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AFFIDAVIT OF MARK EDMUND HALDANE

Sworn May 24, 2024

I, MARK EDMUND HALDANE, of the Town of Sundre, in the Province of Alberta, MAKE OATH AND

SAY THAT:

1. I am the Defendant / Plaintiff by Counterclaim in this action. I have personal knowledge of the

matters deposed to herein, except where stated to be based upon information and belief, and where

s0 stated, I do verily believe such facts and matters to be true.

2. In preparing this Affidavit, I have reviewed:

(a) the Affidavit of Sean Ferguson sworn December 8, 2023 and filed February 22, 2024 (the ?

“Ferguson Affidavit”) in Business Development Bank of Canada v. 1872806 Alberta Ltd.,

1823741 Alberta Ltd. carrying on business as Kwik-Fab Energy Services, Michael James |
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Ganser and Matk Edmund Haldane, Court of King’s Bench of Alberta Court File Number
2101-13327 (the “BDC Foreclosure Proceedings™); and

(b) the Affidavit of Faith McNeil sworn December 12, 2023 and filed February 22, 2024 in the
BDC Foreclosure Proceedings (the “MecNeil Affidavif”).

1823741 Alberta Ltd.

3.

Y am a shareholder of the Plaintiff / Defendant by Counterclaim, 1823741 Alberta Ltd. (1827,
holding 35% of the issued and outstanding voting shares of 182. The Defendant by Counterclaim,

Michael James Ganser (“Mr. Ganser”), holds the other 65% of the issued and outstanding voting
shares of 182,

182 was incorporated on May 5, 2014, From the date of its incorporation until November 30, 2020,

the directors of 182 were both myself and Mr. Ganser. 1 resigned as a director of 182 by way of a
written resignation dated November 30, 2020 (the “Written Director Resignation™), which
resignation was registered with the Alberta Corporate Registry on December 2, 2020. Since that
time, Mr. Ganser has been the sole director of 182.

Attached hereto and marked as Exhibit “1” is a copy of the Alberta Corporate Registry search
results for 182 dated May 10, 2024.

‘Attached hereto and marked as Exhibit “2” is a copy of the Written Director Resignation that 1

delivered to Mr. Ganser, and the registered office of 182, which is 5018 — 50 Avenue, Lloydminster,
Albetta, TOV OW7, on or about November 30, 2020. The registered office of 182 is a law firm,
Revering Law Office,

Attached hereto and collectively marked as Exhibit “3” are a copy of the Certificate of
Incorporation for 182 dated May 22, 2014, the Certificate of Amendment and Registration of
Restated Axsticles for 182 dated June 15, 2015, the Articles of Amendment of 182 dated June 15,
2015, and the Articles of Incorporation of 182.

Attached hereto and collectively marked as Exhibit “4” is a copy of the corporate bylaws of 182
(the “182 Bylaws”).

182 was incorporated initially to operate a business under the registered trade name “Kwil-Fab

Energy Services” that provides fabrication and oilfield maintenance and construction services.
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Attached hereto and marked as Exhibit “5” are the trade name search results from Alberta
Corporate Registry of the business name “Kwik-Fab Energy Services” showing that such trade
name is registered in favour of 182 and was registered on October 9, 2014,

10.  In 2017, following the purchase of the Lands (as defined below) by 1872806 Alberta Ltd., 182
expanded its oinerations to include a business under the operating name “Mountainview Eco-
Products” that deals in the recovery and conversion of sawmill waste into compressed and packaged

wood shavings products.

11. To the best of my knowledge, 182 should presently be continuing to operate both: (i) the fabrication
and oilfield maintenance and construction services business operating as “Kwik-Fab Energy
Services™; and (ii) the recovery and conversion of sawmill waste into compressed and packaged

wood shavings products business operating as “Mountainview Eco-Products”.

My Resignation as a Director of 182 and Failure of 182 to Hold Annual General Meetings and Deliver
Financial Statements to Shareholders of 182 Following My Resignation

12. In the spring of 2020, Mr. Ganser approached me to suggest that 182’s operations be changed to
include the processing of hemp. Mr. Ganser indicated to me that he viewed this as a “win/win”
situation for him and 182 as he could grow the hemp on his farm, his farm could be paid under a
contract made with 182 to grow the hemp, and 182 could process and then sell the hemp. I
disagreed with this proposed plan as I did not believe it would be a profitable business for 182.
Despite my views, Mr. Ganser proceeded to set up meetings with hemp marketers. I attended these
meetings with Mr, Ganser, and it appeared to me that the hemp marketers were more interested in
obtaining financing from 182 than they were in developing an appropriate business plan. Following
these meetings I again advised Mr. Ganser that I strongly disagreed with and opposed his proposed
plan of having 182 get involved in the hemp business. Despite my views, Mr. Ganger again
continued his efforts to have 182 get into the hemp processing business and to source clients for
such business. In the summer of 2020, Mr. Ganser attended at the business premises of 182 and
asked for all the serial numbers of all equipment of 182 and asked whether there are any amounts
owing with respect to the equipment as he advised that he infended to leverage the assets of 182 to
pursue the hemp processing business. I once again indicated to Mr. Ganser that T did not support
182 getting into the hemp processing business, and that I did not agree to having 182 leverage its
assets to pursue the hemp processing business, This led to my resignation as a director of 182 on

November 30, 2020 by way of the Written Director Resignation.
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13, The Written Director Resignation requested that an annual mesting of the shareholders of 182 be
called in accordance with the notice provisions of the 182 Bylaws (section 9.04). The Written
Director Resignation further requested that audited “books” (financial statements) of 182 be

provided to me as a shareholder of 182.

14, An annual meeting of the shareholders of 182 has not been held as I requested in the Written
Director Resignation, tior have audited financial statements of 182 been provided to me as I
requested in the Written Director Resignation. As set in more detail below, since Mr. Ganser has
been the sole director of 182, no annual meetings of the shareholders of 182 have been held, nor
have any resolutions in writing signed by all shareholders of 182 in Heu of an annual meeting of
shareholders been passed. Since Mr, Ganser has been the sole director of 182, I, as a shareholder
of 182, have not signed any shareholder resolutions waiving my rights to receive financial
statements of 182, nor have I signed any shareholder resolutions dispensing with the appointment
of an auditor for 182. As further set out in more detail below, since Mr, Ganser has been the sole
director of 182, no financial statements of 182 (audited, or otherwise), have been provided to me
as a shareholder of 182 for the fiscal years of 2021, 2022, or 2023. As still further set out in more
detail below, the last financial statements for 182 that I have been provided with are for the fiscal
year ended December 31, 2020,

"$135,000 in Shaxreholder Loans Made By Me to 182 and $50,000 Loan Made to 182 by Brenda Goettel

15.  As a shareholder of 182, I have made loans to 182 totaling $135,000 comprising the following
amounts (collectively, the “Haldane Shareholder Loans to 182”):

(a) $20,000 which I loaned to 182 in February 2015;

(b) $40,000 which I loaned to 182 in April 2015;

(c) $50,000, $20,000 and $25,000 which I loaned to 182 in Marech 2016;
(d) $7,500 which I loaned to 182 in May 2016; and

(e) $21,000 and $31,500 which I loaned to 182 in December 2018. -

Attached hereto and marked as Exhibit “6” is e-mail cotrespondence between Mr. Ganser, 182’s
then bookkeeper, Jean Roberts (“Ms. Roberts™), and myself of June 14, June 16, June 22 and June
23, 2020 regarding the Haldane Shareholder Loans to 182,
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16. My common-law spouse, Brenda Goettel (“Ms. Goettel”), made a loan of $50,000 to 182 on
October 31, 2019 for the purposes of enabling 182 to meet its then payroll obligations (the “Goettel
Payroll Loan™). Attached hereto and marked collectively as Exhibit “7” are banking records from
October and November 2019 showing the transfer by Ms, Goetiel to 182 of the sum of $50,000,
together with e-mail correspondence between Mr. Ganser, 182°s then booklkeeper, Ms. Roberts,
Ms. Goettel and myself of June 14, June 16, and July 3, 2020 regarding the Goettel Payroll Loan,

17. The Goettel Payroll Loan was repaid by 182 by way of the following payments made by 182 to
M. Goettel:

() $5,000 on July 27, 2020;

(b) $5,000 on August 4, 2020;

(c) $25,000 on October 1, 2020;

(d) $10,000 on October 13, 2020; and
(e} $5,000 on November 26, 2020.

Attached hereto and collectively marked as Exhibit “8” are copies of cheque stubs evidencing the
above payments from 182 to Ms. Goettel in respect of the repayment of the Goettel Payroll Loan.

1872806 Alberta Ltd.

18. I am a director and a shareholder of 1872806 Alberta Ltd. (“187”), holding 50% of the issued and
outstanding voting shares of 187. The Defendant by Counterclaim, Mr. Ganser, holds the other
50% of the issued and outstanding voting shares of 187, and is also a director of 187. 187 was
incorporated on January 20, 2015. The registered office of 187 is the same as 182, which is 5018
~ 50 Avenue, Lloydminster, Alberta, TOV 0W7, which are the offices of the law firm, Revering
Law Office. Atfached hereto and marked as Exhibit “9” is a copy of the Alberta Corporate
Registry search results for 187 dated May 10, 2024.

19. Attached hereto and collectively marked as Exhibit “10” are copies of the Certificate of
Incorporation for 187 dated January 20, 2015, and the Articles of Incorporation of 187.

20. Attached hereto and matked as Exhibit “11” is a copy of the corporate bylaws of 187.
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21, Attached hereto and marked as Exhibit “12” is copy of the Unanimous Sharcholders’ Agreement
concerning 187 made between myself, Mr, Ganser and 187 dated June 8, 2015,

The Lands, Loan and Mortgage to the Business Development Bank of Canada, and the Lease

22. 187 is a land holding company and is the registered owner of lands municipally described as 4 —
32532 Range Road 42, Mountain View County, Alberta, and legally described as:

Plan 0611068
Block 1
Lot 1
Excepting Thereout All Mines and Minerals
Area: 3.227 Hectares (7.97 Acres) More or Less
(the “Lands”). Attached hereto and marked as Exhibit “13” is a copy of title to the Lands dated

May 13,2024,

23. 187 purchased the Lands in September 2015 for the sum of $1,950,000. To complete the purchase,
187 obtained financing (the “BDC Loan”) from the Business Development Bank of Canada
(“BDC”), which financing included a mortgage over the Lands in the principal sum of § 1,560,000
being granted by 187 in favour of BDC (the “BDC Mortgage”). The BDC Loan was made by way
of a letter of offer from BDC to 187 dated March 30, 2015 and accepted by 187 on April 1, 2015
(the “BDC Loan Agreement”). Attached hereto and marked as Exhibit “14” is a copy of the BDC
Loan Agreement. The BDC Mortgage was made September 10, 2015 and registered against title
to the Lands on September 29, 2015 as registration number 151 253 086, Attached hereto and
marked as Exhibit “15” is a copy of the BDC Mortgage.

24.  Asfurther security for the BDC Loan, 187 provided BDC with a General Assigament of Rents and
Leases dated September 10, 2015 in respect of the Lands (the “Assignment of Rents and Leases”),
A caveat with respect to the Assignment of Rents and Leases was registered against title to the
Lands on September 29, 2015 as registration number 151 253 087. Attached hereto and collectively
marked as Exhibit “16” is a copy of the caveat together with a copy of the Assignment of Rents
and Leases.

25, As still further security for the BDC Loan, the following additional documents were provided to
BDC (collectively, the “Additional BDC Security Documents™):

(a) a General Security Agreement dated September 10, 2015 made by 187 in favour of BDC;
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26.

27.

(b) a Guarantee of Loan dated September 10, 2015 made by 182 in favour of BDC whereby 182
guaranteed payment to BDC of afl indebtedness owed by 187 under the BDC Loan to the sum
of $1,560,000 (the “182 Guarantee to BDC”);

(¢) a General Security Agreement dated September 10, 2015 made by 182 in favour of BDC; and

(d) a Guarantee of Loan dated September 1, 2015 made by myself and Mr. Ganser, Jjointly and
severally, in favour of BDC whereby Mr. Ganser and I jointly guaranteed payment to BDC of
the indebtedness owed by 187 under the BDC Loan to the sum of $500,000 (the “Ganser &
Haldane Guarantee to BDC”),

Attached hereto and collectively marked as Exhibit “17” are copies of the Additional BDC
Security Documents.

As noted above, following 187’s purchase of the Lands, the decision was made to expand the
business of 182 to include the sawmill waste recovery and conversion into compressed and
packaged wood shavings products business operating as “Mountainview Eco-Products”, which
business would be operated on the Lands. As part of this, in May 2017, 187 enfered into a lease
agreement with 182 (the “Lease”) whereby 187 agreed to lease the Lands to 182 and to allow 182
to ocoupy the Lands, and 182 agreed to pay rent to 187 in an amount of $12,000.00 per month /
$144,000.00 per year, plus goods and services taxes. Payment of rent by 182 to 187 in accordance
with the terms of the Lease provided 187 with the necessary revenue for 187 to service its debt to
BDC under the BDC Loan and BDC Morigage.

There was no written agreement made with respect to the Lease. 182 made the rental payménts in
accordance with the terms of the Lease for several years. Attached hereto and collectively marked
as Exhibit “18” are the unaudited financial statements for 182 for the fiscal year ended December
31, 2019 (the “182 Financial Statements for 2019”) and the unauvdited financial statements for
182 for the fiscal year December 31, 2020 (the “182 Financial Statements for 2020%). Included
with each of the 182 Financial Statements for 2019 and the 182 Financial Statements for 2020 is a
document entitled “Statement of Earnings and Retained Earnings™ which lists as an “Expense” for
182 an enfry for “Rent” in the amount of $144,000. The 182 Financial Stateménts for 2019 shows
an entry for “Rent” in the amount of $144,000 for both the fiscal years of 2018 and 2019, and the
182 Financial Statements for 2020 similarly shows an entry for “Rent” in the amount of $144,000
for the fiscal years of 2019 and 2020,
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Non-Payment of Rent by 182 and Defaults on BDC Loan by 187

28.

29.

30.

31.

Following my resignation as a director of 182, 182 began failing to pay rent to 187 in accordance
with the terms of the Lease. More specifically, 182 failed to pay any tent to 187 for the months of
each of January 2021 to and inctuding March 2021.

As a result of 182’s failure to pay rent to 187, 187 lacked the revenue and funds to service its debt
obligations to BDC under the BDC Loan and BDC Mortgage, and 187 defaulted on its obligations
to BDC. By a letter of March 31, 2021 from its legal counsel, Miller Thomson LLP (“Miller
Thoemson™), BDC issued a formal demand for payment and a notice of intention to enforce security
to 187 (collectively, the “BDC Demand Documents to 187”). Attached hereto and collectively
marked as Exhibit “19” are copies of the BDC Demand Documents to 187,

BDC took further steps to enforce its security, including by way of the following;

(a) Making written demand for payment on 182 with respect to the 182 Guarantee to BDC and
issuing to 182 a notice of intention to enforce security. Attached hereto and collectively marked
as Exhibit “20” is a copy of a demand letter of March 31, 2021 from BDC’s counsel, Miller
Thomson, addressed to 182 in which BDC demands payment under the 182 Guarantee to BDC
and encloses a notice of intention to enforce security addressed to 182 (collectively the “BDC
Demand Documents to 182”).

(b) Making writien demands for payment on both Mr. Ganser and myself with respect to the Ganser
& Haldane Guarantee to BDC. Attached hereto and marked as Exhibit “21” is a copy of the
demand letter of March 31, 2021 addressed to both Mr. Ganser and myself issued by BDC’s
counsel, Miller Thomson, in which BDC demands payment under the Ganser & Haldane
Guarantee to BDC (the “BDC Demand Letter to Ganser & Haldane”),

Following the issnance of the BDC Demand Documents to 187, the BDC Demand Documents to
182 and the BDC Demand Letter to Ganser & Haldane, BDC entered into a Forbearance Agreement
with each of 187, 182, Mr. Ganser and myself dated April 30, 2021 (the “Forbearance
Agreement”), whereby BDC agreed to forbear from its enforcement rights with respect to the BDC
Loan, the BDC Mortgage and BDC’s security against 187, 182, Mr. Ganser and myself until
September 30, 2021 (the “Forbearance Period”). Attached hereto and marked as Exhibit “22% is
a copy of the Forbearance Agreement. Under the terms of the Forbearance Agreement the
following was to be provided to BDC:
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32.

33.

(a) immediate payment of the sum of $40,594.96;

'(b) post-dated cheques in the amount of $10,500 for the first day of each month during the term of
the Forbearance Period commencing May 1, 2021;

(¢) an organizational chart for each of 182 and 187, including information regarding the officers,

directors and shareholders of each company; and

(d) a list of the tenants/occupants currently occupying the Lands, including a description of the
business activities of such tenants/occupants.

By letter of April 28, 2021 from 182’s then counsel, Stillman LLP, to counsel for BDC, Miller
Thomson (the “April 28, 2021 Stiliman Letter”), payment of the sum of $40,594.96, together with
post-dated cheques from 182 to BDC in the amount of $10,500 each respectively dated May 1,
2021, June 1, 2021, July 1, 2021, August 1, 2021 and September 1, 2021, were delivered to BDC’s
counsel. The April 28, 2021 Stillman Letter provided organizational charts for each of 187 and
182, stated that the only tenant on the Lands was 182, and described 182’s business activities as
“wood fibre and oilfield manufacturing and fabrication”, Attached hereto and marked as Exhibit
“23” is a copy of the April 28, 2021 Stillman Letter,

All amounts owed under the BDC Loan were not repaid by the expiry of the Forbearance Period
and following the expity of the Forbearance Period, BDC took further enforcements steps,
including:

(2) demanding payment of rent directly from 182 under the Assignment of Rents and Leases;
(b) commencing the BDC Foreclosure Proceedings; and

(c) seizing personal property of 182,

Non-Payment of Rent and Short Payment of Rent by 182 and Demand by BDC under the Assisnment

of Rents and I.eases,

34.

By letter of November 5, 2021, BDC issued formal written notice to 182 directing 182 to pay rent
to BDC directly under the Assignment of Rents and Leases. A copy of such November 5, 2021
letter is attached hereto and marked as Exhibit «24”,
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35. 182 failed to make any payment of rent whatsoever to 187 or to BDC for the months of October
2021, November 2021, and December 2021,

36. With respect to the payment of rent by 182 to BDC directly under the Assignment of Rents, it is
my understanding 182 has been paying partial rent to BDC in the amount of $10,500.00 per month
since January 2022. As noted above, the Lease requires that 182 pay rent of the amount of
$12,000.00 per month, plus goods and services taxes.

37. I am advised by my litigation counsel, Dean Hutchison of Caron & Partners LLP (“Mr.
Hutchison”), and do verily believe to be true, that he received a payment statement from connsel
for BDC, Miller Thomson, dated March 12, 2024 showing the amounts BDC has received with
mﬁpect to payments against the BDC Loan from the period of July 1, 2021 to March 12, 2024,
Attached hereto and marked as Exhibit “25” is a copy of that payment statement dated March 12,
2024,

BDC Foreclosure Proceedings — Lack of Cooperation by 182 and Mr. Ganser

38. BDC commenced the BDC Foreclosure Proceedings by way of a Statement of Claim filed October
25, 2021. Attached hereto and marked as Exhibit “26” is a filed copy of the said Statement of
Claim.

39, On March 30, 2022, BDC obtained a Consent Redemption Order — Listing in the Foreclosure
Proceedings (the “Consent Redemption Order”) which provided that the Lands shall be listed for
sale with a judicial listing agent for a period of 90 days. The judicial listing period pursuant to the
Redemption Order has subsequently been extended for periods of 90 days each by Consent Orders
granted in the BDC Foreclosure Proceedings on August 9, 2022, November 2, 2022, February 16,
2023 and May 13, 2023 (collectively, the “Consent Listing Period Extension Orders”), Each of
the Consent Redemption Order and the respective Consent Listing Period Extension Orders were
consented to by:

(a) Stillman LLP, as then counsel for 182 and Mr. Ganser;
(b) Kutz Skorodenski Law (also known as Kutz Law), as my counsel; and

(¢) each of Mr. Ganser and myself as the directors of 187,

io

MEH 010




40.

41.

42,

43,

Attached hercto and collectively marked as Exhibit “27” is a copy of the Consent Redemption

Order, together with copies of the respective Consent Listing Period Extension Orders,

BDC filed an Application in the BDC Foreclosure Proceedings on February 22, 2024 (the “BDC
Application”) seeking an Order:

(a) to renew the judicial listing of the Lands for a period of 120 days; and

(b} directing 182, or any other party in occupation of the Lands, to cooperate with the judicial
listing agent to schedule tours of the Lands by prospective purchasers.

A copy of the BDC Application is attached hereto and marked as Exhibit “28”.

The BDC Application references both the Ferguson Affidavit and the McNeil Affidavit. The
Ferguson Affidavit is sworn by Sean Ferguson, the Associate Vice President Industry Sales &
Leasing at Cushman & Wakefield, the judicial listing agent in the BDC Fereclosute Proceedings.
Paragraph 5 of the Ferguson Affidavit sets out that it has become increasingly difficult for the
judicial listing agent to schedule tours of the Lands with prospective purchasers given the lack of
accommodation by 182 as the tenant of the Lands. The Ferguson Affidavit attaches as Exhibit “B”
e-mail correspondence between members of the judicial listing agent, Cushman & Wakefield,
counsel for BDC, Miller Thomson, and Mr. Ganser, about issues with Mr. Ganser’s and 182°s lack
of cooperation in allowing the judicial listing agent to schedule tours of the Lands. A copy of such
e-mail correspondence is attached hereto and marked as Exhibit *29”,

Following being served with the BDC Application, the Ferguson Affidavit and the McoNeil
Affidavit as a party to the BDC Foreclosure Proceedings, I advised BDC’s counsel, through my

litigation counsel, Mr. Hutchison, that I supported the relief sought by BDC in the BDC
Application,

T am advised by my litigation counsel, Mr. Hutchison, and do verily believe to be true, that neither
Mr. Ganser nor 182 responded to the BDC Application, nor did anyone attend the hearing of the

BDC Application on their behalf. T am further advised by Mr. Hutchison, and do verily believe to

be true, that an Order was granted in respect of the BDC Application on March 12,2024, Attached
hereto and marked as Exhibit “30” is a copy of that Order.

11
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Seizure of Personal Property / Equipment of 182 by BDC

44,

45.

46.

47.

I am advised by my corporate counsel, Laura Skorodenski (also known as Laura Kutz) of Kutz
Skorodenski Law (also known as Xutz Law) (hefeinafter “Ms. Skorodenski”), and do verily
believe to be true, that on August 17, 2023 she received an e-mail from Nicole Taylor-Smith of
Miller Thomson, legal counsel for BDC (“Ms. Taylor-Smith”), inquiring as to whether any of the
equipment on the Lands belongs to 187 or if it is all owned by 182. The e-mail indicated that most
of the prospective purchasers for the Lands are also interested in the equipment, BDC was
considering ifs option with respect to the equipment, and that if any of the equipment belongs to
187 it could be sold with the Lands and may make the Lands more saleable. The e-mait further
asked for an equipment list if the equipment is owned by 187. I am further advised by Ms.
Skorodenski, and do verily believe to be true, that she responded to the foregoing described August
17, 2023 e-mail by way of an e-mail to Ms. Taylor-Smith of August 23, 2023 which stated that I
had indicated that 187 does not own any equipment, that I was not aware of what assets 182
currently has, that in my opinion the equipment should be sold somehow, that it is cost prohibitive
to remove the equipment, and that as a 35% shareholder of 182 and a 50% shareholder of 187, 1
am in favour of selling the equipment. Attached hereto and marked as Exhibit “31” are copies of

the foregoing described e-mail correspondence.

It is my understanding that BDC caused équipment of 182 located on the lands to be seized on
September 11, 2023, Attached hereto and marked as Exhibit “32” are the Personal Property
Registry search results for 182 dated May 10, 2024 which show security registrations in favour of
BDC, and further show that on September 11, 2023, BDC caused to be seized certain personal
property of 182,

Attached hereto and marked as Exhibit “33” are the Personal Property Registry search results for
187 dated May 10, 2024 which show security registrations in favour of BDC.

The McNeil Affidavit states at paragraph 2 that on August 17, 2023, Miller Thomson, as counsel
and agent for BDC, instructed Consolidated Civil Enforcement (the “Bailiff”), to seize all
equipment located on the Lands, which BDC understood was owned by 182, the tenant in
occupation of the Lands. The McNeil Affidavit further states at paragraph 3 that on September 11,
2023, the Bailiff completed the seizure of the equipment, and the McNeil Affidavit attaches as
Exhibit “A” copies of the Bailiff’s report dated September 11, 2023 and the Amended Notice of
Seizure dated September 11, 2023 (collectively, the “Bailiff’s Report”). The McNeil Affidavit

12
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further states at paragraph 4 that Mr. Ganser has contacted BDC and has objected to the sale of the
seized equipment.

48. The Bailiff’s Report states that Andrew Thompson of the Bailiff (“Mr. Thompson™) met with Mr.
Ganser at the “sawdust and wood chipping plant” on the Lands on September 11, 2023 and that
upon Mr. Thompson’s attendance, Mr. Ganser presented him with “a pile of bills of sale, stating
everything at the location had been sold to another company 1883177 Alberta ltd. [sic] that he [Mr.

Ganser] owns on the 27" Jan 2021”. A copy of the Bailiff’s Report is attached hereto and marked
as Exhibit “34%,

49. Attached hereto and marked as Exhibit “35” is a copy of Alberta Corporate Registry search results
for 1883177 Alberta Ltd. dated May 10, 2024 which indicate that:

(a) Mr. Ganser is the sole director and 100% voting sharcholder of 1883177 Alberta Ltd.;

(b) the registered office of 1883177 Alberta Ltd. is 5018 — 50 Avenue, Lloydminster, Alberta,
which is the offices of the law firm Revering Law Office (which is the same registered office
as 182 and 187); and

(c) that 1883177 Alberta Ltd. changed its name to Mountainview Eco Products Ltd. by way of a
name change registered at the Alberta Corporate Registry on December 3, 2020,

50. The name change of 1883177 Alberta Litd. to Mountainview Eco Products Ltd. registered with
Alberta Corporate Registry on December 3, 2020 occurred one day after my resignation as a
director of 182 was registered with Alberta Cotporate Registry on December 2, 2020,

No_Notice of Purported Sale of Equipment by 182 to 1883177 Alberta Ltd. / Mountainview Eco
Products Lid, :

51.  Asashareholder of 182, I have not been provided with any notice of any purported sale or transfer
of equipment or other assets of 182 to Mountainview Eco Products Ltd, (formerly 1883177 Alberta
Litd.), that may have occurred on January 27, 2021, or any other time.

52.  As avoting shareholder of 182, I have not received any notice of meeting of shareholders of 182
to consider a sale or transfer of all, or substantially all, of the equipment or other assets of 182 to
Mountainview Eco Products Ltd. (formerly 1883177 Alberta Ltd.), or to any other purchaser or

transferee. As a voting shareholder of 182, Thave not approved of any sale or transfer of equipment
13
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or assets of 182 to Mountainview Eco Products Ltd. (formerly 1883177 Alberta Ltd.), or to any
other purchaser or transferee. I similarly have not signed any special resolution of the sharcholders
of 182 approving of any sale or transfer of equipment or assets of 182 to Mountainview Eco
Products Ltd. (formerly 1883177 Alberta Lid.), or to any other purchaser or transferee.

53, As a shareholder of 182, T have not received any notice or other form of disclosure from Mr. Ganser,
as a director and officer of 182, of his interests in Mountainview Eco Products Ltd, (formerly
1883177 Alberta Ltd.), before any purported sale or transfer of equipment or assets of 182 to
Mountainview Eco Products Ltd, (formerly 1883177 Alberta Ltd.) that may have occurred in
January 27, 2021, or any time.

54, As a shareholder of 182, I have not been provided with any information or documentation from
182 and its sole ditector, Mr. Ganser, with respect to any purported sale of equipment or assets of
182 to Mountainview Eco Products Ltd, (formerly 1883177 Alberta Ltd.), or to any other person
or entity.

Failure by 182 to Hold Annual General Meetings and Provide Finaneial Statements -

55. As noted above, I resigned as a director of 182 on November 30, 2020. Since that time, the
Defendant by Counterclaim, Mr. Ganser, has been the sole director of 182. No annual meeting of
the shareholders of 182 have been held since I have resigned as a director, nor have any resolutions
in writing signed by all shareholders of 182 in lieu of an annual meeting of shareholders been
passed since I have resigned as a director of 1 82. The last annual meeting of the sharcholders of
182 was held on May 31, 2020. A copy of the minutes of that last meeting of the shareholders of
182 is attached hereto and marked as Exhibit “36%,

56.  Asnoted above, I am shareholder of 182 holding 35% of the issued and outstanding shares in the
capital of 182. I'have not received any financial statements for 182 for the fiscal years of 2021,
2022 or 2023, nor have I received any auditor reports regarding the financial statements of 182 for
those fiscal years. The fiscal year of 182 ends on December 31st of each calendar year, Asa
shareholder of 182, T have not approved or signed any shareholder resolutions waiving my right to
receive a financial statement for 182 for the fiscal years of 2021, 2022 or 2023, nor have I approved

or signed any shareholder resolutions dispensing with the appointment of an auditor of 182 for such
fiscal years.
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57.

58,

59,

A. Efforts to Obtain Financial Statements

By e-mail of April 26, 2021 from my corporate counsel, Ms. Skorodenski, to Scott Greenwald
(“Mr. Greenwald”) of MNP LLP (“MINP”), 182°s and 187’s external accountant, copied to Chris
Hoose of Stillman LLP (“Mr. Hoose”), Mr. Ganser’s then counsel, a written request of Mr.
Greenwald / MNP was made on my behalf as a shareholder of 182 for the corporate financial
statements for 182 for the fiscal year ended December 31, 2020. M, Greenwald responded by way
of e-mail of April 27, 2021 to Ms, Skorodenski copied to Mr. Hoose which stated that the December
31, 2020 year-end financial statements for 182 had not been prepared as of yet as MNP had not
received any bookkeeping records, back up, or any source documentation to prepare such financial
statements. Mr. Greenwald’s e-mail further indicated that he had nothing to provide for the 2020
year-end for 182 and was unsure of what the intended timing is and when MNP would be receiving
the records to prepare the 2020 year-end financial statement for 182. Attached hereto and marked
as Exhibit “37” is a copy of the foregoing described e-mails.

During the week of F ebruéry 21,2022, 1 attended a meeting of the ditectors of 187 with Mr. Ganser
in which I requested from him the financial statements of 182 for the fiscal years of 2020 and 2021,
Mr. Ganser stated that he did not have them and that I should request them from 182°s external
accountant, MNP. On February 28, 2022, I sent an e-mail to Mr. Greenwald of MNP requesting
financial statements for the fiscal years of both 2020 and 2021 for both 187 and 182. In that e-mail
I specifically asked Mr. Greenwald if he had received any financial information for the 2021 fiscal
year-end for 182 and when he expected to finalize the 2021 financial statements for 182, I received
a response from Mr. Greenwald by way of an e-mail of March 1, 2022 in which he attached the
financial statements for the fiscal years of 2020 and 2021 for 187, and the financial statements for
the fiscal year of 2020 for 182. The e-mail from Mr. Greenwald further stated that MNP had not
received any information for the 2021 fiscal year for 182 so Mr. Greenwald had no 2021 financial
statements to provide for 182, nor any time frame for providing them as he had no idea when MNP
would receive 2021 financial information for 182, Attached hereto and collectively marked as
Exhibit “38” is a copy of the foregoing described February 28, 2022 and March 1, 2022 e-mail
correspondence between myself and Mr. Greenwald.

By e-mail of July 29, 2022 from Mr. Greenwald, I received draft financial statements for the 2022
fiscal year of 187. Mr. Greenwald and I had futther e-mail correspondence regarding such draft
financial statements on August 9, 16 and 25, 2022, September 7 and 14, 2022, as well as additional
e-mails from me to Mr, Greenwald of October 20, 2022 and November 1, 9 and 18, 2022, In my
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60.

61.

62.

63.

e-mail of October 20, 2022 to Mr, Greenwald, I asked if he had any information on the financial
statements for 182, and in my e-mails to Mr, Greenwald of November 1 and 18, 2022 I followed
up on that question. Attached hereto and collectively marked as Exhibit “39” is a copy of the

foregoing described e-mails.

By letter of October 2, 2023 from my corporate counsel, Ms. Skorodenski, addressed to the
registered office of 182 to the attention of Mr, Ganser (the “October 2, 2023 Letter™), a written
demand on my behalf was made for the production of the most recent financial statement for 182,
including a current list of corporate assets, to be delivered by no later than October 23, 2023. The
Octobers 2, 2023 Letter further stated that should the requested documents fail to be produced by
the October 23, 2023 deadline, I would be demanding production of audited financial statements.
Attached hereto and marked as Exhibit “40” is a copy of the October 2, 2023 Letter,

By an e-mail of October 12, 2023 from AJ Mokelky, a lawyer at Revering Law Office (“Mr.
Mokelky”) (which is the registered office of 182), Mr. Mokelky responded to the October 2, 2023
Letter stating that a copy of it had been sent to Mr. Ganser, and that Mr. Ganser responded that
there is nothing preventing me from accessing the financials from the corporate accountant for 182.
The e-mail further stated that Revering Law Office does not have the financials of 182 in the
corporate minute book, that Revéring Law Office represents 182, is in a conflict in a shareholder
dispute, and given such conflict, Mr. Mokelky did not intend to involve himself any further in the
issue. Attached hereto and marked as Exhibit “41* is a copy of the foregoing described October
12, 2023 e-mail.

In addition to the requests made of MNP for financial statements for 182 described in paragraphs
57 and 58 above, I made phone calls to Mr, Greenwald at MNP on three different occasions in
October and November 2023 and left voicemail messages requesting information on the status of
the financial statements of 182 for the 2021 and 2022 fiscal years. To date, I have not received any
information from MNP on the status of these financial statements of 182 beyond what Mr.
Greenwald stated in his March 1, 2022 e-mail to me described above at paragraph 58 and attached
hereto as Exhibit “38”.

By letter of November 8, 2023 from my corporate counsel, Ms. Skorodenski, addressed to the
registered office of 182 to the attention of Mr. Ganser (the “November 8, 2023 Letter to 182 &
M. Ganser”), formal written demand was made of 182 for audited financial statements of 182,
including specifically for the 2021 fiscal year with a comparative financial statement for the 2020
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64.

65,

66.

fiscal year, and for the 2022 fiscal year with a comparative financial statement for the 2020 and
2021 fiscal years. The letter further demanded a current detailed inventory of all corporate
equipment, machinery and vehicles of 182, as well as list of payables and receivables of 182 up to
and including October 31, 2023. The letter still further requested confirmation that MNP has been
instructed to provide audited financials and that 182’s bookkeeper has been instructed to compile
the current records evidencing the corporate equipment, machinery, and vehicles, as well as the
payables and receivables up to and including October 31, 2023. Attached hereto and marked as
Exhibit “42” is copy of the November 8, 2023 Letter to 182 & Mr, Ganser.

By letter of November 8, 2023 from my corporate counsel, Ms. Skorodenski, addressed to MNP to
the attention of Mr. Greenwald (the “November 8, 2023 Letter to MINP*), formal written demand
for the andited financial statements for 182 for 2021 fiscal year including a comparative financial
statement for the 2020 fiscal year, and for the audited financial statement for 182 for the 2022 fiscal
year including & comparative financial statement for the 2020 and 2021 fiscal years, was made.
The letter further demanded current detailed inventory of all corporate equipment, machinery and
vehicles of 182, as well as payables and receivables of 182 up to and including October 31, 2023.
Attached hereto and marked as Exhibit “43” is a copy of the November 8, 2023 Letter to MNP,

I am advised by Ms. Skorodenski, and do verily believe to be true, that on December 7, 2023 she
received an e-mail from Bill Stemp, a lawyer with Stemp & Company (“Mr. Stemp™), stating that
he was in the process of being retained by Mr. Ganser (the “December 7 Stemp E-mail”). The e-
mail further stated that regarding the request for andited financial statements of 182, that “audited
statements will not be provided due to the very high cost”, that Mr. Ganser has “no problem”
providing unaudited statements, that Mr. Ganser does not have such unaudited statements and has
requested them from MNP, that Mr. Ganser is following up with that firm to obtain them and as
soon as they have been obtained “we would be happy to send them to you”. Attached hereto and
marked as Exhibit “44” is a copy of the December 7 Stemp E-mail,

Tam further advised by Ms. Skorodenski, and do verily believe to be true, that she has not received
any of the requested financial statements for 182, (neither audited or unaudited), from Mr. Stemp,
M. Ganser, MNP or anyone else, nor has she received a list of the requested current detailed
inventory of all corporate equipment, machinery and vehicles of 182, nor a list of the requested
current payables and receivables of 182, as requested in each of the November 8, 2023 Letter to
182 & Mr. Ganser and the November 8, 2023 Letter to MNP,

17

MEH 017




67.  Despite my multiple requests as a shareholder of 182 of each of 182, Mr. Ganser as the sole director
of 182, and MNP, for financial statements for 182, I have not received any financial statements for

182 for the fiscal years of 2021 and 2022, nor have I received any financial statements for 182 for
the fiscal year of 2023 that, to the best of my knowledge, ended on December 31, 2023, 1 similarly

have not received any list of the current inventory of all corporate equipment, machinery and

vehicles of 182, nor a list of the current payables and receivables of 182.

Summary

68, As aresult of

@
®

(©)

(d)

(e)

®

(g)

(h)

182’s failure to provide payment of rent to 187 in accordance with the terms of the Lease;

the failure of 182 and its sole director, Mr. Ganser, to provide me, as a shareholder of 1 82,
with financial statements of 182 despite my multiple written requests for financial

statements;

the failure of 182 and its sole director, Mr, Ganser, to schedule and hold an annual meeting
of the shareholders of 182 since May 31, 2020;

1883177 Alberta Ltd, a company which Mr. Ganser is the sole director and sole
shareholder of, changing its name to Mountainview Eco Products Lid. on December 3,
2020 (one day after my resignation as a director of 182 was registered with the Alberta
Corporate Registry); .

the Bailiff’s Report indicating that Mr. Ganser claims all equipment of 182 was sold to
1883177 Alberta Ltd. / Mountainview Eco Products Ltd., on January 27, 2021;

the failure of Mr. Ganser to disclose to me, as a shareholder of 182, his interests in 1883177
Alberta Ltd. / Mountainview Eco Products Ltd.;

the failure of 182, and its sole director, Mr. Ganser, to seek approval of the shareholders of
182 1o sell or transfer equipment of 182 to 1883177 Alberta Ltd. / Mountainview Eco
Products Ltd., or any other person or entity;

the failure of 182, and its sole director, Mr. Ganser, to provide to me, as a shareholder of

182, with any information or documentation regarding the purported sale or transfer of
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69.

70.

71.

equipment of 182 to 1883177 Alberta Ltd. / Mountainview Eco Products Ltd., or any other
person or entity;

(i)  statements contained in the McNeil Affidavit that Mr. Ganser has objected to the sale of
the equipment seized by BDC; and

(j)  statements contained in the Ferguson Affidavit that it has become increasingly difficult to
schedule tours of the Lands to interested purchasers given the lack of accommodation of
182 as the tenant of the Lands;

I believe that 182 and Mr. Ganser have engaged in conduct that is oppressive and prejudicial to my
rights and interests as a shareholder of 182, and that unfairly disregards the interests of shareholders
and creditots of 182 and 187.

I am concerned that Mr. Ganser appears to have been operating the sawmill waste recovery and
conversion into compressed and packaged wood shavings products business of 182 known as
“Mountainview Eco-Products” through his corporation, Mountainview Eco Products Itd.
(formerly 1883177 Alberta Ltd.), and has been using the equipment and assets of 182 to do so. I

am also concerned that Mr. Ganser has diverted revenue and business from 182 without any or

adequate compensation to 182,

In the circumstances, I believe that the appointment of a receiver and manager, or alternatively, a
receiver, over the property, undertakings and assets of each of 182 and 187 is necessary to protect
my interests as a shareholder of each of 182 and 187, to protect my interests as a guarantor of the
BDC Loan, to protect the interests of creditors and stakeholders of 182 and 187, and to preserve
and maximize the value of the assets of 182 and 187.

1 am advised by Mr. Hutchison, and do verily believe to be true, that BDO Canada Limited has
consented to being appointed as the receiver and manager, or in the alternative, the receiver, of
each of 182 and 187. Attached hereto and marked as Exhibit “45” is a Consent to Act executed
by BDO Canada Ltd.
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72. I make this Affidavit in support of the relief sought in the Application filed concurrently with this
Affidavit.

SWORN BEFORE ME at the Town of Sundre, in
the Province of Alberta this 24th day of May, 2024.

A4

A Commissioner of Oath in)and for the Province of

R R

ARK HALDANE

Alberta

LAURA K. KUTZ
Barrister & Solicitor

i Qaths
Commissioner for
A in and for Alberta
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THIS IS EXHIBIT “1”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24"
day of May, 2024.

/A

A COMMISSIONER-@F OATHS
in and for the Province of Alberta

LAURAK. KUTZ

Barrister & Solicitor
A Commissioner for Qaths
in and for Alberta
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Government Corporation/Non-Profit Search
of Alberta ® Corporate Registration System

Date of Search:
Time of Search:
Search provided by:

Service Request Number:

2024/05/10

08:

27 AM

CARON & PARTNERS LLP

42106965

Customer Reference Number: 61882-000 DAH:lIrc

Corporate Access Number: 2018237418
Business Number:

Legal Entity

Legal Entity

Registration

Name:

Status:

Date:

Registered Office:

Street:

City:
Province:
Postal Code:

803239037
1823741 ALBERTA LTD.

Active
Alberta Corporation Type: Numbered Alberta Corporation
2014/05/22 YYYY/MM/DD

5018 50 AVENUE
LLOYDMINSTER
ALBERTA
TOVOW7

Records Address:

Street:

City:
Province:
Postal Code:

5018 50 AVENUE
LLOYDMINSTER
ALBERTA
TOVOW7

Email Address: CORPORATE@REVERINGLAW.COM

Primary Agent for Service:

Last Name First Middle Firm Name ||Street|(City Province Postal Email
Name Name Code

REVERING|{DONNON]|F. REVERING||5018 |[LLOYDMINSTER|ALBERTA T9VOW7||CORPORATE@REVERINGLAW.COM
LAW 50
OFFICE AVE

Directors:

Last Name: GANSER

First Name: MIKE

Street/Box Number: BOX 603

City: PROVOST

Province: ALBERTA

Postal Code: TOB3S0

Voting Shareholders:

Last Name: GANSER

First Name: MKE

Street: BOX 603
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City: PROVOST
Province: ALBERTA
Postal Code: TOB3S0
Percent Of Voting Shares: 65

Last Name: HALDANE
First Name: MARK
Street: BOX 2258
City: SUNDRE
Province: ALBERTA
Postal Code: TOM1X0

Percent Of Voting Shares: 35

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments

Share Structure: SEE SCHEDULE ONE ATTACHED HERETO.
Share Transfers Restrictions: SEE SCHEDULE TWO ATTACHED HERETO.
Min Number Of Directors: 1

Max Number Of Directors: 7

Business Restricted To: NO RESTRICTIONS

Business Restricted From: NO RESTRICTIONS

Other Provisions: SEE SCHEDULE THREE ATTACHED HERETO.

