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AFFIDAVIT OF REHMAN MULJI 
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Sworn on December 14, 2018 

I, REHMAN MULJI, of the City of Calgary, in the Province of Alberta, SWEAR AND 
SAY THAT: 

1. I am Senior Manager of Specialized Financing, Turnaround Assistance Group with ATB 

Financial, formerly Alberta Treasury Branches ("ATB"). I have been involved with Hughson 

Trucking Inc. ("Hughson") account since approximately December 10, 2018, and have also had 

the opportunity to review the business records of ATB relevant to the Hughson account. I have 

personal knowledge of the matters deposed to in this Affidavit, except where stated to be based 

upon information, in which case I believe the same to be true. 

2. I am authorized to make this Affidavit on behalf of ATB. 
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3. ATB advanced funds to Hughson pursuant to the commitment letter between Hughson 

and ATB dated January 31, 2018 (the "Commitment Letter"), and as amended by the 

forbearance and amending agreement between Hughson and ATB dated November 19, 2018 (the 

"Forbearance Agreement"), the equipment loan and security agreement dated January 15, 2016 

(the "2016 Loan Agreement"), and the equipment loan and security agreement dated February 

1, 2018 (the "2018 Loan Agreement" and together with the 2016 Loan Agreement, the 

"Equipment Loan Agreements" and collectively with the Commitment Letter and the 

Forbearance Agreement, the "Credit Documents"). Attached hereto and marked as Exhibit "A" 

are copies of the Credit Documents. 

4. Capitalized terms used herein but not otherwise defined shall have the meaning ascribed 

to them in the Forbearance Agreement. 

A. OVERVIEW 

5. Hughson is a company incorporated pursuant to the laws of the Province of Alberta with 

its registered office in Lethbridge, Alberta. Attached hereto and marked as Exhibit "B" is a copy 

of the Alberta corporate search report for Hughson. 

6. Hughson is a Milk River, Alberta-based trucking and service company primarily focused 

on providing hauling and trucking services to oilfield service providers. In addition, Hughson 

also provides transportation services to companies operating in a wide range of industries, 

including forestry and lumber, agriculture, mining, construction, and food processing. 

7. Leroy Hughson ("LH") owns a third of the issued and outstanding shares of Hughson. 

8. Justin Hughson ("JH") is the Chief Executive Officer and owns a third of the issued and 

outstanding shares of Hughson. 

9. Darren Hughson ("DH") is the Chief Maintenance Officer and owns a third of the issued 

and outstanding shares of Hughson. 

10. LH, JH, and DH have all provided limited personal guarantees (the "Personal 

Guarantees") to ATB. Attached hereto and collectively marked as Exhibit "C" are copies of the 

Personal Guarantees. 
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11. As discussed further below, Hughson completed a sale of a substantial portion of its 

assets, business, and operations (the "Purchased Assets") to Tri-Line Carriers LP ("TLC") on 

December 4, 2018. Attached hereto and marked as Exhibit "D" is an executed copy of the Asset 

Purchase Agreement dated December 4, 2018 between TLC and Hughson (the "APA"). 

12. On December 7, 2018, ATB understands that Hughson dismissed approximately 120 

employees and effectively ceased its ongoing operations. Hughson still has some remaining 

assets, including, but not limited to, equipment, inventory, and accounts receivable (the 

"Remaining Assets"). 

13. ATB believes that the liquidation and distribution of any proceeds from the Remaining 

Assets will be most efficiently completed by a receiver. Accordingly, ATB has made this 

application to appoint Ernst & Young Inc. LIT ("EY") as receiver over the assets, property, and 

undertaking of Hughson pursuant to section 243(2) of the Bankruptcy and Insolvency Act, RSC 

1985, c B-3 (the "BIA"). 

B. THE LOAN 

14. In accordance with the Credit Documents, ATB has extended credit under the following 

credit facilities to Hughson (collectively, the "Facilities"): 

Facilities Acct No. Outstanding 
Accrued 
Interest 

Total Per Diem 

Credit 
Facility #1 

722-10022229100 $4,000,000.00 $10,732.00 $4,010,732.00 $597.26 

Credit 
Facility #2 

722-27521358400 $224,900.00 $624.79 $225,524.79 $33.58 

Term Loan 
#1 

722-28699978600 $395,416.69 $1,798.33 $397,215.02 $64.16 

Term Loan 
#2 

722-3301026500 $390,150.10 $541.93 $390,692.03 $71.24 
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Term Loan 
#3 

722-34946633900 $500,000.00 $1,390.28 $501,390.28 $130.14 

Credit 

(Mastercard) 

 

Facility #3 

i 

. A 
$896.38 Total A  $5,510,466.79 $15,087.33 $5,525,554.12 

15. The Facilities are repayable by Hughson on demand from ATB. 

16. As of December 12, 2018, the total indebtedness of Hughson to ATB pursuant to the 

Credit Documents is $5,525,554.12 (the "Outstanding Indebtedness") with interest accruing 

thereafter at the rates set out in the Credit Documents, plus all legal and other costs and expenses 

incurred by ATB in respect of the Credit Documents. 

C. THE SECURITY 

17. As security for all amounts owing by Hughson to ATB, Hughson entered into the 

following: 

(a) A demand fixed-rate debenture on May 25, 1999, as amended by an amending 

agreement/supplemental mortgage dated March 30, 2007, as further amended by 

an amending agreement dated June 10, 2010, and as further amended by an 

amending agreement dated July 9, 2013 (collectively, the "Debenture"). The 

Debenture granted ATB a mortgage over the Borrower's real property legally 

described as: 

Plan 7410759 
Block 37 
Lot 17 

and 

Plan 7410759 
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Block 37 
Lot 18. 

(b) A general security by way of a general security agreement dated May 25, 1999 

(the "GSA" and together with the Debenture, the "Security") over all of 

Hughson's present and after-acquired property, assets, and undertaking, of every 

nature and kind, both real and personal, and all proceeds therefrom and all 

accretions, accessions, and substitutions thereto. 

Attached hereto and marked as Exhibit "E" are copies of the Security, as amended and 

supplemented. 

18. ATB has registered the GSA against Hughson at the Alberta Personal Property Registry. 

Attached hereto and marked as Exhibit "F" is a copy of the Alberta Personal Property Registry 

search report in respect of Hughson dated December 11, 2018. 

19. ATB has also registered the Debenture against the interests of Hughson at Alberta Land 

Titles. Attached hereto and marked as Exhibit "G" are copies of ATB's registrations at Alberta 

Land Titles. 

D. TRANSACTION WITH TLC AND THE FORBEARANCE AGREEMENT 

20. In July 2018, ATB understands that Hughson commenced and ran a marketing and sales 

process to sell all of its assets and ongoing operations. Attached hereto and marked as Exhibit 

"H" is a copy of a draft confidential information memorandum that was used in the marketing 

and sales process. 

21. Hughson ultimately entered into a letter of intent dated October 31, 2018 with TLC (the 

"LOI") for sale of all or substantially all of Hughson's assets on or before December 1, 2018. 

This sale would have resulted in a significant purchase price that would have seen ATB repaid in 

full from the sale proceeds. Attached hereto and marked as Exhibit "I" is a redacted copy of the 

letter of intent (the "LOI"). 

22. On the basis of the LOI, ATB agreed to provide an additional $500,000.00 in availability 

under the Facilities to Hughson (the "Bridge Loan"). 
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23. In exchange for the Bridge Loan, ATB required that Hughson enter into the Forbearance 

Agreement with ATB in order to facilitate the closing of the transaction contemplated by the 

LOI. Under the Forbearance Agreement, Hughson: 

(a) acknowledged the demand nature of the Facilities; 

(b) waived the 10-day notice period provided for under section 244 of the BIA; 

(c) acknowledged and agreed to the engagement of EY as financial advisor to ATB, 

and Hughson agreed to provide full and complete information and access to EY to 

all of its books and records, financial documents, and property; 

(d) executed a form of Consent Receivership Order; 

(e) agreed to certain milestones in respect of the transaction contemplated by the 

LOI, including that the transaction would close by no later than December 1, 

2018; and 

agreed to provide certain information to ATB and EY on an ongoing basis. 

24. Hughson breached certain sections of the Forbearance Agreement, including sections 10, 

14, and 16, each of which constituted a Terminating Event under the Forbearance Agreement. 

Hughson also committed a Terminating Event by failing to close the LOI by December 1, 2018. 

25. The proposed transaction contemplated by the LOI was also changed significantly prior 

to the closing of the sale, and Hughson instead closed a revised transaction (the "Revised 

Transaction") that is set out in the APA. The Revised Transaction resulted in significantly 

reduced sales proceeds. As a result, the sales proceeds received under the Revised Transaction 

were not sufficient to repay ATB in full. 

26. Upon expiration of the Term of the Forbearance Agreement, ATB is entitled to take all 

steps to enforce its Security, including relying on the form of Consent Receivership Order 

executed by Hughson under the terms of the Forbearance Agreement. 
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27. Further, Hughson currently has no access or availability under the Facilities, and ATB is 

not prepared to extend any further credit to Hughson under the Facilities or otherwise. As a 

result, Hughson is not able to meet its obligations generally as they become due and Hughson is 

no longer able to make payments to its creditors. 

E. DEMAND AND WAIVER OF NOTICE OF INTENTION TO ENFORCE 
SECURITY 

28. On November 19, 2018, as part of the Forbearance Agreement, ATB sent to Hughson a 

demand letter and a notice of intention to enforce its security in accordance with section 244 of 

the BIA (collectively, the "Demand"), which required full payment of the Outstanding 

Indebtedness together with a form to facilitate Hughson's waiver of the 10-day notice period 

under section 244(2) of the BIA (the "BIA Notice Waiver"). Attached hereto and marked as 

Exhibit "J" is a copy of the Demand and BIA Notice Waiver executed by Hughson. 

29. Hughson is unable to pay the Outstanding Indebtedness that is due and owing to ATB. 

The failure of Hughson to pay amounts owed to ATB when due and owing is an Event of Default 

pursuant to the terms of the Credit Documents and the Security. 

30. The Demand Debenture and the GSA provide that, upon an Event of Default by 

Hughson, ATB is entitled to, among other things, apply for the appointment of a receiver. 

F. EVENTS LEADING UP TO THE APPLICATION TO APPOINT A RECEIVER 

31. The significant reduction in the amount of assets sold and sales proceeds received by 

Hughson under the terms of the Revised Transaction was a concern for ATB. This change to the 

Revised Transaction occurred after the date that the APA was supposed to close pursuant to the 

terms of the Forbearance Agreement and resulted in a significant reduction of the amounts 

available to repay the Outstanding Indebtedness. This left ATB in a significant short-fall position 

with only the Remaining Assets left to be liquidated and as security to ATB. 

32. ATB sought additional information from Hughson and its legal counsel in respect of the 

revised final purchase price for the Purchased Assets and a complete listing of all of the assets 

sold by Hughson under the APA (the "APA Correspondence"). Attached hereto and marked as 

Exhibit "K" is the APA Correspondence. 
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33. EY also repeatedly requested information from Hughson regarding its cash flows, the 

marketing process undertaken for the sale of the Purchased Assets, information regarding 

outstanding amounts owing to Canada Revenue Agency, updated aged A/P subledger, proforma 

balance sheet, and the listing of aged accounts receivable (the "AR Correspondence"). Attached 

hereto and marked as Exhibit "L" is a copy of the AR Correspondence. 

34. EY further requested information from Hughson in respect of an orderly wind-down plan 

(the "WD Plan") and what next steps Hughson would take to deal with the Remaining Assets 

(the "WD Plan Correspondence"). Attached hereto and marked as Exhibit "M" is a copy of the 

WD Plan Correspondence. 

35. Hughson, as part of the WD Plan, also provided a cash flow forecast that showed it could 

not pay all of its creditors and that there was the potential for a significant shortfall in the 

amounts owed to ATB being repaid. The WD Plan was not acceptable to ATB as it contemplated 

making payment of funds to creditors and other parties that were subsequent in priority to ATB. 

36. ATB also has significant concerns regarding the ability of Hughson to collect on some of 

its accounts receivable and complete the liquidation of the Remaining Assets now that it has 

ceased operations. 

37. ATB also discovered that, during the month of November 2018, Hughson had not been 

remitting source deductions to the Canada Revenue Agency (the "CRA") and had potentially 

created a substantial priority claim in favour of the CRA. Hughson estimated this claim to be 

approximately $1,569,000.00 as part of its email correspondence with EY (the "CRA 

Correspondence"). Attached hereto and marked as Exhibit "N" is a copy of the CRA 

Correspondence. 

38. After the APA closed, there were significant funds still being held in the trust by legal 

counsel for Hughson. Certain of those funds had to be used to pay amounts owing in respect of 

the Purchased Assets, amounts payable by TLC for GST in respect of the transaction, and to pay 

other miscellaneous transaction costs. 

39. Hughson has executed a direction to pay that instructs its legal counsel to forward 

amounts held in trust to ATB up to approximately $3,201,220.06 (the "DTP"), which includes an 
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amount of approximately $320,000.00 (the "Holdback") for a holdback amount under the APA. 

The Holdback is releasable by legal counsel for Hughson when certain steps are completed as 

contemplated by section 3.2(b) of the APA. ATB understands that the Holdback will be released 

to it in accordance with DTP by legal counsel to Hughson in due course. Attached hereto and 

marked as Exhibit "0" is an executed copy of the DTP. 

40. ATB did ultimately receive sales proceeds from Hughson arising from the APA in the 

amount of $2,839,220.59. This amount was paid to ATB on December 13, 2018. 

41. ATB also understands that Hughson has negotiated an additional transaction with TLC 

for the sale of some additional inventory, which has not been completed as of the date of this 

Affidavit. 

G. NECESSITY OF THE APPOINTMENT OF A RECEIVER 

42. As a result of the foregoing, I believe that the appointment of a receiver pursuant to 

section 243 of the BIA over the assets, undertakings, and properties of Hughson is just and 

convenient and necessary to protect the interests of ATB and to preserve and realize on the 

Security in an orderly fashion. 

43. Hughson no longer has any credit available under the Facilities and does not have any 

funds available to it to continue any remaining operations or pay debts generally as they become 

due. Hughson has also ceased operations, terminated its employees, and is in the process of 

liquidating the Remaining Assets. ATB believes this can be more efficiently and effectively 

accomplished by a receiver and is not prepared to allow Hughson to carry out this process itself. 

44. Further, counsel for Hughson has informed counsel for ATB that news of Hughson's 

insolvency has become public (the "Counsel Correspondence"), which is expected to result "in 

all manner of claims." Attached hereto and marked as Exhibit "P" is a copy of the Counsel 

Correspondence. 

45. I believe that EY is a licensed trustee in bankruptcy and has consented to being appointed 

as receiver of Hughson (the "Receiver"). Attached hereto and marked as Exhibit "Q" is a copy 

of EY's consent to act as Receiver. 
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46. ATB is seeking requisite approvals to provide financing in the amount of up to 

$100,000.00 to fund the Receiver through the proposed receivership proceedings of Hughson. 

47. ATB believes that the appointment of the Receiver will be the most effective and 

efficient way to realize on the value of the assets and minimize the costs associated with this 

process. 

48. I believe it is appropriate in all of the circumstances that the Receiver be appointed over 

the assets, undertaking, and properties of Hughson pursuant to section 243 of the BIA. 

49. I swear this Affidavit in support of ATB's Application for the appointment of EY as 

Receiver in respect of Hughson. 

SWORN-BEFORE ME at the City of 
Calgary, in the Province of Alberta, 
this 14th day of December, 2018. 

A Commissioner of Oaths in and for Alberta REHMAN MUL 

MATTHEW J. SUMMERS 
Barrister & Solicitor 
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This is Exhibit "A" referred to in the Affidavit of 
Rehman Mulji, sworn before me this 14th  day of 
December 2018 

A Commissioner of Oaths in and for Alberta 

MATTHEW J. SUMMERS 
Barrister & Solicitor 









































































































































































This is Exhibit "B" referred to in the Affidavit of 
Rehman MuIji, sworn before me this 14th  day of 
December 2018 

A Commissioner of Oaths in and for Alberta 

MATTHEW J. SUMMERS 
Barrister & Solicitor 



Government Corporation/Non-Profit Search 
of Alberta ■ Corporate Registration System 

Date of Search: 2018/12/11 

Time of Search: 10:32 AM 

Search provided by: BLAKE CASSELS & GRAYDON LLP 

Service Request Number: 30134285 

Customer Reference Number: 81518/158 JMRD 

Corporate Access Number: 2021582198 

Legal Entity Name: HUGHSON TRUCKING INC. 

