Deponent: David W. Johnson
Sworn: E D ex g_(ﬁ , 2010
Action No. SO oy

IN THE COURT OF QUEEN’S BENCH OF ALBERTA
JUDICIAL DISTRICT OF EDMONTON

BETWEEN:
ROYAL BANK OF CANADA

Plaintiff
-and -

ADVANTAGE OILFIELD GROUP LTD.,
NORTH PAW ENERGY SERVICES LTD.,
RANCO HOLDINGS LTD., 1208362 ALBERTA LTD.
and CHRISTOPHER BRUINS

Defendants

AFFIDAVIT

I, David W, Johnson, of the City of St. Albert, in the Province of Alberta, MAKE OATH
AND SAY THAT:

1. I'am an Account Manager employed by Royal Bank of Canada (“RBC”), the Plaintiff in
these proceedings and as such have knowledge of the facts and matter hereinafter
deposed to by me save where same are expressly stated to be based upon information and

belief and where so stated I do believe the same to be true.
2. RBC is a bank to which the Bank Act (Canada) applies.

3. Advantage Oilfield Group Ltd. (“Advantage”), North Paw Energy Services Ltd.
(“North”) and Ranco Holdings Ltd. (“Ranco”) are customers of RBC. I am the
individual at RBC responsible for administering the accounts of Advantage, North and

Ranco with RBC, | am authorized to swear this Affidavit on behalf of RBC.



.

Advantage, North and Ranco are related companies. Each such company has its
registered office at 300, 10335 — 172 Street, Edmonton, Alberta. Christopher Bruins
(“Christopher”) is a principal of each such company.

1208362 Alberta Ltd. (“12083627) is related to the remaining corporate Defendants.
1208362 has its registered office at 300, 10335 — 172 Street, Edmonton, Alberta and is
controlled by Christopher.

Advantage, North and Ranco did operate in the oilfield service industry at numerous
locations throughout Alberta. Advantage did recently sell substantial equipment through
an auction and I am not aware if the corporate Defendants continue to actively conduct

business operations.

Attached to my Affidavit collectively as Exhibit “A” are copies of Alberta Corporate
Registry searches with respect to each of Advantage, North, Ranco and 1208362.

Advantage borrowed money from RBC which Advantage agreed to repay to RBC with
interest. As a result of such borrowing, Advantage is directly indebted to RBC as

follows:

(a) $2,508,585.79 plus interest from and after January 13, 2010 at the rate of $256.34
per day;

(b) $1,141,632.58 plus interest from and after January 13, 2010 at the rate of $117.45
per day;

(1) Visa (account 4641) - $20,438.71;
(i)  Visa (account 4708) - $10,163.41;
(iii)  Visa (account 4856) - $9,459.59;

(iv)  Visa (account 4971) - $10,182.70;
) Visa (account 5036) - $10,260.58;
(vi)  Visa (account 5218) - $10,167.85;
(vii)  Visa (account 3310) - $10,304.95;

(viii) Total Visa $80,977.79 plus interest thereon from and after January 13,
2010 upon such sum at the rate of 19.5per cent per annum;

(©) Overdraft - $172.43;



10.

11.

12.

13.

(d) Payroll advance - $12,411.61;
(e) Costs on a solicitor and his own client basis.

Attached to my Affidavit collectively as Exhibit “B” are copies of credit facility
agreements dated January 24, 2008 and April 9, 2009 between Advantage and RBC with

respect to the above referenced indebtedness.

Attached to my Affidavit as Exhibit “C” is a copy of a Visa card agreement between
RBC and Advantage with a sample Visa account statement update showing the applicable
Visa interest rate as being 19.5%. The interest rate is the same for each of the subject

Visa accounts.

Attached to my Affidavit collectively as Exhibit “D” are true copies of entries in the
ordinary books or records of RBC. The entries were made in the ordinary and usual
course of business and the books and records were at the time of the entries one of the
ordinary books or records of RBC. Exhibit “D” is evidence of the indebtedness of

Advantage to RBC referenced above.

North borrowed money from RBC which North agreed to repay to RBC with interest. As
a result of such borrowing, North is directly indebted to RBC as follows:

(a) $502,465.76 plus interest from and after January 13, 2010 at the rate of $51.37 per
day;

(b) Lease #27544 - $9,419.92 plus interest thereon from and after February 6, 2010 at
RBC’s prime interest rate per annum in effect from time to time “Prime” plus 5.0
per cent;

(©) Lease #15364 - $253,375.26 plus interest thereon from and after February 4, 2010
at the rate of Prime plus 5.0 per cent;

(d) Lease #10585- $136,942.11 plus interest thereon from and after December 24,
2009 at the rate of Prime plus 5.0 per cent; and

(e) Overdraft - $334.13;
® Costs on a solicitor and his own client basis.

Attached to my Affidavit collectively as Exhibit “E” are copies of agreements between

RBC and North evidencing the above referenced indebtedness.
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Attached to my Affidavit as Exhibit “F” are true copies of entries in the ordinary books or
records of RBC. The entries were made in the usual and ordinary course of business and
the books and records were at the time of the entries one of the ordinary books or records
of RBC. Exhibit “F” is evidence of the indebtedness of North to RBC as referenced

above.

Attached to my Affidavit as Exhibit “G” is a statement of lease indebtedness prepared by
RBC’s Leasing Department. I am advised by Wendy Smith of RBC Leasing and do
believe that such Exhibit demonstrates the lease indebtedness of North to RBC as

referenced above.

Ranco borrowed money from RBC which Ranco agreed to pay to RBC with interest. As

a result of such borrowing, Ranco is directly indebted to RBC as follows:

(a) $906,350.73 plus interest thereon from and after January 13, 2010 at the rate of
$79.96 per day; and

(b) Costs on a solicitor and his own client basis.

Attached to my Affidavit as Exhibit “H” is a copy of an Agreement dated August 21,

2008 between RBC and Ranco in relation to the above referenced indebtedness.

Attached to my Affidavit as Exhibit “I” are true copies of entries in the ordinary books or
records of RBC. The entries were made in the usual and ordinary course of business and
the books and records were at the time of the making of the entries one of the ordinary
books or records of RBC. Exhibit “I” is evidence of the indebtedness of Ranco to RBC

referenced above. The last draw of the Ranco loan was made October 16, 2008.

On or about August 26, 2008 Advantage granted to RBC a guarantee and postponement
of claim guaranteeing to RBC the indebtedness of Ranco up to the sum of $1,000,000.00
plus interest thereon from demand at Prime plus 1.0 per cent plus costs on a solicitor and

his own client basis.

On or about January 28, 2008 1208362 granted to RBC a guarantee and postponement of
claim guaranteeing to RBC the indebtedness of Advantage (to RBC) for up to the sum of
$2,750,00.00 with interest from demand at Prime plus 1.5 per cent plus costs on a

solicitor and his own client basis.
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On or about January 28, 2008 Christopher granted to RBC a guarantee and postponement
of claim guaranteeing to RBC the indebtedness of Advantage (to RBC) for up to the sum
ot $2,750,00.00 with interest from demand at Prime plus 1.5 per cent plus costs on a

solicitor and his own client basis.

On or about April 4, 2008 Christopher granted to RBC a guarantee and postponement of
claim guaranteeing to RBC the indebtedness of North (to RBC) for up to the sum of
$900,000 with interest from demand at Prime plus 3 per cent plus costs on a solicitor and

his own client basis.

Attached to my Affidavit collectively as Exhibit “J” are copies of the above referenced

guarantees and postponements of claim.

At all material times Ranco has been and remains the owner of the following lands:

Plan 0512216

Block 1

Lot 10

Excepting thereout all mines and minerals

Area: 0.761 hectares (1.88 acres) more or less (the “Land”)

Attached to my Affidavit as Exhibit “K” is a copy of the title to the Land.

By a mortgage (the “Mortgage”) made under the Land Titles Act and registered in the
Land Titles Office as instrument number 081329341, Ranco mortgaged to RBC the Land
for securing payment of the sum of $1,500,000.00 plus interest at a rate equal to Prime

plus 1.0 per cent plus costs on a solicitor and his own client basis.
Attached to my Affidavit as Exhibit “L” is a copy of the Mortgage.

There is due and owing to RBC pursuant to the Mortgage the sum of $906,315.73 plus
interest thereon from and after January 13, 2010 at the rate of Prime plus 1.0 per cent plus

costs on a solicitor and his own client basis.

The Mortgage is payable upon demand. RBC has demanded payment pursuant to the
Mortgage but Ranco has failed or neglected and continues to fail or neglect to pay all or

any of the indebtedness evidenced and secured by the Mortgage.

By the Mortgage, Ranco covenanted with RBC to:
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(a) pay all liens, rates, charges or encumbrances on the Land which may fall due or
be unpaid,;

(b) insure buildings on the Land against damage by fire and other perils;

(c) keep the Land in good repair, maintain, restore and amend, keep, make good,
finish, add to and put in order the Land; and

(d) in the event of any loss or damage or destruction of the Land, then, upon receipt
of notice from RBC, to repair, rebuild or reinstate the Land.

In default of any or all of the above, RBC is entitled by the Mortgage to do the same and
to add to the Mortgage all costs and expenses incurred by RBC in that regard and in
respect of any proceedings taken to realize the monies secured by the Mortgage,
including legal costs, taxed as between solicitor and client and an allowance for the time,

work and expenses of RBC, its servants or agents.

All of the above direct and guaranteed indebtedness is due and owing from the
Defendants to RBC. RBC has demanded payment of the direct and guaranteed
indebtedness of the Defendants to RBC but the Defendants have failed and/or neglected
and continue to fail and/or neglect to pay any or all of such indebtedness to RBC. The
effective date of the demand for all corporate indebtedness that is the subject of this
Affidavit is December 1, 2009.

Attached to my Affidavit as Exhibit “M” are copies of Affidavits of Service in relation to
the demands for payment.

Each of Advantage, North and Ranco did grant to RBC a separate general security
agreement securing all of their respective present and after acquired personal and other
property in favour of RBC. Such security agreements secure all direct and guaranteed

indebtedness of each of Advantage, North and Ranco in favour of RBC.

Attached to my Affidavit collectively as Exhibit “N” are copies of the general security

agreements granted by each of Advantage, North and Ranco respectively.

Default has been made in payment of the principal sums and interests secured pursuant to
each of the general security agreements granted by each of Advantage, North and Ranco

respectively in favour of RBC.
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SWORN BEFORE ME AT THE CITY
OF EDMONTON, IN THE PROVINCE
OF ALBERTA, THIS Z DAY OF

FEBRUARY, 2010.
,/J / /{
PPNy, s L
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Attached to my Affidavit as Exhibits “O”, “P” and “Q” respectively are copies of Alberta
Personal Property Registry search results with respect to Advantage, North and Ranco.

The Defendant corporate borrowers no longer deposit with RBC and have not been
providing current financial or margin information to RBC. The most current margining
information available to RBC with respect to Advantage is as at June 30, 2009 and the
most current margining information available to RBC with respect to North is May 31,

2009.

RBC has been informed by counsel for Advantage (Mr. Bentz) that Advantage is being
sued as a result of an employee fatality and that such litigation will impede the efforts of

Advantage in attempting to secure third party investment.

The Personal Property Registry search result of Advantage demonstrates that a Writ of
Enforcement is outstanding against Advantage in favour of Fast Forward Horizontal

Directional Drilling (2004) Ltd. in the amount of $19,583.80.

The corporate Defendants have been unable or unwilling to provide RBC with any
verifiable evidence demonstrating the likelihood of refinancing or repayment of the

outstanding indebtedness to RBC.

I make this Affidavit bona fide in support of an application for a Receivership Order on
the terms of the Order attached as a Schedule to a Notice of Motion filed concurrently
with this Affidavit or on such further and other terms as this Honourable Court may

direct.

A COMMISSIONER ] FOR OATHS IN AND
FOR THE PROVINCE OF ALBERTA

GORMNT C.L. DANIFLS

WY COMIET RN T
QLY 25, (QQAL;



This is Exhibit “A” referred to in the
Afﬁdavit of David W. Johnson

Sworn before me this 9 day
of February, A.D. 2010

/ S /7

j Wy

A Commissioner for Oaths
In and for the Province of Alberta

CORINNT C.L. DANIELS
MY GOMMISE O EY - b8

N 23
Y 25, 2 0L
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A,mﬂ- Corporation/Non-Profit Search
Cl Corporate Registration System

Date of Search: 2010/02/08

Time of Search: 10:56 AM

Search provided by: FRASER MILNER CASGRAIN, EDM
Service Request Number: 14273611

Customer Reference Number: 125665.8158

Corporate Access Number: 209413731
Legal Entity Name: ADVANTAGE OILFIELD GROUP LTD.

Name History:

[Erevious Legal Entity Name jlgate of Name Change (YYYY/MM/DF)I
941373 ALBERTA LTD. _J2003/03/29 ]
|ADVANTAGE PIPELINE & OILFIELD LD [2003/07/07 ]
Legal Entity Status: Active

Alberta Corporation Type: Named Alberta Corporation

Registration Date: 2001/06/28 YYYY/MM/DD

Registered Office:

Street: #300, 10335 - 172 STREET
City: EDMONTON

Province: ALBERTA

Postal Code: T5S 1K9

Records Address:

Street: #300, 10335 - 172 STREET
City: EDMONTON

Province: ALBERTA

Postal Code: T5S 1K9

Directors:

https://cores.reg.gov.ab.ca/cores/ CRO0280$SR.ActionInsert 08/02/2010



Corporationy Non-Pro tit Search

Last Name: BRUINS

First Name: CHRISTOPHER

Street/Box Number: BOX 22007, MEDICINE HAT CORE
City: MEDICINE HAT

Province: ALBERTA

Postal Code: TI1A 8M5

Voting Shareholders:

Legal Entity Name: 1208362 ALBERTA LTD.
Corporate Access Number: 2012083628

Street: BOX 22007 MEDICINE HAT CORE
City: MEDICINE HAT

Province: ALBERTA

Postal Code: T1A 8M5

Percent Of Voting Shares: 80

Legal Entity Name: 1228244 ALBERTA LTD.
Corporate Access Number: 2012282444

Street: 928 THORNEYCROFT DRIVE NW
City: CALGARY

Province: ALBERTA

Postal Code: T2K 5M1

Percent Of Voting Shares: 6

Legal Entity Name: 1267365 ALBERTA LTD.
Corporate Access Number: 2012673659

Street: 71 HUNT CRESCENT NE
City: MEDICINE HAT
Province: ALBERTA

Postal Code: TIC 1X8

Percent Of Voting Shares: 5

Legal Entity Name: 1301798 ALBERTA LTD.
Corporate Access Number: 2013017989

Street: 4,93 COOPER ROAD SE
City: MEDICINE HAT
Province: ALBERTA

Postal Code: TIB 1K3

Percent Of Voting Shares: 9

https://cores.reg.gov.ab.ca/ cores/CR0O2803SR. ActionInsert

Page Zor4

08/02/2010
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Details From Current Articles:

Share Structure: SEE SCHEDULE A

NO SHARES OF THE CORPORATION SHALL BE TRANSFERRED TO ANY
Share Transfers PERSON WITHOUT THE APPROVAL OF THE BOARD OF DIRECTORS BY
Restrictions: RESOLUTION PASSED AT A DULY CONSITUTED MEETING OF THE

BOARD

Min Number Of 1
Directors:
Max Number Of

. 15
Directors:
Business
Restricted To: N/A
Business
Restricted From: N/A
Other SEE SCHEDULE B
Provisions:

Other Information:

Last Annual Return Filed:

[File Year|[Date Filed (YYYY/MM/DD)
| 2008][2008/12/02

Outstanding Returns:

Annual returns are outstanding for the 2009 file year(s).

Filing History:

|List Date (YYYY/MM/DD)|[Type of Filing

12001/06/28 I@corporate Alberta Corporation |
12003/07/07 |[Name Change Alberta Corporation |
12006/05/29 ||Change Address

12008/04/25 ||Change Director / Shareholder

[2008/12/02 ]hinter Annual Returns for Alberta and Extra-Provincial Corp.

https://cores.reg.gov.ab.ca/cores/fCR0280$SR. ActionInsert 08/02/2010
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Attachments:

,ittachment Type WlMicrofilm Bar Codzﬂgate Recorded (YYYY/MM/DD)
|Share Structure [ELECTRONIC 12001/06/28
[Other Rules or Provisions|[ELECTRONIC [2001/06/28

This is to certify that, as of this date, the above information is an accurate reproduction of data
contained within the official records of the Corporate Registry.

https://cores.reg.gov.ab.ca/cores/CR02 808SR. ActionInsert 08/02/2010
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Almrl-q Corporation/Non-Profit Search
Corporate Registration System

Date of Search: 2010/02/08
Time of Search: 10:57 AM
Search provided by: FRASER MILNER CASGRAIN, EDM

Service Request Number: 14273622
Customer Reference Number: 125665.8158

Corporate Access Number: 2013089749

Legal Entity Name: NORTH PAW ENERGY SERVICES LTD.
Legal Entity Status: Active

Alberta Corporation Type: Named Alberta Corporation
Registration Date: 2007/03/20 YYYY/MM/DD
Registered Office:

Street: 300, 10335 - 172 STREET

City: EDMONTON

Province: ALBERTA

Postal Code: T5S 1K9

Records Address:

Street: 300, 10335 - 172 STREET

City: EDMONTON

Province: ALBERTA

Postal Code: T5S 1K9

Directors:

Last Name: BIJELLAND

First Name: JASON

Middle Name: CHESTER

Street/Box Number: 9445 90A STREET

City: GRANDE PRAIRIE

Province: ALBERTA

https://cores.reg.gov.ab.ca/cores/CR0280$SR. ActionInsert

08/02/2010
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Postal Code: T8X 0A2

Voting Shareholders:

Legal Entity Name: 1208362 ALBERTA LTD.

Corporate Access Number: 2012083628

Street: PO BOX 22007, MEDICINE HAT CORE PO
City: MEDICINE HAT

Province: ALBERTA

Postal Code: T1A 8M5

Percent Of Voting Shares: 88

Legal Entity Name: 1228244 ALBERTA LTD.

Corporate Access Number: 2012282444

Street: PO BOX 22007, MEDICINE HAT CORE PO
City: MEDICINE HAT

Province: ALBERTA

Postal Code: T1A 8M5S

Percent Of Voting Shares: 4

Legal Entity Name: 1267365 ALBERTA LTD.

Corporate Access Number: 2012673659

Street: PO BOX 22007, MEDICINE HAT CORE PO
City: MEDICINE HAT

Province: ALBERTA

Postal Code: T1A 8M5

Percent Of Voting Shares: 4

Legal Entity Name: 1301798 ALBERTA LTD.

Corporate Access Number: 2013017989

Street: PO BOX 22007, MEDICINE HAT CORE PO
City: MEDICINE HAT

Province: ALBERTA

Postal Code: T1A 8MS

Percent Of Voting Shares: 4

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments

Share Structure: THE ATTACHED SCHEDULE "A" IS INCORPORATED INTO AND
FORMS PART OF THIS FORM.

https://cores.reg.gov.ab.ca/cores/CR0O280$SR. ActionInsert 08/02/2010
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Share Transfers THE ATTACHED SCHEDULE "B" [S INCORPORATED INTO AND
Restrictions: FORMS PART OF THIS FORM.

Min Number Of
Directors:

Max Number Of
Directors:

Business Restricted To: NONE.

Business Restricted
From:

1

7

NONE.

THE ATTACHED SCHEDULE "C" IS INCORPORATED INTO AND

Other Provisions: FORMS PART OF THIS FORM.

Other Information:

Last Annual Return Filed:

|File Year|[Date Filed (YYYY/MM/DD)
[ 2009]12009/04/30 |

Filing History:

[List Date (YYYY/MM/DD)||Type of Filing |
12007/03/20 [Incorporate Alberta Corporation

[2007/08/28 |Change Director / Shareholder

12009/04/30 [Enter Annual Returns for Alberta and Extra-Provincial Corp.
Attachments:

IAttachment Type Microfilm Bar Code|Date Recorded (YYYY/MM/DD)
[Share Structure IELECTRONIC 12007/03/20 |
[Restrictions on Share Transfers|ELECTRONIC 112007/03/20 |
[Other Rules or Provisions  [ELECTRONIC 12007/03/20 |

This is to certify that, as of this date, the above information is an accurate reproduction of data
contained within the official records of the Corporate Registry.

https://cores.reg.gov.ab.ca/cores/CRO280$SR. ActionInsert 08/02/2010
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Almrrq Corporation/Non-Protit Search
Corporate Registration System

Date of Search: 2010/02/08

Time of Search: 10:57 AM

Search provided by: FRASER MILNER CASGRAIN, EDM
Service Request Number: 14273632

Customer Reference Number: 125665.8158

Corporate Access Number: 2011056815
Legal Entity Name: RANCO HOLDINGS LTD.

Legal Entity Status: Active
Alberta Corporation Type: Named Alberta Corporation
Method of Registration:  Amalgamation

Registration Date: 2004/04/30 YYYY/MM/DD
Registered Office:

Street: 300, 10335 - 172 STREET

City: EDMONTON

Province: ALBERTA

Postal Code: T5S 1K9

Records Address:

Street: 300, 10335 - 172 STREET

City: EDMONTON

Province: ALBERTA

Postal Code: T5S 1K9

Directors:

Last Name: BRUINS

First Name: CHRISTOPHER

Street/Box Number: BOX 22007, MEDICINE HAT CORE
City: MEDICINE HAT

Province: ALBERTA

https://cores.reg.gov.ab.ca/cores/CRO2803SR. Actionlnsert

08/02/2010
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Postal Code: TIA 8M5

Voting Shareholders:

Legal Entity Name: 1208362 ALBERTA LTD.
Corporate Access Number: 2012083628

Street: 300, 10335 172 ST

City: EDMONTON

Province: ALBERTA

Postal Code: T5S 1K9

Percent Of Voting Shares: 100

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments

Share Structure: SEE SCHEDULE "A" ATTACHED HERETO.

NO SHARES OF THE CORPORATION SHALL BE TRANSFERRED TO ANY
Share Transfers PERSON WITHOUT THE APPROVAL OF THE BOARD OF DIRECTORS BY
Restrictions: RESOLUTION PASSED AT A DULY CONSTITUTED MEETING OF THE

BOARD.

Min Number Of

. i
Directors:
Max Number Of

. 10
Directors:
Business THERE SHALL BE NO RESTRICTIONS ON THE BUSINESS WHICH THE
Restricted To: CORPORATION MAY CARRY ON.
Business THERE SHALL BE NO RESTRICTIONS ON THE BUSINESS WHICH THE

Restricted From: CORPORATION MAY CARRY ON.

THE NUMBER OF THE CORORATION'S SHAREHOLDERS IS LIMITED TO
NOT MORE THAN 50. AN INVITATION TO THE PUBLIC TO SUBSCRIBE
FOR THE CORPORATION'S SECURITIES IS PROHIBITED.

Other
Provisions:

Other Information:

Amalgamation Predecessors:

|C0rporate Access Number|{{Legal Entity Name

208788182 1878818 ALBERTA LTD.
1202067443 [RANCO HOLDINGS LTD |
Last Annual Return Filed:

https://cores.reg.gov.ab.ca/cores/CR02808SR. Actionlnsert 08/02/2010
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[File Year||Date Filed (YYYY/MM/DD)

| 2009]2009/04/15

Filing History:

[List Date (YYYY/MM/DD)|[Type of Filing |
[2004/04/30 |[Amalgamate Alberta Corporation l
12005/08/09 [Change Director / Shareholder |
12007/12/03 [Change Address ]
[2008/04/16 [Name/Structure Change Alberta Corporation |
12009/04/15 ||[Enter Annual Returns for Alberta and Extra-Provincial Corp |
Attachments:

lAttachment Type |[[Microfilm Bar Code”Date Recorded (YYYY/MM/DD)

[Share Structure  ||[ELECTRONIC

12004/04/30

[Statutory Declaration][10000601000583923 |[2004/04/30

[Share Structure  ||[ELECTRONIC |l2004/09/27
[Share Structure [ELECTRONIC 2004/11/23
[Share Structure [ELECTRONIC [2008/04/16

IPage S ot 3

This is to certify that, as of this date, the above information is an accurate reproduction of data

contained within the official records of the Corporate Registry.

https://cores.reg.gov.ab.ca/cores/CR0280$SR. ActionInsert

08/02/2010
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Almrl-a Corporation/Non-Profit Search
Corporate Registration System

Date of Search: 2010/02/08
Time of Search: 10:58 AM
Search provided by: FRASER MILNER CASGRAIN, EDM

Service Request Number: 14273637
Customer Reference Number: 125665.8158

Corporate Access Number: 2012083628

Legal Entity Name: 1208362 ALBERTA LTD.
Legal Entity Status: Active

Alberta Corporation Type: Numbered Alberta Corporation
Registration Date: 2005/12/03 YYYY/MM/DD
Registered Office:

Street: 300, 10335 - 172 STREET

City: EDMONTON

Province: ALBERTA

Postal Code: TSS 1K9

Records Address:

Street: 300, 10335 - 172 STREET

City: EDMONTON

Province: ALBERTA

Postal Code: T5S 1K9

Directors:

Last Name: BRUINS

First Name: CHRIS

Street/Box Number: PO BOX 22007, M.H. CORE
City: MEDICINE HAT

Province: ALBERTA

Postal Code: T1A 8M5

https://cores.reg.gov.ab.ca/cores/CR0280$SR. ActionInsert

08/02/2010
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Voting Shareholders:

Last Name: BRUINS

First Name: CHRIS

Street: BOX 22007, MEDICINE HAT CORE
City: MEDICINE HAT

Province: ALBERTA

Postal Code: T1A 8MS5

Percent Of Voting Shares: 100

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments

Share Structure: SEE SCHEDULE "A" ATTACHED.

Page 2ol S

NO SHARES OF THE CORPORATION SHALL BE TRANSFERRED TO ANY
Share Transfers PERSON WITHOUT THE APPROVAL OF THE BOARD OF DIRECTORS BY
Restrictions: RESOLUTION PASSED AT A DULY CONSTITUTED MEETING OF THE

BOARD.

Min Number Of
. 1
Directors:

Max Number Of
. 15
Directors:

Business
Restricted To: N/A

Business
Restricted From:

Other
Provisions:

N/A

SEE SCHEDULE "B" ATTACHED.

Holding Shares In:

|Legal Entity Name ]
|[BRUINS HOLDINGS (1983) LTD. ]
[ADVANTAGE OILFIELD GROUP LTD.
[RANCO HOLDINGS LTD.

[NORTH PAW ENERGY SERVICES LTD|
[1311763 ALBERTA LTD. |

Other Information:

https://cores.reg.gov.ab.ca/cores/CR0280$SR. ActionInsert

08/02/2010
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Last Annual Return Filed:

[File Year|[Date Filed (YYYY/MM/DD)
| 2009(2010/02/01

Filing History:

[List Date (YYYY/MM/DD)|[Type of Filing

[2005/12/03 |lincorporate Alberta Corporation

|2005/12/08 _”Change Director / Sharcholder }
[2010/02/()! "Enter Annual Returns for Alberta and Extra-Provincial Corp.
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Royal Bank of Canada
Commercial Financial Services
580 3" Street S.E.

Medicine Hat, Alberta T1A 0H3
Tel.: (-403) 528-6427

Fax: (403) 529-0557

F.mail: wayne.horh@rbe.com

January 24, 2008
Private and Confidential

ADYANTAGE OILFIELD GROUP LTD,
P.0O. Box 22007

RPO Med Hat Core

Medicine Hat, Alberta

TIA 8M3§

ROYAL BANK OF CANADA (the “Bank™) hereby offers the credit facilities described below (the
“Credit Facilities) subject to the terms and conditions set forth below and in the artached Terms &

Conditions and Schedules (collectively the “Agreement™). Unless otherwisc provided, all dollar amounts
are in Canadian currency.

BORROWFER: Advantage Oilfield Group Ltd. (the “Borrower™)

CREDIT FACILITIES
Facility #1: $2,000,000 revolving demand facility by way of:

a) RBP based loans (“RBP Loans”™)

Revolve in increments of: $5,000 Minimum retained balance: | $0
Revolved by: Bank Interest rate (per annum): RBP + 1.5%
AVAILABILITY

The Borrower may borrow, repay and reborrow up to the amount of this facility provided this facility is
made available at the sole discretion of the Bank and the Bank may cancel or restrict the availability of any
unutilized portion at any time and from time to time.

a) Borrowings outstanding under this facility must not exceed at any time 75% of Good Accounts
Receivable, less Potential Prior-Ranking Claims (the “Facility #1 Borrowing Limit).

REPAYMENT
Notwithstanding compliance with the covenants and all other terms and conditions of this Agreement,

Borrowings under this facility are repayable on demand.

GENERAL ACCOUNT

The Borrower shall establish a current account with the Bank (the " General Account”) for the conduct of

the Borrower's day-to-day banking business. The Borrower authorizes the Bank daily or otherwise as and

when determined by the Bank, to ascentain the balance of the General Account and:

a) if such position is a debit balance the Bank may, subject to the revolving increment amount and
minimum retained balance specified in this Agreement, make available a Borrowing by way of RBP

Loans, under this facility; and

? Registered Trademark of Royal Bank of Canada

SRF # 981 336 969
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b) if such position is a credit balance, where the facility is indicated to be Bank revolved, the Bank may.
subject to the revolving increment amount and minimum retained balance specified in this Agreement,
apply the amount of such credit balance or any part as a repayment of any Borrowings outstanding by
way of RBP Loans, under this facility.

Facility #2 $3,200,000 non-revolving term facility by way of:
|
a) RBP Loans Interest rate (per annum): RBE + 1.5%

AVAILABILITY
The Borrower may borrow up to the amount of this term facility provided:

a) this facility is made available at the sole discretion of the Bank and the Bank may cancel or restrict
availability of any unutilized portion of this facility at any time from time to time; and

b) Borrowings under this facility must not exceed at any time the lesser of $3,200,000 or the amount of
the debt repayment, excluding fees, to Proapect Capital Corporation (the “Facility #2 Borrowing
Limit™).

REPAYMENT
Payment Amount: $99.000 Payment Frequency: Monthly
Payment Type: Blended First payment date; 30 days from drawdown
Repayable in full on: The last day of a 1 year | Original Amortization 36
term from drawdown _(months)

The Bank may, at its discretion, adjust payments periodically, if necessary, to ensure payment in full of all
Borrowings within the stated amortization period.

OTHER FACILITIES

The Credit Facilities are in addition to the following facilities (the “Other Facilities”). The Other Facilities

will be governed by this Agreement and separate agreements between the Borrower and the Bank. In the

event of a conflict between this Agreement and any such separate agreement, the terms of the separate

agreement will govern. ;
|

a) VISA Business to a maximum amount of $80,000. ‘

FEES
One Time Fee:
Payable upon acceptance of this Agreement.

Arrangement Fee: $10,000

SECURITY

Security for the Borrowings and all other obligations of the Borrower to the Bank (collectively, the
“Security”), shall include:

a) General security agreement — floating charge on land on the Bank’s form 923 signed by the Borrower
constituting a first floating charge on all present and after-acquired real property of the Borrower and a
first ranking security interest in all personal property of the Borrower;

b) Guarantee and postponement of claim on the Bank’s form 812 in the amount of 32,750,000 signed by
Chris Bruins;

¢) Guarantee and postponement of claim on the Bank's form 812 in the amount of $2,750,000 signed by
1208362 Albena Ltd.;
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d)  Guarantee and postponement of glaim on the Bank’s form 812 in the amount of $1,000,000 signed by
419755 Alberta Ltd., supp by a collateral mortgage on the Bank’s form 913 in the amount of
$650,000 constituting a fixad charge on the lands and improvements legally described as Plan
3476, Block 47, Lots |

and S 10 Ftof 17;

.

¢} Guarantee and postponement of claim on the Bank's form 812 in the amount of $1,000,000 signed by
Ranco Holdings Ltd., supported by a collateral mortgage on the Bank’s form 913 in the amount of
$1,000,000 constituting a second fixed charge on the lands and improvements legally described as Lot
8, Block 1, Plan 0012509 and Lot 2, Black 1, Plan 9912981, subject to a first charge in favour of Royal
Bank of Canada, Medicine Hat, Alberta (the “Ranco Property");

) Postponement and assignment of claim on the Bank’s form 918 signed by Bruins Holdings Ltd.; and
2) Postponement and assignment of claim on the Bank's form 918 signed by 374015 Alberta Ltd.

FIN IA YENAN :
Without affecting or limiting the right of the Bank to terminate or demand payment of, or canicel or restrict
availability of any unutilized portion of any demand or other discretionary facility and while any
availability exists under any facility which is not a discretionary facility the Borrower covenants and agrees
with the Bank that the Borrower will:

a)  maintain, to be measured as at the end of cach fiscal quarter:

i Debt Service Coverage, calculated on a rolling 4 quarters basis for the fiscal quarter then ended
and the immediately preceding 3 fiscal quarters, of not less than 1.25:1;

ii.  aratio of Funded Debt to EBITDA, calculated on a rolling 4 quarters basis for the fiscal quarter
then ended and the immediately preceding 3 fiscal quarters, of not greater than 2.5:1; and

iii. a ratio of Total Liabilitics to Equity of not greater than 1.5:1.
b) not to, without the prior written consent of the Bank:

i.  make any Corporate Distributions.

REPORTING REQUIREMENTS

The Borrower will provide the following to the Bank:

a) monthly Borrowing Limit Certificate, substantially in the form of Schedule “C” signed on behalf of the
Borrower by any one of the Chief Executive Officer, the Vice-President Finance, the Treasurer, the
Comprroller, the Chief Accountant or any other cmployee of the Borrower holding equivalent office,
within 20 days of each month end; '

b) monthly company prepared financial statements for the Borrower, within 20 days of each month end;

¢) quarterly Compliance Certificate, substantially in the form of Schedule “D” signed by an authorized
signing officer of the Borrower, within 20 days of each fiscal quarter end, certifying compliance with
this Agreement including the financial covenants set forth in the Agreement;

d) annual review engagement financial statements for the Borrower, within 120 days of each fiscal year
end;

¢) biennial personal statement of affairs for Chris Bruins, within 120 days of the end of every second
fiscal year of the Borrower, commencing with fiscal year ending June 30, 2008; and

f) such other financial and operating statements and reports as and when the Bank may reasonably
require.
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CONDITIONS PRECEDENT
In no cvent will the Credit Facilities or any part thereof be available unless the Bank has received:

a) aduly executed copy of this Agreement;

b) the Security provided for herein, registered, as required, to the satisfaction of the Bank;

¢) an appraisal in respect of the Ranco Property, completed by an appraiser acceptable to the Bank and
containing findings acceptable to the Bank.

d) such financial and other information or documents relating to the Borrower or any Guarantor if
applicable as the Bank may reasonably require; and

€} such other authorizations, approvals, opinions and documentation as the Bank may reasonably require.

Additionally;
f) all documentation to be received by the Bank shall be in form and substance satisfactory to the Bank.

GOVERNING LAW JURISDICTION
Province of Alberta.

ACCEPTANCE

This Agreement is open for acceptance until February 22, 2008, after which date it will be null and void,
unless extended in writing by the Bank.

ROYALQ\NK OF #W .
Per: / < .
NamO==Wayfe Horb b

Title:  Senior Account Manager

We acknqwledge and accept the /[\7?3 and conditions of this Agreement
on this day of NAIA/ , 2008,

ADVANTAGE OILFIELD GROUP LID.

Per ,..—/‘:,

Name: eis Erving
Titla: dand-

Per: g 22#&;__, .
Name:

I/We have the authority to bind the Borrower

\attachments:

Terms and Conditions

Schedules:

»  Definitions

+  Calculation and Payment of Interest and Fees
+  Borrowing Limit Certificate

» Compliance Certificate i
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TERMS AND CONDITIONS

The Bank is requested by the Borrower to make the Credit Facilities available to the Borrower in the
manner and at the rates and times specified in this Agrecment. Terms defined elsewhere in this Agreement
and not otherwise defined in the Terms and Conditions below or the Schedules attached hereto have the
meaning given to such terms as so defined. In consideration of the Bank making the Credit Facilities
available, the Borrower agrees, with the Bank as follows;

REPAYMENT

Amounts outstanding under the Credit Facilities, together with interest, shall become due in the manner and
at the rates and times specified in this Agreement and shail be paid in the currency of the

Borrowing. Unless the Bank otherwise agrees, any payment hereunder must be made in money which is
legal tender at the time of payment. In the case of a demand facility of any kind, the Borrower shall repay
all principal sums outstanding under such facility upon demand. Where any Borrowings are repayable by
scheduled blended payments, such payments shall be applied, firstly, (o interest due, and the balance, if
any, shall be applied to principal outstanding. If any such payment is insufficient to pay all interest then
due, the unpaid balance of such interest will be added to such Borrowing, will bear interest at the same rate,
and will be payable on demand or on the date specified hercin, as the case may be. Borrowings repayabls
by way of scheduled payments of principal and interest shall be so repaid with any balance of such
Borrowings being due and payable as and when specified in this Agreement, The Borrower shall ensure
that the maturities of instruments or contracts selected by the Borrower when making Borrowings will be
such so as to cnable the Borrower to meet its repayment obligations.

PREPAYMENT
Where Borrowings are by way of RBP Loans, the Borrower may prepay such Borrowings in whole or in

part without fee or premium.

The prepayment of any Borrowings under a term facility and/or any term loan will be made in the reverse
order of maturity.

