This is the 1%t affidavit
of Alexis Jimenez in this case
and was made on January 5, 2021

No. S-208894
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C., 1985
c. C-36, AS AMENDED
-AND-

IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT OF
URTHECAST CORP., URTHECAST INTERNATIONAL CORP., URTHECAST USA INC.,
1185729 B.C. LTD. AND THOSE OTHER PETITIONERS SET OUT ON THE ATTACHED

SCHEDULE “A”

Petitioners

AFFIDAVIT

I, ALEXIS JIMENEZ, Legal Assistant, of 1800 - 999 West Hastings Street, Vancouver, in the
Province of British Columbia, SWEAR THAT:

1. T'am a Legal Assistant employed with the law firm of Poulsen & Company, solicitors for
Royal Bank of Canada (“RBC”) and as such have personal knowledge of the matters and
facts hereinafter deposed to, save and except where the same are stated to be made upon
information and belief and where so stated, I verily believe the same to be true.

2. Now shown to me and attached as Exhibit “A” to this my Affidavit is a copy of an email
and attachment dated January 4, 2021 from Jef Poulsen of Poulsen & Company to Jesse

Mighton, of Bennett Jones, solicitors for the Petitioners.

3. Now shown to me and attached as Exhibit “B” to this my Affidavit is a copy of the Loan
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Agreement between RBC and Urthecast Corp. dated September 11, 2019.

4. Now shown to me and attached as Exhibit “C” to this my Affidavit is a BC Online Personal
Property Search Result showing the registration by RBC in the B.C. Personal Property
Registry under Base Registration number 753953H, which registration covers only monies r
and amounts on deposit in the name of Urthecast Corp. at RBC and RBC related entities, :
and their proceeds. |
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5. Now shown to me and attached as Exhibit “D” to this my Affidavit is a copy of the RBC
Form 610 Cash Collateral Agreement.

SWORN BEFORE ME at the City )
of Vancouver in the Province of British )
)

Columbia this 5™ day of January 2021
) AUEXISIIMENEY. \ £~
| .9——2——9-"”7_’3—’

A Commissioner for taking Affidavits
for the Province of British Columbia

Kim O. LaBelle
Barrister & Solicitor
1800 - 998 West Hastings Street
Vancouver, BC V6C 2wW2

Y:ACLIENT FILES\ROYAL BANK\Urthecast Corp\Affid #1.AJ.doc
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This is Exhibit ¢ A » referred to in the
Affidavit of __ ALEXIS JIMENEZ

sworn before me at _VANCOUVER

This_5 day of Jonvary  , 202\

e SR,

A Commisioner for taking Affidavits
within British Columbia
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Jef Poulsen

From: Jef Poulsen

Sent: Monday, January 4, 2021 11:35 AM

To: Jesse Mighton

Cc: GruberD@bennettjones.com

Subject: RE: Urthecast Corp. et al - BCSC Action No. S-208894 [BJ-
WSLegal.FID5309590]

Attachments: PPRS.BC.Urthecast.txt

Jesse,

EDC holds a perfected General Security Agreement from Urthecast Corp.
RBC does not.

The LGs issued by RBC are guaranteed by Security Performance Guarantees issued by EDC to RBC. The Security
Performance Guarantees do not constitute security in favour of RBC over assets of Urthecast Corp. They are contracts
between EDC and RBC.

The only perfected security held by RBC against Urthecast Corp. is cash collateral comprised of GICs which secure the
indebtedness arising from Visa cards issued by RBC to Urthecast Corp. | am attaching a copy of the PPR search for
Urthecast Corp. and you will note that RBC’s collateral description is limited to monies on deposit with RBC and RBC
related entities.

If you are aware of other security granted by Urthecast Corp. or any of the other Petitioners to RBC kindly advise of the
particulars forthwith.

We asked you to confirm that the GIC and RBC security over it were not to be affected by the orders sought in your
Application due to the fact that someone might make a far-fetched, but mistaken argument that the GIC is an asset
which is caught by the proposed sale agreements.

We repeat that request now, failing which we shall have to oppose your application.
Please call me to discuss the matter.

Regards,

Jef Poulsen

Poulsen & Company

Barristers & Solicitors

1800 — 999 West Hastings Street
Vancouver, B.C.

VeC 2W2

Phone: (604) 681-0123

Fax: (604)683-1375

Email: contact@poulsenlaw.com
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Page:

BC OnLine: PPRS SEARCH RESULT 2020/09/14
Lterm: XPSP@@54 For: PD81445 POULSEN & COMPANY LAW CORPORATION ©8:51:23

Index: BUSINESS DEBTOR

Search Criteria: URTHECAST CORP

kkckkokokdkkkkkkkkkk p p § A SECURITY AGREEMENT ****************

Reg. Date: JAN 15, 2014 Reg. Length: 5 YEARS
Reg. Time: ©7:37:19 Expiry Date: JAN 15, 2024
Base Reg. #: 753953H Control #: D2212010

*** Expiry date includes subsequent registered renewal(s).

SP001 Secured Party: ROYAL BANK OF CANADA

36 YORK MILLS ROAD 4TH FLR
TORONTO ON M2P ©A4

Base Debtor: URTHECAST CORP.
(Business) 1055 CANADA PLACE SUITE 33
VANCOUVER BC Ve6C 0C3

General Collateral:

MONEYS OR AMOUNTS THAT MAY FROM TIME TO TIME BE ON DEPOSIT
IN THE NAME OF DEBTOR WITH OR OWED TO DEBTOR BY SECURED
PARTY, ROYAL BANK MORTGAGE CORPORATION, THE ROYAL TRUST
COMPANY OR ROYAL TRUST CORPORATION OF CANADA OR ANY TWO OR
MORE OF THEM, AND IN THE DEBTOR'S RIGHTS IN THOSE MONEYS OR
THOSE AMOUNTS.

PROCEEDS: ALL PROCEEDS INCLUDING, WITHOUT LIMITATION,
GOODS (INCLUDING INVENTORY AND EQUIPMENT (EQUIPMENT
INCLUDES, WITHOUT LIMITATION, MACHINERY, TOOLS, APPARATUS,
PLANT, FURNITURE, FIXTURES, AIRCRAFT AND VEHICLES OF
WHATSOEVER NATURE AND KIND) BUT EXCLUDING CONSUMER GOODS),
MONEY, CHATTEL PAPER, DOCUMENTS OF TITLE, INSTRUMENTS AND
SECURITIES.

Registering
Party: ROYAL BANK OF CANADA
36 YORK MILLS ROAD 4TH FLR
TORONTO ON M2P 0A4

Reg. #: 211553L Reg. Date: DEC 14, 2018
Reg. Life: 5 YEARS Reg. Time: 08:16:07
Control #: D5744158
Base Reg. Type: PPSA SECURITY AGREEMENT
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Base Reg. #: 753953H Base Reg. Date: JAN 15, 2014

Registering
Party: D & H LIMITED PARTNERSHIP
4126 NORLAND AVENUE, SUITE 201
BURNABY BC V5G 3S8

Continued on Page 2

Search Criteria: URTHECAST CORP Page:

kkdokokkkkkkkkkkdkk p p § A SECURITY AGREEMENT sk 3k ok 3k K sk ok ok ok ok ok ok ok kck ok

Reg. Date: SEP 26, 2014 Reg. Length: 5 YEARS
Reg. Time: 10:40:34 Expiry Date: SEP 26, 2024
Base Reg. #: 2018331 Control #: D2664515

*** Expiry date includes subsequent registered renewal(s).

Blockit

Se001

=D0001

Secured Party: EXPORT DEVELOPMENT CANADA
150 SLATER STREET
OTTAWA ON K1A 1K3

Base Debtor: URTHECAST CORP
(Business) 33 - 1055 CANADA PLACE
VANCOUVER BC V6C 0C3

General Collateral:
ALL OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY,
INCLUDING WITHOUT LIMITATION FIXTURES, AND AN UNCRYSTALLIZED
FLOATING CHARGE ON LAND (AND TERMS USED HEREIN THAT ARE DEFINED IN
THE PERSONAL PROPERTY SECURITY ACT OF BRITISH COLUMBIA OR THE
REGULATIONS MADE THEREUNDER HAVE THOSE DEFINED MEANINGS)

Registering
Party: FASKEN MARTINEAU DUMOULIN LLP
SUITE 2900, 550 BURRARD STREET
VANCOUVER BC V6C 0A3

Reg. #: 618716L Reg. Date: JUL @8, 2019
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Reg. Life: 5 YEARS Reg. Time: 06:02:19

Control #: D6159021

Base Reg. Type: PPSA SECURITY AGREEMENT

Base Reg. #: 201833I Base Reg. Date: SEP 26, 2014
Registering
Party: JCLD ONLINE TECHNOLOGIES

kFokkckkkkkkkkkkk¥x p p §

Reg. Date:
Reg. Time:
Base Reg. #:
Blockit

S0001 Secured Party:

=Do0o0o1 Base Debtor:
(Business)

16-1375 SOUTHDOWN ROAD STE 322
MISSISSAUGA ON L5J3 271

A SECURITY AGREEMENT ¥ekikkrkikickakx

MAR 08, 2019 Reg. Length: 5 YEARS
10:52:44 Expiry Date: MAR 08, 2024
359488L Control #: D5894853

WO-C2FO0 SPV, LLC
PO BOX 1486
BOCA RATON FL 33429

URTHECAST CORP

#33 - 1055 CANADA PLACE
VANCOUVER BC V6C 0C3

Continued on Page 3

Search Criteria: URTHECAST CORP Page: 3

General Collateral:

ALL PRESENT AND AFTER-ACQUIRED ACCOUNTS, DEBTS, INTANGIBLES,
CHATTEL PAPER, CHOSES IN ACTION, BOOK DEBTS, CONTRACTUAL RIGHTS,
INSURANCE CLAIMS RELATING TO GOODS, MONIES, INSTRUMENTS,

PAYMENTS, BILLS OF EXCHANGE, PROMISSORY NOTES, CHEQUES, DRAFTS,

OR OTHER INSTRUMENTS THAT NOW OR MAY AT ANY TIME BE DUE OR

OWING TO THE DEBTOR BY CERTAIN CREDITORS, OR THAT ARE TAKEN OR
HELD BY THE DEBTOR OR ANYONE ON BEHALF OF THE DEBTOR IN REPSECT
OF THE ABOVE DESCRIBED PERSONAL PROPERTY AND ALSO ALL BOOKS

AND PAPER RECRODING, EVIDENCING OR RELATING TO SAME, AND PROCEEDS.

