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AFFIDAVIT OF DEAN CHAN SWORN ON THEI"' DAY OF JULY, 2021

1, DEAN CHAN, of the City of Vancouver, in the Province of British Columbia, SWEAR AND SAY THAT:

1.

I am the Senior Assistant Vice President and Team Leader of the Special Asset Management Unit
of Canadian Western Bank ("*CWB"), and as such I have personal knowledge of the facts and
matters hereinafter deposed to. 1 have reviewed the files of CWB made in the ordinary course of
business in connection with this matter, and am authorized by CWB to make this Affidavit.

CWB has provided financing to Shamrock Valley Enterprises Ltd. (the “Borrower”) pursuant to an
offer of financing dated January 27, 2020, as amended by letter dated June 18, 2021. True
copies of such letters are attached hereto and marked as Exhibit “A".

The Borrower is currently indebted to CWB in the amount of $3,929,196.20 as set out in the
statements of indebtedness attached hereto and marked as Exhibit “B”. Such amount excludes
unbilled legal costs and interest on the credit card facility in the amount of $50,000 (the “"Debt").
As security for payment of the Debt, the Borrower has provided to CWB the following security:
@) General Security Agreement dated March 17, 2015;

(b) General Security Agreement dated July 24, 2015

(the “Security”). Attached hereto and marked, collectively, as Exhibit “C" are true copies of the
General Security Agreements.
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10.

11.

12,

13.

14,

15.

16.

The Security has been registered in accordance with the laws of the Province of Alberta, and
attached hereto and marked as Exhibit “D” is a true copy of a Personal Property Registry
("PPR") search conducted with respect to the Borrower.

CWB has the first general security interest over the assets of the Borrower, as Business
Development Bank of Canada ("BDC") has postponed its prior registration in favour of CWB. A
true copy of such postponement is attached hereto and marked as Exhibit “E”.

Numerous equipment financiers hold security over assets of the Borrower, as evidenced by their
registrations at PPR attached hereto as Exhibit D.

The operating loan facility provided by CWB is permitted to draw based on margining formulas
contained therein,

The Borrower provided a monthly Statement of Borrowing Limit dated June 4, 2021, which
calculated the borrowing limit on the operating loan to be $3,853,475. CWB made such facility
available, being unaware that the books and records of the Borrower were inaccurate. Attached
hereto and marked as Exhibit “F" is a true copy of the Statement of Borrowing.

In an effort to verify the margining representation of the Borrower, CWB emailed the Borrower
and requested copies of invoices, on June 14, 2021. No response was received to such email. A
true copy of such email is attached hereto and marked as Exhibit “G".

On or about June 17, 2021, I was in telephone conversation with Murry Nielsen, a director of the
Borrower, as CWB had been seeing anomalies in the financial reporting of the Borrower and had
questions with respect thereto.

In a subsequent conversation on or about June 22, 2021, Mr. Nielsen admitted to me that the
books and records of the Borrower on which CWB had been margining, were inaccurate and that
he was in the process of attempting to ascertain the true financial picture of the Borrower, In
fact, Mr. Nielsen advised that the accounts receivable may be overstated by in excess of $2
million,

From CWB's independent investigation conducted prior to the June 17, 2021 call, it appeared that
stale-dated invoices which no longer qualified for margining, were being combined and
repackaged with new dates making them eligible for margining. Similarly, the Borrower
appeared to be issuing invoices for the sale of equipment and submitting such invoices as part of
the margining formula in order to increase its borrowing limits.

From such independent investigation as CWB was able to conduct without direct access to the
Borrower's books and records, it also appeared that the Borrower has been margining some
accounts receivable that were up to 150 days old, when in fact the limit for margining was to be
calculated based only on under 60 day accounts receivable.

CWB is unable to determine what the actual financial position of the Borrower is, without having
direct access to the Borrower's books and records.

On June 18, 2021, CWB retained The Bowra Group Inc. ("Bowra”) to undertake a “look see” of
the Borrower’s financial position, but the Borrower refused to allow Bowra access to their books
and records. Attached hereto and marked as Exhibit “H" is a true copy of the proposed retainer
letters with Bowra.
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REPAYMENT:

All amounts under all segments shall be repaid on demand. Unless demanded, the Bank will accept payment as
follows: )

5.1, Loan Segment (1): On demand.
5.2, Loan Segment (2): As per CWB Visa Agreement.

In the case of a fixed rate loan, payments will be adjusted at time of term reneswal based on the fixed rate of
interest in cffect and the remaining amortization period.

For any DNR loan or lease advanced on a floating rate basis with blended monthly payments, the Bank will
have the discretion to vary the amount of the required monthly instalments each calendar quarter to reflect
changes in the interest rate.

FEES:

6.1. The Borrower shall pay an annual review fee of $20,000 cuch year in conjunction with the annual
review (based on the Borrower's fiscal year end financial stalements) 1o renew outstanding loans for
the next renewal.

6.2. The Borrower shall pay a monthly administration fee of $200 to cover the cost of administration in
monitoring the Line of Credit and review of all reporting information as outlined in the attached
Schedule *C™.

6.3. The Borrower shall pay a late reporting fee of $250.00 for each monthly report.
6.4. The Borrower shall pay CWBdirect service fees as applicable.

6.5. The Borrower shall pay a late reporting fee of $500 per month, or portion thereof, shall apply for lae
provision of annual Financial Statements after expisy of the 120 day period.

SECURITY:

The atiached Schedule “A” forms part of this Agreement.
KEY CONDITIONS/ COVENANTS:

The attached Schedule “B" forms part of this Agreement.

ACKNOWLEDGEMENT OF THE COVENANT BREACH:

Based on the finaacial information provided, the Borrower has not met and is noted in default of the following
Covenani(s):

9.1. The Borrower acknowledges, confirms ond agrees firstly, that they were in breach of the
“Current Ratio” excluding CPLTD covenant at 1.08:1, as per year end financials statements
dated August 30, 2019 (as outlined in Schedule B attached).

9.2. The Borrower acknowledpes, confirms and agrees firstly, that they are in breach of the “Debt 10
Tangible Net Wortlh Ratio” covenant at 4.51:1, as per year end financinls statements dated
August 30, 2019 (as outlined in Schedule B attached).

9.3. The Borrower acknowledges, confirms and agrees firstly, that they are in breach of the
“Trailing Cash Flow Coverage Ratio” covenant at 0.47:1, as per year end financial statements
dated August 30, 2019 (as outlined in Schedule B attached).

The cure date for these breaches is no later than August 31, 2020,
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10.

12

14,

16.

REPORTING REQUIREMENTS:
The attached Schedule “C™ forms part of this Agreement.

CONDITIONS PRECEDENT TO DRAWDOWN:

The attached Schedule “D™ forms part of this Agreement.

GENERAL CONDITIONS:

The attached Schedule “E” forms part of this Agreement.

STANDARD LOAN TERMS & DEFINITIONS:

The attached Schedule “F” forms part of this Agreement.

REVIEW:

All foans are subject to review at any time, and in any event will be reviewed annually, based on the year-end

financial statements of the Barrower and Guarantor(s). The next review date has been established as December
31, 2020.