EVIDENCE OF INDEBTEDNESS

The Bank shall maintain accounts and records (the *Accounts”) evidencing the Borrowings made available
to the Borrower by the Bank under this Agreement., The Bank shall record the principal amount of such
Borrowings, the payment of principal and interest on account of the Borrowings, and all other amounts
becoming due to the Bank under this Agreement. The Accounts constitute, in the absence of manifest
error, conclusive evidence of the indebtedness of the Borrower to the Bank pursuant to this Agreement.
The Borrower authorizes and directs the Bank to autornatically debit, by mechanical, clectronic or manual
means, any bank account of the Borrower for all amounts payable under this A greement, including, but not
limited to, the repayment of principal and the payment of interest, fees and all charges for the keeping of

such bank accounts.

GENERAL COVENANTS »
Without affecting or limiting the right of the Bank to terminate or demand payment of, or cancel or restrict
availability of any unutilized portion of, any demand or othar discretionary facility, the Borrower covenants
and agrees with the Bank that the Borrower:

a) will pay all sums of money when due under the terms of this Agreement;

b) will immediately advise the Bank of any event which constitutes or which, with notice, lapse of time or
both, would constitute an Event of Default;

¢) will file all material tax returns which are or will be required to be filed by it, pay or make provision
for payment of all material taxes (including interest and penalties) and Potential Prior-Ranking
Claims, which are or will become due and payable and provide adequate reserves for the payment of
any tax, the payment of which is being contested;

d) will give the Bank 30 days prior notice in writing of any intended change in its ownership structure and
it will not make or facilitate any such changes without the prior written consent of the Bank;

ey will comply with all Applicable Laws, including, without limitation, all Environmental Laws;

f)  will inmediately advise the Bank of any action requests or violation notices received concerning the
Borrower and hold the Bank harmless from and against any losses, costs or expenses which the Bank
may suffer or incur for any environment related liabilities existent now or in the future with respect to
the Borrower; |

|
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g) will deliver to the Bank such financial and other information as the Bank may reasonably request from
time to time, including, but not Jimited to, the reports and other information set out under Reporting
Requirements;

h) will immediately advise the Bank of any unfavourable change in its financial position which may
adversely affect its ability to pay or perform its obligations in accordance with the teems of this
Agreement,

i) will keep its assets fully insured against such perils and in such manner as would be customarily
insured by Persons carrying on a similar business or owning similar assets;

j) except for Permitted Encumbrances, will not, without the prior written consent of the Bank, grant,
create, assume or sulfer to exist any mortgage, charge, lien, pledge, security interest or other
encumbrance affecting any of its propertics, assets or other rights;

k) will not, without the prior written consent of the Bank, scll, transfer, convey, lease or otherwise
dispose of any of its properties or assets other than in the ordinary course of business and on
commercially reasonable terms;

1) will not, without the prior written consent of the Bank, guarantee or otherwise provide for, on a direct,
indirect or contingent basis, the payment of any monics or performance of any obligations by any other
Person, except as may be provided for herein;

m) will not, without the prior written consent of the Bank, merge, amalgamate, or otherwise enter into any
other form of business combination with any other Person; and

will permit the Bank or its representatives, from time to time, to visit and inspect the Borrower's premises,

properties and assets and examine and obtain copies of the Borrower's records or other information and

discuss the Borrower's affairs with the auditors, counsel and other professional

EXPENSES, ETC.

The Borrower agrees to pay the Bank all fees, as stipulated in this Agreement. The Borrower also agrees to
pay all fees (including legal fees), costs and cxpenses incurred by the Bank in connection with preparation,
negotiation and documentation of this Agreement and any Security and the operation, enforcement or
termination of this Agreement and the Security. The Borrower shall indemnify and hold the Bank harmless
against any loss, cost or expense incurred by the Bank if any facility under the Credit Facilities is repaid or
prepaid other than on its Maturity Date. The determination by the Bank of such loss, cost or expense shall
be conclusive and binding for all purposes and shall include, without limitation, any loss incurred by the
Bank in liquidating or redeploying deposits acquired to make or maintain any facility.

GENERAL INDEMNITY

The Borrower hereby agrees to indemnify and hold the Bank and its directors, officers, employces and
agents harmiess from and against any and all claims, suits, actions, demands, debts, damages, costs, losses,
obligations, judgements, charges, expenses and liabilities of any nature which are suffered, incurred or
sustained by, imposed on or asserted against any such Person as a result of, in connection with or arising
out of i} any Event of Defaul, ii) the Bank acting upon instructions given or agreements made by electronic
transmission of any type, iii) the presence of Contaminants at, on or under or the discharge or likely
discharge of Contaminants from, any properties now or previousiy used by the Barrower or any Guarantor
and iv) the breach of or non compliance with any Applicable Law by the Borrower or any Guarantor.

AMENDMENTS AND WAIVERS ‘

No amendment or waiver of any provision of this Agreement will be effective unless it is:in writing, signed
by the Borrower and the Bank. No failure or delay, on the part of the Bank, in exercising any right or
power hereunder or under any Security shall operate as a waiver thereof. Any amendments requested by
the Borrower will require review and agreement by the Bank and its counsel. Costs related to this review
will be for the Borrower's account.

SUCCESSORS AND ASSIGNS

This Agreement shall extend to and be binding upon the parties hereto and their respective heirs, executors,
administrators, successors and permitted assigns. The Borrower shall not be entitled to assign or transfer
any rights or obligations hereunder, without the consent in writing of the Bank. The Bank may assign or
transfer all or any part of its rights and obligations under this Agreement to any Person. The Bank may
disclose to potential or actual assignees or transferces confidential information regarding the Borrower and
any Guarantor if applicable, (including, any such information provided by the Borrower, and any Guarantor
if applicable, to the Bank) and shall not be liable for any such disclosure.
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with Canadian Generally Accepted Accounting Principles in effact from time to time, applied on a
consistent basis from period to period. Any change in accounting principles or the application of
accounting principles, including, without limitation, the use of differential reporting (or any ¢hanges to the
selection of differential reporting options) is only permitted with the prior written consent of the Bank.

SEVERABILITY
The invalidity or unenforceability of any provision of this Agreement shail not affect the validity or
enforceability of any other provision of this Agreement and such invalid provision shall be deemed to be

severable,

GOVERNING LAW

This Agreement shall be construed in accordance with and governed by the laws of the Province identified
in the Governing Law Jurisdiction section of this Agreement and the laws of Canada applicable therein,
The Borrower irrevocably submits to the non-exclusive jurisdiction of the courts of such Province and
acknowledges the competence of such courts and irrevocably agrees to be hound by a Jjudgment of any such
court.

DEFAULT BY LAPSE OF TIME
The mere lapse of time fixed for performing an obligation shall have the effect of putting the Borrower, or
a Guarantor if applicable, in default thercof,

SET-OFF

The Bank is authorized (but not vbligated), at any time and without notice, to apply any credit balance
(whether or not then due) in any account in the name of the Borrower, or to which the Borrower is
beneficially entitled (in any currency) at any branch or agency of the Bank in or towards satisfaction of the
indebtedness of the Borrower duc 1o the Bank under the Credit Facilities and the other obligations of the
Borrower under thjs Agreement. For that purpose, the Bank is irrevocably authorized to use all or any part
of any such credit balance to buy such other currencies as may be necessary 1o effect such application.

NOTICES

Any notice or demand to be given by the Bank shall be given in writing by way of a letter addressed to the
Borrower. If the letter is sent by telecopier, it shall be deemed received on the date of transmission,
provided such transmission is sent prior to 5:00 p.m. cn a day on which the Borrower's business is open for

unless the letter is hand-delivered tg the Borrower, in which case the letter shall be deemed to be received
on the date of delivery. The Borrower must advise the Bank at once about any changes in the Borrower 5

address.

CONSENT OF DISCLOSURE
The Borrower hereby grants permission to any Person having information in such Person’s possession

relating to any Potential Prior-Ranking Claim, to release such information to the Bank (upon its written
request), solely for the purpase of assisting the Bank (o evaluate the financial condition of the Borrower.

NON-MERGER
The provisions of this Agreement shall not merge with any Security provided to the Bank, but shal!

continue in full force for the benefit of the parties hereto.
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LIFE AND DISABILITY INSURANCE

The Borrower acknowledges that the Bank has offered it insurance on the Borrowings under Business Loan
Insurance Plan Policy 51000 ("Policy™) issued by Sun Life Assurance Company of Canada to the Bank and
the Borrower hereby waives this offer or acknowledges it is ineligible for this offer and acknowledges that

Borrowings are not insured under the Policy as at the date of acceptance of this Agreement.)

If there are any discrepancies between the insurance information above, and the Business Loan Insurance
Plan documents regarding the Borrowings, the Business Loan Insurance Plan documents govern.

COUNTERPART EXECUTION

This Agreement may be cxecuted in any number of counterparts and by different parties in separate
counterparts, cach of which when so executed shall be deemed to be an original and all of which taken
together constitute one and the same instrument.

EMAIL AND FAX TRANSMISSION

The Bank is entitled to rely on any report or certificate provided to the Bank by the Borrower or any
Guarantor as applicable, by way of email or fax transmission as though it were an originally signed
document. The Bank is further entitled to assume that any communication from the Borrower received by
email or fax transmission is a rcliable communication from the Borrower.

REPRESENTATIONS AND WARRANTIES

The Borrower, represents and warrants to the Bank that:

a) it is duly incorporated, validly existing and duly registered or qualified to carry on business in cach
jurisdiction in which its business or assets are located:

b) the exccution, delivery and performance by it of this Agreement have been duly authorized by all
necessary actions and do not violate its constating documents or any Applicable Laws or agreements to
which it is subject or by which it is bound;

¢) no event has occurred which constitutes, or which, with notice, lapse of time, or both, would constitute,
an Event of Default;

d) there is no claim, action, prosecution or other procecding of any kind pending or threatened against it
or any of its assets or properties before any court or administrative agency which relates to any non-
compliance with any Environmental Laws which, if adversely determined, might have a material
adverse effect upon its financial condition or operations or its ability to perform its obligations under
this Agreement or any Security, and there are no circumstances of which it is aware which might give
rise to any such proceeding which it has not fully disclosed to the Bank; and

e) ithas good and marketable title to all of its properties and assets, free and clear of any encumbrances,
other than as may be provided for herein.

Representations and warranties are deemed to be repeated as at the time of cach Borrowing hereunder.

LANGUAGE

The parties hereto have expressly requested that this Agreement and all related documents, including
notices, be drawn up in the English language. Les parties ont expressément demandé que la présente
convention et tous les documents y afférents, y compris les avis, soient rédigés en langue anglaise.

WHOLE AGREEMENT

This Agreement and any documents or instruments referred to in, or delivered pursuant to, or in connection
with, this Agreement constitute the whole and entire agreement between the Borrower and the Bank with
respect ta the Credit Facilities.

EVENTS OF DEFAULT

Without affecting or limiting the right of the Bank to terminate or demand payment of, or to cancel or

restrict availability of any unutilized portion of, any demand or other discretionary facility, each of the

following shall constitute an “Event of Default” which shall entitle the Bank, in its sole discretion, to

cancel any Credit Facilities, demand immediate repayment in full of any amounts outstanding under any

term facility, together with outstanding accrued intcrest and any other indebtedness under or with respect to

any term facility, and to realize on all or any portion of any Security:

a) failure of the Borrower to pay any principal, interest or other amount when due pursuant to this
Agreement;
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b)
<)

d)

e)

2)

failure of the Borrower, or any Guarantor if applicable, to observe any cavenant, condition or provision
contained in this Agreement or in any documentation relating hereto or to the Sccurity;

the Borrower, or any Guarantor if applicable, is unable to pay its debts as such debts become due, or is,
or i3 adjudged or declared to be, or admits to being, bankrupt or insolvent;

if any proceeding is taken to effect a compromise or arrangement with the creditors of the Borrower, or
any Guarantor if applicable, or to have the Borrower, or any Guarantor if applicable, declared bankrupt
or wound up, or to have a receiver appointed for any part of the assets or operations of the Borrower,
or any Guarantor if applicable, or if any encumbrancer takes posscssnon of any part thereof,

if in the opinion of the Bank there is a material adverse change in the financial condition, ownership or
operation of the Borrower, or any Guarantor if applicable;

if any representation or warranty made by the Borrower, or any Guarantor if applicable, under this
Agreement or in any other document relating hereto or under any Security shall be false in any
material respect; or

if the Borrower, or any Guarantor if applicable, defaults in the payment of any other indebtedness,
whether owing to the Bank or to any other Person, or defaults in the performance or observance of any
agreement in respect of such indebtedness where, as a result of such default, the maturity of such

indebtedness is or may be accelerated.

Should the Bank demand immediate repayment in full of any amounts outstanding under any term facility
due 1o an Event of Default, the Borrower shail immediately repay all principal sums outsmndmg under such
facility and all other obligations in connection with any such term facility ‘1




Schedule A

Schedule “A” 10 the Agreement dated January 24, 2008, between Advantage Oilficld Group Ltd., as
Borrower, and Royal Bank of Canada, as the Bank.

DEFINITIONS
For the purpose of this Agreement, the following terms and phrases shall have the following meanings:

“Applicable Laws™ means, with respect to any Person, property, transaction or event, all present or future
applicable laws, statutes, regulations, rules, orders, codes, treaties, conventions, judgements, awards,
determinations and decrees of any governmental, regulatory, fiscal or monetary body or court of competent
jurisdiction in any applicable jurisdiction;

“Borrowing”™ means each use of a Credit Facility and all such usages outstanding at any time are
“Borrowings”;

“Business Day"” means a day, excluding Saturday, Sunday and any ather day which shall be a legal holiday
or a day on which banking institutions are closed throughout Canada;

“Contaminant” includes, without Jimitation, any pollutant, dangerous substance, liquid waste, industrial
waste, hazardous material, hazardous substance or contaminant including any of the foregoing as defined in
any Environmental Law;

“Corporate Distributions™ means any payments to any shareholder, director or officer of the Borrower, or
to any associate or holder of subordinated debt of the Borrower, or to any shareholder, director or officer of
any associate or holder of subordinated debt of the Borrower, including, without limitation, bonuases,
dividends, interest, salaries or repayment of debt or making of loans to any such Person, but!excluding
salaries to officers or other employees in the ordinary course of business. '

“Debt Service Coverage” means, for any fiscal period, the ratio of EBITDA to the total of Interest
Expense and scheduled principal payments in respect of Funded Debt;

“EBITDA” means, for any fiscal period, net income from continuing operations (excluding extraordinary
gains or losses) plus, to the extent deducted in determining net income, Interest Expense and income taxes
accrued during, and depreciation, depletion and amortization expenses deducted for, the period;

“Environmental Activity™ means any activity, event or circumstance in respect of a Contaminant,
including, without limitation, its storage, use, holding, collection, purchase, accumulation, assessment,
generation, manufacture, construction, processing, treatment, stabilization, disposition, handling or
transportation, or its Release into the natural environment, including movement through or in the air, soil,
surface water or groundwater;

“Environmental Laws” means all Applicable Laws relating to the environment or occupational health and
safety, or any Environmental Activity;

“Equity™ means the total of share capital, (excluding preferred shares redeemabie within one year)
contributed surplus and retained earnings plus Postponed Debt;

“Equivalent Amount” means, with respect to an amount of any currcncy, the amount of any other
currency required to purchase that amount of the first mentioned currency through the Bank in Toronto, in
accordance with normal banking procedures; ;

i
“Funded Debt” means, at any time for the fiscal period then ended, all obligations for borrowed money
which bears interest or to which interest is imputed plus, without duplication, all obligations for the
deferred payment of the purchase of property, all capital lease obligations and ail indebtedness secured by
purchase money security interests, but excluding Postponed Debt;
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“Good Accounts Receivable” means trade accounts receivable of the Borrower owing by Persons whose
chief operating activities are located in Canada excluding (i) the entire amount of accounts, any portion of
which is outstanding more than 90 days after billing date, pravided that the under 90 day portion may be
included where the Bank has designated such portion as nevertheless good, (i) all amounts due from any
affiliate, (iii) bad or doubtful accounts, (iv) accounts subject to any security interest or other encumbrance
ranking or capable of ranking in priority to the Bank's security, (v) the amount of all holdbacks, contra
accounts or rights of set-off on the part of any account debtor, or (vi) any accounts which the Bank has
previously advised to be ineligible;

“Guarantor” means any Person who has guaranteed the obligations of the Borrower under this
Agreement;

“Interest Expense” means, for any fiscal period, the aggregate cost of advances of credit outstanding
during that period including, without limitation, interest charges, capitalized interest, the interest
component of capital leases, fees payable in respect of letters of credit and letters of guarantee and
discounts incurred and fees payable in respect of bankers’ acceptances;

“Maturity Date” means the date on which a facility is due and payable in full;

“Permitted Encumbrances™ means, in respect of the Borrower:

a) liens arising by operation of law for amounts not yet due or delinquent, minor encumbrances on real
property such as easements and rights of way which do not materially detract fram the value of such
property, and security given to municipalities and similar public authorities when required by such
authorities in connection with the operations of the Borrower in the ordinary course of business; and

b) Security granted in favour of the Bank;

“Person” includes an individual, a partnership, a joint venture, a trust, an unincorporated organization, a
company, a corporation, an association, a government or any depantment or agency thereof including
Canada Revenue Agency, and any other incorporated or unincorporated entity;

“Postponed Debt” means indebtedness that is fully postponed and subordinated, both as to principal and
interest, on tenns satisfactory to the Bank, to the obligations owing to the Bank hereunder;

“Potential Prior-Ranking Claims™ means all amounts owing or required to be paid, where the failure to
pay any such amount could give rise to a claim pursuant to any law, statute, regulation or otherwise, which
ranks or is capable of ranking in priority to the Security or otherwise in priority to any clair;n by the Bank
for repayment of any amounts owing under this Agresment; I

“RBP” and “Royal Bank Prime” each means the annual rate of interest announced by the Bank from time
to time as being a reference rate then in effect for determining interest rates on commercial loans made in
Canadian currency in Canada;

“Release” includes discharge, spray. inject, inoculate, abandon, deposit, spill, leak, scep, pour, emit,
empty, throw, dump, place and exhaust, and when used as a noun has a similar meaning;

4Total Liabilities” means all liabilities, exclusive of deferred tax liabilities and Postponed Debt.




Schedule B

Schedule “B” to the Agreememt dated January 24, 2008, between Advantage Oilfield Group Ltd., as
Borrower, and Royal Bank of Canada, as the Bank.

CALCULATION AND PAYMENT OF INTEREST AND FEES

LIMIT ON INTEREST
The Borrower shall not be obligated to pay any interest, fees or costs under or in connection with this
Agreement in excess of what is permitted by Applicable Law.

OVERDUE PAYMENTS

Any amount that is nat paid when due hereunder shall, unless interest is otherwise payable in respect
thereof in accordance with the terms of this Agreement or the instrument or contract govemning same, bear
interest until paid at the rate of RBP plus 5% per annum. Such interest on overdue amounts shall be
computed daily, compounded monthly and shall be payable both before and after any or all of default,
maturity date, demand and judgement,

EQUIVALENT YEARLY RATES

The annual rates of interest or fees to which the rates calculated in accordance with this Agreement are
equivalent, are the rates so calculated multiplicd by the actual number of days in the calendar year in which
such calculation is made and divided by 365.

TIME AND PLACE OF PAYMENT

Amounts payable by the Borrower hereunder shall be paid at such place as the Bank may advise from time
to time in the applicable currency. Amounts due on a day other than a Business Day shall be deemed to be
due on the Business Day next following such day. Interest and fees payable under this Agreement are
payable both before and after any or all of default, maturity date, demand and judgement.

RBP LOANS
The Borrower shall pay interest on each RBP Loan, monthly in arrears, on the 26th day of each month or

such other day as may be agreed to between the Borrower and the Bank. Such interest will be calculated
monthly and will accrue daily on the basis of the actual number of days elapsed and a year of 365 days and
shall be paid in the currency of the applicable Borrowing,




Schedute C

Schedule “C” to the Agreement dated January 24, 2008, between Advantage Oilfield Group Ltd., us
Borrower, and Royal Bank of Canada, as the Bank,

BORROWING LIMIT CERTIFICATE

1, , representing the Borrower hereby certify as of the fiscal
quarter ending :

I 'am familiar with and have examined the provisions of the Agreement dated January 24, 2008 and any
amendments thereto, between Advantage Oilfield Group Ltd., as Borrower, and Royal Bank of
Canada, as the Bank and have made reasonable investigations of corporate records and inquiries of
other officers and senior personnel of the Borrower. Terms defined in the Agreement have the same
meanings where used in this certificate,

2. The Borrowing Limit is § , calculated as follows:
Total accounts receivable owing by persons located in Canada $
Less: a)  Accounts, any portion of which exceeds 90 days $
b)  Accounts due from affiliates 5
¢} *Under 90 days” accounts where collection is S _
suspect
d)  Accounts subject to prior encumbrances $
¢)  Holdbacks, contra-accounts or rights of set-off $
fy  Other ineligible accounts $
Plus: g)  Under 90 day portion of accounts included in (2) $
above, which the Bank has designated as
nevertheless good ;
Good Accounts Receivable A S
Marginable Good Accounts Receivable at 75% of A B 'S
Less: Potential Prior-Ranking Claims c s
Borrowing Limit (B-C) $
Less: Facility #1 Borrowings 3
Margin Surplus (Deficit) $

3. Annexed hereto are the following reports in respect of the Borrower:
a) aged list of accounts receivable,
b) aged list of accounts payable, and
¢) listing of Potential Prior-Ranking Claims.

4. The reports and information provided herewith are accurate and complete in atl respects and all
amounts certified as Potential Prior-Ranking Claims are current amounts owing and not in arrears.

Dated this day of , 20

Per:

Name:

Title:
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Schedule “D” to the Agreement dated January 24, 2008, between Advantage Qilfield Group Ltd,, as
Borrower, and Royal Bank of Canada, as the Bank.

COMPLIANCE CERTIFICATE

I, s representing the Borrower hereby certify as of the fiscal
quarter ending :

1. Lam familiar with and have examined the provisions of the Agreement dated January 24, 2008 and any
amendments thereto, between Advantage Oilfield Group Ltd., as Borrower, and Royal Bank of Canada
as the Bank, and have made reasonable investigations of corporate records and inquiries of other
officers and senior personnel of the Borrower and any Guarantor if applicable. Terms defined in the
Agreement have the same meanings where used in this certificate.

2. The representations and warranties contained in the Agreement are true and correct.

3. No event or circumstance has occurred which constitutes or which, with the giving of notice, lapse of
time, or both, would constitute an Event of Default and there is no reason to believe that during the
next fiscal quarter of the Borrower, any such event or circumstance will occur,

4. Debt Service Coverage is 1, being not less than 1.25:1.

5. The ratio of Funded Debt to ERITDA is ___1, being not greater than 2.5:1.

6. The ratio of Total Liabilities to Equity is :1, being not greater than 1.5:1.

5. The deiled calculations of the foregoing ratios and covenants is set forth in the addendum anncxed
hereto and are true and correct in all respects.

Dated this day of .20

Per:

Name:
Title:

Per:

Name:
Title:
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Royul Bank of Canada
Commercial Fimancia Services
S80 3rd Street SE - Main
Medicine Hut AB, TIA OH3
Tel: 103-528-6427

Fax: 403-329.0357

[
April 9. 2009

|

Private and Confidential

|

ADVANTAGE OILFIELD GROUP LTD.
PO Box 22007 RPO Med Hat Core
Medicine Hai, Albera

TIA BMS5

We refer 10 the agreement dated January 24, 2008 between Advantage Oillield Group Lid., as the
Borrower, and Royal Bank of Canada. as the Bank. (the “Agreement™).

All capitalized terms not othenvise defined hercin shalt have 1he meaning aseribed to them iy the
Agreement,

The Agreemend is amended us Tullows:

1]
I. Under the Credit Facilities section, Facifity #1 is amended and restaied os ollows,

Facility #1. $2.562.000.00 revolving denvnd facility, reducing 10 $2.000.000.00 on May 1. 2009 pv
way of:

I

The Availability section for Facility #1 is amended by adding the tollowing paragraph:

Provided the Bank has not cancelled this tacility or Issucd a denmand for repavment, the availible
amount of this facility shall reduce 10 $2.000.000.00 on May 1, 2009. The Borrower shall make sl
payments necessary (o ensure that outstanding Borrowings under his facility do not exceed 1he
reducing amount available any time,

CONDITIONS PRECEDEN
The effectiveness of this amendment is condtiional upon receipt of a duly executed copy of this amendusyg
agreement,

COUNTERPART EXECUTION
number ol coumterparts and by different pucties in

This amending agreement may be executed in any
scparale counterparts, each of which when so executed shall be deeined 1o be an original and all of which

taken together constitute one and the same instrument.

All other terms and conditions outlined in the Agreement remain unchanged and in full force and etfect.

This amending agreement is open for acceptance until May 8. 2009 after which date it will be lf sind
void, unless extended in writing by the Bank.

® Registered Trademark of Royal Bank of Canada

SRF # 981336969
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Advantage Qilfield Group Lid. -2 April 9. 2009
Ci
4 ROYAL BANK OF CANADA
- i
2
3 |
' S i T T——
| —
J Per:
. . ﬁamc; Wayne Horb
< "Piler Account Manager

/b

/;grecd to and accepted this _{77 day of Br’Rl L

ADVANTAGE OILFIELD GROUP LTD.

[ .

Nt e

N.Wn? &7 vIngy
‘T‘ - ~eer T

]

Per: M /
Name: 213 -Tey Taplin

,Tnle: Cre

]
I/We have the authority to bind the Borrower
t

|

L2049,

Cathy Moffis

A




< RBC
G:] Royal Bank
180 Wetlington Sireet West
* Toronto, ON M5} 131

April 15, 2009
Private and Confidential

Advantage Oilfield Group Ltd.”
PO Box 22007 RPO Med Hat Core *
Medicine Hat, AB -

T1A 8MS5 -

Dear Chris Bruins, ~

RE; Term Loan Credit Renewal

We refer to the agreement dated January 24, 2008 and any amendments thereto, between Advantage Oilfield Group
Ltd., as the Borrower, and Royal Bank of Canada, as the Bank, (the “Agreement”) and in particular 1o the Credit
Facilities section of the Agreement. '

All capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the Agreement,

The Term Loan for $1,824,403.60 will be maturing on May 5, 2009 (referred 10 as the *Current Maturity Date”).
Upon maturity, the Bank would be pleased to renew your term loan for a 12'months term. The Agreement will be
amended as follows: -

Open to Prepayment and/or convertible to any other termv/interest , at any time, without penalty.
Consccutive monthly blended payments of $83,752.49, including interest. If applicable, an allocation for your
business loan insurance premium is included in the blended payment amount. First payment is due June 5, 2009.
Interest rate: RBP+ 1.55% per annum. )
All outstanding principal and interest is payable in full on A)Lay 3, 2010 (the new “Maturity Date”),

These amendments to the Agreement will take effect on the Current Maturity Date.

All other terms and conditions of the Agreement will remain unchanged.

\ A4

VVvvy

If you're satisfied with these terms, then no action is needed on your part. If the loan has an outstanding balance on
May 5, 2009, it will confirm your acceptance of the renewal terms set out above.

Should you wish to discuss other terms, such as fixing the interest rate, a longer term, pricing options, or if you have
any questions, please call your account manager Wayne Horb at (403) 528-6427 at least 10 days prior to the Current
Maturity Date. -

Royal Bank of Canada

B

RBC Term Loan Rencwal Group

[P0 iy

* Registered Trodemark of Royal Bank of Canada




This is Exhibit “C” referred to in the
Affidavit of David W. Johnson

Sworn before me this 2 day
of February, A.D. 2010

/z&&mwa’ n////ﬂz,

A i

A Commissioner for Oaths
In and for the Province of Alberta

CORINNT C.L. DANIELS
MY COMBISRION EYrineS
JULY 28, e O



i! .

In consideration of the mutual promises stated in this
Agreemaent, ws agree with you as follows:
“1-What the -Words~Nlean:'-ln-this-Agreement-and'-theA.DiscIosure_.
Statement, please remamber that,
“we", "our" and “us" mean the person or entity which has
signed or submitted the Application and this Agresmaent; and
"you" and "your” mean Royal Bank of Canada and companies
under RBC Financial Group?
Please also remember that in this Agreement and the
Disclosure Statemaent;
"Account” means the RBC Royal Bank V/S4 Business Card
account you have opened in a Cardholder's name to which
Dabt is charged;
"Account Statement" means your written statahshrof-the—
Account that you prepare for a Cardholder about avery three
(3} or four {4) weeks [the period covered by each Account
Statement will vary between 27 days and 34 days);
“Aggregate Credit Limit" means the maximum aggregate
amount of Debt that can remain outstanding and unpaid at any
time in the Accounts of all Cardholders under this Agreement;
“Agreement” means this V/SA Business Card Agresment and
all annexes attached to this V/S4 Business Card Agreement;
"Application" means the request made to you for the Account
and sach Card.
"Authorized Person” means any individual we have designated
in writing as being authorizad to ask you to opan an Account
and issue a Card to a Cardholder under this Agreement and to
perform administrative duties for us under this Agreemaent;
"Card" moans any V/S4 Business credit card you issue to a
Cardholder on an Account in their name at our request, end all
renawals of and replacements for that credit card;
"Cardholder” means an individual for whom you have openad
an Account and to whom you have issued a Card on that
Account at our the request of an Authorized Person under this
Agreement;
"Cash Advance” means an advance of cash that is charged 1o
a Cardholder's Account with or in connaction with their Card
{or any other eligible Account access card you have issued to
the Cardholder} and bill payments made from the Account at a
bank branch, at a banking maching or on the Internet, VISA
Cheques, balance transfers and "cash-like" transactions,
including, without limitation, money orders, wire transfers,
travellers’ cheques, and gaming transactions {including betting,
“off-track betting, race track-wagers,-casino-gaming-chips, —.- ..
lottery tickets);
"Credit Limit" means the maximum amount of Debt that can
remain outstanding and unpaid at any time in a Cardholder's
Account under this Agreement;
"Debt" means all amounts charged to a Cardholder's Account
with or in connection with their Card, including Purchases,
Cash Advances, interast, and Fees; i
"Disclosure Statement™” means your written statement of tha
Interest Rates and F&es furgach-Account-and-each-Card-set
—outin—a—deeumant—aecempanying-each_CaLd_when_y_Qu_issus_it_
to a Cardholder and in any other documant or statement you
may send to Cardholders or us from time to time;
"Fee” means a fee that applies to a Cardholder's Account and
this Agreement, as set out in the Disclosure Statement and in
any documant or other written statement you may send to the
Cardholder or us from time to time.
"Iriterest-Bearing Balance" means the unpaid balance of the
Debt outstanding in a Cardholder's Account that is made up of
any combination of Interest-Bearing Purchases and
Interest-Bearing Fees and Cash Advances;
"Interest-Bearing Purchase and Interest-Bearing Fee” means a
Purchase or Fee appearing on an Account Statemant for the
tirst time whather sither or both of the following occurs: {i} the
Debt shown on that Account Statement is not paid in full by
that Account Statement's Payment Due Date or {ii} the Debt
shown on the preceding Account Statement was not paid in
full by that preceding Account Statement's Payment Dus Date;

RBC Royal Bank V/SA* Business Card Agreement

stop—An-emergency-replacement-Card_will_be_issued.
a Cardholder when required accordin

e

e

E-FORM BO480 {12/20086)

"Interest Rate (Cash Advances including VISA Cheques)"
means the annual percentage rate of interest referrad to in the
Disclasure Statement and set out on each Account Statement
that applies {6 each Cash Advanss; ™~ —

"Interest Rate (Interest-Bearing Purchases and Interest-Bearing
Fees)” means the annual percentage rate of Interest referred to
in the Disclosure Staternent and set out on sach Account
Statement that applies to each Interest-Bearing Purchase and
interast-Bearing Foe;

“Interest Rates” mean, collectively, the Interest Rate {Cash
Advances including V/SA Cheques) and the interest Rate
{Interest-Bearing Purchases and Interest-Bearing Fees);
"Liability Walver Program” means the RBC Royal Bank V/SA
Liability Waiver program in force fram time to time, a current

copy-of-which-is-annexed-to-this-Agreement;
"Minimum Payment” means the amount indicated as such on
an Account Statement;

"New Balance" means the amount indicated as such on an
Account Statement;

“Payment Due Date” means th
Account Statement;

"Personal Identification Number*
identification number that a Card
prescribed manner;

"Purchase” means a purchase of goods or services {or hoth)
that is charged to a Cardholder's Account with or in connection
with their Card; and

"Statement Date" means the last dats of the Statement period
for which an Account Statement is praduced.

2. General Terms of Agreement: This Agresment and the
Disclosure Statement apply to each Account and Card, This
Agreement raplaces all prior V/SA Business Card agreemaents
between you and us for each Account and Card.

This Agreement is our promise to pay amounts owing on sach
of our V/ISA Business Accounts. It together with our VIS4
Business Card Application explains our rights and duties. If a
Cardholder signs, activates or uses their Card or their Account,
it will mean that we have received and read this Agreement
and agree to and accept all of its terms.

We must promptly give you up-to-date credit and
financially-related information about us when you ask for it.
The section headings in this Agreement appear only for ease of
reference purposes. They do not form part of this Agresment.
3. Account Opening/Card Issuance and Renewal: You will open

8 date indicated as such on an

means the personal
holder has selected in your

an Account for; and-will-issua-a- Card-on-that-AcCount 10,-a-« ~ - . ... ..

Cardholder at our request or at the request of an Authorized
Person made on a fully completed request form that you have
prescribed for this purpose.

You will also issue renewal and replacement Cards [excluding
an emergency replacement Card) to each Cardholder before the
expiration date indicated on the Card last issusd to them. You
will continue to issue renewal and replacement Cards to a
Cardholder in this way until we or the Cardholder tells you to

g 10 your customary

byyouto

operating procedures.

4. Account and Card Use: A Cardholder may use their Account
and Card to obtain advances of money from you through
Purchase transactions, Cash Advance transactions and other
transactions you permit from time to time, The usse of sach
Account and Card is governed by this Agreement. An Account
and Card may only be used by the Cardholder in whose name it
has been opened or issued. A Cardholder must not use their
Card after the expiration date shown on it or after the
termination of this Agreement. A Cardholder may not use their
Card for any illegal, improper or unlawful purpose. You reserve
the right to refuse your authorization for certain types of
transactions as determined by you,

5. Account and Card Ownership: You are the owner of each
Account and Card. Neither we nor any Cardholder has the right
to assign or transfer this Agreement, any Card or any Account
to anyone else.

Page 1 of 5
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6. Lost ar Stolen Card: We or a Cardholider must tell you at

once if the Cardholder's Card ig lost or stolen or if wa or the

Cardholder suspacts it is lost or stolen. We or the Cardholder

may do this in the way you have sat out on sach Account

Statement.

" If-a Cardholder's Card is-lost-or-stolen;-we-will ‘be-liable-to you —-
for:

a, all Debt on tha Cardholder's Account, up to a maximum of
$1,000.00, resulting from the toss or theft of their Card
that is incurred beforae the time wa or the Cardholder tells
you about that loss or theft through any one or more
transactions on the Cardholder's Account in which only
their Card or Cardholder's Account number has been used
to complete those transactions, and
b. all Debt resulting from the loss or theft of their Card

that is incurred before the time we or the Cardhalder tells
... .you_ ahout that loss or theft through any one or mora

“Tredit to each Account b

E-FORM 80450 (12/2006}

You may apply any money wa have on deposit with you or any
of your affiliates against any Debt we have not paid to you as
required under this Agreement without notice to us.

10. Making Payments: It is our rasponsibifity to ensure that
bayment on each Cardholder's Account ig received by you for

each Account Statement,

Payments can be made on each Account at any timae, Payment
can be made by mail, at one of your branches, a banking
machine, by telephone or on the intarnet,, Even when normal
postal service Is disrupted, payments must continue to be
made on each Account,

Payments do not automatically adjust the available Credit
Limit. This generally occurs within one to three business days
following receipt of a Cardholder's payment, depending on how
payment is made.

v th'e” Payment Due Date shownomr——~ - - -

transactions on the Cardholder's Account in which their
Card and Personal Identification Number have bsen used
together to complete those transactions. Account
Statement to the Cardhoider on which that excass appears.
We will not be liable to you for any Debt resulting from the loss
or theft of the Cardholder's Card that is incurred after the time
we or the Cardholder talls you about that loss or theft.
7. Card Cancellation/Revocation or Suspension of Use: Wea may
cancel a Cardholder's Account and Card for any reason
{including, without limitation, the death of the Cardholder) by
providing you with written notice of cancellation of that
Account and Card. Subject to Section 6., we will be liable to
you for all Debt, howsoever and by whomsosever incurred,
resulting from the usae of the Cardholder's Account or Card
fram the time we provide written notice of cancellation to you
of the Cardholder's Card until the time we have notiflad you
that the Card has been destroyed. .
If the Debt outstanding in a Cardholder's Account exceeds the
Credit Limit at any time, you may suspend the Cardholder's
right to use their Account and Card and all services you provida
to the Cardholder under this Agreement until such time as that
excess Is paid to you in full.
You may revoke or suspend a Cardholder's right to use their
Account and Card at any time without notice. The Cardholder
must also surrender their Card to us or to you at our (or your)
reguest,
8. Limits: You will set an Aggregate Credit Limit for all
Accounts and you may change it from time to time by
providing written notice of the change to us. You will tsll us
what the initial Aggregate Credit Limit is at or before the time

- an Account.is. opened.for.a Cardholder under this Agreement, _—

We will not permit the Debt we owe to you at any time to
exceed the Aggregate Credit Limit. However, you may (but are
not required to, even if you have done so before) permit that
Debt to exceed the Aggregate Credit Limit you set from time to
time,

You will set a Credit Limit for each Cardholder's Account and
you may change the Credit Limit for a Cardholder's Account
periodically. You will tell each Cardhalder what thsir current
Credit Limit is on the document accompanying their Card when

We'can alse ask youi to process our paymient on each Payment

Due Date sach month by automatically debiting a bank account

that we designate for that purpose. We may choose to pay the

Minimum Payment, a fixed amount provided that it is not less

than the Minimum Payment or our New Balance. If we ask you

to automatically process payments in this manner wea agree to
be bound by the terms and conditions set out in Rule H1 of the

Rules of the Canadian Payments Association, as amended from

time to time. In addition, we agres to waive any

pre-notification requirements that exist where variable payment

amounts are being authorized. We may notify you at any time

that we wish to revoke our authorization and a pre-authorized
payment may, under cartain circumstances, be disputed for up
to 80 days. The Rules are available for us to review at
www.cdnpay.ca. :

11.Paymaent of Debt: ‘

a. Subject to sub-Sections 11.(b}, 11.(¢c) and Section 20.,
we may pay the Debt we owe to you in respsct to sach
Cardholder's Account in full or in part at any time.

b. Subject to sub-Section 11.{¢c) and Section 20., we must
make a payment of $10.00 or 3% of our New Baiance as
shown on the current Account Statement, whichever is
higher, by the Payment Due Date shown in order to keep
the Account up-to-date. If our New Balance is less than or
aqual to $10.00, then we are required to pay the New
Balance in full. Any past-due amounts will centinue to be
included in our Minimum Payment Amount.

