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‘, Retention M
GENERAL SECURITY AGREEMENT - FLOATING CHARGE ON LAND

1. SECURITY INTEREST

(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) a 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, accessories, attachments, special tools, additions and
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
secured and whether arising in connection with an interest in real 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");

(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, industrial 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
present and after acquired interest in pProperty, assets and undertaking not
secured in (i) above, including all real, immoveable and leaseholds property
and all easements, rights-of-way, privileges, benefits, licences,
improvements and rights whether connected therewith or appurtenant
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

(ii)a security interest 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".

(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 "Collatera]” shall,
unless the context otherwise requires, be deemed a reference to "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)
present or future, direct or indirect, absolute or contingent, matured or not, extended or
renewed, wheresoever and howsoever incurred and any ultimate unpaid balance thereof
and whether the same is from time to time reduced and thereafter increased or entirely
extinguished and thereafter incurred again and whether Debtor be bound alone or with
another or others and whether as principal or surety (hereinafter collectively called the
"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.
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3.  REPRESENTATIONS AND WARRANTIES OF DEBTOR From 933 znosren

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,
mortgages, lien claims, charges, licences, leases, infringements by third parties,
encumbrances or other adverse claim or interests {(hereinafter 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 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 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

So 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 action
against all infringers of Debtor's rights in Intellectual 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
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(b) to' no.tif;l RBC promptly of:

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

(ii) the details of any significant acquisition of Collateral:
(iii) the details of any claims or litigation affecting Debtor or Collateral;
(ivlany loss or damage to Collateral;

{v) any default by any Account Debtor in payment or other performance of its
obligations with respect to Collateral; 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 as may be necessary or desirable
to protect Intellectual Property, uniess 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;

(e) to pay all taxes, rates, levies, assessments and other charges of every nature
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;

(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 accepted 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
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(i) to deliver to RBC from time to time promptly upon request: FiForm 823 (2003102

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

(i) 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;

(ii)all 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, operate, 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 Debtor
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 occupied
by Debtor.

6. SECURITIES

If Collateral at any time includes Securities, Debtor authorizes RBC to transfer the
same or any part thereof into its own name or that of its nominee(s) so that RBC or its
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
receive any notices or communications received by RBC or its nominee(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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8.  INCOME FROM AND INTEREST ON COLLATERAL Frorm 923 fo0sren
(a) Until default, Debtor reserves the right to receive any Money constituting
income from or interest on Collateral and if RBC receives any such Money prior to

default, 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 constitutihg 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) Whether or not defauit 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

(i) 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
of 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 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;

{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 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;

() if any execution, sequestration, extent or other process of any court becomes
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 herein) 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;
(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 anv 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 declare all or any part of Indebtedness which is not
by its terms payable on demand to be immediately due and payable, without demand or
notice of any kind, in the event 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.
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{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 (hereinafter 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
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 nominees,
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 conditions as to RBC may seem reasonable.

(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 secured 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, collect,
enforce, realize, sell, lease, license or otherwise dispose of Collateral or 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 be liable for and to Pay all costs, charges and expenses
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 Receiver and agent remuneration), 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 appointed
by it, as permitted hereby, shall be a first charge on theproceeds of realization, collection
or disposition of Collateral and shall be secured hereby.

(g) RBC will give Debtor such notice, if any, of the date, time and place of 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 its 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. MISCELLANEOQUS

(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
continue the Security Interest, to protect and preserve Collateral and to realize upon the
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 limiting any other right of RBC, whenever Indebtedness is immediately
due and payable or RBC has the right to declare Indebtedness to be 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. Page 9 of 17
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{d) RBC may grant extensions of time and other indulgences, take and give up
security, 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
Debtor or RBC's right to hold and realize the Security Interest. Furthermore, RBC may
demand, collect and sue on Callateral in either Debtor's or RBC's name, at RBC's option,™
and may endorse Debtor's name on any and all cheques, commercial paper, and 'ériy"”"‘
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
exercise thereof or the exercise of any other right or remedy. Furthermore, RBC 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 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
the Security Interest or the Collateral from RBC or anyone acting on behalf of RBC.

(i) Save for any schedules which may be added hereto pursuant to the provisions
hereof, no modification, variation or amendment of any provision of this Security
Agreement shall be made except by a written agreement, executed by the parties hereto
and no waiver of any provision hereof shall be effective unless in writing.

(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 Agreement and the security afforded hereby is in addition to and

not in substitution for any other security now or hereafter held by RBC and is intended to
be a continuing Security Agreement and shall remain in full force and effect until the
Manager or Acting Manager from time to time of the herein mentioned branch of RBC

shall actually receive written notice of its discontinuance; and, notwithstanding such_

notice, shall remain in full force and effect thereafter until all Indebtedness contracted for
or created before the receipt of such notice by RBC, and any extensions or renewals

(Il 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 Agreement.

(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.

(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
other company or companies it is the intention of the parties hereto 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
amalgamated company; and

(i) 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 RBC thereafter arising. The Security Interest shall attach to "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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(q) In the event that Debtor is a body corporate, it is hereby agreed 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

Security Agreement. In the event that Debtor is an agriculggﬁ_‘ral corporation within the
- 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 evidenced 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.

16. 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

financing change statement registered by RBC or any verification statement pertaining to
a registration by RBC.
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E-Form 923 (2003/02

SURNAME (LAST NAME)

FIRST NAME

I 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

CITY PROVINCE POSTAL CODE
AB

BUSINESS DEBTOR

NAME OF BUSINESS DEBTOR

1050999 ALBERTA LTD.

ADDRESS OF BUSINESS DEBTOR

UNIT 20, 41 BROADWAY BLVD.

CITY PROVINCE POSTAL CODE

SHERWOOD PARK AB TS8H 2C1
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E-Form 923 (2003/02)

IN WITNESS WHEREOF Debtor has executed this Security Agreement on the date

specified below. . ,,*--1“":’\,#
EXECUTION o 53 ALAE - e
DATE 1050999 ALBERT FA RS
S
WITNESS / Y |M|D

OFFICER SIGNATURE* objoi| il
(as to all signatures)

Name: N ey £
**Carrying on Business as: v
Developer

* Address
Unit 20, 41 Broadway Blvd,

* Address

(Principal Address)

Sherwood Park, Alberta, T8H 2Cl
(City, Town, etc. & Province)

* Professional Capacity

BRANCH ADDRESS

301, 10117 JASPER AVENUE
EDMONTON, AB TS5J1W8

* 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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E-Form 823 {2003/02)

SCHEDULE "B"
) 1. Locations of Debtor's Business Operations

Unit 10, 41 Broadway Bivd.
Sherwood Park, AB TS8H 2C1

2.  Locations of Records relating to Collateral (if different from 1. above)

3. Locations of Collateral (if different from 1. above)
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a £-FORAM 913 (08/2004)

Collateral Mortgage - General
Saskatchewan/AIbena/NWT/Nunavut

COLLATERAL MORTGAGE

4AVE, 1050999 ALBERTA LTD.

(hereinafter referred to as the "Mortgagor”) having an address at UN 1T 20, BROADWAY BOULEVARD, SHERWGUD PARK

(Street Address) ' :
ALBERTA T8H 2C1 (City)
(Province) ’ {Postal Code)

, being registered owner for for the purposes of land located

in  Northwest Territories or Nunavut  Territory, being or being entitled to become registered owner)
of an estate in fee simp]e/laaschold-estato.(and for the purposes of land located in Alberts
only, subject to registered encumbrances, liens and interests, if any) (and for the purposes of land Jocated in Northwest
Territories or Nunavut Territory only, subject to the encumbrances and interests listed below or which apply under the
applicable Land Titles Act) in all that piece of land described as follows:

PLAN 9912197

BLOCK 5

LOT 5

EXCEPTING THEREOUT ALL MINES AND MINERALS

AREA: 1.22 HECTARES (3.01 ACRES) MORE OR LESS
(hereinafter referred to as “the land”), IN CONSIDERATION OF the premises herein and other valuable consideration,
the receipt and sufficiency of which is acknowledged, hereby covenant with ROYAL BANK OF CANADA, a charteregd
bank having its Head Office in the City of Montreal, in the Province of Quebec (hereinafter referred to as the

"Mortgagee") and having an office at 301, 10117 Jasper Avenue
(Street Address)
FEdmanton , . T5J_1W8 ,as follows:

{City) {Province) {Postal Code)

(1) Charging Clause: The Mortgagor hereby encumbers, mortgages and charges the land and each and every
building and improvement on the land (the "premises”) which now or hereafter may be erected thereon (the land
and the premises being hereinafter referred to as the "mortgaged property”) with payment of:

(a) the Liabilities (as hereinafter defined), excluding any portion thereof constituting interest or constituting

Enforcement Obligations (as hereinafter defined), up to the amount of ONE MILLION ONE HUNDRED

THOUSAND ==mew DOLLARS ($1,100,000.00:
(b) the Enforcement Obligations (as hereinafter defined); and
() interest payable on the Liabilities calculated at the rate and in the manner specified herein or in the

instrument or other agreement creating or evidencing the obligation to pay such interest.

"Enforcement Obligations” means all amounts payable hereunder which are stated to constitute Enforcement
Obligations.
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C)

or indirect, absolute or contingent, matured or not, and whether incurred or arising before, during or after the
time that the Mortgagor is the owner of the mortgaged property, and whether arising within or outside Canada,
and whether incurred by or arising from any agreement or dealing between the Mortgagee and the Mortgagor or
by or from any agreement or dealing with any third panty by which the Mortgagee may be or become in any
manner whatsoever a creditor of the Mortgagor, or however otherwise incurred or arising, and whether the
Mortgagor be bound alone or with another or others, and whether as principal, guarantor or surety.

“Prime Rate" means the annual rate of interest established and announced from time to time by the Mortgagee

as being a reference rate then in effect for determining interest rates on Canadian dollar commercial loans made
in Canada.

Mortgagee each and every amount, indebtedness, liability and obligation forming part of the Liabilities in the
manner agreed to in respect of such amount, indebtedness, liability or obligation. Any future or contingent
Liability that does not constitute a debt or loan shall accrue and be payable upon the satisfaction of any
applicable condition or contingency which is specified in the agreement or dealing creating such Liability or
upon the satisfaction of any other condition or contingency which may be applicable to making a determination
of whether such Liability is accrued and payable. The accounts and records of the Mortgagee shall, in the
absence of manifest error, constitute prima facie evidence of the amount of Liabilities outstanding and owing
from time to time by the Mortgagor to the Mortgagee. Unless otherwise specified herein or in an instrament or

commencing on the date of demand for Ppayment thereof until paid, such interest to be calculated at a rate equal
to the Prime Rate plus two ( 2.0 %) per annum, calculated and payable monthly not in
advance, both before and after default and judgment, with interest on overdue interest at the rate aforesaid.