Registering
Party:

FARRIS VAUGHAN WILLS & MURPHY LLP
25TH FLOOR 700 WEST GEORGIA ST
VANCOUVER BC V7Y 1B3
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**% Name/Address Changed on July 11, 2019 to:

Registering
Party: FARRIS LLP
25TH FLOOR 700 WEST GEORGIA ST
VANCOUVER BC V7Y 1B3

---------------- AMENDMENT / OTHER CHANGE --------=-=-=---

Reg. #: 681775L Reg. Date: AUG 96, 2019

Reg. Time: 09:22:24

Control #: D6223207
Base Reg. Type: PPSA SECURITY AGREEMENT .
Base Reg. #: 359488L Base Reg. Date: MAR 08, 2019 E

Details Description:
ADDITIONAL DEBTOR ]
Block# 1

®%% ADDED *** }
Daoo2 Bus. Debtor: GEOSYS INTERNATIONAL INC |
#33 - 1055 CANADA PLACE
VANCOUVER BC V6C oC3

Registering
Party: FARRIS LLP
25TH FLOOR 700 WEST GEORGIA ST L
VANCOUVER BC V7Y 1B3 ‘
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Some, but not all, tax liens and other Crown claims are registered at the :
Personal Property Registry (PPR) and if registered, will be displayed on

this search result. HOWEVER, it is possible that a particular chattel is

subject to a Crown claim that is not registered at the PPR. Please consult

the Miscellaneous Registrations Act, 1992 for more details. If you are

concerned that a particular chattel may be subject to a Crown claim not

registered at the PPR, please consult the agency administering the type

of Crown claim.
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This is Exhibit © E * referred to in the
Affidavit of _ ALEXIS JIMENEZ
sworn before me at _\JANCOUVER
This_5 day of _Jonvary , 202\
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A Commisioner for taking Affidavits
within British Columbia
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e Fat:ility #1. $5 055*500 00 revmvmg demand fa;:iliiy by way’of

= REPAYMENT
" Notwithstanding mmplian::e with thie covenants and all other terms and conditions of this

: #ﬁm;an& :conﬁde‘iiﬁalz
| umHEcAS'r CORP,

1085 Canads Placs:
Mancouver, Brntish Cblumbi’a
NBG 063 )

, (the "Gredlt Fac I’iv Hot
‘Termis & Conditions and Schedu! ( ! e
restates without novatian the éaﬂsting agreement d ted June 20, 2018 and any a endmems
E therato -Any-amourit owing y the Borrower to the Bank under. suc:h prévious agréerientis = .
-deemed g : 1 s Agreement,: Any and:&ll.security that has been delivered 16
‘the Bank and is set forth as Security below; shall remain in full force-and effect, is expressly
reserved by-the Bank and, unless expressly indicated otherwise, shall apply In respect sf all
, nbhgations of the Bnrrower under the Grad;t Facilities. Unless ptherwize pmvtded all dollar

The Bank reserves all of xts rlghts and femedies af any time and from tirie to time I connectmn
with any-of all bresches, defaults. or Everits bf Default now existing orhereafter arising under this
.. Agreement or any other agreement delivered to the Bank, and whether known or unknown,. and
gusf Agreernent shall not be construed as'a waiver of any. such breach, default or Event of -

efailf;

BQRROWER* Urthecast Carp (thez« “Eormwer")
CREDIT FAC&LITIES

: :;_ $1 00 ao i the currancy uf lssne

‘AVAILABILITY
" The Bérrowet: may borrow, repay and: rebmrow up to thie amount of this. facihty prowded this: -
faciity is made available at the sole discretion of the Bank and the Bank may cancel or ressrlct the:
availab;l:ty of. any unuﬂh d: partmn ghany timaand from: time tatime. without notu:.e .

*Agreement, and regardless of the maturities of any outstanding mstrumants or: nontfacts,
Borrcwings under thls facility are répaysble on demand. ; o

"® Regisiered Trademark of Royal Bank of Canada:

USRERABSOBITY - Pagetlofs.

E Royal fsank of Canad

vaa sss‘?
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" Uttiegast Corp. e 8eptember 1‘:_2019

Facillty #2: $4 358 35{5 oo remMng demand far:il«ty by way of‘

a). LG&

1 $100 00.in tha ;:urrency of isstig..

1+, 00% perannum Fees and drawmgg tp be charged ta Borrower s accounts :'Minimum fee cf i

: -JWAILAElLITY ‘ ‘ o »
“The Borrowar may borrow, répay ‘and 'ebarrow up to tha amaunt of fhis far:}lity prov’ded K
facility is made avaliable at the sole diséretion of the Bank and the Bank may cancel or restrict the

.‘avaﬂabmty of any unutilized portion at any time and from time fo time without notice, an E‘vent of
+ Defaultenall not have céurred and be contlnumg at ’the tnme pf any Bo,rmwlng ‘

' .Agreaiﬁent, aﬂd regardress ofthe. matuntles of any. putstandmg instrurnents ﬂl' contracts‘g
: Borrowmgs under thas facility are repayable oni-derhand.

'uTHE FACI I TES o o TR
adit Facilifies are in. addntinn 14 the fa!lcwmg facltm (the “Other Facilities™): The Other’
cilifies will be govarned by this Agreement and separate agresments between the Borrower
:and the Bank. In the évent of a Gonflict Between this. Agreement and anY such sepamte
agreement the terms Df tha separat& agreement will govem

8)’ Credit t:ard toa maxlmum amount of $23 7,000.00. avaﬂable in Ganadian cufrency end US
- eurrency: ' -

SECURIT
Security for the Borrowings and all other obligations of the. Borrower to the Bank, including,
without-fimitation, any amount_g_ outstan mg under any Leases - fapphcahle, ((:allecﬂvely, the «

»“sanurity”), shall include:

-a) ﬂash ‘collateral agreefient onthe: Bank's. fnrm 810 signed bythe Bor?oWerasslgmng term’
: deposnts andlor guaranteed investment: certxﬁcates Inthe amount of. $273,100.00; i

by Cash collateral agresment on the Bank's form 610 sagned By the Berrower assngning term
deposits and/or: guaranteed investment certlf cates’in the amaunt of 5237‘0015,00 - :

Upi; -;ecespt of the security. destribed in paragrapb 1) abave, in form and substance
safisfactory to-the Bank, together with such legal opinions and any othet éupportmg
documentation as the Bank may reasonably require, to the fuil satisfactionof the Bank such
sec:umy will replace the. security. described iny paragraph a) abave. -

In adchtlan to the secumy 58t forth in paragraphs a)to. b}, inclusive, abuve. set;urlty fof .
Borrowmgs Ghdisr Famlity #1 (the "F‘aciiliy #1 Secur!ty”) shall mclude S

ln addiuﬁn ta the secunty sat fnrth In paragraphs a) tn b) mclusiva, above, securlty fer
'Borrmnngs under Facality #2 (the “Facility #2 Security") shall mclude* -

gy EDC‘Amount Performance Secunty Guarantee, Gemﬁcahe of Ctaver issued by EDG
-confirming EDC's guarantee of 100% of the amount of each LG issted under: Famlity#a .
(each an *Facility #2 EDC PSG Guarantee") ‘

',Colier.twely, the security setforth in: paragraphs a) tu d) mciusive, abuve are the “Sacuﬁty"

- Page2 of 5




. Utthécast Corp: o o . - September 11,2019

REPORTING REQUIREM

 The Borrower wilE provnde the foilo\mng o ihe Bank

- _b). ‘the Security provided for herein; registe .d;

“in no event will the Credit Facd has or any part thereof be avaﬂable unless ’me Bank has received' :

o a) annual audlted fi nanclal. staternents for ha Bnrmwer, within 90 days of Sach ﬁsc:al year end‘

and

) suicty’ o&her financlal and operanng statements and repons as and when the Eank may
) reasanably reqmra

NS PRECEDENT

g) 4 duiy executed copy of this Agreement; .- ..
as requt;ed 1 Lhe sausfacuon 6t the’ Bank _
¢)  such financial and other information or documents relating to'the Bnrrowar of’ any Gudrantor-
- .if-applicable as the Bank may’ reasonably requuref and

such other autharizations; approvala! cpmmns and dacumentatlon aa the Eank may
reasonabiy raquire. e E E

- Additionally:. )
:a), all dncumentatlon tobe recawed by the Bank shall bein form and SUbstanca sahsfactnry to .
g Banki e :

in addltion fo the condif;ons sat _rth in. the Condutions Frecedant sec(icm above; ihe aVallabxlliy of

any Borrowing under Facit;ty #1 ss conditional upon the' receupt of the followmg prior tu each andz :

avery. Earrs:;\mnga

a} a Facul;ty #1 EDC PSG Guaramee in nonnecuon with thé requested LG,

Irvaddition te the conditions: set for’;h in lhe ﬁond;taons Preaedent sectlor; above the aVallabiiily t)f'
any.Borrowing under Facility #2.is. condltional ‘upon the reaeipt of the: fqllnwmg prior fo gach and.
every Bprmwing i

© BUSINESS LOAN INSURANGE PLAN.