¢. We must also pay the amount of any Debt that exceeds

the Credit Limit for a Cardholder's Account at once to keep
that Account up-to-dats, We must pay this excess sven

.. though you may not yst have ¢

ta the Cardholder on which that excess appears; "

d. We must keep each Cardhaolder's Account up-to-date at all
times even when you are delayed in or prevented from
sending, for any reason, any one or more Account
Statemants to Cardholders. We rnust contact your Card
Centre identified on Account Statements at least once a
month during such a delay or interruption to obtain any
payment information we do not have and need to know in )
order for us te comply with our obligations under this

~ you issue it to them and on each ACGGURY Statement, We will

have sent an Account Statement o

Saction.

—e‘nsure-‘ch'at-each-Gardholderobserves-t-heir—Gredi-t—L—imit?\Ne-—-—e.—lf-any—Uaym-enmade—by-us_;n_respect_of.a-ea,dho,de,as

will not permit the Debt we owe to&lou in respect to an
Account at any time to exceed the Credit Limit for that
Account. However, you may (but are not required to, even if
you have done so before) permit that Debt to exceed that
Credit Limit you set from time to time. We understand that the
use of any Card and the Account may be suspended, at your
discretion, if the Credit Limit is exceeded. An overlimit fee will
be charged to an Account when you permit the Debt to axceed
the Credit Limit of that Account during an Account Statement
period.

9. Liability for Debt: Subjsct to Sections 6. and 7., and except
as may otherwise be provided under the Liability Waiver
Program,we will be liable to you for all Debt charged to each
Account, no matter how it is incurred or who has incurred it
and even though you may send Account Statements to
Cardholders and not to us. However, you will provide Account
Statement or other information about that Debt to us at our

request,

Account ig not honoured, or if you must return it to us
because it cannot be processed, the applicable fee will be
charged under Section 14. and Card privileges may ba
revoked or suspended by you under Section 7.
12. interest Charges:
a. Interest-Free Purchase and Interest-Free Fee: We will not
pay interest on the amount of any Puichase or Fee
appearing on an Account Statement for the first time
provided that all Debt shovwn on that Account Statement is
paid in full by that Account Statsment's Payment Due Date
and all Debt shown on the preceding Account Statement
was also paid in full by that preceding Account Statement’s
Payment Due Date.
Interest-Bearing Balance: We will pay interest on the
Interest-Bearing Balance at the Interest Rates in effect in
the manner described below and in sub-Section 12.{c}:
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You will charge us interest:

i on the amount of each Interest-Bearing Purchase and
Interest-Bearing Fee from {and including) the
transaction date recorded for them on the Account
Statement where they appearad for the first tims to

“the day-you-receive-payment-in-full-of-the-—- -~~~ ——- ~—mean-that.we.have.agreed.to-the.change. .. ... _

Interast-Bearing Balance; and

il on the amount of each Cash Advanca lincluding V/SA4
Cheques) from (and including) the day they are
obtained to the day you receive paymant in full of the
Interest-Bearing Balance,

c. Interest Cslculation: The interest you charge on the

Interest-Bearing Balance accrues daily.

You will calculate the interest on the Interest-Bearing Balance
made up of Cash Advances by multiplying this Interest-Bearing
Balance outstanding on any day by tha Interest Rate (Cash

£-FORM 80480 (1 2/2003)

19, Changes to Agreement: You may change this Agresment
periodically. Wa will be given at laast thirty {30) days prior
writtan notice of each changs, directed to our addrass last
appearing on your records. If any Card is used or any Deb
remains unpaid after the effective date of a change, it will

20. Termination:

a, You or we may terminate this Agreement at any time by
giving written notice of termination to tha party(ies) to be
bound by that written notice. You must direct your written
notice to our address last appaaring on your recerds. Qur
writtan notice must be directed to your address appearing on
the last Account Statement you have sent to Cardholders.

b.  The occurrence of any one of the following events has the
effact of putting us in default and you may terminate this
Agreement at once without giving us any notics, if:

“Advances-and-VISA-Cheques)-in-effect-and-dividing-the-result———-l.— we-become.insolvent_or_bankrupt, ——

by the number of days in the year. You will calculate the
interest on tha Interest-Bearing Balance made up of
Interest-Bearing Purchases and Interest-Bearing Feas by
multiplying this Interest-Bearing Balance outstanding on any
day by the Interest Rate (Interest-Besring Purchase and
interest-Bearing Fee) in effect and dividing the resuit by the
number of days in the year.

You will post the interest we owe on the Interest-Bearing
Balance for the period covered by an Account Statement to the
Account at the end of that period. Since the interest you
charge on the Interest-Bearing Balance accrues daily up to the
time you receive a payment of the Dabt, the final interest cha
rge on the Interast-Bearing Balance for that period can only be
caleulated and included on the Account Statement that shows
the paymaent.

13. Payment Allocation: You will apply each payment of the
Debt in respect to a Cardholder's Account in the following
order: interest charges, Fees, Cash Advances and Purchases. |f
we have paid more than the New Balance in respect to a
Cardholder's Account, you will apply the extra payment to
amounts that have not yet appsared on the Account
Statement, in the following order: Fees, Cash Advances and
Purchases. in any category of charges, those amounts which
bear the lowast Interest Rate will be paid first. Wa are not
permitted to make a payment in respect to a Cardholder’s
Actcount exceeding the Credit Limit for the Account unless the
Debt at the tima of payment is more than the Credit Limit.
Unless you otherwise agree, any payment must be made in
money which is legal tender at the time of payment. As well,
the mere lapse of the time fixed for performing an obligation

under. this. Agreemaent will.have the effect of putting us_in____ _

default of it.
14. Fees: We must pay all Fees. You will charge them to the
Cardholder's Account at the timse they are incurred.

15. Banking Machines: A Cardholder may use their Card
together with their Personal identification Number to make
transactions on their Account at those banking machines and
terminals you operate and at any other banking machines or
terminals you designate fram time to time, subject to the
Cardholder's_agreement with_you_governing_the_usa of their

“"any probleni a'Cardholder has with any Purchase Ifthe — -~

ii. someone files a petition in bankruptey against us,

ili. we make an unauthorized assignment for the benefit
of our creditors,

iv. wae institute, or someona alse institutes, any
proceedings for the dissolution, liquidation or winding
up of our affairs,

v. ws institute, or someonae else institutes, any other
type of insolvency proceeding involving our asssts
under ths Bankruptcy and Insolvency Act or
otherwiss,

vi. we cease or give notice of our intention to cease to
carry on business or make or agree to make a bulk
sale of our assets without complying with applicable
laws or we commit an act of bankruptcy,

vii. wae fail to pay any Debt or to perform any other
obligation to you as required under this Agresmant,

viil. we make any staterment or representation to you that
is untrue in any material respect when made, or

ix. there is, in your opinion, a material adverse change in
our financial condition.

- Upon termination of this Agreement, we must pay all Dabt
for sach Account to you at once and ensurs that each
Cardholder destroys their Card. If ws fail to comply with our
obligfations to you under this Agreement, wa will be liabla to
you for:

i all court costs and reasonable legal fees and expenses
{on a solicitor-client basis) you incur through any legal
process to racover any Debt, and

ii. all costs and expenses you incur in reclaiming any
Card.

21. Problems With a Purchase: You will not be responsible for

Cardholder has a problem or dispute with a merchant regarding
a Purchase, we must still pay all Debt as required by this
Agreement and settle the problem or disputs directly with the
merchant,

You will not be responsible if a Card is not honoured by a
merchant at any time and for any other problem or dispute a
Cardholder may have with a merchant. As wall, you reserve
the right to deny authorization of any Purchase at any time.

Pérsonal Identification Number.

22, Account Statements, Verification and DigpGtes: You will T
send-Account-Statements-te-each-Gardholder-dirested-to-the—

16. Debt Incurred Without a Card: If a Cardhalder incurs Debt
without having presented their Card to a merchant {such as for
internet, mail order or telephone Purchase), the legal effect will
be the sams as if the Cardholder had used their Card and
signed a Purchase or Cash Advance draft,

17. Transfer of Your Rights: You may transfer any or all of
your rights urider this Agreement and the Disclosure
Statement, by way of assignment, sale or otherwise. If you do
so, you can give information concemning the Account to anyone
you transfer your rights to, but will ensure that they are bound
to respect our privacy rights in that information.

18. Changes to Disclosure Statement: You may change the
Interest Rates and Fees for each Cardholder's Account and this
Agreement set out or referred to in the Disclosure Statement
periodically. We will be given at lsast thirty (30) days prior
written notice of sach change, directed to our address last
appearing on your records, If any Card is used or any Debt
remains unpaid after the effective date of a changa, it will
mean that we have agreed to ths change.

Cardholder's address last provided to you by the Authorized
Person. We will ensure that each Cardholder promptly
examines all of their Account Statements and each entry and
balance recorded in them.

We will notify you in writing of any errors, omissions, or
objections to an Account Statement, or an entry or balance
recorded in it, within thirty {30) days from the Statement Date
recorded on that Account Statement.

If we do not notify you as required, you are entitled to treat the
above Account Statements, entries and balances as complete,
correct and binding on us and you will be released from all
claims by us in respsct of those Account Statements, entries
and balances,

You may use a microfilm, electronic or other reproduction of
any Purchase or Cash Advance draft or other document
avidencing Debt to establish our liability for that Debt. Upon
request, you will provide a microfilm, electranic or other
raproduction within a reasonable time frame of any Purchase or
Cash Advance draft or other document evidencing the Debt.

.-
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If the item is a legitimate charge to the Cardholder's Account companies under RBC Financial Group know our choices under
and the dispute is between the. Cardholder. or us.and.the.. . = . subsection (d) "Other Uses of Our Personal Information” for.tha
merchant, we must still pay the Debt owing to you and settle sole purpose of honouring our choices,
the problem or dispute directly with the merchant. If the item ia  If you have our Social Insurance Number, you may use it for
not a legitimate charge, you will return the item to the ... 1ax related purposes if we hold a praduct generating income
“merchant and credit the Cardholdér's Acesunt, and share it with the appropriate government agencies, and
23. Authorized Parson: Upon signing this Agreement, we wil you may also share it with credit reporting agencies as an aid
dasignate one or mora Individuals as an Authorized Person to to identify us.
assist us in the administration of this Agreement. The d. Other Uses of Our Personal Information
Authorized Person will be responsible for performing, on our i, You may use this information to promote your products
behalf, such administrative duties as you may request and we and services, and promote products and services of
have agreed to from time to time. third parties you select, which may be of interest to us.
24, Exchange of Information Between You and Us: information ii. You may also, whare not prahibited by law, share this
about a Cardholder's use of their Account and Card, and information with other companies under RBC Financial
pertinent information about any reimbursement of Debt Group for the purpose of referring us to them or
received by the Cardholder from us, Cardholder employment promoting to us products and services which may be of
—status-and-location;-and-any-other-related-Cardholder-tracking—— -~ —interest-to-us-—We-acknowledge-that-as-a-result-of-such— —~——
information may be exchanged between you and us. sharing they may advise us of thoss products or
25, Protecting Our Privacy: You may from time to time, services provided.
a. collect financial and other information about us such as: iil. If we also deal with other companies under RBC
i. information establishing our idantity {for exampie: name, Financial Group, you may, where not prohibited by law,
address, phone number, date of birth, etc.} and our consolidate this information with information they hava
personal background; about us 1o allow you and any of them to manage our
ii. information related to transactions arising from our relationship with companies under RBC Financial Group
relationship with and through you, and from other and your business.
financial institutions; We understand that you and each company under RBC
iii. information we provide on an application for any of your  Financlal Group are separate, affiliated corperations. Other
products and services; . companies under RBC Financial Group inciude your affiliates
iv. information for the provision of products and services; which are engaged in the business of providing any one or
and . more of the following services to the public: deposits, loans
v. information about financial behaviour such as our and other personal financlal services; credit, charge and
payment history and credit worthiness. payment card services; trust and custodial services; securities
You may collect and confirm this information during the course  and brokerage services; and insurance services.
of your relationship. You may obtain this information from a Wa may choose not to have this information shared or used for
variety of sources, including from us; from service . any of these other uses by contacting you as set out balow,
arrangements we make with or through you; fram credit and in this event, we will not be refused credit or other
reporting agencies and other financial institutions; fram services just for that reason. You will respect our choices and
registries; from references we provida to you, and from other as mentioned above, our choices will be communicated to
sources, as you deemn appropriate. companies under RBC Financial Group to ensure that they are
We acknowladge receipt of notice that from time to time respected,
reports about us may be obtained by you from credit reporting  e.  Our Right to Access Our Personal Information: We may
agencies. obtain access to the information you hold about us at any time
b. This information mey be used from time to time for the and raview its content and accuracy, 'and have it amended as
following purposes: appropriate; however, access may be restricted as permitted or
i.  to verify our identity and investigate our personal required by faw. To request access to such information, to ask
background; questions about your privacy palicies or to request that the
ii. to open and operats our account{s} and provida us with information not be used for any or all of the purposes outlined
< =eem ~ . products-and Services we.may.-request;.....—.. ..--... ....in_subsection {d) "Other.Uses. of. Our.Personal.infarmation”_wae
iii. to better understand our financial situation; may do so now or at any time in the future by:
iv. to determine our eligibility for products and services you i. contacting your branch; or
offer; ii. calling us toll-free at .
v. to help you better understand the current and future 1-800-ROYAL® 1-1{1-800-769-2511)
needs of your cliants; f.  Our Frivacy Pollcies: We may obtain more information

vi. to communicate to us any bensfit, feature and other

information about products and services wa have with about your privacy policies by asking for a copy of your

Straight Talk® brochure about privacy, by calling you at the

you; , ber sh b A "
- n r business and vour toll-free number shown above or by visiting your web site at
vil. to help you better managae your business and y WWwW-rbe.com/privacy el

lationshi ith us; " . .
relationship w 26._Liability_Walver Program:_The_l jability Waiver Program

—viilirto-operate-the-Visa-Card-System:

ix. to maintain the accuracy and integrity of information
held by a credit reporting agency; and

X. as required or permitted by law.

c. For the purposes outlined in {b) above, you may:

i.  make this information available to your employees, your
agents and service providers, who are required to
maintain the confidentiality of this information;

applies to this Agreement and is made available at no cast to
us. We may request you to waive, in accordance with the
Liability Waiver Program, our liability under Section 9. for
certain unauthorized charges posted to a Cardholder's Account.
We agree to abide by the provisions of the Liability Waiver
Program as in effect from time to time.

27. Counterparts: This Agreement may be exscuted in any

ii. share this information with other financial institutions; number of counterparts, each of which when executed and
and delivered will be deemed to be an original, and those
iii. give credit, financial and other related information to counterparts together will constitute one and the same
credit reporting agencies who may share it with others. agreement.
Upon our request, you may give this information to other 28, Complete Agreement, etc.: This Agreement constitutes the
persons. complete agreement between you and us with respact to the
You may also use this information and share it with other subject matter hereof. No failure on your part to exercise, and
companies under RBC Financial Group (i) to manage your risks no delay by you in exercising, any right under this Agresment
and operations and those of other companies under RBC will operate as a waiver thereof; nor will any single or partial
Financial Group, {ii) to comply with valid requests for exercise by you of any right under this Agreement precluds any
information about us from regulators and other persons who other or further exarcise thereof, or the exercise of any other
have a right to issue such requests, and {iii) to let other right, by you under this Agreement.

Pamao 4 nf &



E-FORM 80450 (12/2008)

Signed as of the __iL. day of 67(.1’ c“l)s')" ,_CZ'Z%Y_)_(Q_ by you and us
aw

Mafth

F CANW
, f/ : ‘
ER

Par: /
N 4
_Per.__ & % - — . _Per: / L/J

ADVANTAGE OILFIELD GROUP LTD. ROYAL.BANK O

CUMW
Per: e .

N

.
4
Nsma; “Narne: W RB A

Tite: Title:  ACCOUNT MANAGIR

{*1 am an authordd signing officer of the Customer with authority to bind the Customer.}

VISA* DISCLOSURE STATEMENT

1. General: This Disclosure Statement applies to the Account flnancial institution on the dishonourad cheque or other

and each Card you have issued on the Account, instrument.) ’

2. Interest Rates: The Interest Rates are set out on each ¢. Statement Update Fee: No charge for a copy of Account
Account Statement. They are expressed as annual percentage Statement for a current statement period; $2.00 for a copy
rates. ‘ of Account Statement for any other statement period, A

$1.50 fee will be charged for each Account Statement

. | Fee**: h )
3. Annua update obtained from one of your branches in Canada or at

VISA Business: $12.00 for each V/SA4 Business‘Card. a banking machine that provides Account Statement
VISA Business Gold: $40.00 for each V/SA4 Business Gold updates,
Card. - d. Sales/Cash Advance Draft Copy Fee: No change for a copy
VISA Business Platinum Avion: $120.00 for the first V/SA of a sales or Cash Advance draft referred to in the Account
Business Platinum Avion Card opened by you and $50.00 for f;g;eg'}egts;?é ;2?_ %‘;’;grx ds\}g}’%‘:‘%':; ger':cf)g;r sdz'tgoinf%:a‘:h
each s;jugplementary VIS4 Business Platinum Avion card . } Accdum.Statement for any other statement period. [No
opensd by you. -~ charge for any draft copy to which an Account posting
** Annual fees are not refundabla error-applisg,)
4. Other Feos: The following scheduls of fees applies to the 8. Overlimit Fe: $20.00 if the Debt exceeds the Credit Limit
Account; : at any time during the period covered by an Account
a. Cash Advance Fge: When we obtain a cash advance on our Statement.

Account in Canada at a banking machine, at one of your 5. Foreign Currency Transaction: You will bill us in Canadian

- -~ -branehes.in.Canada.or. by.using. RBC.Royal Bank Online or. ~...currency. I any Debt or other transaction i_iggt_mgur_rggjp‘ —
Telephone Banking, a $2.50 fee for each transaction will be Canadian dollars you will convert our charges into Canadian =~~~ "~

charged to our Account. If the transaction occurs outsida dollars at your exchange rate which is 2.5% over the exchange
Canada, a $5.00 fee will be charged each time. Cash rate set by V/sa International, in effect at the tims you past the
Advance Fees apply to cash-like transactions. converted Debt or other transaction to the Account,

b. Dishonoured Cheque Fee: $25.00 for each cheque or other  You will show the exchange rate for each transaction on our
instrument used to pay Debt that is dishonoured by the Account. If we are paying interest on our Account, interest will
financial institution on which it is drawn. {This charge is in also be charged on the full vaiue of our forsign Debt or other
addition to any dishonoured cheque fee charged by that transaction, as determined using our exchange rate.

© Registered vademark of Royal Bank of Canada.
™Trndemark of Royal Bank of Cenada,
" Registored trademark of Visa International Service Assoclation. Used under licenca. Page 5 of 5




This is Exhibit “D” referred to in the
Affidavit of David W. Johnson

Sworn before me this 2 day
of February, A.D. 2010

//C’/M"Z/za ////7///,4&/ <

A Comniissioner for Oaths
In and for the Province of Alberta

CORINNT .U
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Account information

Service Account Number Balance Date Opened Ownership
Current Aceount Regular 07599-1017615 17243 ~~ 2004710129 Sole Owner
Visa 45160700018 14641 20,438.71 2006/09/2) Joint or
Visa 4516070001814708 10,163 .4} 2006/09/2) Joint or
Visa 4516070001814856 9,459.59 2006/09/2) Tointor
Visa 451607000181497¢ 10,182.70 2006/09/21 Joint or
Visa 4516070001815036 10,260.58 2006/09/21 Joint or
Visa 4516070001815213 10,167 85 2006/09/21 loint or
Visa 45160700019133 10 10,304.95 2006/11/07 Joint or
Personal Other Advances 03009-40296691-002 0.00 2008/01/31 Sole Owner

Personal Other Advances 03009-4029669| -003 2,508,585.79 2008/02/14 Sole Owner
Personal Other Advances 03009-4029669 1 -004 0.00 2008/01/31 Sole Owner
Personal Other Advances 03009-40296691-005 1,141,632 58 2008/01/31 Sole Owner
Revolving Funds Arrangement 03009-834949¢) 2008/02/15 Sole Owner
PDS C Unidentified Format 0.00 2006/07/11 Sole Owner

ACR - CMS Facility Unidentified Format 0.00 2006/09/01 Sole Owner
ACLR - CMS Facility Unidentified Format 2,495,172.43 2008/01/31 Sole Owner
ACR -CMS Facility Unidentified Format 1,128,181.29 2008/01/31 Sole Owner
ACR - CMS Facility Unidentified Format 0.00 2008/03/05 Sule Owner
ACR - CMS Facility Unidentified Format 0.00 2008/08/05 Sule Owner



Tl T unnne Braneh Banking

OLN23000 OLBB - Online Branch Banking
b Main Menuy Print | Help | |
Close Inquiry 2010/ 01
0 OLBO014i - Reply messages completed
* - Required Information
Transaction 230 - Close Inquiry
" Loan Account e
Number: [1025665T Print: C Yes @ No
* Loan Numbaer: ’003
BackDate Code: r [H]
Effective date ,““‘
(YYYY /MM DD): AR, [
__Find | Clear |
Results
m:gfy CLOSE INQ Inquiry Date: JAN 13/10 Inquiry Time: 13:11:06
Loan Account Number - Segment: 40296691-003
Short Name: ADVANTAGE OIL*R Deferred Indicator:
Loan Officer Number: 803 Fees Owing: 0.00
Loan Description: DEMAND LOAN Uncollected Interest: 7,690.07
Status: DL Net Capitalization: 0.00
Inquiry Effective Date: JAN 13/10 Deferred Income: 0.00
Outstanding Loan: 2,495,000.00 Exess Kilometer Charge: N/A
Interest to Date: 13,585.79 Student Interest: 0.00
Insurance to Date: 0.00 Interest Relief Months:
Loan Closing Amount:  2,508,585.79 PSED: N/A
Amort Term Remaining: N/A
Per Diem Interest: 256.34
Payment/ Maturity Date: N/A
TOP M
Cancel |
© Royal Bank of Canada 2007 Release: 41.0

2010/01/13
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Page |

91143272

ranch Banking Card: Level: 060 Transit; 0

Print | Help |
Close Inquiry 2010/ 01
0 OLBO014] - Reply messages completed
* - Required Information
Transaction 230 - Close inquiry
* Loan Account S
Number: [10295651 Print: C Yes @ pno
" Loan Number: 005
BackDate Code: r [ }3]
Effective date r“‘“
(YYYY /MM / DD):; / r_— / r_
Find | Clear
Resuits
Number Messages
1 CONVERTED FR SEG#004 AMEND FMD
2 AUTO RENEWED ON MAY 29 2009
Inqui
T’;‘;‘;:'V CLOSE INQ Inquiry Date: JAN 13/10 Inquiry Time: 13:12:14
Loan Account Number - Segment; 40296691-005
Short Name: ADVANTAGE OILF| Deferred Indicator:
Loan Officer Number: 803
Loan Description: DEMAND LOAN
Status: DL
Inquiry Effective Date: JAN 13/10
Outstanding Loan: 1,128,181.29
Interest to Date: 13,451.29
Insurance to Date: 0.00
Loan Closing Amount: 1,141,632.58
Amort Term Remaining: 014
Per Diem Interest: 117.45
Payment / Maturity Date: NOV 05/09
TOP 4
Cancel ;
© Royal Bank of Canada 2007 Release: 41.0

2000/01 17
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COLT /DDA - Canadian Online Teller / Demand Deposit Account

CI.T10!03 DDA - Demand Depooil Accoun;

soaw

s d s b Ny VAN

Page I of 1

v 916687164 Level: 060 Transit: 03779

I > Mal M ’ _ ' S

Prnt | Help | Exit

Current Account Hlstory lnqunry

Account lnfonnatlon

Transit / Account Number: 07599 1017615 Account Shart Nameo;

Account Type: CURRENT ACCOUNT
Account Classification:

Last Statoment Date
(YYYY /MW / DD):

2010/01/29 Statement Balance:

Amount:

To Dato }
(YYYYIMM/DD):

From Date

Corvvyswmppy; 20T

[temsg 71 - 80

: Transaction H!story

2010/02/08

ADVANTAGE OIL*R 803

172.75- Q/D Limit:
Serial Number:

2010/02/08

Next

'Date TC Description . Serfal Number Debits / Chieques  Credits / Deposits Balance .
2009/11/30 469 PAPMT 1,169.42 452.63
2009/12/01 75 PMTREP 2.00 450.63
2009/12/04 667 TBMFEE _ 8.50
682 MISCDR = Payrm ditbels 12,411.61
140 RETNSF ~ Ze-turned ASFE. 12,411.61 442,13
1241161
2009/12/07 73 ACTFEE 260.76
496 NSFFEE 40.00 141.37
2009/12/16 289 MSCFEE 40.00
289 MSCFEE 40.00 61.37
2009112/31 289 MSCFEE 40.00 21.37
items 71 - 80

© Royal Bank of Canada 2006

'Release: 1.18.0.1

2010/02/08



This is Exhibit “E” referred to in the
Affidavit of David W. Johnson

Z/
Sworn before me this / day
of February, A.D. 2010

A Commissioner for Oaths
In and for the Province of Alberta
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Royal Bank of Canada

Business Banking Centre

580 - 3rd Sreet Southeast
Medicine Hat, Alberta TIA 0H3
Tel.: 403-528-6417

Fax: 403-529-0557
wayne.horb@rbe.com

August 6, 2008
Private and Confidential

NORTH PAW ENERGY SERVICES LTD.
P.0O. Box 22007 RPO Med Hat Core
Medicine Hat, Alberta

TIA 8M5

ROYAL BANK OF CANADA (the “Bank”) hereby confirms the credit facilities described below (the
“Credit Facilities™) subject to the terms and conditions set forth below and in the attached Terms &
Conditions and Schedules {collectively the *Agreement™). Upon satisfaction of all conditions set forth in
the Conditions Precedent section herein, this Agreement supersedes and cancels the existing agreement
dated April 9, 2008 and any amendments thereto. Any amount owing by the Borrower to the Bank under
such previous agreement is deemed to be a Borrowing under this Agreement. Any and all security that has
been delivered (o the Bank and is set forth as Security below, shall remain in {ull force and eftect. is
expressly reserved by the Bank and shall apply in respect of ail obligations of the Borrower under the
Credit Facilities. Unless otherwise provided, all dollar amounts are in Canadian currency.

BORROWER: Norh Paw Energy Services Ltd. (the “Borrower”™)

CREDIT FACILITIES
Facility #1: $500,000 revolving demand facilily by way of:

a) RBP based loans (*RBP Loans™)

Revolve in increments oft $5,000 Minimun retained balance: | S0
Revolved by; Bank Interest rate (per annum): RBP + 1.50%
AVAILABILITY

The Borrower may borrow, repay and reborrow up to the amount of this facility provided this facility is
made available at the sole discretion of the Bank and the Bank may cancel or restrict the availability of any
unutilized portion at any time and from time to lime, 5

a) Borrowings outstanding under this facilily must not exceced at any time the 75% of Good Accounts
Receivable less Potential Prior-Ranking Claims (the “Borrowing Limit™).

REPAYMENT
Notwithstanding compliance with the covenants and all other terms and conditions of this Agreement,

Borrowings under this facility are repayable on demand.

*® Registered Trademark of Royal Bark of Canada

SRF #989744552
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North Paw Energy Services Lid. 2 August 6, 2008

GENERAL ACCOUNT

The Borrower shall establish a current account with the Bank (the " General Account”) for the conduct of

the Borrower's day-to-day banking business. The Borrower authorizes the Bank daily or othenwise as and

when determined by the Bank, to ascertain the halance of the General Account and:

a) if such position is a debit balance the Bank may, subject to the revolving increment amouant and
minimum retained balance specified in this Agreement, make available a Borrowing by way of RBP
Loans, under this facility; and

b) if such position is a credit balance, where the facility is indicated to be Bank revolved, the Bank may,
subject to the revolving increment amount and minimum retained balance specified in this Agreement,
apply the amount of such credit balance or any part as a repayment of any Borrowings outstanding by
way of RBP Loans, under this facility.

Facility #2 $125.391.53 reducing facility by way of Leases. Leases will be governed by this
Agreement and separate agreements between the Borrower and the Bank. [n the event of a conflict between
this Agreement and a separate agreement, the terms of the separate agreement will govern.

AVAILABILITY

The Borrower niay borrow up 1o the amount of this facility provided this facility is made available at the
sole discretion of the Bank and the Bank may cancel or restrict availability of any unutilized portion of this
facility at any time from time to time. The determination by the Bank as 10 whether it will emer into any
Lease will be catirely at its sole discretion and the term of any Lease shail not exceed 3 years.

Facility #3 $261.925.53 reducing facility by way of Leases. Leases will be governed by this
Agreement and separate agreements between the Borrower and the Bank. |n the event of a conflict between
this Agreement and a separate agreement. the terms of the separate agreement will govern.

AVAILABILITY

The Borrower may borrow up to the amount of this facility provided this facility is made available at the
sole discretion of the Bank and the Bank may cancel or restrict availability of any unutilized portion of this
facility at any time from time to tinte. The determination by the Bank as to whether it will enter into any
Lease will be entirely at its sole discretion and the term of any Lease shall not exceed 3 years.

FEES
Monthly Fee:
Payablc in arrears on the same day of cach month.

Revolving Funds Arrangement/Margining Fce: $100

SECURITY
Security for the Borrowings and all other obligations of the Barrower to the Bank. including without
limitation any amounts outstanding under any Leases, (collectively. the “Security™), shall include:

a) General security agreement — floating charge on land on the Bank's form 923 signed by the Borrower
constituting a first floating charge on all present and afier-acquired real property of the Borrower and a
first ranking security interest in all personal property of the Borrower;

b) Guarantee and postponement of claim on the Bank’s form 812 in the amount of $900,000 signed by
Chris Bruins supported by letier of independent legal advice; and

¢) Postponement and assignment of claim on the Bank's form 918 signed by Chris Bruins: and

d) Postponement and assignment of claim on the Bank's form 918 signed by Matt Bruins.
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FINANCIAL COVENANTS

Without affecting or limiting the right of the Bank to terminate or demand payment of, or cancel or restrict
availability of any unutilized portion of any demand or other discretionary facility or while any amounts

remain outstanding under any Lease, the Borrower covenants and agrees with the Bank that the Borrower

will:

a)

b)

RE

maintain, to be measured as at the end of each fiscal year:
i a ratio of Funded Debt 10 EBITDA, of not greater than 2.50.1;
ii. Debt Service Coverage of not less than 1.25:1;
ii. aratio of Total Liabilities to Tangible Net Wonh of not greater than 1.50.1; and
not, without the prior written consent of the Bank:
i. provide Financial Assistance; and
it. repay any amounts due to shareholders or any Associate of the Borrower,

REQUIREMENT.

The Borrower will provide the following to the Bank:

a)

b)
)

d

€)

monthly Borrowing Limit Certificate, substantially in the form of Schedule “C" signed on behalf of the
Borrower by any one of the Chief Executive Officer, the Vice-President Finance, the Treasurer, the
Comptroller, the Chief Accountant or any other employee of the Borrower holding equivalent office.
within 20 days of each month end;

monthly company prepared financial statements for the Borrower within 20 days of eacp month end;

annual review engagement financial statements for the Borrower, within 120 days of each fiscal year
end;

annual forecasted balance sheet and income and cash flow statements and budyet for the Borrower,
prepared on a yearly basis for the next followiny fiscal year, within 120 days of fiscal year end;

biennial personal statement of affairs Chris Bruins, within every second fiscal year end of the
Borrower, commencing with fiscal year ending 2010; and

such other financial and operating statements and reports as and when the Bank may reasonably
require.

CONDITIONS P EDEN
In no event will the Credit Facilities or any part thereof be available unless the Bank has received:

a)
b)
<)
€)

N

a duly executed copy of this Agreement;

the Security provided for herein, registered, as required, to the satisfaction of the Bank;

an acknowledgement signed by Chris Bruins, agreeing to release the guaraniee and postponement of
claim in the amouni of $900,000, and postponement and assignment of claim signed by Matt Bruins;
such financial and other information or documents relating to the Borrower or any Guarantor if
applicable as the Bank may reasonably require; and

such other authorizations, approvals, opinions and documentation as the Bank may reasonably require.

Additionally;

8)

all documentation to be received by the Bank shall be in form and substance satisfactory to the Bank.

GOVERNING LAW JURISDICTION

Province of Alberta.
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ACCEPTANCE

This Agreement is open for acceptance until September 5, 2008, afier which date it will be null and void,

unless extended in writing by the Bank.
ROYAL
Per:

Name:
Title:  Senior Account Manager

We acknowdedge and accept the terms and conditions of this Agreement
on this day of é \/4 /S, 2008.

NORTH PAW ENERGY SERVICES LTD,

Per: &

Name:/ ﬂ, n%,—n‘
Title: B2/ 08

Per:

Name;

Tille:

I/We have the authority 1o bind the Borrower

I acknowledge and confirm my agreement with the foregaing terms and conditions, as Guarantar, as of ___

._Q.u.ﬂ,_ab/ Of , 2008.

/
NS

\artachments:

Terms and Conditions

Schedules:

o Definitions

+  Calculation and Payment of Interest and Fees
» Borrowing Limit Certificate
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This lease agreement (the "Lease Agreement“) made as of the 7th day of May, 2007, between

and

ROYAL BANK OF CANADA ("Lessor’)

Address:

320 Front Slreel West
11% Floor,

Toronto, Ontario
M5V 3B&

Lessor and Lessee agree as follows:
1. Leasing of Equipment
1.4 Lessor may, from time o lime, at its option, on the request of Lessee,
acquire equipment for leasing to the Lessee ("Equipment”), pursuant
to the terms of this Lease Agreement and the ralevant supplemental
agreement ("Leasing Schedule”).
Naither the Lessor, nor the Lessee on behalf of Lessor, will order or
acquire any Equipment unless Lessee has executed such documents
and agreaments as Lessor may require. Lessee will advise Lessor
promptly of any Eguipment ardered or acquired by Lessee on behalf
of Lessor pursuant to this Lease Agreement.
Lessee will provide Lessor with a copy of the Invaice for each item of
Equipment to be purchased pursuant fo this Lease Agreement,
addressed to Lessor. A Leasing Schedule for that Equipment shal
ve entered into before payment is made for the Equipment.
Lessae shall canduct such acceptance testing of any Equipment to be
purchased pursuant to this Lease Agreemsnt as may be appropriate
in the circumstances, and promptly upon successful completion of
that acceptance testing shall sign the relevant Leasing Schedule for
the Equipment, and retum one executed Leasing Schedule to the
Lessor.
Lessor shall have no rasponsibility under any purchase order or any
purchase or license agreement or any Leasing Schedule if Lessee
does not accept the Equipment and sign and dellver to Lessor the
Leasing Schedule{s) and acceptance certificate for that Equipment.
Any agreement with the selier of the Equipment will include a
provision fo this effect.
Each Leasing Schedule shall constitule a separate Lease of the
Equipment described in the Leasing Schedule but incorporating the
terms of this Lease Agreement. In the event of a conflict between the
terms of this Lease Agreement and any Leasing Schedule with respect
to any Lease, the terms of the Leasing Schedule shall govern.
Terms not otherwise defined herein shall have the
ascribad under the-Leasing Schedule. A
2. Payment of Equipment Cost
2.1 Lessor will pay the agreed cost to be funded by Lessor for the
Equipment acquired pursuant to this Lease Agreement on the fater of:
(i) the due date for payment, and (ii) delivery of the signed Leasing
Schedule.
3. Rental
3.1 Lessee shall pay to Lessor the rental payable, as set out in the
Leasing Schedule. The first instaliment is payable on the
Commencement Date of the Term and the last of such installments is

1.2

1.3

1.4

1.5

1.6

17

same meaning

82

— - payeble on the Termination Date- of Term; all .as .shown -on--the. . -

relevant Leasing Schedule,

Master Lease Agreement
(PPSA - S)

North Paw Energy Services Ltd. ("Lessee”)

Address:

PO Box 22007 RPO Med Hat Care
Medicine Hat, Alberta

T1A 8M5

thereon, it shall remain moveable personai property, and "subjec{ o

all of the rights of Lessor uinder the Lease to which it is subject.
Lessee agrees to use a¥l reasonable commercial efforts to obtain a
waiver, if required by and In a form satisfactory to Lessor, from any
tandiard, mortgagee, hypothecary creditor or other encumbrancers or
any person having any interest in the land or structure referred to in
Section 8.1 hereof consenting to this Lease Agreement and any
relevant Leasing Schedule, and to the exercise by Lessor of its rights
thereunder and hereunder and declaring that such encumbrances do
not affect the Equipmant.
Solely for the purpose of, and to the extent reasonably necessary to
protect the Interest of the Lessor as to its title and first priority interest
in the Equipment, and without election or admission that thig
Agreement or any Leasing Schedule is a finance lease, the Lessee
grants a security interest In any inferest of the Lessee in the
Equipment fo the Lessor.
7. Licence
7.4 Lessee agrees that Lessor;
(8) may at any time and from time lo time, if an Event of Default (5.18)
has occurred and 18 continuing, entsr upon any lands and premises
where any Equipment is located with all such force as may be
reasonably required, to dismantle, detach and.removs the Equipment
or render it unusable;
shall not be liable for any damage dons to those lands or premises in
exercising those rights, save only such damage as may be caused by
the gross negligence or williul act of Lessor or its agents or sarvants;
and
(c) may, at its election, register, by way of caveat or otherwise, against
thase lands and premises of its rights under the Lease.
8. Exclusion of Warranties
81 Lessee acknowledges that the Equipment will be personally chosen
and selected by Lesses and that it will be of a make, size, design and
capacity specified by Lessee for the purpose intended by Lesses.
Lessee. confirms - that. -L.essor does.. not. make . or.. give any.
representation or warranty, express or implied, as to the Equipment,
its condition, fitness or suitability for any particuiar use intended by
Lessee.
Lessee shall bear the risk of any theft, loss or desbtuction of or
damage to any item of Equipment. Lessee acknowledges that none
of these events will in any way affect its obligations, which will
continue in full force and effect, except to the extent of any proceeds
of any insurance maintained by Lessee Ihat are actually received by
Lessor.