Enforcement Obligations: All Enforcement Obligations shall be payable by the Mortgagor to the Mortgagee
upon demand therefor by the Mortgagee to the Mortgagor together with interest thereon from the date such
Enforcement Obligations become due and payable until paid, calculated at a rate equal to the Prime Rate plus
two percent (2%) per annum, calculated and payable monthly not in advance, both before and after maturity,
default and judgment, with interest on overdue interest at the rate aforesaid.

thereof or merger therein and any right reserved to the Mortgagee under any document may be exercised by the
Mortgagee concurrently or consecutively with or to any other rights reserved to it.
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Further Covenants: The Mortgagor further covenants with the Mortgagee that the Mortgagor:

(a) has a good title to the land and premises;

(b) has the right to mortgage the land and premises and that on default the Moitgagee shall have quiet
possession of the land and premises free from all encumbrances;”

(©) will execute such further assurances of the land and premises as may be requisite; and
(d) has done 1o act to encumber the land and premises,
Covenants; The Mortgagor further covenants with the Mortgagee that:

(@ Insurance: The Mortgagor will forthwith insure and during the continuance of this mortgage keep
insured in favour of the Mortgagee against loss or damage by the perils of fire and such other perils as
the Mortgagee may require, the premises, both during erection and thereafter, for a total amount not
less than the lesser of the replacement cost of the premises and the amount of the Mortgagee's interest
therein, with an insurance company and under policies satisfactory to the Mortgagee; and each policy
of insurance shall provide that every loss shall be payable to the Mortgagee as its interest may appear
in accordance herewith, subject to a standard form of mortgage clause approved by the Mortgagee; and

thereto; and no insurance will be carried on the premises other than such as is made payable to the
Mortgagee in accordance with the provisions of this paragraph; and the Mortgagor will not do or omit
or cause anything to be done, omitted or caused whereby the policies of insurance may become void;

the Mortgagee; and any insurance monies received may, at the option of the Mortgagee, be applied in
rebuilding, reinstating or repairing the premises or be paid to the Mortgagor or be applied or paid
partly in one way and partly in another, or it may be applied, in the sole discretion of the Mortgagee,
in whole or in part on the Liabilities or any part thereof whether due or not then due; and the
Mortgagor hereby releases to the Mortgagee all its claims upon the mortgaged property subject to the
said provisos;

(b) Taxes and Encumbrances: The Mortgagor will pay when and as the same fall due all taxes, rates,
levies, assessments, liens, charges, encumbrances or claims which are or may be or become charges or
claims against the mortgaged property or on this mortgage or on the Mortgagee in respect of this
mortgage; and in default of payment, the Mortgagee may pay the amount of such taxes, rates, levies,
assessments, liens, charges, encumbrances and claims, and all monies so paid by the Mortgagee shall be
payable by the Mortgagor to the Mortgagee on demand and shall constitute an Enforcement Obligation;
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A;si_ggr_nent of Rents and Leases: For the better securing to the Mortgagee the payment of the
Liabilities, the Mortgagor hereby gives, 8rants, assigns, transfers and sets over unto the Mortgagee all
leases, agreements, tenancies, quotas and licenses which affect the Mmortgaged property whether written,

the Mortgagee responsible for the collection of rent, or of any part thereof, or any income or revenue
whatsoever of and from the mortgaged property, or for the performance or observance of any provision
of such leases and agreements:

Fixtures: Without restricting the generality of the term “fixtures”, fences, plumbing, air-conditioning,
ventilating, lighting and water beating equipment, cooking and refrigeration equipment, window blinds,
storm windows and storm doors, window screens and screen doors, and al] appliances and
appurtenances relating thereto which Now are or may hereafter be placed upon the mortgaged property
by the Mortgagor or which TOW are or may hereafter be attached to the mortgaged property by the
Mortgagor, and all farm machinery, improvements and irrigation systems, fixed or otherwise, and even
though not attached to the land otherwise than by their own weight, shall be deemed (0 be fixtures and
all fixtures shall form a part of the mortgaged property and are charged by and subject to this
mortgage;

subject to this mortgage in good and substantial repair, and will at all times make such repairs to, and
if incomplete, will complete such buildings and improvements as may be required by the Mortgagee in
writing; and will not without the consent in writing of the Mortgagee, commit or permit any kind of
Waste on the mortgaged property; and in default of any of the foregoing the Mortgagee may at its
option enter upon the mortgaged property from time to time in order to inspect, and may at its option
complete, repair and keep in repair the said premises, fixtures, gates, fences, drains and improvements

without thereby becoming liable as mortgagee in possession and the amount expended by the Mortgagee

Erection of Improvements: The Mortgagor will not, without the consent of the Mortgagee in writing,
erect or permit to be erected on the mortgaged property any improvement, or enter into any contract
that may cause the mortgaged property to be encumbered by a lien for work done, labor provided,
services performed or materia} supplied and will keep the mortgaged property free from same;

Inspection: The Mortgagee, its agents, employees, and independent contractors may at any time enter
upon the mortgaged property to inspect the mortgaged property, and where deemed necessary and/or
advisable by the Mortgagee, to conduct investigations thereon, including, without limiting the
generality of the foregoing, intrusive testing and sampling on the mortgaged property for the purpose of
determining the presence of or the potential for environmental pollution, and the reasonable cost of
such inspection and investigations paid for by the Mortgagee including any intrusive testing and
sampling shall be payable by the Mortgagor to the Mortgagee on demand and shall constitute an
Enforcement Obligation;

No Other Encumbrances: The Mortgagor will not, without the consent of the Mortgagee in writing,
grant, create, assume or suffer to exist any mortgage, charge, lien or other encumbrance against the
mortgaged property, whether ranking in priority to or subsequent to this mortgage, and the Mortgagee
may pay the amount of any mortgage, charge, lien or other encumbrance, now or hereafter existing
upon the mortgaged property having or claiming priority over this mortgage. All monies so paid by the
Mortgagee shall be payable by the Mortgagor to the Mongagee on demand and shail constitute an
Enforcement Obligation; and
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(i) Compliance with Laws: The Mortgagor covenants with the Mortgagee to at alj times promptly
observe, perform, execute and comply with al applicable laws, including without limiting the
generality of the foregoing, those dealing with zoning, use, occupancy, subdivision, parking, historical
designations, fire, access, loading facilities, landscaped area, building construction, builders’ liens, or
public health and safety, and all private covenants and restrictions affecting the mortgaged property’or '
any portion thereof and the Mortgagor will from time to time, upon request of the Mortgagee, provide:
to the Mortgagee evidence of such observance and compliance and will at its own expense make any
and all improvements thereon or alterations to the mortgaged property, structural or otherwise, and will
take all such other action as may be required at any time by any such present or future law, and the

foregoing representations and warranties to become untrue, The Mortgagor wil] indemnify the Mortgagee and
each of its directors, officers, employees, agents and independent contractors, from all loss or expense
(including, without limitation, legal fees on a solicitor and his own client basis) due to the Mongagor's failure
10 comply with any environmental law or due to the presence of any product or substance referred to in this
paragraph, as well as any lien or priority asserted with respect thereto, and this indemnity shall survive the
discharge of this mortgage or the release from this mortgage of part or all of the mortgaged property. All
amounts payable to the Mortgagee in respect of such indemnity shal] be payable by the Mortgagor to the
Mortgagee on demand and shall constitute an Enforcement Obligation.

Remedies for Breach of Covenants: In the event of non-payment when due of the Liabilities or a part thereof,
or upon breach of or default under any provision of any agreement evidencing or relating to the Liabilities or a
part thereof, or upon breach of or default in any provision of this mortgage:

(a) Liabilities Due: The Liabilities shall immediately become due and payable at the option of the
Mortgagee unless such non-payment, breach or default is waived or postponed by the Mortgagee:

(b) May Enter on to Mortgaged Property to Lease or Sell: The Mortgagee may on giving the minimum
notice, if any, according to applicable law, enter on and lease or sell the mortgaged property; and the
Mortgagee may collect the rents and profits and lease or sell as aforesaid without entering into
possession of the mortgaged property; and the Mortgagee is hereby irrevocably appointed the attorney
of the Mortgagor for the purpose of making such lease or sale, and for recovering all rents and sums
ofmoney that may become or are due or owing to the Mortgagor in respect of the mortgaged property,
and for enforcing all agreements binding on any lessee or occupier of the mortgaged property or on any
other person in respect of it, and for taking and maintaining possession of the mortgaged property, and
for protecting it from waste, damage or trespass, and for making arrangements for completing the
construction of, repairing or putting into order any buildings or other improvements on the mortgaged

property, and for harvesting, threshing and marketi g any crops on the land, keeping down and
destroying any noxious weeds, summer fallowing, and working, breaking and otherwise farming any
farm land, and for conducting remediation to bring the mortgaged property in compliance with

carrying out the powers hereby given; and any such sale may be either for cash or on credit, or part
cash and part credit, and by private sale or public auction, and at such sale the whole or any part of the
mortgaged property may be sold; and the Mortgagee may vary or rescind any contract of sale made by
virtue of these presents, and may buy in and resell the mortgaged property or any part thereof, without
being responsible for any loss or deficiency on resale or €xpense occasioned thereby, and may sel} on
such terms as to credit or otherwise as to it shall seem appropriate, and for such prices as can
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or lease the Mortgagee shall be entitled to retain an amount equal to the Liabilities together with all

expenses incurred in or about taking, recovering or keeping possession of the mortgaged property,

selling or leasing the same or otherwise by reason of any default of the Mortgagor hereunder, including

solicitor's fees and disbursements as between a solicitor and his own client, and any balance of monies

remaining after the satisfaction of ail claims of the Mortgagee, as hereinbefore provided, shall be paid.

to the Mortgagor but the -Mortgagee shall in no event be liable to pay to the Mortgagor any monies
“except those actually received-by the Mortgagee; s

(c) Foreclosure: The Mortgagee may take foreclosure or foreclosure and sale proceedings in respect of the
mortgaged property in accordance with the provisions of the laws of the jurisdiction in which the
mortgaged property is situate; and in the event of any deficiency on account of the Liabilities remaining
due to the Mortgagee after realizing all the mortgaged property, then the Mortgagor will pay to the
Mortgagee on demand the amount of such deficiency together with interest thereon until paid,calculated
at a rale equal to the Prime Rate plus two ( 2.0%) per annum, calculated and
payable monthly not in advance, both before and after maturity, default and judgment, with interest on
overdue interest at the rate aforesaid. In the event foreclosure proceedings are commenced in respect of
the mortgaged property, then from the time of the application for an order nisi in such proceedings, the
rate of interest payable under this mortgage shall, at the option of the Mortgagee, be fixed at the rate
applicable under this mortgage at that time and shall thereafter remain at such fixed rate unless and
until such proceedings have been settled or discontinued;

(d) Distraint: The Mortgagee may distrain for arrears of the Liabilities, and as part of the consideration
for any advance or creation of the Liabilities, the Mortgagor agrees to waive, and hereby waives, on
the exercise of any such right of distress all rights to exemptions from seizure and distress under any
law applicable in the jurisdiction in which the mortgaged property is situate;

(e) Receivership: The Mortgagee may appoint a receiver of the mortgaged property and of the income of
the mortgaged property, or any part thereof, and every such receiver shall be the agent of the
Mortgagor and the Mortgagor shall be solely responsible for the receiver's acts or defaulis; and such

in the collection of such income, and thereafter shall apply all monies recejved by it as such receiver as
follows: namely, in discharge of all taxes, rates and accounts payable whatsoever affecting the
mortgaged property and all liens, charges (including, without limitation, those imposed under
environmental laws), annual sums or other payments and interest thereon, if any, having priority to this
mortgage; in payment of the premiums on insurance payable under this mortgage; in payment of the
cost of all necessary or proper repairs to the mortgaged property; and the balance, if any, thereafter
upon the Liabilities; provided further that neither the existence of the foregoing relating to attornment,
to distraint for arrears, to entry upon the mortgaged property, to foreclosure and to the said
receivership, nor anything done by virtue thereof, shall render the Mortgagee a mortgagee in possession
50 as to be accountable for any monies except those actually received; and

(f) Performance of Obligations: The Mortgagee, at its option, may by and on behalf of the Mortgagor
and at the sole cost and expense of the Mortgagor, and to such extent as the Mortgagee deems
advisable, observe and perform or cause to be observed and performed, any provision with respect to

responsible for any loss arising out of its or its agents’ or employees’ ohservance or performance of any
such provision. No remedy herein conferred is intended to be exclusive of any other remedy or
remedies hereunder or under any security collateral hereto, and cach and evenn remedy shall be
cumulative and shall be in addition to every other remedy give-. hereunder or uider any security
collateral hereto or now or hereafter existing at law or in equity. '
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an order of a court of competent jurisdiction or make a general assignment for the benefit of “its" creditors or
otherwise acknowledge its insolvency, the same shall constitute a breach of covenant pursuant to this mortgage.

Costs to Protect Security: All fees, charges, costs (including solicitor's fees and disbursements as between a
solicitor and his own client) or expenses levied or charged by any solicitors or inspectors retained by or on
behalf of the Mortgagee for tl{e preparation, taking, registration, maintenance, protection or enforcement of this

possession of the mortgaged property, the costs of inspecting or managing the same and generally any costs in
any other proceeding, matter or thing taken or done in connection with or for completing the construction of,
repairing or putting in order any buildings or other improvements on the mortgaged property, or for
remediation to bring the mortgaged property into compliance with recognized environmental standards, statutory
or otherwise, or to protect or realize upon this mortgage or any other security taken in connection with the
Liabilities, or to perfect the title of the mortgaged property, or relating to expropriation of part or all of the
mortgaged property, shall be payable by the Mortgagor to the Mortgagee on demand and shall constitute an
Enforcement Obligation. If the Mortgagor shall default in payment of any Enforcement Obligation on demand,
the Liabilities shall at the option of the Mortgagee forthwith become due and payable unless such default is
waived or postponed by the Mortgagee.