“The Borrower hereby. acknowiedges that the Bank has orfered nt group credntor S
rcoverage on the Borrowings under the Business Loan Insurance Plan and the: Borower hér'eby
acknowledges that it is the Borrowar's responsibility to apply fnr any newor 1ncfeased insurance:

. amcunt for the Horrowings that may be ahgabie.

wethe Bcrrower decides to apply for inswance 0 the Borrowings; the application will be‘made
- "yia the-Bank's Business Loan Insurance Plan application (form.3460 ENG or 53480 FRE). If:

i /the Borrower has, exlstmg uninsured Borrowings and decides.not to apply for Business Loan =

+ Insurance Plan coverage on any -new Borrowings, it hereby acknowledges that the: ‘Bank: may

- Business Loan Insurance Plan coverage on all such Borrowings; a
i are not 3n5ured under the Policy as at the date-of accepiance of s,

accept the Borrower's signature below as the Borrower's waiver of the Bank's offer ta apply for’
that al

caverage If Business Loan Insurance Plan covérage is in effecton;

S the Bwrrower has' Busmess Loan Insurance Plan coverage on prevaousty*appmved

Barrowings; such coverage will be apphed automatically to-all newi Borrowings eligible for
Business Loan Insyrance Plan coverage that share the same. loan account number; Up 1o ihe

+approved amount of Business Loan Insurance Plan coverage, This. Agreement cannat tie-:
“Usedio.waive coverage or new. Borrowings: ¢eligible for Business Loan Insurance Plan-

the Bofrower's existing

- Borrowings: Ifthe Borrower does ot Wa nt Businsss Loan ]nsurance Plan coverage to applyto

Page 3 nf 5;
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Utthegas gt Corp. ) Septembern 2019 :

ny | new Borwwtngs a dlfferent loan accmznt number \mﬂ need ta be set up and all umnsured
loans attached'to it.

;]fthe Bormwer has exustmg Borrowmgs to which Blisiness Losan insurans:a Plan coverage
“applies, and-any.new Borrowings would exceed the approved amount of Business Loan .

neuranee Plan eaverage already in plac:e; the Borrowsr must apply for additional Busmesa

. Loan in&uranca_, Plan coverage (if eligible) in order for Business Léan (nsurance Plan coverage
1o0-apply to any new Borrowings.. If the Borrower decides not to apply for additional. Bisiress -

" Loan Insurance Plan coverage in respect of any new Borfowings (if eligible), the Borrower:

" hereby acknowledges that the Bank iy actept the Borfower's signafure below asthe: .

¢ Borrowet's walver of the Bank's offer to apply for additional Business Loan insurance: Plan

« coverage on such new:Borrowings and that 8ueh new Bnrmwings arenot msured undar the

Pahcy asatthe date the Borrower executes thrs Agraament, '

any. dis '"repanciea between ths instrance mformattcn ir this Agreement and the-..
bl Surance Plan documents regardmg ths Bormwlngs, trie Business Loan :
Insurance Pian documeﬂts gnvem

Buslness Loan Insurarice Plan premiums (plus applicabie taxes), will bie taken a8 a separate
‘payment; dlre.ctly’ front the bank aceouint assaciated with theloan; at the same fréquency and’ -
;ﬁcheduia &g your regular {oan payments, where applicable. As pramiums are. based ohthe
outstandmg loan balance and the insured person's age at the time the premiums are due;the. ..
- cost of Business Loan Insurance Plan-coverage may increase: during the term of the loan: The. =
prermium calcutation is set-out in the Business Loan Insurance Plan terms and conditions -

+provided to the Borrower at the time the application for Business Loan fnsurance Plan caveraga. © -

was completed Rafer ta the terms and’ condttlans (ferm 3460 E,l\iG or 53460 FRE) for. furthar

b i SO
e :Prwnc:e of Bntish calumbla

CEP.
“rhls Agreement Is-open for acceptance untll Qttober '11,.2018; aﬂer which date it will be-nuil. and
yoid, unless axtended by the Bark i its sula dlscretlan

ROYAL BANK OF CANADA

: Pgr,~ T, B W et
i Tnje v*ca Pl‘&ﬁfﬂenl P LI

‘BEC -b"ffa#t*- SEAN AZARSHAHI.
- idp .
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*Urthecast Com,.-

 septemoer 11,2019

We acknoWledgevahd ac:cept e terms and canditions of thns Agreemenr :

,‘;nn thts ‘2- ‘;déy'quz Q ar’f‘ 2019

: “’:'l!We have the authanty to bind the ’Borrower

\attamments T

“Tarms and Gondittbns :

v..St;hadules :

JDefinitiorts.

* Caleulation and Paymant*nf Interest and: Fees
", Additional Borrowing. Gonditions. -

- Fa{ge.s, of 5
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- Urthecast Carp o eptemberti20ng

: -'_cpmprlsed ot_ mo,re than ona Persnn, such Persons ol
v =sohdarily agree, with the Banfc By foltows‘

. REFAYMEN
-+ Amounts outstanding: under the Credit Faci!ltms together wllh In‘terest shail become due I the
“mannerand at the rates and times specified in this Agreement and shall be paid in the currency
.« -of the Borrowing. Unless the Bank otherw:se ‘agrees; any payment hereunder must be mada’in. .
money which Is legal tender at the time of payment. In the case of a demand. facility-of any kind, "
+ the Borrower shall repay all principal sums outstanding Under such faility upon demand.
. including; ‘without limitation; @n amotint equal
- ot unexpired, which amount shall be held by th
“the Bank In respect of such Borrawings. Where anly Borrowings are repayable by scheduled
biauded payments, such payments shall be applied, firstly; to interest duie; and the balande, it

e face amount of all LGs which are unmatured

theri dug, the unpaid balance of such interest wili be added-to sUch Borrowing, will bear inferest

© at the'same rate,.and will be payable on demand or on the date specified herein, as the case may:

* be. Borrowings repayable by way of scheduled payments of principal and interest shall be so

- ‘repald with any balance of such’ Borrawlngs being due and payable as and when specified in s

‘Agreement, The Borrower shall ensure that the faturities of instriments-or contracts sefected.by

_ the Borrower when making Borrowings will be suchsa as ta enable the Barrower to mest its

“repaymant pbligations.: For any Borrowings that are repayabie by scheduled payments; if the. -

_scheduled payment date is.changed thien the Maturity Date of the: applicable Borrawlngs shall -
E automatzcally be amended acuordingly

I the case of any reducmg term foan andior réducing tetm facility (“Reducing Te
: LoanIFacniifV”) provided that fiothing contained'in this graph' shall conferany nght of
«Tenewal or extanslon upon the Borrower, the Borrdwer and thé Bank agree that, at the Bank's
“aption, the Bank may provide a letter {*Renewal Letter”) to the Borrower setling ot the terms

- :Bank prawdaa a Renewal Letlar to the Borrowe the Reducing Term Loan/Facility is nat. -

# repaid-on-or before the Maturity Date of the applicable Reducing Term Loar/Facility, then at the

" Bank’s option the Reducing Term: Loan/Facility shall be aitomatically renewed on the terms sét
¢ Qut inthe Renewal Latter and ihe terms nf tllls Agreement shall be amanded sccardmglyg

 PREPAYMENT
. Where Borrowings are by way of RBP Loans, the Sorrower may prepay sugh Borrowmgs in whole
vs;ir in part\m:haut fee or premlum :

;,;»The prepayment of 8 y Borrowmgs under a term facllity and/or any term loan wil be made in the
'raverse order of mat :

4 EVIDENGE OF INDEBTEDNESS .
The Bank shall riaintain accounts-and records (fhe “Actounts") ‘&videncing the Borrowings
- mads available to the Borrower by the Bank Under this Agreement: The Bank shall record the: |
.princrpa! amount of such Barrowings; thie payment of principal and intarest on account of the:
_-Borrowings, and all gthar amounts becoming due to the Bank under this Agreement, The
- “Asceunts constitute, ifi the absence of manifest error, conclusive evidence of the indebtedness of
Ahe Borrower to the Bank purstant to this Agreement. The Barrower. authorizes and directs the-

_Bank ta automatically debit; by machanical, electronic or manual means, any bark account of the -~

‘Borrower far all amounts payabla ﬁnder this. Agreemem \ncludmg, bt nct limtted 10, tha

PageTof?-

all be applied to principal outstanding, If any such payment is instfficient to pay.all mterest ;

upen which the Bank is preparad to extend the Reducing Term Lean/Facility. In the event that the -

as securlty for the Borrawer's obligations o
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- GENERAL GOYENANTS

thhout affeclsng or hming thg r;ght of ti}e B_ank fo termin’ te or demand payment of, or cancel or

‘screbonary f‘ac t:ty; the

a) will pay.a ’u_ms of money when due under the -terms of is. Ag t :
vb} will immediately adviss the Barik of: any-avent wnich constitutes or which; with notice, lapse of
( ».other term or. condihon of mls

e reserves for the ;aaymenl; ‘of any tax me payment of whacn is’ bemg contested

- dy will give the Bank 30 days prior notise in writing iof any intended charige in its uwnersh!p

stmctura or composﬁmn and wﬂi nat maksa or facrltiate any such changes without the pnor

_written consent of the Bank; :

ey Will mamply withralt Apphcable‘Laws. mc!uding, wnthout lumstanon, all Enwmnmenlal and:

. ‘Health-and: Safefy Laws; * * ;

“B: - will immediately advise the: Bank of any ackion requesis r vio t;on notices recewed

- concerning the Borrower and hold the Bank harmless, from and dgainst:any lusses, costs or
i any aﬁvlronment Telated iabiiities existent:

. new or irithe future with respect! to the Borrow
+. g} Will deliver {6 the Bar nancial.and:othar mfo:rnatlors azithe: Bank may reasonably
request from time to time, including; but not limfted tc;, thre repons and cther mfarmatmn set
; -out under Reporting Requ énts;.
hy. -will immediately advise the Bank of any: unfavaurable change inits ﬁnancial pnsatlan whnch
may. adverse!y affecf; its ability to pay or perform jts bbllgaﬂons in accordance with the terms..:
.. : of this Agreement; .-
i) Wil keep its aisete fuily irisured agamst shch parxla and in such mannar HE wauld ba :
' ieustomatily ] insubed by Persons: carryingvon 2 similar business or owning ‘simitar. assets and;
+ invaddition; for any buildings located in areas prone ta flood and/or earthquake will i ;nsura
and keep fully insured such builgings agamst such-perilg; .. T T

e perilg: - -
- j). except for Permitted Encumbrances; will not, without the prior written- consent of the Bank

" grant, create, assume or suffer o exist any mortgage; charge, lien, pladge, security | mterest
- orother encumbrance affecting any of its properties, assets or other rights;
# Ky, < will not, without the prior written consent of the Bank, se!l transfer, convey, leaseor
T otherw:sevdnspose of-any of its properties or assets other thair in the ordinary cnurse of
business and on commercral!y reasonable terms;.
il rot, without the prior writien ton
'Z. et indirect 6 contingent basis’ the payment of any mnnie$ o perfnrmance of any’
.- obligatians by any other Parson, except as may be provided for herein; -

h) “will hot; without the prior written.corsent.of the: Bark, merge; amalgamate, or atnerw;se enter_v

-~ 1ito any: other form of combination with any other Perso F
L will permit the Bank or its repragentatives, from time 16 tlme, i) to visitand: mspect the:
“Borrower's premises, properties and assets and examine and obtai
-recards or other informiation, i) to collect information from, any entity fégarding any Potential
. 'Prior-Rariking Claims and iii) to discuss the Borrowsr's affairs with the auditers, eotinsetand,
-other professional advisers of the Borrower: The Borrower hereby authorizés and dirgcts any
 such third party 16 provide tothe Bank orits representatIVEs all such mformatsan. records ot
. documentation requested by the Bank; and
o) will notise the proceeds of-ahy Credit P‘amlitv for tha beneft aron behalf of any Perspn ather
rthan the Barrowar

Pageof7

ha Bank,  guarantee or' otherwise provnda Ior gn a

oples of the Borrower's
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n, the Borrower agrees {6 pay

by itie Bank i connection with the préparation; negptlaﬁon, documé.n ation and regnstratign" fthis

‘Agréement and any Secunty and the adrfiinisteation; operation, tefmination, enforceme D
:ptcztecﬁon its rights in connectian with this Agreenient and the Seaurity “The Borrower shall..

- indemnify arid hold’the Bank harmless’ against any 1058, cast or expense incurred by the Bank' |f

' anyfadluty nder the Credit Faciiies is repald or: prepand other than ari.its Maturity Date, The
,,daterminahon by the Bank of stich loss, cost or expense shall be conc sive and bmding for all

. U :

¢ 3employees_ and agents harmless From d againsf any arid au clalms. suits, @
' ‘ . costs "Iosses oblugations Judgememsl_

1y
“this Agreement or any Secunty orany ather agreerient delivered fo the: Bank by the Horro
any Glarant

“- ar under or the discharge or likely discharge of Contaminants from, any properties Row of -
+ previously used by the Borrower or any. Guarantor and iv) the breach of or non camphance with
any Apphcable Law by the Borrawer or any Guarantor:” -

AMENDM' NTS ANQ WAIVERS -
E :Save and.except | for any wawer or extens?un nf ihe deadtine for. acceptance of tms Agreement at :

; amendment or waiver of any pravision of this Agreemanx wnll be efFectwe unless itis in wrﬁmg,
signed by the Borrowar and the Bank, No faiture or delay, on the part of the Bank, in exercising. "
L any nght of pOWer hereunder or under any Secunty or any other agreemen! delwered 16, th& Bank

: ;_Walvar of any prowsion of this Agreement {other zhan agreements cov )
expressly made by any Guarantor herein, if any) may. be made without and does ot requn'e the. .
consent or agreement of, or notice 1o, any Guarantor,. Aty amendments requested by the”
" Borrower will require review and agreement by the Bank and ri;s caunsel Costs. reraled o thls

. review will be for the Bomawer's accoun!,

g succsssoas Aun ASSIGNS -+ i
This Agreement shall extend to and be: bindin pcn the pames hereia and their respacnva heurs :
- executors, adminjstrators, successors and permitted assigns. Tha Borrower shall not be entitied

" . fo-assignor transfer any rights or obligations hereunder, without the congent in writing of the

" Bank, The Bank may assign or transfer all or any part of its rights'and obligations under this
. Agreemerit to Person

confidential inform gbarding the Borrower and any Guarantor if applicable; (including; any
-such informiation pn:\nded y the Borrowar, and: any Guarantor it aﬂphcable‘ tothe ‘Hanky and
= 5haﬂ nnt bef I;able for any such‘-dlsclosur& ’

GAAP
. Unless oftierwise provided; all accounting terms used inthis Agreement shall b intérpretediin. -

* gecordance with Canadian Generally Actepted: Accaunhng Principles, ds. appropriate'}for pubnciy ,

accountable emerprises, pr‘ivate enterprises, not-for-profit organizations; pension plans and in :
‘atcordance, as appropriate, with: G SecturAccauntmg ‘Stantiardsfor gavernment:
-organizations in effect from time fo time, appliad on a consistent basis from period o pe o, Aﬂ
financial statements and/or reports shall be prepared using one of the above basesef .

‘presentation; as appropriate. Except for the transition of accounting standards in Cariada, any

Paged.of 7.

i applicable, or any Event of Default, i) the Bank acting upon instructions glveﬁ or
- ‘agreements magde by electronic transmission of any.typs, jii)ithe présence of Contaminants at, on.-

The Bank may disclose to potential or actual assigriess or trarisferess
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35EVERABlLITY’ :

Thie invalidity or unenfarceability of dny provision of this - Agreement shall not sfféct the validity o
enfarceability of any oihe prov;smn xof ihrs Agreament uch iy

i';l be save;:abie“ e ST :

nglaw i 3 Agreement and the laws of Canada
-appTcable {herem The Borrower irravonably;submits 1o the non-exciusive jurisdiction of thé |
- courts of such Province and acknowledges the cOmpetence fsuch c:nurts anﬁ yrxeyocably
'agrees o be bound by & judgmer&t ofany such court:’ S

_.DEFAULT BY LAPSE QF; _' ME
Tha there !apsa of time:fixed for perform ing an obhgatloa
Bnrrower, or'@ Buarantor if apphcable n defaultthereof :

hava the sffact of uting the

The Bank is authonzed (bu' | ot obligated) abany’ fime: ami without ncnce. 1o apply,_ Y. credit.
" balance (whether or not thien due) in any account in thé name of the Borrower, or lo which the

' Borrower is beneficially entitied (in-any currency) at any branch or agency of the Bank in.or

towards satisfaction of the indebtedness of the. Borrower due to the Bank under the Credit
_ Failities and the other obligations of the Borrower under this Agréement. Forthat purpose, | the
. Bank ocably authorized to use all or any part of any such credit balance to buy such other

rzurrencaes as friay be necassary ta effect such appﬁcatmn“ :

' NOTICES
Any hotice or damand fa be given by the Bank shall be given in writing by way of a letter
" addresed to the Borrower. If the latter iz sent by telec:oplar, it shall be dearvied racelved anthe

. date of transmission, provided such transmission is sent prior 16 5:00 p.m. on-a.day on which the '
and otherwise'on the next such day. If the lelter. :

~ Borrower's business is open for normalbusingss,
- “Ig sent by ordinary mall to the address of the Borrower, it shall be deemad received on the date
*falling five {5) days. following the date of the letler, uriless the letter-is hand-deliveredtothe ™
“ Borrower, in which tase the lefter shall be deemed to be received oni the date’ of delwery, The:
~Borrawer must advise tha Bank’ at pnce ghaut any cﬁanges m the Bo[rawer S address S

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

' possession relating to any Potential Prior-Ranking Claim, to release such Information to the Bank .,

{Updn s written reniiest), solely for the: purpose of asmsﬂng ihe Bank to avaluate the financial.
+ tondition of the Barmwer :

NGH‘-MER'" ER-

. The provisions: of thls Agreement shall nat merge WIth any: Securtty provided 1o lhe Bank but '

. shal! captinue-in {ul‘ force for the benefit of the: pames hereto.

: JDINT AND SEVERAL

- *\Whete:more thanh one Persdi is liable a§ Borrower ot Guarantor: i applicabte for any nblfgahon

- ‘under this:Agréement, then the liabuhty of each such Person for such obiigatmn Js jmnt and
-several o Quabw. so!idanly) w;th each otner such Person..

COUNTERPART EXEOUTION
" This-Agreement may be executed inany: number of counterparts and by different parties i

. ‘separate counterparts, each of which when so executed shall be deem‘ed tobe an Qngmal and all

‘of which taken fogether constitite ane and the.sane instrument.