Associated Registrations under the Partnership Act:

Trade Partner Name Registration Number
KWIK-FAB ENERGY SERVICES|[TN18530857

Other Information:

Last Annual Return Filed:

File Year||Date Filed (YYYY/MM/DD)
2023(2023/07/27

Filing History:

List Date (YYYY/MM/DD)|(Type of Filing

2014/05/22 Incorporate Alberta Corporation

2015/04/29 Change Address

2015/06/15 Name/Structure Change Alberta Corporation

2020/02/21 Update BN

2020/12/02 Change Director / Shareholder

2023/07/27 Enter Annual Returns for Alberta and Extra-Provincial Corp.
Attachments:
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Attachment Type HMicroﬁlm Bar Codel Date Recorded (YYYY/MM/DIT)I
|Share Structure ELECTRONIC ] 2015/06/15 |
Restrictions on Share Transfers|ELECTRONIC 2015/06/15
Other Rules or Provisions ELECTRONIC 2015/06/15

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate reproduction of data

contained in the official public records of Corporate Registry.
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THIS IS EXHIBIT 2°
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24
day of May, 2024.

e

A COMMISSIONER OF OATHS
in and for the Province of Alberta

LAURAK. KUTZ
Rarrister & Soficitor
A Commissioner for Qaths
in and for Alberta
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To:

From: Mark Haldane
641575 Alberta Ltd (Haldane’s Welding)

1823741 Alberta Ltd.

1872806 Alberia Litd.
Attn: Mike Ganser

Hand Delivered

November 30, 2020

Dear Mike,

Please find attached:

1.

My resignation as Director of 1823741 Alberta Ltd bemg sent concurrently to the Corporate
Office in Lloydminster; and

Letter of Termination of Services provided to 1823741 Alberta Ltd by 641575 Alberta Lid
(Haldane’s Welding) and Mark Haldane.

I request the following:

L.

3.

An Annual Meeting of the shareholders for 1823741 Alberta Litd be called with notice as
provided in section 9.04 of By Law No 1, and with an agenda including election of new
directors and consideration/approval of the financial reports. Until there is an Annual Meeting
of the Sharcholders, new directors cannot be appointed (section 3.02 of By Law No.1). If there
is a date that is under 21 days away that is mutually convenient for both of us, I would be
agreeable to waiving the notice period, as permitted under section 10.06 of the by laws,
provided however, that I have been given access to the documents requested below.

A copy of audited books for both corporations. There are some entries in the current financials,
particularly related to the shareholder loans that are not consistent with what I believe the
current position should be. I request the audited books prior to the Annual Meeting so that I can
review the books;

Delivery of the minute books for both corporations for my review.
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In our previous conversations, you have indicated that you want to leverage 1823741 Alberta Ltd for
purposes that I feel are not prudent at this time. Ihave advised you that I am adamantly opposed to
leveraging the assets of the corporation, and in fact am of the strong opinion that such an action will be
detrimental to stability and sustainability of 1823741 Alberta Ltd. While I have resigned as a Director of

the 1823741 Alberta Ltd, and X am aware that the Board has the ability to borrow money, as a minority !

shareholder I do have rights with regard to improvident actions by the Board of Directors.

It is becoming increasingly clear that we have different objectives for the growth of the corporations, and
different philosophies with regard to how the corporations, particularly 1823741 Alberta Ltd, should be
managed going forward. At this time, I believe it would be prudent to discuss options and exit strategies.
It would certainly be my preference for us, as shateholders of both corporations, to come to an amicable
agreement with regards to the distribution and/or dissolution of the corporations, such distribution or
dissolution to be conducted in a manner that will minimize tax consequences for all parties.

Sincerely,

Mark Haldane
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THIS IS EXHIBIT “3”
referred to in the Affidavit of
Mark Edmund Haldane
‘Sworn before me this 24
day of May, 2024.

A COMMISSIONER OF OATHS
in and for the Province of Alberta

LAURA K. KUTZ

' icitot
Barrister R Solicl

A Commissioner for Qaths
in and for pAlberta
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CORPORATE ACCESS NUMBER: 2018237418

- Government
- of Alberta m

- BUSINESS CORPORAT;ONS ACT
CERTIFICATE

OF

INCORPORATION

1823741 ALBERTA LTD.
WAS INCORPORATED IN ALBERTA ON 2014/05/22.

MEH 029



CORPORATE ACCESS NUMBER: 2018237418

Government
of Albe’rta =

BUSINESS CORPORATIONS ACT
CERTIFICATE
OF
AMENDMENT AND REGISTRATION

- OF RESTATED ARTICLES

1823741 ALBERTA LTD.
AMENDED ITS ARTICLES ON 2015/06/15.
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BUSINESS CORPORATIONS ACT
(SECTION 173) '

‘ARTICLES OF AMENDMENT
1. Name of Corporation 2. Corporation Access Number:
1823?41_Albeﬁa Ltd. o 2018237418

Pursuant to Section 173(1)(c) {d), (e) (m) and (n) of The Buslness Corporatlons Agt, the
- articles of the corporatlon are amended as follows: ,

(a)

(b)

{c)

‘ by removmg ‘the words “100 Class ‘A’ Shares @ $10.00" of the Articles of

Incorporatlon and replacing it with the Schedule One attached hereto.

by removing the words "No Restrictions® with respect to Share Transfer
Restrictions and replacing it with the Schedule Two attached hereto.

by removing the word “None” with respect fo Other Provisions and replacing it
with Schedule Three attached hereto.

DATE

anse]

Q"jT E TITLE
June 15, 2015 / ' | Director
{

FOR DEPARMENTAL USE ONEY k/ FILED
Our File No.: 19397 MSH
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SCHEDULE ONE
CLASSES BND NUMBER OF SHARES

1. The Corporation is authorized to issue an unlimited number of
Class "A", Class "B", Class "C", Class "D", Class "E¥, Class ngr,
Class "G", Class "H", Class "I", Class "J" and Class "K" Shares.

CLASS "A" SHARES

2. The Class "A" Shares shall have the following rights, privileges
and restrictions:

{a} Voting:

Except meetings at which only holders of a specified class of Share
are entitled to vote, each Class "A" Sharecholder shall be entitled to
notice of all meetings of the Shareholders of the Company and each
Share shall carry cne (1) vote at all meetings of the Sharcholders of
the Company.

(b) Dividends (Participating):

Each Share shall be entitled to participate, based on the number of
Shares issued in the net income of the Company to the complete or
partial exclusion of any other Class or Classes of Shares of the
Company as the Directors in their sole and absolute discretion may
declare but only by means of dividends declared by the Board of
Directors.

(c) Liquidation (No Preference, Participating):

In the event of the distribution of the assets of the Company to its
Shareholders on liquidation, winding-up, etec., such assets shall be
distributed on a pro rata basis among the Class "A" Shares, Clags "B"
Shares, Class "C" Shares, Class "D" Shares, Class "E" Shares, and
Class "F" Shares, such pro rata distribution being based on the number
of Shares issued, but only after payment in full of the preferred
claims of the Class "H" Shares, Class "I" Shares, Class “J" Shares,
Class “K Shares and Class "G" Shares.

{d) Redeemable or Retractable:

The Company shall not be entitled to redeem any Class "A" Share, nor
shall the holder be entitled to require the Company to redeem ({retract)
such Share without the consent of all shareholders, such
redemption(retraction) to be at a price agreed upon by the Corporation
and the Class “A” Sharecholders at the time of redemption (retraction).

{e} Convertible:

Each Class "A" Share, at the option of the holder, and on written
notice to the Company and each Shareholder, and subject to the
unanimous approval of each Shareholder, may be converted into any
class of Shares in the Company.

{f) Pre-emptive Right:
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Each Share shall carry a pre-emptive right to acquire any Class "A"
Shares, Class "B" Shares, Class "C" Shares, Class "D" Shares, Class
"E" Shares, and Class "F" Shares offered for issue by the Company,
except where the issue is made in the exercise of conversion
privileges attached to any class of Shares of the Company.

CLASS "B" SHARES

3. The Class "B" Shares shall have the following rights, privileges
and restrictions: »

(a) Voting:

Except meetings at which only holders of a specified class of Share
are entitled to vote, each Class "B" Shareholder shall be entitled to
notice of all meetings of the Shareholders of the Company and each

Share shall carry one (1) vote at all meetings of the Shareholders of
the Company.

(b} Dividends (Participating):

EBach Share shall be entitled to participate, based on the number of
Shares issued in the net income of the Company to the complete or
partial exclusion of any other Class or Classes of Shares of the
Company as the Directors in their sole and absolute discretion may
declare but only by means of dividends declared by the Board of
Directors.

(c) Ligquidation (No Preferencs, Participating):

In the event of the distribution of the assets of the Company to its
Shareholders on liquidation, winding-up, etec., such assets shall be
distributed on a pro rata basis among the Class "A" Shares, Class "B"
Shares, Class "C" Shares, Class "D" Shares, Class "E" Shares, and
Class "F" Shares, such pro rata distribution being based on the number
of Shares issued, but only after payment in full of the preferred
claims cf the Class "H" Shares, Class "I" Shares, Class "J" Shares,
Clags “K Shares and Class "G" Shares.

(d) Redeemable or Retractable:

The Company shall not be entitled to redeem any Class "B" Share, nor
shall the holder be entitled to require the Company to redeem [retract)
such Share without the consent of all shareholders, such

redemption(retraction) to be at a price agreed upon by the Corporation
and the Class “B” Shareholders at the time of redemption (retraction)

(e} Convertible:

Each Class "B" Share, at the option of the holder, and on written
notice to the Company and each Shareholder, and subject to the
unanimous approval of each Shareholder, may be converted into any ¢lass
of Shares in the Company.

(£} Pre-emptive Right:

Each Share shall carry a pre-emptive right to acquire any Class "A"
Shares, Class "B" Shares, Class "C" Shares, Class "D" Shares, Class

"E" Shares, and Class "F" Shares offered for issue by the Ccmpany,
except where the issue is made in the exercise of conversion privileges
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attached to any class of Shares of the Company.
CLASS "C™ SHARES

4. The Class "C" Shares shall have the following rights, privileges
and restrictions:

(a) Voting:

Except meetings at which only holders of a specified class of Share
are entitled to vote, each Class "C" Shareholder shall be entitled to
notice of all meetings of the Shareholders of the Company and each

Sharxe shall carry cne (1) vote at all meetings of the Shareholders of
the Company. C

{b) Dividends {(Participating):

Each Share shall be entitled to participate, based on the number of
Shares issued in the net income of the Company to the complete or
partial exclusion of any other Class or Classes of Shares of the
Company as the Directors in their sole and absolute discretion may
declare but only by means of dividends declared by the Board of
Directors.

(c} Liquidation (No Preference, Partieipating):

In the event of the distribution of the assets of the Company to its
Shareholders on liquidation, winding-up, etc., such assets shall be
distributed on a pro rata basis among the Class "A" Shares, Class "B"
Shares, Class "C" Bhares, Class "D" Shares, Class "E" Shares, and
Class "F" Shares, such pro rata distribution being based on the number
of Shares issued, but only after payment in full of the preferred
claims of the Class "H" Shares, Class "I" Shares, Class "J" Shares,
Class “K Shares and Class "G" Shares.

{d} Redeemable or Retractable:

The Company shall not be entitled to redeem any Class "C" Share, nor
shall the holder be entitled to require the Company to redeem (retract)
such Share without the consent of all shareholders, such
redemption{retraction) to be at a price agreed upon by the Corporation
and the Class “C” Shareholders at the time of redemption (retraction).

(e} Convertible:

Each Class "C" Share, at the option of the holder, and on written
notice to the Company and each Shareholder, and subject to the
unanimous approval of each Shareholder, may be converted into any
class of Shares in the Company.

(£f) Pre—emptive Right:

Each Share shall carry a pre-emptive right to acquire any Class "A"
Shares, Class "B" Shares, Class "C" Shares, Class "D" Shares, Class
"E" Bhares, and Class "F" Shares offered for issue by the Company,
except where the issue is made in the exercise of conversion
privileges attached to any class of Shares of the Company.

CLASS "D" SHARES
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5. The Class "D" Shares shall have the following rights, privileges
and restrictions:

(a) Non-Voting:

Each Share shall carry one (1) vote only at meetings at which only
the holders of Class "D" Shares are entitled to vote pursuant to the
provisions of The Business Corporations Act in specified matters
pertaining to the amendment of the Articles of Incorporation,
amalgamation, and dispositions of substantially all of the property
of the Corporation other than in the ordinary course of business.

(b} Dividends (Participating):

Each Share shall be entitled to participate, based on the number of
Shares issued in the net income of the Company to the complete or
partial exclusion of any other Class or Classes of Shares of the
Company as the Directors in their sole and absolute discretion may
declare but only by means of dividends declared by the Board of
Directors.

(¢} Liquidation (N¢ Preference, Participating):

In the event of the distributicn of the assets of the Company to its
Shareholders on liguidation, winding-up, etc., such assets shall be
distributed on a pro rata basis among the Class “A" Shares, Class “B"
Shares, Class "C" Shares, Class "D" Shares, Class "E" Shares, and
Class "F" Shares, such pro rata distribution being based on the number
of Shares issued, but only after payment in full of the preferred
claims of the Class "H" Shares, Class "I" Shares, Class "J" Shares,
Class “K Shares and Class "G" Shares.

{d) Redeesmable or Retractable:

The Company shall not be entitled to redeem any Class "B" Share, nor
shall the holder be entitled to require the Company to redeem (retract)
such Share without the consent of all shareholders, such

redemption (retraction) to be at a price agreed upon by the Corporation
and the Class “B” Sharecholders at the time of redemption (retraction).

{e) Convertible:

Each Class "D" Share, at the option of the holder, and on written
notice to the Company and each Shareholder, and subject to the
unanimous approval of each Shareholder, may be converted into any
class of Shares in the Company.

(f) Pre-emptive Right:

Each Share shall carry a pre-emptive right to acquire any Class "AT"
Shares, Class “B" Shares, Class "C" Shares, Class "D" Shares, Class
"E" Shares, and Class "F" Shares offered for issue by the Company,
except where the issue is made in the exercise of conversion
privileges attached to any class of Shares of the Company.

CLASS "E" SHARES

6. The Class "E" Shares shall have the following rights, privileges
and restrictions:
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{a) Non-Voting:

Each Share shall carry one (1) vote only at meetings at which only
the holders of Class "E" Shares are entitled to vote pursuant to the
provisions of The Business Corporations Act in specified matters
pertaining to the amendment of the Articles of Incorporation,
amalgamation, and dispositions of substantially all of the property
of the Corporation other than in the ordinary course of business.

(b) Dividends (Participating):

Each Share shall be entitled to participate, based on the number of

Shares issued in the net income of the Company to the complete or
partial exclusion of any other Class or Classes of Shares of the
Company as the Directors in their sole and absolute discretion may
declare but only by means of dividends declared by the Board of
Diractors,

(c) Liquidation (No Preference, Participating):

In the event of the distribution of the assets of the Company to its
Shareholders on liquidation, winding-up, etec., such assets shall be
distributed cn a pro rata basis among the Class "A" Shares, Class "B"
Shares, Class "C" Shares, Class '"D" Shares, Class "E" Shares, and
Class "F" Shares, such pro rata distribution being based on the
number of Shares issued, but only after payment in full of the
preferred claims of the Class "H" Shares, Clags "I" Shares, Class "J"
Shares, Class “K Shares and Class "G" Shares.

(d) Redeemable or Retractable:

The Company shall not be entitled to redeem any Class "E" Share, nor
shall the holder be entitled to require the Company to redeem (retract)
such Share without the consent of all sharsholders, such
redemption(retraction) to be at a price agreed upon by the Corporation
and the Class “E” Shareholders at the time of redemption {retraction).

(e) Convertible:

Each Class "E" Share, at the option of the holder, and on written
notice to the Company and each Shareheclder, and gsubject to the
unanimous approval of each Shareholder, may be converted into any
class of Shares in the Company.

(f} Pre-emptive Right:

Each Share shall carry a pre~emptive right to acquire any Class "A"
Shares, Class "B" Shares, Class "C" Shares, Class "D" Shares, Class
"E" Shares, and Clags "FY Shares offered for issue by the Company,
except where the issue is made in the exercise of conversion

privileges attached to any class of Shares of the Company.

CLASS "F" SHARES

7. Each Class "F" Share shall have the following rights, privileges
and restrictions:

(a} Non-Voting:

Each Share shall carry cne (1) vote only at neetings at which only
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the holders of Class "F" Shares are entitled to vote pursuant to the
provisions of The Business Corporations Act in specified matters
pertaining to the amendment of the Articles of Incorporation,
amalgamation, and dispositions of substantially all of the property
of the Corporation other than in the ordinary course of business.

(b) Dividends (Participating):

Each Share shall be entitled to participate, based on the number of
Shares issued in the net income of the Company to the complete or
partial exclusicn of any other Class or Classes of Shares of the
Company as the Directors in their sole and absolute discretion may
declare but only by means of dividends declared by the Board of
Directors. ' .

(c) Liquidation {(No Preference, Participating):

In the event of the distribution of the assets of the Company to its
Shareholders on liquidation, winding-up, etc., such assets shall be
distributed on a pro rata basis among the Class "A" Shares, Class "B"
Shares, Class "C" Shares, Class "D" Shares, Class "E" Shares, and
Class "F" Shares, such pro rata distribution being based on the number
of Shares issued, but only after payment in full of the preferred
claims of the Class "H" Shares, Class "I" Shares, Class "J" Shares,
Class “K Shares and Class "G" Shares.

(d) Redeemable or Retractable:

The Company shall not be entitled to redeem any Class "F" Share, nor
shall the holder be entitled to require the Company to redeem {retract)
such Share without the consent of all shareholders, such
redemption(retraction) to be at a price agreed upon by the Corporation
and the Class “F” Shareholders at the time of redemption (retraction).

(e} Convertible:

Each Class "PF" Share, at the option of the holder, and on written
notice to the Company and each Shareholder, and subject to the
unanimous approval of each Shareholder, may be converted into any
class of Shares in the Company.

(£} Pre-emptive Right:

Each Share shall carry a pre-emptive right to acquire any Class "A"
Shares, Class "B" Shares, Class "C" Shares, Class "D" Shares, Class
"E" Shares, and Class "F" Shares offered for issue by the Company,
except where the issue is made in the exercise of conversion
privileges attached to any class of Shares of the Company.

CLASS "G" SHARES

8. The Class "G" Shares shall have the following rights, privileges
and restrictions:

(a) Voting:
Except meetings at which only holders of a specified class of Share
are entitled to vote, each Class "G" Shareholder shall be entitled to

notice of all meetings of the Shareholders of the Company and each Share
shall carry one (1) vote at all meetings of the Shareholders of the
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(b) Dividends (Non-Participating):

No Class “G” Share shall be entitled to Dividends,
(c) Liquidation (Preference, Non-Participating):

In the event of the distribution of the assets of the Company to its
Shareholders on liguidation, winding-up, etc., such assets shall be
distributed on a pro rata basis among the Class "G" Shares to a

maximum of $1.00 per share, but only after payment in full of the
preferred claims of the Class "H" Shares, Class “I" Shares, Class "JV
Shares, and Class “K Shares, and thereafter the Class “G” Shares shall
not be entitled to participate in any further distribution of the assets
of the Company.

(d) Redeemable:

Any Class "G" Share may be redeemed by the holder on thirty (30) days
written notice to the Company at an amount equal to one dollar per
share plus any unpaid declared Dividends thereon.

(e) Non-Retractable
No Class "G" Share may be retracted at the option of the Company.
{f) Non-convertible:

No Class "G" Share may be converted into any cther class of Share of
the Company.

{g) No Pre-Emptive Right:

No Class "G" Share shall carry a pre-emptive right to acquire any class
of share offered for issue by the Company.

CLASS "H" SHARES

9. The Class "H" Shares shall have the following rights, privileges
and restrictions:

{a) Non-Voting:

Each Share shall carry one (1) vote only at meetings at which only

the holders of Class "H" Shares are entitled to vote pursuant to the
provisions of The Business Corporations Act in specified matters
pertaining to the amendment cf the Articles of Incorporation,
amalgamation, and dispositions of substantially all of the property of
the Corporation other than in the ordinary course of business.

{b) Dividends (Participating):

Fach Share shall be entitled to participate, based on the number of
Shares issued in the net income of the Company to the complete or
partial exclusion of any other Class or Classes of Shares of the
Company as the Directors in their scle and absolute discretion may
declare but only by means of dividends declared by the Board of
Directors.
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(¢) Liguidation {Preference, Non-Participating):

In the event of the distribution of the assets of the Company to its
Shareholders on liquidation, winding-up, etc., such assets shall be
distributed on a pro rata basis among the Class "H" Shares to a

maximum of the redemption amount of the Class “H” Shares, and thereafter
the Class “H” Shares shall not be entitled to participate in any further
distribution of the assets of the Company.

(d) Redeemable:

Any Class "H" Share may be redeemed by the holder on thirty (30) days
written notice to the Company at an amount equal to the fair value of
the consideration for which such Share was issued, including any
premium on issue, plus any unpaid declared Dividends thereon. The
fair value of the consideration for which such Share was issued shall
be determined at the time of issuance, subject to adjustment in the
event of a dispute with Canada Revenue Agency (or any similar taxing
authority} regarding the determination of the fair wvalue.

(e) Retractable

Any Class "H" Share may be retracted at the option of the Company on
thirty (30) days written notice to the Holder at an amount equal to the
consideration for which such Share may be redeemed.

(f) Non~convertible:

No Clags "H" Share may be converted into any other class of Share of
the Company.

(g} No Pre~Emptive Right:

No Class "H" Share shall carry a pre-emptive right to acquire any class
of share offered for issue by the Company.

CLASS "I" SHARES

10. The Class "I" Shares shall have the following rights, privileges
and restrictions:

{a) Non-Voting:

Each Share shall carry one (1) vote only at meetings at which only the
holders of Class "I" Shares are entitled to vote pursuant to the
provisions of The Business Corporationsg Act in specified matters
pertaining to the amendment of the Articles of Incorporation,
amalgamation, and dispositions of substantially all of the property of
the Corporation other than in the ordinary course of business.

(b} Dividends (Participating}:

Each Share shall be entitled to participate, based on the number of
Shares issued in the net income of the Company to the complete or
partial exclusion of any cther Class or Classes of Shares of the
Company as the Directors in their sole and absolute discretion may
declare but only by means of dividends declared by the Board of
Directors.

(c) Liquidation (Preference, Non-Participating):
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In the event of the distribution of the assets of the Company to its
Shareholders on liquidation, winding-up, ete., such assets shall be
distributed on a pro rata basis among the Class "I" Shares to a maximum
of the redemption amount of the Class “I” Shares, but only after payment
in full of the preferred claims of the Class "H" Shares, and thereafter
the Class “I” Shares shall not be entitled to participate in any further
dlstrlbutlon of Lhe assets of the Company.

(d) Redeemable

Any Clags "I" Share may be redeemed by the holder on thirty (30) days
written notice to the Company at an amount equal to the fair value of
the consideration for which such Share was issued, including any premium
on issue, plus any unpaid declared Dividends thereon. The falr value
of the consideration for which such Share was issued shall be
determined at the time of issuance, subject to adjustment in the
event of a dispute with Canada Revenue Agency (or any similar taxing
authority) regarding the determination of the fair value.

(e} Retractable

Any Class "I" Share may be retracted at the option of the Company on
thirty (30} days written notice to the Holder at an amount equal to
the consideration for which such Share may be redeemed.

{(f) Non-convertible:

No Clags "I Share may be converted into any other class of Share of
the Company.

{g) No Pre-Fmptive Right:

No Class "I" Share shall carry a pre—emptive right to acquire any class
of share offered for issue by the Company.

CLASS "J" SHARES

11. The Class "J" Shares shall have the following rights, privileges
and restrictions:

(a) Non-Voting:

Each Share shall carry one (1) vote only at meetings at which only the
holders cf Class "J" Shares are entitled to vote pursuant to the
provisions of The Business Corporations Act in specified matters
pertaining to the amendment of the Articles of Incorporation,
amalgamation, and dispositions of substantially all of the property of
the Corporation other than in the ordinary course of business.

(b) Dividends (Participating):

Each Share shall be entitled to participate, based on the number of
Shares issued in the net income of the Company to the complete or
partial exclusion cof any other Class or Classes of Shares of the
Company as the Directors in their sole and absolute discretion may

declare but only by means of dividends declared by the Board of
Directors.

(¢) Liquidation (Preference, Non-Participating):
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In the event of the distribution of the assets of the Company to its
Shareholders on liquidation, winding-up, ete., such assets shall be
distributed on a pro rata basis among the Class "J" Shares to a
maximum of the redemption amount of the Class “J” Shares, but only
after payment in full of the preferred claims of the Class "H" Shares
and Class "I" Shares, and thereafter the Class “J” Shares shall not be
entitled to participate in any further distribution of the assets of
the Company. o . :

(¢} Redeemable:

Any Class "J" Share may be redeemed by the holder on thirty (30) days
written notice to the Company at an amount equal to the redenption
value set by the Directors at the time of issuance.

(a) Retractable

Any Class "J" Share may be retracted at the opticn of the Company on
thirty (30} days written notice to the Holder at an amount aqual to the
consideration for which such Share may be redeemed.

(f) Non-convertible;

No Class "J" Share may be converted into any other class of Share of
the Company.

(g) No Pre-Emptive Right:

No Class "J" Share shall carry a pre-emptive right to acquire any class
cf share offered for issue by the Company.

CLASS "K" SHARES

12. The Class "K" Shares shall be issued only as a specified class
pursuant to subsection 256(1.1) of The Income Tax Act and shall have
the following rights, privileges and restrictions: .

{a} Non-Voting:

Each Share shall carxry one (1) vote only at mestings at which only the
holders of Class "K" Shares are entitled to vote pursuant to the
provisions of The Business Corporations Act in specified matters
pertaining to the amendment of the Articles of Incorporation,
amalgamation, and dispositions of substantially all of the property of
the Corporation other than in the ordinary course of business.

(b} Dividends (Participating):

Each Bhare shall be entitled to participate, based on the number of
Shares issued in the net income of the Company to the complete or
partial exclusion of any other Class or Classes of Shares of the
Company as the Directors may declare at the time of issuance PROVIDED
THAT the amount of each dividend payable on the Class “K” Shares
shall be a fixed amount or a percentage of the an amount equal to the
fair market value of the consideration for which the Class “K” Share
wag ilssued, AND PROVIDED FURTHER that annual rate of dividend on the
Class “K” Shares shall not exceed the prescribed rate of interest at
the time of issuance, under The Income Tax Act, subsection 256(1.1),
as amended from time to time.
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(¢) Liquidation (Preference, Non-Participating):

In the event of the distribution of the assets of the Company to its
Shareholders on liquidation, winding-up, etc., such assets shall be
distributed on a pro rata basis amcong the Class "K" Sharea to a
maximum of the redemption value of the Class “K” Shares, but only after
payment in full of the preferred claims of the Class "H" Shares, Class
"I" Shares, and Class "J" Shares, and thereafter the Class “K” Shares
shall not be entitled to participate in any further dlstrlbutlon of the
assets of the Company.

(d) Redeemable:

Any Class "K" Share may be redeemed by the holder on thirty (30) days
written notice to the Company at an amount equal to the fair value of
the consideration for which such Share was issued, including any
premium on issue, plus any unpaid declared Dividends thereon. The fair
value of the consideration for which such Share was issued shall be
determined at the time of issuance, subject to adjustment in the

event of a dispute with Canada Revenue Agency (or any similar taxing
authority) regarding the determination of the fair value.

{e) Retractable

Any Class "K" Share may be retracted at the option of the Company on
thirty (30} days written notice to the Holder at an amount equal to the
consideration for which such Share may be redeemed.

(f} Non-convertible:

No Class "K" Share may be converted into any other class of Share of
the Company.

{g) No Pre~Emptive Right:

No Class "K" Share shall carry a pre-emptive right to acquire any class
of share offered for issue by the Company.
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SCHEDULE TWO
RESTRICTIONS ON TRANSFER OF SHARES

1. The right of Shareholders to transfer or dispose of thelr Shares
shall be subject to the following restrictions:

(a) A Share may be transferred by a Shareholder, or by any other
person entitled to transfer the same, to any person, whether a ) ' |
Shareholder of the Company or not, 1f such transfer be approved or

consented to by a Resolution of the Board.

1

(b) The Beard may refuse to register any Transfer of a Share where
the Company has a Lien on such Share.

RESTRICTIONS ON THE NUMBER OF SHAREHOLDERS

2. The number of Shareholders of the Company shall not at any

tine exceed Fifty (50}, (Exclusive of persons who are in the employment
of the Company and the persons, who having been formerly in the
employment of the Company, were, while in such employment,
Shareholders of the Company, and have continued after the termination
of such employment to be Sharsholders of the Company), provided that
where two (2) or more persons held one (1) or more Shares jointly they
shall for the purpose of this definition be treated as a single member.

RESTRICTIONS ON THE SUBSCRIPTIONS FOR SHARES

3. No invitation shall be made to the Public to subscribe for any
Shares of the Company.
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SCHEDULE THREE

1. If authorized by by-law, duly passed by the Directors and confirmed
$Qispecial resolution of the Shareholders, the Directors of the
Corporation may, from time to time:

(a} Borrow money upon the credit of the Corporation;

(b) TIssue, reissue, pledge or sell debentures or other debt securities
of the Corporation; and ’

(c) Mortgage, hypothecate, pledge or otherwise create a security
interest in all or any property of the Corporation, real and personzl,
movable and immovable, owned or subsequently acquired to secure any debt
obligation of the Corporation.

Any such by-law may provide for the delegation of such powers by the
Directors to such Officer(s) or Director{s) of the Corporation to such
extent and in such manner as may be set out in the by=-law.

Nothing herein limits or restricts the borrowing of money by the
Corporation on bills of exchange or promissory notices made, drawn,
accepted and endorsed by or on behalf of the Corporation.
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THIS IS EXHIBIT “4”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24
day of May, 2024.

it

A COMMISSIONER OF OATHS
in and for the Province of Alberta
LAURA K. KUTZ

Barrister & Solicitor
A Commissioner for Oaths
in and for Alberta
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BY LAW NO. 1

A BYLAW RELATING GENERALLY TO THE TRANSACTION
- OF THE BUSINESS AND AFFAIRS OF:

1823741 Alberta Ltd.

CONTENTS
ARTICGLE | Intérpretatlon
ARTICLE I Business of the Corporation
ARTICLE lli Directors
ARTICLE IV Committees
ARTICLEV Officers
ARTICLE VI Protection of Directors, Officers and Others
ARTICLE Vil Shares
ARTICLE Vi Dividends
ARTICLE IX Meetings of Shareholders
ARTICLE X Notices
ARTICLE XI Conflict with Act and Agreement
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ARTICLE |

INTERPRETATION
1.01 DEFIN!TIONQ, In the Bylaws of the Corporation, unless the context otherwise requires:

"Act* means the Business Corporaiions Acf, R.S.8., ¢.B-10, as from time to time
“amended, or any statute that may be substituted therefor;

"Appaint” includes "elect” and vice versa;

"Articles” means the Articles attached to the Certificate of Incorporation of the
Corporation, as from time to time amended or restated;

"Bylaws" means this Bylaw and all other Bylaws of the Corporation from time to time in
force and effect;

"Corporation" means 1823741 ALBERTA LTD.

"Non-business Day" means Saturday and any other day that is a holiday as defined in the
interpretation Act, R.S.A. 1981, as from time to time amended;

"Recorded Address" means, in the case of shareholder, his address as recorded in the
securities register; in the case of joint shareholders, the address appearing in the
securities register in respect of such joint holding or the first address so
appearing if there is more than one; and in the case of director, officer, auditor or

member of a committee of the directors, his latest address as recorded in the
records of the Corporation;

"Signing Officer" means, in relation to any instrument, any person authorized to sign or

certify the same on behalf of the Corporation by Section 2.03 or by a resolution
passed pursuant thereto;

Save as aforesaid, words and expressions defined in the Act have the same meaning when used
herein and words importing the singular number include the plural and vice versa; words imparting
gender include the mascuiine, feminine and neuter genders; and words importing persons include
individuals, bodies corporate, partnerships, trusts and unincorporated organizations.

ARTICLE i

BUSINESS OF THE CORPORATION

2.01 CORPORATE SEAL. The corporate seal of the Corporation shall be in the
form impressed on the margin in the copy of this Bylaw in the records of the Corporation or as
determined from time to time by resolution of the Directors.

2.02 FINANCIAL YEAR. The financial year of the Corporation shall

terminate on such date as may be determined from time to time by resolution of the Directors of
the Corporation.
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2.03 EXECUTION OF INSTRUMENTS.The Seal shall be affixed to all documents
requiring execution under the corporate seal of the Corporation by the President and Secretary or
by such party or partles as may be authonzed from time to tlme by the Board.

2.04 , BANKING ARRANGEMENTS o The bankmg business of the Corporatlon
lncludlng, without limitation, the borrowing of money and the. giving of security therefor, shall be
transacted with such banks, trust companies or other bodies corporate or organizations as may
from time to time be designated by or under the authority of the Directors. Such banking business
or any part thereof shall be transacted under such agreements, instructions and delegations of
powers as the dlrectors may from time to tlme prescnbe or, authonze

2.06  VOTING RiGHTS IN OTHER BODIES CORPORATE The directors may from
time to time direct the manner in which and designate the person or persons by whom the votmg
rights attaching to any securities held by the Corporation may or shall be exercised. The sighing
officers may execute and deliver instruments of proxy and arrange for the issuance of voting
certificates or other evidence of the right to exercise such rights and, in the absence of a

resolution of the directors, may direct the manner in which and designate the person or persons

by whom such rights may or shall be exercisad.
ARTICLE lil
DIRECTORS

3.01 QUORUM. Subject always to any provisions to the contrary in the Articles of
Incorporation, or the Articles of Continuance, or any amendments thereto, the quorum for the
transaction of business at any meeting of the directors shall consist of a majority of the minimum
number of directors specified in the Articles or such greater number as the directors may from
time to time by resolution determine., Notwithstanding any vacancy among the directors, a
quorum of directors may exercise all the powers of the directors.

3.02 ELECTION AND TERM. The election of directors shall take place at each
annual meeting of shareholders and all the directors then in office shall retire but, if qualified, shall
be eligible for re-election. The number of directors to be elected at any such meeting shall be the
number of directors then in office unless the directors or the shareholders otherwise determine.

The election shall be by ordinary resolution. A director need not be a shareholder of the
Corporation.

3.03 REMOVAL OF DIRECTORS. Subject to the provisions of the Act, the
shareholders may by ordinary resolution passed at a special meeting remove any director from

office and the vacancy created by such removal may be filled at the same meeting failing which it
may be filled by the directors as provided in Section 3.05.

3.04 VACATION OF OFFICE, A director ceases fo hold office when:

{(a) he dies;

{b) he is removed from office by the shareholders;

(v) he ceases to be qualified for election as a director as provided in the Act:
or

(d) his written res;gnatlon is sent or delivered to the Gorporation, or, if a time

is specified in such resignation, at the time so specified, whichever is
later.
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3.05 VACANCIES. A quorum of the directors may fill a vacancy among the dirsctors,
except a vacancy resulting from an increase in the minimum number of directors or from a failure
of the shareholders to elect the minimum number of directors. If there is not a guorum of
directors, or if there has been a failure to slect the minimum number required by the articles, the
directors then in office shall forthwith call a special meeting of shareholders to fill the vacancy. If
the directors fail to call such meeting or if there are no directors then in office, any shareholder
may call the meeting. The shareholders may also fill any vacancy among the directors at any
meeting duly called for that purpose. A vacancy created by the removal of a director may be filled
by the shareholders at the meeting at which the director is removed or, if not so filled, may be
filled by a quorum of the directors. :

3.06 ACTION BY THE DIRECTORS. The directors shall manage the business
and affairs of the Corporation. The powers of the directors may be exercised by resolution
passed at a mesting at which a quorum is present or by resolution in writing signed by all the
directors entitled to vote on that resolution at a meeting of directors, and such resolution shall ba
effective from and relate back to the date stated thereon.

3.07 MEETINGS BY TELEPHONE.  If all the directors consent, a director may
participate in a meeting of the directors or of a committee of the directors by means of such
telephone or other communications facilities as permit all persons participating in the rmeeting to
hear each other and a director participating in such a meeting by such means is deemed fo be
present at the meeting. Any such consent shall be effective whether given before or after the
meeting to which it relates and may be given with respect to all meetings of the directors and of
committees of the directors held while a director holds office.

3.08 PLACE OF MEETINGS. Meetings of the directors or of any committee of
direcfors may be held at any place in or outside Canada.

3.09 CALLING OF MEETINGS. Meetings of the directors shall be held from time

to time and at such place as the Chairman of the Board, the President or any two (2) directors
may determine.

3.10 NOTICE OF MEETING AND WAIVER OF NOTIGCE, Notice of the time and
place of each meeting of the directors shall be given in the manner provided in Section 10.01 to
each director not less than forty-eight (48) hours before the time when the meeting is to be held.
A notice of a meeting of directors shall specify such matters to be dealt with at the meeting as are
required by the Act to be specified therein but need not specify the purpose of or the business to
be transacted at the meeting. A director may in any manner and at any time waive notice of or
otherwige consent to a mesting of the directors,

3.11 FIRST MEETING OF NEW DIRECTORS, Provided a quorum of directors is

present, the newly elected directors may without notice hold their first meeting immediately
following the meeting of shareholders at which such directors are elected.

3.12 NOTICE OF ADJOURNED MEETING.  Notice of an adjourned mesting of the

directors is not required if the time and place of the adjourned meeting Is announced at the
original meeting.

3.13 CHAIRMAN. The chairman of any meeting of the directors shall be the first
mentioned of such of the following persons as have been appointed and who is a director and is
present at the meeting: Chairman of the Board, Vice-Chairman of the Board or President. If no

such person is present, or if such persons decline to act, the directors present shall choose one
(1) of their number to be Chairman.
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3.14 VOTES TO GOVERN. At all meetings of the directors svery question shall be
decided by a majority of the votes cast on the question. In the case of an equality of votes the
chairman of the meeting shall be entitled to a second or casting vote. '

3.15 "~ CONFLICT OF INTEREST. A director who is a party to, or who is a director
or officer of or has a material interest in any person who is a party to, a material contract or
proposed material contract with the Corporation shall disclose the nature and extent of his interest
at the time and in the manner provided by the Act. A director interested in a contract or proposed
contract shall be entitled to vote on any resolution to approve the same. R

3.16 . REMUNERATION OF DIRECTORS AND OTHERS. The directors of the

Corporation may fix, from time to time, the remuneration of the directors, officers and employees
of the Corporation. '

ARTICLE IV
COMMITTEES

4,01 EXECUTIVE COMMITTEE. The directors may appoint an executive
committee consisting of three (3) directors, or such larger number of directors as the directors
may from time to time determine, to hold office until their successors are appointed. The
executive committee shall meet at such times as the members shall determine. Notice of any
meeting may be given personally or by telephone or in any other manner provided in this Bylaw or
in the Act. During the intervals between meetings of the directors the executive committee shall
possess and may exercise (subject to any restrictions contained in the Act or imposed from time
to time by the directors) all the powers of the directors to manage the business and affairs of the
Corporation in such manner as the executive committee shall deem in the best interests of the
Corporation. All proceedings of the executive committee shall be open to the examination of the
directors and shall be reported to the directors if and when the directors so direct. The directors
may from time to time remove any member from the executive committee and may also from time
to time fill any vacancy which may occur in the membership of the executive committee.

4.02 OTHER COMMITTEES OF DIRECTORS. The directors may appoint one or more
other committees of directors, however designated, and delegate to such committees any of the

powers of the directors except those which, under the Act, a committee of directors has no
authority to exercise.

4.03 TRANSACTION OF BUSINESS. The powers of a committee of directors may be
exercised by resolution passed at a meeting at which a quorum is present or by resolution in
writing signed by all the members of such committee who would have been entitled to vote on that

resolution at a meeting of the committee. Meetings of committees may be held at any place in or
outside Canada.

4.04 PROCEDURE.  Unless otherwise determined herein or by the directors, each
committee shall have the power to fix its quorum at not less than a majority of its members, to
elect its Chairman and to regulate its procedure.

4,05 AUDIT COMMITTEE, If the Act requires the appointment of an audit
committee, the Directors shall appoint an audit committee consisting of three (3) directors, or such
larger number of directors as the directors may from time to time determine, to hold office until
their successors are appointed. A majority of the members of the audit commitiee shall be
directors who are not officers or employees of the Corporation or of its affiiates. The audit
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commitiee shall review the financial statements of the Corporation before such financial

statements are approved, pursuant to the.provisions of the Act, by the directors.

o The audit committee shall send hoﬁce of every meeting of the committee fo the
auditors of the Corporation and the auditors shall be entitled to attend and be heard at every

~ meeting and, if requested by any member of the audit committee, shall attend every meeting of

the audit committee held during the term of office of the auditors,

Notice of any meeting of the audit commi-t'tee may be givé,n personally or by

'te'le'p'hone or in any other manner provided in this Bylaw or in the Act. The auditors of the

Corporation or any member of the audit committee may call a meeéting of the audit committee.
The audit committee shall report to the directors at least once during each financial year and also
whenever requested by the directors. .

The audit committee shall have the right for the purposes of thé proper
performance of its functions to meet at any reasonable time with the Corporation's auditors, chief

accounting officer, internal auditor or legal officer. When it or the directors deem necessary, the
audit committee shall report to the directors upon: :

(a) the quality. staffing and activities of the Corporation's accounting, internal
audit and financial control departments; and
(b) the Corporation's accounting and financial reporting methods.

At the completion of the annual audit examination, the audit committee shall, in addition to the
requirements of the Act, if requested by the directors, review and report to the directors upon;

{i) the financial statements and the report of the auditors proposed to be
included in the annual report to shareholders;

(i) the accounting principles and policies adopted in such financial statements
and the auditors' report thereon; and

(i) actions taken with respect to recommendations and comments contained in
prior years' auditors' management letters, :

4.06 Any director who ceases for any reason to be a director of the Corporation shall,

upon ceasing to be a director, thereupon also cease to be a member of each and every
committee of the directors of the Corporation.

ARTICLE V
OFFICERS

5.01 APPOINTMENT. The directors may from time to time appoint a Chairman of the
Board, Vice-Chairman of the Board, President, one (1) or more Vice- Presidents (to which title
may be added words indicating seniority or function), a Secretary, a Treasurer and such other
officers as the directors may determine, including one (1) or more assistants to any of the officers
so appointed. The directors may specify the duties of and, in accordance with this Bylaw and
subject to the provisions of the Act, delegate to such officers powers to manage the business and
affairs of the Corporation. Subject to Sections 5.02, 5.03 and 5.04, an officer may, but need not
be, a director and one person may hold more than one (1) office.

5.02 CHAIRMAN OF THE BOARD. The Chairman of the Board shall be a
director, shall be the chief executive officer of the Corporation and shall have such other duties
and powers as the directors may specify and delegate. During the absence or disability of the
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Chairman of the Board, his duties shall be performed and his powers exercised by the Vice-
Chairman of the Board or by the President or by any other director designated by the directors.

5.03 VICE-CHAIRMAN OF THE BOARD. The Vice-Chairman of the Boérd shall be
a director and shall have such duties and powers as the directors may specify and delegate.

5.04 .~ PRESIDENT. The President shall be a director, shall be the chief operating
officer of the Corporation (and the chief executive officer if there is neither a Chairman of the
Board or a Vice-Chairman of the Board), shall (subject to the authority of the directors) have
general supervision of the business of the Corporation (including the authority to employ or
discharge agents and employees of the Corporation) and shall have such other duties and powers
as the directors may specify and delegate. The President shall at all reasonable times give to the
directors, or any of them, all information they may require regarding the affairs of the Gorporation,

5.05 : VlCE«PRESIDENTS. Each Vice-President shall have such duties and powers
as the directors may specify and delegate. .

5.08 . SECRETARY. The Secretary, as and when requested to do so, shall
attend and be the secretary of all mestings of the directors, shareholders and committees of the
directors and shall enter or cause to be entered in records kept for that purpose minutes of all
proceedings thereat, shall give or cause to be given, as and when instructed, all notices to
shareholders, directors, officers, auditors and members of committees of directors, and shall have
such other powers and duties as the directors may specify and delegate. The Secretary shall at
all reasonable times exhibit his records to any director.

5.07 TREASURER.  The Treasurer shall keep proper accounting records in
compliance with the Act and shail be responsible for the deposit of money, the safekeeping of
securities and the disbursement of funds of the Corporation, shall render to the directors
whenever required an account of all his transactions as Treasurer and of the financiatl position of
the Corporation, shall be the custodian of the stamp or mechanical device generally used for
affixing the corporate seal of the Corporation and of all books, papers, records, documents and
instruments belonging fo the Corporation, except when some other officer or agent has been
appointed for that purpose, and shall have such other duties and powers as the directors may

specify and delegate. The Treasurer shall at all reasonable times exhibit his books and accounts
to any director.