Legal Entity Status: Active 

Alberta Corporation Type: Named Alberta Corporation 

Method of Registration: Amalgamation 

Registration Date: 2018/11/28 YYYY/MM/DD 

Registered Office: 

Street: #600, 220 - 4TH STREET SOUTH 

City: LETHBRIDGE 

Province: ALBERTA 

Postal Code: T1J 4J7 

Mailing Address: 

Post Office Box: P.O. BOX 219, STATION MAIN 

City: LETHBRIDGE 

Province: ALBERTA 

Postal Code: T1J 3Y5 

Directors: 

Last Name: HUGHSON 

First Name: DARREN 

Middle Name: JAMES 

Street/Box Number: P.O. BOX 149 
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City: MILK RIVER 
Province: ALBERTA 
Postal Code: TOK IMO 

Last Name: HUGHSON 
First Name: JUSTIN 
Middle Name: LEE 
Street/Box Number: P.O. BOX 532 
City: MILK RIVER 
Province: ALBERTA 
Postal Code: TOK IMO 

Last Name: HUGHSON 
First Name: LEROY 
Middle Name: CHRISTIAN 
Street/Box Number: 168 SIXMILE COMMON SOUTH 

City: LETHBRIDGE 
Province: ALBERTA 
Postal Code: T1K 5S7 

Voting Shareholders: 

Last Name: 
First Name: 
Middle Name: 
Street: 
City: 
Province: 
Postal Code:  

HUGHSON 
LEROY 
CHRISTIAN 

168 SIXMILE COMMON SOUTH 

LETHBRIDGE 
ALBERTA 
T1K 5S7 

Percent Of Voting Shares: 40.2 

Last Name: 
First Name: 
Middle Name: 
Street: 
City: 
Province: 
Postal Code:  

HUGHSON 
JUSTIN 
LEE 
P.O. BOX 532 
MILK RIVER 
ALBERTA 
TOK IMO 

Percent Of Voting Shares: 19.6 
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Corporate Access Number Legal Entity Name 

203488507 HUGHSON TRUCKING INC. 

2013133174 SUNSET AVIATION LTD. 

Last Name: 

First Name: 

Middle Name: 

Street: 

City: 

Province: 

Postal Code:  

HUGHSON 

DARREN 

JAMES 

P.O. BOX 149 

MILK RIVER 

ALBERTA 

TOK IMO 

Percent Of Voting Shares: 40.2 

Details From Current Articles: 

The information in this legal entity table supersedes equivalent electronic attachments 

Share Structure: SEE SCHEDULE "A" ATTACHED HERETO. 

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

BOARD 

Min Number Of 
Directors: 

Max Number Of 
7 

Directors: 

Business 
Restricted To: 

Business 
Restricted From: CORPORATION MAY CARRY ON. 

Other 
Provisions: 

1 

THERE SHALL BE NO RESTRICTION ON THE 
CORPORATION MAY CARRY ON. 

THERE SHALL BE NO RESTRICTION ON THE 

BUSINESS WHICH THE 

BUSINESS WHICH THE 

SEE SCHEDULE "B" ATTACHED HERETO. 

Other Information: 

Amalgamation Predecessors: 

Filing History: 
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List Date (YYYY/MM/DD)  

2018/11/28 

2018/11/28 

Type of Filing 

Amalgamate Alberta Corporation 

Change Director / Shareholder 

Attachments: 

Attachment Type Microfilm Bar Code Date Recorded (YYYY/MM/DD) 

Share Structure ELECTRONIC 2018/11/28 

Other Rules or Provisions ELECTRONIC 2018/11/28 

Statutory Declaration  10000307128855686  2018/11/28  

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

contained within the official records of the Corporate Registry. 
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Schedule "A" 

The authorized capital of the Corporation is 

to consist of an unlimited number of Class 
"A", "B", "C" and "D" Common Voting Shares, 
an unlimited number of Class "A" Preferred 
Shares (Rollover Preferred Shares) and an 
unlimited number of Class "B" Preferred 
Shares (Voting Preferred Shares) the said 
shares shall respectively carry and be 
subject to the following rights, privileges 
and conditions, namely: 

1. Class "A", "B", "C" and "D" Common Voting 
Shares 

a) Holders of any class of common shares 
shall be entitled to receive notice of 
and attend and vote at all meetings of 
the Company and shall have one vote for 
each share of each class; 

b) The incomes and/or losses of the 
Company shall be allocated annually 
among all common classes of shares in 
the following manner, namely: 

1. The incomes and/or losses of the 
Company shall be allocated annually 
to the classes of common shares 
owned at the effective date of such 
allocations in the proportion that 
the total. issued shares of each 
class of common shares bears to the 
total issued shares of all classes 
of common shares at the effective 
date of such allocation. 

2. The incomes and/or losses shall be 

accumulated and shown on the books 
of the Company as so allocated among 
the said classes of common shares. 

3. The said income and/or losses shall 
consist of all charges or credits of 
a surplus nature, including the net 
income or loss for the year, prior 
period adjustments recorded during 
the current year, any provision for 
income tax, any capital gains or 
losses, any extraordinary items 
recorded during the year and any 
other surplus adjustments made 
within the current year. 

c) The incomes and/or losses as allocated 

among the said classes of common shares 
shall be kept separate and for the 
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benefit of the Shareholders of that 
class and the Directors may, from time 
to time, distribute by way of 
dividends, subject to the provisions of 
the Business Corporations Act and the 
rights of the preferred shares as 
created below, to any particular class 
of common Shareholder all or any 
portion of the accumulated net incomes 
of a particular class of common shares 
as the Directors in their absolute 
discretion deem expedient, without 
distributing any portion of the 
accumulated net incomes by way of 
dividend to the Shareholders of any 
other class of common shares, provided, 
however, that no dividend shall be paid 
if the payment thereof would result in 
the fair market value of the Company's 
assets, net of liabilities, being less 
than the aggregate of the redemption 
amount of all preferred shares then 
outstanding. 

d) In the event of liquidation, 
dissolution, or winding-up of the 
Company or other distribution of the 
assets of the Company among the 
Shareholders other than by way of 
dividends, the accumulated net incomes 
as allocated and separated shall be 
divided among the Shareholders of each 
such class of common shares and when 
the accumulated net incomes have been 
so distributed, the holders of common 
shares of the Company shall be entitled 
to share equally, share for share, any 
further distribution or the assets of 
the Company. 

2. Class "A" Preferred Shares (Rollover 
Preferred Shares) 

a) The shares should be non-voting 

b) It should be specified that the shares 
are being created for the purpose of an 
exchange for property or other issued 
shares of the Corporation, however, 
their use shall not be restricted 
thereto. Further, the Corporation may 
ass to the stated capital account 
maintained for the preferred shares, 
the whole or any part of the amount of 
the consideration received for the 
shares. This is in order to comply with 
Subsection 26(3) of the Business 
Corporations Act, which allows an 
amount less than the full consideration 
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received in the exchange to be added to 
the stated capital. 

c) The redemption amount of the shares is 
to be determined by the Directors, in 
accordance with the following formula: 

"Redemption Amount" in respect of a 
Class A preferred share shall mean the 
fair market value, at the time of issue 
of that preferred share, as determined 
by the Directors of the Corporation, of 
the consideration received by the 
Corporation or, in the case of an 
exchange of shares, the fair market 
value of the shares exchanged, in 
respect of the issue of that preferred 
share together with any declared, but 
unpaid, non-cumulative dividends 
thereon; provided that, if, at any time 
with 6 years of the date of issue of 
the preferred share, the fair market 
value of such consideration should be 
determin6"d by the Directors to be 
different from the fair market value 
originally determined by the Board of 
Directors, the fair market value of 
such consideration shall be adjusted by 
being increased or decreased , so as to 
equal the fair market value so 
determined and will be effective as of 
the time the preferred shares were 
issued and the Redemption Amount per 
share shall be appropriately adjusted. 

d) The holders of Class A preferred shares 
should be entitled, in each year, at 
the discretion of the Directors, out of 
any retained earnings lawfully valuable 
for dividends, to non-cumulative 
dividends not to exceed say 41 of 1% per 
month of the redemption amount. 

e) The shares should be entitled to a 
cumulative dividend of say 9% on the 
redemption amount, if demand for 
redemption is received from the 
Shareholder and if the Corporation has 
not complied with the demand within 60 
days. 

f) The preferred shares should be 
redeemable at either the option of the 
Shareholder or the Corporation. 

g) Subject to the provisions of the 
Business Corporations Act, the rights 
and attributed of the preferred shares 
shall not be repealed, modified or 
altered, nor shall any other classes of 
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shares be created unless by special 
resolution of the Corporation duly 
passed and sanctioned as then required 
by law and in addition approved by at 
least SEVENTY-FIVE PERCENT (75%) of the 
votes cast at a special meeting of all 
the the Corporation affected by the 
proposed change, or in lieu thereof, by 
a resolution in writing signed by all 
Shareholders affected by the proposed 
change. 

3. Class "B" Preferred Shares (Voting 
Preferred Shares) 

a) The shares would be entitled to one 
vote per share in all circumstances. 

b) The shares would not be entitled to 
dividends. 

c) The shares would be redeemable at 
either thp option of the Shareholder or 
the Corporation. 

d) These shares should be redeemable for 
their stated capital amount. 
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Schedule "B" 

(i) the right to transfer the 
Corporation's shares is restricted. 

(ii) the number of the Corporation's 
Shareholders, exclusive of persons who 
are in its employment and exclusive of 
persons who having been formerly in the 
employment of the company, were, while 
in that employment, and have continued 
after the termination of that 
employment to be shareholders of the 
company, is limited to not more than 
50, two or more persons who are the 
joint registered owners of one or more 
shares being counted as one 
shareholder, and 

(iii) any invitation to the public to 
subscribe for the corporation's 
securities is prohibited. 
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This is Exhibit "C" referred to in the Affidavit of 
Rehman MuIji, sworn before me this 14th  day of 
December 2018 

A Commissioner of Oaths in and for Alberta 

MATTHEW J. SUMMERS 
Barrister & Solicitor 
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CONTINUING GUARANTEE

(Including Postponement and Assignment of Claims)

TO: ALBERTA TREASURY BRANCHES
IN CARE OF:
Lethbridge Paramount - 240, 719 - 4th Avenue South, Lethbridge, Alberta T1J OP1

IN CONSIDERATION of Alberta Treasury Branches (hereafter sometimes called "ATB or "you") extending credit to or
otherwise dealing or continuing to deal with

Hughson Trucking Inc.

(hereafter called "the Customer"),
the undersigned (jointly and severally if more than one) hereby guarantees unconditionally and promises to pay to ATB or order
all existing and future debts and liabilities of the Customer to ATB whether such debts and liabilities are direct or indirect or by
way of guarantee or otherwise, whether incurred alone or with another or others, whether heretofore or hereafter incurred,
whether voluntarily or involuntarily incurred, whether due or not due, and whether absolute, inchoate, contingent, liquidated or
unliquidated, and including, without limitation, interest accrued or to accrue on all such debts and liabilities at the same rate or
rates payable by the Customer, both before and after default, maturity, and judgment, whether such judgment be obtained against
the Customer and the undersigned or any of them, PROVIDED THAT the undersigned's liability under this guarantee shall not
exceed $600,000.00, plus interest after demand for payment hereunder, both before and after judgment, at a floating rate per
annum of 3% above the prime lending rate from time to time established by ATB, plus any sums payable pursuant to paragraphs
12, 13, 16 and 22 of this guarantee.

The undersigned (jointly and severally if more than one) further covenants and agrees with ATB as follows:

1. Without further authorization from or notice to the undersigned you may grant credit to or continue to deal with the
Customer from time to time, either before or after revocation hereof, in such manner, upon such terms and for such time as
you may deem best, and with or without notice to the undersigned you may alter, compromise, accelerate, extend or
change the time or manner for the payment by the Customer or by any person or persons liable to you for any of the debts
and liabilities hereby guaranteed, increase or reduce the interest rate thereon, release or add one or more guarantors or
endorsers, accept additional or substituted security or release or subordinate any security. No exercise or non-exercise by
you of any right hereby given you, no dealing by you with the Customer or any guarantor or endorser, no charge,
impairment or suspension of any right or remedy you may have against any person or persons shall in any way affect any
of the undersigned's obligations hereunder or any security furnished by the undersigned or give the undersigned any
recourse against you. No loss of or in respect of any securities received by you from the Customer or any other person,
whether occasioned by your fault or otherwise, shall in any way limit or lessen the liability of the undersigned under this
guarantee.

2. This shall be a continuing guarantee and shall cover and secure any ultimate balance owing to you by the Customer, but
you shall not be obliged to take any action to exhaust your recourse against the Customer, any other guarantor hereunder
or under any other guarantee agreement, or against any other person, firm or corporation, or under any securities you may
hold at any time, nor to value such securities, before requiring or being entitled to payment from the undersigned of all
debts and liabilities hereby guaranteed; PROVIDED always that the undersigned (or any of them , if more than one
hereunder) may determine his further liability under this continuing guarantee by thirty (30) days' notice in writing to you,
and the liability hereunder of such undersigned shall continue until the expiration of thirty (30) days after the giving of
such notice, and after the expiration of such notice such undersigned shall remain liable under this guarantee in respect of
any sum or sums of money owing to you as aforesaid on the date such notice expired, together with interest thereafter at
the rate or rates payable by the Customer on such sum or sums; if there is more than one undersigned hereunder, a notice
by one undersigned under this clause shall not affect the liability of any other undersigned under this guarantee.
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3. If the undersigned is a corporation registered, incorporated, or continued under the Business Corporations Act (Alberta),

the corporation will comply with all notice requirements at the times and in the manner as required under Section 45
(previously section 42) of the Business Corporations Act (Alberta).

4. When this guarantee is delivered to a lending officer of ATB it shall be deemed to be finally executed and delivered by the
person or persons signing the same and shall not be subject to or affected by any promise or condition affecting or limiting
the (or any of the) undersigned's liability except as set forth herein, and no statement representation, agreement or promise
on the part of any officer, employee or agent of ATB, unless contained herein, forms any part of this guarantee or has
induced the making thereof or shall be deemed in any way to affect the liability of the undersigned or any of the
undersigned hereunder.

5. No alteration or waiver of this guarantee or of any of its terms, provisions or conditions shall be binding on ATB unless
made in writing over the signature of the President and CEO, Chief Operating Officer or Chief Credit Officer of ATB.

6. Until all indebtedness of the Customer to you has been paid in full, the undersigned shall not have any right of subrogation
or to securities held by ATB, unless expressly given to the undersigned in writing by the President and CEO, Chief
Operating Officer or Chief Credit Officer of ATB.

7. You shall be at liberty (without in any way prejudicing or affecting your rights hereunder) to appropriate any payment
made or monies received hereunder to any portion of the debts and liabilities hereby guaranteed whether then due or to
become due, and from time to time to revoke or alter any such appropriation, all as you shall from time to time in your
uncontrolled discretion see fit.

8. No change in the name, objects, share capital, business, membership, directors' powers, organization or management of
the Customer shall in any way affect the obligations of the undersigned either with respect to transactions occurring before
or after any such change, it being understood that where the Customer is a partnership or corporation, this guarantee is to
extend to the person or persons or corporation for the time being and from time to time carrying on the business now
carried on by the Customer, notwithstanding any change or changes in the name or membership of the Customer's firm or
in the name of a corporate Customer, and notwithstanding any reorganization of a corporate Customer, or its
amalgamation with another or others or the sale or disposal of its business in whole or in part to another or others.

9. Where the Customer is a corporation or partnership or any entity, you shall not be concerned to see or inquire into the
powers of the Customer or its directors, partners or agents acting or purporting to act on its behalf, and credit in fact
obtained from you in the professed exercise of such powers shall be deemed to form part of the debts and liabilities hereby
guaranteed even though the borrowing or obtaining of such credit was irregularly, fraudulently, defectively or informally
affected, or in excess of the powers of the Customer or of the directors, partners or agents thereof.

10. The statement in writing from time to time by a lending officer or account manager of ATB where any of the Customer's
accounts are kept, or of a Vice-President of ATB, as to the debts and liabilities of the Customer to you and covered by this
guarantee shall be received as prima facie evidence as against the undersigned that such amount is at such time so due and
payable to you and is covered hereby.

11. The undersigned shall have a continuing current liability to ATB under this guarantee to the extent of the debts and
liabilities of the Customer to ATB from time to time, provided however that for the purpose of the Limitation of Actions
Act of Alberta or any similar legislation, the undersigned shall not be in breach of this guarantee and no cause of action
against the undersigned shall arise hereunder unless and until ATB has served written demand upon the undersigned to
pay or otherwise observe or perform his obligations under this guarantee and the undersigned has failed to do so promptly
following service of such demand.

12. Upon the bankruptcy or winding up or other distribution of assets of the Customer or of any surety or guarantor for any
indebtedness of the Customer to you, your rights shall not be affected or impaired by your omission to prove your claim or
to prove your full claim and you may prove such claim as you see fit and may refrain from proving any claim, and in your
discretion you may value as you see fit or refrain from valuing any security or securities held by you without in any way
releasing, reducing or otherwise affecting any undersigned's liability to you, and until all indebtedness of the Customer to
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you has been fully paid to you, you shall have the right to include in your claim the amount of all sums paid by the
undersigned to you under this guarantee and to prove and rank for such sums paid by the undersigned and to receive the
full amount of all dividends in respect thereto, all of the same being hereby assigned and transferred to you. The
undersigned shall not be released from liability if recovery from the Customer, any other guarantor (including any other
guarantor under this guarantee) or any other person becomes barred by any Statute of Limitations or is otherwise
prevented.

13. The undersigned will file all claims against the Customer in any bankruptcy or other proceeding in which the filing of
claims is required by law upon any indebtedness of the Customer to the undersigned and will assign to you all of the
undersigned's rights thereunder. If the undersigned does not file any such claim, you, as attorney in fact of the
undersigned, are hereby authorized to do so in the name of the undersigned or in your discretion to assign the claim to you
or your nominee and cause proof of claim to be filed in your name or the name of your nominee. In all such cases, whether
in administration, bankruptcy or otherwise, the person or persons authorized to pay such claim shall pay to you or your
nominee the full amount payable on the claim in the proceeding before making any payment to the undersigned, and to the
full extent necessary for that purpose the undersigned hereby assigns to you all the undersigned's rights to any payments
or distributions to which the undersigned otherwise would be entitled. If the amount so paid is greater than the
indebtedness of the Customer to you then outstanding, you are authorized to pay the amount of the excess to the person
entitled thereto.