6.2

6.3

{b)

8.3

8.4 _ Lessee shall not exert.or.claim against Lessor any defense, write-off,

set-off, claim or counterclaim to which Lessee may be entitled

4. Rent Payment

41 The Total Rental Instaliments shall be paid at the office of Lessor, at
the address set out on page 1 of this Lease Agreement, or at stuch
other place in Canada as Lessor may from time to time designate by
notice.

5. Ownership

51 Tille to, ownership of, and property in, the Equipment shall at all

times be and remain solely and exciusively in the Lessor, subject only
to the rights of Lessse to use the Equipment pursuant to the
provisions of this Lease, and to purchase the same pursuant {o any
option granted in the relevant Leasing Schedule.

6. Personal Property

61 Notwithstanding any purposes for which the Equipment may be used
or that it may become in any manner affixed or attached o or
embedded in or permanently rested upon fand or any structure

(@)

gbligations.
9. Maintenance and Use
8.1 Lessee will, alits own expense:
keep the Equipment in good operating condition and repair including,
without limitation, the repair of any damage to the Equipment,
whatever the cosl, except for the repair of ordinary wear and tear,
provided that Lessee will repair ordlhary wear and tear if such repair
is required to maintain the Equipment in good operaling condition and
repair; and
comply in afi respects with all recommendations, or requirements of
the supplier(s) or manufacturer(s) regarding the Equipment, as may
be necessary to preserve all warrantles.
Any parts or anything else that are, as part of Lessee's maintenance
and repalr of the Equipment, placed in or upon the Equipment shall

{b)

9.2

—againsi the “supplisr(s), and o -stchr right-shall-affect the-Lessor's——— —



form parl of the Equipment, become property of the Lessor, and be
free of all adverse claims.
10 Inspection

~10:1" Lessor and its agents-shall-have the-right to Inspect the-Equipment-at— ~.-

any reasonable time upon reasonable notice to Lassee, and Lessee
shail afford all reascnable facilities required by the Lessor or its
agents for the purpose of inspection, and for that purpose may enter
any premisas where the Equipment s located.
11. Insurance
111 As and from the earier of the date upon which Lessor acquires
ownership of, or title 1o, the Equipment or the date on which Lessee
takes possession or contro) of the Equipment, and thereafier
thraughout the term of each relevant Leasing Schedule, Lessea shall,
at Its sole expense:
place and maintain all risks property insurance on the Equipment, in

usual practice for inswing equipment of the same general
classification. This property damage insurance shall specifically state
by its wording or by endorsement that it:

i) includes Lessor {as owner) as an additional named Insured,
it} includes a loss payable clause in favour of Lassor,
iil) includes a waiver of subrogation clause In favour of Lessor;

place and maintain comprehensive general liability insurance, and
automobile liability insurance in the case of leased licensed motor
vehicles, with limits of Hability satisfactory to Lessor for injury to or
death of any one or more persons or damage to property. Said
insurance shall specifically state by Its wording or by endorsement

{b)

that it:

1) exiends to cover the liabilities of the Lesses from the use or
possession of the Equipment,

i) Includes Lessor as an additional named insured, and

i includes a cross lability provision that the policy shall Insure

each person, firm or corporation insured thersunder in the
same manner and to the same extent as If a separate policy
had been issued to each, but the inclusion therein of more
than one insured shall not operate to increase the limits of
the insurers' iability.
Lessee shall supply Lessor with a certificate of insurance or other
evidence safisfactory to Lessor evidencing the foregoing coverage
and evidence of its renewal or replacement from time to time, so long
as any Leasing Schedule remains in force and effect.
12, Taxes
12.1 Lessee shall pay punctually all sales taxes, licence fees, business
taxes, levies and assessments of every nature and kind whatsoever
which be or become payable at any time or from time to time upon, or
In respect of, the Equipment, and any payments to be made under
this Lease Agreement or any Leasing Schedule, except for income
taxes payable by Lessor,
13. Adverse Claims

. 43.1— Lessee.shall keep the Equipment.iree and_clear. of all adverse claims.__

Lessee may contesl any adverse claim provided that Lessee:
a) gives Lessor notice of the adverse claim,
b) provides Lessor with an indemnily and collateral security, both
satisfactory to Lessor; and

c) contests the adverse claim with all due dispatch,

14. Laws and Regulations

14.1 Lessee shall comply with afl faws, by-laws and regulations relating to
the ownership, possession, operation and maintenance of the
Equipment inciuding, without limiting the generality of the faregoing,

. laws, bydaws. or regulations .dealing_with _the protection of the

environment, health and safety. Lessee will obtain and maintain all

..amounts satisfactory to Lessor, consistent with_Lessee’s normal and

page -2-
the remainder of the Term, using an assumed rate equal to the lesser
of;
] five percent (5%);

— 1y

of the applicable Leasing Schedule; and

iif) the bond rate at the date of the discount calculation for a
term equivalent to the remaining term of such Leasing
Schedule (with, in the case of (i) and (ili), Canadian dollar
obligations being benchmarked against bonds issued by the
Government of Canada and U.S. dollar obligations being
benchmarked against bonds issued by the Government of
the United States of America).

16.2 Upon such payment, Lessor shall convey on an "as is”, “‘where is"
basis, subject to the rights of the insurer, all Its right, title and interest
in the Equipment and any claim for proceeds of loss of equipment, In
which case the Lease shall terminate with respect to that Equipment,

. the bond rate at the.date, for the equivalent term to maturity,

and no further rental payment shall be payable théreafter with respect

ta that Equipmentt. All Federal and Provinciat sales or transfer taxes,
licence fees and similar assessments connected with the transfer of
Lessor's right, title and interest to the Equipment to Lessee shall be
paid by Lessee.
17 Lessea's Acknowledgements - Foreseeable Damages
17.1 Lessee hereby acknowledges that Lessor:
(a) has or will acquire the Equipment at the request and direclion of
tessee and for the purpose of leasing same to Lessee under a
Leasing Schedule; and
intends to treat the lease of Equipment to the Lesses as a frue lease
and 1o claim over the term of the lease all avallable tax benefits,
Lessee acknowledges that if an Event of Default occurs, Lessor's
refum on its investment may be adversely affected, In that case
Lessor may, in addition to its immediate loss of Interest on its
Investments, sustaln and claim from Lessee other foresegable
damapes which cannot be quantified on the date of execution of this
Lease Agreement or any Leasing Schedule. Those damages may
include, without limHation, loss of fiscal benefits for the remainder of
the term of any lease of any Equipment or increased tax liabilities or
both, unaniicipated Increased administrative costs, amortized but
unrecovered setip costs, fees and disbursements as well as
additional or increased monetary llabilities towards any third party
lender, under or by reason of such Event of Default and the
premature termination of the lease of any Equipment and the funding
thereof.
18. Events of Default
18.1 Any of the following is an “Event of Default™
(a) Fallure by Lessee to pay any Total Rental Installment or other amount
pursuant to any Leasing Schedule.
(b) Faliure by Lessee to perform any of its obligations under Sections 11
(c)

{b)

or 14 of this Lease.
Failure of Lessee to perform any of its other obligations within 15

rectified.

The bankruptcy or insolvency of Lessee, the fillng agalnst Lessee of a
pelition In bankruptcy, the making of an authorized assignment for the
benefll of creditors by Lessee, the appointment of a receiver or
trustee for Lessee or for any assels of Lessee or the institution by or
against Lessee of any other lype of insolvency proceeding under the
Bankruptcy and Insolvency Adl or otherwise, or the institulion by or
against Lessee of any formal or informal proceedings for the
dissolution or liquidation of, selflement of, claim against or winding up
. of affairs of Lessee,

{e) The amalgamation of LeSs&é with anothef Corporation or corporations,

(d)

days of notice from Lessor as to the failure and requiring it to be

Hecessary Icenses, parmills arid-pemmissions raquired for-the-use-of ——— ——or-continuation-of Lessee-under. a-statuie other.than_the statute_under_______

the Equipment.

15, Alterations

15.1 All alterations, additions or improvements made by Lessee to the
Equipment shall be al Lessee’s expense and shall belong lo and
become the properly of Lessor and be subject to all the provisions of
this Leasing Agreement and the relevant Leasing Schedule.

16. Loss of Equipment

16.1 Lessee shall bear the risks of (i) any total loss, or loss that amounts,
in the sole opinion of the Lessor, to a total loss of the Equipment
through theft, damage, destruction, or even by superior force and (i)
any expropriation or other compulsory taking or use of the Equipment
by any govemment or other authority ("Loss of Equipment”). If a Loss
of Equipment occurs, Lessee shall pay to Lessor an amount
calculated by discounting the aggregate amount of all Rental
Instatments, including the Purchase Option amount, if any, specifled
under the applicable Leasing Schedule which were to be paid during

which it exists at the date of execution of this Lease Agreement.
{f) f any adverse claim becomes enforceable against Lessee affecting or
against any Equipment.

(g) Failure of the Lessee to perform any obfigation it may have under any
agreement with Royal Bank of Canada or any of it's subsidiaries.
(h) Achange that is, in the opinion of Lesser, a material adversa change

in the business, finandial condition or ownership of Lessee or
Equlpment.

19, Lessor's Remedies on Default

19.1 If an Event of Default ococurs, Lessor may, without notice to Lessee,
take possession of all Equipment, and for that purpose may enter any
premises where any of the Equipment is locaied. Lessor may sell,
lease or otherwise dispose of Equipment for such consideration and
upon such lerms and condilions as it considers reasonable. This
inciudes, without fimitation, the right in the name of and as the
irrevocably appointed agent and attorney of Lessee, to lease any item



of the Equipment to any other person upon such terms and
conditions, for such rental and for such perlod of time as Lessor may
deem reasonable, without terminating or belng deemed to have

“- = tarminaled-the relevani-Leasing- Schedule; -and-to-recsive-that-rental- ...

and hold and apply it against any amount owing by Lessee to Lessor
under the Leass. All of these rights are without prejudice to Lessor's
other rights and recourses against Lessee, at law or In equity.

19.2 If an Event of Default occurs, than whether or not Lessor has taken
passession of any Equipment, Lessee shall pay to Lessor on demand
an amount determined as follows:

a) an amount calculated by discounting the aggregate amount of all
Rental Instatments, inciuding the Purchase Optlon amount, if any,
spedified under the applicable Leasing Schedula which were to
be paid during the remainder of the Term, using an assumed rate
equal to the lesser of;

i) five percent (5%);. . . . L e e

i) the bond rate at the date, for the equivalent term to
maturily, of the applicable Leasing Schedule; and

ity the bond rate at the date of the discount calculation for

a term equivalant to the remaining term of such
Leasing Schedule {with, in the case of (i) and (i),
Canadian dollar obligations being benchmarked
against bands Issued by the Government of Canada
and U.S. dollar obligations being benchmarked against
bonds issued by the Government of the United States
of America); plus.
©) the amount of any damages described in Section 17.1 suffered or
sustalned by Lessor and not recovered pursuant to Section 19.2
(a); plus
¢} the amount of any Total Rental Installments or payments of
interim rental due as of the date of Event of Default and unpaid,
and any other amount due on that date and unpaid under the
Lease; plus
d) any cost of disposition of the Equipment; less
e) {he amount of any security deposits undar that Leasing Schedule
and any proceeds of the disposal of the Equipment actually
received by Lessor,
if Lessor has leased Equipment pursuant to lts rghts under this
Section 19 it may demand payment under Section 1.2, and account
to Lessee for the proceeds of that lease as and when Lessor recelves
them.
if Lessor has not taken possession of the Equipment, and Lesses
pays Lessor the amount determined under Saction 19.2 hereof, then
Lessor will convey all of its right, title and Interest in all Equipment ta
Lessee, on the terms of Sections 21.5 and 21.6 hereof
20, Lessors Option to Terminate
20.4 Lessee agrees that neither this Lease Agreement nor any Leasing
Schedule, nor any Interest therein or in any Equipment, shall be
assignable or transferable by operation of law and it is agreed and

19.3

19.4

- covenanted-by. and between_the partles_hereto. that if.any Event of _ _

Default shall occur or happen, then this Lease Agreement and any
and all Leasing Schedules shall, at the option of the Lessor to be
exercised by notice hereunder, immediately end and terminate and
neither this Lease Agreement nor any Leasing Schedule or any
Interest therein shall be an asset of Lessee after the exercise of that
option; provided that no such termination shall terminate or affect any
right or remedy which shall have arisen under the Lease prior to such
termination.
21. Option to Purchase
-.21.4- -If- there is-no. Event of. Default, Lessor. hereby grants to Lessee an

_option to purchase whatever title Lessor may have fo the Equipment

for the purchase price and af | the time or times set forivin the relevant
Leasing Schedule.

This option to purchese may be exercised by Lessee by glving to
Lessor notice of Lessee's intention to exercise such option, at least
thirty (30) days prior to the date of Intended purchase, desctibing the
Equlpment with respect to which such option Is being exercised.

The intended purchase end sale shall be concluded on a date
specified in the said notice falling on or after, the date stated in the
relevant Leasing Schedule, but in any event not later than the
termination date of the lerm pertaining to the Equipment being
purchased.

Upon the exercise of this option, there shall be a binding agreement
for the sale and purchase of the Equipment described in the notice on
the terms and condilions provided herein. The purchase price shall
be pald 1o Lessor at the time of the condusion of the sale.

Upon this purchase, Lessor shall sell the Equipment so purchased
free and dlear of all Interests of Lessor under this Lease Agreement

21.2

213

21.4

215

7 23, Indemnification

page -3~
and any Leasing Schedule and thereupon this Lease shall terminate
with respact (o the Equipment so purchased. The sale shall be on an
"as-is where-is” basls and be without representation or warranty by
— ... Lessorexcepthat it.hes the right to sell the Equipment fo Lessee and
that it has not glven any securlty Interast in the Equipment to any third
party.
Lessee shall bear the cost of any taxes, licence or registration fees or
other assessments or charges imposed on, or connected with, the
transfer of title to and ownership of ths Equipment.
22, Remedying Defauits
224 If Lessee shall fail to perform or comply with any of its obligations
under this Lease Agreement or any Leasing Schedule, Lessor at its
discretion may do all such acts and make all such disbursements as
may be necessary to cure the defaullt and any costs incurred or
disbursements made by Lessor incurring any such default shall be
payable by Lessee on demand.

21.6

23.1 Lessee will indemnify Lessor and save Lessor harmless from and
against all Joss, costs, damage or expense of every nature and kind
whatsoever suslained or suffered by Lessor, or for which the Lessor
may be or become liable, resulting from:

{a) the execution of the Lease Agreement or any Leasing Schedule
by Lessor or the purchase or ownership by Lessor of the
Equipment;

(b} the non-acceptance by Lessee or the failure, refusal or neglect of
Lessee to accept the Equipment;

(c) the moving, delivery, maintenance, repair, use, operation or
possession of the Equipment by Lessee or the ownership thereof
or other rights held therein by Lessor; or

(d) the failure of Lessee to comply with any of its obligations under
the Lease Agreement or a Leaslng Schedule;

unless caused by the act or neglect of Lessar, its servants or agents.

24, Assignment of Warranties ’

24.1 Lessor hereby assigns to Lessee the beneftt of all warrantlies restiting
from the sale enterad into with the supplier for lts use during the term
of tha Lease.

26. Patent Infringement .

251 Lessee shall defend and hold Lessor free and harmless from any
cost, loss, damage or expensa suffered or incurred by Lessor in any
suit, proceeding or otherwise so far as the same is based on any
claim that the use or operation of the Equipment by Lessee infringes
any patent or copyright.

28. Overdus Payment

26.1 Any overdue payment shall bear interest at the rate of Royal Bank
Prime Interest Rate plus five per cent (5%) per annum calculated
monthly whether before or after judgement, from the date it is due
until paid.

27. Delivery at Termination

274 Lessee shall on the expiration or sooner termination of any Lease,

~ surrender the Equipment o Lessor at a place in Canada designated

by Lessor in good order and répalf, ordinary wear and tearexcepted: -~ - -

272 In the event that with or without the cansent of Lessor, Lessee
remains in the possession of or uses the Equipment after the
expiration of the term of the Lease pertaining thereto, all the
provisions of the Lease shall apply thereto, indluding the payment of
rental and all other payments required, unless and until the same has
been surrendered pursuant la the terms of this section, or Lessor has
relieved Lessee from its obligations under the Lease with respect ta
lhe Equipment.

28, Notice

28.1  Any noffce Tequired to Be giveT higrétndar shall be inwriting and may -

~be1:ersonally»deﬁvered-or-sent.byjacsimiie_or_mayje,fomar_d&ti_by_w-.__

registered mail. If any such notice is so mailed it shall be deemed to

have been given by the sender and recelved by the parly hereto to

whomn it has been addressed two business days afler the due mailing

thereof by prepald registered mail addressed to the address shown

on page 1 of this Lease Agreement or on the same business day if

sent by delivery or facsimile.

Any person to whom a notice is required 1o be addressed may from

time to time give notice of any change of address and in such event

the foregoing addresses shall be deemed fo have been changed

accordingly.

20. Assignment and Sub-Letting

261 Lessee will not assign any Lease or sub-let any Equipment without
the prior consent In wrillng of Lessor, such consent not to be
unreasonably withheld. No assignment of the Lease or sub-letting of
any Equipment shall refleve the Lessee of its obligations hereunder

28.2



nor shall any subletting be for a term which extands beyond the
expiration of the term of the Lease Agreement.
30.Corporate Waiver

- 304 Lessee walves-its-right-to-receive-a-copy-of-any-financing-statement

or financing change statement registered by Lessor.

30.2 The Lessae hereby acknowledges that seizure or repossession of the
Equipment referred to in any Lease shall not, by implication of law,
extinguish the Lassea's indebledness under any such Lease or other
collateral security.

31. Umitatlon of Civil Rights - Saskatchewan

31.1 Lessee covenants and agrees with Lessor that The Limitation of Civil
Rights Act of the Province of Saskaichewan shall have no applicstion
to this Lease Agreement or any Leasing Schedule,

32. Successore and Assigns

32.1 Thae Lease Agreement and each Leasing Schedule shall enure to the

 benefit of, and be binding upon Lessor and Lessee, their successor

and permitted assigns and the sub-lessees of Lessee, Lassor shall
be at liberty to assign and otherwise deal with its rights under any
Lease.

33. Locatlon of Equipment

33.1 Lessee shall not part with possession of the Equipment,

33.2 Lessee declares that the Equipment will be located at the "Place of
Use" in the relevani Leasing Schedude. If the location changes,
Lessee will promptly give to Lessor nolice of the new location not
later than five (5) days after the change.

34. Racords

34.1 Lessee shall maintain a record describing each ilem of Equipment, all
changes, replacements, modifications and alterations thereto and the
cost thereof. The record described shall be available to Lessor, its
representstives or agents for Inspection and to copy.

35. Offset

351 Lessee hereby waives any and all existing end future clalms and
offsets against any payment due to Lessor hersunder and agrees to

pay those amounts due hereunder regardiess of any offset or claim

which may be asserted by Lesses or on its behalf, |

38. Remedies Cumulative

36.1 All rights and remedies of Lessor hereunder are cumulative and not
alternative and may be exerclsed by Lessor separately or together, in
any order, sequence of combination.

37. Time

37.1 Time Is and shall be In all respects of the essence of any Lease.

38. Entire Transaction

38.1 This Lease Agreement and Leasing Schedules represent the antire
{ransaction between the parties hereto relating to the subject matter.
No agreement purporting to amend or madify this Lease Agreement
or any Leasing Schedule or any document, paper or written relating
hereto or thereto, or connected herewith or therewith, shall be valid
and binding upon the parties hereto uniess in writing and signed and

38.2

- .. .. accepted inwriting by.both parties hersto.. .. _.. .. SR,
39. No Merger in Judgment.

page -4-

39.1 The taking of any judgmenl under this Lease Agreement or any
Leasing Schedule shall not operate as a merger of any term,
condition or provision hereof or thereof.

40. Further Assurances/Copy of Agreemert ___

40.1 Lessee shall glve further assurances and do, execute
such acls, deeds, documents and things as may be reasonably
required to enable Lessor to have ihe full benefit of all rights and
remedies intended to be reserved or crealed hereby.

40.2 Lessee acknowledges receipt of a copy of this Lease Agreement.

41, Proper Law

41.1 This Lease Agreement and each Leasing Schedule hereto shall be
govemed, construed and enforced in accordance with the laws of the
Province of Alberta.

42, Currency

42.1 All sums payable by Lessee to Lessor under this Lease Agreement or

“Unless otherwise spécified in the Leasihg Schedule: ™ ™ 7~

43, Language \

43.1 This Lease Agreement and each Leasing Schedule are drawn up in
the English language at the request of both parties.
Le présent contrat de location a été rédigé en langue anglaise 2 la
demande des deux parties.

44.Genaral

441 Any terms hereln defined In the singular number shali have a

corresponding meaning when used in the plural.

Any act or deed required to be observed, performed or done

hereunder falling on a Salurday, Sunday or other statutory holiday

shall be observed, performed or done on the business day next

following but any delay hereby granted shall not extend to refleve

either party from the due performance and fulfillment of its obligations

hereunder.

45, Facsimlie Language

45.1 The Lessor will be entitled o rely on any signature appsaring on a
facsimile transmission that purports to be a signature of the Lessee or
of & representative of the Lesses as being authorized, valid and
binding on the Lessee, even f the signature was not, in fact, signed by
the Lessee or its representative, The Lessee will keep the originals of
all documents and Instructions transmitted to the Lessor by facsimile,
and will produce them to the Lessor upon request. Lessor and the
Lessee agree that a copy of a document transmitted by fax shall be
admissible as evidence of Its contents and its execution by the parties
In the same manner as an original document, and expressly waive any
right to object to its introduction in evidence, including any right to
object based on the best evidence rule.

486. Financlal information

46.1 Lessee will provide to the Lessor from time o time such information

about Lessee and Lessee's business as the Lessor shall reasonably

request, including, without limiation, bank and financing ratings, any

financial statements prepared by or for Lessee regarding Lessee's

business.

44.2

In witness whereof the parties hereto have executed lhis Lease Agreement on the 7th day of May, 2007 over the hands of their proper signing officers duly

authorized in that behalf:

Royal Ban

North Paw Energy Sarvices Ltd.

per.

Revised 12/05

and perform all

any Leasing Schedule hereto shall be paid in Canadian dollars,



Leasing Schedule
(PPSA — S)
Lessaee # 000015079 Lease # 27544

Royal Bank of Canada, as Lessor, hereby leases to North Paw Energy Services Ltd. as Lessee, the Equipment hereinafter described, in
consideration of rental and for the term hereinafter set forth the whole pursuant to and subject to the terms and conditions set forth in
that certain Master Leasing Agreement entered into between the Lessor and the Lessee as of May 7, 2007

1. Equipment Quantity Make and Description Model Number Serial Number
e 1 Used 1999 Kenworth Truck o ~_ T800B . 1XKDDBOX4XR956459
with 1999 Palfinger 12 Ton Fo(dmg Crane PK32080 0512680
1 Used 2005 Aspen Tridem Scissorneck Lowboy HHT/RL 2A9LB50385N125027
1 Used 1994 Komatsu Mini Excavator PC03-2 15543

Including all attachments, additions, replacements, and substitutions.

2, Term Term {in manths) K
Commencement Date of Term May 7, 2007
Termination Date of Term May 7, 2010
3. Rental Rental Installment, payable Monthly, in Advance $6,372.49
Goods & Service Tax, if any $382.35
Harmonized Sales Tax, if any ' $0.00
Provincial Tax, if any $0.00
Total Monthly Rental installment $6,754.84
Securlty Deposit $0.00
Other Charges $500.00
4, Option to Option to Purchase Date Purchase Price
Purchase May 6, 2010 $1.00

6. Place of Use Alberta

8. Equipment The Lessee hereby ceriifies that all the equipment identified above in Section (1) of this Leasing Schedule has been
Acceptance received in good condition as ordered and has been assembled, installed, tested, etc., applicable, and is operating in
Certificate accordance with the manufacturers' specification. Lessee has made or caused to be made all such tests and

inspections of the Equipment, as they have reasonably deemed necessary to satisfy themselves as to the foregoing.

Without prejudice to.the.Lessee’s rights against manufagturers, suppliers or other, the Lessee hereby releases and

discharges the Lessor from any and all actions, causes of actions, claims, demands rights, defences, setoffs, =

abatements and compensation now or hereinafter arising out of or in relation to the Equipment, or, without limitation,
any latent defect therein.

As provided in the Master Lease Agreement, the Lessor will be entitled to rely on facsimile transmissions from the Lessee.

ing Schedule on the respective dates set forth below and this schedule is deemed {0
/ All appendices, if any, attached to this schedule form pan of the Leasing Schedule,
North Paw ergy Servnces

The partles hereto have each executed this Le

gl =
wo Ty 0[O

Rev 12/03



(PPSA)
Date: May 7, 2007

Royal Bank of Canada
320 Front Street West,
ath Floor

Toronto, Ontario

M5V 3B6

In consideration of your payment to us of the sum of two hundred six thousand dollars ($206,000.00) plus GST of
$12,360.00 receipt of which is hereby acknowledged, the undersigned hereby sells, assigns and transfers to you all
of the right, title and interest of the undersigned in and to the equipment listed below (“Equipment");

Supplier Name Invoice No. Invoice Date
Ritchie Bros. Auctioneers (Canada) Ltd 2007102 2007/04/18
Ritchie Bros. Auctioneers (Canada) Ltd 2007123 2007/03/28

The undersigned represents and warrants to you that the undersigned has the right to sell, assign and transfer the
Equipment to you, and all other interests, claims, liens, charges, encumbrances and security interests of any kind

created by the undersigned.

The undersigned makes no other representation or warranty as to the Equipment, which is sold, assigned and
transferred to you on an as is, where is basis.

~ North Paw Energy Services Ltd.
GST#: __ 853662 393 RToco]




Amending Agreement

(Equipment Lease Agreement)

THIS AGREEMENT made the 13" day of April 2009,
BETWEEN:
NORTH PAW ENERGY SERVICES LTD. (“Lessee”),

R ;.;.._and;. oo & o6 o o g m - B - L L

ROYAL BANK OF CANADA (“Royal Bank”),

WHEREAS:

Royal Bank and the Lessee entered into the following Equipment Lease or Leasing Schedule,
hereinafter referred to as the “Lease”

15079-27544 Dated: May 7, 2007

IN CONSIDERATION OF the premises and the sum of TEN DOLLAR ($10.00) paid by the Lesses to
Royal Bank (the receipt and sufficiency of which is acknowledged) the parties agree as follows:

Please note the following assets have been paid out and will no longer show on lease:

1-1994 Komatsu PC03-2 Mini Excavator
1-1999 Kenworth T800B Crane (VIN: 1XKDDBOX4XR956459)

Royal Bank will be entitled to rely on any signature appearing on a facsimile transmission that
purports to be a signature of the Lessee or of a representative of the Lessee as being authorized,
_valid and binding on the Lessee, even if the signature was not, signed by the Lessee or its

representative. The Lesses will kéep the originals of all documents-and instructions transmitted to
Royal Bank by facsimile, including the application for this Amending Agreement if it was previously
transmitted by facsimile to Royal Bank, and will produce them to Royal Bank upon reguest. Royal
Bank and the Lessee agree that a copy of a document transmitted by fax shall be admissible as
evidence of its contents and its execution by the parties in the same manner as an original document,
and expressly waive any right to object to its introduction in evidence, including any right to object

.~ .._based.on the best evidence rule.

IN ALL OTHER RESPECTS the provisions of the Lease are hereby ratified and confirmed:
Fee of $0.00 payable upon execution of this agreement.

ROYAL BANK OF CANADA NORTH PAW ENERGY SERVICES LTD.

per ,%’47_— per ﬁ




l.easing Schedule
(PPSA—8)
T Lessee #16079  Lease #15384- - -

Royal Bank of Canada, as Lessor, heraby isases to North Paw Energy Services Ltd. as Lesses, the Equipmant herelnafler described,
In consideration of rental and for the term heralinafter set forth the whole pursuant to and subjact to the terms and conditions set forth
in thgt certain Master Leasing Agreement entared into between the Lessor and the Lesaee as of May 7, 2007

1. Equipment Quantity  Make and Description Model Number Sarial Number
. ‘ All squipment, goods and services as further
detailed on the Equipment Schedule attachsd ‘ '
hereto, including all attachments, additions,
replacements, and substitutions.

See altached Foreign Exchange Addendum for additional terms and provisions.

2, Term Term (in months) 37
Commencemant Date of Term March 4, 2000
Terminaion Date of Term ) April 4, 2012

3. Rental Rental instaliment, payable lrregular, in Advance See attached Payment Scheduls
GST/HST, if any See atteched Payment Schadule
PSTIQST, if any See attached Payment Schedule
Total kregular Rental Instaflment See attached Payment Schadule
Security Daeposit .$0.00

. . Other Charges $750.00
4, Optfon to Option to Purchase Date Purchase Price
Purchase March 3, 2012 $4,038.01

5. Place of Use Albertn

6. Equipment The Lessee hereby ceriifies that all the equipment Identified above In Section (1) of this Leasing Scheduls has
Acceptance besn recsived in good condition as ordered and has been assembled, Installed, tested, etc., applicable, and is
Cortificate oparating in accordanca with the manufacturers’ spacification, Lassee has made or caused to ba made all such

tests and Inspeciions of the Equipment, as they have reasonably deemed necessary to satisfy themselves as to
the foregeing, Without prejudlice to the.Lessea's rights against manufacturers, suppbers or other, the Lessee
heraby releases and discharges the Lessor from any and alf actions, causaes of actions, ciaims, demands rights,
dafancas, setoffs, abatements and compensation now or hereinafler arising out of or in relation to the Equipment,
or, without limitation, any latent defect thersin.

As provided in the Master Leasa Agreement, the Lassor will be entitled to rely on facsimile transmissions from the Lessee.

_ The partles hereto have each axecuted this Leasing Scheduls on the respective datas set forth below and this schedule is deemed {o.
have baen executed on the later of such dates.” All dppéndices, If any, attached tothis schedule forny part of the: Leasing Schedula. - - -

ROYAL BANK OF CANADA Nosth Paw Energy Services Lid. .
—
per : per ) =
pé

dat ___ | cate _Mar ‘7,’/09




. FQUIPMENT SCHEDULE

This Is the Equipment Schedule attached tc and forming part of Lease No. 16079-15384 (the “Lease") between

North Paw Energy Services Lid. as Lessee and Royal Bank of Canada as Lessor,

Vendor Involce # invoice Date Equipment Cost
North Paw Ensrgy Servicas Lid, Dl of Sale March 4, 2009 $403,801.46
T inttaled by - —Initialed-by- -— - S
Royaw“da: _ Nort Energy Services Lid.:
5 iR :"——-j/"‘—'

/

4

Page 10of 1



Payment Schedule

This is the Payment Schedule attached to and forming part of Lease No 15079-15364, (the ‘Lease®) ~

betwsen North Paw Energy Services Lid. as lLessee and Royal Bank of Canada as Lessor.

Number of  From (Inclusive) To (Inclusive)  Amount of each GSTHST PST/QST Total Renta} Payment

Rentais Rental Payment
1 03/0412008 04/03/2009 $100,850.36  $5,047.52  $0.00 - $105,997.88
36 04/04/2000 04/04/2012 $8,125.14 $456.28 $0.00 $0,581.40
Initialed by Initialed by

Rayal Bank of Canada; . North Paw Energy Services Lid,

o Z
&




(PPSA)

Date: March 4, 2009

Royal Bank of Canada
320 Front Strest West,

9th Floor
Toronta, Ontario

M5V 388

BILL OF SALE

in consideration of your payment to us of the sum of four hundred three thousand eight hundred one dollars and

forty five cents (3403,801.45) plus GST of $20,190.07 receipt of which is hereby acknowledged, the
undersigned hereby sells, assigns and transfers to you all of the right, title and interest of the undersigned in and

to the equipment listed below ("Equipment”®):

Supplier Name invoice No. Invoice Dats Invoice Amount
Global Mining Solutions g8 12/8/2008 $34—4,000.00' uUshD

The undersigned represents and warrants to you that the undersigned has the right to sell, assign and transfer
the Equipment to you, and all other interests, claims, liens, charges, encumbrances and security interesis of any

kind created by the undersigned.

* The undersigned-makes no other representation-or warranty as to the Equipment, which Is sold, assigned and .. . ..

transferred to you on an as is, where is basis.

North Paw Energy Services Lid.

asT#: 39366 2393




Mar 04 2009 2:54PM RBC Leasing

Bl Ta:
lan Connellan
North Paw Energy Sorvices
PO Box 22007
NMedicine Hat, AB T1A 8048
Shipbate . Shipvia Trasking Ng.
1/8/2000
925 Serubber wash plent
- ¥ ] Feed conveyor
@26 Tallngs canveyor
€@ Sand chules (saf)
2.8 Flat opan 0pped CoNGenirats 0omeyor
"5 alevaled conceniralo conveyor
-] BMMWWMNM
5Gkve Parkine generator
set of cablles for plant
2.5 Manifold for water distibution
10 x Sm siesl pipes (8"
2.5 Traller

Pags 1 of 2

GLOBAL RHNING SOLUTIONS
P.0. BOX 1302
SALOME, AZ 85348

Ship Td:.
lan Canﬁalan

403-592-0462

Invoice

Invole Kot 08
Datey 12/8/2008
Torma: Net 00
DiterDate: - 12872008
CGrder Now. 120808
Tervitory:

Snias PoraGi: phif
FOB.

‘Gusnly T Rele
1.00 $87.600.00

1.00 $16,000.00
100  §12,500.00
1.00 $15,000.00

1.00 $8,62600

100  $8,000.00

1.00 $28,000.00
100 $20,000.00
100 $1,200.00
100 $1,876.00
100 $2,500.00

1.00  $16,750.00

Ammount
3$87.600.00*

$16,000.00"
$12,500.00°
$18,000.00*

$8.628.00"

$6.000.00*

§1.875.00¢
32,600.00*

$18,750.00%



Mar 04 2008 2:54PM RBC Leasing 403-592-0462 p.3

Codw. I3eraripion Guaatity: Rate Awioiing

02 1000-0 waeh plant 1.00 $59,280.00 $58,250.00*

025 1000-8 shaker table 1.00  $31.230.00 $31.260,00*

925 Rp-4 shaker clesn-up tsbie 2.00 $3,790.00 $7,800.00°

* Indicaies noa-taxable dem

Wo appreciale your business. Subtotal $3086,000.00
Toax (0.00%) $0.00
Shipping $38,000.00
Total 3344, 000.00
Deposit $61,200.00
Sakanca Bue: $262,800.00

Pegazala



This lease agraement (the "Leaae Agreement") made as of the 23rd day of August, 2007 batween

Lessor and Lessee agrae as follows:
1. Leasing of Equipment

1.1

1.2

1.3

14

1.5

16

B W

ROYAL BANK OF CANADA (Lessor")

Address:

320 Front Street West
11% Floor,

Tororo, Ontario
M5V 3B6

Lessor may, from lime to time, at lts option, on the request of
Lessee, acquire equipment for leasing (6 the Lessee ("Equipment”),
pursuant o the terms of this Lease Agreement and the relevant
supplemental agreement ("Leasing Scheduls®).

Naither the Lessor, nor the Lessee on behalf of Lessor, will order or
acquire any Equipment unless Lessee has executed such
documents and agreemenis as Lessor may require. Lessee will
advise Lessor promptly of any Equipment ordered or acquired by
Lassee on behalf of Lessor pursuant to this Lease Agreement.
Lassee will provide Lessor with a copy of the invoice for each item
of Equlpment 1o be purchased pursuant to this Lease Agreement,
addressed to Lessor. A Leasing Schedule for that Equipment shall
be entered Into befora payment is made for the Equipment.

Lessee shall conduct such acceptance testing of any Equipment to
be purchased pursuant to this Lease Agreement as may be
appropriate in the circumstances, and promptly upon successful
completion of that acceptance lesling shall sign the relevant Leasing
Schadule for the Equipmen!, and return one executed Leasing
Schedule to the Lessor.