Extension or Replacement of Covenants: The Mortgagee may, in jts discretion and with or without the
consent of the Mortgagor or any guarantor or surety, in respect of the Liabilities or any part thereof give an
extension of time, take the covenant of any purchaser of the equity of redemption of the mortgaged property or
any part thereof, or any security whatsoever from them or from any other person, for the assumption and
Payment of the whole or any part of the Liabilities or for the due performance of any of the provisions hereof

Release of Lands: The Mortgagee may, in its discretion and with or without the consent of the Mortgagor or
any guarantor or surety, release any part of the mortgaged property or any other security for the Liabilities
either with or without any consideration therefor, and without being accountable for the value thereof or for any
monies except those actually received by it and without thereby releasing any other part of the mortgaged
Property, or any provision hereof, including any covenants or agreements on the part of any guarantor or surety
for the payment of the Liabilities and the performance of the provisions hereof’,

No Waiver: The permitting of or the acquiescence in the non-performance or non-observance of or the
extension of time for the periormance of any of the provisions of this mortgage shall not be or constitute any
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No Apportionmgnt: Every part, lot or unit into which the mortgaged property is or may hereafter be divided
stands charged with thF whole of the Liabilities and no person shall have any right to require the Liabilities to
be apportioned on or in respect of any such part, lot or unit, or to require the charge of this mortgage to bhe

released or discharged in respect of any such part, lot or unit, and the Mortgagor hereby waives any provision
of any legislation which provides for such right.

All 'Taxen Paid: The Mongagor represents and warrants that it has paid all taxes, interest and penalties payable
by it under the provisions of federal, provincial and municipal statutes or by-laws relating thereto, and which
may create a charge or lien upon the mortgaged property,

provisions of any such law, forthwith upon demand Pay to the Mortgagee the remaining portion as a separate
debt together with interest thereon until paid a a rate equal to the Prime Rate plus

_two ( 2.0%) per annum, calculated and payable monthly not in advance, both before and
after maturity, default and judgment, with interest on overdue interest at the rate aforesaid. The proceeds from
any expropriation affecting the whole or any part of the mortgaged property shail be paid to the Mortgagee in
priority to the claims of any other person.

Discharge: The Mongagor shall not be entitled to a discharge of this mortgage unless and until the Liabilities
have been paid in full or are no longer in existence, the Mortgagee has no further obligations to the Mortgagor

Condominium Units: Notwithstanding anything to the contrary herein contained, in the event that the
mortgaged property constitutes a condominium or a unit in a condominium:

(a) The Mortgagor covenants with the Mortgagee that the Mortgagor will observe and perform each and

(b) Without limiting the generality of the foregoing subparagraph, the Mortgagor covenants to pay
promptly when due any and ail unpaid assessments, instalments or payments due to the Condominium
Corporation;

(c) In addition to the Mortgagor's obligations hereunder to insure the mortgaged property, the Mortgagor
covenants and agrees to provide the Mortgagee, from time to time upon the Mortgagee's request, with
evidence satisfactory to the Mortgagee that the Condominjum Corporation keeps the condominium
insured in favour of the Mortgagee against all risks of direct physical loss or damage on a replacement
cost basis for an amount equal to the ful] replacement value of the condominium; provided that, if the
Condominium Corporation neglects to keep the condominium insured as uforesaid, the Mortgagee shall
be entitled but shall not be obligated to insure the condominium to a valye deemed, ir the sole opinion
of the Mortgagee, adequate to protect the Mortgagee's insurable interest and any amonnt paid therefor
by the Mortgagee shall be Payable on demand and shall constitute an Enforcement Obliyarion;
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(e) The Mortgagee authorizes the Mortgagor to vote respecting all matters relating to the affairs of the
ondominium Corporati i i

1y} The Mortgagor further covenants that, where the Mortgagor defaults in the Mortgagor's obligations to
any assessment, | i i

(g) Upon default herein and notwithstanding any other right or action of the Condominium Corporation or
the Mortgagee, the Mortgagee may distrain for arrears of any assessment, instalment or payment due to

the Condominium Corporation or arising under this paragraph; and

(h) The Mortgagor covenants to request the Condominium Corporation to send to the Mortgagee copies of
all notices sent to the Mortgagor, and the Mortgagor covenans 1o notify the Mortgagee of any breaches
by the Condominium Corporation that come to the attention of the Mortgagor.

(a) In addition to the Mortgagor's obligations herein to insure the mortgaged property, the Mortgagor

lavour of the Mortgagee against loss or damage by hail and such other perils as the Mortgagee may
require, all crops now or hereafter to be grown on the land;

(b) T
(c) The Mortgagor wil| Pay when and as the same fal] due any charges for keeping down and destroyiyg

Due on Sale or on Change in Ownership: In the event that the Mortgagor shall sel], convey, transfer or
otherwise dispose of the mortgaged property, or enter into any agreement to sell, convey, transfer or otherwise
dispose of or lose title thereto, the Liabilities shall forthwith become due and payable at the option of the

Cross Default: In the event that the Mortgagor makes default under any mortgage, charge, lien or other
encumbrance against the mortgaged property ranking or claiming priority over this mortgage, the same shall
constitute default under thjs mortgage and the Liabilities shall at the option of the Mongagee forthwith become
due and payable, and the Mortgagee shall be at liberty to exercise ts rights under this mortgage.
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No Obligation to Advance: Neither the execution nor registration of this morigage nor the advancing or
creation of any part of the Liabilities shall bind the Mortgagee to advance or create any further Liabilities; and
notwithstanding anything herein contained, all payments to be made on or by virtue of this mortgage shall be
made in lawful money of Canada to the Mortgagee at its Head Office or at such other place .as the Mortgagee
may, from time to time, in writing designate, = -

Pr_oving of Prirpe Rate: In the event that it may be necessary at any time for the Mortgagee to prove the
lfnme {late applicable as at any time or times, it is agreed that the certificate in writing of the Manager for the

Type of Land Ownership :

(a) Freehold: If this mortgage is a morgage of a fee simple interest, the Mortgagor represents and
warrants to the Mortgagee that it has a fee simple interest in possession in the mortgaged property and
that it has full power to mortgage the mortgaged property.

(b) Leasehold: If the interest of the Mortgagor in the mortgaged property derives from a lease, sublease,
agreement to lease, tenancy, right of use or occupation, right of first refusal to lease, option to lease or
license of the mortgaged property (such lease, sublease, agreement to lease, tenancy, right of use or
occupation, right of first refusal to lease, option to lease or license including any renewal, extension,

modification, replacement or assignment thereof is hereinafter collectively called the "Lease"), then the
following additional provisions apply with respect to such interest:

i) all references in this mortgage to "mortgaged property” shall include all right, title and interest
of the Mortgagor from time to time in and to the Lease and the lands and premises demised under the
Lease, including any greater right, title or interest therein or in any part thereof acquired after the date
of this mortgage;

(ii) the Mortgagor grants, mortgages, demises, sub-Icases and charges to the Mortgagee all eslate,
term, right, title and interest of the Mortgagor in and to the Lease and the mortgaged property,
together with any and all other, further or additional title, estate, interest or right therein or any part
thereof which may at any time be acquired by the Mortgagor in or t0 the lands and premises demised
by the Lease during the term of the mortgage, and all benefit and advantage therefrom for the
Mortgagee including any right or option to purchase or to lease contained therein, to have and to hold

Representations and Warranties regarding Leasehold Title: If this mortgage is a morigage of a leasehold
title, the Mortgagor represents and warrants to the Mortgagee that:

(a) the leasehold estate which is the subject of this mortgage arises under the Lease, which has not been
further modified or amended:

{b) the Lease is a valid, effective and subsisting lease which has not been surrcidered or forteited, and the
Lease is not presently subject to any assignment, mortgage or other encumbrarce:

{c) the Mortgagor has taken possession of the mortgaged property and all suss due uner the Lease have
been paid in full to the date hereof;
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(d) the Mortgagor has full power to mortgage the Lease (subject to the consent, if necessary, of the
lessor), and if the consent of the lessor is required, such consent has either been obtained or will be
obtained prior to any advance of monies secured by this mortgage; and

(&) "Lease" means the lease from “fo _dated
R ' comumencing on and expiring
on » Subject only to the following amending agreements, if any:

(27)  Covenants regarding Leasehold Title: If thjs mortgage is a mortgage of a leaschold estate, the Mongagor
Covenants with the Mortgagee that:

(a) it will not modify or amend or consent to any modification or amendment to the Lease without the
prior written consent of the Mortgagee;

(b) it will not surrender or forfeit Or consent to any surrender or forfeiture of the Lease, and it will not
Wwithout the prior written consent of the Mortgagee further assign, mortgage or otherwise encumber the
() it will not postpone or subordinate its interest in Lease to any other mortgage or encumbrance without

d) it will faithfully comply with each provision of the Lease and will do all things necessary to preserve
the Lease and the lessee’s rights thereunder;

(e) it will promptly notify the Mortgagee of any default under the Lease by the Mortgagor, or the giving

Mortgagee with the opportunity (but not the obligation) to cure any default under the Lease and any
amount which may be required to be paid by the Mortgagee to cure such default and the costs thereof
(including any legal costs as between solicitor and client) shall constitute an Enforcement Obligation;

H the Mortgagor will notify the Mortgagee of each and eévery notice of default, demand or claim
forwarded to or served upon the Mortgagor by the lessor under the Lease;

(g) it will notify the Mortgagee promptly in writing after learning of any condition that with or without the
passage of time or the giving of any notice might result in a default under or the 1ermination of the

(h) if the Mortgagor becomes the owner of the freehold title to the mortgaged property, then

if the mortgaged property is located in Alberta or Saskatchewan, it hereby mortgages to the Mortgagee
all of its estate and interest in the mortgaged property, freehold and otherwise, such mortgage to take
effect cn the Mortgagor acquiring the freehold title thereof, and this mortgage will theregpon be

if the mortgaged property is located in the Northwest Territories or Nunavut Territory, it agrees to
provide to the Mortgagee, on request, a mortgage of all of its estate and interest in the mortgaged
property, freehold and otherwise;

@) it will indemnify the Mortgagee against any claims and demands in respect of the Lease, including any
legal costs incurred by the Mortgagee in connection therewith, on a solicitor and client basis;

G4) the Mortgagor will at al} times promptly observe and comply with all applicyble laws, rules,
requirements, orders, directions, by-laws, ordinances, work orders and regulations of every
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will from time to time, Upon request of the Mortgagee, provide to the mortgagee evidence of such observance
and compliance, and will at its Own expense make any and ajl improvements thereon or alterations to the
mortgaged property structural or otherwise, and will take al] such other action as may be required at any time

by any such present or future law, rule, requirement, order, direction, by-law, ordinance, work order or
regulation.

(k) if this mortgage is outstanding at the end of the term of the Lease, it will at the appropriate time seek a

Q) The Mortgagor agrees that it will from the date of execution of this mortgage stand possessed of the
last day of the term of the Lease (whether it is the last date of the present term or of any extended
term) and all rights, privileges and options of the Mortgagor under the Lease, in trust for the

time direct, consistent with the terms of the Lease. The Mortgagor further agrees that upon a sale or
other disposition made by the Mortgagee, and if requested by the Mortgagee, to assign the last day and
privileges and options relating thereto to the purchaser or assignee and to exercise any and all
assignments and transfers for that purpose; and the Mortgagee may at any time, by deed or other
instrument, remove the Mortgagor or any other person as trustee for the last day and appoint a new
trustee or trustees in its place.

(m) Information: The Mortgagor authorizes the Mortgagee to contact the lessor from time to time to obtain
information reg; ing the rent or other sums payable under the Lease, the status of payment thereof and
any other information relating to the Lease or default thereunder.