14. All your rights, powers and remedies hereunder and under any other agreement now or at any time hereafter in force
between you and the undersigned shall be cumulative and not alternative and shall be in addition to all rights, powers and
remedies given to you by law. If you hold one or more other guarantees executed by the undersigned in respect of the
Customer, the amount of the undersigned's liability under such other guarantee or guarantees shall be in addition to the
undersigned's liability under this guarantee.

15. In case of default you may maintain an action upon this guarantee against the undersigned (or any one or more of the
undersigned) whether or not the Customer is joined therein or separate action is brought against the Customer or
judgement obtained against him. Your rights are cumulative and shall not be exhausted by the exercise of any of your
rights hereunder or otherwise against the undersigned (or any one undersigned if more than one hereunder) or by any
number of successive actions until and unless all debts and liabilities hereby guaranteed have been paid and each of the
undersigned's obligations hereunder has been fully performed.

16. The undersigned shall pay to you on demand (in addition to all debts and liabilities of the Customer hereby guaranteed) all
costs, charges and expenses (including, without limitation, lawyer's fees as between solicitor and his own client on a full
indemnity basis) incurred by you for the preparation, execution, perfection and enforcement of this guarantee and of any
securities collateral thereto, together with interest calculated from the date of payment by you of each of such costs,
charges and expenses until payment by the undersigned hereunder at a floating rate per annum equal to 3% above the
prime lending rate established by you from time to time.

17. Should any one or more provisions of this guarantee be determined to be illegal or unenforceable, all other provisions
nevertheless shall remain effective.

18. Any notice or demand which you may wish to give may be served on the undersigned either personally on him, or his
legal personal representative or in the case of corporation on any officer or director of the corporation, or by sending the
same by registered mail in an envelope addressed to the last known place of address of the person to be served as it
appears on your records, and the notice so sent shall be deemed to be served on the second business day following that on
which it is mailed. Any notice which the undersigned may wish to give you shall be served personally on the Manager or
acting Manager of the Alberta Treasury Branch at the address specified on the first page of this guarantee.

19. This guarantee shall be construed in accordance with the laws of the Province of Alberta and in any action thereon the
undersigned shall be estopped from denying the same; any judgement recovered in the Courts of such Province against
any undersigned or his executors, administrators, legal personal representatives, successors and/or assigns shall be binding
on him and them. The undersigned accepts and submits to the jurisdiction of the courts of the Province of Alberta in
respect of this guarantee.
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2Q. Any word herein contained importing the singular number shall include the plural and vice versa, and any word importing
gender shall include the masculine, feminine and neuter gender, and any word importing a person shall include a
corporation and a partnership and any entity, in each case as the context requires or permits.

21. This guarantee and agreement on the part of the undersigned shall extend to and enure to your benefit and the benefit of
your successors and assigns and shall be binding on the undersigned (jointly and severally if more than one hereunder) and
on his (or on each of their) executors, administrators, legal personal representative, successors and assigns.

22. POSTPONEMENT AND ASSIGNMENT OF CLAIMS: All indebtedness, present and future, of the Customer to the
undersigned (and each of the undersigned if more than one) together with each and every security therefore is hereby
assigned to you and postponed to the present and future debts and liabilities of the Customer to you, and all monies
received from the Customer or for its account by the undersigned shall be by him received in trust for you, and forthwith
upon receipt paid over to you until the Customer's debts and other liabilities to you are fully paid and satisfied, all without
prejudice to and without in any way limiting or lessening the liability of the undersigned (or any of them if more than one)
to you under this guarantee.

IN WITNESS WHEREOF the undersigned has executed the guarantee under seal, this ji day of June, 2010.
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GUARANTEES ACKNOWLEDGMENT ACT

CERTIFICATE OF NOTARY PUBLIC

I HEREBY CERTIFY THAT:

1. Leroy Hughson, of Milk River, in the Province of Alberta, the guarantor (or one of the guarantors) in the guarantee dated
the / day of June, 2010, made between Leroy Hughson and ALBERTA TREASURY BRANCHES which this
certificate is attached to or noted upon, appeared in person before me and acknowledged that had executed the guarantee.

2. I satisfied myself by examination of him that he is aware of the contents of the guarantee and understands it.

GIVEN at Lethbridge, Alberta, this "7 day of June, 2010, under my hand and seal of office.

I am the person named in this certificate.

Air
A NO irY PUBLIC IN AND FOR THE
PROVINCE OF ALBERTA

WAYNE C. PETERSEN
BARRISTER AND SOLICITOR

STATEMENT OF GUARANTOR
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Continuing Guarantee
(Including Postponement and Assignment of Claims)

TO: ALBERTA TREASURY BRANCHES

IN CARE OF:

1Lethbridge Paramount Branch, 727 -4 Avenue 5, Lethbridge, Alberta T1J OP11

IN CONSIDERATION of Alberta Treasury Branches (hereafter sometimes called "ATB or "you") extending credit to or otherwise
dealing or continuing to deal with

Hughson Trucking Incl
(hereafter called "the Customer"),

the undersigned (jointly and severally if more than one) hereby guarantees unconditionally and promises to pay to ATB or order
all existing and future debts and liabilities of the Customer to ATB whether such debts and liabilities are direct or indirect or by
way of guarantee or otherwise, whether incurred alone or with another or others, whether heretofore or hereafter incurred,
whether voluntarily or involuntarily incurred, whether due or not due, and whether absolute, inchoate, contingent, liquidated
or unliquidated, and including, without limitation, interest accrued or to accrue on all such debts and liabilities at the same rate
or rates payable by the Customer, both before and after default, maturity, and judgment, whether such judgment be obtained
against the Customer and the undersigned or any of them, PROVIDED THAT the undersigned's liability under this guarantee
shall not exceed $300,000.00, plus interest after demand for payment hereunder, both before and after judgment, at a floating
rate per annum of 3% above the prime lending rate from time to time established by ATB, plus any sums payable pursuant to
paragraphs 12, 13, 16 and 22 of this guarantee.

The undersigned (jointly and severally if more than one) further covenants and agrees with ATB as follows:

1. Without further authorization from or notice to the undersigned you may grant credit to or continue to deal with the
Customer from time to time, either before or after revocation hereof, in such manner, upon such terms and for such time
as you may deem best, and with or without notice to the undersigned you may alter, compromise, accelerate, extend or
change the time or manner for the payment by the Customer or by any person or persons liable to you for any of the
debts and liabilities hereby guaranteed, increase or reduce the interest rate thereon, release or add one or more
guarantors or endorsers, accept additional or substituted security or release or subordinate any security. No exercise or
non-exercise by you of any right hereby given you, no dealing by you with the Customer or any guarantor or endorser, no
charge, impairment or suspension of any right or remedy you may have against any person or persons shall in any way
affect any of the undersigned's obligations hereunder or any security furnished by the undersigned or give the
undersigned any recourse against you. No loss of or in respect of any securities received by you from the Customer or
any other person, whether occasioned by your fault or otherwise, shall in any way limit or lessen the liability of the
undersigned under this guarantee.

2. This shall be a continuing guarantee and shall cover and secure any ultimate balance owing to you by the Customer, but
you shall not be obliged to take any action to exhaust your recourse against the Customer, any other guarantor
hereunder or under any other guarantee agreement, or against any other person, firm or corporation, or under any
securities you may hold at any time, nor to value such securities, before requiring or being entitled to payment from the
undersigned of all debts and liabilities hereby guaranteed; PROVIDED always that the undersigned (or any of them , if
more than one hereunder) may determine his further liability under this continuing guarantee by thirty (30) days' notice
in writing to you, and the liability hereunder of such undersigned shall continue until the expiration of thirty (30) days
after the giving of such notice, and after the expiration of such notice such undersigned shall remain liable under this
guarantee in respect of any sum or sums of money owing to you as aforesaid on the date such notice expired, together
with interest thereafter at the rate or rates payable by the Customer on such sum or sums; if there is more than one
undersigned hereunder, a notice by one undersigned under this clause shall not affect the liability of any other
undersigned under this guarantee.

3. If the undersigned is a corporation registered, incorporated, or continued under the Business Corporations Act (Alberta),
the corporation will comply with all notice requirements at the times and in the manner as required under Section 45
(previously section 42) of the Business Corporations Act (Alberta).

ATB Financial/
Trademarks of Alberta Treasury Branches. Page 1 of 5 Form 7020 (Rev. 05/15)



( 4. When this guarantee is delivered to a lending officer of ATB it shall be deemed to be finally executed and delivered by the
person or persons signing the same and shall not be subject to or affected by any promise or condition affecting or
limiting the (or any of the) undersigned's liability except as set forth herein, and no statement representation, agreement
or promise on the part of any officer, employee or agent of ATB, unless contained herein, forms any part of this guarantee
or has induced the making thereof or shall be deemed in any way to affect the liability of the undersigned or any of the
undersigned hereunder.

5. No alteration or waiver of this guarantee or of any of its terms, provisions or conditions shall be binding on ATB unless
made in writing over the signature of the President and CEO, Chief Operating Officer or Chief Credit Officer of ATB.

6. Until all indebtedness of the Customer to you has been paid in full, the undersigned shall not have any right of
subrogation or to securities held by ATB, unless expressly given to the undersigned in writing by the President and CEO,
Chief Operating Officer or Chief Credit Officer of ATB.

7. You shall be at liberty (without in any way prejudicing or affecting your rights hereunder) to appropriate any payment
made or monies received hereunder to any portion of the debts and liabilities hereby guaranteed whether then due or to
become due, and from time to time to revoke or alter any such appropriation, all as you shall from time to time in your
uncontrolled discretion see fit.

8. No change in the name, objects, share capital, business, membership, directors' powers, organization or management of
the Customer shall in any way affect the obligations of the undersigned either with respect to transactions occurring
before or after any such change, it being understood that where the Customer is a partnership or corporation, this
guarantee is to extend to the person or persons or corporation for the time being and from time to time carrying on the
business now carried on by the Customer, notwithstanding any change or changes in the name or membership of the
Customer's firm or in the name of a corporate Customer, and notwithstanding any reorganization of a corporate
Customer, or its amalgamation with another or others or the sale or disposal of its business in whole or in part to another
or others.

9. Where the Customer is a corporation or partnership or any entity, you shall not be concerned to see or inquire into the
powers of the Customer or its directors, partners or agents acting or purporting to act on its behalf, and credit in fact
obtained from you in the professed exercise of such powers shall be deemed to form part of the debts and liabilities
hereby guaranteed even though the borrowing or obtaining of such credit was irregularly, fraudulently, defectively or
informally affected, or in excess of the powers of the Customer or of the directors, partners or agents thereof.

10. The statement in writing from time to time by a lending officer or account manager of ATB where any of the Customer's
accounts are kept, or of a Vice-President of ATB, as to the debts and liabilities of the Customer to you and covered by this
guarantee shall be received as prima facie evidence as against the undersigned that such amount is at such time so due
and payable to you and is covered hereby.

11. The undersigned shall have a continuing current liability to ATB under this guarantee to the extent of the debts and
liabilities of the Customer to ATB from time to time, provided however that for the purpose of the Limitation of Actions
Act of Alberta or any similar legislation, the undersigned shall not be in breach of this guarantee and no cause of action
against the undersigned shall arise hereunder unless and until ATB has served written demand upon the undersigned to
pay or otherwise observe or perform his obligations under this guarantee and the undersigned has failed to do so
promptly following service of such demand.

12. Upon the bankruptcy or winding up or other distribution of assets of the Customer or of any surety or guarantor for any
indebtedness of the Customer to you, your rights shall not be affected or impaired by your omission to prove your claim
or to prove your full claim and you may prove such claim as you see fit and may refrain from proving any claim, and in
your discretion you may value as you see fit or refrain from valuing any security or securities held by you without in any
way releasing, reducing or otherwise affecting any undersigned's liability to you, and until all indebtedness of the
Customer to you has been fully paid to you, you shall have the right to include in your claim the amount of all sums paid
by the undersigned to you under this guarantee and to prove and rank for such sums paid by the undersigned and to
receive the full amount of all dividends in respect thereto, all of the same being hereby assigned and transferred to you.
The undersigned shall not be released from liability if recovery from the Customer, any other guarantor (including any
other guarantor under this guarantee) or any other person becomes barred by any Statute of Limitations or is otherwise
prevented.
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13. The undersigned will file all claims against the Customer in any bankruptcy or other proceeding in which the filing of
a claims is required by law upon any indebtedness of the Customer to the undersigned and will assign to you all of the

undersigned's rights thereunder. If the undersigned does not file any such claim, you, as attorney in fact of the
undersigned, are hereby authorized to do so in the name of the undersigned or in your discretion to assign the claim to
you or your nominee and cause proof of claim to be filed in your name or the name of your nominee. In all such cases,
whether in administration, bankruptcy or otherwise, the person or persons authorized to pay such claim shall pay to you
or your nominee the full amount payable on the claim in the proceeding before making any payment to the
undersigned, and to the full extent necessary for that purpose the undersigned hereby assigns to you all the
undersigned's rights to any payments or distributions to which the undersigned otherwise would be entitled. If the
amount so paid is greater than the indebtedness of the Customer to you then outstanding, you are authorized to pay the
amount of the excess to the person entitled thereto.

14. All your rights, powers and remedies hereunder and under any other agreement now or at any time hereafter in force
between you and the undersigned shall be cumulative and not alternative and shall be in addition to all rights, powers
and remedies given to you by law. If you hold one or more other guarantees executed by the undersigned in respect of
the Customer, the amount of the undersigned's liability under such other guarantee or guarantees shall be in addition to
the undersigned's liability under this guarantee.

15. In case of default you may maintain an action upon this guarantee against the undersigned (or any one or more of the
undersigned) whether or not the Customer is joined therein or separate action is brought against the Customer or
judgement obtained against him. Your rights are cumulative and shall not be exhausted by the exercise of any of your
rights hereunder or otherwise against the undersigned (or any one undersigned if more than one hereunder) or by any
number of successive actions until and unless all debts and liabilities hereby guaranteed have been paid and each of the
undersigned's obligations hereunder has been fully performed.

16. The undersigned shall pay to you on demand (in addition to all debts and liabilities of the Customer hereby guaranteed)
all costs, charges and expenses (including, without limitation, lawyer's fees as between solicitor and his own client on a
full indemnity basis) incurred by you for the preparation, execution, perfection and enforcement of this guarantee and of
any securities collateral thereto, together with interest calculated from the date of payment by you of each of such costs,
charges and expenses until payment by the undersigned hereunder at a floating rate per annum equal to 3% above the
prime lending rate established by you from time to time.

17. Should any one or more provisions of this guarantee be determined to be illegal or unenforceable, all other provisions
nevertheless shall remain effective.

18. Any notice or demand which you may wish to give may be served on the undersigned either personally on him, or his
legal personal representative or in the case of corporation on any officer or director of the corporation, or by sending the
same by registered mail in an envelope addressed to the last known place of address of the person to be served as it
appears on your records, and the notice so sent shall be deemed to be served on the second business day following that
on which it is mailed. Any notice which the undersigned may wish to give you shall be served personally on the Manager
or acting Manager of the Alberta Treasury Branch at the address specified on the first page of this guarantee.

19. This guarantee shall be construed in accordance with the laws of the Province of Alberta and in any action thereon the
undersigned shall be estopped from denying the same; any judgement recovered in the Courts of such Province against
any undersigned or his executors, administrators, legal personal representatives, successors and/or assigns shall be
binding on him and them. The undersigned accepts and submits to the jurisdiction of the courts of the Province of
Alberta in respect of this guarantee.

20. Any word herein contained importing the singular number shall include the plural and vice versa, and any word
importing gender shall include the masculine, feminine and neuter gender, and any word importing a person shall
include a corporation and a partnership and any entity, in each case as the context requires or permits.

21. This guarantee and agreement on the part of the undersigned shall extend to and enure to your benefit and the benefit
of your successors and assigns and shall be binding on the undersigned (jointly and severally if more than one
hereunder) and on his (or on each of their) executors, administrators, legal personal representative, successors and
assigns.

22. POSTPONEMENT AND ASSIGNMENT OF CLAIMS: All indebtedness, present and future, of the Customer to the
undersigned (and each of the undersigned if more than one) together with each and every security therefore is hereby
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assigned to you and postponed to the present and future debts and liabilities of the Customer to you, and all monies
received from the Customer or for its account by the undersigned shall be by him received in trust for you, and forthwith
upon receipt paid over to you until the Customer's debts and other liabilities to you are fully paid and satisfied, all
without prejudice to and without in any way limiting or lessening the liability of the undersigned (or any of them if more
than one) to you under this guarantee.

IN WITNESS WHEREOF the undersigned has executed the guarantee under seal, this i I day of 2-14,/7, . c2 0

1 eroy Hu so(7L-4
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Guarantees Acknowledgment Act
Certificate

I HEREBY CERTIFY THAT:
/4 C14/4

1. Leroy Hughson, of , inihe Province of Alberta, the guarantor (or one of the guarantors) in the guarantee dated the
/7 day of .1., Ltly 0/cm a d e between Leroy Hughson and ALBERTA TREASURY BRANCHES which this certificate is

attached to or notet1 upon, appeared in person before me and acknowledged that he had executed the guarantee.

2. I satisfied myself by examination of him that he is aware of the contents of the guarantee and understands it.

horiaqcie., (print name), Barrister and Solicitor at the C; /-7 of , in the rovince of Alberta, this / / day ofCERTIFIED by
, 2 0 .

I am the person named in this certificate.