Pagedof7

' Pm v'smn shall be deemed:_;
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, ELECTRONIC MAIL. AND FAX TMNSM(SS]ON

. The Elank is entntied o rely on any agresment, document arinstrument provided to ihe Barik By

“communication from the Barrowsr: re;:eiVed .by e!ectronic mail nr fax: transmtssi
mmmun{nahan fmmma Bgrmwar '

nor ag apphr:abi_e by Way of el tronic mail or fax transm ssmn'as
thatany

ELEGTRONIG IMAGING
The parlies hereta agree that, at any time; the BanK may convert'paper records of trgitkgrifzemanti'
i ronic

‘and all other docurnértation deiwered to-the Bank (each, @ "Paper Ramrﬂ“)fﬁ

patiies agree that each.such Electronic inage shall be considered as an authoritative

the same manner as the origmal F‘aper Reco {

ages’ (each; an “Electronic lmage"} e part of the Bank's narmal Business practi

aper Record and-shall be legally bindi ngon the parties and admiissible in any | egal
ative or other proceedmg as conclusive evidence of the contents of such documem i

= 'REPRESENTAT!DNS AHD WARRANT%E&

a) if applicable ttis duiy canst«tuted, vahdly exlstmg and duly registered or qualified to carry: on
businessor its pperations in &l jurisdictions where the nature of its properties, assets,
- Business or operations make such.registration or.qualifi ication. necessary or desirabla;

=/ bY - the execulion, delivery and performance by it of this Agreement do not vi olate:any Applicable

Laws or agreements to which.it is subjsct or by wmch it is bound, and where applicable, have -
- baen duly authorized by all hecessary actions and do’not violate'its coristating documents; «
¢) - no event has occurréd which constitutes,-or which, with notice, lapseof time, or both, would ?
- constitufe, a breach of Any covenarit or-other term or condition.of this Agraer ent of any
i Secunty Brany other agreement dellverad to the Barik or an Event of Default; =

d) - there is.no claim, actior, prosecution or other proceeding of any kind pending ot inréafehed

against it or any of its assels or properties before any court or. administrative:agency which
relates to any nnn-comphance with any. Environmental ard Health and Safety Laws which; if
. adversely determined, might have a material sdverse ‘effect upon its financial condition or
- bperations or its abifity to performiits obngatmns ‘under this Agreement or any Security and. .
“: there are no circumstances of which'itfs awars which might gwa rise o any Sumh prm:eedmg
“which i has not fully disclosed to the Bank? and’ ' ‘

-8} ithas good and marketable title to all of its prapertnes‘énd -assets; free and’ clear uf any

encumbran S other than as: may be promded for heremv »

- “andfor the entering ‘into each Lease-. ifapphcable hereunder

ELANGUAGE
. The parlies: herelo have éxpressly requested that this Agreamant and all reiated documents

_includmg nolices, be drawn up i3 the Enghsh language Les parties ont expressément demandé

W en Iangua ang!atsa

WHOLE AGREEMENT
“This Agreerientand any documents or instrurnems referred to iy ordeli\rere‘a pursuant 10, of it .

_-connection with, this: Agreement constitute the whole and entire agreement betweari the Borrower

and the Bank wltn respect ta tna ﬁredst Facllltles

 EXCHANGE RATE FLUCT‘UATIONS
- If, for-any reasan, the amount of Borromngs andfor Leases if apphcable, autsmndmg under any ’

:facllsty in a currency other than Canadian currency, wheni converted to the Equivalent Amountin “ -

Cariadian currengy; excesds the-amount available under such facility, the Borrowar shall
immediaiely fepay stich excess or shall secure such excess to the: satisfaction of the Banlq

TR RN R R R T P T

R - e



UrlhscesiCorp Y. | September”lzmg

; .JUDGEMENT CLZRRENCY : »

= fforthe purpose f oblaining judgement in any court in any jurisdiction wath respect to this:. -
Agreement; it is necessary to convert into the currency of such jurisdiction (the *Ji ndger P
Currency") any amount due here under in‘any currency other thanthe Judgement Cus ney, then
conversion shall be made at the rate of exchange prevailing on the Business Day before the day -
o which judgementis given, For this purposs “rate of exchange’” means the rate at wh b

* Bank would, on ihe relevant date, be prepared fo sell a similar ‘amount of such currency inthe
Toronta foreign exchange: market, against the. Judgement Currency; In accordance with-normal-
fbanking procet%tums S

ol ﬁ\e event that ihe 'ss_ a change in the ,rei' of exchange pre 'vaslmg between the= B sfness Day
 before the day on which judgement is given and the date of paymerit of the amount due, the -

* ‘Borrower will, on the date of payment; pay such additional gmounts & may be necessary to - ,
‘efisure that the ambunt paid 6n such date is the amount in the Judgement Currency which, when
‘converted at the rate of excliange’ preva:lmg o the date of payment, is the amount then due b
uhder this Agraament in such other currency: togetheér with interest at RBP and expensey’ ¥
-{including legal foes on a solicitor and client basis). Any additional amount due from the Barfower
{inder this section will be due as a: separate debt and shall not be affected by judgement being. -
ebtalned fcrany other sums dug under arin respec:t of ihis Agreemem

 EVENTS oF DEFMJLT .
‘Without affecting ar limiting the ¢ ight of the Bank to terminate of demand payment of. orfo cancel
- prrestrict availabifity of any unutilized portion-of, any demand or other disciationary facility, ach
‘of the following shall constitute.an *Event of Default” which shall entitle the Bank, initssole =
_discretion, 16 cancel any CreditF culatres, demand immediate repayment in flall of any.amounts
uutstandmg under any term facih‘ty togetherw th outstandm accrued interest and any other-.
""" d 1o realize on all 0 any pertren any :

) Secimty e
: ..a) failure of the Borrower o pay any pnncipal interest or other emcunt when due pursuant tu
. this Agresment;
: fb} ~failtre of the BorroWer urany Guarantor i a;mhcab[e 1o absen/e any cevenent, fermor
eo _ditien contained in this Agreement, the Security, ar any other agreement deliverad to the
- Bankorin any. documentation relating heret ortheretos . .. .
¢} ihe Borrower, orany Guarantor if applicable, is unable to pay its_ debls as such dems become:
-2 gl oris o ig ad;udged or declared to be; or admits to being; bankruipt or insolvernit; .
Sd) - ifany proceeding is taken to sffect & compromise or arrangement with the Ereditors of the:
" Botrower, of any Guarantor if applicable; or to' have the Borrower, or any Guarantor i

applicable, declared bankriptor wound up, orto have a receiver appointed for any part of the. d

assetsor operetfone of the Borrower, or any Guarantor if em::!lceb(e1 orif any: ehcumbrancer -
. ‘takes possession of any part thereof;
e} - if in the opinion of the Bank there is a material adverse change in the ﬁnanmal condmcm :
- wnershipof nperehon of the Barrower, or any Guarantor if applicable:
f) if any represeritation or warranty made by the Borrower, or any Guamntor if apphcable under
" - this Agreement.or in any other document relating hereto fod under any Secunt s -all be. falee
~in any material respact or -
q) - if the Borrower, of any Guarantor if applicablei defaults Inthe payment nf 3ny omer ‘
indebiedness, whether owing fo'the Bank orto-any other Person, or defaults inthe
performance or observance of any. agreement inrespect of such indebtedness where, Az
result efsuch default the maturity of such indebtednessiis or may be accelereted

" Sholld the Bank demand imfnigdiate repayment.in full of any emnunts outstanding under any
tarm facility due to an Event of Defautt, the Borrower shall immediately repay all principat sums
-cutstandmg under such: famhty and all other obhgations in coninection with any such:erm fedlity

INCREASED COSTS
If any change in Applicable Lews or the mterpretat(an thereaf after the date hereof (i) umpeses o
- [Reréases taxes on: payments due ta-the Bank hereundar (other than taxes on the overall ret
Income: of the 3enk), (i} impoges or incieases any reserve or: ether szm‘iar requnremerlt or:

F'age 8 uf‘?
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(i) Imposes or changes any othar condmcn aﬁecﬂng the Cradit Fac\lit.;es, and the resu]t ofanyot

the foregoing results in any additional costto the Bank of making availz
- maintaining any of the Credit Facilities hereunder (or mamtaimng any:obhgatmns o make gty
- ‘8uch Credit Faciiities available hereundar} OF fesults in any red ’e;non in the amount ef Yy sum
received o recelvable by the Bank in connettion wi
©_made available héreunder; thef from time to tim upon wﬁ&ten raquest of the. Ban O
shall promptly pay to the Bank, stch additional amount or amounts &s will com‘ __,nsate the Bank -
for any suah addmonai aosts incurred or reduction suffered '

-cqnmnem'mi.m .
‘This Agreement and all of its terms are canﬁdentta! (“Conﬂdential infa mation”);: The
shall keep the Canfideritial Information: acnﬁdantiaf and will not digclase the Co dennal ,
Information, or any: part thereof, to any Person.: Without limiting mé’gengrahty of the foregoirig, .~
- the Borrower shall natissue any press'rélease or make any other public aniouncenent or fi lmg

“with respect to the Confidential Information. without the Bank's prior weitten consent..:
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‘Bcheduls “AY &
Dsnui'nans

F’of e purpose af ihns Agreement; if sppheable, the fol!owmg terms and phrases shalt havethe
falaning meanmgs

“Armllcable Laws” means, thh respecf to any Persom pmperty transact;on or event aﬂ presanf: :
or future applicable laws, statutes, Tegulations, rules, policies, guidelines, rulings; interpretations,”

_directives: (whethar ar not, having: the force ofiaw),; orders, codes, treaties; conventions; ...
"judgements, awards, determinations and decrees of any goverhmental; quasi- gavemmental

“regulatory, fiscal or monetary bady or agency or court of competent jurisdiction in any apphcabla ;;,

i!"jurisdicﬁaﬁ"

o _ "'means sachuss of a Credit Facility, excludlng Le.easess aad all such usaggs :
autstandmg at any time are “Bormwmgj :

“Buslness Day" means a day, exctudmg saturday, 5unday Bﬂd any other day whlch shall be a
iagal hotlday ora day-enwhich bankmg institutiohs are closed throughout Canada; :

, luan products offered by the Banx*

- “Gontaminant" mcludes wnxhouthmntahon, any poﬂutant. dangemus substance Ilquld ‘waste;
industrial waste, hazarduus material, hazardoys substance or contaminant. including any of the:
¢ faregomg as deﬂned in any Envsronmental and Health and: Safety Law;

"Envimnmental Ar.tivny means any acﬁvityl event o mrcums!anca’ n resp&ct ofa
“Contaminant; heluding, without limitation, s storage, use, ho!ding, collection; purchass, - .