(n) Breach: The Mortgagor agrees that it will be deemed to constitute a breach of the provisions of this
mortgage if the leasehold estate which is the subject of this mortgage ceases to exist.

(28)  Special Provisions: The Mortgagor covenants with the Mortgagee that in the event the mortgaged property is
situate in the Province of Saskatchewan and the Mortgagor is a body Corporate, the Mortgagor agrees that:

(a) The Land Contracts (Actions) Act ‘of the Province of Saskatchewan shall have no application to an
action, as defined in the said Act, with respect to this mortgage; and

(b) The Limitation of Civil Rights Act of the Province of Saskatchewan, or any provision thereof shall

collateral to this mortgage, or the rights, powers or remedies of any other person under this mortgage,
or any such agreement or instrument renewing or extending or collateral to this mortgage.

(29)  Severability: 1f any provision of this mortgage or the application thereof to any person is to any extent held
invalid or unenforceable, the remainder of this mortgage or the application of such provision 1o persons other

(30)  Joint and Several: In the event there is more than one Mortgagor hereunder, the terms, conditions and other
obligations of each Mortgagor hereunder shall be joint and several.

(31)  Interpretation: The words used herein which import the singular number and neuter shall be read and

construed as plural and feminine or masculine, as the case may be, and the terms of this morigage .hall be
binding upon and apply to the party's heirs, executors, administrators, successors or assigns. as applicahic.
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(32)  Statutory Mortgage Clause: And for better securing to the Mortgagee the repayment in the manner aforesaid

of the Liabilities, the Mortgagor hereby mortgages to the Mortgagee all of the Mortgagor's estate and interest in
the mortgaged property.

(33)  Land Titles Act: It is understood and intended that this mortgage is made with reference to and under the
Land Titles Act of the jurisdiction in which the mortgaged property is situate.

IN WITNESS WHEREOF THIS MORTGAGE IS SIGNED, SEALED AND DELIVERED THIS " _ day of

January »__2006 .
in the presence of )
)
) (seal)
(Wimmess) ) (Mortgagor)
)
). aan, . (seal)
(Witness) P g 4. (Mortgagor)
.'/‘) Y :-...'g..,;) u, Q
L SR "
N 4 *10}2)999 ALBERTA LTD.
) A ‘;Name of Magtgagor {if Corporation)
). o
'y it ,é . cl/s

(Witness)
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AFFIDAVIT OF EXECUTION
(To be completed where the mortgage is signed by an individual or by a corporation without seal)
I, , of , in the Proyj,i,ngg/_’_ljerritory
Of Y EATE ) T -
MAKE OATH AND SAY:
L. That I was personally present and did see
and named in the within instrument who is (are)
known to me to be the person(s) named therein, duly sign, seal and execute the same for the purposes named
therein
2. That the same was executed at , in
the Province/Territory of . and that I am the subscribing witness thereto.
3. That | know the said person(s) named in paragraph 1 and he (she) (they) is (are) in my belief of the full age of

eighteen years (or nineteen years if the lands are situate in the Northwest Territories or Nunavut Territory).

SWORN BEFORE ME at
inthe Province/Territory of
this day of R

N N Nt Nt Nt

(A Commissioner for Oaths in and for the
Province/Territory of )
My Commission expires
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AFFIDAVIT VERIFYING CORPORATE SIGNING AUTHORITY

{Ta be completed where the mortgage is signed by corporation without seal)

I, ., of

et
Province/Territory of

MAKE OATH AND SAY THAT:

I. I am an officer or a director of

0000

in the

in the within instrument.

2 I am authorized by the corporation to execute the instrument without affixing a corporate seal.

SWORN BEFORE ME at
in the ProvinceITerritory of

)

)

this day of . )
)

)

(A Commissioner for Oaths in and
for the Province/Territory of )
My Commission expires ,

Page 15 of 15

5







000071

COLLATERAL MORTGAGE

‘} 'WE, 1050999 ALBERTA LTD.
y {hereinafter referred to as the “Mortgagor”) having an address at

Unit 20 Broadway Bivd. Sherwood Park, Alberta T8H 2C1
(street address) {City/Province) 1Posial Code)

being registered owner of an estate in fee simple/leasehold estate subject to registered encumbrances, llens and interests, if
any, in all that piece of land described as follows:

PLAN 9912197

BLOCK 5

LOTS

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 1.22 HECTARES (3.01 ACRES) MORE OR LESS

(hereinafter referred to as “the land™), IN CONSIDERATION OF the premises herein and other valuable consideration, the

receipt and sufficiency of which is acknowledged, hereby covenant with ROYAL BANK OF CANADA. a chartered bank having
its Head Office in the City of Montreal, in the Province of Quebec {hereinafter referred to as the “Mortgagee”) and having an

office at
3" FLOOR TORONTO, ONTARIO M5J 1J1
180 WELLINGTON STREET
WEST
(street address) {CityProvince) {Postal Ccde)
as follows:

) (1)  Charging Clause: The Mortgagor hereby encumbers, mortgages and charges the land and each and every building and
improvement on the land (the “premises”) which now or hereaftar may be erected thereon (the land and the premises
being hereinafter refarred to as the “mortgaged property”) with payment of:

(a) the Liabilities (as hereinafter defined), excluding any portion thereof constituting interest or constituting Enforcement

QObligations (as hereinafter defined), up to the amount of TWENTY-FIVE MILLION ($25,000,000.00)
DOLLARS

(b) the Enforcement Obligations (as hereinafter defined); and

(c) interest payable on the Liabilities caiculated at the rate and in the manner specified harein or in the instrument or
other agreement craating or evidencing the cbiigation to pay such interest.

(d) “Enforcement Obligations” means all amounts payable hereunder which are stated to constitute Enforcement
Obligations.

(8) “Liabilities” means all amounts owing 1o the Mortgagee from time to time in respect of any current or running account
or revolving line of credit and all indebtedness, liabilities and obligations of the Mortgagor to the Mortgagee (which
includes for greater certainty ail Enforcement Obiligations) whether present or future, direct or indirect, absolute or
contingent, matured or not, and whether incurred or arising before, during or after the time that the Mortgagor is the
owner of the mortgaged property, and whether arising within or outside Canada, and whether incurred by or arising
from any agreement or dealing between the Mortgagee and the Mortgagor or by or from any agreement or dealing
with any third party by which the Mortgagee may be or become in any manner whatsoever a creditor of the
Mortgagor, or however otherwise incurred or arising, and whether the Mortgagor be bound alone or with another or
others, and whether as principal, guarantor or surety.

() “Prime Rate” means the annual rate of interest established and announced from time to time by the Mortgagee as

being a reference rate then in effect for determining interest rates on Canadian doliar commercial loans made in
Canada.

{2) Liabilitles: These presents are given and taken as general and continuing collateral security to secure paymeant of the
Liabilities and this mortgage shall obtain priority for all Liabilities notwithstanding that at any time or from time to time there

N may not be any Liabiiities then outstanding. The Mortgagor agrees to pay to the Mortgagee each and every amount,
’ indebtedness, liability and obligation forming part of the Liabilities in the manner agreed to in respect of such amount,
indebtedness, liability or obligation. Any future or contingent Liability that does not constitute a debt or foan shall accrue

and be payable upon the satisfaction of any applicable condition or contingency which is specified in the agreement or
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(3) Enforcement Obilgations: All Enforcement Obligations shall be payable by the Mort
den_lanq therefor by the Mortgagee to the Mortgagor together with interest thereon from the date such Enforcement
Obiligations bacome due and payable until paid, calculated at a rate equal to the Prime Rate plus two percent (2%) per

annum, caiculated and payable monthly not in advance, both before and after maturity, default and judgment, with interest
on overdue interast at the rate aforesaid.

(4)  No Merger: Neither the granting of this mortgage nor any proceading taken hereunder or with respect hereto or under any

secuntias or evidences of securities taken by the Mortgagee, nor any judgment obtained In such proceeding, shall operate
as a merger of the Liabilities or of any gimple contract debt or in any way suspend Payment of, affect or prejudice the

satisfaction of the Liabilities or any part thereof or merger therein and any right resarved to the Mortgagee under any
document may be exercised by the Mortgagee concurrently or Consecutively with or to any other rights raserved to it.

(5)  Further Covenants: The Mortgagor further covenants with the Mortgagee that the Mortgagor:
(a) has a good title to the tand and premises;

(b) has the right to mortgage the land and premises and that on default the Mortgagee shali have quiet possession of the
land and premises free from ali encumbrances;

(c) will execute such further assurances of the land and premises as may be requisite; and
(d) has done no act to encumber the land and pramises.

(8) Covenants: The Mortgagor further covenants with the Mortgagee that:

(a) Insurance: The Mortgagor will forthwith insure and during the continuance of this mortgage keep insured in favour of
the Mortgagee against loss or damage by the perils of fire and such other perils as the Mortgages may require, the

the provisions of this paragraph; and the Mortgagor will not do or omit or cause anything to be done, omitted or
caused whereby the policies of insurance may become void; and the Mortgagor will pay all premiums necessary for
such purposes promptly as the same shall becoma due and will defiver evidence of renewal to the Mortgagee at least
seven (7) days prior to the expiration of any policy of insurance; and, in the event of any breach of the foregoing
covenants respacting insurance, the Mortgagee, without prejudice to its other rights hereunder, may, at its option,
effect such insurance to a value deemed, in the sole opinion of the Mortgagee, adequate to protect the Mortgagee's
insurable interest and any amount paid therefor by the Mortgagee shall be payable by the Mortgagor to the
Mortgagee on demand and shall constitute an Enforcament Obligation; and forthwith on the happening of any loss or
damage, the Martgagor will furnish at its own expense all necessary proofs and do all necessary acts to enable the
Mortgagee to obtain payment of the insurance monies and the production of this mortgage shall be sufficient authority
tor the insurance company to pay every such loss to the Mortgagee, and the insurance company is hereby directed
thereupon to pay the same to the Mortgagee; and any insurance monies received may, at the option of the
Mortgagee, be applied in rebuilding, reinstating or repairing the premises or ba paid to the Mortgagor or be applied or
paid partly in one way and partly in another, or it may be apyplied, in the sole discretion of the Mortgages, in whole or
in part on the Liabiiities or any part thereof whether due or not then due; and the Mortgagor hereby releases to the
Mortgagee all its claims upon the mortgaged property subject to the said provisos;

(b) Taxes and Encumbrances: The Mortgagor will Pay when and as the same fall due ail taxes, rates, levies,
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(c)

(d)

(e)

(0

(9)

(h

Assignment of Rents and Leases: For the better Securing to the Mortgagee the Payment of the Liabillties, ‘thé
Moqgggo_g_.‘_;t:_greby gives, grants, assigns, transfers and sets over unto the Mortgagee ‘all- feases, agreements,
tenancies, quotas and licenses which affact the mortgaged property whether written, verbal or otherwise howsoever,
including all renewals or extensions thereof, together with all rents and other monies payable thereunder and aj
rights, benefits and advantages to be derived therefrom; provided that nothing done in purs
be deemed 1o have the effect of making the Mortgagee responsible for the collection of rent

Fixtures: Without restricting the generality of the term "fixtures®, fences, plumbing, air-conditioning, ventilating,
lighting and water heating equipment, cooking and refrigaration equipment, window blinds, storm windows and storm
doors, window screens and screen doors, and all appliances and appurtenances relating thereto which now are or
may hereafter be placed upon the morigaged Property by the Mortgagor or which Now are or may hereafter be
attached to the mortgaged Property by the Mortgagor, and all farm machinery, improvements and irrigation systems,
fixed or otherwise, and even though not attached to the land otherwise than by their own weight, shall be deemed to
be fixtures and all fixtures shail form a part of the Mortgaged proparty and are charged by and subject to this

Good Repair: The Mortgagor will not remove any fixturas of any kind from the mortgaged property, and will keep the
premises and all fixtures, gates, fences, drains and improvements for the time being subject to this mortgage in good
and substantial repair, and will at ali times make such repairg to, and if ipcomplete. will complete such buildings and

