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Sworn on January 26, 2011
I, David W. Johnson, of the City of St. Albert, Alberta, MAKE OATH AND SAY THAT:

1. I'am an account manager employed by Royal Bank of Canada (“RBC”), the Application
Creditor. | have reviewed the records of RBC kept in its ordinary course of business in
relation to the Defendants and as such | have a personal knowledge of the matters
hereinafter deposed to by me.

2. RBC is a bank to which the Bank Act (Canada) applies.

3. Default Judgment was granted by this Honourable Court against Ranco Holdings Ltd.
(“Ranco”) in the amount of $910,789.37 on March 10, 2010. Such judgment relates to
direct indebtedness of Ranco in favour of RBC. The balance of the direct indebtedness



Form 49

[Rule 13.19]
Clerk’s Stamp:
COURT FILE NUMBER 1003 02172
COURT OF QUEEN’S BENCH OF ALBERTA
JUDICIAL CENTRE EDMONTON
PLAINTIFF(S) ROYAL BANK OF CANADA
DEFENDANT(S) ADVANTAGE OILFIELD GROUP LTD., NORTH PAW

ENERGY SERVICES LTD., RANCO HOLDINGS LTD.,
1208362 ALBERTA LTD. AND CHRISTOPHER

BRUINS
DOCUMENT AFFIDAVIT
ADDRESS FOR SERVICE AND CONTACT Ray Rutman
INFORMATION OF PARTY FILING THIS Fraser Milner Casgrain LLP
DOCUMENT 2900 Manulife Place

10180 - 101 Street

Edmonton, Alberta T5J 3V5

Ph. (780) 423-7246 Fx. (780) 423-7276
File No.: 125665-8158/RCR

Sworn on January 26, 2011

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

1. I 'am an account manager employed by Royal Bank of Canada (“RBC”), the Application
Creditor. | have reviewed the records of RBC kept in its ordinary course of business in
relation to the Defendants and as such | have a personal knowledge of the matters
hereinafter deposed to by me.

2, RBC is a bank to which the Bank Act (Canada) applies.

3. Default Judgment was granted by this Honourable Court against Ranco Holdings Ltd.
(“Ranco”) in the amount of $910,789.37 on March 10, 2010. Such judgment relates to
direct indebtedness of Ranco in favour of RBC. The balance of the direct indebtedness



10.

11.

-2-

outstanding to RBC amounts to $327,316.66 plus interest from and after December 29,
2010 at the rate of $32.66 per day plus costs.

In addition to the above referenced direct indebtedness Ranco is indebted to RBC
pursuant to two guarantees and postponements of claim granted by Ranco in favour of
RBC guaranteeing to RBC the indebtedness of Advantage Oilfield Group Ltd.
(“Advantage”). One guarantee is for up to the sum of $500,000 and it is dated April 27,
2005. The second guarantee is for up to the principal sum of $1,000,000 and it is dated
January 28, 2008. Attached to my Affidavit as Exhibit “A” collectively are copies of the
guarantees.

The indebtedness of Advantage to RBC amounts to $3,784,829.66 plus interest and
costs. RBC has demanded payment from Ranco of the above referenced guaranteed
indebtedness but Ranco has failed and/or neglected and continues to fail or to pay any
of the guaranteed indebtedness to RBC.

Attached to my Affidavit as Exhibit “B” are true copies of entries in the ordinary books of
records of RBC which entries were made in the usual and ordinary course of business.
The books of records remain in the custody and control of RBC. Exhibit “B”
demonstrates the indebtedness of each of Ranco and Advantage to RBC.

As security for the direct and guaranteed indebtedness of Ranco to RBC, Ranco granted
to RBC general security agreements securing all present and after acquired personal
property. Attached to my Affidavit as Exhibit “C” collectively are copies of the general
security agreements (the “GSAs”).

The security interests created by the GSAs were perfected in the Alberta Personal
Property Registry by way of registration effective June 29, 2005 and July 5, 2005.

Attached to my Affidavit as Exhibit “D” is a copy of an Alberta Personal Property Registry
search result with respect to Ranco evidencing registrations in favour of RBC against all
present and after acquired personal property.

On April 27, 2009 MRN Investments (“MRN”) effected a registration against Ranco in the
Alberta Personal Property Registry(the “MRN Registration”) respecting the following
collateral (the “MRN PPR Collateral”):

“1-Digital Video Recorder Model/QSC26416 Ser#A10559841; 1-
Power Panel; 5-Indoor Dome Cameras; 11-Indoor/Outdoor
Cameras; 1-Television/Home Theater System Ser# AM400002976-
AM400004337-AM400004336".

MRN did not effect a serial number registration in the Alberta Personal Property
Registry against the name of Ranco. The only registration effected by MRN against the
name of Ranco in the Alberta Personal Property Registry was the MRN Registration.
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On February 12, 2010 an Order was granted by this Honourable Court in these
proceedings appointing Ernst & Young Inc. (the “Receiver”) as receiver of the property
of Ranco and others.

Attached to my Affidavit as Exhibit “E” is a copy of the Receivership Order.

The Receiver filed its first report with this Honourable Court on June 21, 2010. A copy of
the Receiver’s June 21, 2010 report is attached as Exhibit “F”. Attached as Appendix “G”
to the Receiver’s first report is a copy of a lease dated April 15, 2009 between Ranco
and MRN (the “MRN Lease”).

The MRN Lease purports to lease to Ranco the MRN PPR Collateral referenced in the
MRN Personal Property registration and the following additional items:

“Televisions and home theatre systems 3665/AM401004545:
0855DD4911020529D/2051D/20344D; AN0094-01581; MG83300
150; 842105153792; Variety of shop tools/tool crib/sofa/fridge/
dishwasher/stove/microwave/office/desk/chairs/towel
dispenser/cabinet/wall vault/key cabinet/time zone clock”
(individually and collectively the “Unperfected Assets”).

MRN has not produced to RBC any security agreement in favour of MRN respecting
property of Ranco other than the MRN Lease.

Appendix “G” of the first report of the Receiver lists certain assets which the Receiver
was able to locate and sell (the “Appendix “G” Assets”). Included in the assets listed in
Appendix G Assets are “1 NEC Electra Elite 1PK security system” with a forced
liquidation value of $1,500 and a digital video recorder, 11 indoor/outdoor cameras, 5
indoor cameras with a forced liquidation value of $3,500. The above are the only assets
the Receiver has been able to identify as falling within the description of assets listed in
the MRN Registration (the “Identified Assets”).

Neither MRN nor any other person has provided any evidence to RBC which would
demonstrate that Ranco, or any person on behaif of Ranco received any of the Identified
Assets within 15 days of the perfection of the MRN Registration in the Alberta Personal
Property Registry.

The Identified Assets were sold by the Receiver with the approval of this Honourable
Court as part of a more comprehensive asset sale.

The Receiver has valued (on a forced liquidation basis) all of the assets listed in the MRN
Lease at $24,450. MRN agreed to such valuation. Such valuation includes the Identified
Assets (which have a forced liquidation value of $5,000).
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21. I make this Affidavit bona fide in support of an application declaring that RBC has
priority over MRN in respect of the proceeds of any personal property of Ranco.

SWORN BEFORE ME )
at the City of Edmonton, in the Province of )
Alberta, this & day of January, 2011.

)
ommissioner for Oaths in and for the %HNSON

Province of Alberta

CORINN™ C.L. DANIFLS

MY COMMISSION Qmm;;
JULY 2%,

T L, )

2985440 4
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This is Exhibit “A” referred to in the
Affidavit of David W. Johnson

Sworn before me this .7 & day
of January, 2011

/4‘7/ /n'iﬂZ/L' Ll(ﬂ/ q,tl,c/Q
-

A Commissioner for Oaths
In and for the Province of Alberta

CORINN™ C.L. DANIFLS
MY COMMIS™' NN £ i3
JULY 25,
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GUARANTEE AND POS TPONEMENT OF CLAIM

r0: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERA MON, receipt whaereof is hereby acknowladqged, the undersignad and each of them
(it mora than ona) hereby jointly and saverally guarantee(s) Payment on demand to Royal Bank of Canada (herainafter
called the "Bank") of all debts and linbilities, prasant or future, diract or indirect, absolute or contingent, matured or not,
At any time owing by ADVANTAGE OILFIELD GROUP LTD. (herainattar called the “customer”) to the Bank or
remaining unpaid by the customer to the Bank, heratofore or hereaftar incurred or arising and whether incurred by or
arising from agresment or dealings hetween 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 whatsoaver a creditor of the customer or however
otharwise incurred or arising anywhera within or outside the country whara this quarantee is executed and whethar the
tustomer be bound alone or with another or aothers and whether as principal or surety (such debts and liabilitiag being
hareinafter cailed the “liabilities"); the liability of the undersigned hereunder being limitad to tha sum of $3500,000.00 Five
Ihmdred Thousand Dollars together with interest thereon from the date of demand for payment at a rate equal to the
Bank’s Prime Interest Rate per annom in effect from time to time plus 1.000 One percent per annum as weli after as befora
default and judgement.

WITH THE BANK AS FOLLOWS:

(1) The Bank may grant time, renewals, extensions, indulgences, releases and discharges to, take securitieg (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 held by the Bank in safekeeping or otherwise, and other
guarantees) from and give the same and any or all axisting securities up to, abstain from taking securities from, or
perfecting securities 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, the
customer and others and with all securities ag the 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 see fit, the whole without in any way limiting or
lessening the liability of the undersigned under this guarantee, and no loss of or in espact of any securitieg received by
the Bank from the customer or others, whether occasiongd by the fauit of the Bank or otherwise, shall in any way limit
or lassen 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 before being entitied 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 the
Bank 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 or
arising but not in respect of any liabilities theretofore incurred or arising even though not then Mmatured, provided,
however, that notwithstanding receipt of any such notice the Bank may fulfil any requirements of the customer based on
agreements express or implied made prior to the receipt of such notice and any resulting liabilitiag shall be covered by
this guarantese; 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 ali 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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hebality ot the undersigned or any of them tder the said Juarantea may be extinet. Ihe torm "Liabilities”, g pravionsly

detined, for purposes of the postponement fniture provided hy this agreement, and this section in particutar, inchidos MY
fands advanced or held at the disposal of the customaer under any lina(s) of crodit.