WAYNE C. PETERSEN

BARRISTER & SOLICITOR

Statement of Guarantor
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CONTINUING GUARANTEE

(Including Postponement and Assignment of Claims)

TO: ALBERTA TREASURY BRANCHES
IN CARE OF:
Lethbridge Paramount, 240, 719 - 4th Avenue South, Lethbridge, Alberta TIJ OP I

IN CONSIDERATION of Alberta Treasury Branches (hereafter sometimes called "ATB or "you") extending credit to or
otherwise dealing or continuing to deal with

Hughson Trucking Inc

(hereafter called "the Customer"),
the undersigned (jointly and severally if more than one) hereby guarantees unconditionally and promises to pay to ATB or order
all existing and future debts and liabilities of the Customer to ATB whether such debts and liabilities are direct or indirect or by
way of guarantee or otherwise, whether incurred alone or with another or others, whether heretofore or hereafter incurred,
whether voluntarily or involuntarily incurred, whether due or not due, and whether absolute, inchoate, contingent, liquidated or
unliquidated, and including, without limitation, interest accrued or to accrue on all such debts and liabilities at the same rate or
rates payable by the Customer, both before and after default, maturity, and judgment, whether such judgment be obtained against
the Customer and the undersigned or any of them, PROVIDED THAT the undersigned's liability under this guarantee shall not
exceed $300,000.00, plus interest after demand for payment hereunder, both before and after judgment, at a floating rate per
annum of 3% above the prime lending rate from time to time established by ATB, plus any sums payable pursuant to paragraphs
12, 13, 16 and 22 of this guarantee.

The undersigned (jointly and severally if more than one) further covenants and agrees with ATB as follows:

1. Without further authorization from or notice to the undersigned you may grant credit to or continue to deal with the
Customer from time to time, either before or after revocation hereof, in such manner, upon such terms and for such time as
you may deem best, and with or without notice to the undersigned you may alter, compromise, accelerate, extend or
change the time or manner for the payment by the Customer or by any person or persons liable to you for any of the debts
and liabilities hereby guaranteed, increase or reduce the interest rate thereon, release or add one or more guarantors or
endorsers, accept additional or substituted security or release or subordinate any security. No exercise or non-exercise by
you of any right hereby given you, no dealing by you with the Customer or any guarantor or endorser, no charge,
impairment or suspension of any right or remedy you may have against any person or persons shall in any way affect any
of the undersigned's obligations hereunder or any security furnished by the undersigned or give the undersigned any
recourse against you. No loss of or in respect of any securities received by you from the Customer or any other person,
whether occasioned by your fault or otherwise, shall in any way limit or lessen the liability of the undersigned under this
guarantee.

2. This shall be a continuing guarantee and shall cover and secure any ultimate balance owing to you by the Customer, but
you shall not be obliged to take any action to exhaust your recourse against the Customer, any other guarantor hereunder
or under any other guarantee agreement, or against any other person, firm or corporation, or under any securities you may
hold at any time, nor to value such securities, before requiring or being entitled to payment from the undersigned of all
debts and liabilities hereby guaranteed; PROVIDED always that the undersigned (or any of them , if more than one
hereunder) may determine his further liability under this continuing guarantee by thirty (30) days' notice in writing to you,
and the liability hereunder of such undersigned shall continue until the expiration of thirty (30) days after the giving of
such notice, and after the expiration of such notice such undersigned shall remain liable under this guarantee in respect of
any sum or sums of money owing to you as aforesaid on the date such notice expired, together with interest thereafter at
the rate or rates payable by the Customer on such sum or sums; if there is more than one undersigned hereunder, a notice
by one undersigned under this clause shall not affect the liability of any other undersigned under this guarantee.
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3. If the undersigned is a corporation registered, incorporated, or continued under the Business Corporations Act (Alberta),

the corporation will comply with all notice requirements at the times and in the manner as required under Section 45
(previously section 42) of the Business Corporations Act (Alberta).

4. When this guarantee is delivered to a lending officer of ATB it shall be deemed to be finally executed and delivered by the
person or persons signing the same and shall not be subject to or affected by any promise or condition affecting or limiting
the (or any of the) undersigned's liability except as set forth herein, and no statement representation, agreement or promise
on the part of any officer, employee or agent of ATB, unless contained herein, forms any part of this guarantee or has
induced the making thereof or shall be deemed in any way to affect the liability of the undersigned or any of the
undersigned hereunder.

5. No alteration or waiver of this guarantee or of any of its terms, provisions or conditions shall be binding on ATB unless
made in writing over the signature of the President and CEO, Chief Operating Officer or Chief Credit Officer of ATB.

6. Until all indebtedness of the Customer to you has been paid in full, the undersigned shall not have any right of subrogation
or to securities held by ATB, unless expressly given to the undersigned in writing by the President and CEO, Chief
Operating Officer or Chief Credit Officer of ATB.

7. You shall be at liberty (without in any way prejudicing or affecting your rights hereunder) to appropriate any payment
made or monies received hereunder to any portion of the debts and liabilities hereby guaranteed whether then due or to
become due, and from time to time to revoke or alter any such appropriation, all as you shall from time to time in your
uncontrolled discretion see fit.

8. No change in the name, objects, share capital, business, membership, directors' powers, organization or management of
the Customer shall in any way affect the obligations of the undersigned either with respect to transactions occurring before
or after any such change, it being understood that where the Customer is a partnership or corporation, this guarantee is to
extend to the person or persons or corporation for the time being and from time to time carrying on the business now
carried on by the Customer, notwithstanding any change or changes in the name or membership of the Customer's firm or
in the name of a corporate Customer, and notwithstanding any reorganization of a corporate Customer, or its
amalgamation with another or others or the sale or disposal of its business in whole or in part to another or others.

9. Where the Customer is a corporation or partnership or any entity, you shall not be concerned to see or inquire into the
powers of the Customer or its directors, partners or agents acting or purporting to act on its behalf, and credit in fact
obtained from you in the professed exercise of such powers shall be deemed to form part of the debts and liabilities hereby
guaranteed even though the borrowing or obtaining of such credit was irregularly, fraudulently, defectively or informally
affected, or in excess of the powers of the Customer or of the directors, partners or agents thereof.

10. The statement in writing from time to time by a lending officer or account manager of ATB where any of the Customer's
accounts are kept, or of a Vice-President of ATB, as to the debts and liabilities of the Customer to you and covered by this
guarantee shall be received as prima facie evidence as against the undersigned that such amount is at such time so due and
payable to you and is covered hereby.

11. The undersigned shall have a continuing current liability to ATB under this guarantee to the extent of the debts and
liabilities of the Customer to ATB from time to time, provided however that for the purpose of the Limitation of Actions
Act of Alberta or any similar legislation, the undersigned shall not be in breach of this guarantee and no cause of action
against the undersigned shall arise hereunder unless and until ATB has served written demand upon the undersigned to
pay or otherwise observe or perform his obligations under this guarantee and the undersigned has failed to do so promptly
following service of such demand.

12. Upon the bankruptcy or winding up or other distribution of assets of the Customer or of any surety or guarantor for any
indebtedness of the Customer to you, your rights shall not be affected or impaired by your omission to prove your claim or
to prove your full claim and you may prove such claim as you see fit and may refrain from proving any claim, and in your
discretion you may value as you see fit or refrain from valuing any security or securities held by you without in any way
releasing, reducing or otherwise affecting any undersigned's liability to you, and until all indebtedness of the Customer to
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ATB Financial*
you has been fully paid to you, you shall have the right to include in your claim the amount of all sums paid by the
undersigned to you under this guarantee and to prove and rank for such sums paid by the undersigned and to receive the
full amount of all dividends in respect thereto, all of the same being hereby assigned and transferred to you. The
undersigned shall not be released from liability if recovery from the Customer, any other guarantor (including any other
guarantor under this guarantee) or any other person becomes barred by any Statute of Limitations or is otherwise
prevented.

13. The undersigned will file all claims against the Customer in any bankruptcy or other proceeding in which the filing of
claims is required by law upon any indebtedness of the Customer to the undersigned and will assign to you all of the
undersigned's rights thereunder. If the undersigned does not file any such claim, you, as attorney in fact of the
undersigned, are hereby authorized to do so in the name of the undersigned or in your discretion to assign the claim to you
or your nominee and cause proof of claim to be filed in your name or the name of your nominee. In all such cases, whether
in administration, bankruptcy or otherwise, the person or persons authorized to pay such claim shall pay to you or your
nominee the full amount payable on the claim in the proceeding before making any payment to the undersigned, and to the
full extent necessary for that purpose the undersigned hereby assigns to you all the undersigned's rights to any payments
or distributions to which the undersigned otherwise would be entitled. If the amount so paid is greater than the
indebtedness of the Customer to you then outstanding, you are authorized to pay the amount of the excess to the person
entitled thereto.

14. All your rights, powers and remedies hereunder and under any other agreement now or at any time hereafter in force
between you and the undersigned shall be cumulative and not alternative and shall be in addition to all rights, powers and
remedies given to you by law. If you hold one or more other guarantees executed by the undersigned in respect of the
Customer, the amount of the undersigned's liability under such other guarantee or guarantees shall be in addition to the
undersigned's liability under this guarantee.

15. In case of default you may maintain an action upon this guarantee against the undersigned (or any one or more of the
undersigned) whether or not the Customer is joined therein or separate action is brought against the Customer or
judgement obtained against him. Your rights are cumulative and shall not be exhausted by the exercise of any of your
rights hereunder or otherwise against the undersigned (or any one undersigned if more than one hereunder) or by any
number of successive actions until and unless all debts and liabilities hereby guaranteed have been paid and each of the
undersigned's obligations hereunder has been fully performed.

16. The undersigned shall pay to you on demand (in addition to all debts and liabilities of the Customer hereby guaranteed) all
costs, charges and expenses (including, without limitation, lawyer's fees as between solicitor and his own client on a full
indemnity basis) incurred by you for the preparation, execution, perfection and enforcement of this guarantee and of any
securities collateral thereto, together with interest calculated from the date of payment by you of each of such costs,
charges and expenses until payment by the undersigned hereunder at a floating rate per annum equal to 3% above the
prime lending rate established by you from time to time.

17. Should any one or more provisions of this guarantee be determined to be illegal or unenforceable, all other provisions
nevertheless shall remain effective.

18. Any notice or demand which you may wish to give may be served on the undersigned either personally on him, or his
legal personal representative or in the case of corporation on any officer or director of the corporation, or by sending the
same by registered mail in an envelope addressed to the last known place of address of the person to be served as it
appears on your records, and the notice so sent shall be deemed to be served on the second business day following that on
which it is mailed. Any notice which the undersigned may wish to give you shall be served personally on the Manager or
acting Manager of the Alberta Treasury Branch at the address specified on the first page of this guarantee.

19. This guarantee shall be construed in accordance with the laws of the Province of Alberta and in any action thereon the
undersigned shall be estopped from denying the same; any judgement recovered in the Courts of such Province against
any undersigned or his executors, administrators, legal personal representatives, successors and/or assigns shall be binding
on him and them. The undersigned accepts and submits to the jurisdiction of the courts of the Province of Alberta in
respect of this guarantee.
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20. Any word herein contained importing the singular number shall include the plural and vice versa, and any word importing
gender shall include the masculine, feminine and neuter gender, and any word importing a person shall include a
corporation and a partnership and any entity, in each case as the context requires or permits.

21. This guarantee and agreement on the part of the undersigned shall extend to and enure to your benefit and the benefit of
your successors and assigns and shall be binding on the undersigned (jointly and severally if more than one hereunder) and
on his (or on each of their) executors, administrators, legal personal representative, successors and assigns.

22. POSTPONEMENT AND ASSIGNMENT OF CLAIMS: All indebtedness, present and future, of the Customer to the
undersigned (and each of the undersigned if more than one) together with each and every security therefore is hereby
assigned to you and postponed to the present and future debts and liabilities of the Customer to you, and all monies
received from the Customer or for its account by the undersigned shall be by him received in trust for you, and forthwith
upon receipt paid over to you until the Customer's debts and other liabilities to you are fully paid and satisfied, all without
prejudice to and without in any way limiting or lessening the liability of the undersigned (or any of them if more than one)
to you under this guarantee.

IN WITNESS WHEREOF the undersigned has executed the guarantee under seal, this IC day of June, 2010.

4411FaVASOK
Darren Hughson

Form 7020 (Rev.09/05) LIMITED ATB Finandal is a trade name/registered trademark of Alberta Treasury Branches. Page 4 of 5



ATB Financial'
GUARANTEES ACKNOWLEDGMENT ACT

CERTIFICATE OF NOTARY PUBLIC

I HEREBY CERTIFY THAT:

1. Darren Hughson, of Milk River, in the Province of Alberta, the guarantor (or one of the guarantors) in the guarantee dated
the / day of June, 2010, made between Darren Hughson and ALBERTA TREASURY BRANCHES which this
certificate is attached to or noted upon, appeared in person before me and acknowledged that had executed the guarantee.

2. I satisfied myself by examination of him that he is aware of the contents of the guarantee and understands it.

GIVEN at hgthbriztge, 4144egta, this /C day of June, 2010, under my hand and seal of office.
form& c,-; ,3,,1/4(c/1.4y6/tt

I am the person named in this certificate.

A NOTARY PUBLIC IN AND FOR THR,
PROVINCE OF 2kL-BERTX ;/17/.-14

OLIVE McLEAN
NOTARY PUBLIC

2 - 5024 - 50 AVENUE N
FORT NELSON, B.C. VOC IRO

PH: 250-774-2240
PERMANENT COMMISSION

STATEMENT OF GUARANTOR

Darren Hughson
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CONTINUING GUARANTEE

(Including Postponement and Assignment of Claims)

TO: ALBERTA TREASURY BRANCHES
IN CARE OF:
Lethbridge Paramount - 240, 719 - 4th Avenue South, Lethbridge, Alberta T I J OP ii

IN CONSIDERATION of Alberta Treasury Branches (hereafter sometimes called "ATB or "you") extending credit to or
otherwise dealing or continuing to deal with

Hughson Trucking Inc

(hereafter called "the Customer"),
the undersigned (jointly and severally if more than one) hereby guarantees unconditionally and promises to pay to ATB or order
all existing and future debts and liabilities of the Customer to ATB whether such debts and liabilities are direct or indirect or by
way of guarantee or otherwise, whether incurred alone or with another or others, whether heretofore or hereafter incurred,
whether voluntarily or involuntarily incurred, whether due or not due, and whether absolute, inchoate, contingent, liquidated or
unliquidated, and including, without limitation, interest accrued or to accrue on all such debts and liabilities at the same rate or
rates payable by the Customer, both before and after default, maturity, and judgment, whether such judgment be obtained against
the Customer and the undersigned or any of them, PROVIDED THAT the undersigned's liability under this guarantee shall not
exceed $300,000.00, plus interest after demand for payment hereunder, both before and after judgment, at a floating rate per
annum of 3% above the prime lending rate from time to time established by ATB, plus any sums payable pursuant to paragraphs
12, 13, 16 and 22 of this guarantee.

The undersigned (jointly and severally if more than one) further covenants and agrees with ATB as follows:

1. Without further authorization from or notice to the undersigned you may grant credit to or continue to deal with the
Customer from time to time, either before or after revocation hereof, in such manner, upon such terms and for such time as
you may deem best, and with or without notice to the undersigned you may alter, compromise, accelerate, extend or
change the time or manner for the payment by the Customer or by any person or persons liable to you for any of the debts
and liabilities hereby guaranteed, increase or reduce the interest rate thereon, release or add one or more guarantors or
endorsers, accept additional or substituted security or release or subordinate any security. No exercise or non-exercise by
you of any right hereby given you, no dealing by you with the Customer or any guarantor or endorser, no charge,
impairment or suspension of any right or remedy you may have against any person or persons shall in any way affect any
of the undersigned's obligations hereunder or any security furnished by the undersigned or give the undersigned any
recourse against you. No loss of or in respect of any securities received by you from the Customer or any other person,
whether occasioned by your fault or otherwise, shall in any way limit or lessen the liability of the undersigned under this
guarantee.

2. This shall be a continuing guarantee and shall cover and secure any ultimate balance owing to you by the Customer, but
you shall not be obliged to take any action to exhaust your recourse against the Customer, any other guarantor hereunder
or under any other guarantee agreement, or against any other person, firm or corporation, or under any securities you may
hold at any time, nor to value such securities, before requiring or being entitled to payment from the undersigned of all
debts and liabilities hereby guaranteed; PROVIDED always that the undersigned (or any of them , if more than one
hereunder) may determine his further liability under this continuing guarantee by thirty (30) days' notice in writing to you,
and the liability hereunder of such undersigned shall continue until the expiration of thirty (30) days after the giving of
such notice, and after the expiration of such notice such undersigned shall remain liable under this guarantee in respect of
any sum or sums of money owing to you as aforesaid on the date such notice expired, together with interest thereafter at
the rate or rates payable by the Customer on such sum or sums; if there is more than one undersigned hereunder, a notice
by one undersigned under this clause shall not affect the liability of any other undersigned under this guarantee.
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3. If the undersigned is a corporation registered, incorporated, or continued under the Business Corporations Act (Alberta),

the corporation will comply with all notice requirements at the times and in the manner as required under Section 45
(previously section 42) of the Business Corporations Act (Alberta).

4. When this guarantee is delivered to a lending officer of ATB it shall be deemed to be finally executed and delivered by the
person or persons signing the same and shall not be subject to or affected by any promise or condition affecting or limiting
the (or any of the) undersigned's liability except as set forth herein, and no statement representation, agreement or promise
on the part of any officer, employee or agent of ATB, unless contained herein, forms any part of this guarantee or has
induced the making thereof or shall be deemed in any way to affect the liability of the undersigned or any of the
undersigned hereunder.

5. No alteration or waiver of this guarantee or of any of its terms, provisions or conditions shall be binding on ATB unless
made in writing over the signature of the President and CEO, Chief Operating Officer or Chief Credit Officer of ATB.