Erection of improvements: The Mortgagor will not, without the consent of the Mortgagee in writing, erect or permit
to be erected on the mortgaged property any improvement, or enter into any contract that may cause the mortgaged
property to be encumbered by a lien for work done, labor provided, services performed or material supplied and wil
keep the mortgaged property free from same;

inspection: The Mortgagee. its agents, employees, and independent contractors Mmay at any time enter upon the
mortgaged property 10 inspect the mortgaged property, and where deemed necessary and/or advisable by the
i , including, without limiting the generality of the foregoing, Intrusive

No Other Encumbrances: The Mortgagor will not, without the consent of the Mortgagee in writing, grant, create,
assume or suffer to exist any mortgage, charge, lien or other encumbrance against the mortgaged property, whether
ranking in priority to or subsequent to this mortgage, and the Mortgagee may pay the amount of any mortgage,
charge, lien or othar encumbrance, now or hereafter existing upon the mortgaged proparty having or claiming priority

over this mortgage. All monies so paid by the Mortgagee shali be Payable by the Mortgagor to the Mortgagee on
demand and shall constitute an Enforcement Obligation; and

Compliance with Laws; The Mortgagor covenants with the Mortgagee to at all timas promptly observe, perform,
execute and comply with ail applicable laws, including without limiting the generality of the foregoing, those dealing
with zoning, use, occupancy, subdivision, parking, historical designations, fire, access, loading facilities, landscaped
area, building construction, builders’ liens, or public heaith and safety, and all private covenants and restrictions
affecting the mortgaged property or any portion thereof and the Mortgagor will from time to time, upon request of the
Mortgagee, provide to the Mortgagee evidence of such observance and compliance and will at its own expense make
any and all improvements thereon or alterations to the mortgaged property, structural or otherwise, and will take all
such othar action as may be required at any time by any such presant or future law, and the Mortgagor will cause its
tenants, agents and invitees to comply with all the foregoing at their own expanse.
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(7)  Environmental Provisions: The Morigagor represents and warants to the Mortgagee that there is no product or
substance on the mortgaged property or on any property adjacent thereto which contravenss any environmental law or
which is not being dealt with according to best-recognized environmental practices, and that the mortgaged property is
being used in compliance with all environmental lawg. The Mortgagor will give the Mortgagee immediate notica of any
material change in circumstances, which would cause any of the foregoing representations and warrantigs to become

switgmely. untrue. The Mortgagor. will indemnity the Mortgages and each of its directors, officers, employees, agents and

.+ i, independent contractors, from all loss or expense (including, without limitation, legal fees on a salicitor and his own client
basis) due to the Mo@agpr’s failure to comply with any environmental law or due to the presence of any product or

(8) Remedies for Breach of Covenants: in the event of non-payment when due of the Liabiiities or a part thereof, or upon

breach of or default under any provision of any agreament evidencing or relating to the Liabilities or a part thereof, or upon
breach of or defautt In any provision of this mortgage:

(a) Liabilities Due: The Liabilities shall immediately become due and payable at the option of the Mortgages uniess
such non-payment, breach or default is waived or postponed by the Morigages;

(b) May Enter on to Mortgaged Property to Lease or Sell: The Mortgagee may on giving the minimum notice, if any,
according to applicable law, enter on and lease or seil the mortgaged property; and the Mortgagee may collect the
rents and profits and lease or sell as aforesaid without entering into possassion of the mortgaged property; and the
Mortgagee is heraby irrevocably appainted the attomey of the Mortgagor for the purpose of making such lease or
sale, and for recovering ali rents and sums of money that may become or are due or owing to the Mortgagor in

property, and for harvesting, threshing and marketing any crops on ths land, keeping down and destroying any
noxious weeds, summer fallowing, and working, breaking and otherwise farming any farm iand, and for conducting
remediation to bring the mortgaged property in compliance with recognized environmental standards, statutory or
otherwisa, and for executing all instrumants, deeds and documents pertaining thersto, and for doing ak acts, matters
and things that may be necessary for carrying out the powers hereby given; and any such sale may be either for cash
or on credit, or part cash and part credit, and by private sale or public auction, and at such sate the whole or any part
of the mortgaged propersty may be sold; and the Mortgagee may vary or rescind any contract of sale made by virtue
of these presents, and may buy in and resell the mortgaged property or any part thereof, without being responsible
for any loss or deficiency on resaloorexpenseoecasimedthmby.andmayseﬂonsuchtemasto credit or
otherwise as to it shall seem appropriate, and for such prices as can reasonably be obtained therefor, and may make
any stipulation as to title or evidence or commencement of title or otherwise as to it may seem proper, and no
purchaser or lessee under such power shall be bound to inquire Into the legality or regularity of any sale or lease
under the said powaer, or to see to the application of the proceeds thereof, nor shail any omission, irregularity or want
of notice invalidate or in any way affect the legality of any such sale or lease; and out of the money arising from such
sale or lease the Mortgagee shall be entitied to retain an amount equal 1o the Liabilities together with all expenses
incurred In or about taking, recovering or keeping possession of the mortgaged property, selling or leasing the same
or otherwise by reason of any default of the Mortgagor hereunder, including solicitor's fees and disbursements as
between a salicitor and his own client, and any balance of monies remaining after the satisfaction of all claims of the
Mortgagee, as hereinbefore provided, shall be paid to the Mortgagor but the Mortgagee shall in no event be liable to
pay to the Mortgagor any monies except those actually received by the Mortgagee;

(c) Foreclosure: The Mortgagee may take foreclosure or foraciosure and sale proceedings in respect of the mortgaged
property in accordance with the provisions of the iaws of the jurisdiction in which the mortgaged property is situate;
and in the event of any deficiency an account of the Liabilitiss remaining due to the Mortgagee after realizing all the
mortgaged property, then the Mortgagor will pay to the Mortgagee on demand the amount of such deficiancy together
with interest thereon until paid, calculated at a rate equal to the Prime Rate plus two percent (2%) per annum,
calculated and payable monthly not in advance, both before and after maturity, default and judgment, with interest on
overdue interast at the rate aforesaid. In the event foreclosure proceedings are commenced in respect of the
mortgaged property, then from the time of the application for an order nisi in such proceedings, the rate of interest
payable under this mortgage shall, at the option of the Mortgagee, be fixed at the rate applicable under this mortgage
at that time and shall thereafter remain at such fixed rate uniess and until such proceedings have bean settiad or
discontinued;

(d) Distraint: The Mortgagee may distrain for arrears of the Liabillties, and as part of the consideration for any advance
or creation of the Liabilities, the Mortgagor agrees to waive, and hereby waives, on the exercise of any such nght of
distress all rights to exemptions from seizure and distress under any law applicable in the jurisdiction in ‘which the
mortgaged property is situate;

Page 4 of 10




(10)

(1)

000

(e) Receivership: The Mortgagee may appoint a receiver of the mortgaged property and of the income of the mortgaged
property, or any part thereof, and every such receiver shall be the agent of the Mortgagor and the Mortgagor shall be
solely responsibie for the receiver's acts or defaults; and such receiver shail have power to demand, recover and

apply all monies received by it as such receiver as follows:; namely, in discharge of all taxes, rates and accounts
payable whatsoever affecting the mortgaged property and ali liens, charges (including, without limitation, those
imposed under environmental laws), annual sums or other Payments and interest thereon, if any, having priority to
this mortgage; in payment of the premiums on insurance payable under this mortgage; in payment of the cost of all
necessary or proper repairs to the mortgaged property; and the balance, if any, thersafter upon the Liabilities;
provided further that neither the existencs of the foregaing relating to attomment, to distraint for arrears, to entry upon
the mortgaged property, to foreciosure and to the said receivership, nor anything done by virtue thereof, shall render

the Mortgagee a mortgagee in possession SO as to be accountable for any monies except those actually received:
and

(f) Performance of Obligstions: The Mortgagee, at its option, may by and on behalf of tha Mortgagor and at the sole

Mortgagor to the Mortgagee upon demand and shail constituta an Enforcement Obligation; provided however that
nothing herein contained shali be deamed 1o hold the Mortgagee responsible for and the Mortgagee shall not be
responsible for any loss arising out of its or its agents’ or employees’ obsarvance or performance of any such
provision. No remedy herein conferred is intendad to be exclusive of any other remedy or remedies hereunder or
under any security collateral hereto, and each and every remedy shall be cumulative and shall be in addition to every
other remedy given hereunder or under any security collateral herato or now or hereafter existing at law or in equity.

Costs to Protect Security: All fees, charges, costs (including solicitor’s fees and disbursements as between solicitor
and his own client) or expenses levied or charged by any solicitors or inspectors retained by or on behalf of the Mortgagee
for the preparation, taking, registration, maintenance, protection or enforcement of this mortgage and any other securities
which may be taken by the Mortgagee in connection with the Liabilitles or any part thereo, togather with the costs of any
sale or abortive sale and of taking, racovering and keeping possassion of the mortgaged property, the costs of Inspecting
or managing the same and generally any costs in any other proceeding, matter or thing taken or done in connection with
or for completing the construction of, repairing or putting in order any buildings or other improvements on the mortgaged
property, or for remediation 1o bring tha mortgaged property into compliance with recognized environmental standards,
statutory or otherwise, or to protect or realize upon this morigage or any other sacurity taken in connection with the
Liabilities, or to perfect the title of the mortgaged property, o relating to expropriation of part or all of the mortgaged
property, shall be payable by the Mortgagor to the Mortgagee on demand and shall constitute an Enforcement Obligation.
It the Mortgagor shail default in payment of any Enforcement Obligation on demand, the Liabiiities shall at the option of
the Maortgagee forthwith become due and payable unless such default is waived or postponed by the Mortgagee.

Extension or Replacement of Coveneants: The Mortgagee may, in its discration and with or without the consent of the
Mortgagor or any guarantor or surety, in respect of the Liabilities or any part thersof give an extension of time, take the

the said provisions or any of them; and the Mortgagee may also, in its discretion, compound with or release the Mortgagor
or any ane claiming under it, or any other person liable for pPayment of the Liabilities, or surrender, releasa or abandon or

moartgaged property or of any surety or obligor or any other person llable for payment of tha Liabilities; and the Mortgagee
shall incur no liabiiity to any person by reason of anything aforesaid; any provision or liability aforesaid shalt continua in
tull force as long as any of the Liabilities remain unpaid, but the Morigagee shall not be bound to exhaust its recourse or
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remedies against the mortgaged property or the Mortgagor or other parties or the securities it may hold before being
entitled to payment from any guarantor or surety of the Liabilities.

n (12) Relesse of Lands: The Mortgagee may, in its discretion and with or without the consent of the Mortgagor or any

) guarantor or surety, release any part of the mortgaged property or any other security for the Liabilities either with or
without any consideration therefor, mﬁ%ﬁ being accountable for the value thereot or for any monias except those """
actually received by it and without theréby feleasing any other part of the morigaged property, or any provision hereof, .

including any covenants or agreements on'the part of any guarantor or surety for the payment of the Liabilities and the
performance of the provisions hereof.

(13) No Waiver: The permitting of or the acqgigscence iq the non-performance or non-observance of or the extension of time

(14) No Apportionment: Every par, lat or unit into which the mortgaged property is or may hereafter be divided stands
chargad with the whola of the Liabilities and no parson shall have any right to require the Liabilities to be apportioned on
or in respact of any such part, lot or unit, or to require the charge of this mortgage to be releasad or discharged in respect

of any such part, lot or unit, and the Mortgagor hereby waives any provision of any legislation which providea for such
right.

(15) Al Taxes Pald: The Mortgagor represents and warrants that it has Paid all taxes, interest and penalties payable by it
under the provisions of federal, provincial and municipal statutes or by-laws relating thereto, and which may create a
charge or lien upon the mortgaged property.

(16) Expropriation: in the event that the whole or any material portion of the mortgaged property is expropriated by any entity
empowered to do so, then at the option of the Morigagee ali Liabilities shall forthwith become due and payable. The
Mortgagor hereby waives the provisions of any law applicable in the juisdiction in which the mortgaged property is situate
which would restrict recavery under this mortgage to recovering the market value of this mortgage at the date of any

) expropriation if the market value is then less than the amount of the Liabilities. in the event such market value is less than

the amount of the Liabilities and the Mortgagee receives from the expropriating authority the market value of thia
morigage, the Mortgagor shall, notwithstanding the provisions of any such law, forthwith upon demand pay to the

Mortgagee the remaining portion as a separate debt togethar with interest thereon until paid at a rate equal to the Prime

RAate plus two percent (2%) per annum, calculated and payabie monthly not in advance, both before and after maturity,

default and judgment, with interest on overdue interest at the rate aforesaid. The proceeds from any expropriation

affecting the whole or any part of the mortgaged property shall be paid to the Mortgagee in priarity to the claims of any
other person.