(13) Fhis quarantee and Agreement shall not be aftected by the death or logs or diminution of capacity of the undersigned
orany of them or by any changae in the name of the customer or in the membership of the customer’s tirm through the
death or retirement of one of more partners or the introduction of one or more other partners or otherwisa, or by the
Jcquisition 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 gvent continue to apply to all the liabilities whether theretofora or thereaftar
weurred or arising and in this instrument the word “customer” shall include avery such firm and corporation.

(7 This guarantee shall not be considerad 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 dividands,
compositions, proceeds of security valued and payments received by the Bank from the customer or from others or from
estates shall be reqgarded for all purposes as payments in gross without any right on the part of the undersigned to claim in
raduction of the liability under this guarantee the benefit of any such dividends, compositions, proceeds or payments or any

{8} ANl monies, advances, renewals, credits and credit facilities in fact barrowed or obtained from the Bank shall be
deemed to form part of the liabilities, notwithstanding any lack or limitation of status or of powar, 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 borrawing or obtaining of such monies, advances, renewals, credits or
cradit facilities, or any other reasan, similar or not, the whole whether known to the Bank or not. Any sum which may not
he 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 shalf 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 guérantee, 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 guarantee, of
the undersigned or any of them or of any other obligant, whether bound with or apart from the customer; oxcepting any
guarantea surrendered for cancellation on delivery of this instrument. '

(11} This guarantee and agreement shail 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 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 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 delivered and the conditions, if any, to be observed before it becomes effectiva,

(12) No suit based on this guarantee shall be instituted untjl 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 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 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

(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. Page 2 of 4
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t15) Prima Interost Rate is the annuagl rite of interost announced from nma to tima by Royval Bank ot Canada as a
teterence rate then in etface for determining internst ratns on Conadian dollar tommercial loans in Capada.

(168) This Guarantae and Postponement of Claim shall he govaerned by and construed in accordance with the laws of the
Province of Ontario ("Jurisdiction™). The undersigned irravocably submits to the courts of tha Jurisdiction in any action or
proceeding arising out of or relating to this Guarantee and Postponemant of Claim, and rrevocably agrees that all such
actions and proceedings may ba heard and detarmined in such courts, and irrovocably waives, to the fullest oxtent possible,
tha dafensa of an inconvenient forum. Tha undersigned aqgroes that 5 judgmant or order in any such action or proceeding
Mmay he enforced in other jurisdictions in any manner provided by law. Provided, howevaer, that the Bank may serve legal
Hrocess in any manner permitted by law or may bring an actian or proceeding against the undersigned or the property or
assats of the undersigned in the courts of any other jurisdiction.

- (17) The Undersigred hereby acknowledges receipt of a copy of this agreement,

Provees

Ontonio) (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 VVEOCWE  HAT . A% this L‘(‘ 21 205

(MONTH) (DAY} {(YEAR)

SIGNED, SEALED AND DELIVERED IN THE PRESENCE OF

RANCO HOLDINGS LTD,

>
—
Witness
'
Witnass
Witness
Witness

Page 3 of 4
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B THE GUARANTEES ACKNOWLEDGEMENT ACT, (ALBERTA)
PO CERTIFICATE OF NOTARY PUBLIC

LU
(G}
PO SR

FHEREBY CERTIFY FHAT:

ty - - of in the
Province of . . tha quarantor in the quarantes dated made between ROYAL BANK OF
CANADA and . which this certificate is

Mtached to or noted upon, appearad in person befora me and acknowledged that he/she had axecuted the quarantee;

(2) 1 satistied myself by examination of the Quarantor that he/she is aware of tha contents of the Juarantee and
undarstands it,

Given at this under my hand and seal of office

(SEAL OF NOTARY PUBLIC)

A MQTARY PUBLIC IN AND FOR

{Guarantor
to sign m )
of Notary STATEMENT OF GUARANTOR
Public}
I am the person named in the certificate
Signature of Guarantor
g‘n be completed when the guarantes is stated to be governed by the laws of the Province of Saskatchewan and the
orrower or Guarantor is a farmer in Saskgtchewan, or the farmer or Guarantor owns farm assets in Saskatchewan.)
i 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

(2) 1 satisfied myself by examination of the guarantor that he/she is aware of the contents of the 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 presencae.

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

I'am the person named in the certificate

Zynature of Guarantor

Page 4 of 4
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RANCO HOLDINGS L'TD. (the “Guarantor”)
RESOLUTION OF DIRECTORS

Whereas it is deemed axpediant and in the bogt interests of the Guarantor that it lond assistance (0 ADVANTAGE
OILFIELD GROUP LTD, {the “"Customer”) in connection with jtg horrowings, hoth present and future, from ROYAL
HANK OF CANADA (the “Bank"),

NOW THEREFORE BE |T DULY RESOLVED

. THAT the Guarantor guarantee payment to the Bank of all present and furure debts and liabiliting, including interest
due at any time by the Customer to the Bank; provided that the liability of the Guarantor shal be limited to the sum of
Five Hundred Thousand Dollars (  500,000.00) together with interest from the date of demand for Payment at the
Prime Interest Rate of the Bank plus L.000 per cont per annum:

For the purposes hereof {where applicable), Prime Interest Rate means the annual rate of interest announced from
tima to time by the Bank as a reteronce rate then in effect for determining interest fates on Canadian Dollar commercial
loans in Canada.

2. THAT the Guarantor further securs the Bank by Postponing all debts and claims, presant and future, of the
Guarantor against the Customer to the debts and claims of the Bank against the Customer. '

3. THAT the Guarantee and Postponemant of Claim on the form attached, be and ig hereby approved ag containing a
torrect statemeant of the terms and conditions upon which tha said guarantae and postponement are to be made and that
the said Guarantee/Suretyship and Postponement of Claim be duly executed for and in the namae of the Guarantor {under
the corporate saal where required)

by C RS Ruins -

and

with such alterations, additions, amendments and deletions as they May approve; and that the Guarantee/Suretyship and
Postponement of Claim S0 executed is the Guarantes and Postponement of Claim authorizeq by this resolution,

4. THAT for the purpose of securing this Guarantee, or any present or future debts or liabilities, including interest due
at any time, by the Customer to the Bank, the Guarantor shall provide tg the Bank any security including
accommodation endorsements, which tha Bank may request, and that for such Purpose the officerg of thel Guarantor
mentioned in paragraph 3 hereof be and they are hereby émpowered 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 corporaté 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
i i i i esoluti ifi

It is hereby further certified that there are No provisions in the articles or by-laws 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

directors.

, <
‘ L.(. 177 < ,
CERTIFIED this :l 07’ » a8 witness, where required by law, under the corporate seal

(MONTH) DAY} {(YEAR)
of the Guarantor.

{FCR BAMK USE OMLY)
IMUTIALS
Prepared by Checked by

(Carporate Sedl whera equired by Iz}




Deponent: David W. Johnson
Sworn: June 2% | 2010

EDMDOCS|RRUTMAN[2798300- |

Action No. 1003 02172

[N 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

FRASER MILNER CASGRAIN LLP
Barristers and Solicitors
2900, 10180 — 101 Street
Edmonton, AB T5J 3V5

Attention: Ray C. Rutman
Phone: (780) 423-7246
Fax: (780) 423-7276

File: 125665.8158/RCR
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GUARANTEE AND POSTPONEMENT OF CLAIM

ro: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt wheraof is haraby acknowledged, the undersigned and each of them
Of inora than ona) hereby jointly and saverally quarantaee(s) payment on demand to Royal Bank of Canada (hereinaftar
caltad tha "Bank ") of oll debts and Habilities, prosent or future, dircet or indiract, absolute or contingent, matured or not,
At any tima owing by Advantage Oitfickd Group Ltd. (herainattar called the "customer®) to the Bank oF remaining unpad
by the customer to the Bank, heretofore or hereafter incurred or arising and whather incurred by or arising trom
Agreement or dealings batwean the Bank and the customer ar hy or from any agreement or deatings with any third party
by which the Bank may he or becoma in any manner whatsoever a craditor of tha customer or however otherwise
macurred or ansing anywhara within or outside the country where this quarantes is axacuted and whether tha customer
i bound alone or with another or others and whather as principal or suraty (such debts and liabilities being hereinaftar
callad the “liabilities”); the liability of the undersigned hereunder being limitad to the sum of $£,000,000.00 One Million
Dollurs together with interest thereon from the date of demand for pPayment at a rate equal to the Bank's Prime Interest
Rate per annum in effect from time to time plus 2,000 Two percent per annum as waell after as bafora 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 tima, renewals, extensions, indulgences, releases and discharges to, take securitias (which
word as used herain 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 held by the Bank in safekeeping or otherwise, and other
quarantees) from and give the same and any or all existing securitiag up to, abstain from taking securities from, or
perfecting sacurities 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 see fit, and may' apply all moneys at any time received from
the customer or athers 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 limiting or
lessening 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, whather 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 cantinuing guarantee and shall cover all the liabilities, and it shal apply to and secure any
ultimate balance due or remaining unpaid to the Bank.

{3} The Bank shall not be bound to exhaust its recaurse against the customer or others or any sacurities it may at any
time hold before being entitled to payment from the undersigned of the liabilities. The undersigned renouncels) 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 fram 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 thig 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 fulfit any requirements of the customer hased on
agreemants 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 liabdity, 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 maoneys 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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tunds advanced or held at tha disposal of tha customos vy Ay i) of crodit,

(13) This quarantea and agreameant shall not ba aftected hy the doath or loas or diminution of capacity of the undersigned

of any ot them or by any changa in tha name of the customear of in tha membearship of the customer's firm throwigh the
dueath or ratiremant of one or ore partners or the introducoon ot ona or morg othar partnars or otharwise, or by the
sequisiion of the customer’s business by a corporation, or by any changa whatseavar " tha objects, copital SHHCEOre o
consbrumon ot the customer, or by tha customer's  businosg beng  amalgamated with g corporation, but shall
notwithstanding the happening of any such avaent continue to apply ta ail tha liabilities whathar tharatofora or thereaftor
meurrad or arising and i this instrumant the word "customar” shall include avery such firm and corporation.