L essor shall have no responsibility under any purchase order or any
purchase or license agreement or any Leasing Schedule if Lessee
does not accept the Equipment and sign and deliver to Lessor the
Leasing Schedule(s) and acceptance certificate for that Equipment.
Any agreement with the seller of the Equipment will include a
provision to this effect.

Each Leasing Schedule shall constilule a separate Lease of the
Equipment described In the Leasing Schedule but incorporating the
terms of this Lease Agreement. In the event of a conflict beiween
the terms of this Lease Agreement and any Leasing Schedule with
respecl to any Lease, the lerms of the Leasing Schedule shall
govern.

and

Master Lease Agreement
(PPSA - S)

North Paw Energy Services Ltd. ("Lessee")

Address:

PO Box 22007 RPO Med Hat Core
Medicine Hat, Alberla

T1A 8M5

6.2

8.3

all of the rights of Lessor under the Lease to which it is subject.
Lessee agrees to use all reasonable commercial efforts to obtain a
waiver, if required by and in a form satisfactory to Lessor, from any
landlord, mortgagee, hypothecary creditor or other encumbrancers
or any person having any interes! in the land or structure referred to
in Sectlon 6.1 hereof consenting to this Lease Agreement and any
relevant Leasing Schedule, and 1o the exerclse by Lessor of its
rights thereunder and hereunder and declaring that such
encumbrances do not affect the Equipment.

Solely for the purpose of, and to the exlent reasonably necessary lo
protect the interest of the Lessor as to Its title and first priority
interest In the Equipment, and without election or admission that
this Agreement or any Leasing Schedule is a finance lease, the
Lesses grants a securlly interest in any interest of the Lesses in the
Equipment to the Lessor.

7. Licence

7.1
(®)

(b)

(©

Lessee agrees that Lessor:

may al any time and from time to fime, if an Event of Default (s.18)
has occurred and Is continuing, enter upon any lands and premises
where any Equipment is located with all such force as may be
reasonably required, to dismantle, delach and remove the
Equipment or render it unusable;

shall not be liable for any damage done to those lands or premises
In exercising those rights, save only such damage as may be
caused by the gross negligence or willful act of Lessor or its agents
or servants; and

may, at its election, register, by way of caveal or olherwise, against
those lands and premises of s rights under the Lease.

8. Exclusion of Warranties

81

- -Lessee.-

Lessee acknowledges that the Equipment will be personally chosen
and selected by Lessee and that it will be of a make, size, design
and capacity specmed by Lessese for the purpose intended by

‘Terms' not ‘otherwise-defined-hereln-shall-have - the-same- meaning-—-- - -~ - e e S
ascribed under the Leasing Schedule. B2 Lessee conﬂrms that Lessor does not make or gNe any
2. Payment of Equipment Cost representation or warranty, express or implied, as to the Equipment,
2.1 Lessor will pay the agrsed cosi {o be funded by Lessor for the its condition, fitness or suitability for any particular use intended by
Equipment acquired pursuant to this Lease Agreement on the later Lesses.
of: (i) the due dale for paymeni, and (i) delivery of the signed 8.3 Lessee shall bear the risk of any thefl, loss or desiruction of or
Leasing Schedule. damage to any ltem of Equipment. Lessee acknowledges that none
3. Rental of these avents will in any way affecl its obligations, which will
3.1 Lessee shall pay to Lessor the rental payable, as set out in the continue in full force and effecl, excapt to the extent of any proceeds
_ Leasing Scheduls. The first installment is payable on the of any Insurance mainlained by Lesses that are actually received by
““Commencement Date of the Term and the last-of-suchrinstallments ——- ———Lessor——— = — == ~—o e o e e e

- — ——is-payable-on-the-Termination-Date_of_Term, all_as_shown.

relevant Leasing Schedule.

4. Rent Paymant

4.1 The Tolal Rental Instaliments shall be paid at the office of Lessor, at
the address set out on page 1 of this Lease Agreement, or at such
olher place in Canada as Lessor may from time fo time designate
by natice.

5, Ownership

51 Title to, ownership of, and property in, the Equipment shall at all

times be and remain solely and exclusively in the Lessor, subject
only lo the rights of Lessee to use the Equipment pursuant {o the
pravisions of {his Lease, and to purchase the same pursuant to any
option granied in the relevant Leasing Schedule.

8. Personal Property

6.1

Notwithstanding any purposes for which the Equipment may be
used or that It may become in any manner affixed or attached to or
embedded in or permanently rested upon land or any structure

8.4 _ Lasses shall not exerl or claim against Lessor any defense, write-

* thereon, it shiall remain moveable personal-property;-and subject-lo~ —— -

off, set-off, claim or counterclaim o which Lessee may be entitied
againsl the supplier(s), and no such right shall afiect the Lessor's
obligations.

9. Maintenance and Use

9.1
(@)

(b

8.2

Lessee will, at ils own expense:

keep the Equlpment in good operaling condilion and repair
including, without limilation, the repair of any damage to the
Equipmant, whalever the cost; except for the repair of ordinary wear
and tear, provided that Lessee will repair ordinary wear and tear if
such repalr is required to maintain the Equipment in good operating
condltion and repair; and

comply in all respects with all recommendations, or requiremenis of

-the supplier(s) or manufacturer(s) regarding the Equipment, as may

be necessary lo preserve all warranties.
Any parts or anything else that are, as parl of Lessee's maintenance
and repair of the Equipment, placed in or upan the Equipment shall



form pant of the Equipmant, becoma property of the Lessor, and be
free of all adverse claims.

10 Inspection
_10.1_Lessor and iis agents shall have the right to inspect the Equipment

al any reasonable lime Up6H reasonabla notice to"Lessee; "and-— ——~4) - - five-percent(5%)--— - e o e e
Lesses shall afford all reasonable facilities required by the Lesgsor or i) the bond rale at the date, for the equlvalenl term to

ils agents for the purpose of inspeciion, and for that purpose may maturily, of the applicabie Leasing Schedule; and

enter any premises where the Equipment is located. ilf) the bond rate at the date of the discount calculalion for a

11. Insurance

414 As and from the carlier of the date upon which Lassor acqguires
ownership of, or {itle to, the Equipment or the dale on which Lessee
takes possession or control of the Equipmenl, and thereafler
throughout the term of each relevant Leasing Schedule, Lessee
shall, at its sole expense:

(a) place and maintain all risks property insurance on the Equipment, in
amounts sallsfaclory to Lessor, consistent with Lessee’s normal and

classification. This property damage Insurance shall specifically

stale by its wording or by endorsement that it:

i} includes Lessor (as owner) as an additional named

insured,

ity includes a loss payable clause In favour of Lessor,

i) includes a waiver of subrogation clause In favour of Lessor,
(b} place and maintain comprehensive general llability insurance, and

automobile liability insurance in the case of lsased licensed motor

vahlcles, with limits of liabillly salisfactory to Lessor for injury o or

death of any one or more persons or damage to property. Said

insurance shall specifically state by its wording or by endorsement

that it:

1y extends o cover the liabilities of the Lessee from the use or
possession of the Equipment,

)] includes Lessor as an additional named insured, and

if) Includes a cross Mabiilly provision that the policy shall

insure each person, firm or corporation insured thersunder
in the same manner and to the same extent as if a
separate policy had been Issued to each, but the inclusion
therein of more than one insured shail not operate to
increase the limits of the insurers’ llablfity.

11.2 Lessee shall supply Lessor with a certificate of insurance or other
avidence satisfactory to Lessor evidencing the foregolng coverage
and evidence of ils renewal or replacement from time to time, so
long as any Leasing Schedule remains in force and effect.

12, Taxes

12.1 Lessee shall pay punclually all sales taxes, licence fees, business
taxes, levies and assessments of every nature and kind whatsoever
which be or become payable at any time or from fime to time upon,
or In respect of, the Equipment, and any payments fo be made
under this Lease Agreement or any Leasing Schedule, except for
income taxes payable by Lessor.

- -— 13;-Adverse-Claims- -

13.1 Lessee shall keep the Equlpment free and dear of ail adverse

claims. Lessee may contest any adverse claim provided that
Lessee:
a) gives Lessor notice of the adverse claim;
b) provides Lessor with an indemnity and collateral security, both
satisfactory to Lessor; and
¢} contests the adverse claim with all due dispatch.
14, Laws and Regulations
14.1 Lessee shall comply with ail laws, by-laws and regulations relaling

———= - —{g-the ‘ownership,-possession; -operation-and-maintenance .of the- .. ..

_ _____Equipment_inciuding, without limiting the generality of the foregoing,

page -2-
of all Roental Instalments, including the Purchase Option amount, if
any, specified under the applicable Leasing Schedule which were lo
be paid during the remainder of the Tarm, using an assumed rate
aqual (o the Jesser of;

term equivalent to tha remaining lerm of such Leasing
Schedule (with, in the case of (ii) and (iif), Canadian dollar
obligations being benchmarked agains! bonrds Issued by
the Government of Canada and U.S. doilar obligations
being benchmarked against bonds issuad by the
Government of the United Slales of America).

16.2 Upon such payment, Lessor shall convey on an “as is", "where is"

“usual” pradlics “for Tinsuring” equipment’ of -the~same—general——-———--

basis, subjecl to the rights of the insurer, ail ils right, title and

equipment, in which case the Lease shall terminale wilh respect 1o
that Equipment, and no further rental payment shall be payable
thereafter with respect to that Equipment. All Federal and Provincial
sales or transfer taxes, licence fees and similar assessments
connected with the transfer of Lessor's right, tille and interest to the
Equipment to Lessee shall be paid by Lassee.

17 Lessea's Acknowledgements - Foreseeable Damages
17.1 Lessee hereby acknowledges thal Lessor:

(a)

(b)

has or will acquire the Equipment al the request and direction of
Lessae and for the purpose of leasing same to Lessee under a
Leasing Schedule; and

intends to treat the iease of Equipment o the Lessee as a true [ease
and to claim over the term of the lease all avallable tax benefits.
Lessee acknowledges that if an Event of Default occurs, Lessor's
return on its investment may be adversely affected. In that case
Lessor may, in addition to its Immediate loss of interest on s
Investments, sustain and claim from Lessee other foreseeable
damages which cannot be guantified on the date of execution of this
Lease Agreemant or any Leasing Schedule. Those damages may
include, without limitation, loss of fiscal benefits for the remainder of
the term of any lease of any Equipment or increased {ax liabilities or
both, unanticipated increased adminisirative costs, amortized but
unrecovered setup costs, fees and disbursements as well as
additional or Increased monetary liabilities towards any third party
lender, under or by reason of such Event of Defaull and the
premature termination of the lease of any Equipment and the
funding thereof.

18, Events of Default
18.1 Any of the following is an "Event of Default”:

(a)
(b)
(c)

()

Fallure by Lessee to pay any Total Rental Installment or other
amount pursuant to any Leasing Schedule.

Failure by Lessee lo perform any of its obligations under Sections
11 or 14 of this Lease.

days of notice from Lessor as to the failure and requiring it to be
rectified.

The bankrupicy or insolvency of Lessee, the flling agalnst Lessee of
a petition in bankruptcy, the making of an authorlzed assignment for
the benefil of creditors by Lessee, the appoiniment of a receiver or
trustes for Lessee or for any assels of Lessee or the institution by or
against Lessee of any other type of insolvency proceeding under the
Bankruptcy and Insolvency Act or otherwise, or the instiiution by or

- against Lessee_of any_formal_or_informal proceedings for the

dissolution or fiquidation of, seitiement of, claim agamsl or wmd’ﬁg

laws, by-laws or regulations dealing with the protection of the
environment, health and safely. Lessee will obtain and maintain all
necessary licenses, permits and permissions required for the use of
the Equipment.

15, Alterations

15.1 All allerations, additions or improvements made by Lessee to the
Equipmenl shall be at Lessee's expense and shall belong t¢ and
become the property of Lessor and be subject {o all the provisions
of this Leasing Agreement and the relevant Leasing Schedule.

186, loss of Equipment

16.1 Lessee shall bear the risks of (I} any total loss, or loss that amounis,
in the sole opinion of the Lessor, to a total loss of the Equipment
through theft, damage, dastruction, or even by superior force and (H)
any expropriation or other compulsory taking or use of the
Equipment by any government or other authorlly ("Loss of
Equipment®). If a Loss of Equipmenl occurs, Lessee shall pay to
Lessor an amount calculated by discounting the aggregate amount

(e)

{f
(9)

(h)

interest -in- the.. Equipment. end_any_claim _for. proceeds of loss_of

Failure of Lessee fo perform any of ité other obligations withism 15~

up of affairsof Lessee:
The amalgamation of Lessee with another corporation or
corporations, or continualion of Lessee under a statute other than the
statute under which it exists at the date of execution of this Lease
Agresment.
If any adverse claim becomes enforceable against Lessee affecting
or against any Equipmeni.

Failure of the Lessee to perform any obligation i may have under
any agreement with Royal Bank of Canada or any of iUs
subsidiaries.

A change that is, In the opinion of Lessor, a material adverse
change in the business, financial condition or ownership of Lessee
or Equipment.

19. Lessor's Remedies on Default
18.1 If an Event of Default occurs, Lessor may, without notice to Lessee,

take possesslon of all Equipment, and for that purpose may enter
any premises where any of the Equipment is located. Lessor may
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v sell, lease or otherwise dispose of Equipment for such consideration 214 Upon the exercise of {his option, there shall be a binding agreement
and upon such terms and conditions as it considers reasonable. for the sale and purchase of the Equipment described in the notice
This includes, without limitation, the right in the name of and as the on the terms and conditions provided herein. The purchase price
irrevocably appointed agent and atlorney of Lessee, to lease any shall be paid to Lessor at the time of the conclusion of the sale.

. . _Hem _of_the Equlpment lo any other person upon such lerms and 21.5 Upon this purchase, Lessor shall sell the Equipmeni so purchased
conditions, for such renial and for such perlod of lifmé &8 Léseor " free and clear-of-all interests-of -.essor-under-this--ease-Agreement ——.— ..
may deemn reasonable, without terminating or being desmed to have and any Leasing Schedule and thereupon this L.ease shall terminate
lerminatled the relevant Leasing Schedule, and io receive that rental with respect to the Equipment so purchased. The sale shall be on
and hold and apply it against any amount owing by lLessee to an “as-is where-is" basis and be without representation or warranty
Lessor under the Lease. All of these rights are without prejudice to by Lessor excepl thal It has the righl 1o sell the Equipment to
Lessor's other rights and recourses against Lessee, at law or in Lessee and that it has not glven any security interest in the
aquity. Equipment to any third party.

19.2 If an Event of Default occurs, then whether or nol Lassor has taken 21.6 Lessee shall bear the cost of any laxes, licence or registration fees
possassion of any Equipment, Lessee shall pay to Lessor on ar other assessments or charges imposed on, or connected with,
damand an amount determined as follows: the transfer of title 1o and ownership of the Equipmen.

a) an amount calculated by discounting the aggregate amount of 22. Remedying Defaults
o all Rental Instalments, including the Purchase Option amount, if 22.1 If Lessee shall fail to perform or comply with any of ils obligalions
any, ‘specified” undar the  applicable "LeasingSchedule” which———— - under-this-Lease Agreement-or- any Leasing Schedule,- Lessor.at its._ . _ ..
were 1o be pald during the remainder of the Term, using an discration may do all such acts and make all such disbursements as
assumed rate equal to the lasser of; may be necessary to cure the defaull and any costs incurred or
i) five percant (5%); disbursements made by Lessor incurring any such default shall be
i) the bond rate at the date, for the equivalent term to payable by Lessee on demand.
maturily, of the applicable Leasing Schedule; and 23. Indemnification
iif) the bond rate at the date of the discount calculation 23.1 Lesses will indemnify Lessor and save Lessor harmless from and
for a term equivaleni lo the remaining term of such against al} loss, costs, damage or expense of every nature and kind
Leasing Schedule {with, In the case of (ii) and (iil), whatsoever sustained or suffered by Lessor, or for which the Lessor
Canadian dollar obligations being benchmarked may be or become liable, resulting from;
againsl bonds issued by the Governmant of Canada (a) the executlon of the Lease Agreement or any Leasing Schedule
and U.S. dollar obligations baing benchmarked by Lessor or the purchase or ownership by Lassor of the
against bonds Issued by the Government of the Equipment;
United States of America); plus. ‘ (b) the non-accepiance by Lessee or the fallure, refusal or neglect
b) the amount of any damages described in Section 17.1 suffered of Lessee to accept the Equipment;
or sustained by Lessor and not recovered pursuant to Section (c) the moving, delivery, maintenance, repair, use, operation or
19.2 (a); plus possession of the Equipment by Lessee or the ownership
¢) the amount of any Total Rental Instaliments or payments of thereof or other rights held therein by Lessor; or
interim rental due as of the date of Event of Default and unpaid, {d) the fallure of Lessee to comply with any of its obligations under
and any ather amount due on that date and unpaid under the the Lease Agreement or a Leasing Schedule;
Lease; plus unless caused by the act or neglect of Lessor, its servanis or
d) any cost of disposition of the Equipment; less agenis.
o) the amount of any security deposits under that Leasing 24, Assignment of Warrantles
Schedule and any proceeds of the disposal of the Equipment 24.1 lLessor hereby assigns to Lessee the benefit of all warrantles
actually recelved by Lessor. resulting from the sale entered into with the supplier for its use
19.3 If Lessor has Ieased Equipment pursuant to lts rights under this during the term of the Lease.
Section 19 it may demand payment under Section 18.2, and 25, Patent Infringement
account to Lessee for the proceeds of that lease as and when 25.1 Lessee shall defend and hold Lessor free and harmless from any
Lessor receives them. cost, loss, damage or expense suffered or incurred by Lessor in
19.4 If Lessor has not taken possession of the Equipment, and Lessee any suit, proceeding or otherwise so far as the same is based on
pays Lessor the amount determined under Section 19.2 hereof, then any claim that the use or operation of the Equipment by Lessse
Lessor will convey all of its right, title and interest in all Equipment to Infringas any patent or copyright.
Lessee, on the terms of Sections 21.5 and 21.6 hereof 28, Overdue Payment
-~ 20, Lessor's Option-to Terminate - - - - - - - - - B -mmmee . 26,1, Any. overdue payment shall bear interest al the rate of Royal Bank
20.1 Lessee agrees that neither this Lease Agreement nor any Leasing Prime Interest Rate plus five per cent (5%) per annum calculaled ™
Schedule, nor any Interest therein or in any Equipment, shall be monthly whether before or after judgement, from the date it is due
assignable or transferable by operation of law and Il Is agreed and untit paid.
covenanted by and between the parties hereto that if any Event of 27. Delivery at Termination
Default shall occur or happen, then this Lease Agreement and any 271 Lessea shall on the expiration or sooner termination of any Lease,
and all Leasing Schedules shall, at the option of the Lessor {0 be surrender the Equipment to Lessor at a place in Canada designated
exercised by notice hereunder, Immediately end and terminate and by Lessor in good order and repair, ordinary wear and tear
nelther this Lease Agreemenl nor any Leasing Schedule or any excepled.
interest therein shall be an asset of Lessea .afler the exercise of that 27.2 In the event thal with or without the consent of Lessor, Lessee
“TTT T T Toption, provided thet-no~such-termination-shall-fsrminate- or -affect— — —— -remains—in -the—possesslon..of .or..uses_the Equipment_aflar_the _ _
——— -any-right-orremedy which_sball_ have_arisen under the Lease prior to expiration of the term of the Lease perlaining thereto, all the
such termination. provisions of the Lease shal apply théralo, including the paymentof ———
21. Option to Purchass rental and all other payments required, unless and until the same
21.1 if there is no Event of Default, Lessor hereby grants to Lessee an has been surrendered pursuari to the terms of this section, or
optlon to purchase whatever title Lessor may have to the Equipment Lessor has relieved Lessee from i{s obligalions under the Lease
for the purchase price and al the time or times set forth In the with respect lo the Equipment.
relevant Leasing Schedule. 28, Notice

21.2 This option lo purchase may be exercised by Lessee by giving to 28.1 Any notice required to be given hereunder shall be in wriling and
Lessor notice of Lessee's intention lo exercise such option, at least may be personally delivered or sent by facsimile or may be
thirty (30) days prior to the dale of intended purchase, describing forwarded by registered mail. If any such notica is so mailed it shall
the Equipment with respect to which such optlon Is being exerclsed. be deemed lo have been given by the sender and received by the

21.3 The intended purchase and sale shall be concluded on a date party herato to whom it has been addressed two business days afier

specified in the said notice falfing on or after, the date stated in the the due mailing thereof by prepaid registered maii addressed to the
relevant Leasing Schedule, but in any eveni not laler than the address shown on page 1 of this Lease Agreement or on the same
termination date of the term pertaining to the Equipment being business day if sent by delivery or facsimile.

purchased. 28.2 Any person lo whom a notice Is required o be addressed may from

time {o time give notice of any change of address and In such event



" the foregoing addresses shall be deemed lo have been changed
accordingly.
28. Assignment and Sub-Letting
281 Lossee will not aseign any Lease or sub-lel any Equipment without

“the prior congéntin writing  of "Lessor, such~consent  not~lo~be————— - L-easing- Schedule ~shal--not--operate-as- a-merger--of -any -{erm, ...

unreasonably withheld. No assignment of the Lease or sub-letling

of any Equipment shall relleve the Lessee of ils obligations

heraunder nor shall any sublelting be for a term which extends

beyond the expiration of the term of ihe Lease Agresment.
30.Corporate Waiver

30.1 l.essee waives s right to recelve a copy of any financing stalemant
or financing change statement regisiered by Lessor.

30.2 The Lossee hereby acknowledges thal seizure or repossession of
the Equipment referred to in any Lease shall not, by implication of
law, extinguish the Lessee's indebledness under any such Lease or
other collateral security.

~" 739 Limitatior of Civii' Rights~ Saskatchewan- ——--—--

31.1 Lessee covenants and agrees with Lessor thal The Limitation of
Civil Rights Act of the Province of Saskalchewan shail have no
application to this Lease Agreement or any Leasing Schedule.

32, Successors and Assigns

32.1 The Lease Agreement and each Leasing Schedule shall enure to
the benefit of, and be binding upon Lessor and Lessee, their
successor and permitled assigns and the sub-lessees of Lessee.
Lessor shall be at liberty to assign and otherwise deal with Its rights
under any Lease.

33, Location of Equipment

33.1 Lessee shall not part with possession of the Equipment.

33,2 Lessee declares that the Equipment will be located at the "Place of
Use" In the relevant Leasing Scheduls. If the locatlon changes,
Lessea will promptly glve to Lessor notice of the new location not
later than five (5) days after the change.

34, Records

34.1 Lessee shall maintain a record describing each itemn of Equipment,
all changes, replacements, modifications and afterations thereto and
the cost thereof. The record described shall be available to Lessor,
its representatives or agents for inspection and to copy.

35. Offset

35.1 Lessee hereby waives any and all existing and future cialms and
offsets against any payment due to Lessor hereunder and agrees to
pay those amounts due hersunder regardiess of any offset or claim
which may be asserted by Lessee or on its behalf.

36. Remedies Cumulative

36.1 All rights and remedies of Lessor hereunder are cumulative and not
alternative and may be exerclsed by Lessor separately or logether,
in any order, sequence of combination.

37. Time ’

37.1 Time Is and shall ba in all respects of the essence of any Lease.

- 38..Entire-Transaction ... .. ..

38.1 This Lease Agreement and Leasing Schedules represent the eniire

transaction batween the parties hereto relati
38.2 No agreement purporting to amend ot

or any Leasing Schedule or any docum

hereto or thereto, or connected herswi

fy this Lea
1, paper or wijen relating
or therewith, shill be valid

In witness whereof the parties hereto have executed lhls Lea
officers duly authorized in that behalf:

-42-Currency -

page -4-
and binding upon the parties herelo uniess In writing and signed and
accepted In writing by bolh parties hareto,
38. No Merger in Judgment
39.1 The taking of any Judgmen! under this Lease Agresment or any

condition or provision hereof or thereof,

40. Further Assurances/Copy of Agreement

40.1 Lessee shall glve further assurances and do, execute and parform
all such acts, deeds, documents and things as may be reasonably
required to enable Lessor to have the full benefit of all rights and
remedies intended lo be raserved or created heraby.

40.2 Lessee acknowisdges receipl of a copy of this Lease Agreemeni.

41, Proper Law

41.1 This Lease Agreement and each Leasing Schedule hereto shall be
governed, construed and enforced in accordance with the laws of
the Province of Alberta.

42.1 All sums payable by Lessee to Lessor under this Lease Agreemenl
or any Leasing Schedule hereto shall be paid in Canadian doflars,
unless otherwise specifled in the Leasing Schedule.

43, Language

43.1 This Lease Agresment and each Leasing Schedule are drawn up in
the English language al the request of both parties.

Le présent conlirat de location a été rédigé er langue anglaise a la
demande des deux parties.

44,General
44,1 Any terms herein defined in the singular number shalf have a
corrasponding meaning when used in the plural,
Any acl or deed required to be observed, performed or done
hereunder falling on a Saturday, Sunday or other statutory holiday
shall be observed, performed or done on the business day next
following but any delay hereby granted shall not exiend o relieve
either party from the due performance and fulfillment of its
obligations hereunder.

45, Facsimile Language

45.1 The Lessor will be entitied to rely on any signature appearing on a

facsimile transmission thal purports to be a signature of the Lessee
or of a representative of the Lessee as being authorized, valid and
binding on the Lessee, even if the signature was not, in fact, signed
by the Lessee or its representative. The Lessee will keep the
originals of all documents and Instructions transmitled 1o the Lessor
by facsimile, and will produce them to the Lessor upon request.
Lessor and the Lessee agree that a copy of a document transmitted
by fax shall be admissible as evidence of its conterits and jts
execution by the partles in the same manner as an original
document, and expressly waive any right to object 1o ils introduction
In evidence, including any right to object based on the best evidence
rule.

48, Financial Information

.-48.1 Lessee will provide to the Lassor from time to time such information

“about Lessee and Lasses's business as the Lessor shall reasonably
request, Including, without limitation, bank and financing ratings, any
financial stalements prepared by or for Lessee regarding Lessee's
business.

44.2

Agreement on the 23rd day of August, 2007 over the hands of thair proper signing

— "Royal Banl;gf’Cana -f—y---——-—-f———-- —-----—North Paw-Energy-Services-ltd — —
per. / per
per /

Revised 12/05




Leasing Schedule

PPSA - S)

(
Lessee # 15079 Lease # 10585

Royal Bank of Canada, as Lessor, hereby leases to North Paw Energy Services Ltd. as Lessee, the Equipment hereinaiter described,
in consideration of rental and for the term hersinafter set forth the whole pursuant to and subject to the terms and conditions set forth
in that certain Master Leasing Agraement entered into between the Lessor and the Lessee as of August 23, 2007

Serial Number

1. Equipment Quantily  Make and Description Model Number
. All equipment, goods and services as further
detailed on the Equipment Schedule attached
SRS .. hereto, including all attachments, additions,
replacements, and substitutions, ™"~ T s e e e b=
See attached Foreign Exchange Addendum for additional tarms and provisions.
2. Torm Term (in months) 42
Commencement Date of Term August 23, 2007
Termination Date of Term February 23, 2011
3. Rental Rental Installment, payable Monthly, in Advance $9,842.49
GST/HST, if any $590.55
PST/QST, if any $0.00
Total Monthly Rental Installment $10,433.04
Security Deposit $0.00
Other Charges $500.00
4. Option to Option to Purchase Date Purchase Price
Purchase August 22, 2010 $54,755.04

5. Place of Use Alberta

6. Equipment The Lessee hereby certifles that all the equipment identified above In Section (1) of this Leasing Schadule has
Acceptance been recelved In good condition as ordered and has been assembled, installed, tested, etc,, applicabls, and is
Certificate operating in accordance with the manufacturers' specification. Lessee has made or caused to be made all such

tests and inspectlons of the Equipment, as they have reasonably deemed necessary to satisfy themselvas as io
the foregoing. Without prejudice to the Lessee’s rights against manufacturers, suppliers or other, the Lassee
hereby releases and discharges the Lessor from any and all actlons, causes of actions, claims, demands rights,
defences, setoffs, abatements and compensation now or hereinafter arising out of or In relation to the Equipment,

or, without limitation, any latent defe

As provided In the Master Lease Agreement, the Lessor will be antitle
The parties hereto have each executed this iz

have been exacuted on the lafdr of such :
ROYAL BANK OF C/ A

per

rely on facsimile transmissions from the Lessee.
asing Scheduls on the respactive dates set Torth below ard this"scheduls is deemed to= - - - - -
tes, All appendices, if any, affached to this schedule form part of the Leasing Scheduie.

Nogit Paw Energy Services Ltd.
' per
/
L/
il @—,

date




EQUIPMENT SCHEDULE

This is the Equipment Schedule attached to and forming part of Lease No. 15079-10585
- = -North-Paw-Energy-Services.Ltd. as.Lessee.and_Royal Bank of Canada as Lessor,

Vendor Involce # invoice Date Equipment Cost
Artax - USA IN-2007087 August 13, 2007 1JS$338,088.00
- )y e T

(the "Lease”) between

TOTAL NET EQUIPMENT COST ANADIAN FUNDS IS $365,033.61.

Initialed by Initialed by .
Royal Bank of Canada: No w Ener Lid.:
T

7

Page 1 of 1



Aug 22 2007 2:44PH RBC Leasing 403-582-04862 p.3
Artex -USA Invoice
6351 Highway 36 South
Data Invoice #
Brenham, TX 77833-7055
: 8/1372007 IN-2007087
Bill To Ship To
Royal Bank Of Canada Royal Bank Of Canada
Wayne Harb Wayne Horb
580 - 3rd Street S.E. 580 - 3rd Street S.E.
Medicine Hat, Alberta Medicine Hat, AB TI1A 0H3
T1A OH3
( P.O. Number Torms Rep Ship Via F.0.B. Projact
Holding CcoD RM 8/13/2007 Will Call Brenham, TX
Quantity ltem Code Description Price Each Amount
] Wircline Truck For Liner Pulling 338,088.00 338,088.00
Complete with Draworks.
1 Deposit Received - Wire Transfer for North Paw/Advantage -99,985.00 -99,985.00
Oilfield Group
Sales Tax Washington County 6.75% 0.00
Funds payable in US Dollars in Washington County
peysb Total $238,103.00




Aug 22 2007 2:44pPM RBC Leasing 403-592-0462

AT =
———————

Brenham Artex LLC Phone: (979) 836-5533 Exv 127
Dba: ARTEX - USA Fax: (979) 836-8822

6351 Highway 36 South E-Mail: marcos@artex-usa.com
Brenham, Texas, 77833-7055 Web: www.artex-usa.com

Wire Transfer Instructions;

Please wire funds to the following:

Wells Fargo Bank, N.A.
200 West Vulcan Street
Brenham, Texas, 77833
Pay to the account of;
Brenham Artex LL.C
D/B/A/ ARTEX-USA
Account #: 0612913350
Routing #:111900659

(979) 251-2002

Thank You For Your Business!



(PPSA)

FOREIGNEXCHANGE ADDENDUM
attached to Lease # 16079-10585 between

e Mwwﬁ.-w..w,.,i.._H.A...m4.Mm.,_‘_,Royal-Bank,oﬁCanada_(asaLe,SSOI’)W_.__ e

and North Paw Energy Services Ltd, (as Lessee)

This addendum forms part of and is incorporated into a Lease between the undersigned Lessor and
the undersigned Lesses, such lease having been signed by the Lessee on August 23, 2007.

l-essee acknowledges that Lessor is required to pay both the purchase price for the Equipment and
all applicable duties and taxes in Vendor's local currency. For this purpose, Lessor wiil purchase the

-~ .. appropriate currency at such time, in such amounts, and on such terms as Lessor in its sole
discretion, considé?é”édViEéﬁ!é‘"iﬁ"‘thé‘éifébﬁié‘téfnb@é;’"'“'“ '

The foreign exchange rate used to prepare the leasing agreements was 1.079700 (hereinafter called
the “Currency Rate”) on the abovementioned date.

Whenever there is a difference between the Lessor's actual total cost, in Canadian Funds, for the
Equipment and the Estimated Total Cost thereof, in Canadlan Funds, of $365,033.61 (as calculated
by the Lessor based on the Currency Rate) by reason of any change in any applicable rate of foreign
currency exchange between the date of execution of this Lease by Lessee and the date of purchase
of the Equipment, the Lessor shall calculate the amount of such difference and thereatfter advise the
Lessee of the same. In the event that the Lessor's actual total cost for the Equipment is greater or
lesser than the Estimated Total Cost thereof, the Lessor shall adjust the rental payments and

notification of any adjustments within 15 days of purchasing the foreign currency, in writing to the
address shown on the Lease Agreement.

ROYAL BANK OF CANADA “LESS

Ngrth Paw Energy Services Ltd, "L ESSEE

By:

B | e Yy

———

Rev 05/04



This is Exhibit “F” referred to in the
Affidavit of David W. Johnson

Sworn before me this 7 day
of February, A.D. 2010

Cppene Ao

A Commissioner for Oaths
In and for the Province of Alberta

CORINNT C.L. DANIFLS
MY COMMISS O £ o ps
JULY 25, AZQ o



&

ROC
T e T —— e

NORTH PAW ENERGY SERVICES LD, January 13, 2019

Service

Current Account Regular
Personal Other Advances
Revolving Funds Artangement
Dy ¢

PDS ¢

ACR - CMS Facility

ACR - CMS Facility

ACR - CMS Facility

ACR - CMs Facility

ACR - CMy Facility

Account Number

07599-1017102
03009-7412; 096-001
030()9-83()6839
Unidentitied Format
Unidentified Format
Unidentified Format
Unidentitied Format
Unidentified Format
Unidentified Format
Unidentified Format

Balance

Date Opened

33413 7 2007/04/23
502,465 76 2007/07/19
200707120

0.00 2008/02/13

0.00 2008/02/13
500,334.13 2007/07/19
0.00 2007/05/03

0.00 2007/08/14

0.00 2008/03/05

0.00 2009/04/06

Ownership

Sole Owner
Sole Owner
Sole Owner
Sole Owner
Sole Owner
Sole Owner
Sole Owner
Sole Owner
Sole Owner
Sole Owner



Y DU Sorseae rangyy mimKng

OLN23000 OLBB - Onilne Branch Banking Card: 911 43272 Level:
{ » Main Meny o Prln? |

Close Inquiry 2010/ ¢
O'OLBOMI - Reply messages completed
* - Required Information
Transaction 230 - Close Inquiry
* Loan Account ;
Number: [1417T05% Print: C ves @ pp
" Loan Number: ‘001
BackDate Code: Y
Effective date r“‘-
(YYYY /MM / DDy . [ ]
Find | Clear f
Resuits
R‘L‘g,’y CLOSE INQ Inquiry Date: JAN 13/19 Inquiry Time: 13:13.08
Loan Account Number . Segment: 74121096-001
Short Name; NORTH PAW ENER* Deferred Indicator:
Loan Officer Number: 803 Fees Owing: 0.00
Loan Description: DEMAND LoaN Uncollected Interest: 1,541.10
Status: DL Net Capitaiization: 0.00
Inquiry Effective Date:  JAN 13/10 Deferred Income: 0.00
Outstanding Loan: 500,000.00 Exess Kilometer Charge: N/A
Interest to Date: 2,465.76 Student interest: 0.00
lnsurance to Date: 0.00 lnterest Re"ef Months:
Loan Closing Amount: 502,465.76 PSED: N/A
Amort Term Remaining: N/A
Per Diem Interest: 51.37
Payment ¢ Maturity Date: N/A
TOP 4
Cance) |
e e R
© Royal Bank of Canada 2007 Release: 41.9

20010/01 /11



This is Exhibit “G” referred to in the
Affidavit of David W. Johnson

7

Sworn before me this
of February, A.D. 2010

WZ/}Q L2t :

day

A Commissioner for Qaths
In and for the Province of Alberta




Lease 10585

$120,766.46 balance
9,612.77 arrears Dec 23rd
6,518.96 GST
43.92 past due interest
$136,942.11 total due, good to Jan 22rd

Lease 15364

$232,166.51 balance
9,125.14 arrears Jan 4th
12,064.58 GST
19.03 past due interest
$263,375.26 good to Feb 3rd

Lease 27544

$6,728.60 balance
2,242.75 arrears Jan 7th
448,57 GST
$9,419.92 good to Feb 5th



This is Exhibit “H” referred to in the
Affidavit of David W. Johnson

Sworn before me this f day
of February, A.D. 2010

/ ) , ~ /
(itg platl /{wa%

A Commissioner for Oaths
In and for the Province of Alberta
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Royal Bank of Canada
Commercial Financial Services

IR

Tel.: 403-528-6427
Fax: 403-529-0557

August 2}, 2008
Private and Confidential

RANCO HOLDINGS LTD.
Box 22007

Medicine Hai, Alberta

TIA §M3

ROYAL BANK OF CANADA (the “Bank") hereby confirms the credit facilities described below (the
“Credit Facilities™) subject to the terms and conditions set forth below and in the attached Terms &
Conditions and Schedules (collectively the *Agreement™). This Agreement supersedes and cancels the
existing agreement dated February 22, 2006 and any amendments thereto. Any amount owing by the
Rorrower to the Bank under such previous agreement is deemed to be a Borrowing under this Agreement.
Any and all security that has been delivered to the Bank and is set forth as Security below, shall remain in
full force and effect, is expressly reserved by the Bank and shall apply in respect of all obligations of the
Borrower under the Credit Faciliies. Uniess otherwise provided, all dollar amounis are in Canadian

currency.

BORROWER: Ranco Holdings Ltd. (the “Borrower”)

CREDIT FACILITIES

Facility #1 $1,000,000.00  non-revolving term facility by way of:

a) RBP based loans (“*RBP Loans™) Interest rate (per annum) RBP + 1.00%
AYAILABILITY

The borrower may borrow up to the amount of this term facility provided this facility is made available at
the sole discretion of the bank and the bank may cancel or restrict availability of any unutilized portion of
this facility at any time from time to time.