PREPAYMENT:

15.1.  Loans drawn under the Floating Rate option are subject to prepayment charges equal 1o three (3)
months interest calculated on the unpaid principal balance at the rate provided herein.

15.2.  Loansdrawn under the Fixed Rate option are subject to prepayment charges equal to the greater of the

following:
(a) three (3) months interest calculated on the unpaid principal balance at the rate provided
herein; or

(b) a prepayment charge equal to the Bank’s Unwinding Costs.

COSTS:

All costs, including, but not limited to legal counsel expense, appraisal fecs and reasonable out-of-pocket
expenses incurred by the Bank in connection with the preparation and registration of this Agreement and the
Bank's security and the enforcement of the Bank’s rights under this Agreement or the Bank’s security are for the
account of the Borrower and this Agreement will serve as the Bank’s authority 1o charge this amount to the
Borrower(s) deposit account under advice to the Borrower.

ASSIGNMENT BY BORROWER:

The Borrower shall not assign or encumber its rights and obligations under the Loan(s), this Agreement or the
whole or any part of any advance to be made hereunder, without the prior written consent of the Bank.

MATERIAL CHANGE:

Accepiance of this Agreement provides full and sufficient acknowledgement that, if in the opinion of the Bank,
any material adverse change in risk occurs, including without limiting the gencrality of the foregoing, any
material adverse change in the financial condition of the Borvower or any Guarantor, any obligation by the Bank
10 advance all or any portion of the loan may be withdrawn or cancelled at the sole discretion of the Bank,
acting in a commercially reasonably manner.

NON-MERGER:

The terms and conditions set out herein shall not be superseded by nor merge in and shall survive the execution,
delivery and/or regisiration of any instruments of security or evidences of indebledness granted by the Borrower
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and/or any Guarantor herealter, and the advancement of any funds by the Bank. In the event of conflict between
the security documents and the terms of this letier, the terms of the security documents shall govern.

20. ACCOUNTING CHANGES:

In the event that any Accounting Change (as defined below) shall occur and such change results in a change
in the method of calculation of financial covenants, standards or terms in the Commitment Letter, then the
Borrower and the Bank agree 1o eater into negotiations in order to amend such provisions of the
Commitment Letter so as to reflect equitably such Accounting Changes with the desired result that the
criteria for cvaluating the Borrower's financial condition shall be substantially the same after such
Accounting Changes as if such Accounting Changes had not been made. Uniil such time as an amendment
shall have been execuled and delivered by the Borrower(s) to the Bank all financial covenants, standards
and terms in this Agreement shall continue to be calculated or construed as if such Accounting Changes had
not occurred.

Accounting Changes refers to changes in accounting principles required by the promulgation of any rule,
regulation, pronouncement or opinion by the Canadian Institute of Chartered Accountants, and all events
including changes resulting from implementation of the Intemational Financial Reporting Standards to the
extent required by the Canadizn Accounting Standards Board.

ACCEPTANCE:

To become effective, this Agreement must be accepted in writing by the Borrower.

If you are in agreement with the above terms and conditions (which includes by reference, ol of those terms and
conditions sct forth in all of the awtached Schedules), please sign and return this letter . Upon acceplance $20,000
application fee will be debited from your CWB account. This Agreement will expire if not accepted by February 15,
2020.

going Agreement is offered in good faith and is to be held in strict confidence.

3

WESTERN BANK

Slcphgie Harris

Relationship Manager, Commercial
Lloydminsicr Branch
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ACKNOWLEDGEMENT:

The Borrower(s) certifies that all information provided 10 the Bank is true and hereby accept the terms and conditions sct
forth in the above Agreement (including all Schedules attached thereto).

BORROWER(S): SHAMI BOCK VALLEY ENTERPRISES LTD.

Signed
Accepted
Guaraator(s): .
Signed ~- Signed OU7 AL,
Lisa Nielsen
Accepted (Wl AL, S Accepied /514 .%?0‘90
Dﬂle i Date res Y AR
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Form 1836 (12/10)
SCHEDULE “A” - INDUSTRIAL

SECURITY

All security documentation described herein must be prepared, executed and registered, as required by the Bank. prior to
drawdown of any (unds. The types of security, supporting resolutions and agreements to be provided by the Borrower to
the Bank will be in form and content satisfactory to the Bank and/or its solicitor, and without restricting the generality of
the foregoing, will include:

Held

10.

1.
12.

14.

15.

General Security Agreement providing a second security interest in all specific scrial numbered assets, and all
present and afier acquired property to be registered in all appropriate jurisdictions;

Schedule A(s) to General Security Agreement;

Promissory Note(s);

Assignment and Postponemunt of Creditors Claim exccuted by Murry Nielsen;

Loan Agreement executed by the Borrower and Guarantor(s).

Schedule A 10 General Security Agreement

A Joint and Several Limited Liability Guaraniee in an amount of $5,000,000 from Murry and Lisa Niclsen in
2;3::; ?f the Bank guaranteeing all indebtedness of the Borrower (o the Bank supported with Independent Legal

Assignment and Postponemeat of Creditors Claim from Murry and Lisa Niglsen;

Full Liability Guasantee from 695458 Alberta Lid, in favour of the Bank guaraniecing ell indebtedness of the
Borrower to the Bank;

Assignment and Postponement of Creditors Claim from 695458 Alberta Lid.:

Overdraft Lending Agreement in the amount of $6,000,000;
Corporate VISA Card Agreement;

Acknowledged Assignment of Insurance coverage for full insurable values of all assets of the Borrower taken as
security by the Bank including the building located on the property noted above, with first loss payable to the
Bank by way of standard mortgage clause;

Creditor's Lifc Insurance (waiver).

Such edditional securitics as the Bank may deem necessary or advisuble for the pzs':posc of obtaining and
perfecting the foregoing security.

The Borrower(s) and Guarantor(s) acknowledge and agree that the securitics above described provided by the
Borrower(s), support all loans and secure all indebtedness of the Borrower to the Bank,
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SCHEDULE “B" - INDUSTRIAL
KEY COVENANTS/CONDITIONS

KEY COVENANTS:

The Borrower agrees:

to puy all sums of money when duc under this Agreement;

to give the Bank prompt notice of any Event of Default or any event which, with notice or lapse of time or both,
would constitute an Event of Default;

to maintain on an annual basis u “Trailing Cash Flow Coverage Ratio” of not less than 1.15:1

Cash flow coverage ratio is to be calculated as EBITDA less Cash Income Taxes less Unfunded Capital
Expenditures (including capitalized equipment repairs) less Dividends plus or minus any changes in sharcholder
or related party loans divided by all principal and interest obligations paid over the same pericd;

to maintain on a monthly basis a “Debt to Tangible Net Worth Ratio” not greater than 2.50:1;
*“Debt 10 Tangible Net Worth Ratio™ means the ratio of Debt 1o Tangible Net Worth, Where:

(i) Debt is defind as: all liabilities listed on the balance sheet less loans from shareholders or affiliates
where the bank has a registered postponement of claim. The after tax portion of management bonuses
not yet re-invested as shareholders’ loans may be excluded from debt where written confirmation has
been obtained from the borrower regarding the re-investment. Any future operating lease commitments
are to be included as debt as well.