5.08 POWERS AND DUTIES OF OTHER OFFICERS. The powers and duties
of all other officers shall be such as the terms of their engagement call for or as the directors may
specify and delegate. Any of the duties and powers of an officer to whom an assistant has been

appointed may be exercised and performed by such assistant unless the directors otherwise
direct.

5,09 VARIATION OF POWERS AND DUTIES, The directors may from time to time
vary, add to or limit the duties and powers of any officer.

510 TERM OF OFFICE. The directors may at any time, in their discretion, remove
any officer of the Corporation without prejudice to such officer's rights under any employment

contract. Otherwise each officer appointed by the directors shall hold office until his successor is
appointed.

5.1 CONFLICT OF INTEREST. An officer of the Corporation who is a party to, or
fs a director or officer of or has a material interest in any person who is a party to, a material
contract or proposed material contract with the Corporation shall disclose in writing to the
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Corporation or request to have entered in the minutes of the directors the nature and extent of his
interest at the tlme andi in the manner provided by the Act
5.12 ' AGENTS AND ATTORNEYS. _The directors shall have power from time to time
to appoint agents or attorneys for the Corporation in or outside Canada with such duties and
powers (including the power to sub-delegate) as may be thought fit.

ARTICLE Vi
PROTECTION OF DIRECTORS OFFICERS AND OTHERS

8.01 LIMITATION OF LIAB¥L|TY No dlrector or officer shall be liable for the acts,
receipts, neglects or defaults of any other director, officer or employee, or for joining in any receipt
or other act for conformity, or for any loss, damage or expense happening to the Corporation
through the insufficiency or deficiency of title to any property acquired for or on behalf of the
Corporation, or for the insufficiency or deficiency of any security in or upon which any of the
monies of the Corporation shall be invested, or for any loss or damage arising from the
bankruptcy, insolvency or tortious acts of any person with whom any of the monies, securities or
effects of the Corporation shall be deposited, or for any loss occasioned by any error or judgment
or oversight on his part or for any other loss, damage or misfortune whatever which shall happen
in the execution of the duties of his office or in relation thereto, unless the same are occasioned
by his own willful neglect or default; provided that nothing herein shall relieve any director or

officer from the duty to act in accordance with the Act and the regulations thereunder or from
liability for any breach thereof.

6.02 INDEMNITY Subject to the limitations contained in the Act, the
Corporation shall indemnify a director or officer, a former director or officer, or a person who acts
or acted at the Corporation's request as a director or officer of the Corporation or a body corporate
of which the Corporation is or was a shareholder or creditor {or a person who undertakes or has
undertaken any liability on behalf of the Corporation or any such body corporate) and his heirs and
legal representatives, against all costs, charges and expenses, including an amount paid to settle
an action or satisfy a judgment, reasonably incurred by him in respect of any civil, criminal or
administrative action or proceeding to which he is made a party by reason of being or havmg been
a director or officer of the Corporation or such body corporate {or undertaking or having
undertaken any liability on behaif of the Corporation or any such body corporate), if:

(a) he acted honestly and in good faith with a view fo the best interests of the
Corporation; and
(b) in the case of a criminal or administrative action or proceeding that is

enforced by a monetary penaity, he had reasonable grounds for believing
that his conduct was lawful.
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ARTICLE VII

.- SHARES

7.01 © MAINTENANCE OF REGISTER, Thé.directors may from fime to time appoint an -

agent to maintain the central securities register and branch securities registers, if any. The

directors may at any time terminate any such appointment, f

7.02 ©  .SHARE CERTIFICATES. Every holder of one (1) or more shares of the
Corporation shall be entitled, at his option, to a share certificate, or to a non-transferable written
acknowledgement of his right to obtain a share certificate, stating the number and class or series
of shares held by him as shown on the securities register or registers. Share certificates and
acknowledgements of a shareholder's right to a share certificate, respectively, shall be in such
form as the directors shall from time to time approve and shall comply with the provisions and
requirements of the Act. Share certificates need not be under the corporate seal. Unless the
directors otherwise determine, certificates representing shares In respect of which a transfer
agent and/or registrar has been appointed shall not be valid unless countersigned by or on behalf
of such transfer agent and/or registrar. The signature of one of the signing officers or, in the case
of share certificates which are not valid unless countersigried by or on behalf of a transfer agent
andfor register, the signatures of two (2) signing officers, may be printed or mechanically
reproduced in facsimile upon share certificates and every such facsimile signature shall for all
purposes be deemed to be the signature of the officer whose signature it reproduces and shall be
binding upon the Corporation. A share certificate executed as aforesaid shall be valid
notwithstanding that one (1) or both of the officers whose facsimile signature appears thereon no
longer holds office at the date of issue of the certificate,

7.03 REPLACEMENT OF SHARE CERTIFICATES.  The directors or any officer or
agent designated by the directors may in their or his discretion direct the issue of a hew share
certificate in lisu of and upon cancellation of a share certificate that has been mutilated or in
substitution for a share certificate claimed to have been lost, destroyed or wrongfully taken, on
such terms as to indemnity, reimbursement of expenses and evidence of loss and of title as the
Treasurer (or, in the absence of or failure to act by the Treasurer, the directors) may from time to
time prescribe, whether generally or in any particular case.

7.04 JOINT SHAREHOLDERS. The Corporation is not required fo issue more
than one (1) share certificate in respect of shares held jointly by two (2) or more persons and
delivery of such certificate to one (1) of such persons shall be sufficient delivery to all of them.

7.08 DECEASED SHAREHOLDERS. In the event of the death of 3 holder, or
of one (1) or more of the joint holders, of any share, the Corporation shall not be required to make
any entry in the securities register in respect thereof or to make payment of any dividends thereon
except upon production of all such documents as may be required by the Act or otherwise by faw

and/or upon compliance with the reasonable requirements of the Corporation and its transfer
agents.

ARTICLE Vil
DIVIDENDS

8.01 DIVIDEND CHEQUES. A dividend payable in cash shall be paid by
cheque drawn on the Corporation's bankers or one (1) of them to the order of each registered
holder of shares of the class or series of which it has been declared and mailed by prepaid
ordinary mail to such registered holder at his recorded address, unless such holder otherwise
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directs. In the case of joint holders the cheque shall, unless such joint holders otherwise direct,
be made payable to the order of all of such joint holders and mailed to them at their recorded
address. The mailing of such cheque as aforesaid, unless the same is not paid on due
presentation, shall satisfy and discharge the liability for the dividend to the extent of the sum

represented thereby plus the amount of any tax which the Corporation is required to and does
withhold.

8.02 NON-RECEIPT OF CHEQUES, In the event of non-receipt of any
dividend cheque by the person to whom it is sent as aforesaid, the Corporation shall issue to such
person a replacement cheque for a like amount on such terms as to indemnity, reimbursement of
expenses and evidence of non-receipt and of title as the Treasurer (or, in the absence of or failure

to act by the Treasurer, the directors) may from time to time prescribe, whether generally or in any
particular case.

8.03 UNCLAIMED DIVIDENDS. Any dividend unclaimed after a period of six (6)
years from the date on which the same has been declared to be payable shall be forfeited and
shall revert to the Corporation. .

ARTICLE IX
MEETINGS OF SHAREHOLDERS

9.01 ANNUAL MEETINGS.  The annual meefing of shareholders shall be held at
such time in each year as the directors may from time to time determine for the purpose of
considering the financial statements and reports required by the Act to be placed before the
annual meeting, electing directors and appointing auditors and for the transaction of such other
business as may properly be brought before the meeting.

9.02 SPECIAL MEETINGS.  The directors may call a special meeting of shareholders
at any time,
9.03 . PLACE OF MEETINGS. Meetings of shareholders shall be held at the registered

office of the Corporation or elsewhere in the municipality in which the registered office Is situate
or, if the directors shall so determine, at some other place in Canada.

9.04 NOTICE OF MEETINGS. Notice of the time and place of each meeting of
shareholders shall be given, in the manner provided in Section 10.01 and not less than twenty-one
(21) or more than fifty (50) days before the date on which the meeting is to be held, to each
director, to the auditors and to each shareholder entitled to receive notice of the mesting. Notice
of a meeting of sharsholders called for any purpose other than consideration of the financial
statements and auditors' report, election of directors and re-appointment of the incumbent
auditors shall state the nature of such business in sufficient detall to permit the shareholder to

form a reasoned judgment thereon and shall state the text of any special resolution to be
submitted to the meeting.

9.05 CHAIRMAN, SECRETARY AND SCRUTINEERS. The Chairman of any meeting of
shareholders shall be the first mentioned of such of the following persons as has been appointed
and who is present at the meeting: Chairman of the Board, Vice-Chairman of the Board, President
or a Vice-President who is a shareholder. If no such person is present within fifteen (15) minutes
from the time fixed for holding the meeting, the persons present and entitied to vote shall choose
one (1) of their number to be Chairman. If the Secretary of the Corporation is absent, the
chairman shall appoint some person, who need not be a shareholder, to act as Secretary of the
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meeting. One (1) or more scrutineérs, who need not be shareholders, may be appointed by
ordinary resolution of the sharehoiders or by the Chairman with the consent of the meeting.

9.06 . "PERSONS ENTITLED TO BE PRESENT. The only persons entitled to be
present at a meeting of shareholders shall be those entitled to vote thereat, the directors and
auditors of the Corporation and others who, although not entitled to vote, are entitled or required
under any provision of the Act or the Articles or Bylaws fo be present at the mesting. Any other
‘person may be admitted only on the invitation of the Chalrman or with the consent of the meeting.

9.07 - QUORUM. - A quorum for the transaction of business at any meeting of
shareholders shall be the holders of at least twenty (20%) per cent of the shares of each class
entitled to vote at the meeting present in person or by proxy. If a quorum is present at the opening
of a meeting, the shareholders present or represented by proxy may proceed with the business of
the meeting notwithstanding that a quorum is not present throughout the meeting. if a quorum is
not present at the opening of a meeting of shareholders, the shareholders present or represented

by proxy may adjourn the meeting to a fixed time and place but may not transact any other
business. Co . - : ‘ -

9.08 PROXIES. Every shareholder entitled to vote at a meeting of shareholders
may by means of a proxy appoint a proxyholder, or one or more alternative proxyholders, who
need not be a shareholder or shareholders, to attend and act at the meeting in the manner and to
the extent authorized and with the authority conferred by the proxy. A proxy shall be in writing
executed by the shareholder or his attorney authorized in writing and shall conform with the
requirements of the Act. - A proxy is valid only at the meeting in respect of which it is given or at
any adjournment thereof and may be revoked in accordance with the provisions of the Act.

9.09 VOTING AND VOTES TO GOVERN. Al any meeting of shareholders avery
question shall, .unless otherwise required by the Articles or Bylaws or Bylaw, be determined by the
majority of the votes cast on the question. In the case of an equality of votes either upon a show

of hands or upon a ballot, the Chairman of the meeting shall be entitied to a second or casting
vote.

9.10 SHOW OF HANDS. Subject to the provisions of the Act, any question at a
meeting of shareholders shall be decided by a show of hands unless a ballot thereon is required
or demanded as provided by section 9.11. Upon a show of hands every person who is present
and entitled to vote shall have one (1) vote. Whenever a vote by show of hands shall have been
taken upon a question, unless a ballot thereon is so required or demanded, a declaration by the
Chairman of the meeting that the vote upon the question has been carried or carried by a
particular majority or not carried and an entry to that effect in the minutes of the meeting shall be
prima facie evidence of the fact without proof of the number or proportion of the votes recorded in
favour of or against any resolution or other proceeding in respect of the said question. The result
of the vote so taken shall be the decision of the shareholders upon the said question, unless a
ballot is demanded or required immediately after the show of hands.

9.11 BALLOTS, On any question proposed for consideration at a meeting of
shareholders, and whether or not a show of hands has been taken thereon, any shareholder or
proxyholder entitted to vote at the meeting may require or demand a baliot. A ballot so required or
demanded shall be taken in such manner as the Chairman shall direct. A requirement or demand
for a ballot may be withdrawn at any time prior to the taking of the ballot. If a ballot is taken each
person present shall be entitled, in respect of the shares which he is entitied to vote at the
meeting upon the question, to that number of votes provided by the Act or the Articles, and the
result of the ballot so taken as reported on by the scrutineers (if they have been appointed) shall
be the decision of the shareholders upon the said question.
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9.12 ADJOURNMENT. If a meeting of s_harehoiders Is adjourned for less than thirty (30)

days, it shall not be necessary to give notice of the adjourned meeting other than by
announcement at the earlier meeting that is adjourned. :

ARTICLE X

.- NOTICES
10.01 .MANNER OF GIVING NOTICE, Any notice (which term Includes any
communication or document) to be given (which term includes sent, delivered or served) pursuant
to the Act, the regulations thereunder, the Articles, the Bylaws or otherwise to a shareholder,
director, officer, auditor or member of a committee of the directors shall be sufficiently given if
delivered personally to the person to whom it is to be given or if deliverad to his recorded address
or if mailed to him at his recorded address by prepaid mail or if sent to him at his recorded
address by means of telex, telecopler, telegram or any means of transmitted or recorded
communication. A nofice so delivered shall be deemed to have been given when it is delivered
personally or to the recorded address as aforesaid; a notice so mailed shall be deemed to have
been recelved as provided in the Act; and a notice so sent by any means of transmitied or
recorded communication shall be deemed to have been given when actually transmitted by the
person giving such notice, or If dispatched or delivered to the communication Corporation or its
agency or its representative when such communication Corporation or agency actually transmits
such notice. The Secretary shall change or cause to be changed the recorded address of any

shareholder, director, officer, auditor or member of a committee of the directors in accordance
with any information believed by him to be reliable.

10.01 NOTICE OF JOINT SHAREHOLDERS.  If two (2) or more persons are registered
as Joint holders of any share, any notice shall be addressed to all such joint holders but notice to
one (1) of such persons shall be sufficient notice to all of them.

10.03 COMPUTATION OF TIME. In computing the date when notice must bé
given under any provision requiring a specified number of days' notice of any meeting or other

event, the date of giving the notice shall be excluded and the date of the meeting or other event
shall be included.

10.04 OMISSIONS AND ERRORS. The accidental omission to give any notice to
any shareholder, director, officer, auditor or member of a committee of the directors or the non-
receipt of any notice by any such person or any error in any notice not affecting the substance

thereof shall not invalidate any action taken at any meeting held pursuant to such notice or
otherwise founded thereon.

10.05 PERSONS ENTITLED BY DEATH OR OPERATION OF LAW. Every  person
who, by operation of law, transfer, death of a shareholder or any other reason whatsoever, shall
become entitled to any share, shall be bound by every notice in respect of such share which shall
have been duly given to the shareholder from whom he derives his title to such share prior to his
name and address being entered on the securities register (whether such notice was given before
or after the happening of the event upon which he became so entitled) and prior to his furnishing
to the Corporation the proof of authority or evidence of his entitlement prescribed by the Act,

10.06 WAIVER OF NOTICE.  Any shareholder (or his duly appointed proxyholder),
director, officer, auditor or member of a committee of the directors may at any time waive any
notice, or waive or abridge the time for any notice, required to be given to him under any provision
of the Act, the regufations thereunder, the Articles, the Bylaws or otherwise and such waiver or
abridgement shall cure any default in the giving or in the time of such notice, as the case may be.
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Any such waiver or abridgement shall be in writing except a waiver of notice of a mesting of
shareholders or of the directors which may be given in any manner,

ARTICLE XI
CONFLICT WITH ACT AND AGREEMENT

11.01 ACT PREVAILS. In the event any provision of this Bylaw or any other Bylaw of the
Corporation is inconsistent with the provisions of the Act, the provisions of the Act shall prevail
and shall be deemed to be incorporated herein by way of amendment retroactive to the date of
the enactment of such Bylaw. A - : : :

11.02 AMENDMENT OF ACT. In the event any provision of this Bylaw of any
other bylaw of the Corporation becomes inconsistent with any provision of the Act due to any
amendment of the Act, such provision as amended shall be deemed to be incorporated herein by
way of amendment retroactive to the effective date of such provision in the Act,

11.03 UNANIMOUS SHAREHOLDER AGREEMENTS. In the event any provision of this
Bylaw or any other bylaw of the Corporation becomes inconsistent with any provision in a
Unanimous Shareholder Agreement due to the execution of such an Agreement, the provisions of
the Unanimous Shareholder Agreement shall prevail and shall be deemed to be incorporated

herein by way of an amendment retroactive to the effective date of the Unanimous Shareholder
Agreement.

ADOPTED AND APPROVED by the Directors of the Corporgtion as of the 22™ day
of May, 2014 and CONFIRMED by the Sharehclders of the Corporation asfof the 2om day of May,
2014, as evidenced by the signature of the President and Secigtary #ndorbed below.

0/l
Wikj‘éG nser -(zresidbnt

Mark Haldahe “Secretary
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BYLAW NO. 2

A BYLAW RELATING GENERALLY TO THE
BORROWING OF MONEY OF:

1823741 ALBERTA LTD.

The Directors of the Corporation may from time to time:

(a) Borrow money upon the credit of the Corporation;
{b) Issue, reissue, sell or pledge debt obligations of the Corporation: and
{c) Mortgage, hypothecate, pledge or otherwise create a security interest in

all or any of the property of the Corporation, owned or subsequently
acquired to secure any debt obligation of the Corporation.

Nothing herein limits or restricts the borrowing of money by the Corporation on Bills

of Exchange or Promissory Notes made, drawn, accepted or endorsed by or on behalf of the
Corporation,

‘The Board may from time to time delegate to a committee of the Board, a director
or an officer of the Corporation or any other person as may be designated by the Board all or any
of the powers conferred on the Board by Section 2,04 or by the Act to such extent and in such
manner as the Board may determine at the time of such delegation.

ADOPTED AND APPROVED by the Directors of the Carpgration as of the 22™ day
of May, 2014 and CONFIRMED by the Shareholders of the Corporation #s of the 22" day of May,

2014, as evidenced by the signature of the President and Secretary endgtsed below.
%f

ike Ganser | President

Mark Haldane £ Secretary
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THIS IS EXHIBIT “5”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24t
day of May, 2024.

(Ful

A COMMISSIONER OF OATHS

in and for the Province of Alberta
RAK. KUTZ
Lgﬁ*is‘ter & Solicitor

L Qaths
Commissioner for
A in and for Alberta
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Government Trade Name / Partnership Search
of Alberta ® Corporate Registration System

Date of Search: 2023/03/21
Time of Search: 10:43 AM
Search provided by: CARON & PARTNERS LLP

Service Request No: 39395141
Customer Reference No: 61882-000/TB

Registration No: TN18530857

Current Business Name: KWIK-FAB ENERGY SERVICES
Status of Business Name: Active

Trade Name / Partnership Type: Trade Name

Commencement Date: 2014/10/09 YYYY/MM/DD

Date of Registration: 2014/10/09 YYYY/MM/DD

Type of Business: FABRICATOR

Current Declarant:

Last/Legal Entity Name: 1823741 ALBERTA LTD.

Street: PO BOX 2258
City: SUNDRE
Province: ALBERTA
Postal Code: TOM1X0

Other Information:

Filing History:

|List Date ||Type of Filing l
12014/10/09|[Register Trade Namel|

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate
reproduction of data contained in the official public records of Corporate Registry.
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THIS IS EXHIBIT “6”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24t
day of May, 2024.

A

A COMMISSIONER OF OATHS
in and for the Province of Alberta

LAURA K. KUTZ
Barrister & Solicitor
A Commissioner for Qaths
in and for Alberta
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From: Mike <mgkwik@gmail.com>

Sent: Tuesday, June 23, 2020 9:38 AM

To: Accounting <accounting@kwik-fab.ca>

Cc: Mark Haldane <markhaldane@kwik-fab.ca>
Subject: Re: Year End

Thank-you!

Sent from my BlackBerry 10 smartphone on the TELUS network.

From: Accounting

Sent: Tuesday, June 23, 2020 9:33 AM
To: Mike

Cc: Mark Haldane

Subject: RE: Year End

The following is a breakdown of loans by Brenda and Mark.
Brenda loaned $50,000 on Oct. 31/19
Mark : Feb./15 loaned $20,000
Apr./15 took out $40,000
Mar./16 loaned $50,000 and $20,000 and $25,000
May/16 loaned $7,500
Dec/18 loaned $21,000 and $31,500
For a total of $135,000
Hope this helps.
Jean

From: Mike [mailto:mgkwik@gmail.com]
Sent: Monday, June 22, 2020 3:46 PM
To: Jean Roberts <jeanr@kwik-fab.ca>
Subject: Re: Year End

MNP probably does, but there is some figuring on my part to do.
Thanks Jean!

Sent from my BlackBerry 10 smartphone on the TELUS network.

From: Jean Roberts

Sent: Monday, June 22, 2020 3:43 PM
To: Mike

Subject: RE: Year End

Sorry, | thought they already had that. | can get to that tomorrow (all going well!!)

From: Mike [mailto:mgkwik@gmail.com]
Sent: Monday, June 22, 2020 3:43 PM
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To: Accounting <accounting@kwik-fab.ca>
Subject: Re: Year End

The amounts and day the transaction happened.
Thanks

Sent from my BlackBerry 10 smartphone on the TELUS network.

From: Accounting

Sent: Monday, June 22, 2020 3:41 PM
To: Mike

Subject: RE: Year End

What kind of breakdown are you looking for? Mark is checking the life insurance on the BDC loan.

Jean

From: Mike [mailto:mgkwik@gmail.com]

Sent: Monday, June 22, 2020 3:38 PM

To: Accounting <accounting@kwik-fab.ca>

Cc: Mark Haldane <markhaldane@kwik-fab.ca>
Subject: Re: Year End

There is no breakdown yet? Also, did we check the life insurance on the BDC loan?
Regards,
Mike

Sent from my BlackBerry 10 smartphone on the TELUS network.

From: Mike

Sent: Tuesday, June 16, 2020 12:17 PM
To: Accounting

Cc: Mark Haldane

Subject: Re: Year End

Thanks, we will need the breakdown for the accountants.

Have a good day!

Mike

Sent from my BlackBerry 10 smartphone on the TELUS network.
From: Accounting

Sent: Tuesday, June 16, 2020 12:00 PM

To: Mike Ganser
Cc: Mark Haldane
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Subject: RE: Year End

Since Dec. 2019., Mark Haldane has had a loan of $135,000 to Kwik-Fab and as of Dec. 2019, Brenda has
a loan outstanding of $50,000.

From: Mike Ganser [mailto:mgkwik@gmail.com]

Sent: Sunday, June 14, 2020 8:03 AM

To: Accounting <accounting@kwik-fab.ca>; Mark Haldane <markhaldane@kwik-fab.ca>
Subject: Year End

Jean,

Mark mentioned the other day, that there are some loans from himself and Brenda, could you
please send those to Mark and myself so we can have the accountant help us decide where they
should go.

Could you check the BDC loan to see if we have life insurance through them ?

Thanks,

Mike

— 1
Ph. (780) 753-0982

Fax (780) 753-4705
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THIS IS EXHIBIT “7”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24"
day of May, 2024.

A COMMISSIONER OF OATHS
in and for the Province of Alberta

LAURAK. KUTZ

Rarrister & Solicitor
A Commissioner for Qaths
in and for Alberta
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MOUNTAIN VIEW AR et Ak
FINANCIAL IAKING K16 MAKE A GIEEREHCE
2102673
BRENDA J GOETTEL
PO BOX 2258

SUNDRE AB TOM 1X0

MEMBER STATEMENT

MQUNTAIN VIEW FINANGIAL - SUNDRE BRANCH
117 Centre St N - Branch 314
Sundre AB TOM 1X0
(403) 638-4040

Web site: www.mountainviewfinancial.com

Period Beginning Qct 28, 2019
Period Ending Nov 27, 2019
Account Number 723111160591
No. of Enclosures 0

Page 103

Date Descriptibn Debits/ Credits/ Balance
Interest Principal
Oct28 Balance Forward 1,809.50
Qct31 Withdrawal -100.00 1,709.50
Nov01 Withdrawal Annual Safety -52.50 1,657.00
Deposit Box Fee
Navot Withdrawal Transfer to -1,060.70 506.30
723111144736
Nov05 Deposit 1,669.27 2,265.57
Nov0s Withdrawal ~100.00 2,165.57
Nov27 Paper Statement Fee ~2.00 2,163.57
Nov27 Monthly Account Fee -1.60 2,161,97
Total Debits -1,316.80
Total Credits 1,669.27
Unauthorized Overdraft Interest Pald YTD . vuveeuranssrsaransanaveons TR TON visvareamniasnrareen “ersensonssrorsnaras vesevensnns $0.00
Deposit Account Interest Rate Summary
Date Rate Date Rate Date
08-29-16 0.000
Unauthorized OD Interest Rate Summary
Date Rate Date Rate Date
10-28-19 24.000 11-27-19  24.000

For a Lost or Stolen Card Call 1.844.648.6466

If this statement does not agree with your records, please contact our office within 30 days of delivery EOIT UNON
]DEPOSW

GUARANTEE ;

TROORAT (“1

& axoy




@ Account Number; 723111160591 -

Y

Adivision of Cormecisst Cract Unioa ® Page: 20f3
mﬁ:ﬁé}u}gTA‘N VIEW MAKING MONEY MAKE A DIFFERENCE

SRS A 2 FEEAEHR HRY

Date Description Debits/ Credits/ Balance
‘ Interest Principal
Oct28 Balance Forward 1,106.09-
Oci31 Deposit 100.00 1,008.08-
Nov27 Limit OD Interest Charge -4.70 1,010.79-
Total Debits Coar0)
Total Credits 100.00

Authorized OVerdraft LIMit.cuo ecssmassasssssmsseesermassssssesesessassnsaasasavsssssstortsn sousansassissnessassovenssonssansssnssaansassssvane susens $26,000.00
AVAIADIE BAIANCE . crussnrsusresnnassresnsonsesusstsnessessssessssraverssssansarosnasesssasansssianesasss ssassases snnssanssssnesnessssreasspsossssesnesnnes $04,089.21
Authorized Overdraft INtereSt PAIE YTD cur.vuvereeimersermsersrenssnessssnnssasestas sesansesinessiassssmssie svasssnssasneassassosnssssnssssavssnsonssnssves DIG21T 2
Unauthorized Overdraft Interest Paid YTD vewervereervinsseenssssansarsasessosssssans

errvrennennsiane PR RSP SYpPOTN wen $0.00

Deposit Account Interest Rate Summary

Date Rate Date Rate Date Rate v
09-22-15 0.000

Authorized OD Interest Rate Summary

Date Rate Date Rate Date
10-25-18 5.450

Unauthorized OD Interest Rate Summary

Date Rate Date Rate Date
05-18-16 24,000

‘| Description Credits/ Balance
Interest Principal '
Balance Forward 524
Eff. NOV 01 Dividend ) 024 548
Total Debits
Total Credits

Description Debits/ Credits/ Balance
Interest Principal
Balance Forward 65,955.45
Withdrawal -50,000.00 15,955.45
Credit Interest 54.65 16,010.10§ -
Total Debits -50,000.00 :
Total Credits 54.65

Unauthorized Overdraft Interest Paid YTD........

If this statement does not agree with your records, please contact our office within 30 days of delivery
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From: "Brenda Goettel" <brendag@kwik-fab.ca>

To: "Mike" <mgkwik@gmail.com>

Cc: "Accounting" <accounting@kwik-fab.ca>, "Mark Haldane" <markhaldane@kwik-fab.ca>
Sent: Friday, July 3, 2020 8:29:16 AM

Subject: Re: Year End

It was supposed to be short term to cover payroll - one week - as some receivables were expected but
did not materialize.

B

On Jul 3, 2020, at 8:24 AM, Mike <mgkwik@gmail.com> wrote:

What did Mark and | agree on when he borrowed the money?

Sent from my BlackBerry 10 smartphone on the TELUS network.

From: Brenda Goettel

Sent: Friday, July 3, 2020 8:21 AM
To: Mike

Cc: Accounting; Mark Haldane
Subject: Re: Year End

Just want to make sure that my loan is not recorded as a shareholders loan...

Brenda

On Jun 16, 2020, at 3:22 PM, Mike <mgkwik@gmail.com> wrote:

Thanks!

Sent from my BlackBerry 10 smartphone on the TELUS network.

From: Brenda Goettel

Sent: Tuesday, June 16, 2020 1:13 PM
To: Mike

Cc: Accounting; Mark Haldane
Subject: Re: Year End

Believe my loan was from October.
B

On Jun 16, 2020, at 12:17 PM, Mike <mgkwik@amail.com> wrote:

Thanks, we will need the breakdown for the accountants.
Have a good day!
Mike

Sent from my BlackBerry 10 smartphone on the TELUS network.

From: Accounting
Sent: Tuesday, June 16, 2020 12:00 PM
To: Mike Ganser

MEH 070



Cc: Mark Haldane
Subject: RE: Year End

Since Dec. 2019., Mark Haldane has had a loan of $135,000 to Kwik-Fab and as of Dec. 2019, Brenda has
a loan outstanding of $50,000.

From: Mike Ganser [mailto:mgkwik@gmail.com]
Sent: Sunday, June 14, 2020 8:03 AM

To: Accounting <accounting@kwik-fab.ca>; Mark Haldane <markhaldane @kwik-fab.ca>
Subject: Year End

Jean,

Mark mentioned the other day, that there are some loans from himself and Brenda, could you
please send those to Mark and myself so we can have the accountant help us decide where they
should go.

Could you check the BDC loan to see if we have life insurance through them ?
Thanks,

Mike

<image001.jpg>
Ph. (780) 753-0982
Fax (780) 753-4705

<image001.jpg>
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THIS IS EXHIBIT “8”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24%
day of May, 2024.

Aok

A COMMISSIONER OF OATHS

in and for the Province of Alberta
LAURAK. KU'T'Z
Barrister & golicitor

issl Qaths
Commissioner for
g in and for Alberta
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V843741 ALBERIA LID U/A KRWIR-HFAB ENERGY SERVICES

. . 3720
Brenda Goettel 07/2712020 3720
JUIY 27 201 cevesenne s 5,000,00
Total 5,000.00
1823741 ALBERTA LTD O/A KWIK-FAB ENERGY SERVICES
) 3724
Brenda Goettel 08/04/2020 3724
Aug 4 20 irtse e e aareearnen §,000.00
Total 5,000.00
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DR

1823741 ALBERIA LID O/A KWIK-FAB ENERGY SERVICES
Bre y v
nda Goettel 10/01/2020 3776 3776
QCL 1 20u e esrseeenn ceorernenerrms 25,000.00
~ Total 26,000.00
1823741 ALBERTA LTD O/A KWIK-FAB ENERGY SERVICES *
Brenda Goettel 10/13/2020 3800 3800
. Octizzo 10,000.00
- Total 10,000.00
1823741 ALBERTA LTD O/A KWIK-FAB ENERGY SERVICES
Brend'a Goettel 1412612020 3847 3 8 4 7
Nov 26 20 5,000.00
Total £,000.00
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THIS IS EXHIBIT “9”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24
day of May, 2024.

py A

A COMMISSIONER OF OATHS
in and for the Province of Alberta

LAURA K. KUTZ

Barrister & Solicitor
A Commissioner for Oaths
in and for Alberta
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Government Corporation/Non-Profit Search

of Alberta m Corporate Registration System

Date of Search: 2024/05/10
Time of Search: 08:29 AM
Search provided by: CARON & PARTNERS LLP

Service Request Number: 42106982
Customer Reference Number: 61882-000 DAH:Irc

Corporate Access Number: 2018728069
Business Number:
Legal Entity Name: 1872806 ALBERTA LTD.

Legal Entity Status: Active
Alberta Corporation Type: Numbered Alberta Corporation
Registration Date: 2015/01/20 YYYY/MM/DD

Registered Office:

Street: 5018 50 AVENUE
City: LLOYDMINSTER
Province: ALBERTA

Postal Code: TOVOW7

Records Address:

Street: 5018 50 AVENUE
City: LLOYDMINSTER
Province: ALBERTA

Postal Code: TOVOW7

Email Address: CORPORATE@REVERINGLAW.COM

Primary Agent for Service:

OFFICE AVE

Last Name First Middle Firm Name ||Street|(City Province Postal Email
Name Name Code
REVERING|DONNONIIF. REVERING(5018 I[LLOYDMINSTER||ALBERTA|T9VOW7||CORPORATE@REVERINGLAW.COM
LAW 50

Directors:

Last Name: GANSER
First Name: MICHAEL
Middle Name: JAMES
Street/Box Number: BOX 603
City: PROVOST
Province: ALBERTA
Postal Code: TOB3S0
Last Name: HALDANE
First Name: MARK
Middle Name: EDMUND

Street/Box Number: BOX 2258
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City: SUNDRE

Province: ALBERTA
Postal Code: TOM1X0

Voting Shareholders:

Last Name: GANSER
First Name: MICHAEL
Middle Name: JAMES
Street: BOX 603
City: PROVOST
Province: ALBERTA
Postal Code: TO0B3S0

Percent Of Voting Shares: 50

Last Name: HALDANE
First Name: MARK
Middle Name: EDMUND
Street: BOX 2258
City: SUNDRE
Province: ALBERTA
Postal Code: TOM1X0

Percent Of Voting Shares: 50

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments

Share Structure: 1000 CLASS "A" COMMON VOTING SHARES

Share Transfers Restrictions: SHARE TRANSFERS MUST BE APPROVED BY ALL SHAREHOLDERS
Min Number Of Directors: 1

Max Number Of Directors: 3

Business Restricted To: NO RESTRICTIONS
Business Restricted From: NO RESTRICTONS
Other Provisions: NONE

Other Information:

Last Annual Return Filed:

File Year||Date Filed (YYYY/MM/DD)
2024{2024/02/08

Filing History:

[List Date (YYYY/MM/DD)| Type of Filing

2015/01/20 Incorporate Alberta Corporation

2015/02/04 Change Address

2018/01/17 Change Director / Shareholder

2024/02/08 Enter Annual Returns for Alberta and Extra-Provincial Corp.
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Attachments:

Attachment Type

Microfilm Bar Code

Date Recorded (YYYY/MM/DD)

Letter - Spelling Error|[10000907119817691

2018/01/17

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate reproduction of data
contained in the official public records of Corporate Registry.
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THIS IS EXHIBIT “10”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24%
day of May, 2024.

ot

A COMMISSIONER OF OATHS
in and for the Province of Alberta

KUTZ
AURA & O\\cxtor e
Eg,an‘\‘st er for r Oal

IN Com\"f\\ o8 ﬁOT N'De\‘\
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CORPORATE ACCESS NUMBER: 2018728069

BUSTNESS CORPORATIONS ACT
CERTIFICATE
~ OF

INCORPORATION

1872806 ALBERTA LTD.
~ WAS INCORPORATED IN ALBERTA ON 2015/01/20,
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Articles of Incorporation
Foy
1872806 ALBERTA LTD.

Shiave Stritinpe: © 1000 CLASS "A" COMMON VOTING SHARES

Shiare Transfers SHARE TRANSEERS MUST BE APPROVED BY ALL
Restyictions: SHAREHOLDERS

Number of Directors: "

Min Numiber of Divéetorss 1

Max Number of Divectors: 3

Bugsiiiéss Restricted To:  NO RESTRIGTIONS

Business Restricted From:  NO RESTRICTONS

Other Provisions: NONE

Registration Authorized By: MARK HALDANE
DIRECTOR

& {4&.6\1 bOWE L
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[EeteR— 1

BUSINESS GORPORATIONS ACT
PROVINCE OF ALBERTA
", (Sectiong) ~Form 1

5§T’¢L555F INCORPORATION |

1. NAME OF CORF‘ORATION
1872806 ALBERTA LTD

2. THE CLASSES AND MAXHVIUNI NUIVIBER OF SHARES THAT THE CORPORATION IS
AUTHORIZED TO ISSUE:

1000 Class “A” Common Slrlare".s7

3. RESTRICTIONS, IF ANY, ON SHARE TRANSFERS:
Share Transfers must l;re'approved‘by éll shareholders.

4, NUMBER (OR MINIMUM AND MAXIMUM NUMBER ) OF DIRECTORS:
Minimum of one (1); maximum of three (3).

5. RESTRICTIONS, IF ANY, ON BUSINESS THE CORPORATION MAY CARRY ON:
None. -

6. OTHER PROVISIONS, IF ANY:
None.’

7. " INCORPORATORS:
NAME AND ADDRESS : SIGNATURE:

Michael S. Hall % é’
5018 - 60 Avenue .

Lloydminster, Alberta

ToV OW7 Michael 8. Hall
8. DATE: January 20, 2015

Solicitor's File No. 19128 MSH
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THIS IS EXHIBIT “11”

referred to in the Affidavit of

 Mark Edmund Haldane

Sworn before me this 24
day of May, 2024.

A

A COMMISSIONER OF OATHS
in and for the Province of Alberta
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BY LAW NO. 1

A BYLAW RELATING GENERALLY TO THE TRANSACTION
OF THE BUSINESS AND AFFAIRS OF:

1872806 ALBERTA L.TD.
CONTENTS
ARTICLE | - Interpretation
ARTICLE Il Busine;ss of the Corporation
ARTICLE il Directors
ARTICLE IV Commitiees
ARTICLEV Officers
ARTICLE Vi + Protection of Directors, Officers and Others
ARTICLE VI " Shares
ARTICLE VIl Dividends
ARTICLE IX : Meetings of Shareholders
ARTICLE X Notices
ARTICLE XI Conflict with Act and Agreement
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ARTICLE |
INTERPRETATION

1.01  DEFINITIONS. In the Bylaws of the Corporation, unless the context otherwise requires:

"Act' means the Business Corporations Act, R.S.S., ¢.B~10, as from time to time
amended, or any statute that may be substituted therefor:

"Appoint" includes "elect” and vice versa:

"Articles” means the Articles aitached to the Cerificate of Incorporation of the
Corporation, as from time to time amended or restated;

'Bylaws" means this Bylaw and all other Bylaws of the Corporation from time to time in
force and effect;

"Corporation" means 1872806 ALBERTA LTD.

“Non-business Day" means Saturday and any other day that is a holiday as defined in the
Interpretation Act, R.8.A. 1981, as from time to time amended:

"Recorded Address” means, in the case of shareholder, his address as recordad in the

securities register; in the case of joint shareholders, the address appearing in the
securities register In respect of such joint holding or the first address so
appearing if there is more than one; and in the case of director, officer, auditor or
member of a committee of the directars, his latest address as recorded in the
records of the Corporation; ‘

"Signing Officer" means, in relation to any instrument, any person authorized to sign or

certify the same on behalf of the Corporation by Section 2.03 or by a resolution
passed pursuant thereto;

‘Save as aforesaid, words and expressions defined in the Act have the same meaning when used

herein and words importing the singular number include the plural and vice versa; words importing
gender include the masculine, feminine and neuter genders; and words importing persons include
individuals, bodies corporate, partnerships, trusts and unincorporated organizations.

ARTICLE Il

BUSINESS OF THE CORPORATION

2.01 CORPORATE SEAL. The corporate seal of the Corporation shall be in the

form impressed on the margin in the copy of this Bylaw in the records of the Corporation or as
determined from time to time by resolution of the Directors.

2.02 FINANCIAL YEAR, The financial year of the Corporation shall terminate on

such date as may be determined from time to time by resolution of the Directors of the
Corporation.
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2.03 EXECUTION OF INSTRUMENTS.The Seal shall be affixed to all documents
requiring execution under the corporate seal of the Corporation by the President and Secretary or
by such party or parties as may be authorized, from time to time, by the Board.

2.04 BANKING ARRANGEMENTS, The banking business of the Corporation
including, without limitation, the borrowing of money and the giving of security therefor, shall be
transacted with such banks, trust companies or other bodies corporate or organizations as may
from time to time be designated by or under the authority of the Directors. Such banking business
or any part thereof shall be fransacted under such agreements, instructions and delegations of
powers as the directors may from time to time prescribe or authorize,

2.05 VOTING RIGHTS IN OTHER BODIES CORPORATE. . The directors may from
time to time direct the manner in which and designate the person or persons by whom the voting
fights attaching to any securities held by the Corporation may or shall be exercised. The signing
officers may execute and deliver instruments of proxy and arrange for the issuance of voting
certificates or other evidence of the right to exercise such rights and, in the absence of a
resolution of the directors, may direct the manner in which and designate the person or persons
by whom such righis may or shall be exercised.

ARTICLE I
DIRECTORS

3.0 QUORUM. Subject always to any provisions to the contfrary in the Articles of
Incorporation, or the Articles of Continuance, or any amendments thereto, the quorum for the
transaction of business at any meeting of the directors shall consist of a majority of the minimum
number of directors specified in the Articles or such greater number as the directors may from
time to time by resolution determine. Notwithstanding any vacancy among the directors, a
quorum of directors may exercise alt the powers of the directors.

3.02 ELECTION AND TERM. The election of directors shall take place at each
annual meeting of shareholders and all the directors then in office shall retire but, if qualified, shall
be eligible for re-election. The number of directors to be elected at any such meeting shall be the
number of directors then in office unless the directors or the shareholders otherwise determine.
The election shall be by ordinary resolution. A director need not be a shareholder of the
Corporation.

3.03 REMOVAL OF DIRECTORS. Subject to the provisions of the Act, the
shareholders may by ordinary resolution passed at a special meeting remove any director from
office and the vacancy created by such removal may be filled at the same meeting failing which it
may be filled by the directors as provided in Section 3.05,

3.04 VACATION OF OFFICE. A director ceases to hold office when:

(a) he dies;

(b) he is removed from office by the shareholders:

(c) he ceases to be qualified for election as a director as provided in the Act;
or

(d) his written resignation is sent or deliverad to the Corporation, or, If a time
is specified in such resignation, at the time so specified, whichever is
later,
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3.05 VACANCIES. A quorum of the directors may fill a vacancy among the directors,
except a vacanacy resulting from an increase in tha minimum number of directors or from a failure
of the shareholders to elect the minimum number of directors. If there is not a quorum of
directors, or if there has been a failure to elect the minimum number required by the articles, the
directors then in office shall forthwith cail a special meeting of shareholders to fill the vacancy. If
the directors fail to cail such meeting or if there are no directors then in office, any shareholder
may call the meeting. The shareholders may also fill any vacancy among the directors at any
meeting duly called for that purpose. A vacancy created by the removal of a director may be filled
by the shareholders at the meeting at which the director is removed or, if not so filled, may be
filled by a quorum of the directors.

3.06 ACTION BY THE DIRECTORS. The directors shall manage the business
and affairs of the Corporation. The powers of the directors may be exercised by resolution
passed at a meeting at which a quorum is present or by resolution in writing signed by all the
directors entitied to vote on that resolution at a meeting of directors, and such resolution shall be
effective from and relate back to the date stated thereon.

3.07 MEETINGS BY TELEPHONE.  If all the directors consent, a director may
participate in @ meeting of the directors or of a commitiee of the directors by means of such
telephone or other communications facllities as permit all persons participating in the mesting to
hear each other and a director participating in such a meeting by such means is deemed to be
present at the meeting. Any such consent shall be effective whether given before or after the
meeting to which it relates and may be given with respect to all meetings of the directors and of
committees of the directors held while a director holds office.

3.08 PLACE OF MEETINGS. Meetings of the directors or of any committee of
directors may be held at any place In or outside Canada.

3.09 CALLING OF MEETINGS. Meetings of the directors shall be held from time
to time and at such place as the Chairman of the Board, the President or any two (2) directors

_may determine.

3.10 NOTICE OF MEETING AND WAIVER OF NOTICE. Nofice of the time and
place of each meeting of the directors shall be given in the manner provided in Section 10.01 to
each director not less than forty-eight (48) hours before the time when the meeting is to be held,
A notice of a maeting of directors shall specify such matters to be dealt with at the meeting as are
required by the Act to be specified therein but need not specify the purpose of or the business to
be transacted at the meeting. A director may in any manner and at any time waive notice of or
otherwise consent to a meeting of the directors.