REPAYMENT
Payment Amount; $8,500.00 Payment Frequency: Monthly
Payment Type: Principal plus Interest First payment date: 30 days from drawdown
Repayable in full on: The last day of a | year | Original Amortization 120
term from drawdown {monihs):
FEES:

One Time Fee:
Payable upon acceptance of this Agreement.

Application Fee: $1.000.00

SECURITY

Security for the Borrowings and all other obligations of the Borrower to the Bank, {collectively, the
“Security™), shall include:

* Registered Trademark of Royal Butk of Canada
SRF #4982 635 823
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a) General security agreement on Bank's farm 923 signed by the Borrower covering all present and after-
acquired personal property and a floating charge on land;

b) Guarantee and postponement of claim on the Bank's form 812 in the amouat of §1 ,000.000.00 signed
by Advantage Qilfield Group L1d.;

¢) Postponement and assignment of claim on (the Bank’s form 918 signed by 1208362 Alberta Lid.; and

d) Collateral mortgage on the Bank’s standard form in the amount of $1 ,500,000.00 signed by the

Borrower constituting a first fixed charge on the lands and impraovements located at 47 East 5 Avenue
Dunmore, Albena described as Plan 0512216, Block I, Lot 10.

FINANCIAL COVENANTS

Without affecting or limiting the right of the Bank 1o terminate or demand payment of, or cancel or
restrict availability of any unutilized portion of any demand or other discretionary facility, the
Borrower covenants and agrees with the Bank that the Borrower will:
a) maintain on @ consolidated basis, 10 be measured as at the end of each fiscal year:
i. Debt Service Coverage. of not less than 1.25:1:
ii. a ratio of Funded Debt 10 EBITDA. of not greater than 2.5:1;
iii.  aratio of Total Liabilitics to Tangible Net Worth of not greater than 1.5:1;

b} nol, without the prior written consent of the Bank:

i. make or repay any loans 10 sharcholders or afTiliated entities.

REPORTING REQUIREMENTS

The Borrower will provide the following 10 the Bank:

a)
b)

c)
d)

monthly company prepared financial staiements for the Borrower, within 20 days of each month end;

annual review engagement financial statements for the Borrower, within 120 days of each fiscal year
end;

annual projection/budget for the Borrower, within 120 days of each fiscal vear; and

such other financial and operating statements and reports as and when the Bank may reasonably
require.

CONDITIONS PRECEDENT

In no event will the Credit Facilities or any part thereof be available unless the Bank has received:

a)
b)
)

d)

e)

a duly executed copy of this Agreement;

the Security provided for herein, registered, as required, to the satisfaction of the Bank;

such financial and other information or documents relating 1o the Borrower or any Guarantor if
applicable as the Bank may reasonably require;

a Short Environmental Questionnaire completed by the Borrower in respect of the property located at
47 East 3 Avenue Dunmore, Alberta described as Plan 05 12216, Block I, Lot 10, and containing
findings satisfactory to the Bank; and

such other autharizations, approvals, opinions and documentation as the Bank imay reasonably require.

Additionally;

f
8)

all documentation to be received by the Bank shall be in form and substance satisfactory to the Bank;
no Borrowing under Facility #1 will be made available unless the Bank has received (i) a copy of an
invoice for the equipment being financed with such Barrowing and (ii) a first and specific charge for
the equipment being finance with such Borrowing.
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GOYERNING LAW JURISDICTION
Province of Alberta.

ACCEPTANC

This Apreement is apen for acceptance until September 19, 2008, after which date it wilt be null and void,
unless extended in writing by the Bank,

Title:  Account Manager

fess

We acknowledge and accept the 1enms and conditions of this A greement

onthis 6 dayof duguﬂ" » 2008.

RANCO HOEDINCS LTD.

Per: 5/

Nam 7y Broas .
e Gl

Per;
Name:
Title:

I/We have the authority to bind the Borrower

\attachments:
Terms and Conditions

Schedules:

«  Definitions

+  Calculation and Payment of Interest and Fees




This is Exhibit “I” referred to in the
Affidavit of David W. Johnson

Sworn before me this day
of February, A.D. 2010
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A Commissioner for Qaths
In and for the Province of Alberta
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RANCO HOLDINGS LTD. January 13, 2010
Account Information

Service Account Number Balance Date Opened Ownership
Current Account Regular 07599-1018449 542 2005/05/27 Sole Owner
Personal Other Advances 03009-47285739-006 0.00 2006/03/06 Sole Owner
Personal Other Advances 03009-47285739.007 906,315.73 2008/10/16 Sole Owner
ACR - CMS Facility Unidentified Format 398,000.00 2008/08/29 Sole Owner

ACR - CMS Facility Unidentified Format 0.00 2009/12/16 Sole Owner
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Card: 91143

272 Level: 060

> Main Menuy Print | Help |
Close Inquiry 2010/ o
0 OLB014t - Reply Mmessages completad
* - Required Information
Transaction 230 . Close Inquiry
* Loan Account - 8
Number: [+7285735 Print: C ves @ pno
" Loan Number: 0a7
BackDate Code: [— [ }ﬂ
Effoctive date [‘*“
(YYYY /MM / DD): " [
1 3
Find J Clear |
Resuits
Inquiry CLOSE INQ Inquiry Date: JAN 13/10 Inquiry Time: 13:13:57
Type: quiry : nquiry Time: 13:13:
Loan Account Number - Segment: 47285739-007
Short Name: RANCO HOLDINGS Deferred Indicator:
Loan Officer Num ber: 803
Loan Description: DEMAND LOAN
Status; DL
Inquiry Effective Date:  JAN 13/10
Outstanding Loan: 898,000.00
Interest to Date: 8,315.73
Insurance to Date: 0.00
Loan Closing Amount:  906,315.73
Amort Term Remaining: 105
Per Diem Interest: 79.96
Payment/ Maturity Date: NOvV 01/09
TOP 4
Cancel |
© Royal Bank of Canada 2007 Release: 41.9

2010/01 717



This is Exhibit “J” referred to in the
Affidavit of David W. Johnson

<
Sworn before me this / day
of February, A.D. 2010

Lodt 3l a2l j’ﬂgzvé

A Commissioner for Oaths
In and for the Province of Alberta
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RETENTION - M

' GUARANTEE AND POSTPONEMENT OF CLAIM

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt whareof is hersby acknowledged, the undersigned and each of them

{if more than ona) hereby jointly and severally guarantea(s) payment on demand to Royal Bank of Canada {hereinafter

called the "Bank®) of all debts and liabilities, present or future, direct or indirect, absolute or contingent, matured or not,

at any time owing by Advantage Oilfield Group Litd. (hereinafter called the "customer”) to the Bank or remaining unpaid

by the customer to the Bank, heretotore or hereafter incurred or arising and whether incurred by or arising from
agreement or dealings between tha Bank and the customer or by or from any agreement or dealings with any third party

S ﬂ._by_w.hich_the_Bank_may_b_e,o;__b_epome in_any manner_whatsoever a creditor of the customer or however otherwise

incurred or arising anywhere within or outside the country where this guarantee Is executed and whather the customer
be bound alone ar with another or others and whether as principal or surety (such dabts and liabilities being hereinafter
called the "llabilities"), the liability of the undersigned Hereunder being limited to the sum of $2,750,000.00 Two Million
Seven Hundred Fifty Thousand Dolinrs together with intarest thereon from the date of demand for payment at a rate equal
to the Bank's Prime Interest Rate per annum in cifect from time to time plus 1.500 One AND Onc Half parcent per annum
as well after as before default and judgement.

AND THE UNDERSIGNED AND EACH OF THEM (IF MORE THAN ONE) HEREBY JOINTLY AND SEVERALLY AGREEIS)
WITH THE BANK AS FOLLOWS:

(1] The Bank may grant tima, renewals, extensions, Iindulgences, raleasas and discharges to, take securitias {which
word as used herein includes securities taken by the Bank from the Customer and others, monias which the Customer
has on deposit with the Bank, other assets of the Customer held by the Bank in safekeeping or otherwise, and other
guarantees) from and give the same and any or all existing securities up to, abstain from taking securities from, or
perfecting securities of, cease or refrain from giving credit or making loans or advances to, of change any term or
condition applicable to the liabilities, including without limitation, the rate of intarest or maturity date, if any, or introduce
new terms and conditions with regard to the liabilities, or accept compositions from and otherwise deal with, the
customer and others and with ail securities as tha Bank may see fit, and may apply all moneys at any time received from
the customer or others or from securities upon such part of the liabilities as the Bank deems best and change any such
application in whole or in part from time to time as the Bank may sse fit, the whole without in any way limiting or
jassening the liability of the undersigned under this guarantee, and no loss of ar in respect of any securities received by
the Bank from the customer or others, whether occasioned by the fault of the Bank or otherwise, shall in any way limit
or lessen the liability of the undersigned under this guarantee.

(2) This guarantee shall be a continuing guarantee and shall cover all the liabilities, and it shall apply to and secure any

© " Uitimate balance dus or remaining unpaid to the' Bank: "7

{3) The Bank shall not be bound ta exhaust its recourse against the custormner of others or any securities it may at any
time hold bafore being entitled to payment from the undersigned of the liabilities. The undersigned renounce(s} to all
benefits of discussion and division.

{4} The undersigned or any of them may, by notice in writing delivered to the Manager of the branch or agency of
—————————theB-ank—reeeivlng—this—instr.ument,_w,ith_eﬁe.c.t_itom_and_a_f_t_ac the date that is 30 days foliowing the date of receipt by

—_the-Bank-of_such_notice,.determipe_their or his/her liability under this guarantee in respect of liabilities thereafter incurred

or arising but not in respact of any liabilities theratofore incurred or arising even though not then matured, provided,
however, that notwithstanding receipt of any such notice the Bank may fulfil any requirements af the customer based on
agreements express or implied made prior to the receipt of such notice and any resulting liabilities shall be covered by
this guarantee; and provided further that in the event of the determination of this guarantee as to one or more of the
undersigned it shali remain a continuing guarantee as to the other or others of the undersig ned.

{5) All indebtedness and liability, present and future, of the customer to the undersigned or any of them are hereby

assigned to the Bank and postponed to the liabilities, and all moneys received by the undersigned or any of them in
respect thereof shall be received in trust for the Bank and forthwith upon receipt shall be paid over to the Bank, the

Page 1‘of 4



* ' E-FORM 812 {12/2007}
whole without in any way limiting or lessening the liability of the undersigned under the foregoing guarantee, and this
Jasstgnment and. postponement is independent ot thh‘e“aatld guarantes and shall romain in full offect notwithstanding that the
liabitity of the undersigned or any of them undar the said guarantee may be axtinct.” The farm’ “Liabilities™, &3 praviously
defined, for purposes of the postponement feature provided by this agresment, and this section in particular, includes any

S ~f‘funds—advanced~or-held-at-the‘.disposal-of._the_customer_und_e,c_an,y,JJﬂg_(g,) of credit. o

d agreemant shall not pe affected by the death or Joss or diminution of capacity of tha undersigned
he name of the customer or in the membership of the customer's firm through the
desth or ratirement of ona or mors partners of the introduction of one or more other partners of otherwiss, or by the
acquisition of the customer's business by a corporation, or by any change whatsoever in the objects, capital structure or
constitution of the customer, or by the customer's business being amalgamated with a corporation, but shall
notwithstanding the happening of any such event continue to apply to all the liabilities whether theretofore or thereafter

incurrad or arising and in this instrument the word »customer" shall include every such firm and corporation.

{6y  This guaranteae an
or any of them or by any change in t

(7) This guarantee shall not be considered as wholly or partially satisfied by the payment or liquidation at any Lime or
timas of any sum or sums of money for the time being due or remaining unpaid to the Bank, and all dividends,
compositions, proceeds of security valued and payments received by tha Bank from the customer or from others of from
astates shall be regarded for all purposes as payments in gross without any right on the part of the undersigned to claim in
reduction of the liability under this guarantee the penefit of any such dividends, compositions, proceeds or payments or any
securities held by the Bank or proceeds theraof, and the undersigned shall have na right to be subrogated in any rights of

the Bank until the Bank shall have received payment in full of the liabilities.

(8)  All monies, advances, renewals, credits and credit facilities in fact borrowed or obtained from the Bank shall be
deemaed to form part of the liabilities, notwithstanding any lack or limitation of status or of power, incapacity or disability of
the customer or of the directors, partners or agents of the customer, or that the customer may not be a legal or suable
antity, or any irregularity, defect or informality in the borrowing or obtaining of such monies, advances, renewals, credits or
credit facilities, or any othar reason, similar or not, the whole whether known to the Bank or not. Any sum which may not
be recoverabie from the undersigned on the footing of a guarantee, whether for the reasons set out in the previous
sentence, or for any other reason, similar or not, shall be recoverabla from the undersigned and each of them as sole or
principai debtor in respect of that sum, and shall be paid to the Bank on demand with interest and accessories.

{9)  This guarantee is In addition to and not in gubstitution for any other guarantes, by whomsoaver given, at any time
held by the Bank, and any present of future obligation to the Bank incurred or arising otherwise than under a guarantes, of
the undersigned or any of them or of any other aobligant, whether bound with or apart from the customer; excepting any

guarantee surrandered for cancellation on delivery of this instrument.

{10) The undersigned and each of them shall be bound by any account settled between the Bank and the customer, and
if no such account has been so settled immediately before demand for payment under this guarantee any account stated by
the Bank shall be accepted by the undersigned and each of them as conclusive evidence of the amaount which at the date of
o iﬁé"a\_c'c':'éb'ﬁ't's'b"s"t’é‘féa”ﬁdGé‘By"ErWaj‘s‘fo“rﬁét‘t’o‘th“e'Bank"or remnains unpaid-by-the-customer- t0-the-Bank.—— « -~ - o rmmes oo oo

{(11) This guarantee and agreement shall be operative and binding upon every signatory thereof notwithstanding the
non-execution thereof by any other proposed signatory of signatories, and possession of this instrument by the Bank shall
be conclusive evidence against the undersigned and each of them that this instrument was not delivered in escrow of
pursuant to any agreement that it should not be effective until any conditions precedent or subsequent had been complied

f this instrument by ths Bank each signatory thereot obtains from the Manager of the

with, unless at the time of receipt o
branch—or—agency_o.t_tha.Bank_Le,caiyjng—thls instrument a letter satting out the terms and conditions under which this

instr.ument_w.as_deIALv_ace,d_aud_tbu:onditions, if any, to be observed before it becomes effective.

(12} No suit based on this g(sarantee shall be instituted until demand for payment has been made, and demand for
payment shall be deemed to have been effectually made upon any guarantor if and when an envelope containing such
demand, addressed ta such guarantor at the address of such guarantor jast known to the Bank, is posted, postage prepaid,
in the post office, and in the event of the death of any guarantor damand for payment addressed to any of such guarantor's
heirs, executors, administrators or legal representatives at the address of the addressee |ast known to the Bank and posted
as aforasaid shall be desmed ta have been effectually made upon ali of them. Moreover, when demand for payment has

been made, the undersigned shall also be liable to the Bank for ail legal costs (on a solicitor and own client basis) incurred

by or on behalf of the Bank resulting from any action instituted on the basis of this guarantee. All payments hereunder shall
. be made to the Bank at a branch or agency of the Bank.

{13) This instrument covers all agreements between the parties hereto relative to this guarantee and assignment and
postponement, and none of the parties shall be bound by any reprasentation or promise made by any person relative thereto
which is not embodied herein. Page 2 of 4
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(14) This guarantae and agresment shall axtend to and enure to the benefit of the Bank and its successors and assigns,
and every refarence herein to the undersigned or to each of them or to any of them, is a reference to and shall be construed
as including the undérsigned and the heirs, executors, -administrators, lagal representatives, successors and assigns. of the.
undarsigned or of each of them or of any of them, as the case may be, to and upon all of whom this guarantee and
agreement shall extend and be binding.

{(15) Prime Interest Rate is the annual rate of interest announced from time to time by Royal Bank of Canada as a
referance rate then in effact {or determining Interest rates on Canadian doliar commercial loans in Canada.

{16}  This Guarantee and Postponement of Claim shall be governed by and construed in accordance with tha laws of the

Provinee of Alberta {*Jurisdiction™). The undersigned irrevocably submits to the courts of the Jurisdiction in any action or
proceeding arising out of or relating to this Guarantee and Postponement of Claim, and irravocably agrees that all such

actions and proceedings may be heard and detarmined in such courts, and irrevocably waives, to the fullest extent possible,

the defense of an inconvenient forum. The undersigned agrees that e judgment or order in any such action or proceeding
__.<_.._may.be_enforc,aﬂ_in_p_tbﬂl_iurisdictions in any manner provided by law. Provided, however, that the Bank may serve legal

process in any manner permitted by law or may bring an action or proceeding against tha undersigned or the property of
assets of the undersigned in the courts of any other jurigdiction.

(Agphicable
n o

(17) The Undersigned hereby acknowladges roceipt of a copy of this agreement.
P.P3.A
Provices

P (18) The Undersigned hereby waives Undersignad's right to receive a copy of any Financing Statement or Financing

omarto.]

Change Statement registarad by the Bank.

Medicine Hat, Alberta Jamuary 28, 2008

this
IMONTH] (DAY}  {YEAR)

GIVEN UNDER SEAL at

SIGNED, SEALED AND DELIVERED IN THE PRESENCE OF , T

1208362 Alberta Ltd.

L Per: Seal
Whnesa 3 ‘ﬂ/ ;
P4
Winess Seal
Witness
Seal
Witness
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ACTENTION - M

'GUARANTEE AND POSTPONEMENT OF CLAIM

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, raceipt whereof s hereby acknowledged, the undersigned and each of them
(if mora than one) hereby jointly and severally guarantse(s) payment on demand to Royal Bank of Canada {heralnaiter
called the "Bank™) of ail debts and liabllities, prasent or future, direct or indirect, absolute or contingent, maturad or not,
at any tima owing by Advantage Oilficld Group Ltd. {hareinaftar called the "eustorner”) to the Bank or remaining unpaid
hy the customer to the Bank, heretofore or hereafter incurred or arising and whether incurred by or arising from

agreement or dealings between the Bank and the customer or by or from any agreement or dealings with any third party
o ————by«which—the—Bank-mayHbe-or_become.Jn_an.v_manner_w.bats‘oe.\ce.r,_Lcmd'Ltor of the customer or_however otherwise
incurrad or arising anywhere within or outside the country whare this guarantee is executed and whether the customer
be bound alone or with another or others and whether as principal or surety {such debts and liabilities being hereinafter
called the "labilities"); the liability of the undersigned hereunder being limited to the sum of $2,750,000.00 Two Millién
Seven Hundred Fifty Thousand Dollars together with interest therson from the date of demand for payment at a rate equal

to the Baolk's Prime Interest Rate per annum iu effect from time to time plus 1.500 One AND Onec Half pércent per annum

as well after as bafore default and judgement.

AND THE UNDERSIGNED AND EACH OF THEM {IF MORE THAN ONE) HEREBY JOINTLY AND SEVERALLY AGREE(S)
WITH THE BANK AS FOLLOWS:

(1) The Bank may grant time, ranawals, axtensions, indulgences, releases and discharges to, take securities {which
word as used herein includes securities taken by the Bank from the Customer and others, monies which the Customer
has on deposit with the Bank, other assets of the Customer heid by the Bank in safekeaping or otherwise, and other
quarantees) from and give the same and any or all existing securities up to, abstain from taking securities from, or
perfacting securities of, cease oOf refrain from giving credit or making joans or advances to, or change any term or
condition applicable to the liabilities, Including without limitation, the rate of interest or maturity date, if any, or introduce
new terms and conditions with regard to the liabilities, or accept compositions from and otherwise deal with, the
customer and others and with all securitias as the Bank may ses fit, and may apply all moneys at any time received from
the customer or others or from securitias upon such part of the liabilities as the Bank deems best and change any such
application in whole or in part from time to time as the Bank may gee fit, the whols without in any way limiting or
lessening the liability of the undersigned under this guarantee, and no loss of or in respect of any securitias received by
the Bank from the customer or others, whether occasioned by the fault of the Bank or otherwise, shall in any way limit

or lessen the liability of the undersigned under this guarantee.

(2} This quarantes shall be a continuing quarantes and shall cover all the liabilities, and it shall apply to and securs 2
ultimate balance due or remaining unpaid to the Bank. CorTT T T e :

{3) The Bank shall not be bound to exhaust its recourse against the customer or others or any securities it may at any
time hold befora being entitled to payment from the undersigned of the liabilities. The undersigned rencuncels) to all

banefits of discussion and division.

(4) The undersigned.or any of them may, by hoticé in writing delivered to the Manager of the branch or agency of

theBank rece lvihg‘thi‘s‘in‘strum‘ent,—with—effect-from-and~aﬂer—the—date—that—i5—8Q—davs—following4h&date.of.zeceipf by.

—“'—‘—tHe'Bank'of-such-n'oticerdaterrnina—their—or—hislher—liabiliw-unden—this-gua:antea_in.respect.oi.li.abilitlﬂs_thﬂr_e.aﬁar incurred
or arising but not in raspect of any liabilities therstofore incurred or arising even though not then matured, provided,
however, that notwithstanding receipt of any such notice the Bank may fulfil any requirements of the customer based on
agreements exprass or implied made prior 1o the receipt of such notice and any resulting liabilities shall be covered by
this guarantee; and provided further that in the event of the determination of this guarantee as tc one or mors of the
undersigned it shall remaln a continuing guarantee as to the other or others of the undersignad.

{5) All indebtedness and liability, present and future, of the customer to the undersigned or any of them are hereby
assigned to the Bank and postponed to the iiabilities, and all moneys received by the undarsigned or any of them in
respect thereof shall be received in trust for the Bank and forthwith upon receipt shall be paid over to the Bank, the