(ii) Tangible Net Worth is defind as: the agpregate of share capital, retained camings. sharcholder and
affitieted company loans specifically postponed to the Bank, less intangible assets such as goodwill,
investements in and advances to affiliated companies and any other asset determined by the bank to be
intangible. The after tax portion of manugement bonuses not yet re-invesied as shareholders' loans
may be included in tangible net worth where written confirmation has been obtained.

to maintain on a monthly basis a “Current Ratio* excluding CPLTD not less than 1.40:1. For this calculation,
the current portion of future 1axes is to be considered a long term liability;

not to invest in, lend to, guarantee or otherwise provide for, on a direct or indirect or contingent basis, the
payment of any monics or performance of any obligations by third party except as provided herein;

not to incur any additional long term debt or issue guarantees other than in the normal course of business;

to give the Bank 30 days prior notice in writing of any intended change in the ownership of its shares or any of
its subsidiarics;

not to change its name or merge, amalgamate or consolidate with any other corporation;

not to grant, create, assume or suffer to exist any mortgage, charge, lien, pledge, security interes, including a
Purchase Money Security Interest (PMSI), or other encumbrance affecting any of its properties, asscts or other
rights other than a Normal Course Licn;

to insure and to keep fully insured all properties customarily insured by companies carrying on a simifor
business to that of the Borrower (including accidental pollution liability), business/rental interruption, general
liability of $2,000,000.00, ctc;

not to sell, transfer, convey, lease or otherwise dispose of any part of its property or assets, without the prior
written consent of the Bank, except in the ordinary course of business;

to file on a timely basis, all materinl tax returns which are or will be required to be filed, to pay or make
provision for payment of all material taxes (including interest and penalties) and other poatential Priority Claims
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15,

which are or will become due and payable and o provide adequate reserves for the payment of any tax, the
payment of which is being contested:

10 comply with all applicable environmental laws and regulations: to advise the Bank prompily of any breach of
any cavironmental regulatioas or licenses or any control orders, work orders, stop orders, action requests or
violation notices received concerning any of the Borrower's property: to comply with any such requests or
notices, to diligently cleun up any spills; und to hold the Bank harmless for any costs or expenses which the
Bank incurs for any environmental refated liabilities existent now or in the future with respect 1o the Borrower's

property;

to provide the Bank and its agents, nominees, and consuliants with the right to enter the premises of the
Borrower from time to time, and lo carry out such environmental reviews as the Bank in its sole discretion
deems advisable and in that conrection to make good faith enquiries with government agencies and to examine
the records, books, assels, affairs and business operations of the Borrower.

To Finalize the transfer of EFT deposits from customers to the CWB main operating account within 90 days of
the date of this Commitment Letter.

CONDITIONS:
LOAN SEGMENTS (1 &2)
MARGIN REQUIREMENTS

Total outstanding operating loans (maximum of $6,995,000.00 to March 31, 2019, then $5,995,000 thereafier) plus the
approved credit card Jimit (maximum $5,000.00)* plus Priority Claims®* outstanding will not at any time exceed 75% of
good Canadian trade accounts receivable acceptable to the Bank and excluding accounts puyable subject to lien under the
Builder's Licn Act***, inter-company accounts, accounts payable contras***#, and holdbacks receivables as well as the
entire outstanding balance of accounts where any portion exceeds 60 days *****,

Credit reports for accounts receivable exceeding $500,000.00 (with the exception of Cenovus and CNRL) will be
obtained by the Bank no less frequently than annually, with the cost of obtaining such credit or such report to the account
of the Borrower.

-

L2

%

rESR

wkhRE

“Approval credit card limit™ means the level of credit approved and ideatified by the bank for business
credit cards issued to the borrower by Canadian Western Bank.

"Priority Claims" means deductions at source for Income Tax, Worker's Compensation, CPP and UIC,
GST, Provincial sales tax, wage claims and arrears of rent for business premises. While not classed as
priority claims, unpaid utility bills should also be considered if security realization would necessitate
uninterrupted service of hydro, telephone, ete. Also, Federal excise taxes on goods stored in bonded
warchouses become prioritics when goods are removed from bond.

" Accounts payable subject to lien under the Builder's Lien Act” means all trade payables that are directly
associated with completion of a contract and include, but are not limited 10, sub-contractors for labour,
equipment suppliers, materials suppliers, and transportation of labour, equipment or materials to the job
sile. Borrowers are to clearly identify all accounts payable subject to licn.

" Accounts payable contras” means the balunce of outstanding accounts receivable where the borrower is
also indebted to the trade debtor.

0nfy “amounts” outstanding over 60 days on firms approved by the Bank on an exception basis are to be
excluded. The following firms permitted for exclusion are:

1) Cenovus FCCL Inc.
2) Canadian Natural Resources Lid.
J) Husky Energy
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Form 1888 {1210)
SCHEDULE “C” - INDUSTRIAL
REPORTING REQUIREMENTS

The Borrower agrees to provide the following to the Bank:

L

aged listings of accounts receivable and accounts payable as at the end of each month, together with form 1634
Monthly Statement of Borrowing Limit signed by an officer of the Borrower as correct, by the 25* day of the
following month accompanied by a copy of their monthly bank account statement for any business operating
accounts held a1 other Financial Institutions until they ace closed;

an Officers Compliance Certificate form 1636 monthly (within 25 days of month end), certifying that all lending
conditions and requiremunts are being complied with;

monthly financial statements and/or such other information us the Bank considers necessary by the 25 day of
the (ollowing month;

Review Engagement annual financial statements of the Borrower prepared by a firm of qualified professional
accountants within 120 days of their respective fiscal year-ends:

Notice to Reader annual financial statements of the Guarantor, 695458 Alberta Ltd., prepared by a firm of
qualified professional accountants within 120 days of theis respective fiscal year-ends;

annual updated equipment listing;

annual projections for monthly balance sheet, income statement and cash flow within 60 days of corporate year
end;

bicnnial updated pessonal net worth statements of Guarantors on the Canadian Western Bank forms duly
completed and signed;

a Confirmation of Payable Status form 1054 on an monthly basis;

any further information, data, financial reports and records, accounting or banking statements, certificates,
evidence of insurance and other assurances which the Bank may from time to time require in its sole discretion,
acting reasonably.

adeiailed schedule of operating leases that includes the creditor, outstarding balances including any residuals,
term, and monthly payment obligation. on an annual basis:
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Form 1656 (1210)
SCHEDULE “D” - INDUSTRIAL
CONDITIONS PRECEDENT TO DRAWDOWN

The following conditions precedent must be fulfilled prior to the Bank having any obligation to advance;

the Bank shall be satisfied with the business, assets and financiat condition of the Borvower and Guarantor(s)
and all security documentation and supporting agreements and documents must be completed in a form
satisfactory to the Bank and its solicitors, and must be exccuted and registered, as appropriate, and the Bank
shall have received a solicitor's letter of opinion with respect to the same;

any pnnicipnl.ion by way of equity, shareholders® loans, or other cash injection required under the terms of this
Agreement must be in place or satisfactory evidence provided to the Bank confirming same;

the Borrower will provide a Confirmation of Payable Status form 10541 (to be obtained whenever funding
new/used equipment purchases);