3.1 FIRST MEETING OF NEW DIRECTORS. Provided a quorum of directors
Is present, the newly elected directors may without notice hold their first meeting immediately
following the meeting of shareholders at which such directors are elected.

3.12 NOTICE OF ADJOURNED MEETING. Notice of an adjourned meeting

of the directors is not required if the time and place of the adjourned meeting is announced at the
original meeting.

3.13 CHAIRMAN. The chairman of any meeting of the directors shall be the first
mentioned of such of the following persons as have been appointed and wha is a director and Is
present at the meeting: Chairman of the Board, Vice-Chairman of the Board or President. If no

such person is present, or if such persons decline to act, the directors present shalt choose one
(1) of their number to be Chairman. :
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314 VOTES TO GOVERN. At all meetings of the directors avery question
shall be decided by a majority of the votes cast on the question, In the case of an equality of
votes the chairman of the meeting shall be entitled to a second or casting vote.

3.15 CONFLICT OF INTEREST, A director who is a parly to, or who Is a director
or officer of or has a material interest in any person who is a party to, a material contract or
proposed material contract with the Corporation shall disclose the nature and extent of his interest
at the time and in the manner provided by the Act, A director interested in a contract or proposed
contract shall be entitled to vote on any resolution to approve the same.

3.16 REMUNERATION OF DIRECTORS AND OTHERS. The directors of the

Corporation may fix, from time to time, the remuneration of the directors, officers and employees
of the Corporation, ‘

ARTICLE IV

COMMITTEES

4,01 EXECUTIVE COMMITTEE. The directors may appoint an executive
committee consisting of three (3) directors, or such larger number of directors as the directors
may from time to time determine, to hold office until their successors are appoinied. The
executive committee shall meet at such times as the members shall determine. Notice of any
meeting may be given personally or by telephone or in any other manner provided in this Bylaw or
in the Act. During the intervals between meetings of the directors the executive committee shall
possess and may exercise (subject to any restrictions contained in the Act or imposed from time
to time by the directors) all the powers of the directors to manage the business and affairs of the
Corporation in such manner as the executive committee shall deem in the best interests of the
Corporation. All proceedings of the executive committee shall be open to the examination of the
directors and shall be reported to the directors if and when the directors so direct. The directors
may from time to time remove any member from the executive committee and may also from time
to time fill any vacancy which may occur in the membership of the executive committee.

4,02 OTHER COMMITTEES QF DIRECTORS. The directors may appoint one
or more other committees of directors, however designated, and delagate to such committees any

of the powers of the directors except those which, under the Act, a committee of directors has no
authority to exercise.

4,03 TRANSACTION OF BUSINESS. The powers of a committee of directors
may be exercised by resolution passed at a meeting at which a quorum is present or by resolution
in writing signed by all the members of such committee who would have been entitied to vote on

that resolution at a meeting of the committee. Meetings of committees may be held at any place
in or outside Canada. ’

4,04 PROCEDURE, Unless otherwise determined herein or by the directors,
each committee shall have the power to fix its quorum at not less than a majority of its members,
to elect its Chairman and to regulate its procedure.

4.05 AUDIT COMMITTEE, If the Act requires the appointment of an audit
committee, the Directors shall appoint an audit committee consisting of three (3) directors, or such
larger number of directors as the directors may from time to time determins, to hold office until
thelr successors are appointed. A majority of the members of the audit committee shall be
directors who are not officers or employees of the Corporation or of ite affiliates. The audit
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committee shall review the financial statements of the Corporation before such finanglal
statements are approved, pursuant to the provisions of the Act, by the directors.

_ The audit committee shall send notice of every meeting of the committee to the
auditors of the Corporation and the auditors shall be entitled to attend and be heard at avery
meeting and, if requested by any member of the audit committee, shall attend every maeting of
the audit committee held during the term of office of the auditors.

Notice of any meeting of the audit committee may be given personally or by
telephone or in any other manner provided in this Bylaw or in the Act. The auditors of the
Corporation or any member of the audit commitiee may call a meeting of the audit committee.
The audit committee shall report to the directors at least once during each financial year and also
whenever requested by the directors.

The audit committee shall have the right for the purposes of the proper
performance of its functions to meet at any reasonable time with the Corporation's auditors, chief
accounting officer, internal auditor or legal officer. When it or the directors deem necessary, the
audit commitiee shall report to the directors upon:

(a) the quality, staffing and activities of the Corporation's accounting, internal
audit and financial control departments; and
(b the Corporation's accounting and financlal reporting methods.

Al the completion of the annual audit examination, the audit committee shall, in addition to the
requirements of the Act, If requested by the directors, review and report to the directors upon:

(i) the financial statements and the report of the auditors proposed to be
included in the annual report to shareholders; '

(i) the accounting principles and policies adopted in such financial statements
and the auditors' report thereon; and

iii) actions taken with respect to recommendations and comments contained in
prior years' auditors' management letters.

406 Any director who ceases for any reason to be a director of the Corporation shall,
upon ceasing to be a director, thereupon also cease to be a member of each and every
committee of the directors of the Corporation.

ARTICLE V
OFFICERS

5.01 APPOINTMENT. The directors may from time to time appoint a Chairman
of the Board, Vice-Chairman of the Board, President, one (1) or more Vice- Presidents (to which
title may be added words indicating seniority or function), a Secretary, a Treasurer and such other
officers as the directors may determine, including one (1) or mare assistants to any of the officers
80 appointed. The directors may specify the duties of and, in accordance with this Bylaw and
subject to the provisions of the Act, delegate to such officers powers to manage the business and
affairs of the Corporation. Subject to Sections 5.02, 5.03 and 5,04, an officer may, but need not
be, a director and one person may hold more than one (1) office.

5.02 CHAIRMAN OF THE BOARD. The Chairman of the Board shall be a
director, shall be the chief executive officer of the Corporation and shall have such other duties
and powers as the directors may specify and delegate. During the absence or disability of the
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Chairman of the Board, his duties shall be performed and his powers exercised by the Vice-
Chairman of the Board or by the President or by any other director designated by the directors,

5.03 VICE-CHAIRMAN OF THE BOARD.  The Vice-Chairman of the Board shall be
a director and shall have stuch duties and powers as the directors may specify and delegate.

5.04 PRESIDENT. The President shall be a director, shall be the chief
operating officer of the Corporation {and the chief executive officer if there is neither a Chairman
of the Board or a Vice-Chairman of the Board), shall (subject to the authority of the directors) have
general supervision of the business of the Corporation (including the authority to employ or
discharge agents and employees of the Corporation) and shall have such other duties and powers
as the directors may specify and delegate. The President shall at all reasonable times give to the
directors, or any of them, all information they may require regarding the affairs of the Corporation.

5.06 VICE-PRESIDENTS. Each Vice-President shall have such duties and
powers as the directors may specify and delegate.

5.06 SECRETARY. The Secretary, as and when requested to do so, shall
attend and be the secretary of all meetings of the directors, shareholders and committees of the
directors and shall enter or cause to be entered in records kept for that purpose minutes of all
proceedings thereat, shall give or cause to be given, as and when instructed, all notices to
shareholders, directors, officers, auditors and members of committees of directors, and shall have
such other powers and duties as the directors may specify and delegate. The Secretary shall at
all reasonable times exhibit his records to any director.

5.07 TREASURER. The Treasurer shall keep proper accounting records in
compliance with the Act and shall be responsible for the deposit of money, the safekeeping of
securities and the disbursement of funds of the Corporation, shall render to the directors
whenever required an account of all his transactions as Treasurer and of the financial position of
the Corporation, shall be the custodian of the stamp or mechanical device generally used for
affixing the corporate seal of the Corporation and of all books, papers, records, documents and
instruments belonging to the Corporation, except when some other officer or agent has been
appointed for that purpose, and shall have such other duties and powers as the directors may

specify and delegate., The Treasurer shall at all reasonable times exhibit his books and accounts
to any director.

5.08 POWERS AND DUTIES OF OTHER OFFICERS. The powers and duties
of all other officers shall be such as the terms of their engagement call for or as the directors may
specify and delegate. Any of the duties and powers of an officer to whom an assistant has been

appointed may be exercised and performed by such assistant unless the directors otherwise
direct.

5.09 VARIATION OF POWERS AND DUTIES. The directors may from time to
time vary, add to cr limit the duties and powers of any officer.

5.10 TERM OF OFFICE. The directors may at any time, In their discretion, remove
any officer of the Corporation without prejudice to such officer's rights under any employment

contract. Otherwise each officer appointed by the directors shall hold office until his successor is
appointed.

5.11 CONFLICT OF INTEREST. An officer of the Corporation who is a party to, or
is a director or officer of or has a material interest in any person who is a party to, a material
contract or proposed material contract with the Corporation shall disclose in writing to the
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Corporation or request to have entered in the minutes of the directors the nature and extent of his
interest at the time and in the manner provided by the Act.
5.12 AGENTS AND ATTORNEYS. The directors shall have power from time to time
to appoint agents or attorneys for the Corporation in or outside Canada with such duties and
powers (Including the power to sub-delegate) as may be thought fit.

ARTICLE VI

PROTECTION OF DIRECTORS. OFFICERS AND OTHERS

8.01 LIMITATION OF LIABILITY. No director or officer shall be liable for the acts,
receipts, neglects or defaults of any other director, officer or employee, or for joining in any receipt
or other act for conformity, or for any loss, damage or expense happening to the Corporation
through the insufficiency or deficiency of title to any property acquired for or on behalf of the
Corporation, or for the insufficiency or deficiency of any security in or upon which any of the
monies of the Corporation shall be invested, or for any loss or damage arising from the
bankruptey, insolvency or tortious acts of any person with whom any of the monies, securities or
effects of the Corporation shall be deposited, or for any loss occasioned by any error of judgment
or oversight on his part or for any other loss, damage or misfortune whatever which shall happen
in the execution of the duties of his office or in relation thereto, unless the same are occasioned
by his own willful neglect or default; provided that nothing herein shall relisve any director or

officer from the duty to act in accordance with the Act and the regulations thereunder or from
liability for any breach thereof.

6.02 INDEMNITY. Subject to the limitations contained in the Act, the
Corporation shall indemnify a director or officer, a former director or officer, or a parson who acts
or acted at the Corporation's request as a director or officer of the Corporation or a body corporate
of which the Corporation is or was a shareholder or creditor (or a person who undertakes or has
undertaken any liability on behalf of the Corporation or any such body corporate) and his heirs and
legal representatives, against all costs, charges and expenses, including an amount paid to settie
an action or satisfy a Judgment, reasonably incurred by him in respect of any civil, criminal or
administrative action or proceeding to which he is made a party by reason of being or having been
a director or officer of the Corporation or such body corporate (or undertaking or having
undertaken any liability on behalf of the Corporation or any such body corporate), if:

(a) he acted honestly and in good faith with a view to the best interests of the
Gorporation; and
(b) in the case of a criminal or administrative action or proceeding that Is

enforced by a monetary penalty, he had reasonable grounds for believing
that his conduct was lawful.
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ARTICLE VIl
. SHARES

7.01 MAINTENANCE OF REGISTER, The directors may from time to time
appoint an agent to maintain the central securities register and branch securities registers, if any.
The directors may at any time terminate any stich appeintment.

7.02 SHARE CERTIFICATES. Every holder of one (1) or more shares of the
Corporation shall be entitled, at his option, to a share certificate, or fo a non-transferable written
acknowledgment of his right to obtain a share certificate, stating the number and class or series of
shares held by him as shown on the securities register or registers. Share ceriificates and
acknowledgments of a shareholder's right to a share certificate, respectively, shall be in such form
as the directors shall from time to time approve and shall comply with the provisions and
requirements of the Act. Share certificates need not be under the corporate seal. Unless the
directors otherwise determine, certificates representing shares in respect of which a transfer
agent and/or registrar has been appointed shall not be valid unless countersigned by or on behalf
of such transfer agent and/or registrar. The signature of one of the signing officers or, in the case
of share certificates which are not valid unless countersigned by or on behalf of a transfer agent
and/or register, the signatures of two (2) signing officers, may be printed or mechanically
reproduced in facsimile upon share certificates and every such facsimile signature shall for all
purposes be deemed to be the sighature of the officer whose signature it reproduces and shall be
binding upon the Corporation. A share certificate executed as aforesaid shall be valid
notwithstanding that one (1) or both of the officers whose facsimile signature appears thereon no
longer holds office at the date of issue of the certificate.

7.03 REPLACEMENT OF SHARE CERTIFICATES.  The directors or any officer or
agent designated by the directors may in their or his discretion direct the issue of a new share
certificate in lieu of and upon cancellation of a share certificate that has been mutilated or In
substitution for a share certificate claimed to have been lost, destroyed or wrongfully taken, on
such terms as to indemnity, reimbursement of expenses and evidence of loss and of title as the
Treasurer (or, in the absence of or fallure to act by the Treasurer, the directors) may from time to
time prescribe, whether generally or in any particular case.

7.04 JOINT SHAREHOLDERS. The Corporation is not required to issue more
than one (1) share certificate in respect of shares held jointly by two (2) or more persons and
delivery of such certificate to one (1} of such persons shall be sufficient delivery to all of them.

7.05 DECEASED SHAREHOLDERS, In the event of the death of a holder, or
of one (1) or more of the joint holders, of any share, the Corporation shall not be required to make
any entry in the securities register in respect thereof or to make payment of any dividends thereon
except upon production of all such documents as may be required by the Act or otherwise by law

and/or upon compliance with the reasonable requirements of the Corporation and its transfer
agents.

ARTICLE VIlI
DIVIDENDS

8.01 DIVIDEND CHEQUES, A dividend payable in cash shall be paid by
cheque drawn on the Corporation's bankers or one (1) of them to the order of each registered
holder of shares of the class or series of which it has been declared and mailed by prepaid
ordinary mail to such registered holder at his recorded address, unless such holder otherwise
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directs. In the case of joint holders the cheque shall, unless such joint holders otherwise direct,
be made payable to the order of all of such joint holders and mailed to them at their recorded
address. The mailing of such cheque as aforesaid, unless the same is not paid on due
presentation, shall satisfy and discharge the liability for the dividend to the extent of the sum

represented thereby plus the amount of any tax which the Corporation is required to and does
withhold. : ’ o : C '

8.02 . - NON-RECEIPT OF CHEQUES. in the event of non-receipt of any

dividend chequé by the person to whom it Is sent as aforesaid, the Corporation shall issue to such
person a replacement cheque for a like amount on such terms as to indemnity, reimbursement of
expenses and evidence of non-receipt and of fitle as the Treasurer (or, in the absence of or failure

to act by the Treasurer, the directors) may from time 'to time prescribe, whether generally or in any
particular case.

8.03 'UNCLAIMED DIVIDENDS., Any dividend unclaimed after a period of six (6)

years from the date on which the same has been declared to be payable shall be forfeited and
shail revert to the Corporation.

ARTICLE IX

MEETINGS OF SHAREHQLDERS

9.01 ANNUAL MEETINGS. 'The annual meeting of shareholders shall be held at
such time in each year as the directors may from time to time determine for the purpose of
consideting the financial statements and reports required by the Act to be placed before the

annual meeting, electing directors and appointing auditors and for the transaction of such other
business as may properly be brought before the meeting.

9.02 SPECIAL MEETINGS. The directors may call a special meeting of
shareholiders at any time. _

9.03 " PLACE OF MEETINGS. Meetings of shareholders shall be held at the
registered office of the Corporation or elsewhere in the municipality in which the registered office
Is situate or, if the directors shall so determine, at some other place in Canada,

9.04 NOTICE OF MEETINGS. Notice of the time and place of each meeting of
shareholders shall be given, in the manner provided in Section 10.01 and not less than twenty-one
(21} or more than fifty (60) days before the date on which the meeting is to be held, to sach
director, to the auditors and o each shareholder entitled to receive notice of the meeting. Notice
of a meeting of shareholders called for any purpose other than consideration of the financial
statements and auditors' report, election of directors and re-appointment of the incumbent
auditors shall state the nature of such business in sufficlent detail to permit the shareholder to

form a reasoned judgment thereon and shall state the text of any special resolution to be
submitted to the meeting.

9.05 CHAIRMAN, SECRETARY AND SCRUTINEERS. The Chairman of any
meeting of shareholders shall be the first mentioned of such of the following persons as has been
appointed and who is present at the meeting: Chairman of the Board, Vice-Chairman of the
Board, President or a Vice-President who is a shareholder. If no such person is present within
fifteen (15) minutes from the time fixed for holding the meeting, the persons present and entitled
to vote shall choose one (1) of their number to be Chairman. If the Secretary of the Corporation is
absent, the chairman shall appoint some person, who need not be a shareholder, to act as
Secretary of the meeting. One {1} or more scrutineers, who need not be shareholders, may be

MEH 093



Page 11

appointed by ordinary resolution of the sharcholders or by the Chairman with the consent of the
meeting. '

9.08 PERSONS ENTITLED TC BE PRESENT, The only persons entitled to be
present at a meeting of shareholders shall be those entitled to vote thereat, the directors and
auditors of the Corporation and others who, although not entitied to vote, are entitied or required
under any provision of the Act or the Articles or Bylaws to be present at the meeting. Any other
person may be admitted only on the invitation of the Chairman or with the consent of the meeting.

9.07 " . QUORUM. A quorum for the fransaction of business at any meeting of
shareholders shall be the holders of at least twenty (20%) per cent of the shares of each class
entitled to vote at the mesting present in person or by proxy. If a quorum is present at the opening
of & meeting, the shareholders present or represented by proxy may proceed with the business of
the meeting notwithstanding that a quorum is not present throughout the meeting. If a quorum is
not present at the opening of a meeting of shareholders, the shareholders present or represented

by proxy may adjourn the meeting to a fixed time and place but may not transact any other
business. o o : . ' ‘

9.08 PROXIES. Every shareholder entitied to vote at a meeting of sharsholders
may by means of a proxy appoint a proxyholder, or one or more alternative proxyholders, who
need not be a shareholder or shareholders, to aftend and act aft the meeting in the manner and to
the extent authorized and with the authority conferred by the proxy. A proxy shall be in writing
executed hy the shareholder or his attorney authorized in writing and shall conform with the
requirements of the Act. A proxy is valid only at the meeting in respect of which it is given or at
any adjournment thereof and may be revoked in accordance with the provisions of the Act.

8.00 VOTING AND VOTES TO GOVERN, At any meeting of shareholders every
question shall, unless otherwise required by the Articles or Bylaws or Bylaw, be determined by the
majority of the votes cast on the question. In the case of an equality of votes either upon a show

of hands or upon a ballot, the Chairman of the meeting shall be entitled to a second or casting
vote.

9.10 SHOW OF HANDS, Subject to the provisions of the Act, any question at a
meeting of shareholders shall be decided by a show of hands unless a ballot thereon is required
or demanded as provided by section 9.11. Upon a show of hands every person who is present
and entitled to vote shall have one (1) vote. Whenever a vote by show of hands shall have been
taken upon a question, unless a ballot thereon is so required or demanded, a declaration by the
Chairman of the meeting that the vote upon the question has been carried or carried by a
particular majority or not carried and an entry to that effect in the minutes of the meeting shall be
prima facie evidence of the fact without proof of the humber or proportion of the votes recorded in
favour of or against any resolution or other proceeding in respact of the said question. The result
of the vote so taken shall be the decision of the shareholders upon the said question, unless a
ballot Is demanded or required immediately after the show of hands.

9.11 BALLOTS. On any question proposed for consideration at a meeting of
shareholders, and whether or not a show of hands has been taken thereon, any shareholder or
proxyholder entitled fo vote at the meeting may require or demand a ballot. A ballot so required or
demanded shall be taken in such manner as the Chairman shalf direct. A requirement or demand
for a ballot may be withdrawn at any time prior to the taking of the ballot. If a ballot is taken each
person present shall be entitled, in respect of the shares which he is entitied to vote at the
meeting upon the question, to that number of votes provided by the Act or the Articles, and the
result of the ballot so taken as reported on by the scrutineers (if they have been appointed) shall
be the decision of the shareholders upon the said question.
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9.12 ADJOURNMENT. If a meeting of shareholders is adjourned for less than

thirty (30) days, it shall not be necessary to give notice of the adjourned meeting other than by
announcement at the earlier meeting that is adjourned.

ARTIGLE X
NOTICES

10.01 . MANNER OF GIVING NOTICE. - Any notice (which term Includes any
communication or document) to be given {(which term includes sent, delivered or served) pursuant
to the Act, the regulations thereunder, the Articles, the Bylaws or otherwise to a shareholder,
director, officer, auditor or member of a committee of the directors shall be sufficiently given if
delivered personally to the person to whom it is to be given or if delivered to his recorded address
or if mailed to him at his recorded address by prepaid mail or if sent to him at his recorded
address by means of telex, telecopier, telegram or any means of transmitted or recorded
communication. A notice so delivered shall be deemed to have been given when it is delivered
personally or to the recorded address as aforesaid; a notice so mailed shall be deemed to have
been received as provided in the Act; and a notice so sent by any means of transmitted or
recorded communication shall be deemed to have been given when actually transmitted by the
person giving such notice, or if dispatched or delivered to the communication company or its
agency or its representative when such communication company or agency actually transmits
such notice. The Secretary shall change or cause to be changed the recorded address of any
shareholder, director, officer, auditor or member of a committes of the directors in accordance
with any information belisved by him to be reliable.

10.01 NCTICE OF JOINT SHAREHOLDERS. If two (2) or more persons are
registered as joint holders of any share, any notice shall be addressed ta all such joint holders but
notice to one (1) of such persons shall be sufficient notice to all of them.

10.03 COMPUTATION OF TIME, In computing the date when nofice must be

given under any provision requiring a specified number of days' notice of any meeting or other
event, the date of giving the notice shall be excluded and the date of the meeting or other event
shall bs included.

10.04 OMISSIONS AND ERRORS. The accidental omission to give any notice to
any shareholder, director, officer, auditor or member of a committee of the directors or the non-
receipt of any notice by any such person or any error in any notice not affecting the substance
thereof shall not invalidate any action taken at any meeting held pursuant to such notice or
otherwise founded thereon,

10.05 PERSONS ENTITLED BY DEATH OR OPERATION OF LAW, Every

person who, by operation of law, transfer, death of a shareholder or any other reason whatsoever,
shall become entitled to any share, shall be bound by every notice in respect of such share which
shall have been duly given to the shareholder from whom he derives his title to such share prior to
his name and address being entered on the securities register (whether such notice was given
before or after the happening of the event upon which he became so entitled) and prior to his

furnishing to the Corporation the proof of authority or evidence of his entitlement prescribed by the
Act,

10.06 WAIVER OF NOTICE. Any shareholder (or his duly appointed
proxyholder), director, officer, auditor or member of a committee of the directors may at any time
waive any notice, or waive or abridge the time for any notice, required to be given to him under
any provision of the Act, the regulations thereunder, the Articles, the Bylaws or otherwise and
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such waiver or abridgment shall cure any default in the giving or in the time of such notice, as the
case may be. Any such waiver or abridgment shall be in writing except a waiver of notice of a
meeting of shareholders or of the directors which may be given in any manner.

ARTICLE X|
CONFLICT WITH ACT AND AGREEMENT

11.01 ACT PREVAILS. In the event any provision of this Bylaw or any other
Bylaw of the Corporation is inconsistent with the provisions of the Act, the provisions of the Act
shall prevail and shall be deemed to be incorporated herein by way of amendment retroactive to
the date of the enactment of such Bylaw.

11.02 AMENDMENT OF ACT, In the event any provision of this Bylaw of any
other bylaw of the Corporation becomes inconsistent with any provision of the Act due to any
amendment of the Act, such provision as amended shall be deemed to be incorporated herein by
way of amendment retroactive to the effective date of such provision in the Act.

11.03 UNANIMOUS SHAREHOLDER AGREEMENTS. In the event any
provision of this Bylaw or any other bylaw of the Corporation becomes inconsistent with any
provision in a Unanimous Shareholder Agreement due to the execution of such an Agreement,
the provisions of the Unanimous Shareholder Agreement shall prevail and shall be deemed to be
incorporated herein by way of an amendment refroactive to the effective date of the Unanimous
Shareholder Agreement.

ADOPTED AND APPROVED by the Directors of the Corporation as of the
20" day of January, 2015 and CONFIRMED by the Shareholders of the Corporation as of the 20®
day of January, 2015, as evidenced by the sighature of the President and Setretary endorsed

helow. | /
PNe A
fr
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BYLAW NO. 2

A BYLAW RELATING GENERALLY TO THE
BORROWING OF MONEY OF:
1872806 ALBERTA LTD.

The Directors of the Corporation may from time to time:

(a) Borrow money upon the credit of the Corporation:
{b) lssus, reissue, sell or pledge debt obligations of the Corporation; and
{c) Mortgage, hypothecate, pledge or otherwise create a security Interest in

all or any of the property of the Corporation, owned or subsequently
acquired to secure any debt obligation of the Corporation,

Nothing herein limits or restricts the borrowing of money by the Corporation on Bills

of Exchange or Promissory Notes made, drawn, accepted or endorsed by or on behalf of the
Corporation.

The Board may from time to time delegate to a committee of the Board, a director
or an officer of the Corporation or any other person as may be designated by the Board all or any
of the powers conferred on the Board by Section 2,04 or by the Act to such extent and in such
manner as the Board may determine at the time of such delegation.

_ ADOPTED AND ARPROVED by the Directors of the Corporation as of the
20" day of January, 2015 and CONFIRMED by the Sharsholders of the Corporation as of the 20"

day of January, 2015, as evidenced by the signature of the President and cretary endorsed
below.

Mark Edmiin Wmt

/ pt
%Mffeﬂf(@s Gynser - Secretary
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THIS IS EXHIBIT “12”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24t
day of May, 2024.

Dt

A COMMIS"SldNEng OATHS
in and for the Province of Alberta

LAURAK. KUTZ
Barrister & Solicl 8 e
A Comm’\ssioner fcfr
in and for Alberta
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THIS AGREEMENT dated: June & 2015.

BETWEEN:

MARK EDMUND HALDANE
of Box 2258, Sundre, Alberta, TOM 1X0

«and -

MICHAEL JAMES GANSER
of Box 603, Provost, Alberta, TOB 3S0

-and -

1872806 ALBERTA LTD.
c/o 5018 50™ Avenue, Lloydminster, Alberta, TV OW7
(the “"Corporation" )

PREAMBLE

WHEREAS the Corporation was incorporated in the Province of Alberta on January 20, 2015
and is authorized to issue 1000 Class "A" Common Shares.

AND WHEREAS the issued capital of the Corporation is held and beneficially owned as
follows:

SHAREHOLDER SHARES
Mark Edmund Haldane 50 Class “A" shares
Michael James Ganser 50 Class “A" shares

AND WHEREAS the parties have agreed to certain management matters and for the
disposition of their shares during their lifetimes and in the event of death or disability.

AND WHEREAS the parties to this Agreement intend this Agreement to be a Unanimous
Shareholders Agreement under The Business Corporations Act.
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CONSIDERATION
1. In consideration of the mutual covenants contained in this agreement, the parties agree to
the terms as set out in this agreement.
DEFINITIONS
2. In this agreement the following words shall have the following meanings:
a) "Accountant” means the firm of Accountants who are retained or employed by the

Corporation to prepare its financial statements at the time referred to under this
agreement, or on its failure or refusal to perform the duties assigned to it by this
agreement at the time in question, a substitute agreed upon by a majority of the
voting shareholders of the Corporation;

b} "Death” means death as certified by a licensed physician or as declared by a
court of competent jurisdiction;

c) “Fair Market Value" when used in determining the price of any shares pursuant to
this agreement shall mean the value obtained by the following:
i} any interested parties may, within 30 days of the date of death, event of

disposition, accepted offer or such other event as may be set out in this
agreement, give notice in writing to:

a) the Accountant; and

b) the other interested party;

that such party requires an evaluation of the shares by the Accountant,

ii) the Accountant shall act as an evaluator in determining the fair market
value of the shares. The starting point for the Accountant shall be an
appraisal of the Corporations assets by a qualified appraiser. The
Accountant is empowered to engage such experts as shall be necessary
in his or her opinion to assist in the valuation. In making such valuation:
a) the Accountant shall take into account all corporate tax and other

liabilities based on an orderly liquidation of the assets of the
- Corporation but the Accountant shall not take into account any
tax costs or other liabilities to the shareholders;

b) goodwill shall not be considered an asset:

c) the Accountant shall not take into account any of the insurance
proceeds payable on the disability of the vendor;

d) the assets of the Corporation shall be considered at their fair
market value.
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d) "Personal Representative” shall mean the executor or administrator of the Will or
administrator of the estate of a deceased shareholder or the person who is
entitled to apply for Letters Probate or Letters of Administration, as the case may
be;

e) "Shareholder" means any person who is the holder of shares in the capital stock
of the Corporation;

f) "Shares" means only the issued shares in the capital stock of the Carporation.

MANAGEMENT OF CORPORATION

3. The parties shall vote such that the Board of Directors of the Corporation shall consist of
two directors.

4, The parties agree to vote and to act in all other respects so as to ensure that each one of
them, (or the nominee of any one or more of them) shall be elected, appointed and
maintained as a director of the Corporation during the currency of this agreement and so
long as they are a shareholder of the Corporation and not disqualified from holding the
office of director under The Business Corporations Act.

5. The parties agree to vote and to act in all other respects so as to ensure that one of them
shall be elected to act as president, one of them shall be elected secretary of the
Corporation for a term of one year (with no limitation on eligibility for consecutive terms or
for holding more than one office concurrently). Both the president and the secretary shall
be equally responsible for, and empowered to make, day to day decisions in the ordinary
course of business of the Corporation including expenditures up to $5,000.00 but not
including any extraordinary decisions related to the business of the Corporation such as
hiring and firing of employees, capital expenditures exceeding $5,000.00 and contracts
where the Corporation's total payment obligations may exceed $5,000.00.

6. The president and secretary of the Corporation shall have signing authority at the financial
institution selected by the Corporation, and no other person shall have signing authority
without the consent of a majority of the directors.

7. The parties agree that no obligation of the Corporation will be made and no action will be

taken by or with respect to the Corporation except with the written consent of each of the
parties with respect to any of the following:
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a) any change in the number of members of the Board of Directors of the
Corporation from that provided in this agreement and any action which would

derogate from the right of shareholders of the Corporation to nominate members
of the Board of Directors;

b) any change in the provisions in the bylaws of the Corporation with respect to
notice of meetings of directors or of shareholders and the quorum at such
meetings,

c) any change in the Articles of Incorporation or any other change in the constitution
of the Corporation;

d) enactment or amendment of any bylaw of the Corporation;

e) any matter relating to the declaration and payment of dividends:

f) appointment of accountants and solicitors;

q) the opening of a bank account or deposit account in a financial institution other
than financial institutions already approved:

h} any issue of further shares in the capital stock of the Corparation;

i) the dissolution or winding up of the Corporation;

i) the corporation conducting or investing in any business other than a holding
company used for purchasing property:

Kk} the corporation diverting business or assets to any other entity;

] the corporation encumbering corporate assets:

m) the corporation entering any non arm's length transactions other than
transactions with a party to this agreement in the usual and ordinary course of
business, which transactions must be disclosed to the remaining parties in either
a specific or general way. A general disclosure is satisfactory if the transaction is
part of a series of transactions and the general disclosure sets out the nature of
the transactions;

n) the corporation borrowing funds in excess of $5,000.00. This provision shall not
apply to funds drawn on the corporation's line of credit in the usual course of
business to a maximum as specified by the Board of Directors;

0) the Corporation requiring the shareholders to inject capital into the Corporation;
and
p) changes to the remuneration paid to employees, service or management

corporations, and directors.

8. Any resolution in writing signed by the members of the Board of Directors of the
Corporation shall be deemed to be the consent of the party whose nominee signs such
resolution. Any matter recorded in the minutes of a meeting of the Board of Directors of
the Corporation or the shareholders of the Corporation as having been approved or
agreed upon, by resolution or otherwise, shall be deemed for the purposes of the
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foregoing to have been consented to by each of the parties if the consent of such party to
it shall have been given in writing by endorsement to such minutes or otherwise.

DEATH OF A SHAREHOLDER

9. In the event of the death of one of the shareholders, the Deceased Shareholder's shares
shall, at the option of either the Surviving Shareholder or the Deceased Shareholder's
Personal Representative, be purchased by the Surviving Shareholder at fair market value.
The option may be exercised by either party within 60 days of the date of death and the
effective date of the sale shall be the date of death. Any exercise of the option shall be in
writing and shall be delivered to the other party personally or by registered mail, Nothing
herein shall prevent the Deceased Shareholder's spouse from obtaining title to the
Deceased Shareholder's shares and exercising the rights provided herein.

TERMS AND CONDITIONS OF OPTION

10. If an option is exercised on death as provided herein the Corporation agrees to pay all of
the costs of and incidental to the valuation of the shares.

11. The payment for shares will be due and payable 60 days from the date of completion of
the evaluation,

12. Upon payment of the purchase money as provided above, the vendor shall deliver to the
purchaser such completed documents of assignment, transfer, surrender or otherwise as
may be required to transfer such shares. If the purchaser fails to pay for the shares as

provided above, then the right to purchase the same by the purchaser shail immediately
expire.

13, Upon transfer by the vendor to the purchaser, the purchaser shall do all acts necessary to
fully release the vendor from all guarantees and indemnities given by the deceased or
disabled shareholder for the debts and obligations of the Corporation. In the event that
the release of any guarantee or indemnity cannot be obtained, the purchaser agrees to
indemnify and save harmless the vendor from all claims, demands, costs and expenses

(including legal fees on a solicitor and own client basis) arising from any such outstanding
guarantee or indemnity.

14, In the event that there are any outstanding loans by the vendor to or from the Corporation
or any other outstanding indebtedness between the vendor and the Corporation;

a) in the case of indebtedness by the vendor, the amount of such debt shall be
deducted from the purchase price of the shares and the purchaser shall pay to
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the Corporation and be credited on the purchase price, the amount of such
indebtedness:

b) in the case of indebtedness by the Corporation to the vendor the indebtedness
shall be due and payable by the Corporation within 90 days of the date that a
demand for payment is made by the vendor.

RIGHT OF FIRST REFUSAL

15.

If a shareholder (the "Offeror”) decides to sell, transfer or assign any of his shares {the
"Saleable shares") to any person (the "Proposed Purchaser”), then the Offeror shall firstly
make a written offer (the "Offer"), to the remaining shareholder (the “"Offeree"), to sell to
the Offeree all of the Offeror's shares on the following basis:

a) subject to this Agreement, the Offer shall specify the number and the class of the
Saleable shares, the purchase price payable for each Saleable share, the terms
of payment of such purchase price and the identity of the Proposed Purchaser;

b) the Offer shall be made upon the same terms and conditions as the proposed
sale to the Proposed Purchaser provided that the Offer shall set out a cash
purchase price payable for each Saleable share; and,

) The Offeree shall accept or refuse the Offer with respect to the Saleable shares
offered to him within 21 days after receipt of the Offer and, in the event that no
acceptance is received by the Offeror from the Offeree within a 21 day period, the
Offer shall be deemed to have been refused by such Offeree.

EVENTS OF DISPOSITION

16,

An Event of Disposition by a shareholder shall be deemed to have occurred upon the
occurrence of any of the following events:

a) an Order made by a Court of competent jurisdiction purporting to transfer, charge,
or restrict the shareholder's ability to transfer or otherwise deal with all or a part of
a shareholder's shares, whether specifically stated as a applying to the shares or
stated in general terms, pursuant to The Matrimonial Property Act of Alberta, The
Family Property Act of Saskatchewan, or similar legislation;

b) the shareholder, in the shareholder's capacity as an employee of the Corporation,

committing such act or actions as would justify the immediate dismissal of the
employee for cause; or
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c) the shareholder’s shares being seized or attached in any way for the payment of
any judgment or order; or

d) the shareholder being petitioned into bankruptcy or making an assignment for the

benefit of his creditors.

Upon the occurrence of an Event of Disposition, the shareholder to whom such Event of
Disposition pertains (the "Disposing Shareholder"), shall be deemed to have delivered to
the Corporation and to the other shareholders, a written offer (the "Disposing
Shareholder's Offer') to sell to the Corporation and in the event the Disposing
Shareholder's Offer is not accepted by the Corporation then to the Other shareholders, all
of the shares (the "Disposing Shareholder's shares") held by the Disposing Shareholder
upon the terms and subject to the conditions set forth in this Agreement.

The terms and conditions governing the Disposing Shareholder's Offer are as follows:

a) the Disposing Shareholder's Offer shall be open for acceptance by the
Corporation for a period of 120 days from the date upon which the corporation
learns the facts upon which the Event of Disposition is based and if the Disposing
Shareholder's Offer is not accepted by the Corporation within such 120 day
period, then the Disposing Shareholder's Offer shall be deemed to have been
refused by the Corporation and the other shareholders shall have the option for a
period of 60 days from the Corporation's refusal or deemed refusal of the
Disposing Shareholder's Offer, to purchase the Disposing Shareholder's shares.
If the Disposing Shareholder's Offer is not accepted by the other shareholder
within such 60 day period, then the Disposing Shareholder's Offer shall be
deemed to have been refused by the other shareholder. The party purchasing
the Disposing Shareholder's shares shall be called the "Offeree” in this section;

b) the amount of the purchase price payable by the Offeree to the Disposing
Shareholder for the Disposing Shareholder's shares shall be agreed upon by the
Disposing Shareholder, or the person managing the affairs of the Disposing
Shareholder, and the Offeree provided that if an agreement concerning such
purchase price cannot be reached within 60 days following the date upon which
the Disposing Shareholder receives from the Corporation or the other
shareholder written notice of acceptance of the Disposing Shareholder's Offer
{the "Acceptance Date"), then such purchase price shall be 75% of fair market
value, and the Disposing Shareholder shall pay all of the fees for the evaluation
(which the Offeree may pay and deduct from the purchase price).
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c) The closing of the purchase of the Disposing Shareholder's shares shall take
place at the Corporation's registered office on the later of the 30th day following

the Acceptance Date or 30 days following the determination of the purchase
price.

d) At such closing the Offeree shall either pay the purchase price in cash to the
Disposing Shareholder by certified cheque or he shall pay a deposit of $2,000.00
to the Disposing Shareholder and deliver to the Disposing Shareholder a
Promissory Note for the balance of the purchase price. The Promissory Note
shall provide that the balance of the purchase price shall be payable with interest
equal to the Corporation's Bank's 3-year Lending Rate in effect as at the
Acceptance Date less 2.5%. The principal amount shall be repaid in 10 equal
annual instaiments, the first of such instalments to be paid 30 days after the
closing date and on the same date in each year thereafter until paid in full.
Interest shall be payable on the same dates as the principal instalments are due.
Interest shall accrue from the Acceptance Date. The Offeree shall have the
privilege of prepayment without notice or bonus at any time or times. In the event
of default in any instalment, the balance remaining unpaid shall become due and
payable at the option of the payee,

e) At such closing, the Disposing Shareholder shall deliver to the Offeree his share
certificates representing the Disposing Shareholder's shares duly endorsed in
favour of the Offeree upon the Offeree paying the purchase price in cash or
paying $2,000.00 towards the purchase price in cash and delivering the
Promissory Note to the Disposing Shareholder.

f) In the event that there are any outstanding loans by the Disposing Shareholder to
or from the Corporation or any other outstanding indebtedness between the
Disposing Shareholder and the Corporation, the purchase price shall be adjusted
accordingly and the Disposing Shareholder shall lawfully transfer and assign to
the Offeree all right, title and interest in the indebtedness at such closing.

FORCED BUY-SELL (SHOT GUN)

19. At any time during the continuance of this Agreement, a shareholder (in this section only,
the "Offeror) may elect to notify in writing to the remaining shareholder (in this section
only, the "Offeree”) that he wishes to make an offer pursuant to this section.
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20. The offer shall state that the Offeror is prepared to sell all, but not less than all, of his
shares and the indebtedness of the Corporation owned by the Offeror, or to purchase all
of the Offeree's shares and indebtedness of the Corporation owned by the Offeree.

21, The offer shall fix the per share price for the shares.

22, The offer shall fix the indebtedness of the corporation at such rate as may be specified
(eg. payment in full, payment of $0.50 on the dollar, etc.).

23. The Offeree shall within 30 days of the receipt of such notice elect either to sell all of the
shares and indebtedness of the Corporation owned by the Offeree or to purchase all of
the shares of the Corporation and indebtedness of the Corporation owned by the Offeror
in either case at the per share price for the shares and at the value for the indebtedness
set forth in the first mentioned notice and the Offeree shall notify the Offeror of his
election in writing within such 30 day period.

24, In the event of the Offeree electing to purchase the Offeror's shares and indebtedness,
the Agreement for Sale arising on such election shall be closed 20 days after the 30 day
period expires, at which time the Offeror shall deliver to the Offeree:

a) a valid and enforceable assignment of the indebtedness subject to the notice;
and,
b) the Offeror's valid and enforceable warranty in favour of the Offeree that the

subject shares and indebtedness are owned absolutely by the Offeror and are
held free and clear of any and all liens, charges, encumbrances or claims of any
kind whatsoever (except the covenants of this Agreement),

and forthwith on the day of closing the Offeree shall pay to the Offeror or his nominee the
full consideration in cash or by certified cheque.

25, In the event the Offeree fails to make the election to buy in the manner described, there
shall be deemed to have arisen an agreement for the purchase by the Offeror from the
Offeree and the sale by the Offeree to the Offeror of all the shares and indebtedness of
the Corporation owned by the Offeree and such agreement or any agreement arising as a
result of the Offeree electing by notice to the Offeror to sell to the Offeror shall be closed

20 days after the 30 day period expires at which time the Offeree shall deliver to the
Offeror:
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a) a valid and enforceable assignment of the indebtedness subject to the notice;
and,
b) the Offeree's valid and enforceable warranty in favour of the Offeror that the

subject shares and indebtedness are owned absolutely by the Offeree and are
held free and clear of any and all liens, charges, encumbrances or claims of any
kind whatsoever (except the covenants of this Agreement);

and forthwith on the day of closing the Offeror shall pay to the Offeree or his nominee the
full consideration in cash or by certified cheque.

TERMINATION

26. This Agreement shall terminate on the happening of any one of the following events:

a) the written agreement to terminate by all of the shareholders in the Corporation;
b) the dissolution, bankruptcy or insolvency of the Corporation; or
c) the Death of all of the shareholders in the Corporation simultaneously or within a

period of 30 days of each other.

ENDORSEMENT ON SHARE CERTIFICATES

27. Any and all certificates representing shares now or subsequently acquired by the
shareholders during the currency of this Agreement (whether such shares are issued

initially or with respect to transfer or otherwise) shall have endorsed on them in bold type
the following:

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO THE
PROVISIONS OF A UNANIMOUS SHAREHOLDERS AGREEMENT DATED NN
2015 AND SUCH SHARES ARE NOT TRANSFERABLE ON THE

BOOKS OF THE CORPORATION EXCEPT IN COMPLIANCE WITH THE TERMS AND
CONDITIONS OF SUCH AGREEMENT.

MISCELLANEOUS

28. Time shall be of the essence of this Agreement.

29, Failure by any party fo insist in any one or more instances upon the strict performance of
any one of the covenants contained in this agreement shall not be construed as a waiver
or relinquishment of such covenant. No waiver by any party of any such covenant shall

be deemed to have been made unless expressed in writing and signed by the waiving
party.
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30.

31.

32.

33.

34.

35.

36.

37.

if any shareholder is required to pay a creditor pursuant to a guarantee of the debts of the
corporation, such shareholder shall be entitled to indemnity from all other shareholders in
the same proportion as that shareholders holding of voting shares in the corporation
provided that no shareholder shall be required to contribute more than the limit of such
shareholder's guarantee to the same creditor.

Any shareholder disposing of his or her interest in the corporation, either voluntarily or
involuntarily shall forthwith resign as an employee, director and officer.

This Agreement shall enure to the benefit of and be binding upon the parties and their
respective Personal Representatives, heirs, executors, administrators and assigns.

Each of the parties to this Agreement shall, at the request of any other parly, and at the
expense of the Corporation, execute and deliver any further documents and do all acts

and things as that party may reasonably require to carry out the true intent and meaning
of this Agreement.