Page 1 of 4
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whole without in any way limiting or lessening the liability of tha undersigned under tha foragoing guarantes; and this
assignment and gagtpenement ig independant of tha said guarantae and shall réemain in full sffact notwithstanding that the
liability ot the undersigned or any of them under the said guarantes may be extinct. Tha term “Liabilities”, as previously
defined, for purposes of the postponement feature provided by this agreement, and this section in particular, includes any

~~~~~~ funds-‘advanced»onheld~at-the.disposal.of.thev.customar_undeuany_nne(s)mof.ccedit - o

{6)  This guarantee and agreement shall not be affectad by the death or loss or diminution of capacity of the undersigned
or any of them or by any change in the nama of the customer or in the membership of the customer's firm through the
death or retirement of one or more partners or the introduction of one or mora other partners or otherwise, or by the
acquisition of the customer's business by a corporation, or by any changa whatsoever in the objects, capital structure or
constitution of tha customer, or by the customer's business being amalgamated with a corporation, but shall
notwithstanding the happening of any such event continue to apply to all the liabilities whether therstofore or thereafter
incurred or arising and in this instrument the word "customer” shall include avery such firm and corporation.

(7} This guarantse shall not be cansidered as whoily or partially satisfied by. the payment or liquidation at any time or
times of any sum or sums of money for the time being due or remaining unpaid to the Bank, and all dividends,
compositions, proceeds of security valued and payments recelved by the Bank from thae customer or ffom otherd ¢t from
estates shall be ragarded for all purposes as paymants in gross without any right on the part of the undersigned to claim in
reduction of the liability under this guarantee the benefit of any such dividends, compositions, proceeds or payments or any
securities held by the Bank or proceads thereof, and the undersigned shall have no right to be subrogated in any rights of
the Bank until the Bank shall have received payment in full of the liabilities.

{8) ANl monies, advances, renewals, credits and cradit facilities in fact borrowed or obtained from the Bank shall bs
deemed to form part of the liabliities, notwithstanding any lack or limitation of status or of power, incapacity or disability of
the customer or of the directors, partners or agents of the customer, or that tha ocustomer may not be a legal or suable
entity, ar any irregularity, defect or Informality in the borrowing or obtaining of such monies, advances, renewals, credits or
credit facilities, or any other reason, similar or not, the whole whether known to the Bank or not. Any sum which may not
be racoverable from the undersigned on the footing of a guarantee, whether for the reasons set out in the previous
sentence, or for any other reason, simifar or not, shall be recoverable from the undersigned and each of them as sole or
principal debtor in respect of that sum, and shall be paid to the Bank on demand with interest and accessories.

(3)  This guarantee is in addition to and not in substitution for any other guarantes, by whomsoever given, at any time
held by the Bank, and any present or futura obligation to the Bank Incurred or arlsing otherwise than under a guarantae, of
the undersigned or any of them or of any other obligant, whether bound with or apart from the customer; excepting any
guarantee surrendered for cancallation on delivery of this instrument.

(10) The undersigned and each of them shall be bound by any account settled between the Bank and the customer, and
if no such account has been so settied immediately before demand for payment under this guarantee any account stated by
the Bank shali be acceptad by the undersigned and each of them as conclusive avidence of the amount which at the date of
" "the account so stated is die by tha cUsiomar i5 ihe Bank of remaing unpaid by the' CUSTEMeEr 16 tHE BaRK, =~~~ = = === = < =~ .

{11) This guarantes and agreement shall be operative and binding upon avery signatory thereof notwithstanding the
non-execution thereof by any other proposed signatory or signatoriss, and possession of this instrument by the Bank shall
ba conclusive evidence against tha undersigned and each of them that this instrument was not delivered in escrow or
pursuant to any agreement that it should not be effective until any conditions precedent or subsequent had been complied
with, unless at the time of receipt of this instrument by the Bank sach signatory thereof obtains from the Manager of the
branch—or—agency—of_the.Bank_.r.ecei.ving_this_lns.tr.ument_a_la.tter_setting_put_rbe_tsrms_an.d__conditioos._un,dﬂr_w,b[ch_th.is .

ins.tnum.eut.v.v.as.deﬁy_ezed_aDd_th.e_cor.ldlti,on.s._iLanL_lo_b.e_ob_s.eLVﬁ.d_bﬂQLﬂ-iLb.B.Qngi_eﬂem[y_g._

{12} No suit based on this guarantee shall be Instituted until damand for payment has bean mads, and demand for
payment shall be deemed to have been effectually made upon any guarantor if and when an envelope containing such
demand, addressed to such guarantor at the address of such guarantor last known to the Bank, is posted, postage prepaid,
in the post office, and in the event of the death of any guarantor demand for payment addrassed to any of such guarantor's
heirs, executors, administrators or legal representatives at the address of the addressee last known to the Bank and posted
as aforesaid shall be deemed to have been effectually made upon all of them. Moreover, when demand for payment has
been made, the undersigned shall also be liable to the Bank for all legal costs {on a solicitor and own client basis) incurred
by or on behalf of the Bank resulting from any action instituted on the basis of this guarantea. All paymants hereunder shalt
be made to the Bank at a branch or agency of the Bank. :

(13) This instrument covers all agreements between the parties hereto relative to this guarantee and assignment and
postponement, and none of the parties shall be bound by any representation or promise made by any person relative thereto
which is not embadied herain. Page 2 of 4
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{14) This guarantee and agreement shall extend to and enure to the benetit of the Bank and its successors and assigns,
and avery refarence herain to the undersigned or to sach of them or to any of them, is a refarence to and shall be construad
as including the undersigned and the heirs, axecutors, administrators, legal rapresentatives, succassora aHd dssigns of the -
undarsigned or of aach of them or of any of them, as the case may be, to and upon all of whom this guarantee and

__agreement shall axtend and be binding.

est Rate is the annual rate of interest announced from time to time by Royal Bank of Canada as a

(15)  Prime Inter
cial loans in Canada.

raferanca rate then in affect for determining intarest rates on Canadian dollar commer

This Guarantee and Postponament of Claim shall be governed by and construed In accordance with the laws of the
The undersigned irrevocably submits to the courts of tha Jurisdiction in any action or

Guarantee and Postponement of Claim, and irravocably agrees that all such

termined in such courts, and irrevocably waives, to the fullest extent possible,
ading

(18)
Pravince of Alberta {"Jurisdiction”).
proceeding arising out of or relating to this

actions and proceedings may be heard and de
the dafense of an inconvenient forum. The undersigned agress that a judgment or order in any such action or proce

be-anforced‘in-othepjur(sdlctions_in_an.y_mannen_pmv.ided-by_law_.__Er.oyj,dad,,_thw_ever. that the Bank may servs legal

——e— - may-
s in any manner permittad by law or may bring an action or proceeding against the undersigned or the property or

procuos
assets of the undersigned in the courts of any other jurisdiction.

Uepiestit 14} The Undersigned hereby acknowledges receipt of a copy of this agreement.
PP.SA

Provicas
ey {18)  The Undersigned hereby waives Undersigned's right to receive a copy of any Financing Statement or Financing
Changa Statement registered by the Bank.
GIVEN UNDER SEAL at __Medicine Hat, Alberta this _January K ., 2008
MONTH) DAY} (YEAR)

SIGNED, SEALED AND DELIVERED IN THE PRESENCE OF

Winess C s
Witnass
Wihness

Seal
Witness
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{To be complated whan the guarantss is stated to bs govarned by the laws of the Province of Albarta, tha loan is
repayable in Alberta, the guarantee is exacuted in Alberta, the customer carries on business In Alberta, or the guarantor
is resident or owns assets in Alberta.)

~ THE GUARANTEES ACKNOWLEDGEMENT ACT, (ALBERTAT ™~

Tiuba
complited

oty e RESTE CERTIFICATE OF NOTARY PUBLIC
sl ) LEREBY CERTIFY THAT:
" Chris Bruins of Medicine Hat i, e

Provinca of Alberta, the guarantor in the guarantes dMedIanuary 231299& betwesn ROYAL BANK OF
CANADA and Chris Bruins , which this certificate is

attached to or noted upon, appeared In person before me and acknowledged that he/she had executed the guarantes:

{2} | satistied mysalf by examination of the guarantor that he/she is aware of the contents of the guarantee and
understands it.

Given at %Q&thganuary _:E‘_’ g%%gmy hand and seal of oﬁicg W
(SEAL OF NOTARY PUBLIC) K

A NOTARY PUBLIC 1N AND FOR
THE PROVINCE OF ~ALBERTA, BEING A SOLI:%[TOR
AW

71 04 s e

{Gusranior ' A Commissioner For Qatha and
osance . A Notary Public in and for
of Notary STATEMENT OF the Province of Albarta
Public) . L Baing A Soficitor
I am the person named in the certificate -
Signature of Guaranior
go be complatad when the guarantee is stated to be govarnad by the laws of the Province of Saskatchewan and the
orrower of Guarantor is a farmer in Saskatchewan, or the farmer or Guarantor owns farm assets in Saskatchewan.)
THE SASKATCHEWAN FARM SECURITY ACT ACKNOWLEDGEMENT OF GUARANTEE
{SECTION 31)
CERTIFICATE OF LAWYER OR NOTARY PUBLIC
I HEREBY CERTIFY THAT:
(1} of in the
.- .-Province of. __ . the._guarantor_in the guarantee dated _made_between ROYAL BANK OF
CANADA and , which this certificate is

attached to or noted upon, appeared in person before ma and acknowledged that he/she had executed the guarantee;

{2) | satisfied myself by examination of the guarantor that he/she is aware of the contents of ths guarantee and
understands it.

(3)_1 have not prepared any documents on behalf of the creditor, Royal Bank of Canada, relating to the transaction

and | am not otherwise interested in the transaction;

(4) 1 acknowledge that the guarantor signed the following "Statement of Guarantor™ in my presence.

Given at this under iny hand and seal of office
{SEAL REQUIRED WHERE NOTARY
PUBLIC SIGNS CERTIFICATE) A LAWYER OR A NOTARY PUBLIC IN AND FOR

STATEMENT OF GUARANTOR

I am the person named in the certificate

Signanwe of Guarantor

Page 4 of 4
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RETENTION - M

GUARANTEE AND POSTPONEMENT OF CLAIM

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt whersof is hereby acknowladged, the undersigned and sach ot them
{if more than one) hereby jointly and severally guarantee(s) payment on demand to Royal Bank of Canada {hereinafter
called the "Bank"} of all debts and liabilities, prasent or future, dirsct or indirect, absolute or contingent, matured or not,
at any time owing by Ranco Holdings Ltd. {hereinafter called the “customer") to the Bank or remaining unpaid by the
customer to the Bank, harstofors or hereafter incurred or arising and whether incurrad by or arising from agreement or
dealings between the Bank and the customer or by or from any agresment or dealings with any third party by which the
Bank may be or becoeme in any manner whatsoever a creditor of the customer or however otherwise incurred or arising
anywhers within or ‘outside"th‘e"c'oun‘try"whbra‘this”guarantee”is"executed"and"wheth'erth‘e‘ ‘custormer ‘be-hound alone-or- -
with another or others and whether as principal or surety (such dabts and liabilities being hereinafter callad the
“liabilities”); the tiabillty of the undersigned hersunder baing limited to the sum of $1,000,000.00 One Million Daollars
together with interest thereon from the date of demand for payment at a rate equal to the Bank's Prime Interest Rate per
annum in effect from time to time plus 1.000 One percent per annum as well after as before default and judgement.

AND THE UNDERSIGNED AND EACH OF THEM (IF MORE THAN ONE| HEREBY JOINTLY AND SEVERALLY AGREE(S)
WITH THE BANK AS FOLLOWS:

(1) The Bank may grant time, renewals, extensions, indulgences, releases and discharges to, take securities (which
word as used herain includes securities takan by the Bank from the Customer and others, monies which the Customer
has on deposit with the Bank, other assets of the Customer held by the Bank in safekeeping or otherwise, and other
guarantees) from and give the same and any or all existing securities up to, abstain from taking securities from, or
parfecting sscurities of, cease or refrain from giving credit or making loans or advances to, or change any term or
condition applicable to the liabilities, including without limitation, the rate of interest or maturity date, if any, or introduce
new terms and conditions with regard to the liabilities, or accept compositions from and otherwise deal with, tha
customer and others and with all securities as the Bank may ses fit, and may apply all moneys at any time received from
the customer or others or from securities upon such pait of the liabilities as the Bank deems best and change any such
application in whole or in part from time to time as the Bank may see fit, the whole without in any way limiting or
lessening the liabllity of the undersigned under this guarantes, and no loss of or in respect of any securities received by
the Bank from the customer ar others, whether occasioned by the fault of the Bank or otherwise, shall in any way limit
or lessen the liability of the undersigned under this guarantee. ’

{2) This guarantee shall be a continuing guarantee and shall cover all the liabilities, and it shall apply to and secure any
ultimate balance dua or remaining unpaid to the Bank. ) ’

{3) The Bank shall not be bound to exhaust its recourse against the customer or others ar any sacurities it may at any
time hold before being entitled to payment from the undersigned of the liabilities. The undersigned ranaunce(s} to all
benefits of discussion and division. )

(4) The undersigned or any of them may, by notice in writing delivered to the Manager of the branch or agency of
theBank receiving this instrument, with effect from and after the date that is 30 days following the date of receipt by
the Bank of such notice, determine their or his/her liability under this guarantee in respect of liabilities thereafter incurred
T or anising but not in respect of any liabilities theretcfore incurred or arising Bven though nat tHern matured, provided,”

RO

however, that notwithstanding receipt of any such notca ine Barik rvay fulfil-any requirerments -of the—customer-based-on———————"~
agreements express or implied made prior to tha receipt of such notics and any resulting liabilities shall be covered by

this guarantee; and provided further that in the event of the detsrmination of this guarantee as to one or more of the

undersigned It shall remain a continuing guarantee as to the other or others of the undersigned. ’

(5) All indebtedness and liability, present and future, of the customer to the undersigned or any of them are hereby

assigned to the Bank and postponed to the liabilities, and all moneys received by the undersigned or any of them in
respect thereof shali be recaived in trust for the Bank and forthwith upon receipt shall be paid over to the Bank, the

Page 1 of 4
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whole without in any way limiting or lesaening the liability of the undersigned under the foregoing guarantee: and this
assignment and postponement is independent of the said guarantee and shail remain in full effect notwithstanding that the
liability of the undersigned or any of them under the said guarantee may be extinct. The term “Liabilities", as previously
defined, for purposes of the postponement feature provided by this agreement, and this section in particular, includes any

{6}  This guarantes and agresment shall not be atfected by the death or loss or diminution of capacity of the undersigned
or any of them or by any change in the name of the customer or In the membership of the customer's firm through the
death or ratirement of one or more partners or the introduction of one or more other partners or otherwise, or by the
acquisition of the customer's business by a corporation, ar by any change whatsoaver in the abjacts, capital structure or
constitution of the customer, or by the customer's business being amalgamated with a corporation, but shall
notwithstanding the happening of any such event continue to apply to all the liabilities whether theretofore or thereafter
incurred or arising and In this instrument the word "customer” shall include every such firm and corporation.

“(7)——This-guarantee-shall-not-ba-considered-as-wholly' or-partially-satisfiad-by-the-payment-or-liquidation-at-any-time-or —-—: -~ - - -
times of any sum or sums of money for the time being due or remaining unpaid to the Bank, and all dividends,

compositians, proceads of security valued and payments received by the Bank from the customer or from others or from

estates shall be regarded for all purposes as payments in gross without any right on the part of the undersigned to claim in

reduction of the liability under this guarantee the benefit of any such dividends, compositions, proceeds or payments or any

securities held by the Bank or proceeds thereof, and the undersigned shall have no right to be subrogated in any rights of

the Bank until the Bank shall have received paymant in full of the liabilities.

{8) All monies, advances, renewals, credits and credit facilities In fact borrowaed or obtained from the Bank shall ba
deemed to form part of the liabilities, notwithstanding any lack or limitation of status or of power, incapacity or disability of
the customer or of the directors, partners or agents of the customer, or that the customer may not be a legal or suable
antity, or any irregularity, defect or informality in the borrowing or obtaining of such monies, advances, renewals, credits or
credit facilities, or any other reason, similar or not, the whole whether known to the Bank or not. Any sum which may not
be recoverable from the undersigned on the footing of a guarantes, whether for the reasons set out in the previous
sentance, or for any other reason, similar or not, shall be recoverable from the undersigned and each of them as sole or
principal debtor in raspact of that sum, and shall be paid to the Bank on demand with interest and accessories.

(9)  This guarantee is in addition to and not in substitution for any other guarantee, by whomsoever given, at any time
held by the Bank, and any present or future obligation to the Bank incurred or arising otherwise than under a guarantes, of
the undersigned or any of them or of any other obligant, whether bound with or apart from the customer; excepting any
guarantee surrenderad for cancellation on delivery of this instrument.

(10) The undersigned and each of them shall be bound by any account settled between the Bank and the customer, and
it no such account has been so settled immediately before demand for payment under this guarantee any account stated by
the Bank shall be accepted by the undersigned and each of them as conclusive evidence of the amount which at the date of

-the account so stated is due by the customer to the Bank or remains unpaid by the customer to the Bank,

Tingtrament was deliversd and the conditions, if any, to be dbiserved-before it-becomes-effective:

{11) This guarantee and agreement shall be operative and binding upon every signatory thereof notwithstanding the
non-execution thereof by any other proposed signatory or signatories, and possassion of this instrument by the Bank shal
be conclusive evidence against the undersigned and each of them that this Instrument was not delivered in escrow or
pursuant to any agresment that it should not be effective until any conditions precedent or subsequent had been complied
with, unless at the time of receipt of this instrument by the Bank each signatory thereof obtains from the Manager of the
branch or agsncy of the Bank receiving this instrument a letter setting out the terms and conditions under which this

(12) No suit based on this guarantee shall be instituted until demand for payment has been made, and demand for
payment shall be deemed to have been effectually mads upon any guarantor if and when an envelope containing such
demand, addressed to such guarantor at the address of such guarantor last known to the Bank, is posted, postage prapaid,
in the post office, and in the event of the death of any guarantor demand for payment addressed to any of such guarantor's
heirs, executors, administrators or legal representatives at the address of the addressee last known to the Bank and posted
as aforesaid shall be deemed to have been effectually made upon all of them. Moreover, when demand for paymeit has
been made, the undersigned shall also be iiable to the Bank for all legal costs {on a solicitor and own client basis) incurred
by or on behalf of the Bank resulting from any action instituted on the basis of this guarantes. All payments hereunder shall
bhe made to the Bank at a branch or agency of the Bank.

(13) This instrument covers all agreements between the parties hersto relative to this guarantee and assignment and
postponement, and none of the parties shall be bound by any representation or promise made by any person relative thereto
which is not embodied herein. Page 2 of 4
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nure ta the bensfit of the Bank and its successors and assigns,
hem or to any of them, is a referance o and shall ba construed
legal representatives, successors and assigns of the
to and upon ail of whom this guarantee and

A

(14} This guarantee and agreement shall extand to and e
and every reference herein to the undersignad or to aach of t
as including the undersigned and the hairs, executors, administrators,
undersigned or of sach of them or of any of them, as the case may be,
agreement shall extend and be binding.

(16)  Prime Interest Rate Is the annual rate of intarest announced from time to time by Foyal Bank of Canada as a
raferance rate then in effect fos determining interest rates on Canadian dollar commercial loans in Canada.

(18)  This Guarantes and Postponement of Claim shall be governed by and construed in accordance with the laws of the
Province of Alberta (“Jurisdiction”). The undersigned irrevocably submits to the courts of the Jurisdiction in any action or
proceeding arising out of or relating to this Guarantee and Postponemant of Claim, and irrevocably agrees that all such
actions and proceedings may be heard and detarmined in such courts, and irrevocably waives, to the fullest extent possible,
the defense of an inconvanient forum. The undersigned agrees that a judgment or order in any such action or proceeding
may be enforced in other jurisdictions In any manner provided by law. Provided, howaver, that the Bank may serve legal

" procass in any manner-permitted by law -ormay” bring~an-action or proceeding“'against-tha"undersigned~ or-the -property-or-—- - -

assats of the undersigned in the courts of any other jurisdiction.

negteaste (17}  The Undersigned hereby acknowledges receipt of a copy of this agreement.
Poviees
Geres {18)  The Undersigned hereby walves Undersigned's right to receive a copy of any Financing Statement or Financing

Change Statement registered by the Bank.

siven UNDER seaL ot _Medlicine Hat- this
{M H) (DAY} {YEAR}

SIGNED, SEALED AND DELIVERED IN THE PRESENCE OF

Advantage Oilfield Group Ltd.

Witness
Witness .%
Witnass
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(To be compieted when the guarantee is stated to be governed by the laws of the Province of Alberta, the loan is
repayable in Alberta, the guarantse is oxecuted in Alberta, the customer carries on business in Alberta, or the guarantor
is rasident or owns agsets in Alberta.)

comppaiga - =~ - -THE.GUARANTEES ACKNOWLEDGEMENT ACT, (ALBERTA). . . .

" “complaied

. CERTIFICATE OF NOTARY PUBLIC

the
qumsnior W
aot s

et | HEREBY CERTIFY THAT:
(H of in the Province of , the

guarantor in  the guarantee dated made between ROYAL BANK OF CANADA and

., which this certificate is attached to or

-~ - --noted.upon,.appeared.in.person.before me_and_acknowledged that he/sha had executed the guarantee; e e,

(2) | satisfled myself by examination of the guarantor that he/she is aware of the contents of the guarantee and
understands it.

Given at this under my hand and seal of office

{SEAL OF NOTARY PUBLIC)

A NOTARY PUBLIC IN ANO FOR

{Guarantor
10 sign n
of Notwy STATEMENT OF GUARANTOR
Pubiic)
! am the person named in the certificate
Signature of Guarantyr
g o be completed when the guarantee is stated to be governed by the laws of the Province of Saskatghewan and th
orrower or Guarantor is a farmer in Saskatchewan, or the farmer or Guarantor owns farm assets in Saskatchewan.
THE SASKATCHEWAN FARM SECURITY ACT ACKNOWLEDGEMENT OF GUARANTEE
(SECTION 31)
CERTIFICATE OF LAWYER OR NOTARY PUBLIC
| HEREBY CERTIFY THAT:
(1) of  in the Province of , the guarantor in the guarantee dated made batween ROYAL BANK OF
CANADA and » which this certificate is attached to or noted upon, appearad in person before me and acknowledged

B tr;af he/sﬁe Haa execdte‘dufh.é'g'tjér'a'n‘téé';4 o o
(2} | satisfied mysslf by examination of the guarantor that ha/she is aware of the contents of the guarantee and

understands it.

(3) | have not prepared any documents on behalf of the creditor, Royal Bank of Canada, relating to the transaction
and | am not otherwise interested in the transaction;

{4)_1 acknowledge that the guarantor signed the following "Statement of Guarantor” in my presence.

~————@Given-at—this——under-my-hand-and-seal-of-office

{SEAL REQUIRED WHERE NOTARY
PUBLIC SIGNS CERTIFICATE) A LAWYER OR A NOTARY PUBLIC IN AND FOR

STATEMENT OF GUARANTOR

} am the person named in the certificate
Signoture of Guarantor

Page 4 of 4



(FOR BAIRK USE ONLY}

Account
Numbaer

file
Name

CrORM 222 (12/2007)
HETENTION - M

Advnntuz,c Qilfield Gmup Ltd. {the "Guarantor”)

RESOLUTION OF DIRECTORS

Whereas it is deemad expedient and in the best interests of the Guarantor that it lend assistance to Ranco Holdings
Ltd. {the "Customer") in connection with its borrowings, both prasent and future, from ROYAL BANK OF CANADA {(the

"Bank").

NOW THEREFORE BE IT DULY RESOLVED

1. THAT the Guarantor guarantee paymant to the Bank of all present and future debts and liabilities, including interest
due at any time by the Customer to the Bank; provided that the liability of the Guarantor shall be limited to the sum of

1,000,000.00 One Million Dollars together with
prinié Tiiterest RAte pér anamia effeet from time to time plus—1.000-

interest from the date of demand for payment at the Bank's
N PEr CENT PO ANNUINY; =+ = = o i i oot e e =

For the purposes hereaf {where applicable), Prime Interest Rate means the annual rate of interest announced from
time to time by the Bank as a reference rate then in effect for determining interest rates on Canadian Dollar commercial

loans In Canada.

2. THAT the Guarantor further secure the Bank by postponing all debts and claims, present and future, of the
Guarantor against the Customer to the debts and claims of the Bank against the Customer.

3. THAT the Guarantea and Postponament of Claim on the form attached, be and is hereby approved as containing a
corraect statement of the terms and conditions upon which the said guarantee and postponement are to be madse and that
the said Guarantee/Surstyship and Postponement of Claim be duly executed for and in the name of the Guarantor (under

the corporate seal where raquired}

%/‘& jrwhf’

by

and

Dresidt-

{IDENTIFY BY NAME AND TITLE)

{IDENTIFY BY NAME AND TITLE)

with such alterations, additions, amendments and delations as they may approve; and that the Guarantee/Suretyship and
Postponement of Claim so executed is the Guarantee and Postponement of Claim authorized by this resolution.

4. THAT for the purpose of securing this Guarantee, or any present or future dabts or liabilities, including interest due
at any time, by the Customer to the Bank, the Guarantor shall provide to the Bank any security, including
accommodation endorsements, which the Bank may request, and that for such purpose the officers of the Guarantor
mentioned in paragraph 3 hereof be and they are hereby empowered for and on behalf of the Guarantor to provide such

security and to execute such further documents as the Bank may require.

5. That a copy of this Resolution, certified by the Secretary of the Guarantor {under the corporate seal where required)
be given to the Branch of the Bank where the customer has its account, and that the designation of the officers under
‘Section '3 of this ‘Resolution shall be binding-upon- the- Guarantor until a -Resolution,- certified by -the -Secretary- of the .
Guarantor, changing the officers is recelved by that branch of the Bank.

CERTIFICATE

it is hereby certified by the undersigned that the foregoing is a Resolution of the Directors of the Guarantor in
accordance with the Guarantor's By-laws, constating documents, any unanimous shareholders' agresments made by the
shareholders of the Guarantor and all other laws governing the Guarantor, all as amended from time to time, which

Resalution is now in full force and effect,

It Is hereby further certified that thereé arg NO ProvisSions iMm the articles—orby-taws—of—the-Guarantor—or-in-any
unanimous shareholder agreement which restrict or limit the powers of the Guarantor or of its directors to borrow money
upon the credit of the Guarantor, to issue, reissue, sell or pledge debt obligations of the Guarantor, to give & guarantee
on behalf of the Guarantor to secure the performance of an obligation of any person, to mortgage, hypothecate, pladge
or otherwise create a security interest in all or any property of the Guarantor, owned ar subsequently acquired, to secure
any obligation of the Guarantor and to delegate the powers referred to above to a director, officer or committes of

directors.

CERTIFIED this
of the Guarantor.

{FOR BANK USE ONLY})

0 b 200&

Preparad b

INITIALS
y | Checked by

(MONTH) {DAY) (YEAR)}

(Corporate Seel whate required by law}

as witness, where required by law, under the corporate seal

eCrRIBTY
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AETENTION - M

GUARANTEE AND POSTPONEMENT OF CLAIM

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt whersof is hereby acknowledged, the undersigned and each of them
(if more than one} hereby jointly and severally guarantes(s) payment on demand to Royal Bank of Canada (herainafter
called the "Bank") of all debts and liabilities, present or future, direct or indirect, absolute or contingent, matured or not,
at any time owing by North Paw Energy Services Ltd. (hereinafter called the "customer”) to the Bank or remaining unpaid
by the customer to the Bank, herstofore or hereafter incurred or arising and whether incurred by or arising from
agreament or dealings between the Bank and the customer or by or from any agreement or dealings with any third party
by which the Bank may be or become in any manner whatsoever a creditor of the customer or howsever otherwise
incurred or arising anywhera within or outside the country where this guarantee is executed. and whether the customer
ba bound alone or with another or others and whether as principal or surety (such debts and liabilities being hereinafter
called the “liabilities"); the liability of the undersigned hereunder being limited to the sum of $900,000.00 Nine Hundred
Thousand Dollars together with interest therson from the date of demand for payment at a rate equal to the Bank's Prime
Interest Rate per annum in effect from time to time plus 3.000 Three percent per annum as well after as before default and

judgement.

AND THE UNDERSIGNED AND EACH OF THEM {IF MORE THAN ONE) HEREBY JOINTLY AND SEVERALLY AGREE(S)
WITH THE BANK AS FOLLOWS: :

{1) The Bank may grant tims, renewals, extensions, indulgences, releases and discharges to, take securities (which
word as used hersin includes securitiss taken by the Bank from the Customer and others, monies which the Customer
has on deposit with the Bank, other assets of the Customer held by the Bank in safekeeping or otherwise, and other
guarantees) from and give the same and any of all existing securities up to, abstain from taking securities from, or
perfecting securities of, cease or refrain from giving credit or making loans or advances to, Of change any term or
condition applicable to the liabilities, including without limitation, the rate of interest or maturity date, if any, or introduce
new terms and conditions with regard to the liabilities, or accept compositions from and otherwise deal with, the
customer and others and with all securities as the Bank may see fit, and may apply all moneys at any time received from
the custorer or others or from securities upon such part of the liabilities as the Bank deems best and change any such
application in whole or in part from time to time as the Bank may see fit, the whole without in any way fimiting or
j@ssening the liability of the undersigned under this guarantee, and no loss of or in respect of any securities received by
the Bank from the customer or others, whether occasioned by the fault of the Bank or otherwise, shall in any way fimit
or lessen the liability of the undersigned under this guarantee.

{2) This guarantee shall'be a continuing ‘guarantee and shall cover all the-liabilities, and it shall apply to and-secure any
ultimate balance due or remaining unpaid to the Bank.

(3) The Bank shall not be bound to exhaust its recourse against the customer or others or any securities it may at any
time hold befora being entitled to payment from the undersigned of the liabilities. The undersigned renounce(s) to all
penefits of discussion and division.

(4} The undersigned or any of them may, by notice in writing delivered to the -Manager of the branch or agenecy of
—- —theBank recelving this-instrument;-with -effect-from -and -after-the -date-that-is-30 -days-following-the-date -of receipt-by - ——

the Bank of such notice, determine their or hisfher liability under this guarantee in respect of liabilities thereafter incurred
or arising but not in respect of any liabilities theretofore incurred or arising even though not then matured, provided,
however, that notwithstanding receipt of any such notice the Bank may fulfil any requirsments of the customer based on
agreements express or implied made prior to the receipt of such notice and any resulting liabilities shall be.covered by
this guarantee; and provided further that in the event of the determination of this guarantee as to one or more of the
undersigned it shall remain a continuing guarantee as to the other or others of the undersigned.

(5) All indebtedness and liability, present and future, of the customer to the undersigned or any of them are hereby

assigned to the Bank and postponed to the liabilities, and all moneys received by the undersigned or any of them in
respect thereof shall be received in trust for the Bank and forthwith upon receipt shall be paid over to the Bank, the
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whole without in any way limiting or legsening the liability of the undersigned under the foregoing guarantee, and this
assignment and postponement is independent of the said guarantes and shall remain in full effect notwithstanding that the
liability of the undersigned or any of them under t'ha said\guarantee may be extinct, The term *|iabilities", as previously
defined, for purposes of the pastponament feature provided by this agreament, and this section in particular, includes any
funds advanced or held at the disposal of the customer under any line(s) of credit.

() This guarantee and agreement shall not be affacted by the death or loss or-diminution of capacity of the undersigned
ar any of them or by any change in the name of the customer or in the membership of the customer's firm through the
death or ratirement of one or more partners or the introduction of one or more other partners ot otherwise, or by the
acquisition of the customer's business by a corporation, or by any change whatsosever in the objects, capital structure or
constitution of the customer, of by the customer's business being amalgamated wvith a corporation, but shall
notwithstanding the happening of any such event continua to apply to all the liabilities whether therstofore or thereafter
incurrad or arising and in this instrument the word "customer” shall include every such firm and corporation.

{7)  This guarantee shall not be considered as wholly or partially satisfied by the payment or liquidation at any time or
times of any sum or sums of money for the time being due or remaining unpaid to the Bank, and all dividends,
compositions, proceeds of security valued and payments received by the Bank from the customer or from others or from
astates shall be regarded for all purposes as payments in gross without any right on the part of the undersigned to claim in
reduction of the liability under this guarantee the benefit of any such dividends, compositions, proceeds or payments or any
sacurities held by the Bank or proceeds theraof, and the undersigned shall have no right to be subrogated in any rights of
the Bank until the Bank shall have received payment in full of the liabilities.

18} All monies, advances, renewals, credits and credit facilities in fact borrowed or obtained from the Bank shall be
deemed to form part of the liabilities, notwithstanding any lack or limitation of status or of power, incapacity or disability of
the customer or of the directors, partners or agents of the customer, or that the customer may not be a legal or suable
entity, or any irregularity, defect or informality in the borrowing or obtaining of such monies, advances, renewals, credits or
credit facilities, or any other reason, similar or not, the whole whether known to the Bank or not. Any sum which may not
be recoverable from the undersigned on the footing of a guarantee, whether for the reasons set out in the previous
sentence, or for any other reason, similar or not, shall be recoverable from the undersigned and each-of them as sole or
principal debtor in respect of that sum, and shall be paid to the Bank on demand with interest and accessories.

(9)  This guarantse is in addition to and not in substitution for any other guarantee, by whomsoever given, at any time
held by the Bank, and any present or future obligation to the Bank incurred or arising othervvise than under a guarantee, of
the undersigned or any of them or of any other obligant, whether bound with or apart from the customer; excepting any
guarantee surrendered for cancellation on delivery of this instrument.

{10) The undersigned and each of thern shall be bound by any account settled between the Bank and the customer, and
if no such account has been so settled immaediately before demand for payment under this guarantee any account stated by
the Bank shall be accepted by the undersigned and. each of them as conclusive evidence of the amount which_at the date of
the account so stated is due by the customer to the Bank or remains unpaid by the customer to the Bank.

{11) This guarantee and agreement shall be operative and binding upon every signatory thereof notwithstanding the
non-execution thereof by any other proposed signatory or signatories, and possession of this instrument by the Bank shall
be conclusive evidence against the undersigned and each of them that this instrument was not deliversd in escrow or
pursuant to any agreement that it should not be effective until any conditions precedent or subsequent had been complied
with, unless at the time of receipt of this instrument by the Bank each signatory thereof obtains from the Manager of the

_ branch or_agency of the_Bank_receiving. this_instrument a letter_setting out the terms and conditions under_which_this

instrument was deliversd and the conditions, if any, to be observed before it becomes effective.

{12) No suit based on this guarantee shall be instituted until demand for payment has been made, and demand for
payment shall be desmed to have been effectually made upen any guarantor if and when an envelope containing such
demand, addressed to such guarantor at the address of such guarantor last known to the Bank, is posted, postage prapaid,
in the post office, and in the event of the death of any guarantor demand for payment addressed to any of such guarantor's
heirs, executors, administrators or legal representatives at the address of the addressee last known to the Bank and posted
as aforesaid shall be deemed to have been effectually made upon all of them. Moreover, when demand for payment has
been made, the undersigned shall also be liable to the Bank for all legal costs {on a solicitor and own client basis) incurred
by or on behalf of the Bank resulting from any action instituted on the basis of this guarantee. All payments hereunder shall
be made to the Bank at a branch or agency of the Bank.

{13) This instrument covers all agreements between the parties hereto relative to this guarantee and assignment and
postponement, and none of the parties shall be bound by any representation or promise made by any person relative thereto
which is not embodied herein. i
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{14} This guarantee and agreement shall extsnd to and enure to the benefit of the Bank and its successors and assigns,
and every reference hersin to the undersigned or to each of them or to any of them, is a reference to and shall be construad
as including the undersigned and the heirs, executors, adritinistrators, legal representativos, successors and assigns of the
undersigned or of each of them or of any of them, as the case may be, to and upon all of whom this guarantee and
agreemant shall extend and be binding.

~ - -115)... Prime. Interest Rate is the annual rate of interest announced from time to time by Royal Bank of Canada as a
reference rate then in effect for determining interest rates on Canadian dollar commercial loans In Canada. T

{16)  This Guarantee and Postponement of Claim shall be governed by and construed in accordance with the laws of the
Province of Alberta ("Jurisdiction”). The undersigned irrevocably submits to the courts of the Jurisdiction in any action or
proceeding arising out of or relating to this Guarantee and Postponement of Claim, and irrevocably agrees that all such
actions and proceedings may be heard and determined in such courts, and irrevocably waives, to the fullest extent possible,
the defense of an inconvenient forum. The undersigned agrees that a judgment or order in any such action or proceeding
may be enforced in other jurisdictions in any manner provided by law. Provided, however, that the Bank may serve legal
process in- any manner permitted by law or may.bring an action or proceeding against the undersigned or the property or
assets of the undersigned in the courts of any other jurisdiction.

{17)  The Undersigned hereby acknowledges receipt of a copy of this agreement.
» {18)  The Undersigned hereby waives Undersigned's right to receive a copy of any Financing Statement or Financing
Change Statement registered by the Bank.

GIVEN UNDER SEAL at Medicine Hat, AB this ___April 4, 2008
{MONTH) (DAY} {YEAR)

SIGNED, SEALED AND DELIVERED IN THE PRESENCE OF

Witness U :ﬁw//

Witnasa

Seal
Witnass

Seal
Wilness

e ——_——_ s — B R p— - ——— ——— e - —— e _Pa.ge._.s..of.,4__ e
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(To-ba completed when the guarantea is stated to be governed by the laws of the Province of Alberta, the loan is
repayable in Alberta, the guarantee is executed in Alberta, the customer carries on business in Alberta, or the guarantor

is resident or owns assets in Alberta.)

e THE GUARANTEES ACKNOWLEDGEMENT ACT, (ALBERTA)
. ... ... ... . GERTIFICATE OF NOTARY PUBLIC - - - - - -

vwhee

wamor s

vt | EREBY CERTIFY THAT:

(1) CHRIS ARyInS of FIEOCIE KAT i the
Province of xﬁberta, the guarantor in the guarantee dated A{)QU— 20&%3 petween ROYAL BANK OF CANADA and
CHRIS 8 R‘\IN—D , which this certificate is attached to or

nated upon, appeared in parson before me and acknowledged that he/she had executed the guarantee;

12} | satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee and
understands it.

' IWE MAT A
Given at m&m} }C} EQLA  this "A‘ Rk 7/ Idoﬁ under my hand and seal of office

(SEAL OF NOTARY PUBLIC)

7Y RUBLIC N AND om__
50 el b e Laned e ]

S Coreidniounmg fne $raibhe o
arantar B ety Puklic I And For
sign in Tha trovines OF Aibarta

Ledon & Solleiier

Notery STATEMENT OF GUARANTOR

Notary
| am the person named in the certificate ]

Jlic)
go be completed when the guaranteg is stated to be governed by the laws of the Province of Saslgatghewan' and the
orrower of Guarantor is a farmer in Saskatchewan, or the farmer or Guarantor owns farm assets In askatchewan.)

THE SASKATCHEWAN FARM SECURITY ACT ACKNOWLEDGEMENT OF GUARANTEE
(SECTION 31)
CERTIFICATE OF LAWYER OR NOTARY PUBLIC

| HEREBY CERTIFY THAT: ‘
(1) of in the

" Pravince of Alberta, the guarantor in the guarantee dated - ‘'made between ROYAL BANK OF ‘CANADA -and

which this certificate is attached to or

noted upon, appeared in person befors me and acknowledgad that he/she had executed the guarantee;

(2} | satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee and
understands it. '
. »(_3A_)__I_h-_av_e r_\ﬁt p}epargd any documents on behalf of the creditor, Royal Bank of Canada, relating to the transaction
and | am not othierwise interésted in the transaction; Sibdatneling Ariiatiplahibapdinbuspuahe SRR e B

14) | acknowledge that the guarantor signed the following "Statement of Guarantor" in my presence.

Given at this under my hand and seal of office

(SEAL REQUIRED WHERE NOTARY
PUBLIC SIGNS CERTIFICATE) ALAWYER OR A NOTARY PUBLIC IN AND FOR

STATEMENT OF GUARANTOR

| am the person named in the certificate

Signature of Gusrantor

Page 4 of 4



This is Exhibit “K” referred to in the
Affidavit of David W. Johnson

)
Sworn before me this / day
of February, A.D. 2010

4

4
o7y 7 / ey

A Commissioner fmaths
In and for the Province of Alberta




LAND TITLE CERTIFICATE

S
LINC SHORT LEGAL TITLE NUMBER
0031 120 504 0512216;1;10 051 219 697 +1

LEGAL DESCRIPTION

PLAN 0512216

BLOCK 1

LOT 10 ;

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 0.761 HECTARES (1.88 ACRES) MORE OR LESS

ESTATE: FEE SIMPLE
ATS REFERENCE: 4;5;12;1;NW

MUNICIPALITY: CYPRESS COUNTY

REFERENCE NUMBER: 051 167 028

REGISTERED OWNER (S)

REGISTRATION DATE (DMY) DOCUMENT TYPE VALUE CONSIDERATION
051 219 697 21/06/2005 SUBDIVISION PLAN
OWNERS

RANCO HOLDINGS LTD..
OF BOX 22007
MEDICINE HAT
ALBERTA T1A 8M5

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION
NUMBER DATE (D/M/Y) PARTICULARS
911 114 382 31/05/1991 UTILITY RIGHT OF WAY

GRANTEE - ALTAGAS UTILITIES INC..
5509-45TH ST
LEDUC

( CONTINUED )



ENCUMBRANCES, LIENS & INTERESTS
PAGE 2
REGISTRATION # 051 219 697 +1
NUMBER DATE (D/M/Y) PARTICULARS
ALBERTA T9E6T6
(DATA UPDATED BY: CHANGE OF NAME 051062918)

051 046 740 04/02/2005 CAVEAT
RE : DEVELOPMENT AGREEMENT PURSUANT TO MUNICIPAL
GOVERNMENT ACT
CAVEATOR - CYPRESS COUNTY.
BOX 108
DUNMORE
ALBERTA TOJ1A0

081 329 341 03/09/2008 MORTGAGE
MORTGAGEE - ROYAL BANK OF CANADA.
180 WELLINGTON STREET WEST, 3RD FL
TORONTO
ONTARIO M5J1J1
ORIGINAL PRINCIPAL AMOUNT: $1,500,000

TOTAL INSTRUMENTS: 003

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN ACCURATE
REPRODUCTION OF THE CERTIFICATE OF TITLE REPRESENTED
HEREIN THIS 8 DAY OF FEBRUARY, 2010 AT 03:19 P.M.

ORDER NUMBER:15813076

CUSTOMER FILE NUMBER: 125665.8158

*END OF CERTIFICATE*

THIS ELECTRONICALLY TRANSMITTED LAND TITLES PRODUCT IS INTENDED FOR THE
SOLE USE OF THE ORIGINAL PURCHASER, AND NONE OTHER, SUBJECT TO WHAT IS
SET OUT IN THE PARAGRAPH BELOW.

THE ABOVE PROVISIONS DO NOT DROHIBIT THE ORIGINAL PURCHASER FROM
INCLUDING THIS UNMODIFIED PRODUCT IN ANY REPORT, OPINION, APPRAISAL OR
OTHER ADVICE PREPARED BY THE ORIGINAL PURCHASER AS PART OF THE ORIGINAL
PURCHASER APPLYING PROFESSIONAL, CONSULTING OR TECHNICAL EXPERTISE FOR
THE BENEFIT OF CLIENT(S).



This is Exhibit “L” referred to in the
Affidavit of David W. Johnson

Sworn before me this é day
of February, A.D. 2010

A Commissioner for Oaths
In and for the Province of Alberta




. .
- : % EFORM 913 (08/2004)
L

Coliateral Mortgage - General

S e - 7 - Soskatchewan/Alberta/NWT/Nunavut. - . ..

COLLATERAL MORTGAGE

I/WE, RANCO HOLDINGS LID.

(hereinafler referred to as the "Mortgagor") having an address a1t ©f BOX 22007 Medicine Hat
Street Address) (City)

Alberta i , T1A 8M5 » being registered owner (or for the purposas of land locsted
~ {Province)—. _ __ _ ' —{Pastal Codej _ _ " -

in  Northwest Territories  or Nunavut  Territory, being or Dbeing entitled to  become
of an estate in fee-simple/leasehold estate (and for the purposes of fand located in Alberts

only, subject to registered encumbrances, liens and interests, if any)

PLAN 0512216

BLOCK 1 _

10T 10 ‘

EXCEPTING THEREOUT ALL MINES AND MINERALS

AREA: 0.761 HECTARES (1.88 ACRES) MORE OR LESS
(hereinafter referred to as "the land"), IN CONSIDERATION OF the premises herein and other valuable consideration,
the receipt and sufficiency of which is acknowledged, hereby covenant with ROYAL BANK OF CANADA, a charteregd
bank having its Head Office in the City of Montreal, in the Province of Quebec (hereinafter referred to as the

"Mortgagee") and having an office at 180 Wellington Street West, 3rd Floor,
. (Street Addre )
Ontario 5.7 1J1 ,as follows:

4 ’

(Province) (Pastal Cods)

Toronto

(City}

(H Charging Clause: The Mortgagor hereby encumbers, mortgages and charges the land and each and every
building and improvement on the land (the *premises) which now or hereafter may be erected thereon (the land

and the premises being hereinafter referred to as the "mortgaged property") with payment of:

(a) the Liabilities (as hereinafter defined), excluding any portion thereof constituting interest or constituting.

Enforcement Obligations (as hereinafter defined), up to the amount of ---0ONE MILLIbN F]_'VE

HUNDRED THOUSAND ------m-m=mmemmeom e DOLLARS ($ 1,500,000.00 );
(b) the Enforcement Obiigations (as hereinafter defined); and
(¢) interest payable on the Liabilities calculated at the rate and in the manner specified herein or in the
T T T T T T iTistrumient oF ‘other agreement creating or-evidencing-the obligation-to-pay-such-interest;— - — -~ —__ ______ ———

"Enforcement Obligations"

means all amounls payable hereunder which are stated to constilute Enforcement
Obligations, ‘
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"L iabililies" means all_amounts owing.to the Martgagee. from time to time in respect of any _current or runping __ . . ...

account or revolving line of credit and all indebtedness, liabilities and obligations of the Mortgagor to the
Mortgagee (which includes for greater certainty all Enforcement Obligations) whether present or future, direct
or indirect, absolute or contingent, matured or not, and whether incurred or arising before, during or after the
lime that the Mortgagor is the owner of the mortgaged property, and whether arising within or outside Canada,
and whether incurred by or arising from any agreement or dealing between the Mortgagee and the Mortgagor or
by or from any agreement or dealing with any third party by which the Mortgagee may be or become in any
manner whatsoever a creditor of the Mortgagor, or however otherwise incurred ar arising, and whether the
Mortgagor be bound alone or with another ar others, and whether as principal, guarantor or surety.

interest-established-and - announced-from-time” to-time-by-the Mortgagee -

-~ “"Prime Rate" -means-the -annual -rate of™
terest rates on Canadian dollar commercial loans made

as being a reference rate then in effect for determining in
in Canada.

and taken as general and continuing collateral security to secure payment
hall obtain priority for all Liabilities notwithstanding that at any time or