The Bank is to satisfied with the value of all equipment to be listed on Schedule A of the General Security
Agreement by way of way of visual inspection for serial numbers and condition. Additionally, the Bank will be
provided with ownership documents;

eligible equipment under industrial equipment financing is limited to standard heavy equipment;

all equipment, new or used, will be visually inspected for serial numbers and condition when purchased froma
private vendor,
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Form 166 (12110}
SCHEDULE “E”
GENERAL CONDITIONS

EVENTS OF DEFAULT

Notwithstanding anything expressed or implied to the contrary, all indebiedness and liability of the Borrower's
to the Bank under this Agreement is deemed to be repayable ON DEMAND and such indebtedness and liability
may be demanded by the Bank at any time in the Bank’s sole and exclusive discretion. In addition to being of o
demand nature, the full amount of the indebtedness and liability of the Borrower then owstanding, together with
accrued interest and any other charges then owing by the Borrower to the Bank shall at the option of the Bank,
farthwith be accelerated and be due and payable, and upon being declared to be due and payable, the securities
shall immediately become enforceable and the Bank may proceed to realize and enforce the same upon the
occurrence and during the continuance of any of the following events or circumstances (which events or
circumstances are herein eeferred to as the “Events of Default™):

()

(b)

(c)

@

(e)

()]
(g)

(h)

the Borvower or any Guarantor fails to make when due, whether on demand orata fixed payment date,
by acceleration or otherwise any payment of interest, priacipal, fees, commissions or other amounts
payable to the Bank;

there is a breach by the Borrower of any other term or coadition contained in this Agreement or in any
other agreement to which the Borrower and the Bank are parties and the Borrower has not corrected
such breach within 15 days of notice having been provided to the Borrower:

any default occurs under the terms of any security to be provided in accordance with this Agreement or
under any other credit, loan or security agreement to which the Borrower is a party and the Borrower
has not corrected such breach within 15 days of notice having been provided to the Borrower;

any bankruptcy, re-organization, compromise, arrangement, insolvency or liquidation proceedings or
other analogous proceedings are instituted by or against the Borrower and, if instituted against the
Borrower are allowed against or consented to by the Borrower or are not dismissed or stayed within 60
days after such institution;

a Receiver is appointed over any property of the Borrower or any judgement or order or any process of
any court becomes enforceable against the Borrower or any property of the Borrower or any creditor
takes possession of any property of the Borrower:

any adverse change occurs in the financial condition of the Borrower or any Guarantor;

any adverse change occurs in the eavironmental condition of:

Q) the Borrower(s), or cither of them, or any Guaraator of the Borrower; or

(ii) uny property, equipment, or business activities of the Borrower or any Guarantor of the
Borrower.,

the Borrower acknowledges that failure by any Guarantor(s) of this Agreement to comply with the

disclosure requirements set out in Section 45 of the Business Corporations Act (BCA) of Albena shall
constitute a default of the Borrower pursuant to this Agreement.
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MISCELLANEOUS CONDITIONS:

I.

The rights and remedies of the Bank pursuant to this Agreement and the securities taken pursuant hereto are
cumulative and not alternative, and not in substitution for any other rights, remedies, or powers of the Bank,

Any failure or delay by the Bank to exercise, or exercise fully, its rights and remedies pursuant o this
Agrecment and the securities taken pursuant hereto shall not be construed as a waiver of such rights and
remedies.

In the absence of a formal Loan Agreement being entered into, this Agreement shall continue in full force and
effect and shall not merge in any securities provided by the Borvower to the Bank.

the Bank reserves the sole and absolute right to syndicate part or atl of the loan facility contemplated herein,
with various syndication partners with whom the Bank syndicates loans from time to time, on terms and
conditions satisfactory to the Bank.

This Agreement and the security documentation to be provided by the Borrower pursuant hereto shall be
construed in accordance with and governed by the laws of the Province of Alberta.
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1.15.

1.16.

117

Pro-conditions.  You may use the Loans granted to you under this
Agreenent only if:

(a) we have received properly signed copies of all
documentation that we may requine in connection with the
operation uf your accounts and your obility to barrower and
give security:

(L] al) the requlired security has been recelved and registered 1o
our satisfaction;

) any specinl provisions o conditions set fonth in the
Agreement have been complied with; ond

() ifapplicable, you have given us the requined sumberof days
aotice for a drawing under a Loan.

Notices, We may give you any notice in person or by telephone, of by
letter that is sent cither by fax or by mail,

Non-Revolving Loons. The following tesms apply to each Non-
Revolving Loan:

(@ Noa-revolving Loans. Unless othenwise siated in the
Agreement, any principal payment made permancatly
ceduces the availabke Loan Amount.  Any poyment we
receive is applicd first to overdue interest, then 10 current
interest owing, then to overdue principal, then to any fees
and charpes owing, and finally to cusrent principal.

{b) Floating Rote Non-Revolving Loans. Floating Rate
Loans may have either (i) blended payments or (i)
poyments of fixed principal amounts, plus interest as
described below:

(i) Blended payments. If you have a Floating Rate
Loan that has blended payments, the amount of
your monthly payment is fixed for the term of
the loan, but the interest rate varies with
changes in the Prime Rate, If the Prime Rote
during any month is lower than what the rate
was a1 the outset, you may end up paying oft the
loan before the scheduled end date. IS, however,
the Prime Rate Is higher than what it was a3 the
outset, the amount of principal that Is paid off is
reduced, As o resufl, you may end up sil)
owing principal ot the ead of the team because
of these changes in the Prime Rate, We will
advise you from time to time of any changes in
the blended payment necessery to maintsin the
vriginal amurtization period, should we chose to
do so.

(iiy Payments of fixed principn) plus interest, If
you have a Floating Rate Loan that has regular
principal payments, plus Intervst, the principal
payment amoun of your Loan is due oa the
payment date specified in the Agreement,
Although the principal payment amountis fixed,
your interest payment will usually be different
each month, for at least one and possibly mone
reasons, namely: the reducing principal batance
of your loan, the number of days in the month,
and changes to the Pime Rate,

() Demand of Fixed Rate Demand Non-Revolving Loans.
[f you have a Fixed Rate Demand Non-Revolving Loan and
we make demand (or payment, you will owe us (i) all
outstanding principal, (i) interess, (ifl) any olher amount
due under this Agreement, and (iv) a prepayment chaspe.
The prepayment chasge is equal o the greater of: three {3)
manths interest caleufated on the unpald balance at the rate
anhorized or the Bank's Unwinding Costs.
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ARTICLE 2 - DEFINITIONS

2.0 Definitlons. In this Agneemeat, the following teems have the following
meanings:

“Agreemnent” means the Riter agreement between yous and Canadian Westem Bank
to which this Schedule and any other Schedules are attached.

“Business Duy" means any day (other than a Saturday or o Sunday) that the CWB
Branch/Ceatre Is open for business.