{7} This guarantes shall not be considerad as whally or partially satisfied by tha payment or liquidation it any time or
bmes of any sum or sums of money for tha tima baing dus or remaining unpaid to the Rank, and all dividends,
compaositions, proceads of security valued and payments roceivad by the Bank from the customer or from others or from
astates shall be regarded for all purposas as payments in gross without any right on tha part of the undersignad to claim in
raduction of the liability under this quarantee the benefit of any such dividends, compositions, proceeds or payments or any
sacunties held by the Bank or proceeds thereof, and tha undersigned shall have no right to bae subrogated in any rights of
the Bank until the Bank shall have received payment in full of the liabilities.

{8) ANl monlies, advances, renewals, cradits and credit facilities in fact borrowed or obtained from the Bank shall ba
(lnamed to form part of the liabilities, notwithstanding any lack or limitation of status or of powar, incapacity or disability of
the customer or of the diractors, 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 recoverabla from thae undersigned on the footing of a guarantes, 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.

{0} This guarantes is in addition to and nat in substitutign 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 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 them shall be bound by any account settled batween 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 amaunt 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 delivered in escrow or
pursuant to any agreement that it should not be effective untif any conditions precedent or subsequent had been camplied

(12)  No suit based on this guarantea 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 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 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 alsa 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 shail
be made to the Bank at a branch or agency of the Bank.

(13} This instrument covers all agreements between the parties hereto relative ta 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 herein.
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ik aruery referanca herein ta the undorsigned or to cach of tham or 1o any of them, o refarencs to and shall ha constrimi

Somacluding tha andersigned and the s, oxecutors, adinitrators, legal represantatives, successors and ausigns of rhe

vodarsigned or of cach ot them or of any of them, as tha case may he, ro and upan ol of wham tha quarantte and
rpeament shall axend and ba binding,

(153} Prima Interast Bate s tha annual rate of interast announced from time to tima by Royal Bank of Canada as a
pttoranca rate than w affect for determining interest riates on Canadian dollar commarcial leang in Canada.

{163) This Guarantea and Postponemaeant of Claim shall be govarnad by and construed in accordance with the laws of the
Provinee of Alberts ("Jurisdiction™).  Tha undersignad irrovocably submits ta the courts of the Jurisdiction in any action ar
proceeding arising out of or relating to this Guarantee and Postponement of Claim, and irrevocably dgrees that alf such
nctions and proceeadings may be hoard and detarmined in such courts, and irravocably waives, to the fullast axtent possibla,
tha defanse of an inconveniant forum. The undarsiqned agrees that a judgment or order in any such action or proceeding
iay be enforced in other jurisdictions in any manner provided by law. Provided, however, that the Bank may serve leqal
process in any manner permitted by faw or may bring an action or praceeding against the undersigned or the property or
assars of tha undersigned in the courts of any other jurisdiction.

e {(17)  The Undersigned hareby acknowledges receipt of a copy of this agreement.
PP YA
v

awsar {18} The Undersigned hereby waivas Undersigned’s right to receive a copy of any Financing Statement or Financing
Change Statement registered by tha Bank.

GIVEN UNDER seAL at MEDICINE HAT, ALBERTA this __JANUARY 2g 2008

(MONTH}  (DAY) (YEAR)

GIGNED, SEALED AND DELIVERED IN THE PRESENCE OF

Ranco Holdings 1.td.

*
g "__;::,:'::—':‘-—"“"’——
PER: { Seal )
Witness K o \_/
‘..
Witnass Sea‘

Witness

Witneas ‘
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Wanen Holdiops 1.t (110 “Ovarantor)
RESOLUTION OF DIRECTORS

‘Nhereas it is deemad expedient and in the hest intarasts of tha Guarantor that ot land assistance to Advantape
Oilfield Group Led. (the “Customar”) in connection with its borrowings, both prasant .and futars, from ROYAL BANK OF

CANADA (the "Bank "},
NOW THEREFORE BE IT DULY RESOLVED

1. THAT the Guarantor quarantea payment to tha Bank of all prasent and future dabts and tiabiliting, including intarast
dua at any rime by the Customer to the Bank; provided that the liabitity of the Guarantor shall ba limitad ta the sum of
S 1,000,000.00 One Million Dollars together with interast from the date of demand for Rayment at the Bank's Prime
tuterest Rate per annum in effect from time to time plus 2,000 Two per cont per annum;

For tha purposas hareof (whare applicable), Prime Interast Rate menns tha annul rata of intarest announced fraom
fime to time by the Bank as a reference rate thon in affect for determining intorest rates on Canadian Dollar comimercial
Inans in Canada.

2. THAT tha Guarantor further secure the Bank by postponing all debts and claims, presant and future, of the
Guarantor against the Customer to the debts and claims of the Bank against the Customer.

3. THAT the Guarantee and Postponemaent of Claim on the form attached, be and is hereby approved as containing a
carrect statement of the terms and conditions upon which the said guarantes and postponement are to ba made and that
the said Guarantee/Suretyship and Postponement of Claim be duly executed for and in the nama of the Guarantor {under
the corporate seal whare required)

CHRIS BRUINS, PRESTDENT SECRETARY-TRFASURER

by
{INENTIFY BY NAME AND TITLE)

and

(IDENTIFY BY NAME AND TITLE)

with such alterations, additions, amendments and deletions ag 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 Guarantes, or any present or future debts or liabilities, including interest due
At any time, by the Customer to the Bank, the Guarantor shali 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 executa 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 tha 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 received 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

CERTIFIED this JANUARY -)-(5 2003 » a8 witness, where required by law, under the corporate seal

{MONTH) DAY) (YEAM

of the Guarantor.

(FOR BANK USE OMLY)
N NITIALS
ropaced by I Chircked by
'

fZorparate Seal vihere required by (3w) . “’_ 7’/ HI'ES lden t/‘ﬁeﬁrarv- J.]:’easurer
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CERTIFICATE OF STATUS

Form 32

[ CERTIFY THAT ACCORDING TO THE OFFICIAL RECORDS OF THE CORPORATE
REGISTRY

ADVANTAGE OILFIELD GROUP LTD,
INCORPORATED IN ALBERTA ON 2001/06/28
IS AS OF THIS DATE A VALID AND SUBSISTING CORPORATION.

GIVEN UNDER MY SEAL OF OFFICE IN THE PROVINCE OF ALBERTA.

" DATED: 2008/01/29

B P



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

Sworn before me this .9 (, day
of January, 2011

A Commissioner for Oaths
In and for the Province of Alberta

CORINN™ C.L. DANIFLS
MY COMMIST 0N £ 3

Y 2s, 20 3

2381436_1



OLBB - Unline Branch Banking

OLN23000 OLBB - Online Branch Banking

Page | of |

Card: 91143272 Level: 060 Transit: 03779

| » Main Menu

Print | Help | Exit |

Close Inquiry

© OLE01H - Roply messages completed

* - Required Information

2010/12/29

Transaction 230 - Close Inquiry

A Loan Account

Print:

|47285739

Number: i © No
" Loan Number: 009
BackDate Code: r {g]
Effective date
Yvy /Mmooy | e
__Find_]| _ clear ]
Results
Number Messages
1 RENEWED FROM SEG 007
2 ONE TIME PAYT
lTnyqptg_rv CLOSE INQ Inquiry Date: DEC 29/10 Inquiry Time: 10:04:00

Loan Account Number - Segment:

Short Name:

Loan Officer Number:
Loan Description:
Status:

Inquiry Effective Date:
Outstanding Loan:
Interest to Date:
Insurance to Date:
Loan Closing Amount:
Amort Term Remaining:
Per Diem Interest.

Payment / Maturity Date:

© Royal Bank of Canada 2007

47285739-009

RANCO HOLDINGS Deferred Indicator:
803
DEMAND LOAN

DEC 29/10
298,000.00
29,316.66
0.00
327,316.66
094
32.66
NOV 01/09
TOPF 4
Cancel ;
Release: 44.0

2010/12/29
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ADVANTAGE OILFIELD GROUP LTD.
981336969

December 29, 2010

Account Information

Service

Credit Card

Credit Card

Credit Card

Credit Card

Credit Card

Credit Card

Credit Card

Personal Other Advances
Personal Other Advances
Personal Other Advances
Personat Other Advances
Personal Other Advances
Personal Other Advances
Personal Other Advances
Personal Other Advances
ACR - CMS Facility
ACR - CMS Facility
ACR - CMS Facility
ACR - CMS Facility
ACR - CMS Facility
ACR - CMS Facility

Account Number

4516070001814641
4516070001814708
4516070001814856
4516070001814971
4516070001815036
4516070001815218
4516070001913310
03009-40296691-003
03009-40296691-005
03009-40296691-006
03009-40296691-007
03009-40296691-008
03009-40296691-009
03009-40296691-010
03009-40296691-011
Unidentitied Format
Unidentified Format
Unidentified Format
Unidentified Format
Unidentified Format
Unidentified Format

Balance

0.00

10.83
10.09
10.85
10.94
10.84
10.93
2,495,000.00
1,120,531.29
5,712.22
12,411.61
18,750.72
87.366.08
29,606.67
15,451.07
0.00

0.00

0.00

0.00

0.00

0.00

Date Opened

2006/9/21
2006/9/21
2006/9/21
2006/9/21
2006/9/21
2006/9/21
2006/11/7
2008/2/14
2008/1/31
2010/2/22
2010/5/5

2010/5/6

2010/6/9

2010/8/5

2010/11/3
2008/1/31
2008/1/31
2010/10/8
2010/1/13
2010/1/13
2010/6/9

Ownership

JointOr
JointOr
JointOr
JointOr
JointOr
JointOr
JointOr
SoleOwner
SoleOwner
SoleOwner
SoleOwner
SoleOwner
SoleOwner
SoleOwner
SoleOwner
SoleOwner
SoleOwner
SoleOwner
SoleOwner
SoleOwner
SoleOwner



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

Sworn before me this . day
of January, 2011

//;MW Clo &

A Commissioner for Oaths
In and for the Province of Alberta

CORINN™ C.L, DANIFI §
MY COmuIge v

mongy
Wy 2s, L2/ 3
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GENERAL SECURITY AGREEMENT - FLOATING .CHARGE ON LAND

ey "SECURITY INTEREST =~~~ = oo B T

(a) For value received, the undersigned ("Debtor") hereby grants to ROYAL BANK
OF CANADA ("RBC") a security interest, mortgage and charge (hereinafter collectively
referred to as the "Security Interest") as hereinafter provided:

(i) & security interest in the undertaking of Debtor and all of Debtor's present
and after acquired personal property including, without limitation, all Goods
—{including-all_parts,_acc essori es4,~-atta.c,hm,en_ts,_*sp‘e,ci,aLtooo,l,&_a dditions_and__ L

accessions thereto), Chattel Paper, Documents of Title (whether negotiable
or not), Instruments, Intangibles, Money and Securities now owned or
hereafter owned or acquired by or on behalf of Debtor (including such as
may be returned to or repossessed by Debtor) and including, without
limitation, all of the following now owned or hereafter owned or acquired by
- or on behalf of Debtor:

(A)all Inventory of whatever kind and wherever situate;

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

(C)all Accounts and book debts and generally all debts, dues, claims, chose
s in action and demands of every nature and kind howsoever arising or

personal property or otherwise, including letters of credit and advices of
credit, which are now due, owing or accruing or growing due to or
owned by or which may hereafter become due, owing or accruing or
growing due to or owned by Debtor ("Debts");

N () F1l deeds,” documernts, -WTitingss, “papers; ~books- of~account—and-other—- - ~--
books relating to or being records of Debts, Chattel Paper or Documents
of Title or by which such are or may hereafter be Secured, evidenced,
acknowledged or made payabile;

(E) all contractual rights and insurance claims; ,
— —_—

(F) all patents, industrial designs, trade-marks, trade secrets andknow-How—-——
including without limitation environmental technology and biotechnology,
confidential information, trade-names, goodwill, copyrights, persaonality
rights, plant breeders’ rights, integrated circuit topographies, software
and all other forms of intellectual and industrial property, and any
registrations and applications for registration of any of the foregoing
(collectively "Intellectyal Property”; and

(G)all lists, records and files relating to debtors, customers, clients and
patients;
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(i) a mortgage and charge as and by way of a foating charge, in all of Debtor's
presant and after acquired interest in property, assets and undertaking not
sacured in (i) above, including all real, immoveabls and leaseholds proparty-
and  all  easemants, rights-of-way, privileges, bensfits, licencas,

T e ""“"‘improvements_'and“rights—*whe’ther—-~conneeted——ther-ew-ith-~or~»~appuntenant_.w“
thereto or separately owned or held, including without limitation, all
structures, plant and other fixtures now owned or hereafter owned or
acquired by or on behalf of Debtor {(hereinafter collectively referred to as
“Real Property"): and

(iila security interest in all property described in Schedule "C" or any
- Teplacement_or_additional Scheduls "C" now or hereafter annexed hereto;
and a security interest in all proceeds and renewals thereof, accretions "
thereto and substitution therefor, all of the foregoing being hereinafter
collectively refarred to as the "Collateral”.

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

(c) The terms "Goods"”, "Chattel Paper”, "Document of Title", "Instrument”,
"Intangible”, "Security", "proceeds”, "Inventory", "equipment", "accession", "Money",
"Account", "financing statement" and "financing change statement” whenever used
herein ‘shall be interpreted pursuant to their respective meanings when used in the
Personal Property Security Act of the province where the herein mentioned branch of
RBC is located, which Act, including amendments thereto and any Act substituted
therefor and amendments thereto is herein referred to as the "P.P.S.A.". Provided always
that the term "Goods" when used herein shall not include "consumer goods" of Debtor
as that term is defined in the P.P.S.A. and the term "Inventory" when used herein shall
include livestock and the young thereof after conception and crops that become such
during the term of this Security Agreement. Any reference herein to "Collateral" shall,

 "Unlessthe context otherwiss ‘requires;-be-deemed-a- reference-te- "collateral-or. any.part.._..._..
thereof”.

2. INDEBTEDNESS SECURED
The Security Interest granted hereby secures payment and performance of any and
all obligation, indebtedness and liability of Debtor to RBC (including interest thereon)
“‘nrese‘nt‘orrfuture—,-direct—o-r-in‘di-rect—a-bselut&e-r-eentingentv-ma-tured_ot_noi;,_exrende.d_o.t‘____
‘r@ﬁm,“wﬁé?mwd‘hcwsveveﬁnwrre'd—and—any—uf‘fimafe-uﬁpaid—balanee—thereof—“‘a

“Indebtedness”). If the Security Interest in the Collateral is not sufficient, in the event of
default, to satisfy all Indebtedness of Debtor, Debtor acknowledges and agrees that
Debtor shall continue to be liable for any Indebtedness remaining outstanding and RBC
shall be entitled to pursue full payment thereof.

Page 2 of 17



tborm 423 (2003/02)

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

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

(a) the Collateral is genuine and owned by Debtor free of all security interests,
....Inortgages, lien claims, charges, licences, leases, infringements by third parties,
encumbrances or other adverse dlaim of Cinterests (hereinafter” “Collactively —callad——
“Encumbrances”), save for the Security Interest and those Encumbrances shown on
Schedule "A" or hereafter approved in writing by RBC, prior to their creation or

assumption;

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

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

(d) the locations specified in Schedule "B" as to business operations and records
are accurate and complete and with respect to Real Property and Goods (including
Inventory) constituting Collateral, the locations specified in Schedule "B" are accurats
and complete save for Goods in transit to such locations and Inventory on lease or
consignment; and all buildings, fixtures or Goods about to become fixtures and all crops
and all oil, gas or other minerals to be extracted and all timber to be cut which forms part
of the Collateral will be situate at one of such locations;

(e) Debtor has disclosed to RBC all environmental and other matters which could
have a material effect on the financial condition or operations of Debtor; and
(f) the execution, delivery and perforimancs of ‘the obligaticns Uhdar this~Sacurity ~ - -
Agreement and the creation of any security interest in or assignment hereunder of
Debtor's rights in the Collateral to RBC will not result in a breach of any agreement to
which Debtor is a party.

4, COVENANTS OF THE DEBTOR
So long as this Security Agreement remains in eﬁect‘Déb‘tﬁ'"éo*v?ﬁaﬁ‘tS“a'nﬁ-agre'esr*‘“'
(a) to defend the Collateral against the claims and demands of all other partiss
claiming the same or an interest therein: to diligently initiate and prosecute legal action
against all infringers of Debtor's rights in Inteliectual Property; to take all reasonable
action to keep the Collateral free from all Encumbrances, except for the Security Interest,
licences which are compulsory under federal or provincial legislation and those shown in
Schedule "A" or hereafter approved in writing by RBC, prior to their creation or
assumption; and not to sell, exchange, transfer, assign, lease, license or otherwise
dispose of Collateral or any interest therein without the prior written consent of RBC;
provided always that, until default, Debtor may, in the ordinary course of Debtor's
business, sell or lease Inventory and, subject to Clause 7 hereof, use Money available to

Debtor;
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{b) to Motify RBC promptly of:

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

i) the details of any significant acquisition of € lateral; T e
(i) the details of any claims or litigation affecting Debtor or Collateral;

{iviany loss or damags to Collateral;

(v) any default by any Account Debtor in payment or other performance of its

- ~—obligations-with-respect-to-Collaterak-and —

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

(c) to keep Collateral in good order, condition and repair and not to use Collateral

in violation of the provisions of this Security Agreement or any other agreement relating
to Collateral or any policy insuring Collateral or any applicable statute, law, by-law, rule,
regulation or ordinance; to keep all agreements, registrations and applications relating to
Intellectual Property and intellectual property used by Debtor in its business in good
standing and to renew all agreements and registrations ag may be necessary or desirable
to protect Intellectual Property, unless otherwise agreed in writing by RBC: to apply to
register all existing and future copyrights, trade-marks, patents, integrated circuit
topographies and industrial designs whenever it is commercially reasonable to do so:

(d) to do, execute, acknowledge and deliver such financing statements, financing

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

o _(g)‘vf@__g“a“y__.g.l_l“_gqgges_,_ rates, le\/_ig::>§,~ _assessments and other charges of every nature
whic

h may be lawfully levied, assessed or*i—rn"ESE:iEd“é'Ea'i'ﬁﬁ"b'r“i'ﬁ’Fééﬁ'e"cﬁ"c’if“D’é’ch’ir oF T

Collateral as and when the same become due and payable;

(f) to insure Collateral for such periods, in such amounts, on such terms and

against loss or damage by fire and such other risks as RBC shall reasonably direct with
loss payable to RBC and Debtor, as insureds, as their respective interests may appear,

and to pay all premiums therefor;

{(g) to prevent Collateral, save Inventory sold or leased as permitted hereby, from

being or becoming an accession to other property not covered by -this Security
Agreement;

(h) to carry on and conduct the business of Debtor in accordance with all

applicable laws, in a proper and efficient manner and SO as to protect and preserve
Collateral and to keep, in accordance with generally acceptad accounting principles,
consistently applied, proper books of account for Debtor's business as well as accurate
and complete records concerning Collateral, and mark any and all such records and
Collateral at RBC's request so as to indicate the Security Interest: and
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{i) to deliver to RBC from time to time prc')mptly‘ upon request:

(i) any Documents of Title, Instruments, Securities, Chattel Paper and duplicate
certificates of title to Real Property constituting, representing or relating to
Collateral;

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

(iall financial statements prepared by or for Debtor regarding Debtor's
business;

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

{v) such information concerning Collateral, Debtor and Debtor's business and
affairs as RBC may reasonably request.

5. USE AND VERIFICATION OF COLLATERAL

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

6. SECURITIES

_. M _Collateral at any time includes Securities, Debtor authorizes RBC to transfer the
nominee(s) may appear of record as the sole owner thereof; provided that, until default,
RBC shall deliver promptly to Debtor all notices or other communications received by it or
its nominee(s) as such registered owner and, upon demand and receipt of payment of
any necessary expenses thereof, shall issue to Debtor or its order a proxy to vote and
take all action with respect to such Securities. After default, Debtor waives all rights to

‘same or any part thereof into its own name or. that of its nominee(s) §6 that RBC orits~ "~

receive any notices or communications received by RBC or ifs nominese(s) as—such———

registered owner and agrees that no proxy issued by RBC to Debtor or its order as
aforesaid shall thereafter be effective.