(17) Discharge: The Mortgagor shali not be entitled to a discharge of this mongage uniess and until the Liabilities have been
paid in full or are no longar in existence, the Mortgages has no further obligations to the Mortgagor in respect of any
Liabilites and the Mortgagor has kept and performed all of the provisions hereunder and under any provigion of any
agreement evidencing the Liabilities; and the Mortgagee shall have a reasonable time after payment or termination of the
Liabilities within which to prepare or have prepared an exacuted discharge of this mortgage, and intarest shall continue to
run and accrue until all Liabilities have bean paid and actual payment in full has been received by the Mortgagee and all
legal and other expenses for the preparation and erecution of such discharge and any administration fee of the
mortgagee in connection therawith shall be borne by the Mortgagor.

(18) Condominlum Units: Notwithstanding anything to the contrary herein contained, in tha event that the mortgaged property
constitutes a condominium or a unit in a condominium:

(a) The Mortgagor covenants with the Mortgagee that the Mortgagor will observe and perform each and every provision
required to be obsarved and performed under or pursuant to the terms of this mortgage, each and every provision of
any law appiicable in the Jurisdiction in which the morigaged property is situate which affects such condominium or
unit in a condominium and the by-laws and any amendments thereto of the condominium corporation of which the ,
Mortgagor is a member by virtue of the Mortgagor's ownership of the condominium being charged by this mortgage
(hereafter referred to as the “Condominium Corporation”);

) (b) Without limiting the generality of the foregoing subparagraph, the Mortgagor cavenants to pay promptly when due any
and all unpaid assessments, instaimants or payments due to the Condominium Corporation;
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} 22)
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(c) In addition to the Mortgagor's obligations hereunder to insure the mortgaged property, the Mortgagor covenants and
agrees to provide the Mortgagee, from time to time upon the Mortgagaee's request, with evidence satisfactory to the
Mortgagee that the Condominium Corporation keeps the condominium insured in favour of the Mortgagee against all
risks of direct physical loss or damage on a replacement cost basis for an amount equal to the full replacement value
of the condominium; pravided that, if the Condominium Corporation neglects to keep the condominium insured as
dfurysaid, the Mortgages shall be entitied but shall not be obligated to insurs the condominium to a value deemed, in
the sole opinion of the Mortgagee, adequate to protect the Mortgagee's insurable interest and,‘gg\, ,ﬂnoum paid
therefor by ffie Mortgagee shall be payable on demand and shall constitute an Enforcement Obligation:’

(d) As a member of the Condominium Corporation, the Mortgagor
the Condominium Corporation with the requirement that the Condominium Corporation insure the condominium: and

(e) The Morggagee authorizes the Mortgagor to vote respecting ail matters relating to the affairs of the Condominium
Comporation, provided that the Mortgagee may at any tima upon written notice to the Mortgagor and the Condominium
Corporation, revoke this authorization, in which casa all power to vote shall rest in the Mortgagee, although the

Mortgagee shall be under no obligation to vote to protect the interests of the Mortgagor or to vote in any particular
manner,

{f) The Mortgagor further covenants that, where the Mortgagor defaults in the Mortgagor's obligations to pay any
assassment, instaiment or payment due to the Condominium Corporation, or upon breach of any provision contained
in this paragraph, regardiess of any other action or proceeding taken or to ba takan by the Condominium Corporation,
the Mortgagee, at its option and without notice to the Mortgagor, may deem such default to be default under the
terms of this mortgage and proceed to exarcise its rights herein;

(g) Upon default herein and notwithstanding any other right or action of the Condominium Corporation or the Mortgagee,
the Mortgagee may distrain for arears of any assessment, instaiment or payment due to the Condominium
Corporation or arising under this paragraph; and

(h) The Mortgagor covenants to request the Condominium Corporation to send to the Mortgagae copies of all notices

sent to the Mortgagor, andtheMongagoroovenamtonotlfymeMongagoeofanybmachosbythoCondominium
Corporation that come to the attantion of the Mortgagor.

Farm Landse: Notwithstanding anything to the contrary herein contained, in the event that the mortgaged property is or
includes farmlands:

(a) In addition to the Mortgagor's obligations herein to insure the mortgaged property, the Mortgagor covenants and
agrees to forthwith insure and during the continuance of this mortgage keep insured in favour of the Mortgagee

against loss or damage by hail and such cther perils as the Mortgagee may require, all crops now or hereafter to be
grown on the land;

{b) The Mortgagor will in each year during the currency of this mortgags either put into crop or summer fallow in good,
proper and husbandiike manner every portion of the land which has bean or may hereafter be brought under
cultivation, and will keep the land clean and free from all noxious weeds and generally see that the mortgaged
property does not depreciate in any way; and

(c) The Mortgagor will pay when and as the same fall due any charges for keeping down and destroying noxious weeds
on the land and in default of payment the Mortgagee may pay the same, and all monies so paid by the Mortgagee
shall be payable by the Mortgagor to the Mortgagee upon demand and shall constitute an Enforcement Obligation.

Due on Sale or on Change In Ownership: In the event that the Mortgagor shall sell, convey, transfer or otherwise
dispose of the mortgaged proparty, or enter into any agreement to sell, convey, transfer or otherwisae disposa of or l10se
lite thereto, the Liabilities shal} forthwith become due and payabla at the option of the Mortgagee. In the avent that the
Mortgagor is a corporation, and in the event that there is a sale or sales which result in a transter of the legal or beneficial
interest of a majority of the shares in the capital of the Mortgagor or there is a change in the effective control of a majority

of the voting shares in the capital of the Martgagor, then the Liabilities shall forthwith become due and payable at the
option of the Mortgagee.

Cross Default: In the event that the Mortgagor makes default under any mortgage, charge, lien or other encumbrance
against the mortgaged property ranking or claiming priority over this mortgage, the same shall constitute default under this

mortgage and the Liabilities shall at the option of the Mortgagae forthwith become due and payable, and the Mortgagee
shall be at liberty to exarcise its rights under this mortgage.

No Obligation to Advance: Neither the execution nor registration of this mortgage nor the advancing or creation of any
part of the Liabilities shail bind the Mortgagee to advance or create any further Liabilities; and notwithstanding anything
herein contained, all payments to be made on or by virtue of this mortgage shall be made in lawful money of Canada to
the Mortgagee at its Head Office or at such other place as the Mortgagee may, from time to time, in writing designate.
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(23) Proving of Prime Rate: In the event that it may be necessary at any time for the Mortgagee to prove the Prime Rate
applicable as at any time or timas, it is agreed that the certificats in writing of the Manager for the time being of the branch

N of the Mortgagee responsible for the collection of the Liabilities setting forth the Prime Rate as at any time or times shall
) be and shall be deemed to be conciusive-avidence as to the Prime Rate,

(24) LaMul Interest Rate: In the event interest chargeable or payable on principal or interest or on arrears of principal or

under this mortgage shall be chargeable and payable at the highest lawful rate permiited by the Interest Act (Canada) or

such other applicable law and no other intarest on principal or interest or on arrears of principal or interest shall be
chargeable or payable hersunder.

(25) Type of Land Ownership:

(a) Fresheold: If this mortgage is a mortgage of a fee simple interest, the Mortgagor represents and warrants to the
Mortgagee that it has a fee simple interest in possession in the mortgaged property and that it has full power to
mortgage the mortgaged property.

(b) Lesaehoid: If the interest of the Morigagor in the mortgaged property derives from a lease, sublease, agreement to
lease, tenancy, right of use or occupation, right of first refusal to ieass, option to lease or license of the mortgaged
property (such iease, sublease, agresment to lease, tenancy, right of use or occupation, right of first refusal to lease,
option to lease or license including any renewal, extension, modification, replacement or assignment theraof is
hereinafter collectively called the “L.eass”), then the foliowing additional provisions apply with respect to such interest:

i all refersnces in this mortgage to “mortgaged proparty” shall inciude all right, title and interest of the
Mortgagor from time to time in and to the Lease and the lands and premises demised under the Lease, inciuding
any greater right, title or interest therein or in any part thereof acquired after the date of this mortgage;

il. the Mortgagor grants, mortgages, demises, sub-laases and charges to the Mortgagee all estats, term, right,
tmeandimamstdtheMonqminandtoMLeaamdmmongagsdpmpew. togsther with any and ail
other, further or additionai title, estate, interast or right therein or any part thereof which may at any time be
acquired by the Mortgagor in or to the lands and premises demised by the Lease during the term of the

mongago.andalbemﬁtandadvantagomemﬁmbrmcMongageeindudhganyﬁghtoropﬂon to purchase or
toleasecontaimdmarein.tohavoandtoholdbrandduringmemainduoﬂhetennofmmso.saveand
excepttholastdaythereo!,assawﬁyformepaymem:othoMongageoofmeUabﬂim. plius the interast on the

Liabilities, Enforcement Obligations and all other amounts secured by this mortgage and for the performance of

all liabilities and obiigations secured by this mortgage upon the terms sat out in this mortgage;

(26) Repreaeniations and Warmanties regarding Leasshold Title: If this morigage is a mortgage of a leasshold titls, the
Mortgagor represents and warrants to the Mortgagae that:

(a) the leasshoki estate which is the subject of this mortgage arises under the Lease, which has not been further
modified or amended:

(b) the Lease is a valid, effective and subsisting lease which has not been surrendered or forfeited, and the Lease is not
presantly subject to any assignment, mortgage or other encumbrance:

(c) the Mortgagor has taken possession of the mortgaged property and all sums due under the Lease have been paid in
tull to the date hereof;

(d) the Martgagor has full power to mortgaga the Lease (subject to the consent, if necessary, of the lessor), and if the
consent of the lessor is required, such consent has either been obtained or will be obtained prior to any advance of
monias secured by this mortgage; and

dated
BxpiAing

(27) Covenants regarding Leasshold Title: If this mortgage is a mortgage of a leaseholg estats, the Mortgagor covenants
with the Mortgagee that:

(a) it will not modify or amend or consent to any modification or amendment to the Lease without the prior written
consent of the Mortgagee;

(b) it will not surrender or forfeit or consent to any surrender or forfeiture of the Lease, and it will not without the prior
written consent of the Mortgagee further assign, mortgage or otherwise encumber the Lease;
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ease to any other mortgage or encumbrance without the prior written

(c) it will not postpone or subordinate its interest in L
consent of the Mortgages;

-

(d) it will faithfully comply with each provision of the Lease and will do all things necessary to preserve the Lease and the
lessea's rights thereunder;

(8) it will promptly notify the Mortgagee of any default under the Lease by the Mortgagor, or the giving or receipt of any
notice of default in respect thereot, and it agrees to request that the lessor provide the Mortgagee with the opportunity
{but not the obligation) to cure any default undar the Leasa and any amount which may be required to be paid by the

Mortgages to cure such default and the costs thereof (including any legal costs as between solicitor and client) shall
constitute an Enforcement Obligation;

(f) the Mortgagor will notify the Mortgagee of each and every notice of default, demand or claim forwarded to or served
upon the Mortgagor by the lessor under the Lease:

(g) it will notify the Mortgagee promptly in writing after lsaming of any condition that with or without th
or the giving of any notice might result in a default under or the termination of the Leass;

(h) if the Mortgagor becomes the owner of the freshold title to the mortgaged property, then if the mortgaged property is
located in Alberta or Saskatchewan, it hereby mortgages to the Mortgagee all of its estate and interest in the
mortgaged property, freehold and otherwise, such mortgaga to take effect on the Mortgagor acquiring the freehoid
titte thereof, and this mortgage will thereupon be deemed to be a mortgaga of the freehold title as if the Mortgagor
had been the owner in fee simple at the date of axscution of this mortgage and the Mortgagor agrees, if so requested

by the Mortgagee, to exacute in favour of the Mortgagee a mortgage covering the freehold estate on the same terms
and conditions as are contained in this mortgaga; and

it the mortgaged property is located in the Northwest Territories or Nunavut Territory, it agrees to provide to the
Mortgagee, on request, a mortgage ot all of its estate and interest in the mortgaged property, freehold and otherwise;

(i) it will indemnily the Mortgagee against any claims and demands in respect of the Leass, including any legal costs
incurmdbyﬂwMoﬂgagoeincamecﬁonthemwith,onasdicitoranddiembash:

() the Mortgagor will at all times promptly observe and comply with ali appiicable laws, rules, requirements, orders,
directions, by-laws, ordinances, work orders and regulations of every govemmental authority and agency whether
federal, provincial, municipal, or otherwise, and ali private covenants and restrictions affecting the mortgaged
property or any portion thereot and the Mortgagor will from time to time, upon request of the Mortgagee, provide to
the mortgagee evidence of such observance and compliance, and will at its own expense maka any and all
improvements thereon or alterations to the mortgaged property structural or otherwise, and will take all such other
action as may be required at any time by any such present or future law, rule, requirament, order, direction, by-law,
ordinance, work order or regulation.