: accumulatian, assessment, generation, manufactdre; constrction, processing, treatment, .

- statifization; dlspbs:hon handhng or transpartatmm or ifs Releasé intg e natural anwrnnmeng,
+ including movement through or in thé air; soil, surface water or. groundwater;

*Envirahiniental and Health and Safety Laws" means all Appucabie Laws refating tu the:
‘eny[mnmem OF oecupatqorsal health and safety& orany: Envzmnmemai Ac;tlvity; '

*Equivalent Amnunt" mearts, with respect to an amount of arsy aurrency, the amount of any -

‘other gurrency required to purchase that amount of the first mentioned: :urrancy through tha Bar;k :

in Tamnto in-accardance with normal banking procedures;

“Guarzntor" means any Person wha has guararteed the obugahons ofthe: Borrower under this. -
“Abresment;

‘ “Laass means anadyance of cradit by the Bank tothe BorraWer by Way of & Master Lease .

- Agreement, Master. Leasing Agresment, Leasing Schedule, Equipment Lease, ‘Conditional. Saies
“Contract; of pursuant to an Interim Funding Agreemant ar an Agency Agre ement. in each cage

 isstied to the Borrower; ; ;

: “thtar of Guarantee” or #L.G" means @ documnentary credit. |ssued by the'-Bank on behalf ofthe
Bonower for the purpose of providing secunty 16 4 third party that thie Borrower or 8 person. -
deslgnated by thie Bﬁrrower Will perform.a contractu:ai obligation owed to. such third party;

"Mntu rliy :;xm" meana the date nn whach a tamlity js due and payabla in full

‘Paget otz
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 “permittad. Encumhrances" means; in raspec:t of ihe Bermwer
“. @) Jiens arising by operation of faw for amounts not yet due or deliriguent, minor efcumbrandes.
“on'téal property'such as easements and fights of way which do not materially detract from’
- the value of such property, and security given to municipalities and similar public authorities

envraquired by suchauthorities in connect:an with tha operahons of the Borrowar in the
brdinary sourseof busmess, and

: ;@)}- ‘Security granted in favour of the Bank:

- “Person” includes an individual; a. pannersmp, agmnt Venture, a trust, anunincorporated. -

: argamzatian a company, a corporation, an association, 8 govemmernit or any. department or
agemy thereof and any other incorporated or. umncorparated entity;

“PO“W“ mearis ihe Business Loan !nsurance Plan ;soucy 51 00, rssued hy Sun Ltfe Assurance
Com pany of Canada to the Bank; -

b ,:"Putentlal Prior:Ranking Claims" means all ambunts owing of required to be paid, where the -
" failure to pay any such-amount could give rise-ta a daim pursiant to any law; statute, regulation

o, otherw‘se, which ranks of is capable of ranking in priority 4o the Security or otherwise in pnonty '

to any Gl lm by the Bank for repayrner\t of any amounts owing. under: this Agreement

“RBP" and "Rayal Bank Frime“ sach mesms the annual rate of: mterest annétunced bythe Bank
from tirne to time as being 2 referance rate then in effect for determining interest rates on-
+ commércial laans madein Canaduan currency in ﬂanada

. ,"RBusBR" and " Royal Bank US Base: ﬁate“ each meas. 1he annuai raté of mterest
- announced by the Bank fiom time 1o time as & reference rate then in effect for determining,
interest rates on commercial loans made i m us currency In canada '

'»-"‘Reiease" inc}udes dxscharge, zzprayr miect moaulate abandun ﬂepnsgt spm leak, seep, puur
: emlt empty, thmw. dump, place and exhaust and when used as a noun has a similar meaning, .

s means Uinited States -of.America;.
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Sﬁhédule “S"

CALI:ULATIQ& ANﬁ PA’YMENT OF INTEREST ANO FEES

; umrr Oﬂ iNTEREST?. -
The Borrower shell niot be: oblngated to pay any interest, fees or costs under or m ccmnectnon with:
- ,this Agreement in: excess of what is penmtted by Apphcable Law o

S DVEBBUE PAYMENTS

- Any amaount that is ot paid when due hersunder shall, upless intefest is dthierwise payable in:

- respect thereof ift accordance with the terms of this Agreement ar the instrurment or.contraet: -

- goveming same, bear Interest until paid atthe rate of RBP plus 5% per annum or the h;ghesi ,

- “premium Indicated for any of the Borrower's fagilities when in excess of 5% , or, in the case of an
amauntin US. currency if applicable; RBUSBR plus 5% par annum.or the highest premiurm
‘indicated for any of the Borrower's facilities when in excess of 5%. Such Inferest on avemue
amounts shall be computed daily, compounded monthiy and shail ba payable Both hefore: and:

et aﬁer any_t:r allof efalt, matunty date, dem amd and judgement.

EQUIVALENT YEARLY RATES L

The annual rates of interest or fees to which the tates calculated in aceordance withthis: -,
‘Agreement are equivalent, are the rates so calculated muitiplied by the actual numbsr of days in:
ihe calendar year inwhichisuch. czalculatmn is. made and dlvuded by 865, o n :

TIME AND PLACE OF PAYMENT R
- ‘Amounts payable by the Borrower hereunder shall be pand atsuch place as the Bank may adwse
- from fime to time'inthe applicable currency. Amounts due-on 3 day other than a Business Day -

7 8hall be déemed 1o be due on the Business Day next following stich day. Interest and fess

payable under this Agreement are payable both pgfore and after apy or aflof uefault maturlty
dateg demand ana judgement :

s BBP LQANS

Thie Borrower shall pay interest on each REP Loan, ‘monthly in drrears, 6n the 21st deyofeach

month.or such other day as may be agreed to between the Borrower and the Bank. Such interest:

- will ba Balsutated monthly and will acerue daily or the basis of the actual number of days glapsed
and ayear Qf 365 days and shall he paidin’ the currency ofthe applicabia Berowing '

. LETTER GF GUARANTEE FEES

_The Borrower shall pay LG fees.in advance ona quartery basis calculated on the face amount of

*. the LB jssued and based on the nimber of days in the upcotiing quarter or remaining term -

thiereof and 4 year of 365 days. LG fees are non-refundable. If applmable fees for LGs issued i

.- US-currency shall be paid in US: currency and fees for LGs :ssued in any other appraved currency :

- shall he paid in Canacﬁan currency.

‘Page 1ol 1
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“ Sehedule “D" -

- . ADDITIONAL BORROWING GONDITIGNS

Les:

a0
B

8 :
LG has been obxam

o

".Borrowmgs made by way of Lz will e subject to thé faﬂmmng xerms and conditiens'

,each LG Shall expnre cn a Busmess nay and ghall have a térm ;sf noi more {han: 365 ﬂays.

at ieast 2 Husiness Day$ priordo the | isste of an LG the Burmwer shall execute a duly

orliz ication with respect fo such LG and each LG shall be govemed bythe tenns
‘{he: relevant apphcailon far such ccntract‘
-

a0 may ot ho'

ang LG jssued undera term facslity must have an expuy date onaf befure the Mamnty Date
' of the {em facmty. unless otherwise agreed by the Bank; and.-

if therg is any inconsisiency at any ﬂme betwaenthe terms of tms Agreement and: the lerms
1 of the application for LB, the terms of the appiication for LG shall goverr.. ,

+ Page 1 of1
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This is Exhibit«_( * referred to in the
Affidavit of ___ALEMS JIMENEZ
sworn before me at _VANCOUVER
This_5_day of Jonvary , 20_21

o 2o
A Commisioner for taking Affidavits
within British Columbia

24




Page: 1
BC OnLine: PPRS SEARCH RESULT 2020/09/14
Lterm: XPSPQO54 For: PD81445 POULSEN & COMPANY LAW CORPORATION ©08:51:23

Index: BUSINESS DEBTOR

Search Criteria: URTHECAST CORP

kkckokkkkkkkdkkkkkk p p § A SECURTITY AGREEMENT ok ok 3k 3k sk >k sk ok >k 5k >k ok %k ok %k 5k

Reg. Date: JAN 15, 2014 Reg. Length: 5 YEARS
Reg. Time: ©7:37:19 Expiry Date: JAN 15, 2024
Base Reg. #: 753953H Control #: D2212010

**¥* Expiry date includes subsequent registered renewal(s).

S0001 Secured Party: ROYAL BANK OF CANADA

36 YORK MILLS ROAD 4TH FLR
TORONTO ON M2P 0A4

Base Debtor: URTHECAST CORP.
(Business) 1055 CANADA PLACE SUITE 33
VANCOUVER BC V6C 0C3

General Collateral:

MONEYS OR AMOUNTS THAT MAY FROM TIME TO TIME BE ON DEPOSIT
IN THE NAME OF DEBTOR WITH OR OWED TO DEBTOR BY SECURED
PARTY, ROYAL BANK MORTGAGE CORPORATION, THE ROYAL TRUST
COMPANY OR ROYAL TRUST CORPORATION OF CANADA OR ANY TWO OR
MORE OF THEM, AND IN THE DEBTOR'S RIGHTS IN THOSE MONEYS OR
THOSE AMOUNTS.