7. COLLECTION OF DEBTS

Before or after default under this Security Agreement, RBC may notify all or any
Account Debtors of the Security Interest and may also direct such Account Debtors to
make all payments on Collateral to RBC. Debtor acknowledges that any payments on or

other proceeds of Collateral received by Debtor from Account Debtors, whether before or

after notification of this Security Interest to Account Debtors and whether before or after
default under this Security Agreement shall be received and held by Debtor in trust for

RBC and shall be turned over to RBC upon request.
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3. ‘{NCOME FROM AND INTEREST ON COLLATERAL
(a) Untl default, Debtor reserves the right to receive any Money constituting

incoma from or interest on Collateral and if RBC recsives any such Money prior to

detault, RBC shall either credit the same against the Indebtedness or pay the same

____promptly to Debtor.

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

9, INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS
(a) Whather or not default has occurred, Debtor authorizes RBC:

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

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

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

provided.

10. DISPOSITION OF MONEY _
Subject to any applicable requirements of the P.P.S.A. or other applicable law, all
Money collected or received by RBC pursuant to or in exercise of any right it possesses
with respect to Collateral shall be applied on account of Indebtedness in such manner as
RBC deems best or, at the option of RBC, may be held unappropriated in a collateral
account or released to Debtor, all without prejudice to the liability of Debtor or the rights
..ot RBC hereunder, and any surplus shall be accounted for as required by law.

11. EVENTS OF DEFAULT )

The happening of any of the following events or conditions shall constitute default
hereunder which is herein referred to as "default™:

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

(b) the death of or a declaration of incompetency by a court of competent
jurisdiction with respect to Debtor, if an individual; '

{c) the bankruptcy or insolvency of Debtor; the filing against Debtor of a petition in
bankruptcy; the making of an authorized assignment for the benefit of creditors by
Debtor; the appointment of a receiver or trustee for Debtor or for any assets of Debtor or
the institution by or against Debtor of any other type of insolvency proceeding under the
Bankruptcy and Insolvency Act or otherwise;
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(d) the institution by or against Debtor of any formal or informal proceeding for the
dissolution or liquidation of, settlement of claims aqainst or winding up of affairs of

Debtor;

S ~(e)~if~any-Encumbr«ance-affecting-Collataral.ﬂbecomes,.en,fonc,eable_‘ag,ainst__Collatefnal};_*V_«_y

(f) if Debtor ceases or threatens to cease to carry on business or makes or agrees
to make a sale of a substantial portion of Debtor's assets or commits or threatens to

commit an act of bankruptcy;

(g) if any execution, sequestration, extent or other process of any court becomes
:nforceable against Debtor or if a distress or analogous process is levied upon the assets
of Debtor or any part thereof; and

(h) if any certificate, statement, representation, warranty or audit report heretofore
or hereafter furnished by or on behalf of Debtor pursuant to or in connection with this
Security Agreement or otherwise {including, without limitation, the representations and
warranties contained hersin) or as an inducement to RBC to extend any credit to or to
enter into this or any other agreement with Debtor, proves to have been false in any
material respect at the time as of which the facts therein set forth were stated or
certified, or proves to have omitted any substantial contingent or unliquidated liability or
claim against Debtor; or if upon the date of execution of this Security Agreement, there
shall have been any material adverse change in any of the facts disclosed by any such
certificate, representation, statement, warranty or audit report, which change shall not
have been disclosed to RBC at or prior to the time of such execution.

11A. REAL PROPERTY

(a) For the purposes of any application to register a crystallized. floating charge
under the Land Title Act (British Columbia) against any Real Property, the floating charge
created by this Security Agreement shall be crystallized and become a fixed charge upon

the earliest of:

== === (i) any-one-of.the .events.described.in Clause. 11 hereof; _ ___ --__:..~‘-~_-.__M-_.A_,,_.,

(ii} a declaration by RBC pursuant to Clause 12 hereof:or

(iii) RBC taking any action pursuant to Clause 13 hereof to appoint a receiver or
to enforce its Security Interest or realize upon all or any part of the
Collateral.

(b) In accordance with the Property Law Act (British Columbia), the doctrine of
consolidation applies to this Security Agreement.

12. ACCELERATION
RBC, in its sole discretion, may déclare all or any part of Indebtedness which is not

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

be payable on demand.
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(1) Upon default, RBC may appoint or reappoint by instrument in writing, any
person or persons, whether an officer or officers or an employea or employeas of RBC or
not, to be a receiver or receivers (hareinafter called a "Receiver”, which term when used
—_herein_shall include a receiver and manager) of Collateral (including any interest, income
or profits therefrom) and may remove any Receiver so appointed™and appoint anotherin-—-—
its stead. Any such Receiver shall, so far as concerns responsibility for its acts, be
deemed the agent of Debtor and not RBC, and RBC shall not be in any way responsible
for any misconduct, negligence or nonfeasance on the part of any such Receiver, its
s8rvants, agents or employees. Subject to the provisions of the instrument appointing it,
any such Receiver shall have power to take possession of Collateral, to preserve
Callateral or its value, to carry on or concur in carrying on all or any part of the business
of-Debtor-and-to-sell-lease—license-o r-—other,wise-d.ispose~o.f_o‘r.~co.n.c,u.c_in_s‘e.llin.g,h_l,ea,sing,
licensing or otherwise disposing of Collateral. To facilitate the foregoing powers, any
such Receiver may, to the exclusion of 3l others, including Debtor, enter upon, use and
occupy all premises owned or occupied by Debtor constituting Collateral or wharein
Collateral may be situate, maintain Collateral upon such premises, borrow money on a
secured or unsecured basis and use Collateral directly in carrying on Debtor's business or
as security for loans or advances to enable the Receiver to carry on Debtor's business or
otherwise, as such Receiver shall, in its discretion, determine. Except as may be
otherwise directed by RBC, all Money received from time to time by such Receiver in
carrying out its appointment shall be received in trust for and paid over to RBC. Every
such Receiver may, in the discretion of RBC, be vested with all or any of the rights and
powers of RBC.

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

{(c) RBC may take possession of, collect, demand, sue on, enforce, recover and
receive Collateral and give valid and binding receipts and discharges therefor and in
respect thereof and, upon default, RBC may sell, lease, license or otherwise dispose of

-~.Collateral_in _such manner, at such time or times and place or places, for such

consideration and upon such terms and ¢onditions as to- RBC may ‘sesm reasotrabteg, - ~———-~-—-~

{d) In addition to those rights granted herein and in any other agresement now or
hereafter in effect between Debtor and RBC and in addition to any other rights RBC may
have at law or in equity, RBC shall have, both before and after default, all rights and
remedies of a secured party under the P.P.S.A. provided always, that RBC.shalil not be

liable or accountable for any failure to exercise its remedies, ta Ke possessionrof—coltect:

enforce, realize, sell, lease, license or otherwise dispose of Collateral o to institute any
proceedings for such purposes. Furthermore, RBC shall have noobligation to take any
steps to preserve rights against prior parties to any Instrument or Chattel Paper or prior
encumbrances on any Real Property whether Collateral or proceeds and whether or not in
RBC's possession and shall not be liable or accountable for failure to do so.

(e) Debtor acknowledges that RBC or any Receiver appointed by it may take
possession of Collateral wherever it may be located and by any method permitted by law
and Debtor agrees upon request from RBC or any such Receiver to assemble and deliver
possession of Collateral at such place or places as directed.
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(f) Debtor agrees to bha liable for and to pay all costs, charges and oxpenses
incurred by RBC or any Receiver or agent appointed by it, whether directly or for services
rendered (including solicitors costs on a solicitor and his own client basis and auditors
costs and other legal expenses and Recaiver and agent remuneration), in operating
Debtor's accounts, preparing or enforcing this Security Agreemaent, inspecting and

" determining the state of the Collateral; faking and m‘éiﬁt'ziiﬁirTg“cU“stbdy“of,“p)‘reservi'n‘g,“"""
repairing, processing, preparing for disposition and disposing of Collateral and in
enforcing or collecting Indebtedness and all such costs, charges and expenses, together
with any amounts owing as a result of any borrowing by RBC or any Receiver appointad
by it, as permitted heraby, shall be a first charge on theproceeds of realization, collaction

or disposition of Collateral and shall be secured hereby,

-(»g-)~RBG»will—gi»ve-Debto.r~such-no.ticer.i.f_any.ﬁo.f_thehdate,&tim,e.an.d~pil.a.c;e_o.f__any -
public sale or of the date after which any private disposition of Collateral is to be made
as may be required by the P.P.S.A. or other applicable law. .

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

14. MISCELLANEOUS

(a) Debtor hereby authorizes RBC to file such financing statements, financing
change statements, caveats, mortgages, forms, security notices and other documents
and do such acts, matters and things (including completing and adding schedules hereto
identifying Collateral or any permitted Encumbrances affecting Collateral or identifying
the locations at which Debtor's business is carried on and Collateral and records relating
__thereto are situate) as RBC may deem appropriate to perfect on an ongoing basis and
7 continue the ‘Security Interest, to protect and presérve Collataral and toTedlize upontheg
Security Interest and Debtor hereby irrevocably constitutes and appoints the Manager or
Acting Manager from time to time of the herein mentioned branch of RBC the true and
lawful attorney of Debtor, with full power of substitution, to do any of the foregoing in

the name of Debtor whenever and wherever it may be deemed necessary or expedient.

(b) Without Timiting any ‘otRer right of” R‘BCTWﬁWm‘mﬁbt‘edness“iﬁmmsdfateW“
due and payable or RBC has the right to declare Indebtedness to Ba Immediately due and————
payable (whether or not it has so declared), RBC may, in its sole discretion, set off
against Indebtedness any and all amounts then owed to Debtor by RBC in any capacity,
whether or not due, and RBC shall be deemed to have exercised such right to set off
immediately at the time of making its decision to do so even though any charge therefor
is made or entered on RBC's records subsequent thereto.