The shareholders as directors and/or shareholders of the Corporation covenant and

agree that they will to the extent that they are able:

a) approve of the purchase of shares by a shareholder or the Corporation of any
transfer of shares in the capital of the Corporation required to be made to
effectually carry out the terms of this Agreement;

b) cause the Corporation to make any election as may be required to give effect to
this Agreement.

The address for service of notice or other documents required or permitted to be served
pursuant to this Agreement shall be such party's address as last known in the
Corporation's records or to such party's last known address. Any notice mailed by

registered mail, postage prepaid, shall be deemed to have been received by the party to
whom it is addressed five (5) days after the mailing

The headings form no part of this Agreement and shall be deemed 1o have been inserted
for convenience and reference only.

This Agreement shall be governed by and construed in accordance with the laws in force
from time to time in the Province of Alberta.
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38. Itis the intent of the parties that any breach of this agreement may be enforced by a Court
order for specific performance where possible, and the parties agree to such remedy
even though damages may be capable of assessment.

39, This Agreement shall apply to all of the shares of the Corporation now owned or hereafter

acquired by the shareholders who are parties to this Agreement or any persons who
subsequently hold shares in the Corporation.

40. The parties agree to vote all shares to give effect to this agreement and to remove all
directors that act in contravention of this agreement.

41, If any provision of this agreement is invalid or unenforceable, such provision shall be
severed and the remaining provisions of this agreement shall continue in full force and
effect.

42, Wherever the plural is used throughout this Agreement shall be construed as meaning
the singutar or vice versa and the masculine shall be construed as meaning the feminine
or a body corporate as the sex or context requires.

43, In the event of any conflict between the provisions of this Agreement and the Articles of
Incorporation or Continuance of the Corporation, bylaws of the Corporation or any
agreement to which the Corporation or shareholders is, becomes or may be deemed to
be a party, the provisions of this Agreement shall govern to the extent permitted by law.
Each of the shareholders agree to vote his shares so as to cause the Articles of
Incorporation or bylaws of the Corporation, or both of them, as the case may be, to be

amended to the extent permitted by law in order to resolve such confiict in favour of the
provisions of this Agreement.

44, During the continuance of this Agreement, no shareholder shall have the right to sell or
offer for sale or otherwise gift, transfer or dispose of all or any of his shares in the
Corporation except in the manner and in accordance with the terms and conditions of this
Agreement nor shall any parly assign, transfer, charge or otherwise dispose of or
encumber his shares in the Corporation from the date of this Agreement,
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45, Any claim or controversy arising out of or relating to this Agreement. or any term or terms
of this Agreement, or a breach of it, shall be settled by arbitration in accordance with The

Arbitration Act.

This Agreement is executed this % day of

Signed in the presenge of:

P

ness

Zfane , 2015.

Mark Edmund Haldane

L S
Michael Jamnes danser

1872806 ALBERTA L

Per:

Per:

Michael ar&s Ganser
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CANADA )
PROVINCE OF ALBERTA )
TOWIT: )

[ AFFIDAVIT OF EXECUTION |

I, Michael S. Hall, of the City of Lloydminster, in the Province of Alberta, solicitor, MAKE
OATH AND SAY:

1. That | was personally present and did see Mark Edmund Haldane and Michael James
Ganser named in the within instrument, who are personally known to me to be the
persons named therein, duly sign and execute the same for the purpose named therein.

2. That the same was executed at Lloydminster, Alberta and that | am a subscribing witness
thereto.
3. That | know the said parties and each is in my belief of the full age of 18 years or more,

SWORN BEFORE ME at the City
of Lioydminster, in the Province

)
)
of Alberta, this____ % day of )
June , 2075. ) Af/ .
/)é% ) ThicHBel 5. tal
%4& ol )
A Cofnmissioner’for Oaths within/without
the Province of Alberta.
My commission expires: July 12/16.
Mandy Lantz
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THIS IS EXHIBIT “13”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24"
day of May, 2024.

ks

A COMMISSIONER OF OATHS
in and for the Province of Alberta
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LAND TITLE CERTIFICATE

S
LINC SHORT LEGAL TITLE NUMBER
0031 646 326 0611068;1;1 151 253 085

LEGAL DESCRIPTION

PLAN 0611068

BLOCK 1

LoT 1

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 3.227 HECTARES (7.97 ACRES) MORE OR LESS

ESTATE: FEE SIMPLE
ATS REFERENCE: 5;4;32;34;SE

MUNICIPALITY: MOUNTAIN VIEW COUNTY

REFERENCE NUMBER: 071 522 236

REGISTERED OWNER (S)

REGISTRATION DATE (DMY) DOCUMENT TYPE VALUE CONSIDERATION
151 253 085 29/09/2015 TRANSFER OF LAND §$1,950,000 $1,950,000
OWNERS

1872806 ALBERTA LTD.
OF BOX 603

PROVOST

ALBERTA TOB 3S0

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION
NUMBER DATE (D/M/Y) PARTICULARS

751 056 163 09/06/1975 UTILITY RIGHT OF WAY
GRANTEE - FOOTHILLS NATURATL GAS CO-OP LTD.

981 120 779 29/04/1998 CAVEAT
RE : ROADWAY
CAVEATOR ~ MOUNTAIN VIEW COUNTY.
BAG 100
DIDSBURY

( CONTINUED ) MEH 114



ENCUMBRANCES, LIENS & INTERESTS
PAGE 2
REGISTRATION # 151 253 085
NUMBER DATE (D/M/Y) PARTICULARS

ALBERTA TOMOWO
AGENT -~ HAROLD JOHNSRUDE

061 133 952 04/04/2006 CAVEAT
RE : DEVELOPMENT AGREEMENT PURSUANT TO MUNICIPAL
GOVERNMENT ACT
CAVEATOR - MOUNTAIN VIEW COUNTY.
BAG 100
DIDSBURY
ALBERTA TOMOWO

071 295 087 13/06/2007 CAVEAT
RE : RESTRICTIVE COVENANT , ETC.

151 253 086 29/09/2015 MORTGAGE
MORTGAGEE - BUSINESS DEVELOPMENT BANK OF CANADA.
SUITE 200,4900 50 STREET
RED DEER
ALBERTA T4N1X7
ORIGINAL PRINCIPAL AMOUNT: $1,560,000

151 253 087 29/09/2015 CAVEAT
RE : ASSIGNMENT OF RENTS AND LEASES
CAVEATOR - BUSINESS DEVELOPMENT BANK OF CANADA.
C/O ALTALAW LLP
5233 49 AVE
ATTN: THOMAS G. LANGFORD
RED DEER
ALBERTA T4N6G5
AGENT - THOMAS G LANGFORD

221 023 758 04/02/2022 CERTIFICATE OF LIS PENDENS
AFFECTS INSTRUMENT: 151253086
AFFECTS INSTRUMENT: 151253087

TOTAL INSTRUMENTS: 007

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN
ACCURATE REPRODUCTION OF THE CERTIFICATE OF
TITLE REPRESENTED HEREIN THIS 13 DAY OF MAY,
2024 AT 03:10 P.M.

ORDER NUMBER : 50498027

CUSTOMER FILE NUMBER: 61882-000

*END OF CERTIFICATE*

( CONTINUED )

MEH 115



PAGE 3
# 151 253 085

THIS ELECTRONICALLY TRANSMITTED LAND TITLES PRODUCT IS INTENDED
FOR THE SOLE USE OF THE ORIGINAL PURCHASER, AND NONE OTHER,
SUBJECT TO WHAT IS SET OUT IN THE PARAGRAPH BELOW.

THE ABOVE PROVISIONS DO NOT PROHIBIT THE ORIGINAL PURCHASER FROM
INCLUDING THIS UNMODIFIED PRODUCT IN ANY REPORT, OPINION,
APPRAISAT. OR OTHER ADVICE PREPARED BY THE ORIGINAL PURCHASER AS
PART OF THE ORIGINAL PURCHASER APPLYING PROFESSIONAL, CONSULTING
OR TECHNICAL EXPERTISE FOR THE BENEFIT OF CLIENT(S).
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THIS IS EXHIBIT “14”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24
day of May, 2024.

it

A COMIVII/SSIOI\LER‘ OF OATHS
in and for the Province of Alberta

LAURAKQ,%;E}Z
parristet 3;\ for Qaths

Acomm"é;‘mr Aberta
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" " oo B0bi: 10001083257
Letter of Offer dated March 30, 2015

1872805 Alharta L.
Bok 39 &lie 12 f
TAM TX0

Attention of: M, Mark Haldane
R Losn(s) No. 080514-01

An ataardance with this lelter of ofier of oredit as amendad from Nmieda Ume (the *Letter of Difer"),
'+ Business Development Bank of Ganada {"BDE") {s pleased to sfier you the tollowing Toan(s)
{hereinafier Indlyidually or salleotively reletred 1o 2s tie *Loar™, The Lettet of Olfer 1 open for

'ﬁf;%gmﬁma unfit Agil 8, 2018 {the *Acoeptance Dale”) after which date i shall become nul afid
Noid, .

LOAN PURPOSE AND FUNDING
Loan Purpose

Cammerclal Building Sundre 1,850,000,00
1,850,800:00

Funding ‘
BOG 0861401 1,560.000,00
‘Sharshtidar invesiman! 200,000.00
Vendor Take Back : 180,060.00

1,850,000,00

No chiangs ta ihe Loan Purpose ot Funding may ba made without BDG's prlor Wiille consent. The
proceds of the Loan may pnly b used forths Loan Purpose,

DEFINITIONS

In tha Leller of Offer, apllalized larms have the meanings desceribed in Schaduls "A" — Seation | or
are défined elsewhere In the text 6f the Lelter of-Dffar,

LENDER |

BDC

Bumingey Bovelusnment Hank ntSamaa
#3X0 EAlr 5L, Sy )

fibd G AR TANTXY

o bl

{smacdd




LETTER QF OFFER 1B72808 Albarla La - 0BY614, March 30, 2013

BORROWER

1872606 Alberta LUd. {he "Borrower”)
GUARANTOR

1823741 Alheria Lid

Maik Edmund Haldane

Michael James Ganser

{Herzinafler individually or collectively referred lo as the "Guaranter®), The lerms of each
guarantes are sel forth In tha Security segtion below,

LOAN AMOUNT

Loan 0B9614-01: §1,660,000.00
INTEREST RATE

The Loan and all other amotints owing by the Borrower pursuan! to the Loan Documents shall bear
Intarzs! at the followlng rate: '

Loan 0B9614-M

Flnaling Rate

HDC's Floating Base Rate plus a varlance of 0.25% per year (the "Varlance 017) On the date
hergof, BDC's Floating Base Rale s 4.85% per year.

INTEREST CALCULATION

Inlerest shall he calewlated monlhly on the aulsianding principal, sommencing on the date of the
first disbursemen, both before and afier maturity, Default and judgement

Arrears of Inleres] or principal and all olher amounts owing by the Borawer pursuant 1o the Loan
Documents shall bear interes! al the rale applicable to the Loan and shall be calculated and
compaunded manthly.

REPAYMENT

Principel of the Loan Is rapayable according o the follawing, The balance of the Loan in principal
and interest and all other amounts pwing pursuan! lo the Loan Documents shall become due and
payable on the Maturlly Dale (the *Maturity Date")

Loan 089614-01

Faged @/
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Regular

Payments [ 1 .}
, | ’
Number | Frequancy | Amount {3) 1 Start Date Ent Date l

300 | Monthly | 5,20000

‘ﬁa*ug-amﬁi 01-08-2040

nnnnn

In addition. interest Is payable monthly on the 1% day of the manth {the "Payment Date 01")
commencing on lhe next occuriing Paymen! Data D1 follawing the Tirsl advance on the Laan

Maturity Date: August 1, 2040 {the "Maturity Date 01
PREPAYMENT

Annual Prepayment Privilege: Provided thal the Borrower Is not in delaull of any of il obligations
to BOG, the Borrower nay, once in any 12 month period, prepay up (@ 15% of the outstanding
principal on any Loan without Indemnity. The first prepaymen tan be made &l any lime more than
one year afler March 27, 2015. The prapaymant privilege Is not cumulative and each prepayment
on an individual Loan must be atleast 12 months subsequent 1o the Jas) prapayment on thal sama

loan, The prepayment privilege is nol transferable from ona individua! Loan to anolher and Is nol
applicable if any Loan Is balng rapaid In ful).

In addition lo the annual privilege, he Borrower may prepay al any lime all or part of tha princlpal

provided thal the Borrower pays lhe Inlerest owing up lo the time of the prapayment logather with
an indarmnity equal io:

It the interes! rate o the Loan Is a floating rate: »

- three months further inlerest on the principal prapald al the finating Inlerest rate than
applicable to the Loan,

I the interest rate on the Loan is a Tixed rate:

= the sum of {a) three months furlher interest on the principal prepald at the Tixed interes! rate
then applicable lo the Loan; and (b) the Interest Differential Charge.

Partial prepayments shall be applied regressively on the then last maturing Instalments of principal

Pagel s
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SECURITY

The Loan, interest on the Loan and all nlher amounts owing pursuan! 1o the Loan Docurrients shall
be secured by the following {the "Security"):

Loan 0BRB14-04

1. First readvanceabla morlgage In the face amount of $4,560,000 on land {spprox. 7.97
dores) legally describad as Plan 0811068 Block 1, Lot 1, and bulidings {approx. 12,000 0

fl. and approx. 3,900 sq,f.) located in Mauntain Visw Caunly, Alberta, Bullding localion
survay or title insurance reguired.

2. Qeneral Securlty Agresment from 1872806 Alberla Lid, providing a security Inlarest In all
other present and afler-acguired personal property subjec pnly lo:

- All exisling prior charges excapt charges in favour of a sharsholder, direciar, officer or

amily member or any of those persons or any entity in which any of these parsons have an
interest, and

- Priarily on Invantory and accounts recelvable lo (he lender extending line of credit, and
- Exlsling and fulure charges on or leases of aquipment,

3. Guarantee of 1823741 Alberla Lid. for the full amount of the Joan supparlad by a Genaral

Security Agraeman! providing a securily interest in all other present and afler-auquired
personal property subjeat only to:

- All existing prior charges except charges in favour of a sharehalder, direclar, officer or

family member or any of those parsons or any entily in which any of these persons have an
Interesl, and

~ Priority on inventory and accounts recsivabile to the lender extending line of credit, and
- Exlsting and fulure charges on or leasas of equipment,

4. Joinl and Beveral Guaraniee of Mark Edmund Haldane and Michasl James Ganser for

$500,000. The guarartors agree thal they are direclly responsible for Ihe paymaril of the
cangellation, standby @nd legal Tees,

5. Firs} registerad general assignment of renls. Rent may be paid o lessor until nolified by
BOT. No prepayment withowt BDO's approval,

6. Postponement of a $190,000 debt pwed by 1872806 Alberta Lid. lo Vendor, Doubletres
Development Corp. Providing the BDC Loan is in good standing, inlerest maty bie pald,

DISBURSEMENTY

Tha Loan funds shall be dishursed as Tollows:

Loan 089614-01

1. BDC will disburse the funds upon completion of Securily and satisfaction of Conditions

Precedent and In conjunction with $200,000 Sharsholder's Invesiment which was applied
as @ Deposit on February 13, 2015 thraugh a lawyers trust, and a $190,000 Vendor Take
Back Agreemant lo close the really belng purchased under the currenl programme.

Unless atherwise authorized, funds for each Loan account number shall be disbursed lothe

sollcitor or notary who shall confirm to BDG the execution, delivery and reglsiration of the Securily
ralaling to the Loan.

Pagala
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CONDITIONS PRECEDENT

Any obligation to make any advance under lhe Lefter of Offer {s subject ta the fallawing canditions
being Tulfilled {o the salisfattion of BDC:

1. Recelpt of the Securily in form and substance satisfag
perfeat and mainlain the validity and rank of the security, and such cerlificales,
authorizallans, resolutions ant legal opinions as BDEC may reasonably raguire.

Salisfattory review of sll financial Information relating to the Borrower and any corporale
Guarantar and their respective business as BDC may reasonably require,

No Defaull or Evert of Default shall have atcurred.
Na Materia) Adverge Ghangs shall hava ocoutrad.

Provislon of dotuments evidencing expenditures under the Loan Purpose, if applicables,

. Balisfaction of all applicable disbursement conditions contained in the Dishursemen)
section of this Letter of Offer,

T, Agreemgnl duly slgned by both parlies cavering a Vendor takeback loan in the amoun} of
$1890,000,00 will have no repayment terms for five years from closing date unless BDG
consents In writing. Interest may accrue on the advance provided the BDG loan Is in goad

slanding. Vendor, Daubletree Development Corp., may place 2 second charga on the
purchasar 1872806 Alberta Lid. to protect their lnan,

Provide a review engagement financial stalement as of April 30, 2015 which shaws 1o
Material Adverse Change in Ihe financial position of 1823741 Alberta Lid. since the
Borrower prepared financial slalemanls dated December 31, 2014 Thase financlal
stalemenls musl repont;

a) Minimum Net Profit of $120,000 (after tax and any dividends)

b) Minlmum Tangible Equity of $620,000

Financlal statements must ba verbally verified with the Aseountant that prepared them and
the BDG, and desmad accsptable in the sole opinion of the Bank,

UNDERLYING CONDITIONS

Tha following conditions shall apply throughout the term of the Loan:

1. Annually, yau agree lo provide BDC, on demand, with written proof of your payment of the

property, schoal or similar taxas which are assessad against the morigaged land and

[m‘;{r?vemtems {the “laxes"), within thiry (30) days follawing the due date of each requirad
instalment.

Should you default in paying any such instalment of the taxes when due, you will pay BDG
monthly payments as ealculaled by BDG lo establish a tax reserve account, Thess
payments will be collectet by the pre-authorized debit plan and the funds in the acoount
will earn inlerest Iin accardance with BDC's policy then in effect. You authorize BDC to pay
the relevant taxing aUtharilies, Should there be insufficient funds to salisfy the taxes owing
you will pay the shorlfall. BDC will not be responsible for funding the shortfall or any
arrears, Including interest and other chargas, You will instruct the 1axing autherity to
forward a capy of the lax notice to BDC, or yau will dellver a copy to BDG upon receipt.

2. You shall ahide by the following conditions In relation to the renting lo, and occupancy by,
third parties of realty relating to your business:

Page |
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a) provide BDG with & copy of all curran! and fulure Jeases [including sub-laases), the

terms and conditians of which mus! be acceptable (o BDC and which mus! he subjes! to
the lerms and conditions of Whis Letter of Offer; ‘

b) Inform BDC Immediately of any change of tenants or oceupants, current and fulure, and
obtain BDC's prior approval of all new tenants or accupants;

c) ensure thal all tenants, sub-lenants and ocoupants, current and future, conform to BDC's
palicy regarding "Ineligible Activities” and respec! all environmenital laws and regulations:

o) Inelude in all new leasas, lease renewals and sub-leases a clausa requiring that the
tenanl(s) and ocoupani{s) conform to BDC's palicy regarding *Inaligible Antivilies” and &
clagse contalning a covenant {o respact all environmental laws and ragulations,

&) refraln from amending leases and sub-leases withgul BDC's prior consen:

1) pay the cos! of serving such legal and other notices o your lenanls as BDC may desm
necessary rom time lo time lo protect BDC's interests in relation ta this Loan. -

REPRESENTATIONS AND WARRANTIES

The Borrower makes the representations and warranties in Schedule *A" - Saction [, Thess
represantations and warranties shall survive the execution of the Letter of Offer and shall cantinue

In farce and effect until the full payment and performance of all obligations of the Borrower
pursuant 1o the Loan Dosuments,

COVENANTS

Solong as any amount nwing pursvant to the Loan Documents remalns unpaid, lhe Borrower and
any corporate Guaranior shall perlorm the covenanis In Schedule A" — Saslion 1.

REPORTING OBLIGATIDNS

The Borrawer (and if applicable the corporale Guarantar) shall provide to BDC within 50 days of its
(their) fiscal year end the following financial statements: ' '

Company Type o l Fraquency | Perlod Ending }
1872806 Alberta Lid Nallce lo Reader i Annual Apri
1823741 Alberta L4 Review Engagement i Anhual i April

e b st e s s

and such other financial and operaling stalements and reports as and when BDG may reasonably
require.

EVENTS OF DEFAULT

The occurrence of any of the events listed in Schedule *A* - Section IV constitutes an event of
default under the Letter of Offer (each an “Event of Default’), If an Event of Defaull oceurs, any
obligation of BDG lo make any advance, shall. at BDC's oplion, lerminate and BDC may. alils
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optian, demand immediale payment of the Loan and enforce any Besurity

FEES

Cancellation Fee

It the Borrowar dogs not draw on the Loan by the Lapsing Dale Indicated below (the “Lapsing
Date"), ihe Loan shall lapse and be cangelled and \he Borrower and the Guarantar shall pay BDC
the applicable cancelialion fee indicated below, If the Loan is parlially disbursed on the Lapsing
Rate, the Barrower and Guarantor shall pay BDG a percantage of the cansellalion fes in proportion

ta the pereentags of the Loan hal Is cancelled, No ganceliation lee will he payable il 50% or more
ol tha Loan has been dishursed,

The cancellation Tee is payable on demand and is liquidated damages, not a penalty, and

represents a reasonable eslimate of BDO's damages should the Loan be nancelled or allowad 1o
lapsa In whole or In part.

Loan 099614-04

Lapsing Dale: March 27, 2016 {the "Lapsing Date 01",
Cancellalion Fee: $46,800,00 {the "Cancellation Fes 01").
Standby Fee

The Borrower and the Guarantor shall pay BDG a non-refundabla slandby fee caleulated at @ rata
a5 Indicated below on the porlion of the Loan which has nol been advanced ot cancelled excluding
the Consuling portion and/or Fulure Interest Reserve, This fee shall be calculatad dally and be
payable In arrears commencing on the date indicaled helow and on aach Payment Date thereafiar.

Loan 08961409

Rala: 1.50% per annum
Dale: Seplember 27, 2015

Lenal Fees and Expenses

The Borrower and the Guarantor shall pay, on demand, all lagal and other aul-of-pocket cosls of
BDG incurred In eonnection with the Laan and the Loan Documants Inghuding the enforcement of
the Loan and the Loan Documenls, whether or not any documentation Is enlsred into or any
advance Is made lo the Bortower, Al legal and other out-of-pocket expenses of BDC in cannection

wilh any amendmen! or waiver relaled fo the Loan and the Loan documents shall alsa be for ha
account of the Borrower

Loan Management Fee

The Borrowar shall pay BDC an annual managemen! fes as Indicaled below. This managemean!
fee Is payable annually on the Payment Date Immediataly following each anniversary of {he first
advance of the specific Loan account number. This fes is nan-refundable and Is subject ta change

Loan 889614-01
$750.00 per year (ihe "Management Fee 01%)

Fage |7
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Transaction Fess

The Borrower shall pay BDC loan amendmenl and Securlly processing fees charged for the
administrative handling of the Loan,

CONFLICTS

The Loan Documents constilule the entire agreement betwean BDG and the Borrawst. Ta the
exlent thal any provision of the Letler of Offer Is Incensistent with or In conflict with the provisions
ol the other Loan Documents, such provision af the Lelter of Olfer shall govem.

INDEMNITY

The Borrower shall indemnify and hold BDG harmtess against any and gl claims, damages,
losses, liabilities and expenses incurred, suffered or sustained by BDD by reason of of relating
direatly or indireclly to the Loan Dosumenls save and except any such claim, damags, loss, llabitly
and expense resulling from the gross negligence or wilful misconduct of BOG.

GOVERNING LAW

This Leller of Offer shall ba governad by and conslrued in accordance with the laws of the

Jurisdiction In which the Business Gentre of BDC is Jocated as shown on the first page of this Letlar
of Offer,

SUGCESSORS AND ASSIGNS

The Lelter of Offer shall exterid 10 and be binding on the Borrower and BOC and thelr respasiive
sucoessors and assigns. BDC, in lis sole discrefion, may assign, sell or grant padiicipation In {a
"transfer”) all or any part of ts rights and ohligalions undar this Letter of Offer ar the Leian to any
third parly, and the Borrower agraes lo sign any documants and {ake any actions thal BDC may
reasonably require In connection with eny such lransfer, Upon completion of the transler, the thirg

-~ parly will have Ifie same rights and abligalions under this Letter of Offer as If it were a party la i,
with respect 1o all rights and obligations Included In the transfer and BDG will be released fo ke
extant of any inlerest under this Letter of Offer or the Loan Il assigns. BDG may distloss
infarmalion It has In conneclion with tha Borrower or any Guaranlor to any actual ar prospective
lransferes, No Borrower or Guaraniar shall have the right o asslgn any of its rights or obligations
under or pursuant to the Loan Dosumants without BDG's priar written congent.

ACCEPTANCE
The Letter of Difer and any maodiflgation of it may be executed and delivered by original signature,

fax, or any other elacironic means of communicalion acceplable to BDE and in any numbsr of

counterparls, each of which is. deemed lo be an original and all of which taken together shall
constilute one and the same Letler of Offer.

Paye |6
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LETTER OF QFFER 1872806 Alberta Ltd - 089814, March 20, 2015

SCHEDULE

The Leltet of Offer Includes Schedule "A” which contains Definitions, Representations and
Warrantles, Covenanls, Evenls of Defaull and General Terms and Gondilions. Schedule "A" has
been Inserted after (he signature page and forms an integral part of the Letter of Offer.

LANGUAGE GLAUSE
The parties hereby confirm their express wish thal the Letler of Offer and all related doeuiments be

drawn up in the English languags. Les pariles reconnalssent leur valonté axprasse que la présenta
letire d'offre alnsi gue lous les documents qui 'y rallashen! solen! rédigés en langue anglaise.

Should you have any questions regarding the Leller of Qffer, do not hasilate lo communicate wilh
one of the undersignad.

Amy Hur{tar Kenneth Halmes

Senlor Account Manager Manager, Businass Cenlre
Phone: {403) 340-4208 Phane: (403) 340-4209
Fax: (403) 340-4243 Fax; (403) 340-4243
amy.hunler@bde.ca kenhpimes@hdo.ca

Pana | 8 Z‘
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AGGEPTANCE

The parlies accep! the tarms and canditions sel forth above and in the atlached Schedule *A".
This | dayol (4 PL1L _wlf,

1872806 Albarta Ltd,

o —

éama. J'//Illrlz-:w ‘Js.f-’!:ﬂr":\ Gm\«&a.r'*

ml‘s‘ass: pnvamg ol signing party]

+ Aulhorized Signing Officer

GUARANTOR(S)
1823741 Alberta L1d,

fulbds

Nama,]VQlQ!Mé “JV'NVLL% é’*m i

{Plane pnntnkna ol signlpd pary)

. Aulharized Signing Officer

Mark Edmuad Haldane /

e M,,/ -

Iﬂimhaa(»l‘ama Ganer
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1872806 Alberta Lid SCHEDULE "AY

Margh 30, 2015
SECTION | - DEFINITIONS

"Avallable Funds" - moans In tespect of ihe Borrowar and any torparate Guarantat Tor any perod of 12 months,

e sum o the nel profits before non-recurring or non-operating Henss thael are nol relatad 1o notmal pparalions {as
tlasighated by the sxlgmal ancrediled sccouniant) plus dapredialion and emorization; plus defarred Incams
taxas: and minus deidonds

“Avallable Funds Coverage Ratle” - means the ralie of Avaflable Funts nver he vurrent portian of Term Dabl.

"BDC’s Base Ral" - means the annual rate of Interes! announced by BDG through s offices from Time I Ume
B lts base rale and, as the case may be, subject 1o f tiscount Tor the duralion, spplicable lo each of BDG's fixed
Interest ralo plans then In slfect for delamining the fixed interast rales on Cenadian dallar loans.

"BOC's Floaling Hase Rate” ~ means the annual rale ol lnlerest annaunced by BOC Through its officas from
lima {0 lima as its floaling sl then in efisct for delerwining the Noaling intetest fates oo Canadian doflar loans,

The Inieres rala epplicable 1o the Loan shall vary aulomatically without nolice to the Borrovier upen aach change
in BRU's Floating Base Rela.

“80C"'s U8 Dallar Floating Base Rate” - means the 1-month US Dollar floaling hase rale sel tha Jast business
day of each manth for tha fallowing month for delermining tha floaling Inferesl rales on US Doltar oans, The
intaras! rale spplicable ta the Luan shall vary automatically withayt noljes o ihe Borrowar upon sach thangain
BDCs US Dollar Floaling Base Rate, BNE' US Dollar Floallng Base Rale for the perdnd from the gals of the first
advanea on the Loan {o the firsl businass day of thas follawing month wil ba the 1-menth US Doller oaling base
rale us gslablished by BRC on the firs! business day o Ihe manth i which {he funds are dishursed. Thareafor,
thg 1-month US Doliar Floating Base Rate may vary on tha frst busingss day of pach manth.

“Gorreaponding Fixed Inlorost Rate Plan™ - means, ot any Ume (n raspact of & rapaymett, the fixed Inlarsst
rale plan then being offered by BOG to lls tllenis squal Yo tha number of yaars, ounded to tha nearest year

{minlmum of one year), from the dale such prepayment 1s reseived Lo tha nexl scheduted Intsrast Adjusimant
Dale {ar he Maturily Dals If earier),

“Default” «~ means an Event of Dataull or any condition (bal, with the giving of nulles, the passage of {ma o
alhanwsn, is suscapible of baing aa Evenl of Defaull, '

“GAAR - meang gansrally seceplod aceounting prineiplss In Ganada appligd conslsiantly,

SEAAR for Privale Enlerprises” - means generally acuepled accounting principles appraved by the Ascounting
Standards Board Tor Fnenclal raporting for prival compabies In Canadz who havs elacted nol to adopl IFRS,
MIFRS" - mesns Inlarnational Finanela! Repeding Standands spproved by he Assounting Slandargs Boatd for

atcounling for publicly seeounlable enterptises and privala enlerprises who have valuritarily decided ta sdopt this
sel of slandards,

“Inferest Adjusimant Date” - moans, In raspect of any fixad Interest rate plan, the day afler the Intarast
Explratton Date of such fixnd Injerest rate plan.

“Intorest Differantial Chargs” - imeans, in raspact of he prapaymant of the Loan or any poion of the Luan on a
fixed Inlerast rale plan, I on the dala of the prapayment, the BDC's Base Rale for tha Corresponding Fized
Interast Rale Plan Is lower ihan the BDO's Basa Rale In effect whan the Borrowsr entered o renewed the fixed
Interest rata plan, whizheveris most resent, the smount caleulaled ns follows:

{1) tha diffarence belwoen the wo rales:

{1) such Inlares! dilfarenlial s mulliplied by \he principal inat would have bagn oulstanding al gach fulure
Payment Dale unlll the next Interest Adjustment Dals (o the matudty of the principal | eadioe):

i) tha Interast Differential Charga 1s the prasen) value of those manthly amounts caleulatad using BOO's
Base Rate for the Comesponding Fiad inlerest Rate Plan as the discount rate. In the cass of parilal
prepayment, the ntarest Differentia) Charga wil be reduced In Ihe same propadion as the amount
prapald bears to the princlpal oulstanding on tha Loan 2| tha lime prapaymant is recelved, If tha Loan is
secured hy a morlgaga or & hypolhes on real eslale end the Loan s prapait In full ater 5 years from the
dale of the morigaga or hypothac, the Inlarest Differential Charge shall not be payable If (he mongage or
hypathac Is givan by an individual antd shall only ba payable If permitied untdar the Intarest At
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YInterest Explration Date — means the tale on which a fixed inlaresi rale plan explres.

“Loan" - shall have the meaning Indizaled In ihe Letter of Olfer, or, 85 Whe context may roquite, 81 any timu tha
unpald princips) balance of the Loan, -

"Loan Documanls” — means, ctolleghvely, Ihe application for financing, tha Lelee of Offer, the secunty
sonlemplaled by the Lelier of Offer ang all olher documents, insruments and agraaments dalivered In conneclion
with the foregolng

“Materlal Advarse Change” - means:

{i} = maledal advarse change h, of & malerial adverse offoet upan, (e Tinancial condilion. pperaliong
mssels, husiness, properlies of prospects of the Borrawar or any rorporale Guaramor,

(1) a maledal Impalment of lhe abilty of the Barrower or any eotporalg Gueranior tn pardorm any of thal
vhiigations undet any Loan Doguman, or :

{lil) & material adverse effect upon any substantial partion of the sssels subject ta security in favour of BRC
ot lipon the legality, valldity, binding elfect, rank or enforceabiity of ahy Luan Dacument.

"Preson” — ncludss any naleral person, somuaration,
assaclation, Incorporated organlzation, parnarship,

“Tanglhln Equity” - means the sum ol the share capital [owners caplial for ncn»lncpmnrat'ed husinessas); plus
relalned eamings [accumulaled nel Incame); plus subordinaled loans or advances from tha shzrgholdors favners)

and relaled husiresses; minug loans or atdvances to the sharsholdars [owners), direclars, rlated o non-related
huginesses,

"Taroi Dabl” ~ means the sum of he long-lern sebl plus the gaplial leases Inehutling the cureent portion to be
pald over hia nest 12 months: plus fhe ook valus of prefetred shares sublest lo 8 formal redamplion agreemant,
if any.

sompay, Limited Liabilily Company, trust, joln vanturs,
govermnmental aulioAly or blhar entity,

"Term Debt to Tanglble Equity Ratle” - moans the ratio of the Temm Delt over he Tangible Equity

“Working Caplial Raflo" ~ masns the ratio of the lotal cumrenl assels over the total current Tabiies. Curfant

asgals Include tha following: ¢ash on deposil, accounts racelvable {lade and nlher). Inventary end prepald
expanses, Curenl labiites hefude he tallowing: bank advenees,

chaques In lransh, aceounts payahla (rade and
other) antf tha currant portlon due within the next 12 months of 8l lang lerm debls

BECTION Il ~ REPRESENTATIONS AHD WARRAHTIES

The Barrower hareby represanis and warrants 1o BDG thal:

1. Wis & partnarship, trugt br corporation, a5 the case may be, tuly constiulad, validiy existing ant duly
reglsiared or qualified to carry on business In each Jurlsdiction whers it I ragulred by applicable laws Yo
b st reglsierad or qualified.

2. The exgeullon, dalivary and parlormance of 1l obligalions undar tha Lalter of Offer and the glher Loan
Documents to which it Is & party have baen duly aulhorized and sonsliule lege!, valld and hinding
bligalions snforcaable in accordance with thelr respesiive lerms.

1t 1s nal In vielalion of any applicable law, which violalion could laad to 2 Malarial Adverse Changs

- No Maleral Adverse Change exists and there ara no cireamstances or evenis that gonstinule or woulk)
wanstitule, with the lapés of lma, the giving of natice or alharwise, 8 Malsrial Adverse Changa,
5 No Dafault or Event of Dolauit axfsls,

& All Informalion provided by Il in BDG Is somplele and accuralo and does nol amil any maleral fact and,
withoul imlling tha ganerality of tha foreguing, s financlal slalements delivared by it o BDG fally
present ls financlal condilon as of the date of sueh financlal slalements and Ihe rasulls of is npemtions
Tor the period vavared by suth Franclal statemants, all In accordance with GAAP,

7 Thare Is no panding or threatensd tlaim, aclion, prossculion ar procesding of any kind Incuding but nol
limiled lo non-compliance with enviranmental faw ar arising from the prasance ot releasa of any

Page 2
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confaminant agalns| I ar s assels bofore any cour or administralive agency which, If atvuraaly
dalermined, could lead 1o 9 Matariel Adverse Change,

In respel of properties and assals chargd 1o BDC, It has gvod snd markstable filla. freg snd claar of
any encumbrances, excepl lhose encumbrancas which BDC hes accapled In writing

Thie faregoing mepresgntalions and warrantias shall remaln in force and frua untll the Luan ts repaid [n Tyl

SECTION W) - COVENANTS

Tha Borrower and each corpuiraie Guaranlor shall:

1.
2
3,

&

B,

B
8.

Parform halr ubligalions snd savanants under e Loan Dacuments.

Maimtaln in full forea and effact and enforceable the Sacurity contemplated by thls Letter of Offer,

Nolify BOT mmediately of the occunence of ang Defaull undar the Leter wt Offar or any other Loan
Documsnts,

Comply with ali spplicable lows and saguiations,

Keep all securad @ssels insurad for physics) damages and lossss on an *Al-Risks® basls,
Equipmen| Breakdown {or Bollar & Machinery) whara appligable,
tause all sueh Insurance polides to name BOG es loss payes as lts Intarasls may appear, The policies
shall alse name BDQ as morlgagee and Include & skandard medgage clausa In tgspect of bulldings over
which BOC holds Senurity: and

as further Securily, assign or hypothecale all Insuranee procesds lo BRG: and

INrequested by BDC, mglnlaln sdequale general liabilly Inswrance and environmental insurancs to
protect it agalnst any losses pr elalms arising from pollution or cantamination lncidents, of eny olhat lype
of insurance It may reasonably raquine, and to provide voples of such politles; ard malnlain ail policies
ofinaurance I efest for the duration of tha Loan,

Nolity BDG immatialaly of any luss or damaga lo their proparty,

Withoul limiling the generallly of parsgraph 4 above, In relalion to thelr husliess operalions and the
assals and projects of thelr business, operate In conformily with sl arvironmental laws and regulations;
make cerain lhal thelr assals are and shall remain free ol envitonmental damage; Inform BDG
immediataly vpon becoming awara of any environmanlal issus and wromptly provide BOG with coplas of

all communizations wWith enviranmantal authordties snd 8l envicanmenta) assessmants; pay the cosl of
any extgmal ervironmental consultant engaged by BDG 1o ellect an environmental avdit and the gost of

any envirgnmental rehabiialion or wemoval necessary 1o prolest, preserva or rmedials Ihe gssels,

Including any fing or penally BDC 15 obligatat io Incur by reasen of any slatule, order or direcliva by &
rornpetent aulhorily,

Prawnplly pay all govamment remitances, sssessments and laxes Insluding raal ustate taxes and
pravitle BOG wih proof of payments as BOG may taques! fram tme ta ime,

Pramplly fumlsh lo BOG such information, reponts, cerlificales and ather documents sonceming (he
Borrower and any coporate Guaranloras BOC may ressorably raquest from fme to Y.

instuding
Tar thalr il replacament value snd

10, Nal, withoult the prior witten consenl of BDC,

# Change the nature of thalr business.

b Amalgamale, merge, acquire of alhenwlse restnuclure thelt business, or create &n sfillated
company, or sell or olherwiss transter a substantial pad of (heir business or any substantal part
ot thalr sssels, or granlany operating license,

<. Parmlt any Persan holding Equity Interasts In e Borowst or any corporale Buarantor or In any

Parson thal conlrals direclly or indirectly the Bamower or any corporale Guaranlon, (o sell or
transfar thelr Equity Intarests In such Borrower or corporala Buarantor, or permilt tha Borrover or
any corporale Guarantor o any Parson thal direclly of Indireclly controls he Borrower or ary
somorale Guarantor to Issua any Equlty Intatests 1o any Person which 1s nal @ Borrowst or a
corporate Guatantar, -

"Equily Inlerasts" means, with respect to any Person, any and al sharas, inlarests, parlicipations,

rights in, or other equivalents {however dasignated) of such Persor's capltal, Including any Interast In a

partnarship, imited partnarship or othar similar Persan and any bensficial Interast in a Irust, which cany

Pane |3
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Wz righl et vole on the efeclion of directors or individuals exeroising simitar hnelians In respact ot such
Persan and/or which enlille \helr holder 1o padicipale in the profits of such Fersan.

This provislon shall not apply te any Berrowsr peany tomorats Guaranior who Is a Public 1ssusr,

"Pubilic lssuer™ means any Bormowar or any camorale Guarantor whose Equily Intarests are Navad or
posted for Yrading on the Tomnlo Black Exchange or the T8X Venlusa Exchangs or any olher slogk
exchange or bvardhe-couner markel acoaplahle o BDC.

-Nol engage In, or parmit thelr premises lo ba used by & lananl ar othar Ferson, for any achvity which
BDIG' from {ima to fime, daems Ineligitls, including without limiation any of the following Tnefigibla
selivilies:

2, husinesses thal ars sexually exploltive ar that are Incansistent wilh genarally acceplet sommunity
slandards of conduel anit proprely, Inshiding thoso Ihal faalurs sexually expliclt anlgrainmant,
products or services; businesses thal are engaged In or assoctated wilh Negal aclivitins:
busingsses lrading In counires thal are proseried by the Federal Bovemmant

b. businessas thal operale ws sland-slone nighislubs, bars, Jounges, cabarels, caginos,
discolbegques, video arades, pool and billard halls, and similar aperations; or

©. husingsses Ihal promote midism and natursm,

BOC's finding that thare 15 an Inaligitle aclivity shall bs final and hinding batwaen the paries and will not be

subjacl {o review, The prohibliicns sel out in Ihis paragraph 11 shal

| alsn apply fo any enllly that conlrals, Is

cantralizd by, or that s undar the commen tonlrol with, any Borrnwer and any corporate Guaranlor.

SECTIOHN IV ~ EVENTS OF DEFAULY

The Barrpwer falls to pay sny amount owing tnder or pursuant Lo Ihe Loan Dosumznls,

- The Berrower falls lo comply-with or 40 perdorm any provisten of ihe Leller of OFar or the nifier Loan

Dosuments.

Thi Borrower ansifor the Guaranlor Is In gafaull under any othar agraeman! wilh BOG or any thitd pady
for the granling of 2 [pan or glher finanelal assislance and such defaull remsins untemedied sller Any
eura periad provided in such othar agrasment,

Any represenlalion orwarranly made by the Borrower or any corporate Guaranior In any Loan Documant
Is braached, false or misleading In any malaral respeel, or bacemes sl any lme falsa,

. Any schadule, cerlificate, financlal stalement, repon, notiee or other witing furnished by tha Borower or

cotporale Guarantor i BDG in cannection with tha Loan 15 false or misleading In any materlal respest on
the dale gs of which lhe facls thereln set forih wre slaled or carlifiad,

The Borrawer or corporale Guaranior becomes nsolvent ot generally falls to pay, or admils in variting
thele inablfity of refusal o pay Ihelr dabls as they become durl pr any Borrawer or cofporele Guarantar
applies Yo, cansents lo, or acquiestes In the appolntment of a ruslse, recelver or Gther sustodian Tof
such Borrower of carporate Guarantor o any proparty therenf, or makes a general assignment for the
benafit of cradltors; ar, n the shsence of such applieation, consent or agquiascencs, @ trusles, tecalysr
or nther cuslodlen |s appalntsd for the Borrower ar corparale Guaranlar for a subslanbial par of the
propery of such pafly; or any bankupley, reorganizalion, deb arrgngament, & plhar case or proceading
Undar any bankruptey or insalvancy law, ar any dissolulion or llguidation pracaeding, Is commancat in
respect of such party, or any Barrower or corporale Guaranlor takes any aclion lo sulhorizé, or In
futherance of, any of tha foregoing.

The Boruwer teases or hrealens lo tease (o camry on all or 2 substantial part ol thelr business.

Without the prior wrillen consent of BDC, the accurrence of  change of contral of the Bormwer {as
determined by BOG) who is not a Publle Issuer.

The Borrower or any corporala Guaranlor s In violation of any applicable law rataling 1o lemorsm ar

mcmeyd laundering, Including the Proceeds of Crims (Maney Laundering) and Tarorist Financing Acl
(Canada).