“Cush Flmw Coveruge Rutin™ means for any fiscal year the catio of X to Y whene:

X=

Net profi1 after tax

+ amortization/depreciation
+ ol imerest expenses

+ afl taxes

= EBITDA

Y=

All interest paid or accrued dusing the Irailing fiscal year + the Borrowes®s actual
principal payment obligations for the triling fiscal year under the CWB credit
facility and any other document or agreement including without limitation:

o  innspect of any indebtedness for borrowed maney as classified in the
batance sheet of the Bowower and in accordance with generally
avccepted accounting principals; and

o inrespect of any caphial lease in accordance with peacrally accepted
accounting principles entered into by the Borrower.

*Current Asseis” are cash, accounts receivable, inventory and other assets that ane
likely to be canverted intocash. sold, exchanged or expended in the nenmal course
of business within one year or ks, excluding amounts due from related parnties.

*Currem Linbilities™ means debts that ase or witl become payable within one year
or one operating cycle, whichever is longer, eacluding amounts due to related
pasties, and which will requine Current Assets (o pay. They usually include
accounts payable, accrusd expenses, defemed revenue and the curment portion of
long-eam debt.

*Current Rutin” means the ratio of Cumvent Assets to Curreni Liobilhies,

“Custeener Aweomated Funds Transfer (CAFTY* is a WEB based service tha
provides non-personal customers the abitity to make multipls electronic tonsactions
for purposes of dinset deposit for payroll or direet payment of accounts payahle.

“CWB Bruncl/Cenire™ means the Canadian Western Bank branch or banking
centre aoted on the first page of this Agreement, as changed from tinie to tinxe by
agreement between the panties.

“Debi tv Tungible Net Worth Rutio™ means the ratio of Debi to Tangible Net
Worth, where:

W Debt is defined as: all liabilities listed on the balonce sheet

Tess loans from shareholders or affitiates whene the bank has
anegistered postponement of claim. The ofter tax portion of
management boauses not yet re-invested as sharcholders®
foans may be excluded from debt whene writien
confirmation has been obtained from the borrower
regarding the re-investment.

(i) Tangible Net Worth is defined as: the aggropate of shane
capital, evtained camings, shanholder and affiliated
company loans specifically postpaned to the Bank, less
intangible assets such as goodwill. investments in and
advances to affiliated companies and any other asset
determined by the Bank (o be intangible, The after tax
postion of management bonuses not yei selnvested as
sharcholders' foans may be included in tangible ax worth
where writien confirmation has been obtained from the
borrower reganding the se-investment and providing these
loans are specifically postponed to the Bank,

“Demund Nun-Revolving Loan® means an instalment loan that is payable upon
demand. Such a Loan may be either of a fixed or a floating rate of inferest,

“Fived Ruate Loun™ means any loan drawn dawn, convested or exteaded under a
Loan ot an Interest stz which was fixed for a term, instead of referenced to a
floting rate such as the Prinie Rate o4 the time of such drawdown, conversion or
entension,

“Intungibles” means assets af the business that have no value in themseives by
represent value.  They include such things as copyright, goodwill, putents and
trademarks; franchises, licenses, leases, reszarch and developmens costs, and
deferred developmen costs.

“Letter of Credit™ or ~L/C" means a documentary or stand-by Letter of Credit, o
Letter of Guarantee, as a similar instrument in form and substance satisfactory to
us,

“Lien™ includes a mongage, charge, lien, security interest or encumbrance of any
sor1.0n an asset, and inclugdes conditional sales contracts, titks netention agreements,
capital trusts and eapita! keases,

“Loun” means any loan segment refermed to in the Agreement and i there are iwo
ur more segments, “Loan” includes reference to each segmens,

“Loun Amuunt™ of any Loan muans the amouns specified in the Agreement and if
there are two or more segments, “Loan Amount” inchudes ceference (o cach
segment.

“Mandutory Cupital Expendisures” means aet capita) expenditures incurred by you
not financed by long term debt. Net capitol expenditunes means all capitatized fixed
asset purchases less fixed asset sales,

*Manthly Stateiment of Borrowing Limit™ means the CWB form 1099 by that name.
as it may from time to time be chanped.

*Nurmal Conrse Lien” means a Lien that (a) arises by opertion of law or in the
ordinary course of business as a result of owning any such asset (but does ot
include a Licn given to another creditor of to sccure debis owed to that Loan) and
(b taken together with all other Norma! Course Licns, dous not materially affect the
valuc of the asset or its use in the business.

~Operating Acceunt™ means the account that you ncrmally use for the day-to-day
cash aceds of your business,

*Postponzd Debi” means any debi owed by you that has been formally postponed
to the Bank.

“Prime Rute" means the variable relerence rate of interest per year declured by the
Bank from time to time to be its Prime rate for Canadian dollar loans made by the
Bank in Canatla.

“Principual Sun" means the foan balance outstanding.

“Priurity Claims " means prigritics that are created whea a borrower does not nemis
monies due for Income Tax, Workers Compensation, Canada Pension Plan,
Employment tnsurance, GST, Provincial Soles Tnx, wage claims including unpaid
holiday entittement, unpaid utility bills and amears of rent for business premises,
These ane considered tobe deemed trust and rank in priosity 1o all security interasts,

“Purchuse Muoney Lien” nwans a Licn incurred in the ordinary course of businuss
only to secure the purchase price of an asset, or 10 secure debt used only to finance
the purchase of the asset.

“Shurehnlders' Eyuity" means paid-in caphtal, retained eamings and atiributed or
contributed surplus. L g

“Unwinding Costs” areans the costs the Bank incurs when a fixed rate loan is paid
aut early. The unwinding costs are based on an interest mie differcatial between
the loan rate and the bid side yield for Government of Canada secusities with the
same maturity as the loan, for the remaining term of the loan af the time of

regayment.
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i “Priority Claims” means deductions at source for Income Tax, Worker's:
Compensatlon, CPP and UIC, GST, Provinclal sales tex, wage clalms and arrears of
rent for business premises.

" “Approved unmarglined amount” Is $116,428 end Is avatlable up to and Including
J;ne 30, 2021 at which point the approved unmargined amount s reduced to zero
{Snll).

*44%  “Accounts payable subject to lien under the Bullder's Lian Act” means all trade
payables that are directly associated with completion of a contract and include,
but are not limited to, sub-contractors for Iabour, equipment suppliers, materials
suppllers, and transportation of labour, equipment or materlals to the job site.
Borrowers are to clearly identify all accounts payable subject to lien,

sexs¢  “Accounts payable contras® means the balance of outstanding accounts recelvable
where the borrower Is also Indebted to the trade debtor.

ssse%2 Only “amounts” outstanding over 60 days on firms approved by the Bank on an
exception basls are to be excluded. The followling firms permitted for exclusion
are:

1} Cenovus FCCL Inc.
2) Canadian Natural Resources Ltd.
3) Husky Energy

3. Fees:

The Bank has walved the amendment fee for this accommodation. The Borrower recognises
the goodwill of the Bank given Its time, effort and expense Incurred In the review of
documents and financlal statements along with the processing and documentation of this
request.