(c) Upon Debtor's failure to perform any of its duties hereunder, RBC may, but shall
not be obligated to, perform any or all of such duties, and Debtor shall pay to RBC,
forthwith upon written demand therefor, an amount equal to the expense incurred by
RBC in so doing plus interest thereon from the date such expense is incurred until it is
paid at the rate of 15% per annum. Pags 9 of 17
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{d) RBC may grant extensions of time and other indulgences, take and give up
sucurity, accept compositions, compound, compromise, settle, grant releases and
discharges and otherwise deal with Debtor, debtors of Debtor, sureties and others and
with Collateral and other security as RBC may see fit without prejudice to the liability of
Lebtor or RBC's right to hold and realize the Security Interest. Furthermore, RBC may

— demand, ¢ollect and sua on Cb‘ﬂé‘té?‘a'l‘ih"e'ith'er"Debtor"s*‘orRBC*"s*name#at*RBG"s—optionr—~~-~
and may endorse Debtor's name on any and all cheques, commercial paper, and any

other Instruments pertaining to or constituting Collateral.

(e) No delay or omission by RBC in exercising any right or remedy hereunder or
with respect to anyindebtedness shall operate as a waiver thereof or of any other right or
remedy, and no single or partial exercise thereof shall preclude any other or further
exercisemthereo.f_or_tha_exer.c.ise~o‘f_an.y._o.th,er_ci,g,hLoxr._tem_e_dya.__Eu_cthefmp_teLRBC may
remedy any default by Debtor hereunder or with respect to any Indebtedness in any
reasonable manner without waiving the default remedied and without waiving any other
prior or subsequent default by Debtor. All rights and remedies of RBC granted or
recognized herein are cumulative and may be exercised at any time and from time to time
independently or in combination.

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

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

(h) RBC may provide™ dny “financial™ ard “othat informationit “hras—about Debtor;-the———-—
Security Interest and the Collateral to anyone acquiring or who may acquire an interest in
the Security Interest or the Collateral from RBC or anyone acting on behalf of RBC.

o o 1 it o e e e e e O e

(i) Save for any schedules which may be added hersto pursuant to the provisions
hereof, no modification, variation or amendment of any provision of this Security
Agreement shall be mad‘e“éxwpt‘bv“a‘writte'n—agreremem,—executed—by-the—pa-rti-es—her-eto————~
and no waiver of any provision hereof—sﬁrb?e‘ffé‘cﬁvmé'sﬁn‘wﬁting.

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

the purposes hereof.
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(k) This Security Agreemant and the security afforded hereby is in addition to and
not in substitution for any other security now or hareafter held by RBC and is intendsd to
ba a continuing Security Agreement and shall remain in full- force and effect until the
Manager or Acting Manager from time to time of the herain mentioned branch of RBC

——shall-actually-receive-written.notice_of..its_discontinuancs; _and, notwithstanding_such
notice, shall remain in full force and effect thereafter until all Indebtedness contracted for
ar created before the receipt of such notice by RBC, and any extensions or renewals
thereof (whether made before or after receipt of such notice) together with interest

accruing thereon after such notice, shall be paid in full.

(I) The headings used in this Security Agreement are for convenience only and are
not to be considered a part of this Security Agreement and do not in any way limit or

amplify the terms and provisions of this Security Agreamant:

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

corporation.

(n) In the event any provisions of this Security Agreement, as amended from time
to time, shall be deemed invalid or void, in whole or in part, by any Court of competent
jurisdiction, the remaining terms and provisions of this Security Agreement shall remain in

full force and effect.

1 (o) Nothing herein contained shall in any way obligate RBC to grant, continue,
' renew, extend time for payment of or accept anything which constitutes or would

constitute Indebtedness.