10 In the evant thal sllher a) any Person or group of Persans, acting jalnlly or In concar, inal alraady owns

20% or mare of the oulstanding Equity Intarasts ol a Public Issuar, acquires a number of Equlty Inlarasts
from such Public lssuer or fram any [hird party that would resulf In euch Parson or graup of Parsens
owning more than 50% of he eulslanding Equily Interasls of such Public Issuer or b) any Parson or
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graup of Persons, acling joinlly or (o conced, 1hat doss nol alrsady own 20% or mare ot he dulslantng
Equlty Inlerests of a Public Issuer, acquires a number of Eqully Inferests from such Public Issuar of from
any third party thal would resull In such Parson ur group of Persons owning al lbast 20% ol thp
outstancing Equity Inlerests ol sush Publle 1ssusr, BDG may reviaw Tha Loan ant may raquira that ihe
Loan, tagethar wilh Inlerest and any thee amounts then oulstanding, be repatd wilhin slady {00) days
Should the Barrower fall la rapay tha Loan, acerund Inleres!, and all olhar amaunts outatanding within

sixly {60) days of Ihe demand by BOC under W5 provision, the Borsower shal be In Delalt and same
shall ronstitule an Event of Delault

SECTION ¥ - GENERAL TERMS AND CONDITIONS

The Barrower and sach Buarantor agras ln the folloving addliona) provisions:
Other Avallable interesi Rate Plans

Upon scceplance of the Laltar of Offer, the Borrowar can select one of BIC'S other avallable ket of flwating
Inlarest rate plans. 11 thezelgcion 1s matle belors Ihe Avceplance Date, there is no faganidthe selecled
plan shall be based on BDC's Bass Rate In effest on the Loan Authorization Date. If the selettion Is marde aler
the inltial Acceplance Dale,

there 15 & fae and an Intarest Diferantial Charge may apply, The new kata shall
bacorme sffactive on the Tounh day Tollowing receipt of the raquest hy BOG. Howsver, in the evant of a parod of
Increased Interas) rate volallity, which will be datermined by & fluctualion of graater than 0.6% turing the same
tranzastion day of the yleld to malurity of the five-yaar Canada bond benchmask, the Bank Tessrves e ikl ta
suspend tha borrower's right o switeh from 2 floating Interast rate plan o a fixed Interest rate plan,

Standby Fee Date Change Whan Switehing From Floating to Fixed Rate Plans

If the Bomower thanges la a fixed inlprest rale plan within 2 months afler the Loan Antharizalion Daty, he
slandby fee shall be #ffectiva two months aflar the Loan Aulhorzation Dale 1 the changa lo o fixed Interes) mig
phan oacurs later than two monihs afier ihe Loan Authorzation Date, tha standby {aa shall be sfeclive on Do dale
the new fixed Interest plan lakies efecl,

Interest Adjustment Date

Provided no Delzult has aucurrad gnd Is continulng, prior to each Interast Adlustmant Date, BDG shall advigs the
Borrower pf BOC's Base Rales \hati {n effect for the fixed Inleres! mle plans available, Not Iatar than on the
current Intetest Explralion Dale,

_ the Borrowar shall selest a naw Inlerast rate plan, If the Barrower selacts & naw
Tixadd Interest rate plan, effactive on the Inferes) Adjusimeni Datg, the imerest rata for the Laan shall be BOs
Base Rate applicable Io the fixed Interest rate plan seleclad by the Borpwer adjustad Ly ihe Vardance which naw
rale shall be spplicable wnlll the next Inlerss] Explrallon Dale. If e Loan s on o fixed intorest rala plan with

blended payments of principal and Interest, Ihe repaymenl scheduls shall be adjusled on gach Inlerest
Adjustment Data. If the Barrawer has not advised BOC In weiling of s cholea bafora an Interest Adusimant Dats,
the Loan shall aulomatically swiich o BDC's foaling Intarest rale plan on the Intares! Atjusiment Dale wiih an
inerest rale belng BOG's Flaaling Base Rale as adjusted by the Varlancs. Dulslanding princlpal {or blended
payment loans shall then ha divided in agual monlhly instalments to bo pald unlil Maturity Data

In he event BDC should demand repayment ot (he Loan by reason of an Event of Defaull, any fived intersst rate
applizabls at the lime of demand shall continue (o apply 1o the Loan until fJull rapayment and shatl nol ba adjusled
al the hexl intarest Adjusiment Date.

Pra-Authorized Paymant System

All payments provided for In the Lettar of Difar must be made by pre-authorized Hebits rom the Borrewer's bank
aceounl. The Borrower shiall sign all dncumantation required to Ihat effect and provide a sample cheque marked
vold,

Application of Paymants
All payments shall be applled in tha followlng arder.

1. any prapaymanllndamn\w (inclutling tha monihly interesl and Inlerest Differantial Charge)
2 proteclive disbursaments,

3 standby lavs {errears and currant);

Pagu|§
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4. amears, In Ihe lallowing order. ltansaclion fens, punvnistralon taps, managemiont laes, interast ang
printlpal;

surrent baldnces, In the Tollowlng drder, ransaction fees. management faes, Inlares! and princtpal,
sangelation fses,

]
]
7. wredils lo the lax resarve 2ccount and assel malnlenance and wpgrade account, if applicable, and
8, olher amounls dus and payable,

Clhar than regular payments of prncipal and Inlerest, BOG may apply any olher monies recelved by I, bafare or
ofler Dafaull, 1o any tebl the Bomower may owe 800 under or pursuail lo the Lelter of Offar or any other
sgreament and BDG may shange those applieatlons from lime 1o tmea.

Consent o Obtaining Information

The Borrowar and any copomte Gustantar puthorize BDC, from Ume fo Ume, o oblaln fnang

aveount slatus and any olher information about 2 Borower and any torporale Guaranlor snd
business from their accountants, thelr auditors, By finan

credit huteau. governmental deparment, body of ulilly
Nalicas

fal, eomplanaa,
_ | thale respective
elal Institution, creditar, cradil reponling of mling agency,

Naticas must ke In valling and nisy he glven In parsan, or by lelter sen by fax, mall, courler of elecironically; if 1o
ing Bomrower, al the Borower's sddass shave of such piher addresses os the Barrowst may zdvize BOC In
wriling, or if fa BOC, a1 BOC's address above.

JSolnkand Several Liabliy

Whiera Int tha Loan Documents, any covananl, agraamant, watranty,

imposad upan two or more Persons or @ parly comprised of more than ohe Person, each such tovenanl,
agremant, warranly, reprasentatlon ar obligation shall he desmed 1o be and ba raad and constdad Bs A juint

and several {stlidory In Quabac) covananl, agrssment, wamranty, rapresantalion of obligation ol vach such
Petson or parly, 8s he case may be. Without Tim)

, ling the ganeralily of tha faregoing, oach Borrowar shall be
[ainlly rBzmd soverafly {solldarlly) liatle with pach ether lo BUG for the fult performance of al ohligations under he
Loan Documents.

fzpresentalion or dhligation Is made or

Anti- Money Laundering/8now Your Cllent

The Horrower and each Guaranior acknowledge thal, pursuant fo pruden banklog praclicas In respect of
"knowing your slien’, BDG, In compliance with Ils internal pollzles, 1s required to verlfy and record Jnformation
ragarding the Borrowsr and each Gusranlor, thelr tireclors, authorized signing afiicers, shargholdars and glher
Persans In conteal of the Borrowar and each Guaraniar, The Bomower and asch Guarantar shall promplly provide
all such Information, Inehuding supporting documentation and ether evidence, as may be raasonsbly requrstad by
BOG or any prospaclive assignes ot olher financlal Instilution participaling In the Loan with BHC, In order la
comply with Intemal policies and applicable laws on anli-morisy laundeting snd antiterrorist financing.
Confdantiality

The Borrawar and each Guarantor
profassiona! sdvisors

Changes In Ascounting Standards

In the evoni thal » Burrower or any Guaranior adogls any changes In accounling slandards, incuding but nol
lirnlted to GAAP for Private Enlarprises and Intamational Finanglal Reponing Slandards (IFRS), whish hava an

affect on Bny peovision In the Letler of Oer relying on finandlal slateman) calculations, BOC may amend such
pravision lo rafieet the orginal Intent of tha provislon. .

shall nol disclosa the contents ol this Lalter of Oifer 1o anyone excep! It
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THIS IS EXHIBIT “15”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24t
day of May, 2024.

7 #A

A COMMISSIONER OF OATHS
in and for the Province of Alberta

LAURAK. KUTZ

Barrister & Solicitor
A Commissioner for Qaths
in and for Alberta
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ALBERTA GOVERNMENT SERVICES
LAND TITLES OFFICE

IMAGE OF DOCUMENT REGISTERED AS:

151253086

ORDER NUMBER: 50077574

ADVISORY

This electranic image is a reproduction of the original document
registered at the Land Titles Office. Please compare the registration
number on this coversheet with that on the attached document to ensure
that you have received the correct document. Note that Land Titles Staff
are not permitted to interpret the contents of this document.

Please contact the Land Titles Office at (780) 422-7874 if the image of the
document is not legible.
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MORTGAGE
LAND TITLES ACT (Alberta) :
(1) Mortgagor(s)/Borrower(s): 1872806 ALBERTA, LTD.
(2) Address of Mortgagor(s)/Borrower(s): - Box. 603,,. Provost,. :Alb e rta TOB 350 .
(3) How Property Held — Nature of Tenancy: o . i, N
{4) Mortgagee/Bank: + BUSINESS DEVELOPMENT BANK OF CANAbA incorporated by Specinl Act of the Parliament of Canada,

having its head office at the City of Montreal, in the Province of Quebec with business centres in the Province of

Alberta. (sometimes referred to as the “Lender”) :

(5) Address and Postal Code of Mortgagee: Suite 200, 4900 - 50 Street, Red Deer, Alberta T4N 1X7

(6) Legal Description of Mortgaged Land/Lands:

PLAN 0611068

BLOCK 1

LOT1

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 3.227 HECTARES (7.97 ACRES) MORE OR LESS

(7) Principal Amount Secured/Amount of Secured Obligations/Principal Sum:
ONE MILLION FIVE HUNDRED SIXTY THOUSAND ($1,560,000.00) DOLLARS

(8) Payment Provisions:

(a) Due Date ON DEMAND

(b) Interest Rate floating base rate of the Lender (c) Calculation Period Monthly
announced from to time to time
plus 10.00% per year

(9) STANDARD FORM MORTGAGE

The Mortgagor(s) acknowledges this charge/mortgags of land consists of the terms contained herein and is subject to the terms contained in the
Stdndard Form Mortgegs that was filed with the Registrar under the Land Titles Act in Alberta as number 112052406, The Mortgagor(s) acknowledge
tatement and that the mortgage consists of the terms set out herein and the terms set out in the

that he/she understand the nature of the foregoing s
Standard Form Mortgage referred to herein.

(10) ACKNOWLEDGMENTS
The Mortgagor(s) acknowledge that:

the Mortgagor(s) understands the nature of the statements set out in box 9 herecf,
the Mortgagor(s) have been given a copy of the Standard Form Mortgage referred to in box 9 hereof,
the Mortgagor(s) are the registered owner(s) of the land being mortgaged, and

the Mortgagor(s) mortgage all of the Mortgagor(s) estate and interest in the lands described in box 6 hereof for the purposes of securing the

payment of the principal amount, interest and all other amounts secured by this charge/mortgage.

(11) ADDITIONAL PROVISIONS: LT
Any additional terms and provisions are contained in Schedule " " annexed hereto and forming part hereof,

(12) EXECUTION - R
The Mortgagor has signed this mortgage on __ e \:)lf_m &Y_ v ( O , 2015, LTt T
.

1872806 ALBERTA LTD, /3 : !
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ALBERTA GOVERNMENT SERVIGES
LAND TITLES OFFICE

IMAGE DF DOGUNMENT REGISTERED A':

ORDER NUMBER: 315798994

ADVISORY
This élettrantc imags is a reproduction of the ariginal document
fedistered at the Land Titles Office, Please compare the registration

nuimher ap this coyersheet with that on the attached dociment to Bnsyre

thatyrwhave received the correet docament, Note that Larid Titles Staff
ate ot perriiiléd to Interpret the contepts af this dectmant,

Pledse contact the Land Titles Office at (780) A22-7874 i the image of the

dosliment is fot legihle.
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STANDARD MORTGAGE TERMS

Tha following se! of Slandard Martgage Terms are Included in every Morigage - Land Tilles At (Alberia) which
rafers la this set of terms by its Bling number as provided In the Land Tilles Act, R.8.A. 1880, as amended.

1. DEFINITIONS _
"you" end "your" refers to tha Borrower and "we" and "us” refers fo the Lender.

"Barrower means the person(s) who as Morlgagnr(s) granted the Morigage ~ Land Titles Acf (Albera) that refers
lo and incorporates hese Standard Motgagy Terms.

"Lender means the Morigagee mentioned in the Morigage ~ Land Titles (Alberla) that relers to and Ingorporales
these Standard Morlgage Temis.

"Lants" means those lands and premisas described In box 6 of ne Morlgage ~ Land Titles Act (Alberta) that

refers Io and includes these Standard Morlgage Terms as Well as the expanded definition In paragraph 5 In these
Standard Morlgage Tarms.

“Principal Sum” Is the amount of money Identified as the pringipal amount on the Mongane ~ Land Titles Aat
{Alberta), ‘

"Sacurad Obligations" means the aggregate of all Indeblednagss and obligations of the Borrower {0 the Lender a8
may arlse pursuant 1o Article 2 of this morigage.

"livaling base rate” means the rate ol interest declared from tie o time and at any time by the Lender from its

head office in Montreal, Quabec, B8 lts floating biase rate of Inferest charged on Ganadian dollar loans to Its
rommsrial customers. ~

2 DERT

You promise to pay to the Lender, at such business centre of the Lender as the Lender may direxl, the agoragata
ol

{a) the Frincipal Sum oulstanding from tima to time;

{n) &l your other present or future debls, liabililies or obligations hersunger, or ungder any letter of
ofter, commitment lelter, guarantee, or any olher agreement, arrangemenl, document, or
negatiable or other instrument, presant or Tuture, With or given to the Lender {including thase in
replacement of, and any amendment of, any af the faregaing, and Including all future advances
and re-advances, Interesl, and Interest on overdue interest), whether direct or indirect, absolute or
cantingenl, Jolnt or several, maturad or not, extended or renewed, wherever and howsyer Incurred,
of whatsoevar nature or Kind, whether or not provided for hierein, and whather awed by you to the
Lender, as principal, guarantor, indemnior, surely or otherwise;

{¢) interest on the Principal Sum at an annual rale equal to the Hloaling base rate of the' Lender
announced from ta time lo lime plus 10.00% per year, calculaled monthly and payable manthly,
both aftar as well as belore maturity, default and/or judgment {the "Inlerest Rate") provided that it
you and the Lender have: agreed to a lowar inlerest rate as 1o the Pringipal Sum or any particular

Secured Obligation then that lower interest tate will apply thereto. In the absenge of an agresment
as lo lhe interest rale applicable to any Sequrad Obligation the rale shall he the lesser of tha

Interest Rate and the highast rate of interest appiicable ta any of the Securad Obligations;

Moilgage - Mg - Fied Tams

@
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(e} interast on intarest past due at the interast Rate and caleulated in the same manner as interest on
the Pringipal Sum; and

(=) Interest on each proleclive disburaement (as hereinafter defined) fram the day the prolective
disbursement 1s made, &l the Interes| Rale and caloulated In the same manner as Interest on the
Princlpal Sum;

3, READVANGES

It i mur mutuat intention that the Lender may wish o make advances and re-advances 1o you Up to 2n aggregate
outstanding halance al any time equal to lhe Principal Sum. Accordingly, this marigage shall be considered 1o be
& revolving ing of gredit mortgage within the meaning of, and shall take priority In accordance with the provisiong
dealing With same n, the Land Tilles Act of Alberta. This morigage Is and shall be a cantinuing securlly to the
Lender for the repayment of all present and future amounts owing in fespect of the Secured Obligations, Any
pontion ol the Princlpal Sum may be advanced or re-advanced by ihe Lender in one or mare advanses al any
futura date or dates and the amaunt of such advances and re-advances wherl 50 mada shall be secured hy this
morigage and shall be rapayable wih interest at the Intérsst Rate, This morigage shall be deamed lo be taken as
security for the ulimale balance of the Secured Obligations. This medgane shall not be void if the Secured
Obligations have been repald in full if such abllity 1o bofrow conlinues o be avallable lo you, This morgage shal
be void anly when the Secured Obligations have been repald in fu and the Lender gives writtar notice to you that
you will no} be allowed to borrow further manies and there has been performance of &ll cavenants, provisos and
panditions hereln contalned. Nolwithstanding thal this morigage may be deemed to be & revalving line of credit
morlgage, there shall be no right of prepayment except as provided alsewhere In this mortgage.

4, SECURITY

For the batter securing to tha Lender the repayment In the manner afotesald of the Secured Obligations and Tar
the performance of your other obligations under this agreement, you hereby morgage and charge to the Lender
all of your estale and interest In the Lands. This morigage Is granted In addition to, and not in substitution Tor, any
alher security held lo secure payment of the Secured Qbligations.

5. FIXTURES

In this morgage the expression *the Lands' Includes al ixtures and improvemenls, appurianances, leasehold
improvements and righls of way. All arections, bulldings or Impravémanis thal now are or that shall hereafter be
put or built upon the Lands shall ba fixtures and be a part of the realty and farm a part of this security éven though
nat attashed 1o the Lands otherwiss than by their own weight and shall nol be removed during the continuance ot
this morigage. Fixtures shall include whthauf limitation, all trade fistures, all heating, ventilating, =i conditioning,
plumbing and slectrioal systems and equipmant comprised in the Lands, all safes, cooking, refrigeration and

washing equipment on or in the Lands, all telecommunication and telephons equipment serving the Lands, and all
malntenance equipment used in conneclion with the Lands.

6. MORTGAGE OF LEASE

It your inlerest In the Lands Is as a lesses, sub-lasses, licenses or subrlicensee {calleclively & "lessee") of the
whole or any partion of ihe Lands pursuant to @ lease:

{a) you hereby demise, sub-lease and morgage your inlerest and the lease and any renewals,

extenslons or replacements of lhe lease 10 the Lender, by way of a sub-lease, except for the {ast
day of the lem of the lease (the "reverslon") which Is exeepted out of the charge craated by this
morigage but which shall be deemed to be held by you in trust or the Lender to be assigned or
disposed of as the Lendar or anyone claiming through the Lendar may direct, and the Lender shall
have powet on any realization to appoint a new persan as Trustea of the raversion;
{) If the lease cannol be effectively charged without eonsent, any charge intended to be created by
this marigage upon your interest in {he lease shall not become effective untll, but shall bacome

effective immediately when, all ponsents necessary for the validity and eflectiveness of such
charge have been oblained or waved by all appropriate persons;
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you represant to the Lander that the lease is valid and In gaod slanding, In {ull fotce and eHect and
unsurrenderad, you have the right to morgage your interest and the Jeass to the Lender, all remts
or other amounts payable under the lease have been paid and all other obligations under the
lease, whether yours or the landiards, have been perormed or complled with;

you will promptly p‘eﬂmm and observe all of the lerms, covananls and conditions required ta be

parformed and observed by you under Iha lease, Ingluding payment of rent and the renewing of
tha leass;

you shall take nn action or be guilty of any default which shall or may cause the lease o be
terminaled of forlelted, or, withou! the Lender's prior writlen consent, surrender or give Bny nofige
which would have the effect of terminating, or permiting the tarmination of, the lease;

you will promptly nolity the Lender in writing of any detault or of any condition that with o withaut
ihe passage of time or the giving of any notice might resull in a detault under, or the termination of,

lhe lease, and you will promplly cause @ copy of exch notice You recelve under the leasa to be
deliverad 1o the Lender;

in the ovent that you, Bl any lime o from time to time, exlend the slze of the lgasehold land herein
or Increases the size of your eqully in the leasehald land ar bacome registered as owner or entitled
lo become reglstered as owner of the 1ull fee simple then the marigage of the laasehold land shali
become enlarged 1o be a marigage of the inereased size of the morigaged pramises or of the
Increased size of the equity or of the full fze simple, as the case may be;

you will nat during the continuance of this mongage, withoul the Lender's prior wiillen consent,

madify, alier o suffer or parmit any madification or alleralion of the lease and any such alterad or
maoslifled lease shall be charget! by his morigage;

yau will promptly obtain lrom the Jessor under the lease and deliver to the Lender, a certilicale
slating thal the lease is In full force and eftect, Is unmodified or modilled as he case miay be, that
na notice of terminatien thereon has been served on you theraunder, stating the date 1o whigh the

rent has heen pald and stating whether or nat there are any defaulls thereurder and specifying the
nalre of such defaulls, if any;

you shall not cansent 10 ihe subordination of the lease to any morigage of the Interest of the lessor
{or leasehold interest of the subrlesser) thereof In the Lands; and

you will a1 the proper time and times lake such proceedings, and make, do and exacute such acts,
deeds, matlers and (hngs as may be requisite for oblalning & renewal of the lease.

(8 MORTGAGE OF CONDDMINIUM UNIT

1t the Lands include a sondominium unit

{8

()

you shall comply with, pbserve and pedom all provisiens of the applicable condominium
legistation, its regulations and the by-laws, rules and regutations of the condominium corporation

{the "Condo Caorporalion®) of which you are a member by vitue of your ownership of the
candaminium unlt hereby charged;

you shall pay, an or balore the due date thereof, sach and every fee, assessmant, sontribution,
expense, fine or levy assessed by or on hehalf of the Conda Corparation in respes! of e Lands;

you will Tarward to the Lender within 10 days of our demand a cerfificate In any torm tequired by

the applicable condominium legislation cerlifying that no monies are owing by you to the Condo
Comporalion;
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you agree ihat nothing dane by the Lender in protecling its interests In the Lands, including vithow
limting the generalily of the loregoing the Lender exercising your right fo vole as provided In the
applicable condominium leglslation generally, shall render the Lender & martgages In possession;

{e) It for &ny reason whatsoever you vate al any meeting of the Condo Gotporalion,

yau shall, 1f
direcled by the Lender, vole In such manner as the Lender directs with respect 1o each and every
matter lo be voled;

i al leas! five days prior 1o each general meeling of the Condo Corparation, you shall dafiver tg the
Lender wiitten netice of the meeting specilying the placs, date, hour and purpose of the meeting;

(@) you hereby authorize sny of the Lender's olficars 1o apply &t any time and from tme 1o time during
the lerm of this morigage lo the Conda Corporalion lo deliver 1o the Lender coples of

all notices
financial statements and other doguments given or avallable to you from the Gondo C’Qrporaﬁan:'
and

(hy  in the event of zny occurrenge or kven! whereby the Lender, asling reasonably, has delermingd
that any acl or the operation ol the Gondo Garporaljon is, bas or will diminish the value of Lands

as securlly for he Secured Qbligations, the Lender shall be at libedy to demand immediate
repayment ol the Principal Sum,

8. MORTGAGE OF VENDOR'S INTEREST IN RIGHT TO PURGHASE

It your interest in the Lands Ingludes the ful fee simple subject to a righl to purchase {in thls clause called the
*Right 1o Purchase™):

{a) you transfer and assign la the Lender absolutely &) of your right, titie snd interest in and o the
Right to Purchase and the manles now and hereafler owing thereunder, logether with the ful
beneflt of all powers and all savenanis and provisians In the Right to Purchase, and ful pawer and

authorily to use your name lor enforeing the pedormance of the covenants and other malters and
things cantalned in the Righl o Purchase; -

It} you shall nol aceept any prepayment of the Right to Purchase other than in accordance with the
terms theteol; provided thal, if you are obliged to aceépt a prepayment, the amount theteof shall

be pald 10 us as a prepayment on account of the Secure Obligations unless we waive sueh
prepayment; and

{c) we shall be under no obligation lo commence action or taks any praceeding or step ta enforce the
Right ta Purchase and shall not be liable for any loss arising from any omisslon by us fo take any

such actlon, proceeding or slep,
9. COVENANTS
You tovanant with the Lender thal:

(a) you will keep all the Lands in
allow the Lands
Lands:

goad repalr and shall not allow waste In respect of the Lands, net to
lo be or ramaln vacant and to Immediatgly nolify the Lender of any damage o the

{b) you have good title In fge simple lo the Lands, other than those lands thal are expressed hergln o
be held in leasehold, and the right 1o convey the Lands as hereby conveyed;
{e) you have dane no act to encumber the Lands, except as set out herpin;

(d) you will execute or provide such futher assurances as the Lender may reasanably require and
shalidosaat yaur expense;
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You also agree thal if your business or the business of a tenam of yours
paragraph gl any time that will constitute an Event of Delault,  Any leases of
landlord, enter Into should have a clause to this effacl.

At
Pagadotid

you shall fischarge any dabl or obligation that may be the subjest of & demand uport the Lender or
an agent of the Lender in the event that the Lender enforces one of the remadies;

you shall pay all rents, taxes, rates, levies, assessmenls and impositions, gavermment, muni

gipal
or alherwise which are now ar may hereafter be levied, charged, aasessed, impased or payatile
agalnst or In respect of the Lands, as and Whan due and praduce to the Lender the recalpts for
Those paymenis;

you will pay and discharge all claims and obligations 1o 1abourars, mechenics and material men
and olhers and all other claims, debts and obligations which by the law of Ganada ot any Provinee

thereaf hava ot might have prorily over the securlty hareby crealed, and produge 1o the Lender
ihe recelpts;

you, it & corporation, have laken all necessary sorporale aclion to authorize the execulion of this

mongaga and to bind yaursell 1o each of the Yerms of thls morigage and you shall mainiain your
norporate exislence;

on delaull the Lender may enter and have quiel enjoyment of the Lands;

you shall do all acls necassary to give the Lander aceess from ime {o time to the Lands;

you shall carry on, In & proper businessdike manner, Ihe business or husinesses you have
represantad 1o the Lender as belng your present ar prospeciive businesses, amd shall maintain in

good standing all necessary licenses, parmils, approvals and consents, and shall comply with all
laws, regulalions ant ordinarices applicable to your business:

you will nol change, or agree 1o any thange of, the present use of the Lands without 1ha Lenders
priar express written consent; and.

you will fiot permit any of the following activities to acgur on the Lands:

» husinesses Wnat are sexually exploftive or that are inconsisten! With generally accepled

cammunity standard of conduct and propriety, including those that feature sexuvally explicit
enlertainment, products or services

«  businesses irading with countries thal are prosciibed by the Federal Govemment;

businesses which operale as a separate and sole entily nighlchubs, bars, lounges, cabarels,
casings, discotheques and similar operations: or

+ businesses that are sngaged in or associated with legal agtiviies.

Als to comply with this
the Lands you may, #5

EXPROPAIATION

If an early payout of the Secured Obligations Is caused by any act of expropriation, including but nal limited ta
axpropriation proceedings or sale of the Land under the Builders' Lien Act of Alberta;

(=)

you hereby assign 1o the Lender such portion of any proceeds which bacomes due and payable 1o
you by an expropriating autharily upan such expropriation equal to the difference, if any, between
all Sacured Qbligatlons at the date of the expropriation, and tha compensation payable ar paid lo
the Lender for the exproprialion of its interest In the Lands by the expropriating awhority;
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you shall forwart! 1a Jhe Lender copies ol an
proposed expropriation of the Land or any
documentation by It;

y documentation relaling lo an expropialion or a
porlion thereo! forthwith upon recelpl ol the sald

notwilhstanding anything to the conlrary contalned herein, if you or the Lender recelves notles of
Intention ta expropriate in relation to the Lands, or any portion theraal, at the oplian of the Lender,
the whole of the Securad Obligations {including pringipal, Interes! and compensation payments)
unger thls morigage al the date of the expropriation, shall immedialely become tue and payabla In

like manner and to all Intents and purposes as if the time for payment of the said balance had fully
goma and expited: and

service of a copy of this morgage on the expropriating authority shall be sufficient autharity lor the
expropriating authorlly lo deliver procesds Lo the Lender i accordance with the {stms of the
gsslghment cantainad hergin,

1. ALTERATIONS

Exoept for any construction conlemplated by this marlgage,
additions or alierations 10 the Lands withoul the wiitten consent of the Lender bel
not use the Lands ar parmil the Lands to b used, without the Lander's wii
that disclosed la the Lender in the application for \Ws morlgage. I, w

you shall not make or permit 1o be made any
ng first obtalned; and you sha
tten consen, for & purpose olhar than

: it the Lender's viritten consent, yau
commence work on the Lands, the tallowing vii apply;

@)

)

{e)

{d)

{8)

You will earry on diligently o completion the gonstruction of tha development,
such construetion in compliance with the requirements of all municipal and oher fovernmental
authorities; laws, by-laws or regulations; and, when so requirad by the Lender, supply the Lender
with conlirmation from any sdech municipal or governmental autharlty of such compliance and
canlirmation from an independen enginear or architect as may he designated by the Lender that
conslruclion Is being completed In accerdance with such requirements: it belng understood and
agreed that the Lender, by réason of ts approval of any Plans and Specitications shall not be

Hable 1o you or zny third parly for the safety, adequacy, saundness o sufficlency ol the
development or the Plans and Specifications;

and wil complete

If any part of the development remaing unfinished and without any work being dane for a period of
ten conseculive days, the Lender may enter the Lands and do all wark necessary to protect such
work from deterioration and to complate the conslruction in such manner as the Lender hay séé
tl, and any manles expended by the Lender pursuant lo his paragraph shall gonstilule part of the
Seeurad Obligations:

the Lender shall be entitled, at your expense

10 inspect gl aspecls of the construction and make
tests of materials and you will nol cover an

y portion of te construction wark requirng Inspection
by the Lender unlil the- Lender has Inspected lhe same and any delecls in the construction or
variation in sanstruction as reported to the Lender by Its vansultants shall be promplly corrected by
you to the satisfaclion of the Lenden

Yau will pay, or cause fo be pald es soon as the same ara dus, all claimg and demands of
contractors and maleriaimen and all wages, salaries, holiday pay, Workers' Compensation
assessments or other charges of any nature or Kind (hefelnafer called "Gharges”) which tould n
any circumstances canstitute a lien of charge having priority over this morigags or any future
atvance on this morigage and you will from time to Nime, on demand, provide the Lender with such
books, payrolls ar other recards, recelpts, cenlificates and declzrations as the Lender may deem
necessary la salisly itsell lhat such Charges have been pald as son

n 8§ the same are dus; and
the Lender shall riot be obliged to hold back advances or any pattion of advanees to provide the
llen fund or other protection to you undar the Bullders Lisn Ast of Alberia; provided that i the
Lender makes & holdback In a manner simllar to the way the sald Aot provides for an owner to
make holdbacks, then natwithslanding such holdhacks by the Lender, such holdbacks shall not
constitute the llen fund under the sald Act and the Lender shall nol be a morigagee authorized by
the owner lo dishurse money secured by a mortgage as referred to I the said Act.
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12 INSURANCE
While this morgage Is in effect you wilk

() maintain or cause 10 be maintained inswrance on the Lands with a Teputable Insurer, of Kinds, for
amounts and payable 1o sueh person or persens, all as the Lender may require;

(5 cause the Insuranto polioy or policles requirad by this morlgage lo name the Lendet as a loss
payee as the Lender's Inletes) may appear In respect of the Lands, include a standard mortgage
vlause as approved by the Insurance Bureau of Ganada, and Include & 30-day nolice by the

Insurer to the Lender of any maledal change {o the amnunts or coverage of the policy or of Jis
cancellation;

() pay all premiums respesting such Insurancs, and deliver all palitles o the Lender if raguicerd;

{d) upon request, immediately assign, transfer and deliver over 1o the Lender sach and every policy or

policles ol insurance and all receipts pedalning to same;

{8} on t\he happaring of any Ioss of damage to the Lands, immediately nolity and futnish 1o the
Lendar, at your expense, all necessary proals and da all necessary acls la enable the Lender jo
oblaln payment of any Insurance monies blherwlse payable to you, bl nathing shall mil the
Lender's right ta sttbmit ta tha Insurer a proal of loss on s own behall; and

{1y authorize and direct Ihe Insurer under any requited palicy of Insurance to Include the Lender ay
loss payea on any policy ef insurance and ua any cheque or drafl which may ba issued regperting
a claim sefllament under and by vidue of such Insurance, and the production by us to any tnsurer
of & certified copy of this murgage shall be iis complele autharily for so Haing.

1t you tall o malntain insurance as required, the Lender may, but shall not be obliged to, malntain or stiect such
ingurance covarage, or so much insurance coverage as the Lerder zansiders necessary for the protestion of the
Lender's inlerest. It proceeds of any raguired insurance become payable, the Lender may, In lts absolule
discretion, hold such funds as security for the Secured Obligations, apply 1he procesds ta the Sepured Obligationg

as the Lander sees 1l or release any insurance proceeds to you to repalr, replace o rebyild, but any ralease of
Insurance proceeds 1o you shall not operate as 4 payment on account of the Secured Obligations or in any way
alfect this morgage or the charges crealed hereby,

_ To engure thal we may apply sugh InsUrance monles In the
manher hereln contemplated, you alsa assign and release to us all of y

our rights 1o recelve Ihe Insurance monles
and expregsly walve all your rights and benellts under the Insvrance Act and the Eire Prevention {Melronolis] Act
1774 gach as amended or replaced from tima 1o ime,

13 ENVIRONMENTAL MATTERS
133 Definltions

For Ihe purpeses ol his Aricle 13:

{8)  ‘“EnvironmentalHazardous Materals Glalms" means enlarcement or other governmentgl or
regulatory aclions, agreements of orders threatensd, Instituled or compleled pursuan o any
EnvironmentaliMazardaus Materials Laws, together with claims made or threatened by any third
parly against you or in respect of the Lands refaling to the environmenl, heallh, safely, any
Hazardous Malerials or any Environmental/Hazardous Materials Laws:

{b)  “Enviranmental/Hazardous Materials Laws* means laws, by-laws, rules, oidinances, regulations,
nollces, approvals, orders, llenses, permits, slandards,

; guidelines and policies from time fo timg
of an Environmenlal Authorily relating ta the environment, health, safely or any Hazardous
Malerials;

{6 "Hazardous Malerals" means wastes, materials and substances the storage, manulacture,
dispasal. trealmenl, generation, use ar transpart of which Is prohibited, controlled or licensed

under any Envirenmental/ Hazardous Materials Laws, or the remediation of releasa ol which Into’
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the environment Is likely, Immadiately or In tha future, to cause harm ar tdagradation 1o any of the
Lands or the environment, Including contaminants, pollulants, cofrosive substanced, loxic
substances, special wastes, substances delaterious to fish or wildlife, exploalves, radioactive
malerials, asbestos, urea lormaldehyde, and compounds known as chlarablphenyls;

() "Environmental Autharily” meang any level of governmen) or ofher authorlzed aganey telaling to
Ine snvironment, health, safely or any Hazardous Malerials with appropriate jurigdietion over ihe
Lands or your aglivities or bolh, as the case may be; and

G)] "Environmental Risks® means any risk of labllity, sulpabillly or obligation of remediation under
Environmental/Hazardous Materials Laws applicable o either af both the Lands ot yoursel.

132  Enviropmental Reprasentalions
You represent, wartanl, covenan| and promise o the Lender Ihatl:

(&) Ihe Lands are free of any and all Environmental Risks and you are nol aware of any Environmental
Risks which have nol been disclosed to the Lender and approved by the Lender In writing;

{t)  the Lands do not contain any Hazardous Malerlals whatsoever, and no Hazardous Meterials have

ever been released inlo e enviranmenl #s @ resull of any of the activilles conducted on the
Lands;

{®)  yow possess and will mainlaln all environmental licencss, permits and ather approvals from
' Environmental Autharlty as may be necessary for the continyed condust of your business. Al
operations on the Lands are and will be kepl In compliance with all such snvironmental lioancas,
permilts and other approvals, and Environmental/Hazardous Materlals Laws and, all fulure Usage
of the Lands wil be Imited 1o enviranmentally acceplable activities In compliance with all
EnvironmentalHazardous Matarials Laws, Il belng agreed without imiting the genarality of ths
above, yout will nol Install In, on of under the Lands slorage tanks for any Hazardous Malerials
without the Lendér's prior writlen consenl and only upoh full compliance with the Lender's

requirements and the standards and requiremants of all boards and governmental authorities
having jurisdiction over the Lands and your acliviles and assats;

(d)  youwill advise the Lender immetiiately upon becoming aware of any Enviranmantal Risks:

{8) there are no claims. aclions, Investigations, Jiens, prosecutions, motices,
vrders, stop orders or directives, written or oral {"Orders”) of any Kind issued or pending by any
Envirenmental Authority With respeet to any of your activitles, or any of yaur properly, past or
presenil, as they relale lo any and al} Environmental/Hazardous Materials Laws: and there ate no
cleeunstances, current or gontemplated, which might give rise ta such Orders and you will provide
the Lender wih coples of all communications from or lo any parson relaling to
EnvironmentalHazerdous Matérials Laws arnd any EnvironmentelMazardous Matarlals Claims in
conngction With lhe Lands thal becoma knewn to you, and &l environmental studies or

assessments prépared for you, and you consent ta the Lendar contacting and making enquiries of
envirenmental officials or assessors;

work arders, control

{)  you have an environmental amergency response plan and alt your officers and employses are

famillas with that plan and their duties under il You will ensure your staff is trainad as required for

such purpose and for all purposes relating o the use, handing and Slarage of Hazardous
Materlals; and

() you will from time to time and at any lime required by the Lender,

the Lendar that you and the Lands are compliant with all EnvironmentalHazardaus Materlals
Laws, and, if the Lender conslders it nacessary, cause such Inspections, reports and audits and
provide the results thereof 1o the Lender as it may requlre. You shall pay the entire cost of any
such inspeclions, raports and audils of the Lands, and such inspections, reports and audits shal)
be perormed by a duly llcensed engineer acceptable to the Lender, Th
environmental audit shall be a! the Lendar's- sole discretion, and the audi

provide evidence salisfactory fo

or performing or
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conducling Ihe envirenmental audit shall ha granted full acsess lo the Lands to petiorm b gonduct
any testing or Investigation deemed necessary by tha auditor In he auditar's sole discration.

183 Environmental Repalr

You will. at your sole cost and expense, comply, and cause all of your lenanls, agents and invitess to camply,
with all Environmental/Hezardous Materials Laws and with ali pamits and Jicenses lssued by any Environmeantal
Autharity With respect 1o the storage, discharge and removal of Hazardous Materlals, and you shall pay,
immedialely when due, tha cosl of remaval of any such Hazardous Materals. You shal pay the cost of any
Improvemenls necessary lo deal with such Hazardaus Malerlals and shall keep the Lands tree and clear of any

llen imposed pursuant ta any law including all Envirenmental/Hazardous Malerials Laws. 1f you fall lo do 50, fhe
Lender may, after notice to you and the explration of the earlier of:

{a) any applicable cura pariod under this mongage charge; or
{b)  the cure perlod under the applicable law, rule, raguiation or order:

withaul any respansibility or lability in conneation therawith, enter upon the Lands and da the work raquired and
the gost thereo! vill be addad to the Seourad Obligations and berome Immedielely due and payable, or
altematively al the option of the Lender, may declara this marigage fo ba in default.

134 Environmental Assessments and Audits

It Is expressly understood thal the Lender has no responsibilily t moniter your vompllanes or io take #ny aetion in

the event of non-compliance. You will provide 1o the Lendsr copies of any and =)l environmental reporls or
studies in respect of the Landa thal you recelva or ppssess fram time Yo lime.

185 Excluslan of Liability

Na action taken by tha Lendsr in doing remadial work of tepalrs or i cariducting assessments, audils, appraisals
or inspeclions as pravided in this Article shall constitule e Lender as & mortgages In possassion and the Lender
by taking any such aclion shall nol be consilerad 1o have cars, management or control of the Lands: It being
exprasaly  understaad thal you have complale responsiblily to  ensure compliance  with  all

Environmental/Hazardous Materlals Laws and the Lendefs right to monitor such sompliance shall nol he
canstritet! as a responslbility ta ensura such compliance,

186  Indemnity

You hereby Indemnify the Lender, its officers, directors, employess, agenls, shareholders and members, and
agrees lo hold each of them harmless, from and against any and all losses, liablities, damages, costs, demands,

expenses and claims of ny and every kind whalsoever relaling lo any breac

ft or non-gompliante with
Enviranmenial/Hazardeus Materlals Laws by yourself or by your directors, olficers, servants, agents, tenants or
Invitees, or relating lo any Hazardous Materials handled, placed, held, localed or disposed of on or in the Lands

or related 1o any claims or proceedings (whether by civil action of related to any enforcemant or recovery action
under statute or regulation) for injury or damage Ya parson or property from or relating directly ar indirectly 1o the

wae, presence, handing, ﬁis.posa:l, escape or release of any Hazardous Materials on or from the Lands. Such
indemnity includes, without limitation, Indemnity against;

(a) all oosis (including legal expenses on a soligitor and his awn clienl basls) of defending,

counterclaiming and/or claiming agalns! you or any third pariies In respect of any sueh action or
matter,;

{b) all costs of every kind and nalure whatsoever incurra
comply with Environmental/Hazardous Materla
Environmental/Hazardous Malerigls Laws: and

d by the Lender directly in ordar, either, to
Is Laws or lo remediate the Lands to camply with

{z) any and all costs, liabilities, claims or damapes arising out of a settlement of &ny actlon enlerad
into by the Lender with or without your consenl, which at any lime or from lime to time may be
paid, incurred or asserted against any of the parles Indemnitied heraby for, with respect to, oras a
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tirecl ar indirecd result ol the presence on or under, or the escape, sqepage, leskage, gpillaga,
discharge, emissian or refease from, the Lands or Into or upon any land, the almosphere, or any
waler course, bady of water or welland, of any Hazardous Materlals,

This Indemnily shall survive toreclosure or judicial sale (including the procass of Judiclal sale known in Alberla as

a "Rice Order") of the Lands and any olher exeraise of the Lender's rights heteunder or undar any security
allaleral herglo,

14, POWERS AND PROTECTIVE DISBURSEMENTS

the Lender and any of ils agents, may at such {ime and fram time 1o time, as the Lender
withaul the coneurrence of any person, enler Upan any part of the Lands and make arran
the construction, repalring or pulling in of improvements, or far inspacting, appraising, taking care of, leasing,
coliecting the rems of, and generally managing any or &)l of the Lands, as the Lender may deam expadient, and
the Lender may, without nolifying you, purchase any material or service and make any paymenls to preserve,
prolect or enhance the Lands of 1o remedy any default by you In respec! of any promise or covenan contained in
this mortgage and, without restricling the genarallly of the faregoing, the Lender may:

deems necessary and
gements lor compleling

(&)  relice less, expenses and borrowings of a recaivar;

(k) avquire Inaurance against diecl damage, liability o \hid parties or any oiher risk associated with
the Lands on such letms and al such limits as the Landar may find advisable;

(@) discharge any lien, morlgage or encumbranca which, in tha opinlon of the Lender, has priofity over
this marigage,

{ch improve the title of the Lender or of any purchaser of he Lands wha
sale having the effect of foreclosing your inlerest in the Lands or wh
Lender alter the your interest In the Lands has been foraclosed:

purchases them through a
o purchases them from the

{a) thseharge any debl or obligation which the Lender may lind should be discharged in order lo bettar
market, sell or prolest the Lands;

n cause the Lands to be inspected, Investigaled (including environmental zudits), appraised,
survayed or subdivided;

(@)  cause your books and records lo be audited and the financlal health of your husiness lo ha
Invesligated,

{) retire the fees, commissions or expenses of any Agent retained by the Lender ta market this Lands;

n retire 2l costs and expenses, Including legal fees on a solicitor and his own client basis, in relalion
to the preparation, execution and delivery ol this morigage and any amendmant or discharge of i,
in relation to the collection of any amount due hereunder and in relation to the enforcement of any
remedy Including the actual fees and expanses of solicitors on a solicitor and hls own clian! basig
wha act on behalt of the Lender in pracesdings for the appaintment of & recalver, forecinsure,
fareclosure and sale, Judiclal sale, sale by power of sals or possession of the Lands;

)] pay the fees and expanses of your trusiea In Bankruptey, should the Lender determine to make
itseli liable for such;

(k) retire 8l costs and expenses including fees on a sollgitor and his own cllent basis in respect of any
sult cancerning this morigage, any lands that may ba morgaged harsundar, the Lender's lla 1o
the Lands, or the priorlty of lhe Lenders Inlerest in the Lands;

{ cause any envionmental rehahilitation, investigation, removal or repa'r necessary to protest,
preserva or remediata the Lands: and
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{m) oonlact and make Inquiries of the your lessors/iessess, as well

as envionmental nilisials,
assessors, municipal authorities and any taxing body.