PROCEEDS: ALL PROCEEDS INCLUDING, WITHOUT LIMITATION,
GOODS (INCLUDING INVENTORY AND EQUIPMENT (EQUIPMENT
INCLUDES, WITHOUT LIMITATION, MACHINERY, TOOLS, APPARATUS,
PLANT, FURNITURE, FIXTURES, AIRCRAFT AND VEHICLES OF
WHATSOEVER NATURE AND KIND) BUT EXCLUDING CONSUMER GOODS),
MONEY, CHATTEL PAPER, DOCUMENTS OF TITLE, INSTRUMENTS AND
SECURITIES.

Registering
Party: ROYAL BANK OF CANADA
36 YORK MILLS ROAD 4TH FLR
TORONTO ON M2P 0A4

Reg. #: 211553L Reg. Date: DEC 14, 2018
Reg. Life: 5 YEARS Reg. Time: 08:16:07
Control #: D5744158
Base Reg. Type: PPSA SECURITY AGREEMENT
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Base Reg. #: 753953H Base Reg. Date: JAN 15, 2014

Registering
Party: D & H LIMITED PARTNERSHIP
4126 NORLAND AVENUE, SUITE 201
BURNABY BC V5G 3S8

Continued on Page 2

Search Criteria: URTHECAST CORP Page: 2

¥kokkkkkkkokkkkkkk p p § A SECURITY AGREEMENT 3k 3k sk ok 3k 3k ok ok ok ok ke ok ok ok sk sk

Reg. Date: SEP 26, 2014 Reg. Length: 5 YEARS
Reg. Time: 10:40:34 Expiry Date: SEP 26, 2024
Base Reg. #: 201833I Control #: D2664515
*** Expiry date includes subsequent registered renewal(s).

Blocki#

S0001 Secured Party: EXPORT DEVELOPMENT CANADA
150 SLATER STREET
OTTAWA ON K1A 1K3

=Do00o1 Base Debtor: URTHECAST CORP
(Business) 33 - 1055 CANADA PLACE
VANCOUVER BC VeC oC3

General Collateral:
ALL OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY,
INCLUDING WITHOUT LIMITATION FIXTURES, AND AN UNCRYSTALLIZED
FLOATING CHARGE ON LAND (AND TERMS USED HEREIN THAT ARE DEFINED IN
THE PERSONAL PROPERTY SECURITY ACT OF BRITISH COLUMBIA OR THE
REGULATIONS MADE THEREUNDER HAVE THOSE DEFINED MEANINGS)

Registering
Party: FASKEN MARTINEAU DUMOULIN LLP
SUITE 2900, 550 BURRARD STREET
VANCOUVER BC V6C ©A3

Reg. #: 618716L Reg. Date: JUL 08, 2019
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Reg. Life: 5 YEARS Reg. Time: ©6:02:19
Control #: D6159021
Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: 2018331 Base Reg. Date: SEP 26, 2014

Registering
Party: JCLD ONLINE TECHNOLOGIES
16-1375 SOUTHDOWN ROAD STE 322
MISSISSAUGA ON L5] 271

kokkokokdokkokkkkkkkkx p p § A SECURITY AGREEMENT sk sk sk ok ok 3k ok ok sk ok ok ok %k sk k%

Reg. Date: MAR 08, 2019 Reg. Length: 5 YEARS
Reg. Time: 10:52:44 Expiry Date: MAR 08, 2024
Base Reg. #: 359488L Control #: D5894853

Block#

Se0e1 Secured Party: WO-C2FO SPV, LLC
PO BOX 1486
BOCA RATON FL 33429

=Dooe1 Base Debtor: URTHECAST CORP
(Business) #33 - 1055 CANADA PLACE
VANCOUVER BC V6C 0C3

Continued on Page 3

Search Criteria: URTHECAST CORP Page: 3

General Collateral:

ALL PRESENT AND AFTER-ACQUIRED ACCOUNTS, DEBTS, INTANGIBLES,
CHATTEL PAPER, CHOSES IN ACTION, BOOK DEBTS, CONTRACTUAL RIGHTS,
INSURANCE CLAIMS RELATING TO GOODS, MONIES, INSTRUMENTS,

PAYMENTS, BILLS OF EXCHANGE, PROMISSORY NOTES, CHEQUES, DRAFTS,

OR OTHER INSTRUMENTS THAT NOW OR MAY AT ANY TIME BE DUE OR

OWING TO THE DEBTOR BY CERTAIN CREDITORS, OR THAT ARE TAKEN OR
HELD BY THE DEBTOR OR ANYONE ON BEHALF OF THE DEBTOR IN REPSECT
OF THE ABOVE DESCRIBED PERSONAL PROPERTY AND ALSO ALL BOOKS

AND PAPER RECRODING, EVIDENCING OR RELATING TO SAME, AND PROCEEDS.

Registering
Party: FARRIS VAUGHAN WILLS & MURPHY LLP
25TH FLOOR 700 WEST GEORGIA ST
VANCOUVER BC V7Y 1B3

27
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**% Name/Address Changed on July 11, 2019 to:

Registering
Party: FARRIS LLP
25TH FLOOR 700 WEST GEORGIA ST
VANCOUVER BC V7Y 1B3

---------------- AMENDMENT / OTHER CHANGE ----m-mmmmmmmmmn

Reg. #: 681775L Reg. Date: AUG 06, 2019
Reg. Time: 09:22:24
Control #: D6223207
Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: 359488L Base Reg. Date: MAR 08, 2019

Details Description:
ADDITIONAL DEBTOR
Blocki#

*k% ADDED ***

Dooo2 Bus. Debtor: GEOSYS INTERNATIONAL INC
#33 - 1055 CANADA PLACE
VANCOUVER BC V6C ©C3

Registering
Party: FARRIS LLP
25TH FLOOR 700 WEST GEORGIA ST
VANCOUVER BC V7Y 1B3

*******************************************************************************

Some, but not all, tax liens and other Crown claims are registered at the
Personal Property Registry (PPR) and if registered, will be displayed on
this search result. HOWEVER, it is possible that a particular chattel is
subject to a Crown claim that is not registered at the PPR. Please consult
the Miscellaneous Registrations Act, 1992 for more details. If you are
concerned that a particular chattel may be subject to a Crown claim not
registered at the PPR, please consult the agency administering the type

of Crown claim.

SO0 00505555 555555555555 5>>> END OF SEARCH <<<<<<<<<<<<<L<LLLLLLCCLLLLK
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This is Exhibit* ) " referred to in the
Affidavit of ALEXS JIMENEZ
sworn before me at _VANCOVVER
This_5 day of Jovery 72091

P s S

A Commisioner for taking Affidavits
within British Columbia
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‘Royal Bank of Canada
Cash Collaterdl Agreement

SRF: 146508171 1055 W GEQRGIA ST
Borrower: URthCA T COR  VANCOUVER
BRITISH COLUMBIA

VEEASs

CA

To: ROYAL BANK OF GANADA ("Bank")
ROYAL BANK MORTGAGE CORPORATION ("RBMG")
ROYAL TRUST CORPORATION OF CANADA (“RTCGY)
THE ROYAL TRUST COMPANY ("RTC"):

FOR VALUABLE CONSIDERATION; recelpt af which fs hereby acknowledged, the undersigried (he “Customer”) hereby

atrees with the Bank and with the Depasit Halder (defined balow), with respect to all amounts ("Amounts") riow or:hereafter
standing Lo the credit of the Customer as a result of any deposits or other credits madé before, on of after the dale of this
agresment-to any accounts described In Schadule "A" 1a this agreement and in any additional Schedule from {ime totime
Added. ‘o this agreemeril and: all renewals theredf, substitutions therefore, accretlions thersto and proceeds: thereof -(ihe
*Collateral Accounts ) malntained in the name of the Custamer at the braneh of the. Deposit Holder teferrad to beltw that;

1, () In this:agreement, "Liabilitles" means-all débts, liabliities: and abligations; present-or Tutiye, direct or indirect. absolite
arcontingent, Matiired or not, of the Custorer tathe Bank whatter atising within or outside. Canada.and whether arising from
any.agreethent or-dealings betweaen the Bark and the Customer or from aiy agréement or dealings With-any third person by
whith the:Bank may-be:or bécome in any. matiner whatsoever a crediior of the Gustamer or. howevér otherwise incurred or
atiging, and whether. the. Customer be Bound alane or With: another or others gnd whethet as principal or surély, including

‘withaut in any way limiting ot restrieting the generallty ‘of the foregailng,-all debts, Habllitfes and obligations of the Cuslomer to

{he Bank. grising.out of or in respect of (}) any loahs or. advances heretofore or hereafier made by the Barik, (i) any letter of
cradit herstofore. ar hereafter ssued by the Bank,. and (i) ‘any agreement or instrument. or any. endarsement. theréon. (a
“Suarantee”) heratofore or hereafter gntargd into by the Customer whereby the: Customer guarantees the payment or
fulfibment of debts-or obligations of any cthier party (eacl and every such ather party:a "Third-Party") to-the. Bank.

(b) "I this.agreement, “Deposit tolder" Is the Bank, RBMC, RTCC or RTC, as the-case may; be, shown en any Schedule
Ao this agreement as the party with which one or more Collateral Accounts are.malntained,

2, In this-agreement, a *Defaull’ will occur JEthe Customer falls to pay or satisfy all priany part of tie Liabiliies when-due, ar

JF the Custemer assigns, transfers, granis a securty Ihterest In-or otherwise deals with any Arountis, or'if a writ of execution

or-gamishment or.any similar or analogaus writ, process.of procesding Is Issued against or In respect of the Customer, or |f
the Customer commits or threatens to commit any act of bankruptey or becomes insolvent, or if any bankniptey, recelvership,

Nguidation, debt restructuring, corporate reorganization or similar procéedings involving the Customer are commenced aof
applied. for by or against. the: Customer, or {f a récelver or ather ‘person with like: powers is. appainted: in respect of tie

Custpiner or if any encumbrancer takes possession'of.any of the prapértles or assets ofthe Custarner or it the' Customer-digs.
ot js declared Incompétent.