4. Continuation of Orieinal Azreamant:
The Borrower and the Guarantors hereby acknowledge and confirm that except as expressly
amended hereln, the Origina) Agreement and all of the terms and conditions therein shall
continue to be tn full force with respect to the loan.

This amendment Is open for acceptance untll June 22, 2021,

Yours truly,

CANADIAN WESTERN BANK
ﬁ [
Dean Chan
Margaret Lea Philllps Dean Chan
AVP, Speclal Asset Management Sr. AVP, Spectal Asset Management
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Agreed toand acceptedthis_ )\ dayof _TJlang 2021

BORROWER:
Shamrack Valley Enterprises Ltd.

Signed Signed
GUARANTORS(S)

695458 ALBERYA LYD.

Signed Signed
MURRY NIELSEN LISA NIELSEN

Signed Signed & %M

First Amendment to the Commitment Letter dated January 27, 2020 Page3of3







Form 4274 (05/21) LC

w Canadian

CWB Westemn Bank

Payout Statement
Statement Date: 23 June 2021
CWB Branch Info:
Address: 3000 -10303 Jasper Avenue
Edmonton, Alberta T5J 3X6

Phone Number: N/A
Fax Number; N/A

Contact Name:  Margaret Lea Phillips Margaretiea.Phillips@cwbank.com

Customer Name(s): SHAMROCK VALLEY ENTERPRISES LTD.
Account #: 101003542832
Current Interest Rate: _______ 4.450%

ALL BALANCES QUOTED IN THIS STATEMENT ARE EFFECTIVE AS OF 24 June 2021
("the Payout Date"),

BALANCE OUTSTANDING:
Principal Balance*: $3,868,416.00
Accrued Interest: $10,780.20
Prepayment Charge:
Discharge/Administration Fee:
Other: Legal Fee —  TBA
Other: Consultant Cost TBA
Other:
[TOTAL AMOUNT DUE: | $3,879,196.20
Per Diem Interest —_—$471.63

* Principal Balance includes arrears {if any) as of the Statement Date.
ERRORS AND OMISSIONS EXCEPTED.

ADDITIONAL INFORMATION:

1. This statement is valid until _24 June 2021 . '
2. Payment in full must be received by certified cheque, bank draft or Lawyer's Trust cheque no later than
_2:00 p.m. on the Payout Date. If funds are not received by _2:00 p.m. , the per diem amount for each

additional day, including the Payout Date, must be added to the Total Amount Due.
3. This statement is based on the interest rate in effect at the time of issue. If the loan/mortgage contains a

variable interest rate, the balances shown are subject to change.
4. Balances are estimated on the assumption that all regularly scheduled payments are made up to and
including the Payout Date. If a scheduled payment is not made, the Total Amount Due may be subject to

change.
5. Please verify Total Amount Due by calling Canadian Western Bank at the number listed above within

24 hours of the Payout Date to confirm the loan account is current or to request an updated balance.
6. Note: Coliateral security may be used to secure multiple loans. A discharge of security will only be provided
when all loans secured by the security are paid in full and closed.

Prepared by: Swean Deswze Reviewed by: QﬂMff Dfabowal

Signature V4 Signature
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Form 4274 (05/21) LC

w Canadian

CWB Western Bank

Payout Statement
Statement Date: 23 June 2021
CWB Branch Info:
Address: 3000 -10303 Jasper Avenue
Edmonton, Alberta T5J 3X6

Phone Number: N/A
Fax Number: N/A

Contact Name:  Margaret Lea Phillips Margaretlea.Phillips@cwbank.com

Customer Name(s): SHAMROCK VALLEY ENTERPRISES LTD.

Account #: MD1612102576
Current Interest Rate: %

ALL BALANCES QUOTED IN THIS STATEMENT ARE EFFECTIVE AS OF 24 June 2021
("the Payout Date").

BALANCE OUTSTANDING:
Principal Balance*: $50,000.00
Accrued Interest: TBA
Prepayment Charge:
Discharge/Administration Fee:
Other: Fees —TBA
Other:
Other:
[TOTAL AMOUNT DUE: ' $60,000.00

Per Diem Interest

* Principal Balance includes armears (if any) as of the Statement Date.
ERRORS AND OMISSIONS EXCEPTED.

ADDITIONAL INFORMATION:

1. This statement is valid until __24 June 2021 .
2. Payment in full must be received by certified cheque, bank draft or Lawyer's Trust cheque no later than
2:00 p.m. on the Payout Date. If funds are not received by _2:00 p.m. , the per diem amount for each

additional day, including the Payout Date, must be added to the Total Amount Due.
3. This statement is based on the interest rate in effect at the time of issue. If the loan/mortgage contains a

variable interest rate, the balances shown are subject to change.
4. Balances are estimated on the assumption that all regularly scheduled payments are made up to and
including the Payout Date. If a scheduled payment is not made, the Total Amount Due may be subject to

change.
5. Please verify Total Amount Due by calling Canadian Western Bank at the number listed above within

24 hours of the Payout Date to confirm the loan account is current or to request an updated balance.
8. Note: Collateral security may be used to secure multiple loans. A discharge of security will only be provided
when all loans secured by the security are paid in full and closed.

Prepared by: Swaarn Dessuge Reviewed by: Dfabval
Signature 0 Signature
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WAYCANADIAN WESTERN BANK

Form 1100AB(W) (02/13)

THIS GENERAL SECURITY AGREEMENT DATED 17 March 2015 v~

BRANCH ADDRESS:
SUITE C, 6209 44 ST, LLOYDMINSTER, ALBERTA T9V 1V8

DEFINITIONS

The following definitions shall apply herein:

(a)

(b)

(c)

(d)
(e)

(f)

(@)

"Act” means the Personal Property Security Act of the Province of ALBERTA in effect on the
date hereof;

“Accessions”, "Account”, "Chattel Paper”, "Consumer Goods", "Document of Title",
"Equipment”, “Financing Change Statement”, "Financing Statement", "Goods", "Instrument",
“Intangible”, "Inventory”, "Money", "Purchase Money Security Interest®, "Security", "Securities
Account” and "Security Entitliement” shall have the meanings ascribed to them in the Act and
shall be deemed to include both the singular and plural of such terms. All other capitalized
words or terms used herein, unless otherwise defined herein, shall have the meanings ascribed
to them in the Act and the Regulations passed pursuant thereto;

"Agreement”, "herein”, and similar expressions refer to the whole of this Security Agreement
and not to any particular section or other portion thereof and extend to and include every
instrument which amends or supplements this Agreement;

“Bank" means CANADIAN WESTERN BANK;

“Collateral” means all present and after-acquired personal property and Real Property of the
Debtor of whatever kind and wherever situate, including, without limiting the generality of the
foregoing, those specific items, if any, described on the attached Schedule "A", and all other
related, attached collateral schedules and all documents, writings, papers, books of account and
records relating to the foregoing and all rights and interests therein, but shall not include:

()] the last day of any term of years reserved by any lease, verbal or written, or any
agreement therefore now or hereafter held by the Debtor, it being the intention that the
Debtor shall stand possessed of the reversion remaining in respect of any leasehold
interest forming part of the Collateral upon trust to assign and dispose thereof as the
Bank may after default direct,