6. Until all indebtedness of the Customer to you has been paid in full, the undersigned shall not have any right of subrogation
or to securities held by ATB, unless expressly given to the undersigned in writing by the President and CEO, Chief
Operating Officer or Chief Credit Officer of ATB.

7. You shall be at liberty (without in any way prejudicing or affecting your rights hereunder) to appropriate any payment
made or monies received hereunder to any portion of the debts and liabilities hereby guaranteed whether then due or to
become due, and from time to time to revoke or alter any such appropriation, all as you shall from time to time in your
uncontrolled discretion see fit.

8. No change in the name, objects, share capital, business, membership, directors' powers, organization or management of
the Customer shall in any way affect the obligations of the undersigned either with respect to transactions occurring before
or after any such change, it being understood that where the Customer is a partnership or corporation, this guarantee is to
extend to the person or persons or corporation for the time being and from time to time carrying on the business now
carried on by the Customer, notwithstanding any change or changes in the name or membership of the Customer's firm or
in the name of a corporate Customer, and notwithstanding any reorganization of a corporate Customer, or its
amalgamation with another or others or the sale or disposal of its business in whole or in part to another or others.

9. Where the Customer is a corporation or partnership or any entity, you shall not be concerned to see or inquire into the
powers of the Customer or its directors, partners or agents acting or purporting to act on its behalf, and credit in fact
obtained from you in the professed exercise of such powers shall be deemed to form part of the debts and liabilities hereby
guaranteed even though the borrowing or obtaining of such credit was irregularly, fraudulently, defectively or informally
affected, or in excess of the powers of the Customer or of the directors, partners or agents thereof.

10. The statement in writing from time to time by a lending officer or account manager of ATB where any of the Customer's
accounts are kept, or of a Vice-President of ATB, as to the debts and liabilities of the Customer to you and covered by this
guarantee shall be received as prima facie evidence as against the undersigned that such amount is at such time so due and
payable to you and is covered hereby.

11. The undersigned shall have a continuing current liability to ATB under this guarantee to the extent of the debts and
liabilities of the Customer to ATB from time to time, provided however that for the purpose of the Limitation of Actions
Act of Alberta or any similar legislation, the undersigned shall not be in breach of this guarantee and no cause of action
against the undersigned shall arise hereunder unless and until ATB has served written demand upon the undersigned to
pay or otherwise observe or perform his obligations under this guarantee and the undersigned has failed to do so promptly
following service of such demand.

12. Upon the bankruptcy or winding up or other distribution of assets of the Customer or of any surety or guarantor for any
indebtedness of the Customer to you, your rights shall not be affected or impaired by your omission to prove your claim or
to prove your full claim and you may prove such claim as you see fit and may refrain from proving any claim, and in your
discretion you may value as you see fit or refrain from valuing any security or securities held by you without in any way
releasing, reducing or otherwise affecting any undersigned's liability to you, and until all indebtedness of the Customer to
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you has been fully paid to you, you shall have the right to include in your claim the amount of all sums paid by the
undersigned to you under this guarantee and to prove and rank for such sums paid by the undersigned and to receive the
full amount of all dividends in respect thereto, all of the same being hereby assigned and transferred to you. The
undersigned shall not be released from liability if recovery from the Customer, any other guarantor (including any other
guarantor under this guarantee) or any other person becomes barred by any Statute of Limitations or is otherwise
prevented.

13. The undersigned will file all claims against the Customer in any bankruptcy or other proceeding in which the filing of
claims is required by law upon any indebtedness of the Customer to the undersigned and will assign to you all of the
undersigned's rights thereunder. If the undersigned does not file any such claim, you, as attorney in fact of the
undersigned, are hereby authorized to do so in the name of the undersigned or in your discretion to assign the claim to you
or your nominee and cause proof of claim to be filed in your name or the name of your nominee. In all such cases, whether
in administration, bankruptcy or otherwise, the person or persons authorized to pay such claim shall pay to you or your
nominee the full amount payable on the claim in the proceeding before making any payment to the undersigned, and to the
full extent necessary for that purpose the undersigned hereby assigns to you all the undersigned's rights to any payments
or distributions to which the undersigned otherwise would be entitled. If the amount so paid is greater than the
indebtedness of the Customer to you then outstanding, you are authorized to pay the amount of the excess to the person
entitled thereto.

14. All your rights, powers and remedies hereunder and under any other agreement now or at any time hereafter in force
between you and the undersigned shall be cumulative and not alternative and shall be in addition to all rights, powers and
remedies given to you by law. If you hold one or more other guarantees executed by the undersigned in respect of the
Customer, the amount of the undersigned's liability under such other guarantee or guarantees shall be in addition to the
undersigned's liability under this guarantee.

15. In case of default you may maintain an action upon this guarantee against the undersigned (or any one or more of the
undersigned) whether or not the Customer is joined therein or separate action is brought against the Customer or
judgement obtained against him. Your rights are cumulative and shall not be exhausted by the exercise of any of your
rights hereunder or otherwise against the undersigned (or any one undersigned if more than one hereunder) or by any
number of successive actions until and unless all debts and liabilities hereby guaranteed have been paid and each of the
undersigned's obligations hereunder has been fully performed.

16. The undersigned shall pay to you on demand (in addition to all debts and liabilities of the Customer hereby guaranteed) all
costs, charges and expenses (including, without limitation, lawyer's fees as between solicitor and his own client on a full
indemnity basis) incurred by you for the preparation, execution, perfection and enforcement of this guarantee and of any
securities collateral thereto, together with interest calculated from the date of payment by you of each of such costs,
charges and expenses until payment by the undersigned hereunder at a floating rate per annum equal to 3% above the
prime lending rate established by you from time to time.

17. Should any one or more provisions of this guarantee be determined to be illegal or unenforceable, all other provisions
nevertheless shall remain effective.

18. Any notice or demand which you may wish to give may be served on the undersigned either personally on him, or his
legal personal representative or in the case of corporation on any officer or director of the corporation, or by sending the
same by registered mail in an envelope addressed to the last known place of address of the person to be served as it
appears on your records, and the notice so sent shall be deemed to be served on the second business day following that on
which it is mailed. Any notice which the undersigned may wish to give you shall be served personally on the Manager or
acting Manager of the Alberta Treasury Branch at the address specified on the first page of this guarantee.

19. This guarantee shall be construed in accordance with the laws of the Province of Alberta and in any action thereon the
undersigned shall be estopped from denying the same; any judgement recovered in the Courts of such Province against
any undersigned or his executors, administrators, legal personal representatives, successors and/or assigns shall be binding
on him and them. The undersigned accepts and submits to the jurisdiction of the courts of the Province of Alberta in
respect of this guarantee.

Form 7020 (Rev.09/05) LIMITED ® ATB Finandal is a trade name/registered trademark of Alberta Treasury Branches. Page 3 of 5



ATB Financial

20. Any word herein contained importing the singular number shall include the plural and vice versa, and any word importing
gender shall include the masculine, feminine and neuter gender, and any word importing a person shall include a
corporation and a partnership and any entity, in each case as the context requires or permits.

21. This guarantee and agreement on the part of the undersigned shall extend to and enure to your benefit and the benefit of
your successors and assigns and shall be binding on the undersigned (jointly and severally if more than one hereunder) and
on his (or on each of their) executors, administrators, legal personal representative, successors and assigns.

22. POSTPONEMENT AND ASSIGNMENT OF CLAIMS: All indebtedness, present and future, of the Customer to the
undersigned (and each of the undersigned if more than one) together with each and every security therefore is hereby
assigned to you and postponed to the present and future debts and liabilities of the Customer to you, and all monies
received from the Customer or for its account by the undersigned shall be by him received in trust for you, and forthwith
upon receipt paid over to you until the Customer's debts and other liabilities to you are fully paid and satisfied, all without
prejudice to and without in any way limiting or lessening the liability of the undersigned (or any of them if more than one)
to you under this guarantee.

IN WITNESS WHEREOF the undersigned has executed the guarantee under seal, this // day of June, 2010.
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GUARANTEES ACKNOWLEDGMENT ACT

CERTIFICATE OF NOTARY PUBLIC

I HEREBY CERTIFY THAT:

1. Justin Hughson, of Milk River, in the Province of Alberta, the guarantor (or one of the guarantors) in the guarantee dated
the (1 ± day of June, 2010, made between Justin Hughson and ALBERTA TREASURY BRANCHES which this
certificate is attached to or noted upon, appeared in person before me and acknowledged that had executed the guarantee.

2. I satisfied myself by examination of him that he is aware of the contents of the guarantee and understands it.

GIVEN at Lethbridge, Alberta, this 1'7 -i-day of June, 2010, under my hand and seal of office.

I am the person named in this certificate.

Form 7020 (Rev.09/05) LIMITED

A N Y PUBLIC IN AND FOR THE
PRO CE OF ALBERTA

WAYNE C. PETERSEN
BARRISTER AND SOLICITOR

STATEMENT OF GUARANTOR
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This is Exhibit "D" referred to in the Affidavit of 
Rehman Mulji, sworn before me this 14th  day of 
December 2018 

A Commissioner of Oaths in and for Alberta 

MATTHEW J. SUMMERS 
Barrister & Solicitor 







































































































































This is Exhibit "E" referred to in the Affidavit of 
Rehman Mulji, sworn before me this 14th  day of 
December 2018 

A Commissioner of Oaths in and for Alberta 

MATTHEW J. SUMMERS 
Barrister & Solicitor 
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This Debentow dated the 2 5 day of

of P. 0. Box 149, Milk River, Alberta

319 - 6th Street South

Lethbridge, AB T1J 2C7

Page 1 of 7

Branch Address

May , 1999 is granted by HUGHSON TRUCKING INC.

TOK 1M0 (the "Corporation") to Alberta

Treasury f3ranches ("ATB") to secure the principal sum of $165.000. 00 (the "Principal Sum"), interest and other charges

provided for below (the Principal Sum, interest and other charges being sometimes collectively called the "Indebtedness"),

A. PROMISE TO PAY:

1. For value received, the Corporation covenants to pay to ATB at the Alberta Treasury Branch located at the above address,

or at such other place in Alberta as ATB may advise, in lawful money of Canada, the Principal Sum, ON DEMAND, together

with interest on all amounts of the Principal Sum remaining unpaid from time to time from the date of this Debenture until
paid, both belore and al ter default, at a rate per annum of 8 5%.

Interest will be calculated on the daily outstanding balance of the Principal Sum. Subject to the right of ATB to demand
payment in lull at any time, such interest will be due and payable monthly, on such day of each month as may be specified

by ATB, until the Indebtedness has been fully paid.

B. FURTHER COVENANTS, ACKNOWLEDGEMENTS, REPRESENTATIONS AND WARRANTIES OF THE CORPORATION:

2. The lien and charge created by this Debenture will take effect on its execution and will be a continuous charge for the full

amount of the Indebtedness, notwithstanding the balance owing may be fluctuating and may from time to time be reduced

to a nil balance and notwithstanding monies advanced may be repaid and further advances made to or to the order of the
Corporation or in respect of which the Corporation is liable. The Corporation will never be obliged to pay more than the
ultimate balance owed by it to ATB, as determined by ATB whose determination will be binding on the Corporation. This

Debenture will be held by ATB as security for all debts and obligations of the Corporation to ATB from time to time, whether
direct or indirect, absolute or contingent, matured or not, and whether the Corporation is or becomes indebted or obligated

to ATEI as principal or surety (all of which debts and obligations will form part of the Indebtedness).

3. Neither the execution nor registration of this Debenture nor the advance in part of the Principal Sum will oblige ATB to
advance the Principal Sum or any iniadvanced portion of it or make any readvance.

4. As collateral security for payment of the Indebtedness and for the due observance and performance of the covenants of the
Corporation contained in this Debenture, the Corporation:

(a) mortgages and charges to and in favour of ATB as and by way of a fixed and specific mortgage and charge (subject to
ex(:eptions to leasehold contained below) its estate and interest in the real property described in Schedule "A",
together with all structures, buildings, fixtures and fixed improvements now or hereafter erected or placed on it; and

(b) charges to and in favour of ATB as and by way of a floating charge (subject to exceptions to leasehold contained
below) its estate arid interest in any real property, both present and future, not described in Schedule "A".

5. Notwithstanding paragraph 4 this Debenture will not encumber the last day of the term of any lease, verbal or written, or
any agreement now held or hereafter acquired by the Corporation as tenant or any renewal of such lease. Rather, the

Corporation will stand possessed of the reversion remaining in the Corporation of any leasehold premises for the time being

demised to it upon trust to assign or dispose thereof as ATB directs.

6. For all purposes of this Debenture, the words "mortgaged property" mean and include the property and assets of the
Corporation specifically mortgaged or made subject to the floating charge under this Debenture.

7. The Corporation is the owner of the real property described in Schedule "A", which is free and clear of all encumbrances
except those described in Schedule "A".

8. (a) The Corporation will immediately insure and keep insured during the continuance of this security the mortgaged
property to its full insurable value, with insurers approved by ATB, against loss or damage by fire, lightning, and such
other risks as ATB requires. The Corporation will also obtain such other insurance, of kinds and in amounts required by

ATB, including but not limited to public liability insurance, business interruption or rental loss insurance as appropriate.
The Corporation will not do or permit anything which might impair, reduce or void such insurance.

(b) The Corporation will deliver to ATB all policies of insurance with a mortgage clause attached, any loss thereunder to be

payable to ATB.

(c) The Corporation will pay all premiums necessary to obtain and maintain such insurance as the same become due and, if

requested by ATB, will immediately deliver to ATB the proof of such payments. Evidence of the renewal of such

insurance will, if requested by ATB, be provided to ATB at least seven business days before the existing insurance

expires; otherwise ATB may insure as herein provided.

(d) If there is loss or damage from any of the risks insured against, the Corporation will furnish proof of loss at its own

expense and do all necessary acts to enable ATB to obtain payment of the insurance monies. In respect of any such

insurance monies received by ATB. ATB may at its option:

(i) apply the same in or towards substantially rebuilding, reinstating or repairing the mortgaged property; or

(ii) apply the same in or towards payment of all or any portion of the Indebtedness; or

(iii) pay the same in whole or in part to the Corporation, but no such payment will operate as payment or a novation

of the Indebtedness or as a reduction of this Debenture; or
(iv) apply the same partly in one way and partly in another as ATB in its sole discretion determines.
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(iii) if the Corporation receives any verbal or written notice of an unauthorized release, or any complaint, order,

citation or notice with regard to a release or any other environmental, health or safety matter af fecting the
mortgaged property ("environmental complaint") from any person or entity, including without limitation Alberta
Environment or Environment Canada, then the Corporation will give immediate oral and written notice (with a
copy of the ('nvironniental complaint) of such release to ATB;

(iv) the Corporation will promptly take all necessary remedial action in response to the unauthorized release; provided,
however, that the Corporation will not, without ATB's prior written consent, take any such remedial action nor
enter into any settlement agreement, consent decree, or other compromise in respect of any related claims,
proceedings, lawsuits or action commenced or threatened porsuant to any environmental, health or safety laws or
in connection with any third party, if such remedial action, settlement, consent or compromise might impair the
value of ATB's security hereunder. ATB's prior consent will not, however, be necessary il the release either
poses an immediate threat to the health, safety or welfare of any individual or is of such a nature than an
imnie(liate remedial response is necessary and it is not possible to obtain ATB's consent prior to undertaking such

action. If the Corporation undertakes any remedial action the Corporation will immediately notify ATB of any
such remedial action in compliance with all applicable federal, provincial and municipal laws and by-laws, and in
iu:cordance with the orders and directives of all governmental authorities, to the satisfaction of ATB;

(v) in addition to mid not in limitation of ATB's rights under this Debenture, ATB will have the right to take such
actions, including without limitation hiring consultants and undertaking sampling and testing, as it deems
necessary or advisable to remedy, remove, resolve or minimize the impact of, or otherwise deal with, any
pollutant or environmental complaint upon its receipt of any notice from any person or entity, including without
limitation Alberta Environment or Environment Canada, asserting the happening of an unauthorized release on,

tinder or at the mortgaged property which, if true, could result in any order, suit or other action against the
Corporation, ATB or the mortgaged property by any governmental agency or otherwise which, in the sole opinion
of ATB, could jeopardize its security under this Debenture. All costs and expenses incurred by ATB in the
exercise of any such rights will be added to the Indebtedness and will be payable by the Corporation upon

demand;
(vi) ATB may require that the Corporation from time to time promptly cause such tests and procedures as ATB deems

appropriate to be conducted by professionals in a manner satisfactory to ATB, for the purpose of assuring
compliance with all federal, provincial and municipal laws and by-laws, and having such compliance certified to
ATB. Such tests and procedures will be commenced promptly and completed with results reported to ATB within
thirty days following written notice from ATB. All costs incurred in respect of such procedures will be paid by the

Corporation. If ATB incurs any expense in respect thereof the amount thereof will be added to the Indebtedness
and the Corporation will reimburse ATB for all such sums upon demand; and

(vii) the Corporation agrees to defend, indemnify, and hold ATO harmless from and against any and all claims, losses,
liabilities, damages and expenses (including, without limitation, legal costs as between a solicitor and own client
on a full indemnity basis, including those arising by reason of any of the aforesaid or an action under this
indemnity) arising directly or indirectly from, out of or by reason of any release, environmental complaint, or any
environmental health, fire, safety, and land use law governing the Corporation, its operations or the mortgaged
property. This indemnity will apply notwithstanding any negligent or other contributory conduct by or on the part
of ATB or any one or more other parties or third parties and will survive the payment of and the satisfaction of
this Debenture.