A purchase or paymenl menliongd In this clause is referred o in this morlgage as a "protective disbursement®, the
Lender is not obligad 1o make any protective disbursement. Al protsetive disbursemsnts, including solicitor and
hls own client lees and expenses upan foreclosure and sale, are seoured by this mortgage and are payable out of
the progeeds of the exerclse of any remedy notwithstanding that the Lender's labllity for the profective
disbursement arisor altar or Is discharged alter a sala of the mortgaged property.

15.  EVENTS OF DEFAULT
The oeturrence of any ol the following events will consiitute an Event o Delault,

(8) 1 you fall, or threaten lo fall, to observe or perform Bny covenant, agreement, condition or
pbligation In the Lender's favour, whelher or nol herein contained, Including your failure 1o pay or
pertorm any of the Becurad Ohligatlons when due;

()] it any representalion, watranly or statement made lo the Lendar eithar by yoursell or on your
behali and whether or not cantained heteln or slsewhiers, Is not or ceases Lo be true:

(&) Il you, or any olher persan (the “obligant”) fiable, in respect of any of the Secured Obligations,
ceases or ihrealens 1o cease to carry on business, as tha case may be, or any matarial part
thereof of ko sell all or substantially all of your or the obligant's assets, or hecomes insolvert or
liles a proposal, a notics ol intentlon to Jile & proposal, or an assignment for tha benstit of oreditors
under applicable bankruploy or similar leglslation, or if pelition s Yiled, an order is made, 2
resolution is passed, or any ather slep Is taken for your, or the obligant's, bankruptey, liquidation,
issolulion, winding-up or reorganizalion or for any arrangement or composition of debls or any
protection from your ar the obligant's cradiors:

(d) I yousre In defaull under any other charge of the Lanus or under any Indebletness other than
Secured Obligations, or if you parmit he acceleralion of any indebledriess {other than Betured
Obligations) that you may owe to any creditor othar than \he Lender;

{8) Il 2 Recelver, trustes or simliar officlal of any of your property is appointed:

{t if you are a corporallon ang any member or shareholder commences an aclion against you or
gives you notice of dissent in accordarica with the provisions of any applicable leplslation;

(o) the holder of any other charge on,
realize on such charge or claim,
enforceable against you,
against any of the Lands:

or clalm againsl, any of the Lands does anything 10 enforce or
or any execulion, sequestration, or olher pragess becomes
or it B disbiess, selzure or simllar process Is levied upon or exerclsed

{h [P the lessor under any lease 1 you of any of the Lands jakes any step to or threatens to terminate

such or atherwise exercise any of its remedles under such lease as a result of any delauit or
alleged default on your pan under such lease;

] il any of lhe Lands ere destroyed, subslantally damaged, exproprialed, or deslgnated or
considered for designation as a contaminatad site;

()] if any permit, licence, cenification, quola or order granted to you or held by you Is cancelled,
reduced or revoked, or sny order against you i enforced, with the effact of praveniing your

business from being carried on for mare than five days or materially adversely changing the
condition (financial or olherwlse) of your business;

(R) It you sell, transter, convey, lease, assign, release, surrendar o

r olherwise dispose of or part with
possession of any of the Lands or agree o da sty
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1)) i yuu are inarrears of paymant ta any taxing authbrlty;

{m)  if you cause or allow hazardous materials lo be brought upan the Lands or incorporated Inlo any of
your assets withoul the Lender's prior consent, of If you cause, permit o fail o temedy any

environmental comtaminalion upon, in or under the Lands or falls ta romply with 2ny abatemant or
remediation arder given by a respongible authority;

{n) IF'you use any of the mornies advanced hereunder for any purpgse olher than gs declarsd to and
agraad upon by he Lender;

(o) It the Lender deems itseif insecure or believes that the assels secured hersby are In danger of
loss, damage or misuge; or

n if thers Is any Event of Delfault or deemed Event ol Defaul pursuant fo this mortgage.

Upon ihe ogeurrente of 2n Event of Default, al the aption of the Lender, without notice ty you,
the Lender's other securlly, i any, shall Immediately become entorceable and all of the Secured Obligations
remaining unpald shall become due and payable, If, in respect of a defaul, the Lender chuoses npt 1o exercise
any of the remedies glven lo I or walves its right to call in the balance of the Joan, such does nol conslitule &
waiver of the Lender's rights Under this clause in respect of any ather default,

16, NOTICE RESPECTING DEFAULT AND ENFORCEMENT

ihis morgage and

lhe Lender may exercise any ramedy or remedies immediately upon the coeurcance of an Evenl of Default,
withou waking a demand for payment or giving time for payment or nolifylng you of the Lendler's Intention to
exercise the remedy or remedies, 1f lhe Lender chooses to notify you of such an intentian or ta demand payment,
It shall no! therehy be taken 1o have walved its rights under this clause ér to have subjected liself 1o & tuty lo give
reasonable notice to you respecting the Lender's intention ¢ to you reasonablé fime for paymenil,

17.  ENFORCEMENT

171 EnforeementUpon the occurrence of an Event ol Detault the Lender may declate any or &1l of the
Becured Obligalions Immediately due and payable, and the Lenders seourily will |

mmetliately bagome
enforcesble, To enfofee and fealize on the charges craated hereby we may lake {or telraln from taking) any
actlon permitted by law or In equity 85 we may tdeem expedienl, Including any of the lallowlng:

{a) enter Upon, take possassion of, occupy, use, preserve and protect the Lands, with powar to
exciude you, your agents and employees therefrom and may inspect, Use, operate, manage, lease
and control the Lands and cenduct the business thereaf; ,

() malntain, repair, replace and complete any development of the Lands In accordance with existing
plans or otherwlse as the Lender, In ils our absolute diseretion, may delerming;

{c) collacl all assigned renls and ather assets the Lender holds as secunty for the Secured
Obligations;

{d) sell, Jease or otherwise dispose of all or parl of tha Lands and other assels of yaurs aver which the
Lender holds security, whether by public or privale sale or lease or ptherwise, In such manner, at
such price a5 can ba reasonably ohtalned and on such lerms as ta eredit and with such conditions
as the Lender may consider reasanable, provided that if any sale, lease or other disposition Is on
eredit you will nol be enlitled to be credited with the praceeds of any such sale, lease or other
disposition until the manies are sclually recelved, No purchaser shall ba bound to inquire Into the
legalily or prapriety of any such sale or be afiecled by rolice of any irregularity or improprisly. the
Lender may lake sale proceedings hersunder even i other morigage proceedings have been
laken or are pending,

{=) axercise any or all of your rights and remedies In respect of the Lands;
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in &S your agent, appoint by Instrumeant & Recsivar of the Lands and of all your properties, assels,
effscts and undenakings related 1o or arising oul of the Lends with or wilhoul bend as the Lerder
may delermine, and in tha Lendars absolule discretion and from time to time, remove any
Recelver so appalnted and appolnt andther in its stead, but the Lender shall be under no Jiabliity
Tor the remuneration, aols or amissions of the Recelver, s emplayaes and sgenis;

{a) exgreise any olher righls end remedias Linder Ihis morgage; or,
{h) exercise any other right and pawer a Retelvar could exarcise.

the Lender ghall not be liable lor any debls the Lender contracts during enforoement of this marigage, far

damages o persans or property, salailes or non-ufliment of contracts during any period whin the Lender lakes
- any aclion referred to above, for any misconducl, nagligenca or misleasance by us, ot any employea or agen! of
ours, and halther he provislons of this morlgage nor thé exercise of any of the powers provided in this morigage

shall render us a mordgagee In possession, and we shall nol be accountabls except for the monles we actually

recelve. You waive any provislon of law which may be walved which imposes any grealer obligations on us than
described shove,

17,2 Recsiver.A Ragoiver appointed pursuant to this morgage shall be your agent and not ours, and, 1o the
exlenl permiled by law or Its appontment, shall, In eur discretion, have all of our rights and powars (including
those under this morgage), including the power to:

{a) Inke possession of and enter ppan the Lands:

{l) sell orlease or connur In selling or Jeasing of the Lands:
{) maks any arrangement or compramise which it shall think expadient;

() cary on, or conclr in the earrying on of, any development then In pragress o otherwise

rontemplaled by you with respect to the Lands or your business relating 1o the Lands and lor such
purposes Trom time to lime fo borrow money either secured or ungecured, and if sequrad hy

securily an the whole or any part ol the Lands, such security may rank bafors or pari passd with or
behind this morgape; and

{8)  commence, cantinue or delend proceedings In the name af the Recelver or i your name, which

the Recsiver considers necessary or advisable for (he proper protection of the whole or any
portion of the Lands or the enforcemant of this mortgage,

We may from time 1o time {ix the remuneration of evary such Recelver and direct Ihe payment thereot out of the
procesds ol he reeeiversh

ip. The rghls and powers conferred by this paragraph are in addition and not in
subslitution for any right we may from time to ime possess,

173  Application of Procesds.Any monay from time 10 \ime recelved by he Receiver shall, subject fo the
clalms of credilors, if any, which are secu

lo our direction otherwise, by 1t Firstly, In payment of &l costs, charges and expenses of and Intidental ta the
appoiniment of the Recelver and the exerdlse by It of all or any of the pawers aloresaid Including the reasonable
remuneration of the Recelver and all amounts praperly payabie by it, Secondly, In or towards payment 1o us of
the amounts comprised in the Secursd Dbligation In such manner and ordar as we shall, In our shsolute
discrellon, deem advisable, and Thirdly, any surplus shall be pald te you provided thal in the event any pary
claims a charge against all or a portion of the surplus, the Recelver shall make such disposition ol all or any
portion of the surplus as the Receiver deems appropriate In he cirsumstances.

174 Appolntment of Attorney.You inevosably appaint us or the Recelver,
power of subslitulion, as your attorney for and in
exercise of any or all ! the pawers conlerred on
mortgage,

as the case may be, with full
your name lo do everything necessary or incidental 1o the
us or the HAeceiver, as the case may be, pursuant to this
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18, LIABILITY RESPECTING ENFORCEMENT OF SECURITY

Once the Lander has determined 10 exarcise & remedy or remedies, it may deal with and gispose of the Lands as
the Lender may see fit and nelther you nor those claiming by, though from or under you shall maintain any agtlon,
advance any claim ot rely on any sal-oft by reason of the omtfer of enforcament of remedies against pars af the
Lands, the abandonment ar diseharge of the Lands or parl of them, the Lender's failura ta maintain of insure the
Lands, the Lender's fallure to secure an adeguals price for the Lands or anything relating to the mannst In which
Ihe Lands are dealt with or disposad of (in this clause *the Lender* includes the rensivar).

Furthar, the Lender may, In its sole discretlan, reallze on varlous securliies (ineluding this mongage) and any
paris thereo! in any prder that Ihe Lender considers advisable and no reallzation of exarcise by the Lender of any
power or right under this mergage or other security shall in any way prejudice any (urdher realization or exerclss

until a1l Secured Obligations ate satishied. Al righls and remedles avallabla to the Lender are cumulalive and nol
resiriclive of remetdios at law and in aguity and by statute,

19.  RELEABES

You are and wiil not be released lrom any your abligalions to pay the Secured Obligations ror is any securily hald
1 secura the Secured Obligalions releasad by reason of the Lender releasing any parson who may be obligated
lo pay the Secured Obligations or any part of them, ar by reason of the Lender releasing any security held ta

setune peymen) of the Beeured Obligalions. the Lender Is only accountable Tor monay actually recelved by it in
tonsideration of the release of any person or security,

20.  INDULGENCES

the Lender may grant extensions of ims and olher Indulgences; take and give up securily, sccept campositions,
sompromise, make selifernents, grant releases and discharges, rafrain from registaring or maiftaining registration
ol tharges, and olherwise deal with You, any other oliligant, your other cretlilars, surelies and other pérsons and
with tha Lands and other securlly, all as the Lenter seex fit in its absolute dissretion and withou! praludice ta your
liablity or the Lender's rights or remedies, You agree thal you will not be releases nar your liabilty In any way

reduged because the Lendar has done, nol done, or concurred In doing or not doing, anything whereby a surely
would or might be released in whole ar 1n pard.

21, ASSIGNS

This martgage Is binding upon Yol and youir successars, assigns; helrs, exequtors and administrators and Ts
granted lo and for the benefit of the Lender, Its successots and ils assigns.

22. BORROWER AUTHORITY

You hereby represent and warran! 1o the Lender Ihat yau are duly and spprapriately authatized and empowered
ta grant this morigage, Incur the Secured Obligations and observe, adhere lo and perfarin (as the case may be)
all ol your obligations, promises and covenants Lnder this morigage wilhoul either breach or detaull under any
other ohligation {whether imposed by law or by contract) or promise made by you or any futher consent ar

approval of any person, parly, authonty ot regulator; and, furiher, that this morigage canstitutes & valid and
hinding obligation on your par to the Lendar,

23. GENOER AND NUMBER

The use In this morigage of the neuter gender includes the masculing and the femining; the use of the plural
Inchides the singulan; the use of lhe singular includes the plural,

24,  FURTHER ASSURANGES

You shall execule and defiver ta the Lender upon request any further or additional documentalion which the

Lender in is sole discretion deams necessary 1o give full effecl 1o this morlgage and sach and every provision
contained In this morigags,
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THIS IS EXHIBIT “16”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24t
day of May, 2024.

A

A COMMISSIONER OF OATHS
in and for the Province of Alberta

LAURA K. KUTZ

Barrister & Solicitor
A Commissioner for Oaths
in and for Alberta
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CAVEAT FORBIDDING REGISTRATION

TO:  THE REGISTRAR OF THE SOUTH ALBERTA LAND REGISTRATION DISTRICT

TAKE NOTICE that BUSINESS DEVELOPMENT BANK OF CANADA, of Suite 200, 4900 ~ 50 Street,
Red Deer, Alberta TAN 1X7, in the City of Red Deer, in the Province of Alberta, claims ap interest under
and pursuant to a General Assignment of Rents in writing dated the |D day o%‘,ag 5 and made
between 1872806 ALBERTA LTD. as Assignor and the Caveator herein as Assignee, in the lands
described as:

PLAN 0611068

BLOCK 1

LOT 1

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 3.227 HECTARES (7.97 ACRES) MORE OR LESS

which stands in the register in the name of 1872806 ALBERTA LTD. and it forbids the registration of any
person as transferee or owner of, or any instrument affecting the said estate or interest, unless the
instrument or certificate of title, as the case may be, is expressed to be subject to its claim.

| APPOINT:

ALTALAW LLP

Barristers & Solicitors

5233 — 49 Avenue

Red Deer, Alberta T4N 6G5
ATTENTION: THOMAS G. LANGFORD

as the place at which notices and proceedings relating hereto may be served.

DATED this 5™ day of June, 2015.

BUSINESS DEVELOPMENT BANK OF CANADA, BY
ITS AGENTS AND SOLICITORS, ALTALAW LLP

HOM /(NGFORD

PER:
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AFFIDAVIT
CANADA ) I, THOMAS G. LANGFORD, of the
PROVINCE OF ALBERTA ) City of Red Deer, in the Province of Alberta,
TOWIT: ) Barrister and Solicitor, MAKE OATH AND SAY:
1. | am the agent for the above-named Caveator.
2, I believe that the said Caveator has a good and valid claim upon the said land and | say that this

Caveat is not being filed for the purpose of delaying or embarrassing any person interested in or
proposing to deal therewith.

SWORN BEFORE ME at the City of
Red Deer, in the Province of Alberta,
this 5" day of June, 2015.

VCOIKM

A COMMIBSIONER FOR OATHS IN AND FOR
FOR THE PROVINCE OF ALBERTA

KORINN E. LEPAGE

My commission expires August 25, 2015

KORINN E. LEPAGE
My Commmission Expires

August 25, 201G~
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GENERAL ASSIGNMENT OF RENTALS
THIS AGREEMENT dated _ Sesiembey (0, 201s.

BETWEEN:
1872806 ALBERTA LTD. a body corporate pursuant to the laws of the Province of
Alberta, of Box 603, Provost, Alberta TOB 3S0.
(hereinafter called the “Borrower”)
OF THE FIRST PART
AND:
BUSINESS DEVELOPMENT BANK OF CANADA incorporated by Special Act of the
Parliament of Canada, and having its Head Office at the City of Montreal, in the Province
of Quebec, with a business centre at Suite 200, 4900 — 50 Street, Red Deer, Alberta T4N
1X7.
(hereinafter called “BDC")
OF THE SECOND PART
WHEREAS:

A. By a Mortgage made between the Borrower and BDC, which Mortgage is dated the IO
day of ‘Qrpbn bey » 2015, (hereinafter called the “Mortgage”) the
Borrower did grant and mortgage unto BDC the lands and premises in the Mountain View County,
in the Province of Alberta, and legally described as follows:

PLAN 0611068

BLOCK 1

LOT 1

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 3.227 HECTARES (7.97 ACRES) MORE OR LESS

(hereinafter called the “Lands and Premises”)

to secure payment of ONE MILLION FIVE HUNDRED SIXTY THOUSAND ($1,560,000.00)
DOLLARS and interest thereon as therein set forth;

B. The Borrower has agreed to assign to BDC all rents and other monies now due and payable or
hereafter to become due and payable under every existing and future lease of and Agreement to
Lease the whole or any portion of the Lands and Premises as a further security for the payment of

the principal sum and interest secured by the Mortgage and for the performance of the covenants
in the Mortgage contained;

NOW THEREFORE in consideration of the premises, the sum of One ($1.00) Dollar now paid by BDC to
the Borrower, and other good and valuable consideration (the receipt and sufficiency of which is hereby
acknowledged by the Borrower), the parties hereto covenant and agree as follows:

1. The Borrower doth hereby assign and set over unto BDC as security for the said principal and
interest secured by the Mortgage and for the performance of the covenants in the Mortgage
contained all rents and other monies now due and payable or hereafter to become due and
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payable .under &very existing and future Lease of and Agreement to Lease the whole or any
portion of the Lands and Premises (hereinafter called the “‘Leases”), together with the benefit of all
covenants, agreements and provisos contained in the Leases with full power and authority to
demand, collect, sue for, recover, receive and give receipts for the rents and to enforce payment
thereof in the name of the Borrower, its successors and assigns.

2. Nothing herein contained shall be deemed to have the effect of making BDC responsible for the
collection of any rents and other monies now due and payable or to become due and payable, or
for the performance of any covenants, terms and conditions either by the lessor or by the lessee
contained or to be contained in the Leases and BDC shall not, by virtue of these presents, be
deemed a Mortgagee in possession of the Lands and Premises or any part thereof.

3. BDC shall be liable to account for only such monies as shall actually come into its hands by virtue
of these presents, less collection charges, exigible taxes and costs (including solicitor and client
costs). Such monies when so received by BDC shall be applied on account of the monies from
time to time due under the Mortgage and any renewal or extension thereof, or under any
agreement collateral thereto.

4, The said rents and other monies now due and payable or hereafter to become due and payable
thereunder and other benefits hereby assigned or to be assigned to BDC are being taken as
collateral security only for the due payment of any sum due under the Mortgage or any renewal or
extension thereof or of any Mortgage taken in substitution therefor, either wholly or in part, and
none of the rights or remedies of BDC under the Mortgage shall be delayed or in any way
prejudiced by these presents.

5. Notwithstanding any variation of the terms of the Mortgage or any agreement or arrangement with
the Borrower or any extension of time for payment or any release of part or parts of the Lands and
Premises, or of any collateral security, the said rents and monies now due and payable or
hereafter to become due and payable thereunder and other benefits hereby assigned or to be
assigned shall continue as collateral security until the whole of the monies secured by the
Mortgage shall be fully paid and satisfied.

6. None of the Leases or the Borrower's rights thereunder including the right to receive rents and

monies, has been or will be amended, assigned, encumbered, terminated, discounted or anticipated
without BDC's prior written consent.

7. The Borrower covenants and agrees from time to time and at all times hereafter, at the request of
BDC, to execute and deliver at the expense of the Borrower such further assurances for the better
and more perfectly assigning to BDC all rents and monies now due and payable or hereafter to
become payable thereunder, as BDC shall reasonably advise.

8. No tenant, sub-tenant, licensee or sub-licensee, as the case may be, may make, and the Borrower
may not accept, a prepayment of rents or monies payable under the Leases without BDC's prior
written consent, and where any such person has a contractual right to repay rents under any of the
Leases registered prior to this Mortgage, such prepayment will, if made, be paid to BDC and applied
as prepayment against any monies then owing to BDC or held as security until the whole of the
monies secured by the Mortgage shall be fully paid and satisfied, as BDC may determine, unless
BDC has, in writing, waived its right to receive such prepayment.

9. Until default shall have been made in the payment of any instalment of principal or of interest as
provided in the Mortgage or any renewal or extension thereof or until the breach of any covenants
contained in the Mortgage, the Borrower shall, except for prepayments, be entitled to receive all
rents or monies payable under the Leases and shall not be liable to account therefor to BDC, but
immediately upon default in payment of either the principal or interest under the Mortgage, or
upon a breach on the part of the Borrower of any of the covenants contained in the Mortgage, and
so often as either may occur, BDC upon notice to the lessee or to any person or persons liable for
payment of any rents or monies under the Leases, shall be entitled to all such rents or monies
falling due subsequent to the date of service of such notice.
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10. Notwithstanding this Assignment, the Borrower shall be solely responsible for performing and
complying with all the lessor's covenants and other obligations under the terms of the Leases and
shall perform, according to the true intent and meaning thereof, all such the covenants and
obligations contained in the Leases so that the rights and remedies of BDC shall not be in any

way delayed or prejudiced.

11. BDC may, but shall not be bound to, institute proceedings for the purpose of enforcing any Leases
or collecting the rents or for the purpose of preserving any rights of BDC, the Borrower or any
other person, firm or corporation in respect of the same.

12, BDC may waive any default or breach of covenant and shall not be bound to serve any notice as
hereinbefore set forth upon the happening of any default or beach of covenant, but any such
waiver shall not extend to any subsequent default or breach of covenant.

13. This Agreement shall enure to and be binding upon the Parties hereto and their respective heirs,
executors, administrators, successors and assigns.

IN WITNESS WHEREOF the Borrower has executed these presents the day and year first above written.

Assignment of Rents - Western (AB, NWT, NU, SK, MB, YK)
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THIS IS EXHIBIT “17”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24t
day of May, 2024.

N/

A COMRIISSIONER OF OATHS
in and for the Province of Alberta
LAURA K, KUTZ
Barrister & Solicitor

A Commissioner for Oaths
in and for Alberta
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(v)  all patents, trade-marks, copyrights, industrial designs, plant breeder's rights, integrated circuit
topographies, trade-names, goodwill, confidential Information, trade secrets and know-how,
including without limitation, environmental technolagy and bio-technology, software and any
registrations and applications for registration of the foregoing and al other intellectual and
industrial property of the Borrower (all of which is hereinafter collectively called the “Intellectual
Property”);

(vi) all the Borrower's contractual rights, licenses and all other choses in action of every kind which
now are, or which may at any fime be due or owing to or owned by the Barrower, and all other
Intangible property of the Borrower, that is not Accounts, chattel paper, instruments, documents
of title, Intellectual Property, securities or money; :

(vil} the personal property described in Schedule A attached 1o this Security Agreement;

(vii) all proceeds of every nature and Kind arising from the personal property referred to in this
Security Agreement;

(b)  grants fo BDC a general and continuing security interest and charges by way of a floating charge:

{)  allof the Borrower's right, title and interest In all its present and after acquired real, immovable
and leasehold properly, and all easements, rights-of-way, privilages, benefits, licences,
improvements and rights whether connected with or appurtenant to this property or separately
owned or held, including all structures, plant and other fixtures and including all mineral claims,
mineral rights and leases, all oil, gas and hydrocarbon rights and interésts {all of which is
nbn?cﬁvelg called the “Real Property”) and excluding the personal properly described in Clause
1.1(a) an

(i =l of the undertaking and assets of the Borrower, of evéry nature or kind and wherever situate,
whether presently owned or hereafter acquired, and =il thair procseds, other than its assets and
undertskings that are otherwise validly arid effectively subject to the charges and security
interests in favour of BDG ereated pursuant o this Clause 1.1,

12 The security inferests, mortgages, transfers, assignments, charges, grants and conveyances created
pursuant to Clause 1.1 shall be eollectively called the *Security Interests”, and the properly subject to the
Sesurity Interests and all property, assets and undertaking charged, assigned or transferred or secured by

any 'insfrul'ments sUpplemental to or in implementation of this Security Agreement are collectively called the
‘Collateral”. '

1.3 The schedules, including definitions, form part of this Securily Agreement. '

2, EXCEPTIONS

(With few-exeieptions, all of your personal property and real propery interests are subject o the sacurity interests and tharges deseribed

in Glausa 1.1. Only the last day of any lease tenm and possibly your consumér godds ate excapted, Corporations do not hold
consumer goads,) '

21 The last day of the term created by any lease or Bgreement is excepled out of any charge or the Security
interests but the Borrower shall stand possessed of the reversion and shall remain upon trust to assign and
dispose of it to any third party as BDC shall direct. '

22 Allthe Borrower's consumer goods are excepted out of the Security Interests; provided that for the purposes
of Collateral in the Yukon the Security Interasts shall include Special Consumer Goods as that term is
defined in the Personal Properly Security Act (Yukon); provided further that for the purposes of Callateral in
Saskatchewan the Security Interests shall include consumer goods of the Borrower.

3. ATTACHMENT

(Value of consideration has flowed betwsen you and BOC and the Security interests In your persanal property are complete once you
sign this Security Agreement.)

General Security Agreement - Westem
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The Borower agrees that the Security Interests attach upon the signing of this Security Agreement (or in the
case of after acquired property, upon the date of acquisition), that value has been given, and that the
Borrower has (or in the case of after acquired proparty, will have upon the date of acquisition) rights in the
Collateral and the Borrower confirms that there has been no agreement between the Borrower and BDC to
postpone the time for attachment of the Security Inferests and that It is the Borrower's understanding that
BDC intends the Security Interests to attach at the same tire.

4, PURCHASE MONEY SECURITY INTEREST

(To the extent that BDC helps you acquire an Interest In any personal proparly, you grant a special security interest to BDG aver that
persanal property, The special security inlarest Is knewn as a "Purchase Money Security Interest™.)

The Barrower acknowledges and agrees that the Security Interests constitute and are intended to create
Purchase Money Security Interests in Collateral to the extent that monies adyanced by BDG, including all
future advances and re-advances, are used or are o be used, In whole or in part, to purchase or otherwise ta
acquire rights in Collateral, A

5 OBLIGATIONS SECURED ,
{Thie Securily Interests and charges You have gianted to BOG secure all indebletihess and all obligations to BOG.)

This Security Agreement is in addition to and not In substitution for any other security interest or charge now
or in the future held by BDC from the Borrower ar from any other person and shall be general and continuing
security for the payment and performance of all indebtedness, lizbiliies and obligations of the Borfower to
BDG (including interest thereon), whether incurred prior to, at the time of or after the signing of this Security
Agreement including extensions and renewals, and all other liabilities of the Borrower to BDG, present and
future, absolute or. contingent, joint or several, direct or indirect, matured or not, extended or renewed,
wherever and however incurred, including all advances on Gurrent or running account, future advances and
re-advances of any loans or credit by BDC and the Borrower's obligation and liability under any contract or
guarantee now or in the futdre in existence whereby the Borrower guarantees payment of the debts, liabllities
and/or obligations of a third party to BDC, and for the performance of all obligations of the Borower to BDC,
whether or hot contained in this Security Agreement (all of which indebtedness, liabilities and obligations are
collectively called the *Obligations”).

8. REPRESENTATIONS AND WARRANTIES

(You stafe that you are able fo legally grant this Security Agreement o BDC, 1t will be binding and the Collateral is not subject to any
encumbrances that have riot been spprovad by BDG, Yau own the Collateral and noftiing pravents you from granting the Secuitty
Interests and charges In favour FBDC, BDG wil rely on all of the following representations and wanantles))

64 The Borrower represents and warrants to BDC that:

(8) i a corporation, it is a corporation incorporated and organized and validly existing and in good standing
under the laws of the jurisdiction of its incorporation; it has the corporate power to own or lease its
property and to carry on the business conducted by it, it is qualified as a corporation to carry on the
business conducted by it and to own o Jease its Property and Is in good standing under the laws of
each jurisdiction in which the nature of its business or the property owned or leased by It makes such
qualification necessary; and the execution, delivery and performance of this Security Agreement are
within its corporate powers, have been authorized and do not contravene, violate or conflict with any
law or the terms and provisions of is constating documents or its by-laws or any shareholders

agreement or any other agreement, indenture or undertaking to which the Borrower Is & party or by
which it is bound;

(b) if it is a corporation, Its name as set forth on page 1 of this Security Adreement is its full, true and
correct name as stated In its constating documents and if such name is in English, it does not have or
use a French language form of Its name or a combined English language and French language form of
its name and vice versa, and the Borrower has provided a written memoarandum to BDG accurately
setting forth all prior names under which the Borrower has operated;

(c) ifitis a parinership, its name as set forth on page 1 s Its full, true and corect, and where required or

voluntarily registered its registered, name; it is a partnership validly created and organized and validly
existing under the laws of the jurisdiction of its creation; it has the power to carry on the business

General Security Agreement - Westemn
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conducted by it; it Is qualified as a parinership to carry on the business conducted by it and is in good
standing under the laws of each juristiction in which the nature of its business makes such
qualification necessary; and the execution, delivery and performance of this Securily Agreement are
within its powers, have been authorized, and do nat contravene, violate or canflict with any law or the
terms of its parinership agreement or any other agreement, indenture or undertaking to which the
Borrower is & parly or by which it is bound, and a tomplete list of the names, addresses and (if

individuals) the dates of birth of the partners of the partnership are set forth on a Schedule attached to
this Securlty Agreement;

(d) if the Borrower is an Individual, that individual's full name and address as set forth on page 1 of this
Security Agreement are the individual's full and correct name and address and the individual's date of
birth as described on the individual's birth cerfificate a true copy of which has been provided to BDC ar,
if no birth ceriificate issued from any jurisdiction in Canada exists, as described on the documents
provided to BDC s the individual's correct birth date;

(e) there is no litigation or governmerital proceedings commenced or pending against or affecting the
Collateral or the Borrower, In which a decision adverse to the Borrower Woulld constitute or result in a
material adverse change in the business, operations, properies or assets or in the condition, financial
or otherwise, of the Borrower; and the Botrower agrees to promptly notify BDG of any such future
litigation or governmental proceeding; '

() itdoes not have any informalion or knowledge of any facts relating to Its business, operations, property
or assels or fo its condition, financial or otherwise, which it has not disclosed to BDC in writing and
which, if known to BDC, might reasonably be expected to deter BDG from extending credit or
advaneing funds to the Borrower;

(g) it has good tifle and lawfully owns and possesses all presently held Collateral, free from all security
interests, charges, encumbrances, liens and claims, save only the Security Interests and the charges
or seclrly interssts cohsented to in writing by BDC, and it has not granted any licenses in or of its
Intellectual Property other than as disclosed and consented to by BDG;

() to the extent that any of the Collateral includes serial numbered goods and motor vehicles which
require serfal number registration by vitue of the Act and its regulations Including motar vehicles,
frallers, manufactured homes, moblle homes, boats, outhoard motors for boats or gircraft, the
Borrower has given the full and correct serial numbers and any Ministry of Transport designation
marks or other relevant licensing authority marks-of all such Collateral to BDC;

()  the Collateral is and/or will be located at the place(s) described in Schedule A and will not be remaved
from such location(s) withoit the prior written consent of BDC;

(i) this Securlty Agreement is granted in accordance with resolutions of the' directors (and of the
shargholders as applicable) of the Borawer, if the Borrower is a corporation, or, if the Borrower is a
partnership, of the pariners of the Barrower, and all other requirements have been fulfilled to authorize
and meke the exscution and delivery of this Security Agreement, and the performance of the
Borrower's obligations valid and there is no restriction contained in the constating dacuments of the
Borrower or in any shareholders agreement or partnership agreement which restricts the powers of the
authorized signatories of the Borrower to borrow maney or give seclrity; and

(k)  the Bomower's place(s) of business and chief executive office are correctly described in Schedule A.
7. COVENANTS OF THE BORROWER
{The: Security Interests and the Collateral musi be protected whils the Security Agreement remalns In effect. These covenants are your

promises to BDG descriting how BDC's Securily Infarests wil be attended to, You will also covenant to maintain accurate books and
Tecords and allow BDC's inspedtion. Your promises are found in the Security Agreement and Schedules,)

741 The Borrower covenants with BDG that while this Security Agreement remains in effect the Borrower will:

(8) promptly pay and satisty the Obligations as they become due or are demanded;

General Security Agreement - Western
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(b)  defend the titie to the Collateral for BDG's benefit, against the claims and demands of all persans;

{¢) fully and effectuaily malntain and ensure that the Security Interests are and continue to be valid and
effective;

(d) m=intain the Collateral in good condition and repair and provide adequate slorage Tavilities to protect
the Gollateral and not permit the value of the Collateral to be impaired;

(8) observe and confarm to all valid requirements of any governmental authority relative to any of the
Collateral and all covenants, terms and conditions upon or under which the Collateral is held;

(f  promptly pay and satisfy:

()  all taxes, assessments, rates, duties, levies, government fees, claims and dues Jawfully levied,
assessed o imposed upon it or the Collateral when due, unless the Borrower shall in good faith
contest its obligations so to pay and shall furnish to BDG such security as BDG may require;

(i)  all security interests, charges, encumbrances, llens and claims which rank or could rank in
priority to, or on an equal basis with, any of the Security Interests; and

(i)  all fees from fime to time chargeable by BDC arising but of any term of the commitment letter or
the Loan Agreement between BDC and the Borfowsr including, without fimitation, inspection,
administration and retumed cheque handling fees;

(9) promptly pay and satisfy all costs, charges, expenses and legal fees and disbursements {on a solicitor
and its own client basis) Which may be incurred by BDG in connaction with granting loans or cradit to
the Borrower, includirig for:

()  inspecting the Collateral;

()  negofiating, preparing, perfecting, registering or renewing the registration of this Security
Agreement and the Security Interests, any Financing or Financing Change Statement, any
modification or amending agreement and other documents relating to the Bomawer's obligations,
whether or.not relating ta this- Securily Agreement;

(i) complying with any disclosure requirements under the Act,
(v)  investigating title o the Collateral;
(v)  taking, recovering, keeping possassion and disposing of the Collateral;

(V)  maintaining the Collateral in good repair, stdring the Collatera} and preparing the Collateral for
disposition; '

(l) any inspection, appraisal, investigation or environmental audit of the Collateral and-the cost of
any enviranmental rehabilitation, freatment, removal or repair necessary to protect, preserve or

remedy the Collateral including any fine or penally BDG becomes obligated ta pay by reason of
any statute, order or direction of competent authority;

(viil) any sums BDC pays as fines, clean up costs because of contamination of or from your assets,
Further you will indemnify BDC and its employees and agents from any liability or costs incurred
including legal defence costs. Your obligation under this paragraph continues even after the
Obligations are repaid and this Security Agreement is terminated;

(ix) &l other actions and proceedings taken to preserve the Collateral, enforce this Security

Agreement and of any other security interest held by BDC as security for the Dbligations, protect
BDC from Hability in connaction with the Security Interests or assist BDC in its loan and credit
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granting or realization of the Security Interest, including any actions under the Bankruptcy and
Insolvency Act (Ganada) and all remuneration of any Receiver (as defined in Article 15 hereof)
or appeinted pursuant to the Bankruptey and Insolvency Act (Canada);

(h)  at BDC's request, execute and deliver further documents and instruments and do all acts as BDC in its
absolute discretion requires to confirm, register and perfect, and maintain the registration and
perfection of, the Securily Interests;

{h  notify BDC promptly of:

()  any change in the information contained in this Securlly Agresrment relating to the Borrower, its
business or the Collateral, including, without limitation, any change of name or address

(inciuding any change of trade name, proprietor or partrier) and any change in the present
location of any Collateral:

(i) the detells of any material acquisition of Collateral, including the acquisition of any motor
vehicles, trailers, manufactured homes, boats or alreraft;

()  any material loss or damage to the Céﬂateral;

(iv) any material default by any account debtor in the payment or other performance of its abligations
fo the Borrower respecting any Accounts; '

(v)  any claims against the Borrower including claims in respect of the Intellectual Property or of any
actions taken by the Borrower to defend the registration of or the validity of or any infringerent
of the Intellectual Property;

{vi) the return to or repossession by the Borrower of Collateral that was disposed of by the Barrower;
and

(Vity  all additional places of business and any changes in its place(s) of business or chief executive
office;

() prevent the Collateral, other than Inventory sold, leasad, or otherwise disposed of as permitted by this

 ‘SecUrity Agresment, from being or becoming an accession to property not ¢avered by this Security
Agreement;

(k) carry on and conduct its business and undertaking in & proper and husinesslike manner so as ta
preserve-and protect the Collateral and the eamings, income, rents, issues and profits of the Collateral,
including maintenance of proper and accurate books of account and records; '

() permit BDC and its representatives, at all reasonable times, access to the Collateral Including all of the
Borrower's property, assets and undertakings and to all its books of account and records, whether at
your premises or at your financial advisors, for the purpose of inspection and the taking of extracts, and
the Borrower will render all assistance necessary;

{(m) permit and does consent fo BDG contacting and making enquiries of the Borrower's lessors as well as
assessors, municipal authorities and any taxing body;

(n) observe and perform all its obligations under;

() leases, licences, undertakings, and any other agreements to which itis a party;

(i) any statute or regulation, federal, provincial, territofial, or municipal, to which it is subject;
(6)  deliver to BDC from time to time promptly upon request:

()  any documents of tille, instruments, securities and chattel paper constituting, representing or

General Security Agreement - Western
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relating to the Collateral;

(i) all books of account and all records, ledgers, reports, correspondence, schedules, documents,
statements, lists and other writings relating to the Coliateral to allow BDG to inspect, audit or
copy them;

(i) all financial statements prepared by or for the Bomowar regarding the Borrower's business;

(iv) such information conceming the Collateral, the Borrawer and the Borrower's business and
affairs as BDC may reasonably require;

{(p) with respect io the Intelleciual Property, take all necessary steps and initiate all necessary
proceedings, to maintain the registrafion or recording of the Iniellectual Property, o defend the
Intellectual Property from infringement and to prevent any licensed or permitted user from doing
anything that may invalidate or otherwise inpair the Intellectual Property,

{9)  with respett to copyright forming part of the Intellectual Property, provide 1o BDC walvers of the moral
rights thereto executed by all contributors or suthors of the copyrighted work;

() receive and hold in trust on behalf of and for the benefit of BDG all proceeds from the sale or other
dispasition of any Collateral; and

(s) uobserve and perform the adﬁ»itional covenarnits aﬁd agreements set out in any schedules to this
Security Agreement, including Schedule B, if any,

7.2 Any amounts required to be paid to BDC by the Borrower under this Clausa 7 shall be immediately payable
with interest at the highest rate borne by any of the Obligations until all amounts have been pald.

7.3 This Security Agresment shall remain in effect until it has been terminated by BDG by notice of termination to
the Borrawer and all registrations relating to the Security Agreemerit have been discharged,

3 INSURANGE

(1t is your abligation lo thoroughly Insure the Collateral in order ko protect your interests and those of BDC. You will follow the specific
requiremants of the Insurance coverage described in this Clause,)

8.1 The Barrower covenants that while this Security Agreement is In effect the Barrower shalk:

(@) malntain or cause to be maintained ingurance on the Collateral with & reputable insurer, of kinds, for
amounts and payable to such person ar persons, all as BDG may require, and in particular maintain
insurance on the Callateral to its full insurable value against loss or damage by fire and all other risks

of damage, inclding an extended coverage endorsement and in the case of motor vehicles, insurance
against theft;

(b) pause the insurance policy or policies required by this Security Agreement to be assigned to BDC,
including a standard mortgage clause or a mortgage endorsement, as BDC may require;

(c)  payall premiums respecting such insurance, and deliver all policies to BDC, if required.

8.2 If proceeds of any required insurance becomes payable, BDC may, in its absolute discretion, apply these
praceeds to the Obligations as BDC sees fit or release any insurance proceeds to the Borrewer to repar,
replace or rebuild, but any release of insurance proceeds to the Borrower shall not operate as a payment an
account of the Obligations or in any way affect this Secrity Agreement or the Security Interests.

8.3 The Borrower will promptly, on the happening of loss or damage to the Collateral, notify BDC and fiirnish to

BDC at the Borrower's expense any necessary proof and do any necessary act fo enable BDC fo obtain

payment of the insurance proceeds, but nothing shall limit BDC's right to submit to the insurer a proof of logs
an its own behalf.
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8.4 The Borrower avthorizes and directs the insurer under any required policy of insurance to include the name
of BDC as loss payae on any policy of insurance and on any cheque or draft which may be issued respecting
a claim settlement under and by virtue of such insurance, and the production by BDC to any insurer of a
notarial or certified copy of this Security Agreement (notarized or certified by a notary puhlic or solicitor) shall
be the insurer's complete authority for so doing.

85 If the Borrower falls to maintain insurance as required, BDC may, but shall not be obliged to, maintain or
effect such Insurance coverage, or so much insurance coverage as BDC may wish to maintain.

8 OTHER PROHIBITIONS

(You agree to not encumber your properly 50 as to Interfere with the securlly Interests or charges granted to BDC and you will not
tispase of any of the Gollateral except inventory disposed of in the ordinary caurse of your business,)

Withaut the prior written consent of BDC the Borrower will not:

(8) create or permit to exist any security interestin, charge, encumbrance or lien over, or claim against any
of its property, assets, undertakings including without limitation the Gollateral which ranks or could in
any event rank in priority to or on an equal basis with any of the Security Interests created by this
Securily Agresment; _ :

(b)  grant, sell, or ptherwise assign any of its chattel paper or any of the Collateral except anly Inventory
that s disposed of in accordance with Clause 10.2;

(¢}  where the Borower is a corporation:

(i)  issue, purchase or redeem its Shares;

(i)  changeits voting control;

(i) permit any of its shareholders ta sell, transfer or dispose of its shares;

(V)  declare or pay any dividends on any of its shares; or

(v)  repay.orreduce any shareholders loans or other debts due to its shareholders;
(d) changeits name, merge with or amalgamate with any other entity.

10, RESTRICTIONS ON SALE OR DISPOSAL OF COLLATERAL

{You wil preserve and protect all of the Collateral and not dispase of it without ths tansent of BOC. Any sales or other disposition wil

gz’;uit}?n you holding the praceeds In trust for BDC. Your responsikiities towards tha Collateral and any trust procesds are imporfant ta
o :

10.1  Except s provided hy this Security Agreement, without BDC's prior written consent the Borrower will rot:
(@)  sell lease, license or otherwise dispose of the Collateral;
(b) release, surrender or abanhdon possession of the Collateral; or

(e} move or transfer the Collateral from the jurisdictions in which the Security Interests have been
perfected.

102 Solong as the Borrower is not in default under this Security Agreement the Borrower may lease, sell, license,

consign o otherwise deal with items of Inyentory only in the ordinary course of its business and for the
purposes of carrying on its business.

10.3  Any disposilion of any Collateral, excepting sales of Inventory in the ordinary course, shall result in the
Borrower holding the proceeds in trust for and on behalf of BDG and subject to BDC's exclusive direction and
contral. - Nathing restricts BDC's rights to attach, seize or otherwise enforce its Security Interests In any
Collateral sold or disposed, unless it is sold or disposed with BDC's prior written consent
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11.

12,

13.

14,

141

PERFORMANCE OF OBLIGATIONS

{If you do mot strictly do all those things thal you have agreed to do in this Securlty Agreement, BDC may perform those obligations but
you will ba requirad to pay for them.)

If the Borrower falls to perform its covenants and agreements under this Security Agreement, BDC may, but
shall not be obliged to, perform any or all of such covenants and agreements witholt‘prejudice to any other
rights and remedies of BDC, and any payments made and any costs, charges, expenses and legal fees and
disbursements (on a solicitor and its own client basis) incurred by BDG shall be immediately payable by the
Borrower to BDC with Interest at the highest rate home by any of the Obligations and shall be secured by the
Security Interests, untll all such amounts have been pald,

~ AGCOUNTS

(Any dealing with the Collateral that results In an sccount belng created, or praceeds edsing, Is of particular importance to BDG, The
account, or praceads, agts in substitution for the Collateral that has besn sold, usually inventory. You will protect the account ar
proceeds in favour of BDG.)