ilities then outstanding. The Mortgagor agrees to pay to the
Mortgagee each and every amount, indebtedness, liability and obligation forming part of the Liabilities in the
manner agreed to in respect of such amount, indebtedness, liability or obligation. Any future or contingent
Liability that does not constitute a debt or loan shall accrue and be payable upon the satisfaction of any
applicable condition or contingency which is specified in the agreement or dealing creating such Liability or
upon the satisfaction of any other condition or contingency which may be applicable to making a determination
of whether such Liability is accrued and payable. The accounts and records of the Mortgagee shall, in the
absence of manifest error, constitute prima facie evidence of the amount of Liabilities outstanding and owing
from time to time by the Mortgagor to the Mortgagee. Unless otherwise specified herein or in an instrument or
other agreement creating or evidencing an obligation lo pay interest on the Liabilities, the Mortgagor shall pay
to the Mortgagee interest on the amount of the Liabilities outstanding from time to time for the period
commencing on the date of demand for payment thereof until paid, such interest to be calculated at a rate equal
to the Prime Rate plus __one (1.00%) per annum, calculated and payable monthly not in

advance, both before and after default and judgment, with interest on overdue interest at the rate aforesaid.

) Liabilities: These presents are given
of the Liabilities and this mortgage s
from time to time there may not be any Liab

3) Enforcement Obligations: All Enforcement Obligations shall be payable by the Mortgagor to the Mortgagee

upon demand therefor by the Mortgagee 10 the Mortgagor together with interest thereon from the date such
Enforcement Obligations become due and payable until paid, calculated at a rate equal to the Prime Rate plus
two pereent (2%) per annum, calculated and payable monthly not in advance, both before and after maturity,
defauit and judgment, with interest on overdue interest at the rate aforesaid.

{4) = No Merger: Neither the granting of this morigage nor any proceeding taken hereunder or with respect hereto
or under any securities or evidences of securities taken by the Mortgagee, nor any judgment obtained in such
proceeding, shall operate as a merger of the Liabilities or of any simple contract debt or in any way suspend
payment of, affect or prejudice the rights, remedies or powers, legal or equitable, which the Mortgagee may
hold in connection with the Liabilities and any securities which may be taken by the Mortgagee in addition to,
by way of renewal of, or in substitution for any present or future bill, promissory note, gbligation or security
evidencing the Liabilities or a part thereof, or be deemed a payment or satisfaction of the Liabilities or any part
e ——{hereof-or-merger-therein-and- any-ri ght-reserved-to-the-Morigagee -under- any—decument-m-ay—be—exeveiscd-by-ehe--————— ———
M-or-t-gagee—concu;renu-y-er-censecuti.vel.y_wjth-or_io.an.y_othet.tights.J:esepue¢toit
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"

(5) Further Covenants: The Mortgagor further covenants with the Mortgagee that the Mortgagor:

e w

(b

(©)
G

()

_levies, assessments, liens, charges, encumbrances or claims Wl

has & good title to the land dnd premises) ™ "

has the right to mortgage the land and premises and that on default the Mortgagee shall have quiet
possession of the land and premises free from all encumbrances;

will execute such further assurances ol the land and premises as may be requisite; and

has done no act to encumber the land and premises.

Insurance: The Mortgagor will forthwith insure and during the continuance of this mortgage keep
insured in favour of the Mortgagee against loss or damage by the perils of fire and such other perils as
the Mortgagee may require, the premises, both during erection and therealter, for a total amount not
less than the lesser of the replacement cost of the premises and the amount of the Mortgagee's interest
therein, with an insurance company and under policies satisfactory to the Mortgagee; and each policy
of insurance shall provide that every loss shall be payable to the Mortgagee as its interest may appear
in accordance herewith, subject to a standard form of mortgage clause approved by the Mortgagee; and
each policy of insurance shall provide that the Morlgagee shall receive at least thirty (30) days prior
notice of any cancellation or material alteration thereof; and the Mortgagor will forthwith assign,
transfer and deliver to the Mortgagee the policies of insurance and all renewal® receipts pertaining
thereto; and no insurance will be carried on the premises other than such as is made payable to the
Mortgagee in accordance with the provisions of this ‘paragraph; and the Mortgagor will not do or omit
or cause anything to be done, omitted or caused whereby the policies of insurance may become void;
and the Mortgagor will pay all premiums necessary for such purposes promptly as the same shall
become due and will deliver evidence of renewal to the Mortgagee at least seven (7) days prior to the
expiration of any policy of insurance; and, in the event of any breach of the foregoing covenants
respecting insurance, the Mortgagee, without prejudice to its other rights hereunder, may, at its option,
effect such insurance to a value deemed, in the sole opinion of the Mortgagee, adequate to protect the
Mortgagee's insurable interest and any amount paid therefor by the Mortgagee shall be payable by the
Mortgagor to the Mortgagee on demand and shall constitute an Enforcement Obligation; and forthwith
on the happening of any loss or damage, the Mortgagor will furnish at its own expense all necessary
proofs and do all necessary acts to enable the Mortgagee 10 obtain payment of the insurance monies and
the production of this mortgage shall be sufficient authority for the insurance company tc pay every
such loss to the Mortgagee, and the insurance company is hereby directed thereupon to pay the same to
the Mortgagee; and any insurance monies received may, at the option of the Mortgagee, be applied in

rebuilding, reinstating or répairing the prémises’ or be paid o the Mortgagor or be applied or paid- -

partly in one way and partly in another, or it may be applied, in the sole discretion of the Mortgagee,
in whole or in part on the Liabilities or any part thereof whether due or not then due; and the
Mortgagor hereby releases to the Mortgagee all its claims upon the mortgaged property subject o the

said provisos;

Taxes and Encumbrances: The Mortgagor will pay when and as the same fall due all taxes, rates,
hich are or may be or become charges or

claims against the mortgaged properly or on this morlgage or on the Mortgagee in respect of this™

morlgage, and in defaull of payment, the Mortgagee may pay the amount of SGCH taxes, Tales, Jevies,
assessments, liens, charges, encumbrances and claims, and all monies so paid by the Mortgagee shall be
payable by the Mortgagor to the Morigagee on demand and shall constitute an Enforcement Obligation;

Page 3 of ___
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(¢) - Assignment of Rents and Leases: For the better securing to the Mortgagee the payment of the

- Liabilities;-the-Mortgagor-hereby- gives; -grants;- assigns, - transfers- and-sets-over unto- the-Mortgagee-all-—- -
{eases, agreements, tenancies, quotas and licenses which affect the mortgaged property whether written,
verbal or otherwise howsoever, including all renewals or extensions thereof, logether with all rents and
other monies payable thereunder and all rights, benefits and advantages to be derived therefrom;
provided that nothing done in pursuance hereof shall have or be deemed to have the effect of making
the Mortgagee responsibie for the collection of rent, or of any part thereof, or any income or revenue
whatsoever of and from the mortgaged property, or for the performance or observance of any provision

of such leases and agreements;

(d) Fixtures: Without restricting the generality of the term “fixtures®, fences, plumbing, air-conditioning,
© 777 U venlilaling, lighting and water heating equipment, cooking and refrigeration equipment, window Blinds, =~ 77T
storm windows and storm doors, window screens and screen doors, and all appliances and
appurtenances relating thereto which now are or may hereafter be placed upon the mortgaged property
by the Mortgagor or which now are or may hereafter be attached to the mortgaged property by the
Mortgagor, and all farm machinery, improvements and irrigation systems, fixed or otherwise, and even
though not attached to the land otherwise than by their own weight, shall be deemed to be fixtures and
all fixtures shall form a part of the mortgaged property and are charged by and subject to this

mortgage;

Good Repair: The Mortgagor will not remove any fixtures of any kind from the mortgaged property,
and will keep the premises and all fixtures, gates, fences, drains and improvements for the time being
subject to this mortgage in good and substantial repair, and will at all times make such repairs to, and
if incomplete, will complete such buildings and improvements as may be required by the Mortgagee in
writing; and will not without the consent in writing of the Mortgagee, commit or permit any kind of
waste on the mortgaged property; and in default of any of the foregoing the Mortgagee may at its
option enter upon the mortgaged property from time to time in order to inspect, and may at its option
complete, repair and keep in repair the said premises, fixtures, gates, fences, drains and improvements -
without thereby becoming liable as mortgagee in possession and the amount expended by the Mortgagee
in doing all or any of the foregoing things shall be payable by the Mortgagor to the Mortgagee on

demand and shali constitute an Enforcement Obligation;

(e)

Erection of Improvements: The Mortgagor will not, without the consent of the Mortgagee in writing,
erect or permit to be erected on the mortgaged property any improvement, or enter into any contract
that may cause the mortgaged property to be encumbered by a lien for work done, labor provided,
services performed or material supplied and will keep the mortgaged property free from same;

v

- o (g) Inspection: - The Mortgagee, -its-agents; employees; and -independent-contractors may at-any time -enter-
upon the mortgaged property to inspect the morigaged property, and where deemed necessary and/or
advisable by the Mortgagee, lo conduct investigations thereon, including, without limiting the
generality of the foregoing, intrusive testing and sampling on the mortgaged property for the purpose of
determining the presence of or the potential for environmental pollution, and the reasonable cost of
such inspection and investigations paid for by the Mortgagee including any intrusive testing and
sampling shall be payable by the Mortgagor to the Mortgagee on demand and shall constitute an

Enforcement Obligation;

— ———————(h)——No-Other-Encumbrances:—The-Mortgagor-will-not;-without-the-consent -of-the-Morlgagee-in—writing;
grant, create, assume or suffer to exist any mortgage, charge, lien or other encumbrance against the
mortgaged property, whether ranking in priorily lo or subsequent to this mortgage, and the Mortgagee
may pay the amount of any morigage, charge, lien or other encumbrance, now or hereafter existing
upon the mortgaged property having or claiming priority over this mortgage. All monies so péid by the
Mortgagee shall be payable by the Mortgagor to the Mortgagee on demand and shall constitute an

Enforcement Obligation; and
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1) Compliance with Laws: The Mortgagor covenants with the Mortgngcc to at all times promptly
observe, perform, execute and comply with all applicable laws, including without limiting the

designations, fire, access, loading facilities, landscaped area, building construction, builders' liens, or
public health and safety, and all private covenants and restrictions affecting the mortgaged property or
any portion thereof and the Mortgagor will from time to time, upon request of the Mortgagee, provide
to the Morlgagee evidence of such observance and compliance and will al its own expense make any
and all improvements thereon or alterations to the morigaged property, structural or otherwise, and will
take all such other action as may be required at any time by any such present or future law, and the
Morlgagor will cause its tenants, agents and invitees to comply with all the foregoing at their own

expense.

®

Exvireiimental Provisions: The Mortgagorrepresents-and-warran(s-to -the-Mortgagee-that-there-is-no-product—— . —

or substance on the mortgaged property or on any property adjacent thereto which contravenes any
environmental law or which is nol being dealt with according to best recognized environmental practices, and
that the mortgaged property is being used in compiiance with all environmental laws. The Mortgagor will give
the Mortgagee immediate notice of any material change in circumstances which would cause any of the
foregoing representations and warranties to become untrue. The Mortgagor will indemnify the Mortgagee and
each of its directors, officers, employees, agents and independent contractors, from all loss or expense
(including, without limitation, legal fees on a solicitor and his own client basis) due to the Mortgagor's failure
to comply with any environmental law or due to the presence of any product or substance referred to in this
paragraph, as well as any lien or priority asserted with respect thereto, and this indemnity shall survive the
discharge of this mortgage or the release from this mortgage of part or all of the mortgaged property. All
amounts payable to the Mortgagee in respect of such indemnity shall be payable by the Mortgagor to the
Mortgagee on demand and shall constitute an Enforcement Obligation.

Remedies for Breach of Covenants: In the event of non-payment when due of the Liabilities or a part thereof,
or upon breach of or default under any provision of any agreement evidencing-or relating to the Liabilities or a
part thereof, or upon breach of or default in any provision of this mortgage:

(a) Liabilities Due: The Liabilities shall immediately become due and payable at the option of the
Mortgagee unless such non-payment, breach or default is waived or postponed by the Mortgagee;

(b) May Enter on to Mortgaged Property to Lease or Sell: The Mortgagee may on giving the minimum
notice, if any, according to applicable law, enter on and lease or sell the mortgaged property; and the
Mortgagee may collect the rents and profits and lease or sell as aforesaid without entering into
possession of the mortgaged property; and the Mortgagee is hereby irrevocably appointed the attorney
of the Mortgagor for the purpose of making such lease or sale, and for recovering all rents and sums
ofmoney that may become.or are due.or_owing to.the Mortgagor. in.respect of the mortgaged property,
and for enforcing all agreements binding on any lessee or occupier of the mortgaged property or on any
other person in respect of it, and for taking and maintaining possession of the mortgaged property, and
for protecting it from waste, damage or trespass, and for making arrangements for completing the
construction of, repairing or putting into order any buildings or other improvements on the mortgaged
property, and for harvesting, threshing and marketing any crops on the land, keeping down and
destroying any noxious weeds, summer fallowing, and working, breaking and otherwise farming any
farm Jand, and for conducting remediation to bring the mortgaged property in compliance with

generality-of-the-foregoing, those_dealing .with. zoning,_use, occupancy, subdivision, parking, historical

- - ~recognized-environmental-standards;- statutory--er- atherwise--and—for. executing.-all__instruments,..deeds... _ . __ __ __

e s e ——and-decwments-pertaining-thereto, -andfor-doing_all_acts, malters_and things that_may be necessary for

carrying out the powers hereby given; and any such sale may be either for cash or on credit, or part
cash and part credit, and by private sale or public auction, and at such sale the whole or any part of the
mortgaged property may be sold; and the Mortgagee may vary or rescind any contract of sale made by
virtue of these presents, and may buy in and resell the mortgaged property or any part thereof, without
being responsible for any loss or deficiency on resale or expense occasioned thereby, and may sell on
such terms as to credit or otherwise as to it shall seem appropriate, and for such prices as can
reasonably be obtained therefor, and may miake any stipulation as to title or evidence or commencement
of title or otherwise as (o it may seem proper, and no purchaser or lessee under such power shall be
bound to inquire into the legality or regularity of any sale or lease under the said power, or to see to
the application of the proceeds thereof, nor shall any omission, irregularity or want. of notice invalidate
or in any way affect the legality of any such sale or lease; and oul of the money arising from such sale
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or lease the Mortgagee shall be cntitled to retain an amount cqual to the Liabililies together with all

expenses incurred in or about taking, recovering or keeping possession of the mortgaged property,

selling or leasing the same or otherwise by reason of any default of the Mortgagor hereunder, including
e lieitor s fees dnd disbursementsas betweena-solicitor -and-his-own~cli ent;and-any- balance-of-monijes -~ - —

remaining after the satisfaction of all claims of the Mortgagee, as hereinbefore provided, shall be paid

to the Mortgagor but the Mortgagee shall in no event be liable to pay to the Martgagor any monies

except those actually received by the Mortgagee;

Foreclosure: The Mortgagee may take foreclosure or foreclosure and sale proceedings in respect of the
mortgaged property in accordance with the provisions of the laws of the jurisdiction in which the
mortgaged property is situate; and in the event of any deficiency on account of the Liabilities remaining
due to the Mortgagee after realizing all the mortgaged propeity, then the Mortgagor will pay to the
‘Mortgagee on demand the amount of such deficiency together with interest thereon until paid, calculated
at a rate equal to the Prime Rate plus __one ( 1.00%) per annum, calculated and
payable monthly not in advance, both before and after maturity, default and judgment, with interest on
overdue interest at the rate aforesaid. In the event foreclosure proceedings are commienced in respect of
the mortgaged property, then from the time of the application for an order nisi in such proceedings, the
rate of interest payable under this mortgage shall, at the option of the Mortgagee, be fixed at the rate’
applicable under this mortgage at that time and shall thereafter remain at such fixed rate unless and

until such proceedings have been settled or discontinued;

(c)

(d) Distraint: The Mortgagee may distrain for arrears of the Liabilities, and as part of the consideration
for any advance or creation of the Liabilities, the Mortgagor agrees to waive, and hereby waives, on
the exercise of any such right of distress all rights to exemptions from seizure and distress under any
law applicable in the jurisdiction in which the mortgaged property is situate;

Receivership: The Mortgagee may appoint a receiver of the mortgaged property and of the income of
the mortgaged property, or any part thereof, and every such receiver shall be the agent of the
Mortgagor and the Mortgagor shaill be solely responsible for the receiver's acts or defaults; and such
receiver shall have power to demand, recover and receive all the income of the mortgaged property, by
action, distress or otherwise, either in the name of the Mortgagor or of the Mortgagee, and to give
effectual receipts for the same; and the receiver may lease the mortgaged property and execute contracts
in the name of the Mortgagor; provided that such receiver may be removed and a new receiver
appointed from time to time by the Mortgagee, by writing under the hand of any authorized agent or
solicitor; and it is further agreed that such receiver shall be entitled to retain out of the monies received
by it a commission of five percent (5%) of the gross receipts, or such higher rate as any judge of any
court having jurisdiction may allow upon application by it for that purpose, and also its disbursements
in the collection of such income, and thereafter shall apply all monies received by it as such receiver as

namely, in discharge of all taxes, rates and sccounts payable whatsoever affecting the
-those imposed  under -

(®

follows:
mortgaged property and all” liens, charges (including, without limitation,
environmental laws), annual sums or other payments and interest thereon, if any, having priority to this
mortgage; in payment of the premiums on insurance payable under this mortgage; in payment of the
cost of all necessary or proper repairs to the mortgaged property; and the balance, if any, thereafter
upon the Liabilities; provided further that neither the existence of the foregoing relating to atlornment,
to distraint for arrears, lo entry upon the mortgaged property, to foreclosure and to the said
receivership, nor anything done by virtue thereof, shall render the Mortgagee a mortgagee in possession

50 as to be accountable for any monies except those actually received; and

Performance of OBligations: The Mortgagee, al ils option, may by and on behalfof theMurtgagor————
and at the sole cost and expense of the Mortgagor, and to such exient as the Mortgagee deems
advisable, observe and perform or cause to be observed and performed, any provision with respect to
which default has occurred hereunder or under any provision of any agreement or dealing evidencing
the Liabifities and for such purpose make such payments as are contemplated herein, and all monies
expended by the Mortgagee for any such purpose shall be payable by the Mortgagor to the Mortgagee
upon demand and shalil constituie an Enforcement Obligation; provided however that nothing herein
contained shall be deemed to hold the Mortgagee responsible for and the Mortgagee shall not be
responsible for any loss arising out of its or its agents' or employees' observance or performance of any
such provision. No remedy herein conferred is intended to be exclusive of any other remedy or
remedies hereunder or under any security collateral hereto, and each and every remedy shall be
cumulative and shall be in addition to every other remedy given hereunder or under any security

collateral hereto or now or hereafter existing al law or in equity.

6]
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Bankruptey: If the Mortgagor shall commit an sct of Eankrup(cy within the meaning of the Bankruptcy and
Insolvency Act, become bankrupt or insolvent or shall be subject to the provisions of the Bankruptcy and

i e e e[ nsolvency--Act;- the-Companies-Creditors—Arrangement--Act;-the~Winding--Up--Act -or-any.- other-Act - for—the—— ... -

(10)

(an

(13)

benetit of creditors or relating to bankrupt or insolvent debtors or go into liquidation either voluntarily or under
an order of a court of competent jurisdiction or make a general assignment for the benefit of its creditors or
otherwise acknowledge its insolvency, the same shall constitute a breach of covenant pursuant to this mortgage.

Costs to Protect Security: All fees, charges, costs (including solicitor's fees and disbursements as between a
solicitor and his own client) or expenses levied or charged by any solicilors or inspectors retained by or on
behalf of the Mortgagee for the preparation, taking, registration, maintenance, protection or enforcement of this
mortgage and any other securities which may be taken by the Mortgagee in connection with the Liabilities or
any part thereof, together with the costs of any sale or abortive sale and of taking, recovering and keeping

7T possession of the morigaged property, the costs of inspecting or managing the Same and generally any costs in

any other proceeding, matter or thing taken or done in connection with or for completing the construction of,
repairing or putting in order any buildings or other improvements on the mortgaged property, or for
remnediation to bring the mortgaged property into compliance with recognized environmental standards, statutory
or otherwise, or to protect or realize upon this mortgage or any other security taken in connection with the
Liabilities, or to perfect the title of the mortgaged property, or relating to expropriation of part or all of the
mortgaged property, shall be payable by the Mortgagor to the Morigagee on demand and shall constitute an
Enforcement Obligation. If the Mortgagor shall default in payment of any Enforcement Obligation on demand,
the Liabilities shall al the option of the Mortgagee forthwith become due and payabie unless such default is

waived or postponed by the Mortgagee.

Extension or Replacement of Covenants: The Mortgagee may, in its discretion and with or without the
consent of the Mortgagor or any guarantor or surety, in respect of the Liabilities or any part thereof give an
extension of time, take the covenant of any purchaser of the equity of redemption of the mortgaged property or
any part thereof, or any security whatsoever from them or from any other person, for the assumption and
- payment of the whole or any part of the Liabilities or for the due performance of any of the provisions hereof
and any such action on the part of the Mortgagee shall not release the Mortgagor or any guarantor or surety
from payment of the Liabilities or any part thereof or the performance of the said provisions or any of them;
and the Mortgagee may also, in its discretion, compound with or release the Mortgagor or any one claiming
under it, or any other person liable for payment of the Liabilities, or surrender, release or abandon or omit to
perfect or enforce any securities, remedies or proceedings which the Mortgagee may now or hereafter hold, take
or acquire, and may pay all monies received from the Mortgagor or others, or from securities upon such part of
the Liabilities as the Mortgagee may think best without prejudice to or in any way limiting or lessening the
liability of the mortgaged property or of any surety or obligor or any other person liable for payment of the
Liabilities; and the Mortgagee shall incur no liability to any person by reason of anything aforesaid; any
provision or liability aforesaid shall continue in full force as long as any of the Liabilities remain unpaid, but

the Mortgagee shall- not be ‘bound-to exhaust-its-recourse- or remedies-against the- mortgaged -property -or the-

Mortgagor or other parties-or the securities it may hold before being entitled to payment from any guarantor or
surety of the Liabilities.

Releasc of Lands: The Mortgages may, in its discretion and with or without the consent of the Mortgagor or
any guarantor or surety, release any part of the mortgaged property or any other security for the Liabilities
either with or without any consideration therefor, and without being accountable for the value thereof or for any
monies except those actually received by il and without thereby releasing any other part of the mortgaged

No Waiver: The permitting of or the acquiescence in the non-performance or non-observance of or the
extension of time for the performance of any of the provisions of this mortgage shall not be or constitute any
waiver of or cure any continuing or subsequent default, and shall not justify any default or delay on any other
occasion and no waiver shall be inferred from or implied by anything done or omitted by the Mortgagee, except

by express agreement.
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which the mortgaged property is or may hereafter be divided
d no person shall have any right to require the Liabilities to
it;*or‘to~rcquirc"thc“charge-lois—mortgage~t0~bc« ......... -
it, and the Mortgagor hereby waives any provision

(14) No Apportionment: Every part, lot or unit into
stands charged with the whole of the Liabilities an
T T T T he apportioned on or jiTespect of “any “suchpart;lot-orun
released or discharged in respect of any such part, lot or un
of any legislation which provides for such right.

rants that it has paid all taxes, interest and pengities payable

(13) All Taxes Paid: The Mortgagor represents and war
d municipal slatutes or by-laws relating thereto, and which

by it under the provisions of federal, provincial an
may create a charge or lien upon the mortgaged property.

r any material portion of the mortgaged property is expropriated
__by_any_entity_empowered to do_so,_then at the option of the Morigagee all Liabilities shall forthwith become
due and payable. The Mortgagor hereby waives the provisions of any law applicable in the jurisdiction in which
the mortgaged property is situate which would restrict recovery under this mortgage to recovering the market
value of this mortgage at the date of any expropriation if the market value is then less than the amount of the
Liabilities. In the event such market value is less than the amount of the Liabilities and the Mortgagee receives
from the expropriating authority the market value of this mortgage, the Mortgagor shall, notwithstanding the
provisions of any such law, forthwith upon demand pay to the Mortgagee the remaining portion as a separate
debt together with interest thereon until paid at a rate equal to the Prime Rate plus
one (1.00 %) per annum, cajculated and payabie monthly not in advance, both before and

after maturity, default and judgment, with interest on overdue interest at the rate aforesaid. The proceeds from
any expropriation affecting the whole or any part of the mortgaged property shall be paid to the Mortgagee in

priority to the claims of any other person.

(16) Expropriation: In the event that the whole o

discharge of this mortgage unless and until the Liabilities

have been paid in full or are no longer in existence, the Mortgagee has no further obligations to the Mortgagor
in respect of any Liabilities and the Mortgagor has kept and performed all of the provisions hereunder and
under any provision of any agreement evidencing the Liabilities; and the Mortgagee shall have a reasonable time
after payment or termination of the Liabilities within which to prepare or have prepared an executed discharge
of this mortgage, and interest shall continue to run and accrue until all Liabilities have been paid and actual
payment in full has been received by the Mortgagee and all legal and other expenses for the preparation and
execution of such discharge and any administration fee of the mortgagee in connection therewith shall be borne -

by the Mortgagor.

(17 Discharge: The Mortgagor shall not be entitled to a

(18) Condominium Units: Notwithstanding anything to the contrary herein contained, in the event that the
mortgaged property constitutes a condominium or a unit in a condominium:

the Mortgagee that the Mortgagor will observe and perform each and
bserved-and”performed undes or pursuant to-the-terms-of this-mortgage, - - - -
law applicable in the jurisdiction in which the mortgaged property is
nit in a condominium and the by-laws and any amendments
f which the Mortgagor is a member by virtue of the
harged by this mortgage (hereatter referred to as

(a) The Mortgagor covenants with
C every provision required to be'o
each and every provision of any
situate which affects such condominium or u
thereto of the condominium corporation ©
Mortgagor's ownership of the condominium being cl

the "Condominium Corporation”);

g subparagraph, the Mortgagor covenants to pay
slalivents of pagments due’ to thie-Candominfum—

(b) Without limiting the generality of the foregoin

promptly when due any and all unpaid assessments, in
Corporation; -

(©) In addition to the Mortgagor's obligations hereunder to insure the mortgaged property, the Mortgagor
covenants and agrees to provide the Martgagee, from lime to time upon the Mortgagee's request, with
evidence satisfactory to the Mortgagee that the Condominium Corporation keeps the condominium
insured in favour of the Mortgagee against all visks of direct physical loss or damage on a replacement
cost basis for an amount equal to the full replacement value of the condominium; provided that, if the
Condominium Corporation neglects lo keep the condominium insured as aforesaid, the Mortgagee shall
be entitled but shall not be obligated to insure the condominium to a value deemed, in the sole opinion
of the Mortgagee, adequate (o protect the Mortgagee's insurable interest and any amount paid therefor
by the Mortgagee shall be payable on demand and shall constitute an Enforcement Obligation;
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(d) As a member of the Condominium Corporation, the Mortgagor covenants and agrees to seek the full
— e e e cOMplian ce- by-the-Condominium-Corporation-with-the-requirement-that-the-Condeminium.- Corporation- . .
insure the condominium; and the Mortgagor hereby releases to the Mortgagee all of the Mortgagor's
claim upon the Condominium Corporation, subject to the terms of the said insurance policy;

(e) The Mortgagee authorizes the Morigagor to vote respecting all matters relating to the affairs of the
Condominium Corporation, provided that the Mortgagee may at any time upon written notice to the
Mortgagor and the Condominium Corporation, revoke this authorization, in which case all power to
vote shall rest in the Mortgagee, although the Mortgagee shall be under no obligation to vote to protect
the interests of the Mortgagor or to vote in any particular manner;

T T T Ty T TRE Martgagor farther covenants LAl Twiiere the Mor(gagor detauls in the Mortgagor's obligations ©
pay any assessment, instalment or payment due to the Condominjum Corporation, or upon breach of
any. provision contained in this paragraph, regardless of any other action or proceeding taken or to be
taken by the Condominium Corporation, the Mortgagee, at its option and without notice to the
Mortgagor, may deem such default to be default under the terms of this mortgage and proceed to

exercise its rights herein;

(8) Upon default herein and notwithstanding any other right or action of the Condominium Corporation or
the Mortgagee, the Mortgagee may distrain for arrears of any assessment, instalment or payment due to

the Condominium Corporation or arising under this paragraph; and

(h) The Mortgagor covenants to request the Condominium Corporation to send to the Mortgagee copies of
all notices sent to the Mortgagor, and the Mortgagor covenants to notify the Mortgagee of any breaches
by the Condominjum Corporation that come to the attention of the Mortgagor.

(19) Farm Lands: Notwithstanding anything to the contrary herein contained, in the event that the mortgaged
property is or includes farm lands:

(a) In addition to the Mortgagor's obligations herein to insure the mortgaged property, the Mortgagor
covenants and agrees to forthwith insure and during the continuance of this mortgage keep insured in
favour of the Mortgagee against loss or damage by hail and such other perils as the Mortgagee may
require, all crops now or hereafter to be grown on the land;

(b) The Mortgagor will in each year during the currency of this mortgage either put into crop or summer
fallow in good, proper and husbandlike manner every portion of the land which has been or may
hereafter be brought under cultivation, and will keep the land clean and free from all noxious weeds
-and generally-see that the mortgaged property- does-not- depreciate.in-any-way;-and ... - - -+ . <o oo L

(c) The Mortgagor will pay when and as the same fall due any charges for keeping down and destroying
noxious weeds on the land and in default of payment the Mortgagee may pay the same, and all monies
so paid by the Mortgagee shall be payable by the Mortgagor to the Mortgagee upon demand and shall

constitute an Enforcement Obligation.

(20) Due on Sale or on Change in Ownership: In the event thal the Mortgagor shall sell, convey, transfer or
—mm T T T gtherwise disposeof thie mortgaged property;Tor enter intoany “agreement to-sell;-convey; “transfer-or -otherwise - - ——-- -~ —~
——— ———-—dispose-of-orlose-title-thereto; -the--Iiabitities- shaltforthwith-become-due- and-payable -at-the- option—of-the ——- - —— —
Mortgagee. In the event that the Mortgagor is a corporation, and in the event that there is a sale or sales which
result in a transfer of the legal or beneficial interest of a majority of the shares in the capital of the Mortgagor
or there is a change in the effective control of a majority of the voting shares in the capital of the Mortigagor,
then the Liabilities shall forthwith become due and payable at the option of the Mortgagee.

Cross Default: In the event that the Mortgagor makes default under any morigage, charge, lien or ather
encumbrance against the mortgaged property ranking or claiming priority over this mortgage, the same shall
constitute defaull under this mortgage and the Liabilities shall at the option of the Mortgagee forthwith become
due and payable, and the Mortgagee shall be at Jiberly to exercise its rights under this mortgage.

@1
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(22) No Obligation to Advance: Neither the cxecution nor registration of this mortgage nor the advancing or

creation of any part of the Liabilities shall bind the Mortgagee to advance or create any further Liabilitics; and
R Rl T (VI L A T 11 8 )] ,fg""gmyth‘i n‘g“h‘erci ncontained;all-pay mems~to~bc~made—on~on~by—virlucwo {-thi s~mortgugc«-shallw be- e
made in lawful money of Canade to the Mortgagee at its Head Office or at such other place as the Mortgagee

may, from time to time, in writing designate.
In the event that it may be necessary al any time for the Mortgagee to prove the
ed that the certificate in writing of the Manager for the

¢ the collection of the Liabilities setting forth the Prime
he conclusive evidence as to the Prime Rate.

(23) Proving of Prime Rate:
Prime Rate applicable as at any time or times, it is agre
time being of the branch of the Mortgagee responsible fo
Rate as at any time or times shall be and shall be deemed to

yable on principal or interest or on arrears of

_ (24)_ . Lawful Interest Rate: In the evenl interest chargeable or pa
principal or interest as provided for in this mortgage is in excess of that permitted by the Interest Act (Cdnada)”

or any other applicable law, then in such event, interest payable and chargeable on such principal or interest or
on arrears of principal or interest under this mortgage shall be chargeable and payable at the highest lawful rate
permitted by the Interest Act (Canada) or such other applicable law and no other interest on principal or interest
or on arrears of principal or interest shall be chargeable or payable hereunder.

(25) Type of Land Ownership:

(a) Freehold: If this mortgage is a mortgage of a fee simple interest, the Mortgagor rcpresénts and
warrants to the Martgagee that it has a fee simple interest in possession in the mortgaged property and

that it has full power lo mortgage the mortgaged property.

(b) Leasehold: If the interest of the Mortgagor in the mortgaged property derives from a Jease, sublease,
agreement to lease, tenancy, right of use or occupation, right of first refusal to lease, option to lease or
license of the mortgaged property (such lease, sublease, agreement to lease, tenancy, right of use or
occupation, right of first refusal to lease, option to lease or license including any renewal, extension,
modification, replacement or assignment thereof is hereinafter collectively called the "Lease"), then the

following additional provisions apply with respect to such interest:
e to "mortgaged property” shall include all right, title and interest

d to the Lease and the lands and premises demised under the
{erest therein or in any part thereof acquired after the date

() all references in this mortgag
of the Mortgagor from time to time in an
Lease, including any greater right, title or in
of this mortgage;

(i) the Mortgagor grants, mortgages, demises, sub-leases and charges to the Mortgagee all estate,
term, right, title and interest of the Mortgagor in and to the Lease and the mortgaged property,
‘together With ariy and all” other, further or additional- title; -estate, interest ‘or -right therein- or- any--part-
thereof which may at any time be acquired by the Mortgagor in or to the lands and premises demised
by the Lease during the term of the mortgage, and all benefit and advantage therefrom for the
Mortgagee including any right or option to purchase or to lease contained therein, to have and to hold
for and during the remainder of the term of the Lease, save and except the last day thereof, as security

for the payment to the Mortgagee of the Liabilities, plus the interest on the Liabilities, Enforcement

Obligations and all other amounts secured by this mortgage and for the performance of all liabilities
t in this mortgage;

_and obligations secured by this mortgage upon the terms sel ou

(26) . Represcntations and Warranties regarding Leasehald 1itle. lr“[lTirmUrl‘gag‘e‘ira—mm'tgage-of-a—leasehold—
title, the Mortgagor represents and warrants o the Mortgagee that:

(a) the leasehold estate which is the subject of this mortgage arises under the Lease, which has not been

further modified or amended:

hich lias not been surrendered or forfeiled, and the

() the Lease is a valid, effective and subsisling lease w
1gage or other encumbrance;

Lease is nol presently subject to any assignment, mor

(c) the Mortgagor has taken possession of the mortgaged property and all sums due under the Lease have

been paid in full to the date hereof;
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(d) the Mortgagor has full power to mortgage the Lease (subject to the consent, if necessary, of the
lessor), and if the consent of the tessor is required, such consent has either been obtained or will be
e ~—~~-~~-~--«~—»obtained-prior—(o~any—advanc&oﬁmonics~sccured—by~thiS-mOFlgagC%ﬂﬂC‘»~——<—»——

(e) "L ease” means the lease from lo dated
commencing on and expiring
on , subject only to the following amending agreements, if any:

¢X)) Covenants regarding Leasehold Title: If this mortgage is a mortgage of 4 leasechold estate, the Mortgagor

covenants with the Mortgagee that:

(@ it will not modify or amend or consent to any modification or amendment to the Lease without the
prior written consent of the Mortgagee; i

{b) it will not surrender or forfeit or consent to any surrender or forfeiture of the Lease, and it will not

without the prior written consent of the Mortgagee further assign, mortgage or otherwise encumber the
Lease;

(c) it will not postpone or subordinate its interest in Lease to any other mortgage of encumbrance without

the prior written consent of the Mortgagee;

(d) it will faithfully comply with each provision of the Lease and will do all things necessary to preserve
the Lease and the lessee’s rights thereunder;

(e) it will promptly notify the Mortgagee of any default under the Lease by the Mortgagor, or the giving

or receipt of any notice of default in respect thereof, and it agrees to request that the lessor provide the

Mortgagee with the opportunity (but not the obligation) to cure any default under the Lease and any

amount which may be required to be paid by the Mortgagee to cure such default and the costs thereof
(including any legal costs as between solicitor and client) shall constitute an Enforcement Obligation;

H the Mortgagor will notify the Mortgagee of each and every notice of default, demand or claim
forwarded to or served upon the Mortgagor by the lessor under the Lease;

(2) it will notify the Mortgagee promptly in writing -after learning of any condition that with or withoul the
passage of time or the giving of any notice might result in a default under or the termination of the
Lease,
(h) if the Mortgagor becomes the owner of the freehold title to the mortgaged property, then

if the mortgaged property is located in Alberta or Saskatchewan, it hereby mortgages (0 the Mortgagee
all of its estate and interest in the mortgaged property, freehold and otherwise, such mortgage to take
effect cn the Mortgagor acquiring the freehold title thereof, and this mortgage will thereupon be
deemed to be a mortgage of the freehold title as if the Mortgagor had been the owner in fee simple at
the date of execution of this mortgage and the Mortgagor agrees, if so requested by the Mortgagee, to
execute in favour of the Mortgagee a mortgage covering the freechold estate on the same terms and
conditions as are contained in this morlgage; and

—if-the-mortgaged-property—is-located—in- the-MNorthwest-Territories-or Nunavut _Territory, it_agrees o .
provide to the Mortgagee, on request, a mortgage of all of its estate and interest in the mortgaged

property, freehold and otherwise;

(1) it will indemnify the Mortgagee against any claims and demands in respect of the Lease, including any
legal costs incurred by the Mortgagee in connection therewith, on a solicilor and client basis;

M the Mortgagor will al all times promptly observe and comply with all applicable laws, rules,
requirements, orders, directions, by-laws, ordinances, work orders and regulations of every
governmental authority and agency whether federal, provincial, municipal, or otherwise, and all private
covenants and restrictions affecting the mortgaged property or any portion thereof and the Mortgagor
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will from time lo time, upon request of the Mortgagee, provide to Lhe mortgagee cvidence of such observance
and compliance, and will at its own expense make any and all improvements thereon or alterations to the
-mortgaged. property. structural.or. otherwise,. and. will take.all_such_other. action.as. may. be_required_at_any time_ _ _
by any such present or future law, rule, requirement, order, direction, by-law, ordinance, work order or

regulation.

k) if this mortgage is outstanding at the end of the term of the Lease, it will at the appropriate time seek a
renewal of the Lease or the issuance of a new lease in substitution and will promptly notify the
Mortgagee if il becomes aware that such a renewed or substituted lease may not be forthcoming. The
Mortgagor will provide a copy of any such renewed or substituted lease to the Mortgagee upon
issuance and such a renewed or substituled lease will be included within the definition of the Lease

hereunder and for greater certainty, will be subject lo this mortgage.

()] The Mortgagor agrees that it will from the date of execution of this mortgage stand possessed of the
last day of the term of the Lease (whether it is the last date of the present term or of any extended
term) and all rights, privileges and options of the Mortgagor under the Lease, in trust for the
Mortgagee. The Mortgagor further agrees it will assign and dispose of said last day, consistent with the
terms of the Lease, as the Mortagee may direct, but subject to the Mortgagor’s right of redemption.
The Mortgagor irrevocably appoints the Mortgagee as its attorney for on on behalf of the Mortgagor
and in its name or otherwise to assign the said last day and privileges as the Mortgagee shall at any
time direct, consistent with the terms of the Lease. The Mortgagor further agrees that upon a sale or
other disposition made by the Mortgagee, and if requested by the Mortgagee, to assign the last day and
privileges and options relating thereto to the purchaser or assignee and to exercise any and al)
assignments and transfers for that purpose; and the Mortgagee may at any time, by deed or other
instrument, remove the Mortgagor or any other person as trustee for the last day and appoint a new

trustee or trustees in its place.

(m) Information: The Mortgagor authorizes the Mortgagee to contact the lessor from time to time to obtain
information regarding the rent or other sums payable under the Lease, the status of payment thereof and

any other information relating to the Lease or default thereunder..

Breach: The Mortgagor agrees that it will be deemed to constitute a breach of the provisions of this

(n)
mortgage if the leasehold estate which is the subject of this mortgage ceases to exist.
(28) Special Provisions: The Mortgagor covenants with the Mortgagee that in the event the mortgaged property is
situate in the Province of Saskatchewan and the Mortgagor is a body corporate, the Mortgagor agrees that:
(a) The Land Contracts (Actions) Act of the Province of Saskatchewan shall have no application to an
B -action, as defined in.the said Act,.with respect to this mortgage;.and.. . . .. _ . . _ _ . ___ o
(b) The Limitation of Civil Rights Act of the Province of Saskatchewan, or any provision thereof shall
have no application to this mortgage or any agreement or instrument renewing or extending or
collateral to this mortgage, or the rights, powers or remedies of any other person under this mortgage,
or any such agreement or instrument renewing or extending or collateral to this mortgage.
(29) Severability: If any provision of this mortgage or the application thereof o any person is to any extent held
T T 77T 7 ~invalid-or unenforceable; -the- remainder-of this-mortgage or-the-application -of-sush- provision-to-persons-other— —. — __ _ .
— — —than—those-with—respect—to--which—i{-is-held-invalid-er—unenforceable_shall.nol_be affected_thereby and shall __ _
continue to be enforceable to the fullest extent permitted by law.
30) Joint and Several: In the event there is more than one Mortgagor hereunder, the terms, conditions and other

obligations of each Morigagor hereunder shall be joint and several.

@By Interpretation: The words used herein which import the singular number and neuter shall be read and
construed as plural and feminine or masculine, as the case may be, and the terms of this morigage shail be
binding upon and apply Lo the party's heirs, executors, administrators, successors or assigns, as applicable.
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32) Statutory Mortgage Clause:
of the Liabilities, the Mortgago
- the mortgaged ProOPerty. «m m s o o s e e

(33) Land Titles Act:

It is understood

And for better securing to the Mortgagee the rcpayment in the manner aforesaid
r hereby mortgages to the Mortgagee all of the Mortgagor's estale and interest in

and intended that this mortgage is made with reference to and under the

Land Titles Act of the jurisdiction in which the mortgaged property is situate.

IN WITNESS WHEREOF THIS MORTGAGE IS SIGNED, SEALED AND DELIVERED THIS Q 1 day of
August , 2008
" {wTHeE presence of T T T T T Ty - - T s e e

)

) (seal)
(Witness) ) (Mortgagor)

)

) (seal)
(Witness) ) (Mortgagor)

)

) RANCO HOLDINGS ‘LID.

) Name of Mortgagor (if Gorporation)

) .

) By: Chris Bruins i

) Y

) Title:_President os
(Witness) )

) By:

)

) Title:
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1

AFFIDAVIT OF EXECUTION
{To be completed where the mortgage is signed by an individual or by a corporation without sesf)
, of , in the Province/Tersitory

b

of

MAKE OATH AND SAY:

1.

That I was personally present and did see
and named in the within instrument who is (are)

known to me (o be the person{s) named therein, duly sign, seal and execute the same for the purposes named

therein.

That the same was executed at

2,
the Province/Territory of , and that | am the subscribing witness thereto.
3. That | know the said person(s) named in paragraph | and he (she) (they) is (are) in my belief of the full age of
cighteen years (or nineteen years if the lands are situate in the Northwest Territories or Nunavut Territory),
SWORN BEFORE ME at ; )
in the Province/Territory of , R )
this day of , )
)
)

(A Commissioner for Oaths in and for the
Province/Territory of

My Commission expires R

Page 14 of ___



I,

‘ AFFIDAVI'I:VERIFYING CORPORATE SIGNING AUTHORITY
(To be compleied where the mortgage 15 signed by & corporation without segl) - - - - - -

, of s in the

Province/Territory of

MAKE OATH AND SAY THAT:

1 I 'am an officer or a director of named

in the within instrument,

SWORN BEFORE ME at

2 am authorized by the eorporaiing

lo execute the instrument gv_itﬁbﬁt"gfﬂkiiié a corporate seal.

in the Province/Territory of

this day of

)
)
, )
)
)

(A Commissicner for Qaths in and
for the Province/Territory of

My Commission expires
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