(e) Without restricting the generality of the foregoing, if gasoline or other storage tanks are located on, under, or at the

mortgage(I property, the Corporation will:

(i) maintain and repair such storage tanks in compliance with applicable laws, including the Fire Code, and
(ii) at the request of ATB, as additional security assign to ATB any warranties or guarantees received from the

manufacturer or installer of such storage tanks.

(I) Upon request from ATB, the Corporation will:
(i) provide ATB with all information which ATB reasonably requests as to the proposed use of the mortgaged

property by any tenant, and
(ii) incorporate into any proposed lease any provisions which ATB requires to be incorporated.

13. The Indebtedness will, at the option of ATB, immediately become due and payable, whether with or without prior demand
therefor and without any days of grace being given to the Corporation, and this Debenture will immediately become
enforceable and may be enforced without the requirement of any notice of default or non-payment from ATB to the
Corporation, in each of the following events:

(a) the Corporation defaults in payment or in the observance or performance of any obligation, covenant or liability of the
Corporation to ATB whether or not the same is contained in this Debenture;

(b) the Corporation defaults in payment or in the observance or performance of its obligations or liabilities to third parties
who, as a result of such default, may acquire the right to take proceedings against the Corporation or the mortgaged
property which might adversely al feet the security of ATB or its ability to recover payment of the Indebtedness;

(c) any warranty, representation or statement made or furnished to ATB by or on behalf of the Corporation proves to have
been false in any material respect when made or furnished;

(d) loss, thef t, damage, destruction or encumbrance to or of any of the mortgaged property or the making of any levy,
seizure or attachment in relation to aiw of it;

(e) any charge or encumbrance created or issued by the Corporation having the nature of a floating charge becomes
enforceable;

(I) an order is made or an ef fective resolution passed for the winding up of the Corporation, a petition is filed for the
winding up of the Corporation, or a receiver of the Corporation is appointed (even though the appointment of such
receiver may not have been valid);
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16. All payments and advances (in addition to the Principal Sum) made by ATB under the provisions of this Debenture, whether
or not such sums are advanced or incurred with the knowledge, consent, concurrence or acquiescence of the Corporation,
together with all costs, charges and expenses incurred by ATB in relation to them, including solicitors' and agents' fees, and
all fees and expenses incurred by ATB in the preparation and registration of this Debenture and for examining the mortgaged
propthty and the title to it and for makiog and maintaining this Debenture a charge on the mortgaged property and all costs,
charges and expenses and solicitors' and agents' fees incurred by ATB by reason of the default of the Corporation in the due
observance or performance of any of its covenants in this Debenture (including without limitation in all of the foregoing
cases, legal costs as between a solicitor and own client on a full indemnity basis) will be repaid immediately on demand by
the Corporation to ATB. Pending such repayment all such sums will be added to and become part of the Principal Sum, will
bear interest at the rate provided in paragraph 1 from the date payment is made by ATB, will be a charge on the mortgaged
property and will be secured by this Debenture. ATB will have the right to deduct the amount of any such monies from any
advance math to the Corporation alter the date such expenditures are incurred.

17. All payments made to or received by ATB may be applied to the Indebtedness in such order as ATB thinks fit, or may be
held fw ATB in a collateral account, unappropriated, if ATB considers it necessary or advisable to do so.

18. This Debenture is in addition to and not in substitution for any other security or securities now or hereafter held by ATB. All
such'other securities will remain in full force and effect.

19. The Indebtedness will be paid and will be assignable free from any right of set-off or counterclaim or equities between the
Corporation and ATB.

20. ATB may pursue its remedies under this Debenture and under any securities held by it concurrently without prejudicing one
remedy to the other. The pursuance of one or more remedies will not constitute an election by ATB to abandon any other
remedies available to it.

21. No waiver by ATB of a breach by the Corporation under this Debenture will take effect or be binding on ATB unless the
same, is in writing signed by ATI3 or its authorized agent. Such waiver will apply only to the particular default waived and
will not operate as a waiver of any other or future default. No delay or omission on the part of ATB to exercise any right or
power hereunder will impair such right or power or be considered to be a waiver or acquiesence of any default.

22. ATB may postpone or partially discharge this Debenture but the same will not release or discharge the Corporation from any
obligation or liability to ATB hereunder.

23. The taking of a judgment or judgments under any of the covenants contained in this Debenture will not operate as a merger
of such covenants or of ATB's security by way of a charge against the mortgaged property, nor will it affect ATB's right to
interest on the Indebtedness at the rate stipulated in paragraph 1.

24. This Debenture is issued in accordance with a duly authorized resolution of the directors or of the shareholders of the
Corporation as required by the incorporating and operating documents and rules of the Corporation. All other matters and
things have been done and performed to authorize and make the issuance of this Debenture and its execution and delivery a
legal, 'valid and binding obligation of the Corporation. This Debenture is given as collateral security for the payment of the
hidebtedfless.

25. Any notice or demand required or permitted to be made or given by ATB to the Corporation may be validly served by
leaving, mailing or telecopying the same addressed to the Corporation at the last known address of the Corporation or of any
of ficer or director thereof, as shown on the records of ATB. In the case of mailing such notice or demand will be deemed to
have been received by the Corporation on the third business day following the date of mailing. In the case of delivery or
telecopying such notice or demand will be deemed to have been received on the first business day following its delivery or
transmission by telecopier.

26. The Corporation will execute and deliver to ATB such further assurances and conveyances and supplemental deeds as may
be necessary to properly carry out the intention of this Debenture, as determined by ATB, or as may be required by ATB
from time to time.

27. In interpreting this Debenture:

(a) whenever ATB is given the right, permission or discretion to take some step or to exercise some remedy. ATB will
have no obligation to exercise or act on the right, permission, discretion or to do anything whatever pursuant thereto.
ATI3 will have no liability whatsoever for choosing not to exercise or act, in whole or in part, on such right, permission,
discretion or remedy:

OA all acts, matters and things to be done, attended to or otherwise performed by the Corporation under any term,
covenant or provision of this Debenture will be construed as unconditional covenants and obligations of the
Corporation, whose performance or other satisfaction is required of the Corporation;

(c) wherever the phrase "mortgaged property" is used, it will be deemed to include the phrase "or any part thereof" where
the context so permits;

(di Schedule "A", and the provisions contained in additional schedules to this Debenture, if any, are incorporated by
reference and lorm a part of this Debenture as fully as if set out in the body of this Debenture.

28. This Debenture and all its provisions will enure to the benefit of ATB, its successors and assigns and will be binding upon
the Corporation, its successors and assigns.

IN WITNESS WHEREOF the undersigned has executed this Debenture as of the date first above written.
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SCHEDULE "A"

Real Property

Plan 7410759
Block 37
Lot 17

Excepting thereout all mines and minerals

Plan 7410759
Block 37
Lot 18

Excepting thereout all mines and minerals
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AMENDING AGREEMENT/SUPPLEMENTAL MORTGAGE
(this "Agreement")
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This Agreement will take effect as of March 30,2007 (the "Effective Date").

The undersigned is indebted to ALBERTA TREASURY BRANCHES ("ATB") 319 - 6th St. Lethbridge,
Alberta T1J 2C7. As security for this debt, ATB holds, among other security, a certain mortgage originally
registered at the Land Titles Office for the South Alberta Land Registration District on May 27,1999, as instrument
number 991 146 362 (the "Mortgage") against certain lands owned by the undersigned which are described in such
Mortgage (the "Existing Lands").

In consideration of the continuation of the credit extended by ATB to the undersigned and in consideration of
the sum of $1.00, the receipt of which is acknowledged by the undersigned, the undersigned agrees with ATB as
follows:

ARTICLE 1. AMENDING AGREEMENT

1.1 Commencing the Effective Date the rate of interest (the "Interest Rate") payable under the
Mortgage will be:

(a) A variab e annu 1-rate-equaLto
to time by ATB.Cross off

any
inapplicable
Article
and/or
clauses

% above the prime lending rate e d-from

-OR-
fixed annual rate equal to %.

-OR-
(c) A rate per annum equal to the greater of, from time to time:

(i)

(ii)

2.00% above the prime lending rate established from time to time by ATB,
-and-

10.00%.

Interest at the Interest Rate will be calculated on the daily outstanding balance of the principal sum (the
"Principal Sum") secured by the Mortgage from time to time. The statement of ATB as to its prime lending
rate and the Interest Rate applicable under the Mortgage at any time will be absolutely binding on the
undersigned. Any change in ATB's prime lending rate will take effect under the Mortgage on the same day
as the change to the prime lending rate.

1.2 On the Effective Date the Principal Sum secured by and payable under the Mortgage will be amended to:

ARTICLE 2. SUPPLEMENTAL MORTGAGE

2.1 Commencing the Effective Date the Additional Lands, if any, described on Schedule "A", if any, will be
added to the Lands charged by the Mortgage and will be subject to the further charge contained in this
Agreement.

ARTICLE 3. CHARGE

3.1 For securing repayment of the amounts secured by the Mortgage as herein amended, the Mortgagor hereby
mortgages to the Mortgagee all its estate and interest in the Existing Lands and the Additional Lands, if any.

ARTICLE 4. GENERAL

4.1 This Agreement will be read and interpreted with the Mortgage and will be treated as part of it. For such
purpose and to the extent necessary to give effect to this Agreement, the Mortgage will be regarded as being
amended and the Mortgage so amended, together with all the remaining conditions and covenants in it, will
remain in full force and effect.

4.2 All terms, conditions and provisions contained in the Mortgage which call for performance by the Mortgagor
will be considered covenants and the use of either the word "will" or the word "shall" will have the same
mandatory meaning, requiring performance by the Mortgagor.
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4.3 The undersigned will be responsible for and will pay when rendered all fees and disbursements of ATB,
including without limitation legal fees as between a solicitor and own client on a full indemnity basis, in
connection with the preparation and registration of this Agreement and all other work related to it or to the
Mortgage as amended in this Agreement.

4.4 Nothing in this Agreement and no act or omission of ATB in respect of it will in any way prejudice the rights,
remedies or powers of ATB with respect to the Mortgage. Neither this Agreement nor anything contained in it
will constitute a novation of the Mortgage.

IN WITNESS WHEREOF the undersigned and ATB have executed this Agreement this ' day of Apri1,2007

Hughso True ing Inc.

Witness: John son- Per

Witness:

DOWER ACT
AFFIDAVIT

, of , Alberta, make oath and say:

ALBERTA TREASURY BRANCHES

Per:
Charlotte .1\1 Berge

Title: Branch Officer

Per: jd,ePA".
LAWRENth ALEXANDE

CoRPORATE OFFICER

1. I am the mortgagor named in the within instrument.
Delete 2. (a) I am not married.
inapplicable or
clauses.

(b) Neither myself nor my spouse have resided on the within mentioned land at any time since
our marriage.

or
(c) I am married to being the person who executed the release of dower rights registered

in the Land Titles Office on , as instrument number
or

(d) A judgement for damages was obtained against me by my spouse and registered in the Land
Titles Office on as instrument number

SWORN before me at
in the Province of Alberta on , 20

A Commissioner for Oaths in and for the Province of Alberta
(Print or Stamp Name Next to Signature)

My Commission Expires
DOWER ACT

CONSENT OF SPOUSE

, being married to , do hereby give my consent to the disposition of our homestead, made in this
instrument, and I have executed this document for the purpose of giving up my life estate and other dower rights in
the property given to me by the Dower Act, to the extent necessary to give effect to the disposition.
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1. This document was acknowledged before me by apart from [HER/HIS][HUSBAND/WIFE].
2. acknowledged to me that [SHE/HE]

(a) is aware of the nature of the disposition,
(b) is aware that the Dower Act gives [HER/HIM] a life estate in the homestead and the right to prevent

disposition of the homestead by withholding consent,
(c) consents to the disposition for the purpose of giving up the life estate and other dower rights in the homestead

given to [HIM/HER] by the Dower Act to the extent necessary to give effect to the said disposition,
(d) is executing the document freely and voluntarily without any compulsion on the part of

[HER/HIS] [HUSBAND/WIFE].

Dated at in the Province of Alberta on , 20

A Commissioner for Oaths in and for the Province of Alberta
(Print or Stamp Name Next to Signature)

My Commission Expires

AFFIDAVIT OF EXECUTION

I, John Nelson of the city of Lethbridge in the Province of Alberta MAKE OATH AND SAY:

1. That I was personally present and did see Justin Hughson named in the within instrument, who is (are)
personally known to me to be the person(s) named therein, duly sign and execute the same for the purpose
named therein.

2. That the same was executed at the city of Lethbridge in the Province of Alberta, and that I am subscribing
witness thereto.

3. That I know the said person(s) and he is (are) in my belief of the full age of eighteen years.

SWORN before me at the city of Lethbridge,
in the Province of Alberta, April t7z- ,2007.

A Commis ioner 4.)

Sonia Nicas
:or (Aths in and for the Province of Alberta

(Print or Stamp Name Next to Signature)

My Commission Expires December 1, 2008

AFFIDAVIT OF EXECUTION

I, Lorelei Kempenaar of the city of Lethbridge in the Province of Alberta MAKE OATH AND SAY:

John

1. That I was personally present and did see Charlotte M. Berge named in the within instrument, who is (are)
personally known to me to be the person(s) named therein, duly sign and execute the same for the purpose
named therein.

2. That the same was executed at the city of Lethbridge in the Province of Alberta, and that I am the subscribing
witness thereto.

3. That I know the said person(s) and she is(are) in my belief of the full age of eighteen years.

SWORN before me at the city of Lethbridge,
in the Province of Alberta, April if , 2007.

Sonia Nicas
A Commiss 4>ner f r Oaths in and for the Province of Alberta

(Print or tamp Name Next to Signature)

My Commission Expires December 1, 2008
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AFFIDAVIT OF EXECUTION

of in the Province of Alberta MAKE OATH AND SAY:

4. That I was personally present and did see named in the within instrument, who is (are) personally
known to me to be the person(s) named therein, duly sign and execute the same for the purpose named therein.

5. That the same was executed at in the Province of Alberta, and that I am the subscribing witness thereto.
6. That I know the said person(s) and he is(are) in my belief of the full age of eighteen years.

SWORN before me at
in the Province of Alberta,

A Commissioner for Oaths in and for the Province of Alberta
(Print or Stamp Name Next to Signature)

My Commission Expires

AFFIDAVIT VERIFYING CORPORATE SIGNING AUTHORITY

I, Justin Hughson of the town of Milk River in the Province of Alberta MAKE OATH AND SAY:

1. I am an officer or director of Hughson Trucking Inc. named in the within or annexed instrument.
2. I am authorized by the Corporation to'execute the instrument without affixing a corporate seal.

SWORN before me at the city of Lethbridge,
in the Province of Alberta, April 44 , 2007.

,092thtiyi Charlotte Berge
A Commissioner for(Oaths in and for the Province of Alberta

(Print or Stamp Name Next to Signature)

My Commission Expires February 17, 2008

AFFIDAVIT VERIFYING CORPORATE SIGNING AUTHORITY

of in the Province of Alberta MAKE OATH AND SAY:

1. I am an officer or director of named in the within or annexed instrument.
2. I am authorized by the Corporation to execute the instrument without affixing a corporate seal.

SWORN before me at
in the Province of Alberta,

A Commissioner for Oaths in and for the Province of Alberta
(Print or Stamp Name Next to Signature)

My Commission Expires
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AFFIDAVIT OF EXECUTION

I, James Humbke, of Calgary in the Province of Alberta, MAKE OATH AND SAY:

1. That I was personally present and did see Lawrence Alexander named in the within instrument, who
is (are) personally known to me to be the person(s) named therein, duly sign and execute the same
for the purpose named therein.

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

3. That I know the said person(s) and he (she/they) is (are) in my belief of the full age of eighteen
years.

SWORN before me at Calgary
in the Province of Alberta, this 111h day of April, 2007

A Commissioner for Oaths in and for the Province of Alberta
Sarah Meade

My Commission Expires April 25, 2008



AMENDING AGREEMENT
(this "Agreement")

This Agreement will take effect as of June 10, 2010 (the "Effective Date").

The undersigned is indebted to ALBERTA TREASURY BRANCHES ("ATB"). As security for this debt, ATB holds,
among other security, a certain mortgage, originally registered at the Land Titles Office as instrument number 991 146 362 (the
"Mortgage"), against the following lands owned by the undersigned and which are legally described as:

PARCEL 1:

Plan 7410759
Block 37
Lot 17
EXCEPTING THEREOUT ALL MINES AND MINERALS

PARCEL 2:

Plan 7410759
Block 37
Lot 18
EXCEPTING THEREOUT ALL MINES AND MINERALS

(the "Existing Lands").
[If applicable:
*** Note that this Mortgage has been previously amended by Instrument No. dated

In consideration of the continuation of the credit extended by ATB to the undersigned and in consideration of the sum of
$1.00, the receipt of which is acknowledged by the undersigned, the undersigned agrees with ATB as follows:

ARTICLE 1. AMENDING AGREEMENT

1.1 On the Effective Date, the principal sum secured by and payable under the Mortgage will increase by an amount of
$85,000.00 and will be amended to $250,000.00.

1.2 For securing repayment of the amounts secured by the Mortgage, as hereby amended, the Mortgagor(s) hereby
mortgage(s) to ATB all their estate and interest in the Existing Lands.

Form 7312 Change Principal Amount (Rev. 03/09) Page 1 of 4



ARTICLE 2. GENERAL

2.1 This Agreement will be read and interpreted with the Mortgage and will be treated as part of it. For such purpose and to
the extent necessary to give effect to this Agreement, the Mortgage will be regarded as being amended and the Mortgage
so amended, together with all the remaining conditions and covenants in it, will remain in full force and effect.