(k) ifmlsmongageisoutsiandingatmeendofmetemofmeuaso.itwmattheappropriatetimeseekarenawal of the
Leass or the issuance of a new lease in substitution and will promptly notify thp Mongageo it it becomes awara that

or substituted lease to the Mortgagee upon issuance and such a renewed or substituted lease will be includad within
the definition of the Lease hereunder and for greater certainty, will be subject to this mortgage.

() The Mortgagor agrees that it will from the date of execution of this mortgage stand possessed of the last day of the
term of the Lease (whether it is the last date of the present term or of any extended term) and all rights, privileges and
options of the Mortgagor under the Lease, in trust for the Mortgagee. The Mortgagor further agreas it will assign and
dispose of said last day, consistent with the terms of the Leasa, as the Mortgagee may direct, but subject to the
Mortgagor's right of redemption. The Mortgagor irrevocably appoints the Mortgagee as its attormay for and on behalf
of the Mortgagor and in its name or otherwise to assign the said last day and privileges as the Mortgagee shall at any
time direct, consistent with the terms of tha Lease. The Mortgagor further agrees that upon a sale or other disposition
made by the Mortgagee, and if requested by the Mortgages, to assign the last day and privieges and options relating
thereto to the purchaser or assignee and to exercise any and all assignments and transfers for that pumpose; and the
Mortgagee may at any time, by deed or other instrument, remove the Mortgagor or any other person as trustee for
the last day and appoint a new trustee or trustees in its place.

(m) Information: The Mortgagor authorizes the Mortgagee to contact the lessor from time to time to obtain information
regarding the rent or other sums payable under the Lease, the status of payment thereof and any other information
relating to the Lease or default thereunder.

(n) Breach: The Mortgagor agrees that it will be deemed to constitute a breach of the provisions of this mortgage if the
leasahold astate, which is the subject of this mortgage, ceases to exist.

(28) Speclal Provisions: The Mortgagor covenants with the Mortgagee that in the event the mortgaged property is situate in
the Province of Saskatchewan and the Mortgagor is a body corporats, the Mortgagor agrees that:

{a) The Land Contracts (Actions) Act of the Province of Saskatchewan shail have no application to an action, as defined
in the said Act, with respect to this mortgage; and

@ passage of time
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this mortgage ‘or the application of such Provision to persons other than those with
respect to which it is heid invalid or unenforceable shall not be affected thereby and shall continue to be enforceable to
the fullest extent permitted by law.

(29) Severability: It any provision of this mong"a'g_e‘%y the application thereof to any person is to any extent held invalid or
s unenforceable, the remainder of th

(30) Joint and Several: in the event there is more than one

Mortgagor hereunder, the terms, conditions and other obligations
of each Mortgagor hereundar shall be joint and several,

(31) Interpretation: The words used herein which import the singular number and neuter shall be read and construed as plurai

and feminine or masculine, as the case may be, and the terms of this mortgage shall be binding upon and apply to the
party’s hairs, executors, administrators, successors or assigns, as applicable.

(32) Statutory Mortgage Clsuse: And for better securing to the Mortgagee the repayment in the manner aforesaid of the

(33) Land Titles Act: It is understood and intended that this mortgage is made with reference to and under the Land Titles Act
of the jurisdiction in which the mortgaged property is situate,

IN WITNESS WHEREOF THIS MORTGAGE IS SIGNED, SEALED AND DELIVERED this |4 ¥uay of Febnuary, 2007.

1050989 ALB

Per:

Per:
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MORTGAGE AMENDING AGREEMENT

WHEREAS Royal Bank of Canada (the “Mortgagee”) is the holder of a mortgage (the “Mortgage”) _
dated February 14, 2007 in the principal sum of TWENTY FIVE MILLION ($25,000,000.00).DOLLARS granted
by 1050999 Alberta Ltd. (the “Mortgagor”), registered the 12™ day of March, 2007 as insttUment number 071
119 375, a copy of the Mortgage is attached hereto and incorporated by reference herein, against the lands
and premises legally described as follows:;

PLAN 9912197

BLOCK 5

LOT 5

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 1.22 HECTARES (3.01 ACRES) MORE OR LESS

(the “Lands");

AND WHEREAS the Mortgagee has agreed to make certain amendments to the Mortgage in the
manner described herein;

NOW THEREFORE for good and vaiuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Mortgagee and Mortgagor hereby covenant and agree as follows:

1.1 The Mortgagee and Mortgagor hereby agres to amend the Mortgage in the manner described in this
Article 1.

1.2 The Mortgage is hereby amended by increasing the principal sum payable under and secured by the
Morigage from the sum of TWENTY FIVE MILLION ($25,000,000.00) DOLLARS to the sum of
TWENTY NINE MILLION ($29,000,000.00) DOLLARS and, in order to give further effect to such
amendment, the Morigage is hereby amendad by deleting the words “TWENTY-FIVE MILLION
{$25,000,000.00) DOLLARS" in section 1(a) of the Mortgage and replacing such words with the words
“TWENTY-NINE MILLION ($29,000,000.00) DOLLARS".

13 In order to give further effect to Section 1.2 hereof, as general and continuing security for the payment
of the principal sum of TWENTY-NINE MILLION ($29,000,000.00) DOLLARS together with interest
thereon (as described in the Mortgage) and all other Liabilities (as defined in the Mortgage) and the
performance and observance by the Mortgagor of all of its other obligations under the Mortgage being
the registered owner of an estate in fes simple in the Lands, hereby encumbers, mortgages and
charges in favour of the Mortgagee all of the Mortgagors' right, titte and interest and estate in the
Lands and each and every building and improvement which now or hereaftar may be erected on the
Lands.

14 Other than as provided in this Agreement, the Mortgage shall remain unamended and in full force and
effect.

ARTICLE 3

2.1 The Mortgagor hereby represents and warrants to the Mortgagee as follows:

a) the Mortgagor has full power and authority to enter into and perform all of its obligations under
this Agreement;

b) the execution, delivery and performance by the Mortgagor of this Agreement have been duly
and validly authorized by all necessary corporate action of the Mortgagor and this Agreement,
when executed and delivered to the Mortgagee, shall be a valid and binding obligation of the
Mortgagor enforceabile in accordance with its temns; and
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3.2
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c) the execution of this Agreement and the performance of the obligations under this Agreement

by the Mortgagor shall not violate or constitute a default under any provision of law, any order
of any court or cther agency of government, the constating documents of (he Mortgagor, any
shareholders' agreement applicable to the Mongagog OF-any agreement or instrument to which
the Mortgagor is a party or by which the Mortgagor or its properties or assets are bound.

~ EFF

The Mortgage and this Agreement shall be read together and the Mortgage and this Agreement

together shall constitute the Mortgagor's mortgage of the Mortgaged Property in favour of the
Mortgagee.

This Agreement shall be read and construed along with the Mortgage and shall be treated as part
thereof and shall not constitute a novation of the Mortgage.

This Agreement shall not be or constitute an accord and satisfaction between the Mortgagee and the
Mortgagor with respect to the indebtedness under the Mortgage.

4.1 Time shall be of the essence of this Agreement.

4.2 This Agreement shall be governed by and interpreted in accordance with the laws of the Province of
Alberta.

43 Each of the parties hereby shall, at the request of the other party and at the expense of the Mortgagor,
execute and deliver any further documents and do all acts and things as such requesting party may
reasonably require in order to carry out the true intent and meaning of this Agreement.

44 This Agreement shall enure to the benefit of and be binding upon the parties hereto, their permitted
assigns and their successors.

EXECUTED this {5 dayof S \\.‘ , 2008.

1050999 ALBERTA LTD.
Per:
Per:
| 4
ROYAL BANK OF CANADA
Per: /%/ é n‘/
1 :
/ ,_( : H . -..}- "
/ / Per: _-_- :
Witness Cilf

MANAGER

\.

(]

—

SUSAN VARLEY

(N




AEEIDAVIT VERIFYING CORPORATE SIGNING AUTHORITY

I, Al Barrett of the Hamlet of_ Sherwood Park, in the Province of Alberta,

OYAL BANK OF CANADA, named in the within or

1. I am an officer or a director of R
annexed instrument.

2. | ar? authorized by the corporation to execute the instrument without affixing a corporate
seal.

SWORN BEFORE ME at the City of
Edmonton, in the Province of
Alberta, this 16th day of July

A.D. 2008

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

My Commission expires

(Date)

e

Nt Nl Nl e N N ot

CTIIEN M, KING
'T.‘"‘-.-"-_‘_':S-.'.'?-!EP FCACATHS INAND
© T PLOVINGE OF ALBERTA

PG EXFRES APRIL 24, 2009

AFEFIDAVIT VERIFYING CORPORATE SIGNING AUTHORITY
et TN LURFURATE SIGNING AUTHORITY

|, Susan Varley, of the Hamlet of Sherwood Park, in the Province of Alberta,

1. I am an officer or a director of ROYAL BANK OF CANADA, named in the within or
annexed instrument.

2. | am authorized by the Corporation to execute the instrument without affixing a corporate
seal.

SWORN BEFORE ME at the City of
Edmonton, in the Province of
Alberta, this 16th day of July

A.D. 2008

7 =

g

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

My Commission expires

(Date)

N s Nt Nt St s g

CRTHERUIEN ML KING
T TUERDASS INAND
TR D ALBERTA

"-I.. !:\.n S et ‘nﬂ._u , 'JQ:"H”L 24, 2009
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AFFIDAVIT OF EXECUTION FOR WITN ESS

CANADA

PROVINCE OF ALBERTA

TO WIT;

Alberta,

I, Agneta McKenzie of the City of Edmonton, in the Province of

MAKE OATH AND SAY:

1.

SWORN BEFORE ME at the City of
Edmonton, in the Province of
Alberta, this 16th day of July

A.D. 2008

. -/ 4
. e .
_/ [
—_‘.‘—ﬂ

I was personally present and did see Susan Varley, Manager and Al Barrett,
Senior Manager named in the within instrument, who are personally known
to me to be the persons named therein duly sign and execute the same for the
purposes named therein.

That the same was executed at the City of Edmonton in the Province of
Alberta, and that I am the subscribing witness thereto.

That I know the said parties and they are in my belief of the full age of
eighteen years.

s ey
r4 Iz
RN A
;7 .
/0 //
: it
A A A
s #

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

My Commission expires

(Date)

aThsl FEN M. KING

PR N ST Y W

MMISS.OMER FORCATHS IN AND

')
(AP W

TR THE PROVINCE QF ALBEH_TA
TINLTMONT EXPIRES APRIL 24, 2009

il
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This is Exhib&ﬁ_ to the Affidavit of

NI, |
sworn at the City (Town) ofvfzm ,in the
Province (County) of __¢/ »on the _21 day
of_februs ™) 201t

Notary Public . !
Gary vany ws Royal Bank of Canada
Senlor Manager 5t 44 hea 5%&{7 20 King Street West, 9™ Fisor
Group Risk Management Toranto, Ontario MSH 1C4
Tel: (418) 974-2189
Fax (416) 974-8508
Ematt: gary.ivany@rbe.com
DELIVERED VIA COURIER
November 12, 2013
1050999 Alberta Ltd.