3. Wherever and so long as any Liabilities exist:

{a) ‘the Deposit Helder will notbe indebtad or liable to the Customer In respect of any Ameunts: which Amaunts ghall noy
‘be-dué or payable; and .

{b) the Customey shall have no right to withdraw any moneys from. the Collateral Accounts of to.draw. ary cheques or

M n ol ;,;'g ol A
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. drafts or other orders for the payiment of money to be charged agalnst the Collateral Accounts, or to asslgn, transfer,
grant @ securiLy Intzrestin orotherwise deal With any Amaunts, or any parl thereof;

Otor aftef a Pefault, the Bank may By wiiltén declaration permanently extinguish any obligation the. Deposit Holder may have
Yo-ever repay all or.any part of the Amounis. If such a declaration is given-an equal amount of the Liabilities: (which part shall
be designated by the Bank) shiall be deemied ta have been safisfied,

4, -Onorafier Default the Bank may apply all-ar aiy-of the Amounts by way: af cosminging of accouints ar.set off. agalnst and,

i reduction.or. exlinction of all or any part:of the Liabiilties, all s the Bank may seefit, whether or not those amounts are due
and payabie:

© 5. The Customer hereby assigns, transfers and séts over and grants a saclirlty interest to-and Tn favour of the Bank in the
Ambunts; as general and continuing collateral secutity for the payment and folfiliment of the Liabllittes: Onh ot aﬂerqefauh. {he

Bank may.apply. the Amounts.or any-part thereof against and {n reduction or-estingtion of all ar:any part of the Liabilitfes, alf as

Ahe Bank may see fit,

6. Upon Default;

{ay all ""hﬁ ‘Liabilities: shall; immediately. prior to- the happening: of the Défaull, be and hecome ifimediately. due and
payaple;

by the Cystomer shall immediately he and beconme diredlly Indehled Hind llable (o' the Bank as a prificipal .debtor in

réspect pf all labliies and obligations then existing or thereafter. arlsing unider or by virue of sagh anid every.

Guarantee; arid-

ey the Bank shall bé entitled as and -when jt sees it and without prior rotice 16 the Custotrier-ar demand for payment of
“irie. Liabiitles: (except as may be reéquired by any. applicable statUte), and: is. hereby. irrévacalily authorized and
‘eimpovered, ta immedialely exercise any or all of its.rights-and remedies under this agreement.

7. The Bank and the Deposit Holder are authorized and shall be entitied to make such debits, credits, cotrecting entrles, and
-othier entries to the Customer's accatnls and the Bank's and the Deposit Holder's records. refating to the Customer ag they
regard as dasirable in order to glve effect to/the Barik's rights hereunder and in particular-its rights under paragraphs (3}, (4}
and:(3), and the Customer agrees to'be bound by such entries absent manifest error, Without (Imiting the foregoing, Arnotints
~standing ta {he credit-of any Collateral Accounts with the Daposit Holder may be trangferred lo the Baak.

8. The Custdrer shall rermain liable for any part of the Liabilitis remaining unsatisfied following. any exetcise of any of the
Bank's rights under this:agreement. '

g, As furlher evidence of Ils fights, the Bank may requlre the Customer 1o lodge with the Bank any certificates or other
‘witteri- evidence of the Amounts jssued by the Deposit-Holder, hut-any failure of the Babk to require such decumenis. to'be
lodged shall rot prejudice or diminish the Bank's rights inder:this agreament,

0. The Bank may grant time, renewals, extensions, indulgences, releases and discharges lo, take securities (which word-as
used ncliides guarantees) from-and give the same and any ar all existing securities up to, abstaln fram laking secufllies from
or fromi petfecling securities of, cease or refrait fram giving credit.or making lgans or advances. to, accapt compositions from
and:otherwise deal with-any. Thitd Parly or.other panly and with. all seciirities as the Bank may sea fit, arid may apply -all
fnonéys at any time received from any Third Party-or.other party orftom securities upah such part of the-debts or flabilities of
‘such Third Party-or other parly fo the Bank as the Bank may see fit and change any such application:in whole or In part from
. time to'time as the Banl may, see fit, the whole without in any way limiting or lessening the. rights and paiwers of the Barik to.
hold and deat with those Amotints How aid heréafter on-deposit in the Collatersl Accounts in the manned provided for in this
ag[ﬂmanl.,

1. No loss of ot {n respect.of any securifies recaived by the Bank from any Third Parly or other farly, whether occasloned by
the fault of the Bank or-otherwise, shall:in-any way:lifrilt o léssen the rights and powers of the Bank to hold and deal with the-
Amounts naw apd hereafter on depositin the Collateral Accounts irthe manrter provided forin this agreement.
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2. The Bank shall not be bourd 1o exercise any of its rights.or remedies against.any Third Party or cther party of in respact
of any securities that it may at any time hold befora being entitied to apprapriate and apply all or-any portion of the Amauits
far the purpose aid in tha manner provided for ln this:agreement,

13;In the everit that at any Hime or from Ume 4o time the moneys on deposit-in.any Collateral Account are:in @ currency
{*Depasit Currency"). different fromy the currency (“‘Liabilities. Curtenicy”) of any-of the Liabilities, then for the purposes of this
agreement the' rate of exchange hetlween the cufrencies shall be the Bapk's currant rate of ‘exchange for-converding the
~Reposit Currericy ta the Liabilities Cutrency:

14 For greater.centalnly, "Amplnts” intiudas without limitation all interest vn-daposits. and all sther aceretions.and additions to
{huse deposits, ahd all lerm deposits, renewals.of term deposits, replacenients or substitutlons therefor and othier certificates
or evidence of dabt,

15. The Bank's rights. and remedies ynder: this -agreament .are in addition to, nat in- substitution for, any: other rights.-and
remedies the Banl -may. have at any time, including without limitation-any rights and-remedies arising :al common: law, i
equity, under. statute, or pursuant to any cantract with or security granted by the Custamer. In the: case .of any confliel
between this agraemerit and the terms of.any-agreement gaverning the operalion of any of the Collateral Accounts, e tarms.
of \his agreement shall- prevail.. ’

16, The provisions af paragraphs (3); (4) and {5) are Intended la operate independently, and in the event thal any of those
-provisions or any, other provision-of this agreement shall be held invalid-or veid; the remaining terms and provisions heteof
ghall remain in-full force and effect.

17. This Agreemenl shall be a conlinuing agreement and shall Have effect whenever and sa often as any: Liabilities exist.

18. This ‘agreement shall be governed: by and.construed.in accordance with the laws of the Province In.which the branch of
the Bank refaried to.in this agreement is located,

18, |f the Customer:is a.corporation and it at any time amalgamates with another: corporation or ‘corporations, the teen

‘Customer" shall thereafter include each of the amalgamating corporations. and- the .amalgamated :corporatian, slich -that

"Amaunts” shall include without limitation armaunls. standing 1o the credit of the original Customer or lhe amalgamalted
corporation in any-account(s) dascribed In Scheduje "A” to this agréément or any additional Schedule from time- Lo time .added
hereto, and “Liabllities” shall include without fimitation all the "Habllities" of each of the amalgamiating. corparations at the time:
of the amalgafalion and of {he amalgamated corporation thereafter arfsing.

20. This agreamenl shall gxlerid o and ‘be binding on -and enure 16 the benefit of the Bank, the: Deposit Halder and the
Cusloimer and their helrs, execulors, administrators, legal representatives, successors and assigris and each of them. If there
i&-more than ane Gustomer; the abligations of each Customer under this agreement shall be joint and several,

21. The Custorher. acknowledges receipt of a-copy. of this agreement.

22. The Cuslomerrepresents. and warrdnts:lhat-the follawing information is-aceurale:

BUSINESS DEBTOR:

NAME OF BUSINESS DEBTOR

URTHECAST CORP;. ‘,.

ADDRESS OF BUSINESS DEBTOR  [CITY PROVINECE 'POSTAL CODE

_SUITE 33, 1055 CANADA PLACE, | VANCOUVER BRITISH COLUMBIA |V6C0C3
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23, The Customer waives-thie Customer's right 'to receive a copy of “any financing, statemeént or financing change
sgatemsntrreglsmred by the Bank,. bfofany verification. statement with respect ta any finaricing statement regisiéred by
the Bank, ” :

24. The Customer agrees {o-pay - all costs for searches and filings In eonnectionwith this agreement,

IN WITNES S WHEREDF this agreement has baan executad:at __Z‘QJM BOH,M.,,AM e ———

s, S 2y
URTHECAST CORPJ./
D2l Er

(MONTH) {DAY) (YEAR)

By sans 10 g0 AN N Crhr7 oo
Pirnevkyr w/ ’ H‘nt?rzﬁg Q ~D
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SCHEDULE "A"

(COLLATERAL AGCOUNTS)
1. | TYPE OF ACCOUNT | Gie
ACCOUNT NUMBER. 9] 0l7 2 21—
DEPOSIT HOLDER o
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No. S-208894
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,R.S.C., 1985
c. C-36, AS AMENDED
-AND-

IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT OF
URTHECAST CORP., URTHECAST INTERNATIONAL CORP., URTHECAST USA INC.,
1185729 B.C. LTD. AND THOSE OTHER PETITIONERS SET OUT ON THE ATTACHED

SCHEDULE “A”

Petitioners

AFFIDAVIT

POULSEN & COMPANY
Barristers & Solicitors
1800 — 999 West Hastings Street
Vancouver, BC V6C 2W2
Telephone: 604-684-0123
Fax: 604-683-1375
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