(ii) Consumer Goods, or
(i)  those specific items, if any, described on the attached Schedule "B"

"Debtor" means: ‘
SHAMROCK VALLEY ENTERPRISES LTD. v/
PO BOX 505

ELK POINT, AB TOA 1A0

"Default” means the happening of any one or more of the events or conditions described in
section 7 and such term shall be deemed to include each, any, or all such events or conditions,
whether any such event is voluntary or involuntary or is effected by operation of law or pursuant
to or in compliance with any judgement, decree or order of any Court or any order, rule or
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. . Form 1100AB(W) (02/13)
regulation of any administrative or governmental body;

(h)  “Indebtedness" means and includes any and all obligations, indebtedness and liability of the
Debtor to the Bank, (including but not limited to principal, interest and all costs on a full
indemnity basis) present or future, direct or indirect, absolute or contingent, matured or not,
extended or renewed, wherever and however incurred, together with any ultimate unpaid
balance thereof, whether the same is from time to time reduced and thereafter increased or
entirely extinguished and thereafter incurred again, and whether the Debtor is bound alone or
with another or others and whether as principal or surety;

(i) "Permitted Encumbrances” means those specific security interests, if any, whether by way of
mortgage, lien, claim, charge or otherwise, listed on Schedule "A: or hereafter approved in
writing by the Bank prior to their creation or assumption;

)] "Proceeds" shall have the meaning ascribed to in in the Act and shali be interpreted to include
bank accounts, cash, trade-ins, Equipment, notes, Chattel Paper, Goods, contractual rights,
Accounts and any other personal property or obligation received when Collateral or Proceeds
thereof are sold, exchanged, collected or otherwise disposed of;

(k)  "Receiver” means any one or more persons (whether officers of the Bank or not), firms or
corporations appointed pursuant to subsection 9(f) and shall be deemed to include a receiver,
manager, receiver-manager or receiver and manager; and

()] "Security Interest” means the security interest and the floating charge granted by the Debtor to
the Bank pursuant to this Agreement.

GRANT OF SECURITY INTEREST

For value received (the receipt and sufficiency of which is hereby acknowledged), the Debtor hereby
grants, assigns, conveys, morigages, pledges and charges, as and by way of a specific mortgage,
pledge and charge and grants a continuing Security Interest to and in favor of the Bank in the
Collateral.

INDEBTEDNESS SECURED

The Security Interest secures payment and satisfaction of the Indebtedness; provided however, that if
the Security Interest in the Collateral is not sufficient to satisfy the Indebtedness of the Debtor in full, the
Debtor agrees that the Debtor shall continue to be liable for any Indebtedness remaining outstanding
and the Bank shall be entitled to pursue full payment and satisfaction thereof.

ATTACHMENT OF SECURITY INTEREST

The Security Interest shall attach to the Collateral at the earliest possible moment in accordance with
the Act, there being no intention on the part of the Debtor and the Bank that it attach at any later time.

REPRESENTATIONS AND WARRANTIES OF THE DEBTOR

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

(a) the Debtor, if a natural person, is of legal age and, if a corporation, is duly organized, existing
and in good standing under the laws of its incorporating jurisdiction and of each other
jurisdiction in which the nature of its activities make such necessary;

(b}  the Debtor has the right, power and authority to enter into this Agreement and to grant the
Security Interest;

Page 2 0f 18



(c)

(d)

(e)

{f)

(@

(h)

(@)

()

(k)

U

. Form 1100AB(W) (02/13)
the execution, delivery and performance of this Agreement have been duly authorized by ali
necessary corporate action and are not in contravention of any instrument by which the Debtor
has been incorporated or continued, any instrument amending any such instrument, any internal
regulation of the Debtor, any law, or any indenture, agreement or undertaking to which the
Debtor is a party or by which it is bound;

the Debtor has not previously carried on business, does not currently carry on business, and
shall not, without the prior written consent of the Bank, in the future carry on business under any
name other than the name set forth in paragraph 1{(f);

the Collateral is genuine and is legally and beneficially owned by the Debtor free of all security
interests except for the Security Interest and the Permitted Encumbrances;

the description of the Specifically Described Collateral, whether contained herein or provided
elsewhere the Debtor to the Bank, is complete and accurate and all serial numbers affixed or
ascribed to any of the Collateral have been provided to the Bank;

each Chattel Paper, Intangible and Instrument constituting Collateral is enforceable in
accordance with its terms against the party obligated to pay the same ("Account Debtor”), the
amount represented by the Debtor to the Bank from time to time as owing by each Account
Debtor shall be the correct amount owing unconditionally by such Account Debtor, and no
Account Debtor shall have any defence, set-off, claim or counterclaim against the Debtor which
can be asserted against the Bank, whether in any proceedings to enforce the Collateral or
otherwise;

the locations specified in the attached Schedule "C" as to business operations and records are
accurate and complete and, except for Goods in transit to such locations and Inventory on lease
or consignment, all Collateral shall be situate at one of such locations;

all financial statements, certificates and other information concerning the Debtor's financial
condition or otherwise from time to time furnished by the Debtor to the Bank are and shall be in
all respects complete, correct and fair representations of the affairs of the Debtor stated in
accordance with generally accepted accounting principles applied on a consistent basis;

there has not been and shall not be a material adverse change in the Debtor's position, financial
or otherwise, from that indicated by the financial statements which have been delivered to the
Bank;

there are no actions, suits or proceedings pending or, to the knowledge of the Debtor,
threatened against the Debtor except as have been disclosed in writing to and approved by the
Bank; and

none of the Collateral is or shall be Consumer Goods.

COVENANTS OF THE DEBTOR

The Debtor covenants:

(a)

(b)

{o defend the Collateral against the claims and demands of all other parties claiming the same
or an interest therein and to keep the Collateral free from all security interests except for the
Security Interest and the Permitted Encumbrances;

except as expressly permitted herein, not to sell, exchange, transfer, assign, destroy, lease or

otherwise dispose of the Collateral or any interest therein without the prior written consent of the
Bank;
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(©)
(@
(e)

()

(9)

(h)

. ) Form 1100AB(W) (02/13)
except as expressly permitted herein, not to move the Coliateral from its current location, as
indicated on Schedule "C", without the prior written consent of the Bank;

to assemble and deliver the Collateral to the Bank at such location as the Bank may direct;
to notify the Bank promptly in writing of:

(0] any change in the information contained in this Agreement including any information
relating to the Debtor (including its name), the Debtor's business, the Collateral, or the
locations of the Collateral or the records of the Debtor, so that the Bank shall be
constantly advised of all places where the Debtor conducts its business, maintains the
Collateral and maintains its records,

(ii) the details of any significant acquisition of Collateral (including serial numbers where
required under the Act in connection with registration or as otherwise requested by the
Bank), and for the purposes of this Agreement "significant” shall mean any item or items
the value of which exceeds in the aggregate $100,000.00,