901 Mountain Street
Canmore, Alberta
TI1W 0C9

Attn: Mr. Shiraz Jiwani

Dear Sir:

Re: Defauit under the credit agreement between Royal Bank of Canada (the “Bank™), as lender,
and 1050999 Alberta Ltd. (“1050999), as borrower, dated September 9, 2010, as amended to
the date hereof (the “Credit Agreement”)

Further to our recent discussions, we confirm that various defaults and Events of Defauit have occurred

under the Credit Agreement, Capitalized terms used in this letter will, unless otherwise defined, have the

meaning attributed to such terms in the Credit Agreement.

As you are aware, pursuant to the Credit Agreement, all Borrowings outstanding under 1050999’s credit
facility were to be repaid in full by no later than March 31, 2013. Such amounts were not paid when due

The Bank reserves its rights to fully invoke any and all of its rights, remedies, powers or privileges under
the Credit Agreement or the Security or otherwise available at law or in equity, at any time as it seems
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Nothing herein shall be deemed to constitute a waiver of any Event of Default that currently exists or may
hereafter arise under the Credit Agreement or the Security.

Yours truly,

ROYAL BANK OF CANADA

Per: /

Gary Ivany
Senior Manager, Group Risk M. gement

o
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This is Exhibit F to the Affidavit of
T Y |
i I !C' I I”Ian sworn at the City (Town) of __ [argn o ,inthe
A)—————.___

Provi\nce (County)of &Y on the_2(_day
of_tehpruary 201

tary Puplj =
Reply Attentisn gy PRYEn Macroy WS Chd
DirectLine 4032152752 of phea 4 4
Office Facsimile  403.531.4720
Internet Address adam.maerov@mcmillan.ca
Assistant  Kathleen Bartholomeusz
Direct Line  403.531.4724
Internet Address kathleen. bartholomeusz@mcmillan.ca
Our File No. 223204
Date  January 31, 2014

DELIVERED BY COURIER, EMAIL AND FAX

Parlee McLaws LLP

1500 Manulife Place,
10180-101 Street
Edmonton, Alberta TSJ 4K1

Attention: Mr. Jeremy H. Hockin
Dear Sir:

Re: Commitment Letter between Royal Bank of Canada (the
“Bank”), 1050999 Alberta Ltd. (the “Borrower”) and Aman
Building Corporation (*“Aman”) and Shiraz Jiwani (collectively,
the “Guarantors”)

As you are aware, we are counsel for the Bank with respect to the above-noted
matter. We write to you in your capacity as counsel for the Borrower.

We refer to the commitment letter dated September 9, 2010, as amended to the
date hereof (the “Commitment Letter”) between the Bank, the Borrower and the Guarantors.
Capitalized terms used and not otherwise defined herein have the meanings given to such terms
in the Commitment Letter. :

As you are aware, various Events of Default have occurred pursuant to the
Commitment Letter, including, without limitation, the failure by the Borrower to repay in full all
Borrowings outstanding under the Commitment Letter by no later than March 31, 2013 and the
transfer of certain of the Borrower’s property to a related third party, Shemina Financial
Corporation out of the ordinary course of business and without the Bank’s consent.

As of January 29, 2014, the Borrower was obligated to pay the Bank the amount
of $6,945,261.42 in principal, plus all additional accrued and unpaid interest in the amount of
$246,292.86, and fees and costs and all other amounts payable under or in connection with the
Commitment Letter. Under the terms of the Commitment Letter, upon the occurrence of an
Event of Default, the Bank may demand immediate repayment in full of any amounts

vio A ALY LR Pat v i)
Lawyers  Patent & Trade-mark Agents  Avocats Agents de brevets et de marques de commerce
Vancouver Calgary Toronto Ottawa  Montréal HongKong 1~
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As security for the indebtedness and liabilities of the Borrower under the
Commitment Letter, the Bank holds certain security including, without limitation, the security
set out in Schedule “A” hereto (“Security™).

Please be advised that, if payment or arrangements satisfactory to the Bank for
payment are not made forthwith, the Bank will take such further steps it deems necessary to
recover the outstanding indebtedness of the Borrower.

We enclose herewith a Notice of Intention to Enforce Security addressed to the
Borrower and issued pursuant to subsection 244(1) of the Bankruprcy and Insolvency Act (the

“Notice™). We also enclose herewith a Consent to the Bank enforcing the Security prior to the
expiry of the 10-day period referred to in the Notice, On behalf of the Bank, we hereby request

Yours truly,

Mﬂ-‘-—‘—-—\

Adam Maerov

Encl.
Copy to: client

LEGAL_21802747.1
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-3.

SCHEDULE “A”
SECURITY -

1. General Security Agreement - Floating Charge on Land (Form 923) dated January 11,
2006 executed by 1050999 Alberta Ltd. in favor of the Royal Bank of Canada.

2. Collateral Mortgage dated February 14, 2007 executed by 1050999 Alberta Ltd. in favor
of Royal Bank of Canada in the amount of $25,000,000.

3. Mortgage Amending Agreement dated July 15, 2008 between 1050999 Alberta Ltd. and
Royal Bank of Canada increasing the amount of the Mortgage from $25,000,000 to
$29,000,000.

(collectively, the “Secarity™)

LEGAL_21802747 1




FORM 86

Notice of Intention to Enforce a Security
: : (Rule 124)

To: 1050999 Alberta Ltd. (the “Debtor™), an insolvent person
Take notice that:

1. Royal Bank of Canada (the “Secured Creditor”), a secured creditor, intends to
enforce its security on the Debtor’s property described in Schedule “A” attached hereto.

2. The security that is to be enforced is in the form of the security listed in Schedule
“B” attached hereto (the “Security™).

3. The total amount of indebtedness secured by the Security as at January 29, 2014,
is $7,191,554.28 together with additional accrued and unpaid interest and fees, costs, and
expenses.

4, The Secured Creditor will not have the right to enforce the Security until after the
expiry of the 10-day period after this notice is sent unless the Debtor consents to an earlier
enforcement.

DATED at the City of Calgary, in the Province of Alberta, this 31 day of January, 2014.

ROYAL BANK OF CANADA “by its
solicitors McMILLAN LLP”

Per: S

Adam Maerov

LEGAL_21802750.1
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SCHEDULE “A”
DESCRIPTION OF COLLATERAL

All present and after acquired property and undertaking of the Debtor as more particularly
defined and described in the Security, as defined in Schedule “B”, and including the real
property as described below:

901 Mountain Street, Canmore, Alberta, legally described as 65 Units registered as Condo Plan
0912188, Units 198, 200, 201, 203, 204, 205, 207, 208, 210, 211, 213, 218, 220, 240, 247, 248,
261, 262, 263, 264, 265, 266, 267, 269, 272, 273, 275, 276, 277, 280, 281, 282, 283, 284, 289,
290, 293, 298, 299, 300, 301, 302, 305, 312, 314, 321, 323, 324, 325, 326, 327, 331, 332, 333
335, 336, 337, 340, 341, 342, 345, 346, 347, 348 and 349.

LEGAL_21802750.1




SCHEDULE “B”

SECURITY

1. General Security Agreement - Floating Charge on Land (Form 923) dated

January 11, 2006 executed by 1050999 Alberta Ltd. in favor of the Royal
Bank of Canada.

2. Collateral Mortgage dated February 14, 2007 executed by 1050999 Alberta
Ltd. in favor of Royal Bank of Canada in the amount of $25,000,000.

3. Mortgage Amending Agreement dated July 15, 2008 between 1050999
Alberta Ltd. and Royal Bank of Canada increasing the amount of the
Mortgage from $25,000,000 to $29,000,000.

(collectively, the “Security™)

LEGAL_21802750.1
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CONSENT AND WAIVER

TO: Royal Bank of Canada
(the “Secured Creditor”)

FROM: 1050999 Alberta L¢d.
(the “Debtor™)

DATE: , 2014

The Debtor hereby acknowledges receipt of a Notice of Intention to Enforce
Security (the “Notice™) issued by the Secured Creditor pursuant to subsection 244(1) of the

Bankruptcy and Insolvency Act in respect of the security granted by the Debtor in favour of the
Secured Creditor. A copy of the Notice is attached as Exhibit “A”,

The Debtor hereby consents to the Secured Creditor enforcing the security
described in the Notice prior to the expiry of the 10-day period referred 1o in the Notice or at any
time thereafter. The Debtor hereby waives all cure periods to which it may be entitled under the
Security (as that term is defined in the Notice).

1050999 ALBERTA LTD.

By:

Name:
Title:

LEGAL_21802744.1
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EXHIBIT “A”

See attached




FORM 86
Notice of Intention to Enforce a Security
(Rule 124)

To: 1050999 Alberta Ltd. (the “Debtor™), an insolvent person
Take notice that:

1. Royal Bank of Canada (the “Secured Creditor”), a secured creditor, intends to
enforce its security on the Debtor’s property described in Schedule “A” attached hereto.

2. The security that is to be enforced is in the form of the security listed in Schedule
“B” attached hereto (the “Security™).

3. The total amount of indebtedness secured by the Security as at January 29, 2014,
is $7,191,554.28 together with additional accrued and unpaid interest and fees, costs, and

enforcement.
DATED at the City of Calgary, in the Province of Alberta, this 31 day of January, 2014,

ROYAL BANK OF CANADA “by its
solicitors McMILLAN LLP”

Per: R o

Adam Maerov

LEGAL_21802750.1
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SCHEDULE “A”
DESCRIPTION OF COLLATERAL

All present and after acquired property and undertaking of the Debtor as more particularly
defined and described in the Security, as defined in Schedule “B”, and including the real
property as described below:

901 Mountain Street, Canmore, Alberta, legally described as 65 Units registered as Condo Plan
0912188, Units 198, 200, 201, 203, 204, 205, 207, 208, 210, 211, 213, 218, 220, 240, 247, 248,
261, 262, 263, 264, 265, 266, 267, 269, 272, 273, 275, 276, 277, 280, 281, 282, 283, 284, 289,
290, 293, 298, 299, 300, 301, 302, 305, 312, 314, 321, 323, 324, 325, 326, 327, 331, 332, 333,
335, 336, 337, 340, 341, 342, 345, 346, 347, 348 and 349.

LEGAL_21802750.1




1.

SCHEDULE “B”
- SECURITY

General Security Agreement - Floating Charge on Land (Form 923) dated
January 11, 2006 executed by 1050999 Alberta Ltd. in favor of the Royal
Bank of Canada,

Collateral Mortgage dated February 14, 2007 executed by 1050999 Alberta
Ltd. in favor of Royal Bank of Canada in the amount of $25,000,000.

Mortgage Amending Agreement dated July 15, 2008 between 1050999
Alberta Ltd. and Royal Bank of Canada increasing the amount of the
Mortgage from $25,000,000 to $29,000,000.

(collectively, the “Security”)

LEGAL_21802750.1
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COURT FILE NUMBER:
COURT

JUDICIAL CENTRE
APPLICANT
RESPONDENT
DOCUMENT

ADDRESS FOR SERVICE
AND CONTACT
INFORMATION OF
PARTY FILING THIS
DOCUMENT

0Jdu99
G

This is i ; to the Aff dawt of
sworn at the City (Town) of _&'Z_"ﬁ_ in tng
dN

Province (County) of _“/Y _ onthe 2t A day
of _F¢ br«w«”/ 201,,{.,@,_rsmm
COURT OF QUEEN’S BENCH-— “\Qg:)

OF ALBERTA Stephen 73 %7

CALGARY
ROYAL BANK OF CANADA

1050999 ALBERTA LTD.

CONSENT TO ACT
AS RECEIVER AND MANAGER

McMillan LLP
421 7™ Avenue SW, Suite 1700
Calgary, Alberta T2P 4K9

Phone: 403.215.2752
Fax: 403.531.4720
Attention; Adam C. Maerov

adam.maerov@mcmillan.ca

File No. 223204

CONSENT TO ACT AS RECEIVER AND MANAGER

Emst & Young Inc. hereby consents to act as Receiver and Manager of 1050999 Alberta Itd.

ERNST & YOUNG INC.

Per:

February 20, 2014