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

(q) Debtor acknowledges and agrees that in the event it amalgamates with any
~~~~~ ether=-~eompany-—or—-companies.it_is._the-..intemi.on,«Qf__.th‘e.-p_ar.ti,e_s__,b,e[g_tg_ that the term
"Debtor” when used herein shall apply to each of the amalgamating companies and to

the amalgamated company, such that the Security Interest granted hereby:

(i)

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

(ii)

arnalgamated-company;-and

shall secure the "Indebtedness" (as that term is herein defined) of each of
the amalgamating companies and the amalgamated company to RBC at the
time of amalgamation and any "Indebtedness” of the amalgamated company
to HBC thereafter arising. The Security Interest shall attach te "Collateral”
owned by each company amalgamating with Debtor, and by the
amalgamated company, at the time of amalgamation, and shall attach to any
"Collateral" thereafter owned or acquired by the amalgamated company
when such becomes owned or is acquired. -
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(t1) In the event that Debtor is a body corporate, it is hereby ugreed that The
Limitation of Civil Rights Act and The Land Contracts (Actions) Act of the Province of
saskatchewan, or any provisions thereof, shall have no application to this Security
Agreement or any agreement or instrument renewing or extending or collateral to this

meaning of The Saskatchewan Farm Security Act, Debtor agrees with RBC that all of Part
IV (other than Section 46) of that Act shall not apply to Debtor.

(r) This Security Agreement and the transactions avidenced hereby shall be
governed by and construed in accordance with the laws of the province where the herein
mentioned branch of RBC is located including, where applicable, the P.P.S.A. and the

——Land-Title-Act

‘Security” Agreement.”In"the avent™ that~Debtor-is—an—agricultural-corporation-within—the——__

15. COPY OF AGREEMENT AND FINANCING STATEMENT
(a) Debtor hereby acknowiedges receipt of a copy of this Security Agreement.

(b) Debtor waives Debtor's right to receive a copy of a financing statement or
financing change statement registered by RBC or any verification statement pertaining to
a registration by RBC.

e e Rt T R T o e et et e s i e oo,
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INDIVIDUAL DEBTOR

SURNAME (LAST NAME)

FIRST NAME " | "SECOND NAME

ADDRESS OF INDIVIDUAL DEBTOR DATE OF BIRTH
YEAR MONTH DAY

CITY. PROVINCE POSTAL CODE

SURNAME (LAST NAME)

FIRST NAME SECOND NAME

ADDRESS OF INDIVIDUAL DEBTOR DATE OF BIRTH.
YEAR MONTH DAY

CITty - PROVINCE POSTAL CODE

BUSINESS DEBTOR

NAME OF BUSINESS DEBTOR
RANCO HOLDINGS LTD.

T S i e it st s e e ot oo e o

e TR

ADDRESS OF BUSINESS DEBTOR

127 SOUTHWEST DRIVE S.W.
CITY- PROVINEE POSTAL-CODE-|—
MEDICINE HAT AB T1A SES
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IN WITNESS WHEREQF Debtor has executed this Security Agreement on the date
specified below.

EXECUTION ‘ '
| SATE RANCO HOLDINGS LT .
e e C—pr W = — e
WITNESS / Y[M[D ~ s " @
OFFICER SIGNATURE* -4

: pas | 06 |13 2= '
(as to all signatures) T

Namae:

**Carrying on Business as:

* Address

* Address (Principal Address)

* Professional C i
Professional Capacity (City, Town, etc. & Province)

BRANCH ADDRESS

BUSINESS SERVICE CENTRE
3RD FLR 180 WELLINGTON ST W
TORONTO ON MS5J 1J1 ‘

* Officer certification required in B.C. only

--—--% OFFICER CERTIFICATION _____

Your signature constitutes a representation that you are a solicitor, notary public or other
person authorized by the Evidence Act, R.S.B.C. 1996. c. 124, to take affidavits for use
in British Columbia and certifies the matters set out in Part 5 of the Land Title Act as
they pertain to the execution of this instrument.
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SCHEDULE "B"

1. Locations of Dobtor's Business Operations

e . 127 SOUTHWEST. DRIVE S, W,
MEDICINE HAT, AB

T1A BLES

2. Locations of Hacords relating to Collateral (if different from 1. above)
SAME AS ABOVE

3. Locations of Collateral (if different from 1. above) ~~ e

SAME AS ABOVE
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- GENERAL SECURITY-AGREEMENTE-- FLOATING CHARG E-ON-EAND———————

1. SECURITY INTEREST
(a) For value received, the undersigned ("Debtor") hereby grants to ROYAL BANK

OF CANADA ("RBC") a security interest, mortgage and charge (hereinaftar collectively
referred to as the “Security Interest”) as hereinafter provided:

(i) a security interest in the ULCLBLIQKJQQ_OLQQDIQLBDCLJlLOJLDthOL'S“pr..es_en_t

and after acquired personal property including, without limitation, all Goods
{including all parts, accessories, attachments, special tools, additions and
accessions thereto), Chattal Paper, Documents of Title (whether negotiable
or not), Instruments, Intangibles, Money and Securities and all other
Investment Property now owned or hereafter owned or acquired by or on
behaif of Debtor (including such as may be returned ta or repossessed by
Debtor) and including, without limitation, all of the following now owned or
hereafter owned or acquired by or on behalf of Debtor:

(A)all Inventory of whatever kind and wherever situate;

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

{D)all deeds, documents, writings, papers, books of account and other
books relating to or being records of Debts, Chattel Paper or Documents
of Title or by which such are or may hereafter be Secured, evidenced,

acknowledged or made payable;

(E} all contractual rights and insurance claims;

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

{G)all lists, records and files relating to debtors, customers, clients and
patients;
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(i) a mortgage and charge as and by way of a floating charge, in all of Debtor's

e e PTOSENt and_after acquirod interest in property, assets and undertaking not

secured in (i) above, including all real, immoveable and Ieaseholds property T
and  all sasements,  rights-of-way, privileges, benefits, licencas,
improvements and rights whather connected therewith or appurtenant
thereto or separately owned or held, including without limitation, all
structures, plant and other fixtures now owned or hereafter ownad or
acquired by or on behalf of Debtor (herainafter collactively referred to ag

"Real Property"); and

(i) a security interast in all property described in Schedule "C* or any
replacement or additional Schedule "C" now or hereafter annexed hereto;
and a security interest in all proceeds and renewals thereof, accretions thereto and
substitution therefor, all of the foregoing being hereinafter collectively referred to as the
"Collateral”.

(b) The Security Interest granted hereby shall not extend or apply to and Collateral
shall not include the last day of the term of any lease or agreement therefor but upon the

trust to assign the same to any person acquiring such term.

{c) The terms "Goods”, "Chattel Paper", "Document of Title", “Instrument",
"Intangible”, "Security”, "Investment Property", "proceeds”, "Inventory", “equipment",
“accession”, "Money", "Account”, "financing statement® and "financing change

{ statement” whenever used herein shall be interpreted pursuant to their respective
meanings when used in the Personal Property Security Act of the province where ths
herein mentioned branch of RBC is located, which Act, including amendments thereto
and any Act substituted therefor and amendments thereto is herein referred to as the
"P.P.S.A.". Provided always that the term "Goods" when used herein shall not include
"consumer goods” of Debtor as that term is defined in the P.P.S.A., the term “Inventory”

— _.CLo.ps__th.aLb‘ecome_s,uch_d.Utih,g._tb.e__tBLm_QLIbiﬁ_ﬁecu[iIY_AgLQGment and_the term
“Investment Property”, if not defined in the P.P.S.A., shall be interpreted according to its
meaning in the Personal Property - Security Act (Alberta). Any reference hersin to
"Collateral™ shall, unless the context otherwise requires, be deemed a reference to
“collateral or any part thereof”.

2. INDEBTEDNESS SECURED

rhe Security lnt‘eﬁtmmmmmrand‘peﬁmma‘rrce-of-any‘and*‘“-——
all obligation, indebtedness and llability of Deabtor o H’BC‘(iﬁ‘ém‘di‘rTg“iﬁmﬁhmeUm
present or.future, direct or indirect, absolute or contingent, matured or not, extended or
renewed, wheresoever and howsoever incurred and any ultimate unpaid balance thersof
and whether the same is from time to time reduced and thereafter increased or entirely
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3. REPRESENTATIONS AND WARRANTIES OF DEBTOR
Debtor represants and warrants and s0 long as this Sacurity Agraement remains in
effect*shallub&deemeddo-continuously.ﬂrapresent‘anduwarrant..that:_-,ﬁ__ *****

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

«—(«b)-all—ln‘tellectuaLProper‘try«applicaftions_-and_rogistrations__ar,e*vva,l.i_d“andJu&go‘od
standing and Debtor is the owner of the applications and registrations;

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

(d) the locations specified in Schedule "B" as to business operations and records
are accurate and complete and with respect to Real Property and Goods {including
Inventory) constituting Collateral, the locations specified in Schedule "B" are accurate
and complete save for Goods in transit to such locations and Inventory on lease or
consignment; and all buildings, fixtures or Goods about to become fixtures and all crops
and all oil, gas or other minerals to be extracted and all timber to be cut which forms part
of the Collateral will be situate at one of such locations;

(e) Debtor has disclosed to RBC all environmental and other matters which could
have a material effect on the financial condition or operations of Debtor; and

(f) the execution, delivery and performance of the obligations under this Security

Agreement and the creation of any security interest in or assignment hereunder of

Debtor’s rights in the Collateral to RBC will not result in a breach of any agreement to
which Debtor is a party.

4. COVENANTS OF THE DEBTOR

S0 long as this Security Agreement remains in effect Debtor covenants and agrees:

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

Debtor;
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{b) to notify RBC promptly of:

. ,.”W_.,_.,,,,(i)-.anywchangemithheMinformation. ‘contained_herein_ or_in. the.Schedules_ hereto.__
relating to Debtor, Debtor's business or Collateral;

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

{iviany loss or damags to Collateral;

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

(vi)the return to or repossession by Debtar of Collateral;

{c) to keep Collateral in good order, condition and repair and not to use Collateral
in violation of the provisions of this Security Agresment or any other agreement relating
to Collateral or any policy insuring Collateral or any applicable statute, law, by-law, rule,
regulation or ordinance; to keep all agreements, raegistrations and- applications relating to
Inteliectual Property and intellectual property used by Debtor in its business in good
standing and to renew all agreements and registrations ag may be necessary or desirable
to protect Intellectual Property, unless otherwise agreed in writing by RBC; to apply to
register all existing and future copyrights, trade-marks, patents, integrated circuit
topographies and industrial designs whenever it is commercially reasonable to do S0;

e

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

-——~~-~—~—-——1‘e-)—to—p~ay—a‘lHaxes—,——r-atesﬁevies;—assessments——and—e’eher—ehaFges~of—ev-er—nat»uFe~-~----w.~—
which may be lawfully levied, assessed or imposed against or in respect of Debtor or
Collateral as and when the same become due and payable;

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

consistently applied, Proper books of account for Debtor's business as well as accurate
and complete records concerning Collateral, and mark any and al such records and

Collateral at RBC's request so as to indicate the Security Interest; and
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R ,‘_(iLQQM_QQG_':'JEQQ@_QLFEL‘?,__lQ_S}I_qmpnts, Securities, Chattael Paper and duplicate

certificates of title to Real Property constituting, representing or ralating to——— -

Collataral:

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

e i) all_financial statements Rrepared by or for Debtor regarding Debtor's

—

business;
(iv)all policies and certificates of insurance relating to Collateral; and

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

5, USE AND VERIFICATION OF COLLATERAL
Subject to compliance with Debtor's covenants contained herein and Clause 7
hereof, Debtor may, until default, possess, operats, collect, use and enjoy and deal with

Collateral in the ordinary course of Debtor's business in any manner not inconsistent with
the provisions hersof; provided always that RBC shall have the right at any time and from

by Debtor.

6. SECURITIES, INVESTMENT PROPERTY

its nominee(s) as such registered owner and, upon demand and receipt of payment of
any necessary expenses thereof, shall issue to Debtor or its order a proxy to vote and
take all action with respect to such Securities. After default, Debtor waives all rights to

receive any notices or communications recer\Te“d—BV"RBC“OT—its*rronﬁneefs)ws*—such——

If Collateral-at-any._tima_includes_Securities, Debtor authorizes RBC to transfer the

registered owner and agrees that ho proxy issued by HBCTDUBW‘UMMBPHS““

aforesaid shall thereafter be effegtive.

Where any Investment Property is held in or credited to an account that has- been
established with a securities intermediary, RBC may, at any time after defauit, give a
notice of exclusive control to any such securities intermediary with respect to such
Investment Property.

7. COLLECTION OF DEBTS
Before or after defauit under this Security Agreement, RBC may notify all or any
Account Debtors of the Security Interest and may also direct such Account Debtors to
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make all payments on Collateral to RBC. Debtor acknowledges that any payments on or
other proceeds of Collateral received by Debtor from Account Debtors, whether hsfors or
o '.5:fféfwﬁ?)“tifiE‘é?i&fB“f‘Tﬁié“S“éﬁTﬁity Interest to Ai:coun‘f’DBl’)’t‘éF‘s"‘a?ﬁ:l’Wh‘étﬁé?‘ﬁé‘fb’r?‘dr‘ after———
default under this Security Agreement shall ba received and held by Debtor in trust for
RBC and shall be turned over to RBC upon request.

3. INCOME FROM AND INTEREST ON COLLATERAL
(a) Until default, Debtor resarves the right to receive any Money constituting
income from or interest on Collateral and if RBC receives any such Money prior to

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

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

(i) to receive any payment or distribution upon rademption or retirement or
upon dissolution and liquidation of the issuer of Collateral; to surrender such

as part of Collateral.

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

provided.

10. DISPOSITION OF MONEY