(i)  the removal of any of the Collateral to any jurisdiction in which any registration of, or in
respect of, this Agreement may not be effective to protect the Security Interest, and in
the case of such removal to provide the Bank with a written certificate stating the time of
removal, what is being removed and the intended new locality of such Collateral, and to
assist the Bank in effecting such further registrations as may be required by the Bank to
protect its Security Interest; provided however that this provision shall not be construed
as a waiver of any prohibition against removal or relocation of Collateral contained
elsewhere in this Agreement, nor shall it be construed as permission to do so,

(iv)  the detalils of any claims or litigation affecting the Debtor or the Collateral,
v) any loss or damage to the Collateral,

(vi)  any Default by an Account Debtor in payment or other performance of its obligations with
respect to any Collateral, and

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

to keep all of its property, including the Collateral, in good order, condition and repair and not to
use the Collateral in violation of the provisions of this Agreement or any other agreement
relating to the Collateral or any policy insuring the Collateral or any applicable statute, law, by-
law, rule, regulation or ordinance having jurisdiction over the same;

to execute, acknowledge and deliver such further agreements and documents supplemental
hereto (including financial statements, further schedules to this Agreement, assignments and
transfers) and to do all acts, matters and things as may be requested by the Bank in order to
give effect to this Agreement and to perfect the Security Interest, including but not limited to any
of the same which may be required to correct or amplify the description of any Collateral or for
any other purpose not inconsistent with the terms of this Agreement;

to pay all costs and expenses on a full indemnity basis (including legal fees as between a
solicitor and his own client) incidental to:

(i) the preparation, execution and filing of this Agreement,

(ii) maintaining, protecting and defending the Collateral, the Security Interest, and all of the
Bank's rights and interest arising pursuant to this Agreement, and
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(k)

{

(m)

(n)

(0)

(p)

(@

(r)

. Form 1100AB(W) (02/13)

(i)  the exercise of any right or remedies of the Bank pursuant to this Agreement, including
but not fimited to the costs of the appointment of a Receiver and all expenditures
incurred by such Receiver, the cost of any sale proceedings (whether the same prove
abortive or not), and all costs of inspection, and all other costs and expenses incurred by
the Bank in connection with or arising out of, directly or indirectly, this Agreement, all
without limitation. All such costs and expenses shall be payable by the Debtor
immediately upon demand from the Bank and until paid shall bear interest from the date
incurred by the Bank at the highest rate of interest then chargeable by the Bank to the
Debtor on any of the Indebtedness. The amount of all such costs and expenses shall be
added to the Indebtedness and shall be secured by this Agreement;

to punctually pay and discharge all taxes, rates, levies, assessments and other charges of every
nature which might result in any lien, encumbrance, right of distress, forfeiture or termination or
sale, or any other remedy being enforced against the Collateral and to provide to the Bank
satisfactory evidence of such payment and discharge;

to maintain its corporate existence, and to diligently preserve all its rights, licenses, powers,
privileges, franchises and goodwill;

to observe and perform all of its obligations and comply with all conditions under leases,
licenses and other agreements to which it is a party or pursuant to which any of the Collateral is
held;

to carry on and conduct its business in an efficient and proper manner so as to preserve and
protect the Collateral and income therefrom;

to keep, in accordance with generally accepted accounting principles consistently applied,
proper books of account and records of all transaction in relation to its business and the
Coliateral;

to observe and conform to all valid requirements of law and of any governmental or municipal
authority relating to the Collateral or the carrying on by the Debtor of its business;

at all reasonable times, to allow the Bank access to its premises in order to view the state and
condition of its property and to inspect its books and records and make extracts therefrom;

to insure the Collateral for such periods, in such amounts, on such terms, with such insurers
and against such loss or damage by fire and other such risks as the Bank reasonably directs,
with loss payable to the Bank and the Debtor as insureds, as their respective interests may
appear, to pay all premiums therefor, to deliver evidence of the same on request, and to do all
acts necessary to obtain payment to the Bank of any insurance proceeds,

to prevent the Collateral from being or becoming an Accession or a fixture to other property not
covered by this Agreement or other security granted by the Debtor in favor of the Bank;

to deliver to the Bank from time to time promptly upon request:

(i) any Documents of Title, Instruments, Securities, Security Entitlements, Securities
Account and Chattel Paper constituting the Collateral,

(ii) alt books of account and all records, ledgers, reports, correspondence, schedules,
documents, statements, lists and other writings relating to the Collateral, and

(iiiy  all financial statements prepared by or for the Debtor regarding its business, or, where

the Debtor is an individual, all tax returns and such personal financial statements as the
Bank may request,

Page 5 of 18



(s)
(t)

. Form 1100AB(W) (02/13)
(iv)  all policies and certificates of insurance relating to the Collateral, and

v) such further information conceming the Collateral, the Debtor and the Debtor's business
and affairs as the Bank may request;

not to change the present use of the Collateral; and

to comply with all other requirements of the Bank, whether in the nature of positive or negative
covenants, as may be communicated by the Bank to the Debtor from time to time, including but
not limited to those additional covenants, terms and conditions, if any, contained on the
attached Schedule “D".

EVENTS OF DEFAULT

The following constitute Defauit:

(a)

(b)

(¢

(d)

(e)

®
(9)

(h)

0

(k)

non-payment when due, whether by acceleration or otherwise, of any principal or interest
forming part of the Indebtedness;

failure of the Debtor to perform or observe any obligation, covenant, term, provision or condition
contained in this Agreement or any other agreement, security instrument or other document
made by the Debtor with or in favor of the Bank or any other person, firm or corporation;

the death of or declaration of incompetency by a Court of competent jurisdiction with respect to
the Debtor, if an individual; :

the Debtor becomes insolvent or makes a voluntary assignment or proposal in bankruptcy or
otherwise acknowledges its insolvency, a bankruptcy petition is filed or presented against the
Debtor, the making of an authorized assignment for the benefit of the creditors of the Debtor,
the appointment of a receiver, receiver-manager, receiver and manager or trustee for the Debtor

or any assets of the Debtor, or the institution by or against the Debtor of any other type of

insolvency proceeding under the Bankruptc Companies Creditors Arrangement Act or
similar legislation in any jurisdiction;

any act, matter or thing being done toward, or the commencement of any action or proceeding
for, terminating the corporate existence of the Debtor, or if the Debtor is a partnership, the
existence of the partnership, whether by way of winding-up, surrender of charter or otherwise;

any encumbrance or security interest affecting the Collateral becomes enforceable;

the Debtor ceases or threatens to cease to carry on its business or makes or proposes to make
a bulk sale of its assets or any sale of the Collateral other than as expressly permitted herein;

any execution or other process of any Court becomes enforceable against the Debtor or a
distress or analogous process is levied upon the assets of the Debtor or any part thereof
(whether or not forming part of the Collateral); '

the Debtor permits any amount which has been admitted as due by it or is not disputed to be
due by it and which forms, or is capable of being made, a charge upon the Collateral in priority
to, or pari passu with, the charge created by this Agreement to remain unpaid for 30 days after
proceedings have been taken to enforce the same;

the Debtor allows any amount outstanding from it to the Crown pursuant to any federal or
provincial statute to remain unpaid for 30 days or more;

a corporate dispute occurs within the Debitor, if a corporation, (whether between or among its
sha