2.2 All terms, conditions and provisions contained in the Mortgage which call for performance by the Mortgagor(s) will be
considered covenants and the use of either the word "will" or the word "shall" will have the same mandatory meaning,
requiring performance by the Mortgagor(s).

2.3 The undersigned will be responsible for and will pay when rendered all fees and disbursements of ATB, including,
without limitation, legal fees as between a solicitor and own client, on a full indemnity basis, in connection with the
preparation and registration of this Agreement and all other work related to it or to the Mortgage as amended in this
Agreement.

2.4 Nothing in this Agreement and no act or omission of ATB in respect of it will in any way prejudice the rights, remedies
or powers of ATB with respect to the Mortgage. Neither this Agreement nor anything contained in it will constitute a
novation of the Mortgage.

IN WITNESS WHEREOF, the undersigned and ATB have executed this Agreement this 10th day of June, 2010.

Witness: Karen Weinkauf

Witness:

Witness: n Nei n

arieiJa
Witness:

Hughson Tfqcking Inc.

ALBERTA TIEASURY BRANCHES

Per:
Tod Francis, BØtnch Officer

Authorized Representafive of Alberta TreasA Branches

Per:

LAWRENCE ALinfANDERCorpora Officer
--XIIINOrdedICepresentative of Alberta Treasury Branches
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, of , Alberta, make oath and say:

1.

Delete 2.
inapplicable
clauses.

DOWER ACT
AFFIDAVIT

I am the mortgagor named in the within instrument.

(a) I am not married.
Or

(b) Neither myself nor my spouse have resided on the within mentioned land at any time since our marriage.
Or

(C) I am married to being the person who executed the release of dower rights registered in the Land Titles Office on
, as instrument number

Or

(d) A judgment for damages was obtained against me by my spouse and registered in the Land Titles Office on
as instrument number

SWORN before me at
in the Province of Alberta on , 20

A Commissioner for Oaths in and for the Province of Alberta
(Print or Stamp Name Next to Signature)

My Commission Expires

DOWER ACT
CONSENT OF SPOUSE

, being married to , do hereby give my consent to the disposition of our homestead, made in this instrument, and I have executed this document
for the purpose of giving up my life estate and other dower rights in the property given to me by the Dower Act, to the extent necessary to give effect to the
disposition.

DOWER ACT
CERTIFICATE OF ACKNOWLEDGEMENT BY SPOUSE

1. This document was acknowledged before me by apart from [HER/HISIIHUSBAND/WIFE].

2.
(a)
(b)

(c)

(d)

acknowledged to me that [SHE/HE]
is aware of the nature of the disposition,
is aware that the Dower Act gives [HER/HIM] a life estate in the homestead and the right to prevent disposition of the homestead by withholding
consent,
consents to the disposition for the purpose of giving up the life estate and other dower rights in the homestead given to [HIM/1MR] by theDower
Act to the extent necessary to give effect to the said disposition,
is executing the document freely and voluntarily without any compulsion on the part of EHER/HISI[HUSBAND/WIFE].

Dated at in the Province of Alberta on , 20

A Commissioner for Oaths in and for the Province of Alberta
(Print or Stamp Name Next to Signature)

My Commission Expires

AFFIDAVIT OF EXECUTION

I, Karen Weinkauf of the City of Lethbridge, in the Province of Alberta MAKE OATH AND SAY THAT:

1. I was personally present and did see Justin Hughson who is known
instrument;

I was personally present and did see who, on the basis of the
annexed) instrument, duty sign the instrument;

to me be the person named in

or
identification provided to me,

the within (or annexed) instrument, duly sign the

I believe to be the person named in the within (or

2. The same was executed at the City of Lethbridge, in the Province of Alberta, and that I am subscribing witness thereto.

3. I know the said person(s) and he is (are), in my belief, of the full age of eighteen (18) years.

SWORN before me at the City of Lethbridge,
in the Province of Alberta on June 10,2010.

John Nelson
A Commissioner for Oat s in mil-for the Province of Alberta

(Print or Stamp Name Next to Signature)

My Commission Expires June 10, 2010
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AFFIDAVIT OF EXECUTION

I, John Nelson of the City of Lethbridge, in the Province of Alberta MAKE OATH AND SAY THAT:

1. I was personally present and did see Todd Francis who is known to me be the person named in the within (or annexed) instrument, duly sign the
instrument;

Or

I was personally present and did see who, on the basis of the identification provided to me, I believe to be the person named in the within (or
annexed) instrument, duty sign the instrument;

2. The same was executed at the City of Lethbridge, in the Province of Alberta, and that I am subscribing witness thereto.

3. I know the said person(s) and he is (are), in my belief, of the full age of eighteen (18) years.

SWORN before me at the City of Lethbridge,
in the Province of Alberta on June 10,201

Karen Weinkauf
A Commissioner or Oaths in and for the Province of Al erta

(Print or Stamp Name Next to Signature)

My Commission Expires September 19, 2010

AFFIDAVIT VERIFYING CORPORATE SIGNING AUTHORITY

I, Justin Hughson of the Town of Milk River, in the Province of Alberta, MAKE OATH AND SAY THAT:

1. I am an officer, or director, of Hughson Trucking Inc. (the "Corporation") named in the within or annexed instrument.

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

SWORN before me at the City of Lethbridge,
in the Province of Alberta, on June 10, 2010.

/0IP

Karen Weinkau , Or-
A Commissioner for Oaths in and for t e I vmce of Albert

(Print or Stamp Name Next to Signature)

My Commission Expires September 19, 2010

Justin Hughson

AFFIDAVIT VERIFYING CORPORATE SIGNING AUTHORITY

of , in the Province of Alberta, MAKE OATH AND SAY THAT:

1. I am an officer, or director, of (the "Corporation") named in the within or annexed instrument.

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

SWORN before me at
in the Province of Alberta, on

A Commissioner for Oaths in and for the Province of Alberta
(Print or Stamp Name Next to Signature)

My Commission Expires
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AFFIDAVIT OF EXECUTION

I, Vanesa Fekete of Calgary in the Province of Alberta, MAKE OATH AND SAY:

1. That I was personally present and did see Lawrence Alexander,, Corporate Officer named in the
within instrument, who is (are) personally known to me to be the person(s) named therein, duly sign
and execute the same for the purpose named therein.

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

3. That I know the said person(s) and he (she/they) is (are) in my belief of the full age of eighteen
years.

SWORN before me at Calgary
in the Province of Alberta, this 15th day of June, 2010

Commissioner for Oaths in and for the Province of Alberta
Christopher L. Edel

My Commission Expires September 8, 2010

adiCt .//te
Vanesa Fekete



AMENDING AGREEMENT
(this "Agreement")

This Agreement will take effect as of July 9th, 2013 (the "Effective Date").

The undersigned is indebted to ALBERTA TREASURY BRANCHE,S ("ATB"). As security for this debt,ATB holds,
among other security, a certain mOrtgage;originally registered at the Land Titles Office as instrument number 991 146 362 (the
"Mortgage"), against the following lands owned by the undersigned and which are legally described as:

Plan 74th759
Block 37
Lot 17
Excepting Thereout All Mines and Minerals

and

Plan 7410759
.Block 37
Lot 18
Excepting Thereout All Mines and Minerals

(the "Existing Lands").
[If applicable:
*** Note that this Mortgage has been previously amended by Instrument No. 101 181 399 ' dated

June 17, 2010

In consideration of the continuation of the credit extended by ATB.to the undersigned and in consideration of the sum of
$1.00, the receipt of which is acknowledged by the undersigned, the undersigned agrees with ATB as follows:

ARTICLE 1. AMENDING AGREEMENT

1.1 On the.Effective Date, the principal sum secured by and payable under the Mortgage willincrease by an amount of
$250,000.00 and will be amended to $500,000.00.

1.2 For securing repayment of the amounts secured by the Mortgage, as hereby amended, the Mortgagor(s) hereby
mortgage(s) to ATB all their estate and interest in the Existinglands.
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ARTICLE 2. GENERAL

2.1 This Agreement will be read and interpreted with the Mortgage and will be treated as part of it. For such purpose and to
the extent necessary to give effect to this Agreement, the Mortgage will be regarded as being amended and the Mortgage
so amended, together with all the remaining conditions and covenants in it, will remain in full force and effect.

2.2 All terms, conditions and provisions contained in the Mortgage which call for performance by the Mortgagor(s) will be
considered covenants and the use of either the word "will" or the word "shall" will have the same mandatory meaning,
requiring performance by the Mortgagor(s).

2.3 The undersigned will be responsible for and will pay when rendered all fees and disbursements of ATB, including,
without limitation, legal fees as between a solicitor and own client, on a full indemnity basis, in connection with the
preparation and registration of this Agreement and all other work related to it or to the Mortgage as amended in this
Agreement.

2.4 Nothing in this Agreement and no act or omission of ATB in respect of it will in any way prejudice the rights, remedies
or powers of ATB with respect to the Mortgage. Neither this Agreement nor anything contained in it will constitute a
novation of the Mortgage.

IN WITNESS WHEREOF, the undersigned and ATB have executed this Agreement this 9th day of July, 2013.

e son

Witness:

' Witne :Lore i Kempenaar

Wi es orele Kempenaar

ALBERTA TREASUR HES

Per:
Kevin Winters, Rela0
Officer

nship Manager Branch

Authorized Representative of Alberta Treasury Branches

enaas Director, Corporate Officer
Authorized Representative of Alberta Treasury Branches
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DOWER ACT
AFFIDAVIT

, of , Alberta, make oath and say:

1. I am the mortgagor named in the within instrument.

Delete 2. (a) I am not married.
inapplicable or
clauses. (b) Neither myself nor my spouse have resided on the within mentioned land at any time since our marriage.

or
(c) I am married to being the person who executed the release of dower rights registered in the Land Titles Office on

, as instrument number
or

(d) A judgment for damages was obtained against me by my spouse and registered in the Land Titles Office on
as instrument number

SWORN before me at
in the Province of Alberta on , 20

A Commissioner for Oaths in and for the Province of Alberta
(Print or Stamp Name Next to Signature)

My Commission Expires

DOWER ACT
CONSENT OF SPOUSE

1, , being married to , do hereby give my consent to the disposition of our homestead, made in this instrument, and I have executed this document
for the purpose of giving up my life estate and other dower rights in the property given to me by the Dower Act, to the extent necessary to give effect to the
disposition.

DOWER ACT
CERTIFICATE OF ACKNOWLEDGEMENT BY SPOUSE

1. This document was acknowledged before me by apart from [HER/HIS][HUSBAND/WIFE].

2. acknowledged to me that [SHE/HE]
(a) is aware of the nature of the disposition,
(b) is aware that the Dower Act gives [HER/HIM] a life estate in the homestead and the right to prevent disposition of the homestead by withholding

consent,
(c) consents to the disposition for the purpose of giving up the life estate and other dower rights in the homestead given to [HIM/HER] by the Dower

Act to the extent necessary to give effect to the said disposition,
(d) is executing the document freely and voluntarily without any compulsion on the part of [HER/HIS][HUSBAND/WIFE].

Dated at in the Province of Alberta on , 20

A Commissioner for Oaths in and for the Province of Alberta
(Print or Stamp Name Next to Signature)

My Commission Expires

AFFIDAVIT OF EXECUTION

I, Lorelei Kempenaar of the City of Lethbridge, in the Province of Alberta MAKE OATH AND SAY THAT:

I was personally present and did see Kevin Winters,Branch Officer-Relationship Manager and Daryn Wenaas,Corporate Officer-Director
\ known to me be the person named in the within (or annexed) instrument, duly sign the instrument;

.1KIAJ Or
\ 1-was-personaHrpresent-and-cliti

who is

tiC thIlKj
2. The same was executed at the City of Lethbridge, in the Province of Alberta, and that I am subscribing witness thereto.

3. I know the said person(s) and he is (are), in my belief, of the full age of eighteen (18) years.

SWORN before me at the City of Lethbridge,
in the Province of Alberta on July 16th,2013.

L4141 VA-oki
Marilyn McLean
A Commissioner for Oaths in and for the Province of Alberta

(Print or Stamp Name Next to Signature)

My Commission Expires July27th,2015
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AFFIDAVIT OF EXECUTION

I, John Nelson of the City of Lethbridge, in the Province of Alberta MAKE OATH AND SAY THAT:

1. I was personally present and did see Justin Hughson who is known to me be the person named in the within (or annexed) instrument, duly sign the
instrument;

.:: : : . : : .

or

e-identifteationiarevided-to-merl-believe-to-be the person named in the within (or

2. The same was executed at Milk River, in the Province of Alberta, and that I am subscribing witness thereto.

3. I know the said person(s) and he is (are), in my belief, of the full age of eighteen (18) years.

SWORN before me at Lethbridge,
in the Province of Alberta on J ly 9th,2013.

Kevin Winters
A Commissioper for 0a-ths in and for the Province of Alberta

(Print or Stamp Name Next to Signature)

My Commission Expires June 12th,2014

AFFIDAVIT VERIFYING CORPORATE SIGNING AUTHORITY

I, Justin Hughson of Milk River, in the Province of Alberta, MAKE OATH AND SAY THAT:

1. I am an officer, or director, of Hughson Trucking Inc. (the "Corporation") named in the within or annexed instrument.

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

SWORN before me at Milk River,
in the Province f Alberta, on July 9th, 2013.

s ta.and for the Province of Alberta
r Stamp Name Next ta Signature)

My Commission Expires June 100,2014

AFFIDAVIT VERIFYING CORPORATE SIGNING AUTHORITY

of , in the Province of Alberta, MAKE OATH AND SAY THAT:

1. I am an officer, or director, of (the "Corporation") named in the within or annexed instrument.

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

SWORN before me at
in the Province of Alberta, on

A Commissioner for Oaths in and for the Province of Alberta
(Print or Stamp Name Next to Signature)

My Commission Expires

4", et "S.
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ForM70.10

'Oto.,.3M10

TO:

BRANCH:

FROM:

eNERAL SECURITY AGREEMEN0
Non-Consumer

Alberta Trcasury Branches
("ATB")

319 - 6th Street South
Lethbridge, AB T1J 2C7

(the "Debtor")

HUGHSON TRUCKING INC., of Box 149, Milk River, AB TOK IMO

DEFINITIONS

hgcla6

All capitalized terms used in this Agreement and in any schedules attached hereto shall, except where defined herein, be

interpreted pursuant to their respective meanings whcn used in the Personal Property Security Act of Alberta, as in force at

the date of this Agreement, which Act including amendments thereto and any Act substituted therefor and amendments

thereto is herein defined as the "PPSA".

2. SECURITY INTEREST

As continuing security for the payment and performance of all debts, liabilities and obligations of the Debtor to ATB

howsoever arising (present and future, absolute and contingent) (the "Indebtedness") the Dcbtor grants, assigns, mortgages,

pledges and charges, as and by way of a specific mortgage, pledge and charge, and grants a Security Interest to and in lbvour

of ATB in the undertaking of the Debtor and in all personal property referred to in Schedule "A" and in all Proceeds and

renewals thereof, accessions thereto and substitutions therefor (the "Collateral"). The Debtor warrants and acknowledges to

and in favour of ATB that:

(a) the parties intend the Security Interest hereby constituted in its existing property to attach upon execution and delivery

hereof;
(b) the parties intend the Security Interest created in after-acquired property of the Debtor to attach at thc same time as it

acquires rights in the said after-acquired property; a-nd

(c) value has been given.

3. CONTINUOUS INTEREST

The mortgage, pledge, charge and Security Interest hereby created shall bc a continuous charge notwithstanding the

Indebtedness may be fluctuating and even may from time to time, and at any time, be reduced to a nil balance and

notwithstanding monies advanced may be repaid and future advances made to or to the order of thc Debtor or in respect of

which the Debtor is liable.

4. AUTIIORIZED DEALING WITH COLLATERAL

Until Default, or until ATB provides written notice to the contrary to the Debtor, thc Debtor may deal with the Collateral in

the ordinary course of the Debtor's business in any manner not inconsistent with the provisions of this Agreement, provided

that the Debtor may not, without the prior writtcn consent of ATB:

(a) Sell or dispose of any of the Collateral otherwise than for fair market value in the ordinary course of thc Debtor's

business as it is presently conducted and for the purpose of carrying on that business, or

(b) Create or incur any Security Interest, lien, assessment, or encumbrance upon any of the Collateral which ranks or

purports to rank, or is capable of being enforced in priority to or equally with the Security Interest granted underthis

Agreement, except Purchase Money Security Interests and Leases incurred in the ordinary course of the Debtor's

business.
Nothing in this paragraph creates a postponement or subordination of any priority of ATI3 in any of the Collateral in

favour of any present or future holder of a security interest in any of the Collateral.

If the Collateral compromises any Security, Chattel Paper, Instruments, Money or Documents of Title, the Debtor will,

upon request, deliver the same to ATB and will allow ATB to rctain possession of the same.