Subject to any applicable requirements of the P.P.S.A. or other applicable law, all

Money collected or recsived by RBC pursuant to or in exercise of any right it possesses

RBC deems best or, at the option of RBC, may be held unappropriated in a collateral
account or released to Debtor, all without prejudice to the liability of Debtor or the rights

T —ofR B‘C‘Fre‘r'ercrmd'er,‘and‘any*surplus-shaﬂ—bvaccou-nted—foras-re-quired-by—la-w.

11. EVENTS OF DEFAULT
The happening of any of the following events or conditions shall constitute default

hereunder which is herein referred to as "default": .

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

{b) the death of or a declaration of incompetency by a court of competent
jurisdiction with respect to Debtor, if an individual;
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e e €) tha bankruptey or insolvency of Debtor; tha filing against Debtor of a petition in
bankruptcy; the making of an authorized assignment for the benefit of creditars by
Debtor; the appointment of a receiver or trustee for Debtor or for any assets of Debtor or
the institution by or against Debtor of any other type of insolvency proceeding under the

Bankruptcy and Insolvency Act or otherwise;

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

Debtor;

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

(f) if Debtor ceases or threatens to cease to carry on business or makes or agrees
to make a sale of a substantial portion of Debtor's assets or commits or threatens to

commit an act of bankruptcy;

{g) if any execution, sequestration, extent or other process of any court becomaes
enforceable against Debtor or if a distress or analogous process is levied upon the assets
of Debtor or any part thereof; and

{h) if any certificate, statement, representation, warranty or audit report heretofore
or hereafter furnished by or on behalf of Debtor pursuant to or in connection with this
Security Agreement or otherwise (including, without limitation, the representations and
warranties contained hersin) or as an inducement to RBC to extend any credit to or to
enter into this or any other agreement with Debtor, proves to have bsen false in any
material respect at the time as of which the facts therein set forth were stated or
certified, or proves to have omitted any substantial contingent or unliquidated liability or
claim against Debtor; or if upon the date of execution of this Security Agreement, there
shall have been any material adverse change in any of the facts disclosed by any such
certificate, representation, statement, warranty or audit report, which change shall not

-—-—-.-have.been disclosed_ta RBC at or prior to the time of such execution. e

11A. REAL PROPERTY
{a) For the purposes of any application to register a crystallized floating charge

under the Land Title Act {British Columbia) against any Real Property, the floating charge
created by this Security Agreement shall be crystallized and become a fixed charge upon

the earliest of:

{i) any one ot the events described in Clause Tt Hereof;
(ii) a declaration by. RBC pursuant to Clause 12 hereof;or

(iii) RBC taking any action pursuant to Clause 13 hersof to appoint a receiver or
to enforce its Security Interest or realize upon all or any part of the

Collateral.

{(b) In accordance with the Property Law Act (British Columbia), the doctrine of
consolidation applies to this Security Agreement.
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12. ACCELERATION

RBC, in its sola discretion, may declare all or any part of Indebtedness which is not

—....by_its terms_payable on_demand to be immaediately due and payable, without demand or
notice of any kind, in the svent of default, or, if RBC considers itself insecure or that the
Collateral is in jeopardy. The provisions of this clause are not intended in any way to
affect any rights of RBC with respect to any Indebtedness which may now or hereafter

be payable on demand.

13. REMEDIES
{a) Upon default, RBC may appoint or reappoint by instrument in writing, any
—————Person.or. persons, whether an_officer_or officers or an employee or employees of RBC or
not, to be a receiver or receivers {(hersinafter called a "Receiver”, which term when used
herein shall include a receiver and manager) of Collateral {including any interest, income
or profits therefrom) and may remove any Receiver so appointed and appoint another in’
its stead. Any such Receiver shall, so far as concerns responsibility for its acts, be
deemed the agent of Debtor and not RBC, and RBC shall not be in any way responsible
for any misconduct, negligence or nonfeasance on the part of any such Receiver, its
servants, agents or employees. Subject to the provisions of the instrument appointing it,
any such Receiver shall have power to take possession of Collateral, to preserve
Collateral or its value, to carry on or concur in carrying on all or any part of the business
of Debtor and to sell, lease, license or otherwise dispose of or concur in selling, leasing,
licensing or otherwise disposing of Collateral. To facilitate the foregoing powers, any
- such Receiver may, to the exclusion of all others, including Debtor, enter upon, use and
occupy all premises owned or occupied by Debtor constituting Collateral or wherein
Collateral may be situate, maintain Collateral upon such premises, borrow money on a
L secured or unsecured basis and use Collateral directly in carrying on Debtor's business or
as security for loans or advances to enable the Receiver to carry on Debtor's businaess or
otherwise, as such Receiver shall, in jts discretion, determine. Except as may be
otherwise diracted by RBC, all Money received from time to time by such Receiver in
carrying out its appointment shall be received in trust for and paid over to RBC. Every
such Receiver may, in the discretion of RBC, be vested with all or any of the rights and

powsers of RBC.

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

(c) RBC may take possession of, collect, demand, sue on, enforce, recover and
receive Collateral and give valid and binding receipts and discharges therefor and in
respect thereof and, upon defaulf, RBC may séll, eass, liIcense o1 otherwise dispose—of
Collateral in such manner, at such time or times and place or piaces, for—such
consideration and upon such terms and conditions as to RBC may seem reasconable.

(d) In addition to those rights granted herein and in any other agreement now or
hereafter in effect between Debtor and RBC and in addition to any other rights RBC may
have at law or in equity, RBC shall have, both before and after default, all rights and
remedies of a securad party under the P.P.S.A. provided always, that RBC shall not be
liable or accountable for any failure to exercise its remedies, take possession of, collsct,
enforce, realize, sell, lease, license or otherwise dispose of Collateral or to institute any
proceedings for such purposes. Furthermore, RBC shall have no obligation to take any

steps to preserve rights against prior parties to any Instrument or Chattel Paper or prior
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encumhrances on any Real Property whether Collataral or proceeds and whather or

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

(f) Debtor agrees to be liable for and to pay all costs, charges and expenses
incurred by RBC or any Recsiver or agent appointed by it, whethe directly or for services

rendered (including solicitors costs on a solicitor and his own client basis and auditors
costs and other legal expenses and Receiver and agent remunaration), in operating
Debtor's accounts, preparing or enforcing this Security Agreement, inspecting and
determining the state of the Collateral, taking and maintaining custody of, preserving,
repairing, processing, preparing for disposition and disposing of Collateral and in
enforcing or collecting Indebtedness and all such costs, charges and expenses, together
with any amounts owing as a result of any borrowing by RBC or any Receiver appointad
by it, as permitted hereby, shall be a first charge on the proceeds of realization,
collection or disposition of Collateral and shall be secured hereby,

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

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

_..___coupJe.d__wij_anuinter.es.t,.Js_jr.r.av_ocabla_umithﬁ_Lelqase -Qr _discharge of the _Security

Interest.

14. MISCELLANEOQOUS
(a) Debtor hereby authorizes RBC to file such financing statements, financing

change statements, Caveats, mortgages, forms, security notices and other documents

the Tocations at which Debtor's bUsingss s carried on anﬂmraﬁd'mmmm&ng

thereto are situate) as RBC may deem appropriate to perfect on an ongoing basis and

Page 9 of 17



o TmVﬁmﬁrﬁEkﬁfBV RBCT -

LFONM 923 01/2007)

ngainst Indobtednass any and all amounts then nwed to Dabtor by RBC in any capacity,

whether or not due, and RBC shall be deemed to have exarcised such right to set off

immediately -at-the time-of-mak Ing-its~decisionto-do- 'S‘o-even"th‘ough—any*cha'rge- therefor——-—
is made or entaered on RBC's records subsequent tharetg.

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

and sue on Coliateral in either Debtor's or RBC's name, at RBC's option, and may
endorse Dabtor's name on any and all cheques, commercial Paper, and any other

recagnized herein are cumulative and may be exercised at any time and from time to time
ind'ependently or in combination,

(f) Debtor waijves protest of any Instrument constituting Collateral at any time held
by RBC on which Debtor is in any way liable and, subject to Clause 13 {9) hereof, notice

e e ———— et e N‘-‘—“—“———"--‘-‘"

{(g) This Security Agreement shall enure to the benefit of and be binding upon the
parties hereto and their respective heirs, executors, administrators, Successors and
assigns. In any action brought by an assignee of this Security Agreement and the
Security Interest or any part thereof to enforce any rights hereunder, Debtor shall not
-assevr:t—against—thve-assignee_any_cl.ajm_opdef.ence_which_DehtoLnavthas_o:_hewaftaLmay__\_“
have~again-st~RBGT-H—mo;e—than—ene—Debtouexecutes_this_Secuxity-_Agteem

(h) RBC may provide any financial and other information it has about Debtor, the
Security Interest and the Collateral to anyone acquiring or who may acquire an interest in

(i) Save for any schedules which may be added heretg pursuant to the provisjong
hereof, no modification, variation or amendment of any provision of this Security
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Agreament shall be made except by a writtan agreement, executed by the parties

e effactive u“ﬁlé??iﬁ“"\?v*fifing. -

“r‘”‘c"if'“én“y"ﬁTBVié“ib'h”“Hr?r"é‘Ef?H‘éll“b

(j) Subjact to the requirements of Clauses 13 () and 14 (k) hersof, whanever
either party hereto ig required or entitled to notify or diract the other or to make a
demand or request upon the other, such notice, direction, demand or request shall ba in
writing and shail be sufficiantly given, in the case of RBC, if deliverad to it or sent by
prepaid registered mail addressed to it at jtg address herein set forth or as changed
pursuant hereto and, in the case of Debtor, if delivered to it or if sent by prepaid

corporation.

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

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

{q) Debtor acknowledges and agrees that in the event it amalgamates with any
other company or companies it is the intention of the parties herato that the term
"Debtor" when used hersin shall apply to each of the amalgamating companies and to

the amalgamated company, such that the Security Interest granted hereby:
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(i} shall extend to "Collateral” (as that term is herein definad) owned by each of
i ——— the“amalgamating~companies~and— th e~amalgvama»ted~eompany~a»t——t~he——time~e~f——~~~—
amalgamation and to any "Collaterai" thereafter owned or acquired by the
amalgamated company; and

(i) shall secure the "Indebtedness” (as that term is herein defined) of each of
the amalgamating companies and theg amalgamated Company to RBC at the
tima of amalgamation and any "Indebtednoss” of the amalgamated company
to RBC thereafter arising. The Security Interest shall attach to "Collatera)”

T e e OWNEd — by-—oach--—company—~amalgamati»ng-with—~ Debtor,—and—- by—thg—-

amalgamated Company, at the time of amalgamation, and shal| attach to any
"Collateral" thereafter owned or acquired by the amalgamated company
when such becomes owned or is acquired.

governed by and construed in accordance with the laws of the Province where the herasin
mentioned branch of RBC is located including, where applicable, the P.P.S.A. and the

15. COPY OF AGREEMENT AND FINANCING STATEMENT
(a) Debtor hereby acknowledges receipt of a copy of this Security Agreement.

(b) Debtor waives Debtor's right to receive a copy of a financing statement or
o “““firranci‘n‘g‘ch‘arrge“statemen‘t“registe‘red"by‘RBC‘or-any'varifi'cat'ron"statem'ent' pertaining-to—--—- - —-

a registration by RBC.
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[SURNAME [LAST NAME) ==

FIRST NAME SECOND NAME

ADDRESS OF INDIVIDUAL DEBTOR DATE OF BIRTH

YEAR MONTH DAY

o VY

PROVINCE

POSTAL CODE

ISURNAME (LAST NAME)

.

ERST NAME

{ SECOND NAME

ADDRESS OF INDIVIDUAL DEBTOR DATE OF BIRTH

YEAR MONTH DAY

Lcm/ PROVINCE POSTAL CODE
BUSINESS DEBTOR
NAME OF BUSINESS DEBTOR
e Ranco Holdings_Ltd.______ T e m———
DDRESS OF BUSINESS DEBTOR
Box 22007
oy PROVINCE POSTAL CODE
Medicine Hat AB T1A 8M5
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IN WITNESS WHEREQF Debtor has exacuted this Security Agreement on the date

—-———-specified-below. - -
EXECUTION

DATE Rzm&[r{oldings LtLL ‘
il —— Saot

WITNESS / Y| M[D
OFFICER SIGNATURE* 0¥ |0%|2y

N [
{as to all signatures) Soa
Name: **Carrying on Business as: B
* Address
* Address | (Principal Address)

» H H .
Professional Capacity (City, Town, etc. & Province)

BRANCH ADDRESS

AB SE COMMERCIAL MARKETS
580 3RD ST SE
MEDICINE HAT AB T1A 0H3

* Officer certification required in B.C. only

Your signature constitutes a representation that you are a solicitor, notary public or other
person authorized by the Evidence Act, R.S.B.C. 1996. . 124, to take affidavits for use
in British Columbia and certifies the matters set out in Part 5 of the Land Title Act as
they pertain to the execution of this instrument.

~ *"OFFICER CERTIFICATION™ " — ———~— ' e et
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(ENCUMBRANCES AFFECTING COLLATERAL)
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e e _SCHEDULE "B* e
1. Locations of Dsbtor's Businoas Oparations
PO Box 22007

Medicine Hat, Alberta
TIA 3MS

2. lLocations of Recorda relating to Collateral (if different from 1. above)
same as nbove
{
3. Locations of Collateral (if differant from 1. above)

same as above
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(DESCRIPTION OF PHOPERTY}

e e e e e e e e e e B e __-*....___..._-__.Mqﬁ__.____ e
3
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