5. REPRESENTATIONS AND WARRANTIES OF THE DEBTOR

The Debtor hereby represents and warrants with ATB that:

(a) The Collateral is owned by the Debtor free oral! Security Interests, mortgages, liens, claims, charges or other

encumbrances (hereinafter collectively called "Encumbrances"), save for those Encumbrances shown on Schedule "B"

hereto;
(b) Each Account, Chattel Paper and Instrument constituting Collateral is enforceable in accordance with its terms against

the party obligated to pay the same (thc "Account Debtor") and the amount represented by thc Debtor to ATB from

time to time as owing by each Account Debtor will be the corrcct amount actually and unconditionally owing from

such Account Debtor;
(c) The Debtor has full power and authority to conduct its business and own its properties in all jurisdictions in which thc

Debtor carries on business and has full power and authority to execute, deliver and perform all of its obligations under

this Agreement;
(d) This Agreement when duly executed and delivered by the Debtor will constitute a legal, valid and binding obligation

of the Debtor, subject only that such enforcement may be limited by bankruptcy, insolvency and any other laws of

general application affecting creditors' rights and by rules of equity governing enforceability by specific performance;

(e) There is no provision in any agreement to which the Debtor is a party, nor to thc knowledge of the Debtor is there any

statue, rule or regulation, or any judgement, decree or order of any court, binding on the Debtor which would be !

contravened by the execution and delivery of this Agreement;
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There is no litigation =, ding or dispute pending, or to the knowled . the Debtor threatened, against or affecting

the Debtor or the Collateral, the adverse determination of which might materially and adversely affect the Debtor's

financial condition or operations or impair the Debtor's ability to perform its obligations hereunder;

The names of the Debtor arc accurately and fully set out above, and the Debtor is not known by any other names.

The collateral is located in the Province of Alberta unless otherwise indicated on Schedule "A" hereto;

The collateral, except as previously communicated to ATI3 in writing, does not consist of goods that arc of a kind that

are normally used in more than one jurisdiction;
Thc Debtor's place of business, or if more than one place of business, the Debtor's chief executive office, is located in

the Province of Alberta.

6. COVENANTS OF TIIE DEBTOR

The debtor hereby covenants with N113 that:

(a) The Debtor owns and will maintain the Collateral free of Encumbrances, except those described in Schedule "B"

hereto, or hereafter approved in writing by ATB prior to their creation or assumption and will defend title to thc

Collateral for the benefit of An against the claims and demands of all persons;

(b) The Debtor will maintain the collateral in good condition and repair and will not allow the value of the Collateral to be

impaired and will permit ATI3 or such person as ATI) may from time to time appoint to enter into any premises where

the Collateral may be kept to view its condition;

(c) The Debtor will conduct its business in a proper and business-like manner and will keep proper books of account and

records of its business, and upon request will furnish access to its books and records at all reasonable times, and will

give to AT13 any information which it may reasonably require relating to the Debtor's business;

(d) The Debtor will punctually pay all rents, taxes, rates and assessments lawfully assessed or imposed upon any property

or income of thc debtor and will punctually pay all debts and obligations to labourers, workmen, employees,
contractors, subcontractors, suppliers of materials and other debts which, when unpaid, might under the laws of

Canada or any province of Canada have priority over the Security Interest granted by this Agreement;

(c) The Debtor will punctually make all payments and perform all obligations in any lease by the Debtor and under any

agreement charging property of the Debtor;

(1) The Debtor will immediately give notice to An of:
(1) any change in the location of the Collateral;
(ii) the details of any material acquisition or disposition of Collateral (whether authorized by ATB or not);

(iii) any material loss of or damage to Collateral;

(iv) the details of any claims or litigation affecting materially the Debtor or Collateral; and

(v) any change (Wits name;

(g) The Debtor will insure and keep insured against loss or damage by fire or other insurable hazards the Collateral to thc

extent of its full insurable value, and will maintain all such other insurance as ATB may reasonably require. The loss

under the policies of insurance will be made payable to ATB as its interest may appear and will be written by an

insurance company approved by AT13 in terms satisfactory to ATB and the Debtor will provide ATI3 with copies of

the same. The Debtor will pay all premiums and other sums of moncy necessary for such purposes as they become

due and deliver to ATB proof of said payment, and will not allow anything to be donc by which the policies may
become vitiated. Upon the happening of any loss or damage thc Debtor will furnish at its expense all necessary proofs

and will do all necessary acts to enable ATB to obtain payment of the insurance monies;

(h) The Debtor will observe the requirements of any regulatory or governmental authority with respect to the Collateral;

(i) The Debtor will not remove any of thc Collateral from Alberta without prior written consent of'ATB.

(j) ATB may pay or satisfy any Encumbrance created in respect of any Collateral, or any sum necessary to be paid to

clear title to such Collateral, and the Debtor agrees to repay thc same on demand, plus interest thereon at a rate equal

to the highest rate or interest payable by the Dcbtor on any portion or the Indebtedness;

(k) ATB may from time to timc specify to the Debtor in writing affirmative covenants and restrictions to be perliwmed

and observed by the Debtor in respect of provision of financial information, payment of dividends, capital
expenditures, incurring additional obligations, reduction of capital, distribution of assets, amalgamation, repayment of

loans, lending of money, sale and other disposition of assets and/or such other matters asATB may think fit, and the

Debtor agrees to perform and observe such affirmative and negative covenants and restrictions to thc same extent and

effect as if the same were fully sct forth in this Agreement;

(I) The Debtor will not permit the Collateral to become affixed to real or other personal property without the prior consent

of ATB in writing, and will obtain and deliver to ATE3 such waivers regarding the Collateral as ATB may reasonably

request from any owner, landlord or mortgagee of the premises.

7. DEFAULT

The happening orally of thc following shall constitute Default under this Agreement:

(a) The Debtor fails to pay, when duc, the Indebtedness or any part thereof or to perform when due any other obligation to

ATI);
(b) The Debtor fails when due to perform any obligation to any other person, and such failure is not cured within-30 days

of the date the Debtor first knew or should have known of such failure;

(c) Any representation or warranty made in this Agreement or any other document or report furnished to AT13 in respect

of the Debtor or the Collateral proves to have been or to have become !like or materially misleading;

(d) The Debtor ceases or demonstrates an intention to cease to carry on business or disposes or purports to dispose of all

or a substantial part of its assets;

(e) Any of thc licenses, permits or approvals granted by any government or any government authority and essential to thc

business of thc Debtor is withdrawn, cancelled or significantly altered;
(f) An order is made or a resolution passed for winding up the Debtor, or a petition is filed for the winding up, dissolution,

liquidation or amalgamation of thc Debtor;
(g) Thc Debtor becomes insolvent or makes an assignment or proposal for the benefit of its creditors, or a Bankruptcy

Petition or Receiving Order is filed or made against thc Debtor, or a Receiver of the Debtor or any part of its property

is appointed, or the Debtor COMMiLs or demonstrates an intention to commit any act of bankruptcy, or the Debtor

otherwise becomes subject to the provisions of the Bankruptcy and Insolvency Act or any other act for the benefit of

its creditors;
(h) Any execution, sequestration, extent or distress or any other like process is levied or enforced against any property of

the Debtor, or a Secured Party takes possession of any of the Debtor's property;
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(i) Any material advcrs nge occurs in the financial position of the De
(j) ATI3 considers that it is insecure, or that the prospect of payment or performance by the Debtor of the Indebtedness is

or is about to be impaired, or that the Collateral is or is about to be placed in jeopardy.

REM EDIES

On Default:

(a) ATB may seize or otherwise take possession of the Collateral or any part thereof and sell the same by public or private
sale at such price and upon such terms as ATB in its sole discretion may determine and the proceeds of such sale less
all costs and expenses of ATB (including costs as between a solicitor and its own client on a full indemnity basis) shall
be applied on the Indebtedness and the surplus, if any, shall be disposed of according to law;

(b) ATB has the right to enforce this Agreement by any method provided for in this Agreement and as permitted by law,
and to dispose of the Collateral by any method permitted by law, including disposal by lease or deferred payment;

(c) ATI3 may appoint any person or persons, to be a Receiver of any Collateral, and may remove any person so appointed
and appoint another in his stead. The term "Receiver" as used in this Agreement includes a Receiver-Manager;

(d) Any Receiver will have thc power:
(i) To take possession of any Collateral and for that purpose to take any proceedings, in thc name of the Debtoror

otherwise;
(ii) To carry on or concur in carrying on the business of the Debtor;
(iii) To sell or lease any Collateral;
(iv) To make any arrangement or compromise which he may think expedient in the interest of ATB;
(v) To pay all liabilities and expenses connected with the Collateral, including the cost of insurance and payment of

taxes or other charges incurred in obtaining, maintaining possession ()land preserving the Collateral, and the
same shall be added to the Indebtedness and secured by thc Collateral;

(vi) To hold as additional security any increase or profits resulting from the Collateral
(vii) To exercise all rights that ATI3 have under this Agreement or otherwise at law;
(viii) With the consent of ATB in writing, to borrow money for the purpose of carrying on the business of the. Debtor

Or for the maintenance of the Collateral or any part thereof or for other purposes approved by ATB, and any
amount so borrowed together with interest thereon shall form a charge upon the Collateral in priority to the
Security Interest created by this Agreement;

(ix) To enter into and to occupy any premises in which the Debtor has any interest.
(e) The Debtor hereby appoints each Receiver appointed by ATB to be its attorney to effect sale or lease of any Collateral

and any deed, lease, agreement or other document signed by a Receiver under his seal pursuant hereto will have the
same effect as if it were under the seal of the Debtor;

(I) Any Receiver will bc deemed to be the agent of the Debtor, and thc Dcbtor will be solely responsible for his acts or
defaults and for his remuneration and expenses, and AM will not be in any way responsible for any misconduct or
negligence on thc part of any Receiver;

(g) Neither ATI3 nor thc Sheriff will be required to take any steps to preserve any rights against other parties pursuant to
any Chattel Paper, Security, or Instrument constituting the Collateral or any part of it:

(h) Neither AM nor the Sheriff is required to keep Collateral identifiable;
(i) ATB may usc the Collateral in any manner as it in its solc discretion deems advisable.

9. COLLECTION oF DEBTS

Before or after Default, ATI3 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 ATB. The Dcbtor acknowledges that any payments on or other
proceeds of Collateral received by the Debtor from Account Debtors, whether before or after notification of this Security
Interest to Account Debtors and after default under this Agreement shall bc received and held by the Debtor in trust for KM
and shall be turned over to ATI3 on request. Thc Debtor shall furnish ATI3 with all information which may assist in the
collection of all Accounts and any other monies or debts duc to the Debtor.

10. SECURITIES

If Collateral at any timc includes Securities, thc Debtor irrevocably authorizes and appoints ATI3 as its attorney and agent to
transfer thc same or any part thereof into its own name or that of its nomince(s) so that ATB or its nomince(s) may appear on
record as the solc owner thereof; provided that, until Default, AT13 shall deliver promptly to the Debtor all notices or other
communications received by it or its nomincc(s) as such registered owner and, upon demand and receipt of payment ofany
necessary expenses thereof, shall issue to the Debtor or its order a proxy to vote and take all action with respect to such
Securities. After Default, the Debtor waives all rights to receive any notices or communications received by AM or its
nomince(s) as such registered owner and agrees that no proxy issued by ATB to the Debtor or to its order as aforesaid shall
thereafter be effective.
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Collateral held in possession of An pursuant to this Agreement is in this clause referred to as "Retained Collateral". The
Debtor agrees with AID that:

(a) AT13's responsibility with regard to the Retained Collateral shall bc limited to exercising the same degree of care
which it gives to similar property held by An at the branch where the Retained Collateral is held. ATB shall not in
any event be obligated to protect thc Retained Collateral from depreciating or becoming worthless, or to present.
protest, collect, enforce or realize on any of the Retained Collateral;

(b) AID shall not be obliged to collect or sec to thc payment of revenues, incomes, interest or dividends upon any of the
Retained Collateral, but all such revenues, incomes, interest or dividends, if any when received by the Debtor, shall
immediately be paid to AIM ATB, in its sole discretion, may hold such monies as Collateral or appropriate it to any
portion of thc Indebtedness;

(c) The Debtor irrevocably appoints ATB as its attorney and agent, with full powers of substitution, to sell, transfer.
surrender, redeem, endorse or otherwise deal with any of the Retained Collateral as ATB, in its sole discretion, may

see lit;
(d) ATB shall have all rights and powers, but shall not be required to exercise, any right or benefit which the holder or

owner or the Retained Collateral may at any time have in connection with the Retained Collateral;

(e) If, in the reasonable opinion or ATI3, any or all or the Retained Collateral has depreciated in value, AID may by
noticc in writing require thc Dcbtor to replace such Retained Collateral with further collateral of sufficient value to
cover the depreciation. ATB may realize upoR all or any of thc Retained Collateral, if the Debtor does not provide
further collateral of sufficient value, in any manner as A.T13 sees lit.

P. ACCELERATION

In the event of Default, ATB, in its sole discretion, may without demand or notice of any kind, declare all or any of the
Indebtedness which is not by its terms payable on demand, to be immediately due and payable.

13. NOTICE

Any notice or demand required or permitted to be made or given by ATB to the Dcbtor may be validly served by leaving the
same or by mailing the same prepaid registered mail addressed to thc Debtor at the last known address of the Debtor or of
any officer or director thereof, as shown on the records or ATII, and in the case of mailing such notice or demand shall be

deemed to have been received by the Debtor on the third business day following thc date or mailing.

14. COSTS AND EXPENSES

The Debtor agrees to pay all costs, charges and expenses reasonably incurred by ATI) or any Receiver appointed by it
(including, but without restricting the generality or the foregoing, legal fees as between a solicitor and his own client on a full
indemnity basis), in preparing, registering or enforcing this Agreement, taking custody of, preserving, maintaining, repairing,
processing, preparing for disposing of Collateral and in enforcing or collecting the Indebtedness and all such costs,
disposition and charges and expenses together with any monies owing as a result or any borrowing by ATB or any Receiver
appointed by it shall be a first charge on the proceeds or realization, collection, or disposition or Collateral and shall be
secured hereby.

15. MISCELLANEOUS

(a) Without limiting any other right of AIR, whenever the debts and liabilities of the Debtor to ATI3 are immediately
due and payable, or ATB has the right to declare the debts and liabilities to be immediately duc and payable, .
whether or not it has been so declared, ATI3 may, in its solc discretion, set-off against the debts and liabilities any
and all monies then owed to the Debtor by ATB in any capacity, whether due or not duc, and ATB shall be deemed
to have exercised such right of set-off immediately at the time of making its decision to do so even though any
charge therelbr is made or entered on ATI3's records subsequent thereto.

(b) ATI) 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 thc Debtor, sureties and others
and with Collateral and other security as ATB may see fit without prejudice to the liability of the Debtor or ATI3's
right to hold and realize the Security Interest. ATB may demand, collect and sue on Collateral in either the Debtor's
or ATB's name, at ATB's option, and may endorse the Debtor's name on any and all cheques, commercial paper
and any other instruments pertaining to or constituting Collateral.

(e) Upon the Debtor's failure to perform any of its duties under this Agreement, AID may, but shall not obligated to,
perform any such duties, and the Debtor will pay to ATI), upon demand, an amount equal to the expense incurred by
ATI3 in so doing with interest thereon from the date such expense is incurred at a rate equal to the highest rate or
interest payable by the Debtor on any portion of the Indebtedness.

(d) This Agreement shall enure to thc 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 Agreement or thc
Security Interest created hereunder or any part thereof, the Debtor shall not assert against the assignee any claim or
defence which the Debtor now has or hereafter may have against ATB.

(c) If more than one person executes this Agreement as the Debtor the obligations of such persons hereunder shall be

joint and several.
This agreement is in addition to and not in substitution for any other security or securities now or hereafter held by
AM and all such other securities shall remain in full force and effect.

(g) The Debtor further agrees to execute and deliver to ATI3 such further assurances and conveyances and supplemental
deeds as may be necessary to properly carry out thc intention or this Agreement, as determined by ATB, or as may
he required by KM from time to time.

(It) After Default, ATB may from time to time apply and re-apply, notwithstanding any previous application, in any
such manner as it, in its sole discretion, sees fit, any monies received by it from the Debtoror as a result of any
enforcement or recovery proceedings, in our toward payment of any portion of the Indebtedness.
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(a) If a portion of this Agreement is wholly or partially invalid, then this Agreement will be interpreted as if the invalid

portion had not been a part of it.

(b) Where the context so requires, the singular number shall be read as lithe plural were expressed and the provisions

hereof shall be rcad with all grammatical changes necessary depending upon the person referred to being male,

female or body corporate.

(c) The last day of any term reserved by any lease or agreement to lease is excepted out of thc Sccurity Interest hereby

created and does not form part of the Collateral, but the Debtor shall stand possessed of such last day in trust to

assign same to any person acquiring such term.

(d) This Agreement will bc interpreted in accordance with the laws of the Province of Alberta, and thc Debtor

irrevocably agrees that any suit or proceeding with respect to any matters arising out of or in connection with this

Agreement may be brought in the courts of the Province of Alberta or in any court of competent jurisdiction, as

ATB may elect, and the Dcbtor agrees to attorn to the same.

17. COPY OF AGREEMENT

The Debtor hereby acknowledges receipt of a copy of this Agreement, and waives any right it may have to receive a

Financing Statement, Financing Change Statement or Verification Statement relating to it.

IN WITNESS WHEREOF thc Debtor has executed this Agreement this 25 day of may, 1999.

WITNESS: DEBTOR:

NUGHSON TRUCKING INC.
AM

AW,04/ ..1111111 AM!,

-11741/
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SCHEDULE A

All of the Debtor's present and after-acquired personal property including without in any way
restricting the generality of the foregoing:

All accounts, accounts receivable, instruments and debts which are now due, owing or
accruing clue, or which may hereafter become due, owing or accruing due, to the Debtor,
together with all records (whether in writing or not), and other documents of any kind which
in any way evidence or relate to any or all of the accounts, instruments, and debts.

All inventory of the Debtor

All of the specific properiy listed in Page 2 of Schedule A

SCHEDULE B

Any interest of a Lessor in those items marked with an "L" in Page 2 of Schedule A.
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