Notwithstanding any other provision of this Security Agreement, BDC may collect, realize, sell ar otherwise
deal with all or & portion of the Accounts in such manner, upon such terms and conditions and at any time,
whether before or after default, as may seem to it advisable, and without notice to the Borrawer, exXcept in the
tase of disposition after default and then subject to the applicable provisions of the Act, If any. All forms of
payment received by the Borrower in payment of any Account, or as proceeds, shall be subject to the

Security Interests and shall be received and held In trust for BDG.

APPROPRIATION OF PAYMENTS
{BDC hashe right to detemnine how funds it recslves will be applied In refafion ko yourloan facility,)

Any and all payments made respecting the Obligations and monies realized from any Security Interests
(including mones collected Ih accordance with or realized on any enforcerment of this Security Agreement)
may be applied to such part or parts of the Obligations as BDG sees fit, and BDG may at any time change
any appropriation as BDG sees fit.

DEFAULT

(You must comply with the payment and ather obfigations that you have made in favour of BDG. You must also striclly satisty the
covenants and agreements that you have made In this Security Agreement, Fafture to do 50 Wil be considered 7 defaut and BOC wil
ronsider its legai remedigs and possibly pursug them, This Clause defines the defaulls and sutlines your nbligations.,)

Unless waived by BDC, the Bamower shall be in default under this Security Agreement and shall be deemed

to be in default under all dther agreements between the Borower and BDG Inany of the following events;
{a) the Borrower defaulfs, or threatens to default, in payments when due of any of the Obligations; or

(b) the Borrower is in breach of, or threatens to breach, any term, condition, obligation or covenant made

by it to or with BDC, or any representation or warranty of the Borrower to BDG Is Untrue or.ceases to be
aceurate, whether or not contalned in this Security Agreement; or

(¢) the Bomower or a guarantor of the Borrower declares itself to be insolvent or admits in writing its
inabllity to pay its debts generally as they become due, or makes an assignment for the benefit of its
credifors, is declared Bankrupt, makes a proposal or otherwise tekes advantage of any provisions for
relief under the Bankruptey and Insolvency Act (Ganada), the Companjes Creditors’ Arrangement Act
(Canada) or similar legislation in any jurisdiction, or mekes an authorized assignment; or

(d) 4 recelver, manager, receiver and manager or receiver-manager of all or a part of the Collateral Is
appointed; or

(¢)  an order s made or a resolution is passed for the winding up of the Borrower or a guarantor of the
Barrower; or

(fy  the Borrower or a guarantor of the Borrower ceases or threatens to cease to carry on all or a
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substantial part of its business or makes or threatens to make a sale of all or substantially all of its
assels; or

{g) distress or execution is levied or issued against el or & part of the Collateral; or
(h)  ifthe Borrower is a corparation and any member or shareholder:
{l  commences an action against the Borrower; or

()  gives a notice of dissent Io the Borrower In accordance with the provisions of any goveming
legislation; or

() if the Borrower is & corporation and its voting contral changes witholtt BDC's prior written consent; or

()  the Borrower uses any monies advanced to It by BDC for any purpose other than as agreed upon hy
BDC; or

(k) without BDG's prior written consent, the Borrower creates or permits to exist any securlty interest,
charge, encumbrance, lien or claim against any of the Collateral which ranks or could in any event rank
n priority to or on an equal basls with any of the Security Interests; or

()  the holder of any other seclrity interest, charge, encumbrance, lien or claim against any of the
Collateral does anything to enforce or realize on such security Interest, charge, encumbrance, lien or
claim: or '

{m) the Bofrower enters into an amalgamation, a merger or other Similar arangement with any other
person without BDG's prior written consent or, if the Borrower is & corporation, 1t Is continued ar
registered in & different jurisdiction without BDG's prior written consent; or

{n)  BDC In good faith and on comimercially reasonable grounds helieves that the prospect of payment or
performance of any of the Obligations Is impaired or that any of the Collateral is or is about to be
placed in jeopardy or removed from the jurisdiction in which this Security Agreement has been
registerad; or

(0) the lessor under any lease to the Borrower of any real or personal properly fakes any steps to o
threatens to terminate such lease or otherwise exercise any of its remedies under such lease as a
result of any default by the Borrower; or

(/) the Borrower causes or allows hazardous malerials to be brought upon any lands or premises
occupied by the Borrower or to be incorporated into any of its assets, or the Borrower causes, permits,
or fails to remedy any environmental contamination upon, in or under any of its lands or assels, or fails
fo comply with any abatement or remediation order given by a responsible authority; or

(@) any permit, license, ceriification, quota or order granted fo or held by the Borfower is cancelled,
revoked or reduced, as the case may be, or any order against the Barrower is enforced, preventing tha

business of the Borrawer from being carried on for more than 5 days or materially adversely changing
the condition (financial or otherwise) of the Borrower's business; or

(i anindividual, the Borrower dies or Is declared incompetent by a court of competent jurisdiction.

142 The floating charge created by this Security Agreement over Real Properly shall become a fixed charge upon
ttie earliest of;

(8) the eccumence of an event deseribed in Clause 14.1(a), (b), {c), (d), (&) or (f), or
(b) BDC taking any action pursuant to Clause 15 to enforce and realize on the Security Interests;

and for the better securing to BDC repayment of the Obligations the Borrower martgages to BDG all of the
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Bomrower's estate and interest in the Real Property.

15, ENFORCEMENT

{If 2 default necurs, BDG has numerous remedies and lagal rights, including enforcement of the Seallity Agraement sccording to this
Clause. You also havs rights, provided by the Persona) Properiy Securily Act and the common Jaw in your Jurisdiction.)

154 If the Borrower s In default under this Security Agreement BDC may deglare any or all of the Obligations
 whether or not payable on demand to become immediately due and payable and the Secuily Interests will
immediately become enforceable. To enforce and realize on the Securily Interests BDG may take any action

permitted by law or in equity as it may deer expadient and in particular, without limitation, BDG may do any
of the following:

(a) appoint by instrument a reeiver, manager, receiver and manager or receiver-manager (the
"Receiver”) of all or any part of the Collateral, with or without bond @s BDC may determine, and in its
absolute discretion remove such Receiver and appointanother In its stead;

(b) enter upon any of the Borrower's premises at any time and take possession of the Collateral with
power to exclude the Borrower, its agents and its servants, without becoming liable as a morlgages in
possession; -

(c)  preserve, protect and maintain the Collateral and make stich replacements and repairs and additions
to the Collateral as BDC deems advisable:

(d) dispose of all or part of the Collateral, whether by public or private sale or lease or otherwise, in such
manner, at such price as can be reasonably obtained and en such terms as to credit and with such
conditions of sale and stipulations as to title or conveyance o eviderce of title or otherwise as to BDG
may seem reasonahle, provided that if any sale, lease of other disposition is on credit the Bomower will
not be entitled to be credited with the praceeds of any such sale, lease or other disposifion unkil the
monies are actually received,

{e) register assignments of the Intellectual Property, and use, sell, assign, license or sub-ficense any of the
Intellectual Property; and

()  exercise all of the rights and remedies of a secured party under the Act and any other applicable laws.

182 A Receiver appointed pursuant to this Security Agreement. Insofar as responsibiity for its actions Is
concermed shall be the agent of the Borrower and not of BDG and, to the extent permitted by law or to such

lesser extent permitted by its appolntment, shall have all the powers of BDC under this Security Agreement,
and in addition shall have pawer to;

()  carry on the Borrower's business and to borrow money either secured or unsecured, and If secured by
granting a security interast on the Collateral, such security interest may rank before or on an equal
basis with or behind any of the Security Interests and if it does not sa specify such security interest
shall rank in priority to the Security Interests; and

(b)  make an assignment for the benefit of the Borrower's creditors or a proposal on behalf of the Barrower
under the Banknuplcy and Insolvency Act (Canada); and

(c) commence, continue or defend proceedings in the name of the Recelver or in the name of the

Borrower for the purpose of protecting, seizing, collecting, realizing or obtaining possession of or
payment for the Collateral; and

(d)  make any arrangement or compromiise that the Receiver deems expedient.
16.3  Subject to the claims, If any, of the creditors of the Borrower ranking in priofity to this Security Agreement, all

amounts realized from the disposition of the Collateral pursuant to this Security Agreement will be applied as
BDC, In its absolute discretion and to the full extent permitted by faw, may direct as follows:

7
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(a) In payment of all costs, charges and expenses (including legal fees and disbursements on a solicitor
and its own client basis) incurred by BDC respaecting or incidental to:

()  the exercise by BDC of the rights and powers granted ta it by this Security Agreement; and

(i)  the appolntment of the Receiver and the exercise by the Recélver of the powers granted to it by
this Security Agreement, including the Recelver's reasonable remuneration and all outgoings
properly payable by the Receiver; '

{b) in or toward payment to BDC of all pringipal and ather monies (except interest) due in respect of the
Ohligations;

(c)  inortoward payment to BDC of all interest remaining unpald respecting the Obligations; and
{d)  in payment to those parties entitled thereto under the Act,

16, GENERAL PROVISIONS PROTECTING BDRC
{You have granted {his Secwity Agreement to BDG in consideralion by BDC advancing funds or providing credit ar a credit facility lo
you. BDC Wil not be responsible for debls or liablitles that may aise except to the extent that if agrees to be responsible or liable in this
Security Agreemant, If enforcement becomis npcessary, BDC will act in good faith andin a gommerélally reasonable manner,)

161 To the full extent permitted by law, BDC shall nat be liable for any debis contracted by it during enforcement
of this Security Agreement, for damages to persons or propery or for salaries or non-fulfilment of contracts
during any peried when BDC shall manage the Collateral upon entry or seizure, nor shall BDG be liable to
account as a mortgagee in possession or for anything except actual receipts or be liable for any loss on
realization or for any default or omission for which a morigagee in possession may be liable. BDG shall not
be bound to dp, observe or perform or to see to the observance or performance by the Borrawer -of any
obligations or covenants imposed upon the Borrower nor shall BDC, in the case of secufities, instruments or
chattel paper, be obliged to preserve tights against other persans, nor shall BDG be obliged to keep any of
the Collateral identifiable. To the full extent permitted by Jaw, the Borrower waives any provisian of law
permiilted to be waived by it which imposes greater obligations Upon BDC than described ahova.

18.2  Neither BDC nor any Receiver appointed by it shall be liable or accountable for any failure fo seize, collect,
reglize, sell o oblain payments for the Collateral nor shall they be bound to institute proceedings for the
purposes of seizing, collecting, realizing or obtaining payment or possession of the Collateral or the
preserving of any right of BDG, the Borrower or any othet party respecting the Collateral. BDG shall also not
be liable for any misconduct, negligence, misfeasance by BDC, the Receiver or any employee or agent of

BDC or the Recelver, or for the exercise of the rights and remedies conferred upon BDC or the Recelver by
this Security Agreement.

163 BDC or any Receiver appointed by it may grant extensions of time and other indulgences, take and give
secuiities, acoept compromises, grant releases and discharges, release any part of the Collateral to third
paties and otherwise deal with the debtors of the Bomower, co-ohligants, guarantors and others and with the
Collateral and other securifies as BDG miay see fit withaut liabllity fo the Borrower and without prejudics ta
BDC's rights respecting the Obligations or BDC's right to hold and realize the Collateral. The Borrower shall
not be released nor shall its liability be in any way reduced because BDC has done or conaurred in the doing
of anything whereby a guarantor would be released in whole or in part.

164 Notwithstanding anything to the contrary in any securily held by BDG for the Obligations, each partis given as
addtional, concurrent and collateral securily to the remainder of the security, BDG in its sole discretion may
realize upon or abstain from realizing on any security for the Obligations in any order or concurrently with the
realization under this Security Agreement whether such security is held by it at the date of this Security
Agreement or is provided at any time in the future. No realization or exercise or abstalning from exercising of
any power or right under this Security Agreement or under any other security shall prejudice any further
realization or exercise until all Obligations have been fully paid and satisfied,

166 Any right of BDC and any obligation of the Borrower arising under any other agreements between BDC and
the Borrower shall survive the signing, registration and advancement of any money under this Security
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Agreement, and ho merger respecling any such right or obligation shall occur by reason of this Security
Agreement. The obligation, if any, of the Borrewer to pay legal fees, & commitment fee, a standby fee or
administration fees, under the terms of BDC's commitment letter or Loan Agreemient with the Borrower shall
sunvive the signing and registration of this Security Agreement and BDG's advancement of any money to the

Borrower and any legal fees, commitment fees, standby fees or administration fees owing by the Borrower
shall be secured by the Collateral,

16.6  In the event that BDC registers a notice of assignment of Intellectual Property the Bofrower shall be
responsible for and shall indemnify BDC against all maintenance and renewal costs in respect thersof, and
any costs of initiating or defending litigation, togsther with all costs, iabilities and damages related thereto,

167 Notwithstanding any taking of possession of the Collateral, or any other action which BDC or the Receiver
may take, the Borrower now covenants and agrees with BDGC that if the money realized upon any disposition
of the Collateral is insufficient fo pay and satisfy the whole of the Dbligations due to BDC at the time of such
disposition, the Borrower shall immediately pay to BDG an amount equal to the deficiency between the
amount of the Obligations and the sum of money realized upion the disposition of the Collateral, and the
Borrower agrees that BDC may bring action against the Borrower for payment of the deficiency,
notwithstanding any defects or irregularities of BDG or the Recalver in enfarcing its fights under this Security
Agreement. :

17, APPC)INTMENT OF ATTORNEY
{You appolit BDG your attamey for specific matters.)

The Borrower irrévocably appoints BDG or the Recelver, as the case rnay be, with full power of substitution,
as the attomey of the Borrower for and in the name of the Borrawer to do, make, sign, endorse or execute
under seal or otherise all deeds, documents, transfers, cheques, instruments, demands, assignients,
assurances or consents that the Borrower is obliged to sign, endorse or execute and generally fo use the
name of the Borrower and to da everything necessary or incidental to the exercise of all or any of the powers
conferred on BDC, or the Receiver, as the case may be, pursuant o this Security Agreement. This grant and
authority shall survive any mental infirmity of the Borrower subsequent o the execution hereof.

18, CONSOLIDATION

(Should you wish to redeem the Security interest, BDG may require you to also pay other shligations to it before discharging its Securty
fnterests.) )

For the purposes of the laws of all jurisdictions in Ganada, ths doctine of consglidation applies fo this
Security Agregment.

19, NO OBLIGATION TO ADVANGE
{BDG delemines, In the end, whether any advances ot further advances under the loan facility wil be fmade.)

Neither the preparation and exscution of this Secufity Agreement nor the perfection of the Securlty Interests
or the advance of any moriles by BDC shall bind BDGC to make any advance or loan or further advance or
loan, or-extend any time for payment of any indebledness or liability of the Borrower to BDC.

20. WAIVER
{Indulgences granted by BDC should not be taken for granted,)

BDC may permit the Borrower to remedy any default without waiving the default so remedied. BDC may at
any time partially or completely waive any right, benefit or default under this Security Agreernent but such
waiver shall not be a bar to or a waiver of any such right, benefit or defaujt thereafter, or of any other right,
benefit or default under this Security Agreement. No waiver shall be effective unless it is in writing and

signad by BDG, No delay or omission on the part of BDC in exercising any right shall operate as a waiver of
such right or any other right.

2. NOTICE
{This Glause describes how the various notices refarred to In this Security Agrsement may be givan.)

Notice may be given to either party by prepaid mall or delivered to the party for whom it is intended, at the
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23,

25,

26,

principal address of such party provided in this Security Agreement or at such other address as may be given
In writing by one party to the other, and any notice if posted shall be deemed to have been given at the
expiration of three business days after posting and if delivered, on delivery.

EXTENSIONS

(Your duties and responsibilities Lo BDG remzin in place regardless of any concems you may have aboyt the fozn faciity or BDC's
actions.)

BDC may grant extensions of time and other indulgences, take and give up security, accept compositions,
compound, compromise, settle, grant releases and discharges, refrain from perfecting or maintaining
perfection of securily interests, and otherwise deal with the Borrawer, the Borrowar's account dehtors,
sureties and others and with the Collateral and other security interests as BDC may see fit without prejudice
to the Borrower's liability or BDGQ's right to hold and realize on the Security Interests.

NO MERGER

}Except s agreed ypon in the Securily Agreement or anather contract specifically discussing this polnt, this Security Agreerment is an
ndependent obligation on your part.)

This Security Agreement shall not create any merger or discharge of any of the QObligations, or any
assignment, transfer, guarantee, lien, contract, promissory note, bill of exchange or sectrity interest of any
form hald or which may be held by BDC now or in the future from the Borrower 6r from any other person.
The taking of a judgment respecting any of the Obligations will not operate as a merger of any of the
covenants contained in this Security Agreement.

RIGHTS CUMULATIVE

(This Security Agreement describes some rights and remedies of BDC. BDC alsa Is entilied to rely on all other rights and remedies
available to it in law and In any othet agresments it has entered Info with you,)

BDC's rights and remedies set out in this Security Agreement, and in any other security agreement held by
BDC from the Bomrower or any othet person 1o ‘seciire payment and performance of the Obligations, are
cumulative and no right or remedy coritained in this Sezurity Agreemertt or any other security agreements Is
intended to be exclusive but each will be in addition to every other right or remedy now or hereafter existing at
law, in equity or by statute, or pursuant to any other agreement between the Borrawer and BDC that may be
in effect from time to time,

ASBIGNMENT

(Should BDC: assign of transfer or olherwlse deal with this Secunity Agreement on its own behalf, you agree that the Skcurity Agreement
shall remaln binding and effective upon you.)

BDC may, without notice to the Borrower, at any time assign or transfer, or grant a security interest in, all or
any of the Obligations, this Security Agreement and the Security Interests, The Borrower agrees that the
assignge, transferee or secured parly, as the case may be, shall have 2l of BDC's rights and remedies under
this Securlty Agreement and the Borrower will not assert as a defense, counterclaim, right of set-off or
otherwise any claim which it now has or may acquire In the future against BDC in respect of any claim made
or any action commenced by such assignee, transferee or secured parly, as the case may be, and wil pay
the assigned Obligations to the assignee, transferee or secured party, as the case may be, as the said
Obligations become due,

SATISFACTION AND DISCHARGE

{Untl this Security Agresment 1s {emminaled and ariy regisiraions relating fo it are discharged, the Security Agreement will remaln
effective even though the indebledness fo BDG may have beep paid.)

Any partial payment or satisfaction of the Obligations, or any ceasing hy the Borrower to be indebted to BDC
shall not be a redemption or discharge of this Security Agreement. The Borrower shall be enfitled to a
release and discharge of this Security Agreement upon full payment and satisfaction of all Obligations, and
upon written request by the Borrower and, subject ta applicable law, payment to BDC of an administrative fee
to be fixed by BDC and payment of all costs, charges, expenses and legal fees and disbursements (on a
salicitor and his own client basis) incurred by BDC in connection with the Qbligations and such release and
discharge. The Borrower shall, subject to applicable law, pay an administrative fee, to be fixed by BDC, for
the preparation or execution of any full or partial release or discharge by BDC of any sectrity it holds, of the
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Barrower, or of any guarantor or covehantor with respect to any Obligations,
27, ENVIRONMENT

The Barrower represents and agrees that:

(a) it operates and will continue to operate in conformity with all applicable environmental laws,
regulations, standards, codes, ordinances and other requirements of any jurisdiction in which it carries
on business and will ensure its staff is trained as required for that purpose;

(b) it has an environmental emergency response plan and all officers and employees are familiar with that
plan and their duties under it;

{c) it possesses and will maintain all environmental licences, permits and other governmental approvals as
may be necessary to conduct its business and maintaln the Collateral;

(d) the Collateral and Real Property are and will remain free of environmental damage or contamination;

{e) there has been no vomplaint, prosecution, Investigation or proceeding, environmental or otherwise,
respecting the Borrower's business or assets including without limitation the Gollateral;

{H it will advise BDC immediately upon becoming aware of any enviroimental problems relating 1o its
business or the Collateral;

studies or assessments prepared for the Borrower and it consents to BDG contacting and making
enquiries of environmental officials or assessors;

(8) itwill provide BDG with copies of all communications with environrmental officials and all environmental

{h) it will not install on or under any land mortgaged to BDC storage tanks for petroleum produets or any

hazardous substance without BDC's prior writien consent and only upon full compliance with BDC's
requirements and local ordinances or regulations:

()  itwill from time to time when requested by BDC provide to BDC eviderice of its full compliance with the
Borrawer's obligations in this Clause 27.

28. ENUREMENT

This Security Agreement shall enure o the benefit of BDG and its successors and assigns, and shall be
binding upon the Borrowers and its heirs, executors, administrators, successors and any assigns permitted

by BDC, as the case may be,
28, INTERPRETATION

28.1  Inthis Securnity Agreement:

(&) “Collateral’ has the meaning set out in Clause 1 and any reference fo the Gallateral shall, unless the
context otherwise requires, be deemed to be a reference to the Collateral in whole or in part;

(b) ‘“the Act" means the Personal Property Security Act of the Jurisdiction in which the business centre of

BDC is ldcated, as described on page 1 of this Security Agreement, and all regulations under the Act,
as amended from time to time.

29.2  Words and expressions used in this Security Agreement that have been defined in the Act shall be

interpreted In accordance with their respective meanings given in the Act unless otherwise defined in this
Security Agreement or unless the context otherwlse requires.

293 TThe invalidity or Unenforceability of the whole or any part of any clause of this Security Agreement shall not
affect the validity or enforceability of any other clause or the remainder of such clause of this Security
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Agreement.

294  The headings used Iri this Securily Agreement have been inserted for convenience of reference only and
shall not define, limlt, alter or enlarge the meaning of any provislon of this Security Agreement.

28.5  This Security Agreement shall be govemned by the laws of the jurisdiction referred to In Subclause 29.1 {b).
For enforcement purposes, the Borrower hereby attorns to the Jurisdiction of the courts and laws of any
provinge, state, territory or country In which BDG enforces Its rights and remedies hersunder.

30. GOPY OF AGREEMENT AND FINANCING STATEMENT

The Borrower;
(a) acknowledges receiving a copy of this Securlty Agreement; and

(b) 1f the Act 50 permits, walves all rights to receive from BDC a copy of any financing statement or
financing change statement filed, or any verification statement or other document recelved at any time
fespecting this Security Agreament.

31, TIME
~ Time shall in all respects be of the essence,
32.  INDEPENDENT ADVICE

The Borrower acknowledges having recelved, or having had the opportunity to recelve, independent Jegal
and accounting advice respedting this Security Agreement and its effect.

33.  SASKATCHEWAN LAW
If the Botrower is & corparation, the Barrowsr agrees as follows:

(a) that the Land Coniravts {Actions) Act of Saskatchewan shall have na application to any action, as
defired in the Land Conlracfs (Actions) Aot of Saskatchewan, respecting this Security Agreement, any
martgage, charge or other sequrity for the payment of money made, given or created by this Security
Agreement, any agreement or instrument which renews or extends or is collateral to this Securiy
Agreement, or the rights, powers or remedies of BDC under this Securlly Agresment or any morlgage
or %haége created by this Security Agreement ag BDC is specifically exempted from the operation of
that Act;

(b) that the Limitation of Civil Rights Act of Saskatchewan shall have no application to this Security
Agreement, any mortgage, charge or other secufity for the payment of money made, given or created
by thls Security Agreement, any agreement or instrument which renews or extends or Is collateral to
this Security Agreement, or the rights, powers or remedies of BDC under this Security Agreement or
any morigage or charge created by this Secuiity Agreement; and '

(c) that If it is an agricultural corporation, as defined in the Saskatchewan Farm Security Act, it has
recelved independent legal advice prior to the execution of this Security Agreement, and agrees that
the provisions of Part IV of the Saskatchewan Earm Security Act, other than Section 46, shall not
apply to the Borrower.

33,  PARENTHETICAL COMMENTS

The Borrower acknowledges and agrees that the comments in parentheses are intended to provide a brief
but not thorough indication of the intent of the legal provisions that follow in each subsequent clause, and do
not form part of this Security Agreement.

General Securlty Agreement - Western
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35. THE LOAN AGREEMENT

If the Borower has entered into a commitment lettér or a written loan agreemient (the "Loan Agréement”) with
BDC dealing with, or relating to, the loan facilities secured by this Security Agreement, the Borrower
acknowledges and agrees that in the event of any discrepancy between any term of this Security Agreement

and any term of the Loan Agreement, the terms of the Loan Agreement shall apply and take precedence
over the terms of this Security Agreement.

IN WITNESS WHEREOF the Borrower has executed this Security Agreement

1872806 ALBERTALTD, .. _
by its authorized signatory{fes) 532

vy

R i e
@
=
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AFFIDAVIT OF OFFICER OF CORPORATION

CANADA ) l, .
PROVINGE OF ) of the City of ,
TO WIT ) in the Province of
MAKE OATH AND SAY:
1. That | am the , of the Borrower.
2. That | subscribed my hame to the annexed agreement in my capacly as

an officer of the Boirower as aforesald, '
3. That | am one of the persons duly authorized to subscribe my name as aforesaid.
SWORN hefore me at the of )

_ y in the Pravince of )

, , this )

day of ) )

A Gommiss_ianér'for Oaths/Notary Public
in-and for the Province of .
My commission éxpires: .

AFFIDAVIT OF EXECUTION
CAMNADA ) l
PROVINGCE OF ) of the City of

TO WIT: ' ) in the Pravince of
MAKE OATH AND SAY:

1 That | was personally present and did seé the within Instrument executed by

. . _ of the parties therato,
2 That the said Instrument was executed at the . Of - aforesaid.

3. That | know the said party(ies) and am satisfied that shefhe Is (they are each) of the Tull age of
eighteen/nineteen years,

4, That! am & subscribing witness to the sald instrument and duplicate,

SWORN before me at the of )
, In the Province of )
)
)

. , s this
day of ’

A Commissioner for Oaths/Notary Public
In and for the Province of
My commission expires:

General Security Agreement - Western
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SCHEDULE A

Subclause 1.1 (2) (vil):

the following specific iterns, even thaugh they may be included within the descriptions of Collateral (insert
description by Item or kind):

ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY

the following serial numbered goods:

Serial No. (re: motor vehicles & trailers)
Type Dept. of Transport No, (re: aircraft) Year  Makeand Model

Subglause 6.1 (o):

Date of Birth of Borrower (if an individual):

Month Day Yéar

Subclause 6,1 (I);

Location(s) of the Collateral:

Subclause 6.1 (k):
The Borrower's place(s) of business ("POB") and chief executive office ("CEQ")

Chief Executive Office: | R o QQ.E.'}? ' ,

Place of Business: | (Grnldfnes A Lk ba  Temn | wo
And: | BOX 2258, SUNDRE, ALBERTA TOM 1X0

General Security Agreement - Westem
Rev, January 185, 2007 Page 19
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BUARANTOR;

CREDITOR: {Business Develapmafit Bank of Ganada

DEBTOR: 1872608 ALBERTA LD,

DERT; $1:560,000,00

LINITOF LIABILITY: $1,660,000.00 {irfot fmiféd seiy Urlithed

Sephercber lﬁ’m \

"BDC: BUSINESS

‘CENTRE! ‘Albeita
(Fm\anaé/T emtoaf)

‘Guarantae - Western Canada
Rev. Apill 30,2015 ‘Page1

-the*Guarantor

'BpC!

the'Baritwer

the "PAngisal Sum'
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IN CONSIDERATION of BDG agreeing to make a loan to the Borrower of the Principal Sum, the Guarantor
covenants with BDC as follows:

1 DEBT AND SECGURITY .
In this quarantee, "Loan Security" means ali accapted (etters of offer, loan agreements, promissory
noles, debenfures, mortgages, hypothecations, pledges, assighments and security agreements of
any Kind which BDC may hold at any time as security for the payment of the Princlpal Sum and all
agreaments amending, extending or renewing those security instruments. The Guarantor has read
all of the Loan Security held by BDC as of the date of this guarantee, :

2. GUARANTEE
The Guarantor unconditionally guarantees performance by the Borrower of all promisés under the
Loan Securily and payment by the Borrower of the Principal Sum, protective dishursements, interest
and other amounts the Borrower has promised to pay under the Loan Security (the faregaing
amounts collectively are called the "Outstanding Balance®), The Guarantar also promises to pay to
BDG all legal fees and disbursements, on a soliclior and client basis, incurred by BDG In reference to
any suit upon this guarantee. The liability of the Guarantor under this guarantee does not excesd the
Limited Amount plus legal expenses plus interest on the Limited Amount at the rate pravided under

the Loan Sequrily caloulated and compounded monthly from the date BDC demands payment uncler
this guarantee,

This guarantee shall be a continuing guarantee and the obligations guaranteed hereunder shall
include all present and future indebledness and liabilities of the Borrower fo BDG under the Loan
Security, of any nature whatsoever, and whether incurred by the Borower alone or with others,

3 LIABILITY AS PRINCIPAL DEBTOR '
As between BDC and the Guarantor, the Guarantor Is liable as principal debtor for all of the
Borrower's covenants contained in-the Loan Security notwithstanding any act of omission of the
Borrower or of BDC which might otherwise operate as a partial or absolute discharge of the
Guarantor if the Guarantor were only a surety.

4, LIABILITY NOT DIMINISHED BY ACTS OF THE BANK OR THE BORROWER
Exnept for payment of &l sums due under the Loan Sacurily, payment of the amount due unider this
+ guarantee or written discharge, no act or oniission of BDG or of the Borrower, before or after default,
discharges or diminishes the liability of the Guaranter under this guarantee and without restricting the
farggoing, the Guarantor covenants with BDG as follows:

(a) BOG may grant time and other indulgences to the Borrower, to a Guarantor and ta any other
person liable for all or any portian of the Princlpal Sum;

(b) BDC may modify, extend or renew (in either case, on the then current, or on new, terms),
exchange, abstain from perfecting, discharge or abaridon the Loan Security or any part of it
or anything mortgaged ot charged by It; '

(€) BDG may enter Into any agreement with the: Borrower to vary the terms of any agreement
affecting the payment or repayment of Principal Sum, Including & change in the rate of
interest chargeable on the Principal Sum;

(d) BDC may enter inta any agreement or accspt any compromise that has the effect of
diminishing or extinguishing the liability of the Borrower to BNC or the valug of the Loan
Security or the value of anything mortgaged by it;

(&) BDC need not ascertain or enforce compliance by the Borrower or any other person with any
covenant under the Loan Security;

Guarantee ~ Westemn Canada
Rev. April 30, 2015 Pege 2
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{f) BDC bears no responsibility for any neglect or omission with respect to anythiqg morgaged
under the Loan Securlty, either during passession by the Borrower ar by any third party or by
BDC or by anyone on behalf of BDC;

() BDC is not bound to seek recourse against the Borrower before requiring payment from the
Guarantor and BDC may enforge its various remedies under this guarantee and the Loan
Security or any part of it at any time, in any mannerand in any order as BDC fnay choose;

(h) BDG bears no duly to the Guarantor in respect of the liquidation of anything morgaged
under the Loan Security and, without restricting the faregoing, It is under no duty to aveid
waste of, to obtain a fair price for or o avold neglect in the iquidation of anything mortgaged

_ under the Loan Security;

(1) BDC has no obligation to ensure that any Loan Security, other guarantes or security
collateral fo a guarantee is executed, perfected or delivered and, if by reason of want of
authority or faillure of execution and delivery or failure to comply with laws respecting
perfection and registration of instruments or any other reason, any intended Loan Security,
guarantee ar collateral security is nat granted, is unenforceable orbecomes unenforceable,
the liability of the Guarantor under this guarantee remains enforceable and undiminished;
and

1) The Guarantor confirms and agrees that any modifications of the loan terms or Loan
Security may be agreed upon directly between BDG and the Borrower withoutnotiee 1o the
Guarantor and without the Guarantor's further concurrence,

8, SUBROGATION

The Guarantor shall not ba subrogated in any manner to any right of BDG unti 2l mdney due o BDC
under the Loan Security is paid.

8, RELEASE - :
If more than one person guararitees any of the obligations of the Borrower 1o BDG under this
guarantee or any other Instument, BDG may release any of those parsons on ey terms BDG
chooses and each person executing this guarantes who has not been released shall remain fiable to

BDC tinder this guarantee as ifthe persan so refeased had never guaranteed any of the obligations
of the Borrower. ~ '

7. PAYMENT AND REMEDYING DEFAULTS
The Guarantor shall pay the amount guaranteed or rectify any default immediately upon receiving a
demand fram BDG and shall do so whether ar not BDC has exhausted its recolrses 2gainst the
Borrower, other parties, the Loan ‘Security or anything morigaged under the Loan Security, A

ﬂ%mand is effectually made when a letter is posted to the address of the Guarantar last known to
BDC,

8. NO COLLATERAL AGREEMENTS OR REPRESENTATIONS
Any agreement between BDC and the Guarantor diminishing the liability of the Guarantor under this
guarantee, altering any term of this guarantee or imposing any condition against the operation of any
such term is of no further force or effect. Any representation made by BDC having such effect is
waived, The Guarantor warrants that there are no agreements, representations or conditions that
have been relied upon by the Guarantar that are not expressed In this guarantee,

9, CHANGES MUST BE IN WRITING
This guarantee may only be amended by writing executed by BDC. No agreement has the effect of
diminishing or discharging the liability of the Guarantor under this guarantes unless the agreement is
in writing and executed by BDC. The Guarantor shall not rely upon any future representation made

by BDC in respect of the liability of the Guarantor under this guarantee unless such representation is
in writing executed by BDC.

Guarantee — Western Canada
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10,  JOINT AND SEVERAL LIABILITY
Where this guarantee has been executed by more than ong person, the Jiablity of the persons
executing this guarantee is Joint and several and every reference in this guarantae to the "Guarantor”
shall be construed as meaning each person who has executed it as well as all of them. This

guarantee is binding an those who have executed it notwithstanding that it may remain unexecuted
by any other person.

11, JURISDICTION

The laws of the Governing Jurisdiction shall govem the enforcement of this Guarantee and the
Guarantor agrees ta submit to the jurisdiction of the Courts of the Governing Juristliction.

12,  ASSIGNS
This guarantee Is binding upon the Guarantor and the Guarantor's heirs, executars, administrators,

successors and assigns and shall enure to the benefit of BDG, its successars and assigns. BDC
may assign this guarantes.

13, COUNTERPARTS |
This guarantee may be executed In any number of counterparts each of which shall be deemed an
original with the same effect as if the signatures thereto and hereto were upon the same instrument.
Delivery of an executed counterpart of a signature page of this guarantee by telecopy shall he

effective as delivery of a manually executed counterpart of this QUarantes,

1823741 ALBERTA LTD.
by its authorized signatory(ies):

(,‘t
4

: P g Iy
Authorized sxgnaf'p%._ PUR T

i
i“
0
¥

(4\ s
%

e ot
T bt et

B
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i

THIS AGREEMENT dated 4 _JXNVESEember
FROM:

1823?41 ALBERTA LTD, a body corporate pursuant fo e daws ot the Provirice of Alberta, of Box 2258,

Stindre, Albafta TOM1X0,
(the “Borfower’)
TO:
"‘ DE\IELDPMENT EANK OF EANADA, incoipordted by Spacial Astof the Railament of Ganada,
g i al, Quebét, With B busliess centre af Stits 200,4900 =50 Street, Red
T

REST . _

3 ripwer, Wil grant th BDG & harge taﬁarrgd to: asa e 'un
ﬂqu‘lrad by Vo, Youwilalso. g . :

‘Is Thgse chames am thE g8

ity Interest, , el all

persgnal properynow held or Jn'thes fubire
et mgandma?prapary

i credit Faglliy 16900,

11 Fﬁr@gﬁﬁi&i@é\t’l@hj{mqumwé.r':_

B)  midrtgages and ghérges a3 fixed and specific charge and assignsand transfers 19 BDG, and | gréans

fo BDG & general and ng securty irterést in alt of the Bofrowsr's pressfitand sfter aéqmrad
pezraona! property includ‘ng, Wit} gut iimlfahoh‘

@ all offica; frade, rantfasturing and aliother egUipriefit and Al gaads, ingluding,
. nmitat or, fnzghi inaiy, todls, fixtures, eomputsts, 1 ire, furnishirigs, cha
and other tanglble .personal propeity 'that Is vgantor,y, dnd &l parts, priants,
Himer igs, aGegssions, ements,  substtutions, addlfions and
xmprovamants to» &y of the above (all oFwhich is- nolrectwaly called the "Eqy pmen?‘)

i al TnVentmy,, including, Without lieitation; geéds &
‘ fa bé fuinished 4 ammcts ental arsenvice; all rawmaterals, work in process, finished
goods, returned el dc‘ids‘; all ivestock and their young after conception,
grops and timber, &nd al packagmg matérials, supplies and cotainers relating toof used ar

consunied in Cofinection with -any of the faregamg (&l of which is collgctively called the
“ Inventory");

Wwithott

fhotor véhmes

4 or held forsale orlease orfurhishad or

(i) i debts, albcounts, cidims,- demands. motiies and choses in action which now afe, .or which
may at any tiris ée dile oF oWing 1o or owngd by te Hormower and all’boeks, records,
documents, papers and electontcally recarded datd recording, evidancmg or relatmg 10 the

debts, docounts; claims, demands monles and chases in action (all of which'is Gollectively
called the "Accounts"), ,

(iv) all documents of tile, chattel paper, instruments, securities and money, and all other personal
property, of the Borower thatis not Equipment, Inventory o Accounts;

‘General Secufify Agréemant - Westem
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(v} all patents, trade-marks, copyrights, industrial designs, plant breeder's rights, integrated circuit
topographies, trade-names, goodwill, confidential information, trade secrets and know-how,
including without limitation, environmental technology and blo-technology, software and any
registrations and applications for registration of the foreguing and all other intellectual and
industrial properly of the Borrower (all of which Is hereinafter collectively called the “Intellectual
Property”);

(vi) all the Borrower's contractual rights, licenses and all other choses in action of every kind which
now are, or which may at any time be due or owing to or owned by the Borrower, and all other
intangible property of the Borrower, that is not Accounts, chattel paper, instruments, documents
of file, Intellectual Property, sectirities or meney;

{vii) the personal properly described in Schedule A attached fo this Security Agreement;

(vill) all proceeds of every nature and kind arising from the personal property referred to in this
Security Agreement;

(b)  grants to BDC & general and continuing security interest and charges by way of a floating charge:

{h  all of the Borrower's right, ite and interest in all its present and after acquired real, immovable
and leasehold property, and all easements, rights-of-way, privileges, benefits, licences,
Improvements and rights whether coninetted with or appurtenant ia this propetty or ssparately
owned or held, including all structures, plant and other fixtures and including all mineral laims,
mineral rights and leases, all ofl, gas and hydrocarbon tights and interests (all of which is
no)lective.bé_ called the "Real Property”) and excluding the personal property described in Clause
1.1a); an

(i)  all of the undertaking and assets of the Borrower, of every nature or kind and wherever situate,
whether presently owned or hereafter acquired, and all thelr proceeds, other than its assets and
undertakings that are otherwise validly and effectively subject to the charges and securily
interests in favour of BDC created pursuant to this Clause 1.1,

1.2 The security interests, morlgages, fransfers, assignments, charges, granis and conveyances created

pursuant to Clayse 1.1 shall be collectively called the “Securlty Interests”, and the property stibject to the
Security Interests and all property, assets and undertaking charged, assighed or transferred or secured hy

§ny]linstru'ments supplemental to or in implementation of this Security Agreement are collectively called the
Collateral”.

13 Theschedules, Including definitions, form part of this Security Agreement.

2, EXCEPTIONS

{With few exceptions, all of your parsonal property and real property intarests are stbjedt tq the sequrity Interests and charges desciibad

in Clawse 1., Qnly the last day of any lease tem and possibly your consumer goods are excepted.  Comporations o not hold
consumer goods,)

21 The last day of the term created by any lease or agreement is excepted out of any charge or the Security
Interests hut the Borrower shall stand possessed of the reversion and shall remain upon trust to assign and
dispose of it fo any third party as BDC shall direct, "

2.2 All the Borrower's consumer goods are excepted out of the Securlty Interests; provided that for the purposes
of Collateral In the Yukon the Security interesis shall include Special Consumer Goods as that term is
defined in the Personal Property Security Act (Yukon); provided further that for the purposes of Collateral in
Saskatchewan the Security Interests shall inciude consumer goods of the Barrower.

3 ATTACHMENT

(Valus or considaration has flowed between you and BDC and the Security Interests in your personal properly are complete once you
slgn this Security Agreement.)

General Securlty Agreement - Western
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The Borrower agrees that the Security Interests attach upon the signing of this Security Agresment {or in the
case of after acquired property, upon the date of acquisition), that value has been given, and that the
Barrower has (ar In the case of after acquired property, will have upon the date of acquisition) rights in the
Collateral and the Borrower confirms that there has been no agreement between the Borrower and BDC to
pestpone the time for attachment of the Security Interests and that it is the Borrower's understanding that
BDG intends the Securily Interests ta attach at the same time.

4 PURCHASE MONEY SECURITY INTEREST

(Toi the extent thal BOC helps you acqulre an interest In any personal property, you grant a speclal securlty interest to BDC over that
parsonal property. The spacial seaurlly Intérast is known as 2 "Purchase Money Security Interest”)

The Bomower acknowledges and agrees that the Security Interests constitute and are intended to create
Purchase Money Securily Interests in Collateral to the extent that monies advanced by BDC, including all
future advances and re-advances, are used or are to be used, in whole or in part, to purchase or otherwise to
acqulre rights in Collateral.

8. OBLIGATIONS SECURED ‘
{The Securlty Interests and charges you have granted to BDC securs all indebledness and all obligations to BRG.)

or in the future held by BDG from the Borrower or from any other person and shall be general and continting
sectirity for the payment and performance of all Indebtedness, liabilities and obligations of the Borrower to
BDC (including interest therson), whether tncurred prior to, at the time of or after the signing of this Security
Agreement including extensions and renewals, and all ather liabilites of the Borrower to BDG, present and
future, absolute or contingent, joint or several, direct or indirect, matured or not, extended or renewed,
wherever and however incured, Including all advances on cument or running account, future atvances and
re-advances of any loans ar credit by BOG and the Borrower's obligation and llabillty under ary cantract or
guarantee now orin the future in existence whereby the Borrower guarantees paymerit of the debts, liabllites
and/or obligations of a third party to BDC, and for the performance of all abligations of the Borrower to BDC,
whether or not contained in this Security Agresment {all of which indebtedness, liabilities and obligations are
collectively callet the "Obligations™). '

& REPRESENTATIONS AND WARRANTIES

{YoU slate that you ara able fa legally grant this Securily Agreement to BDG, it will be binding and the Collateral Ts not subject lo any
enctmbrances that have not been spproved by BOC, You own the Collateral and riothing prevents yau from granting Ihe Securty

Imerests and charges in favour of BDG. BDC will tely on all of e following representations and warraniies,)

This Security Agreement is In addition to and not in substitution for any other securlty intefest or charge naw

8.1 The Borrower represents and warrants to BDG that:

(8)  ffa corporation, itis a corporation incorparated and organized and validly existing and in good standing
under the laws of the jurisdiction of its incorporation; it has the corporate power ta own of lease its
propeity and fo carry on the business conducted by it; it is qualified as = corporation to carry on the
business conducted by it and to own or lease its property and Is in good Standing under the laws of
gach Jurisdiction in which the nature of its business or the property ownad of leased by it makes such
qualification necessary; and the execution, delivery and performance of this Securlty Agreement are
within its corporate powers, have been authorized and do not contravene, violate or corflict with any
law or the terms and provisions of its constating documents or its by-laws or any sharehalders

agreement or any other agreement, indenture or underiaking ta which the Borrower is a party or by
which it is bound;

{b) ifitis a corporation, its name as set forth on page 1 of this Security Agreement is its full, true and
correct name as stated in its constating documents and if such name is In English, it does not have or
use a French language form of its name or a combined English language and French language form of
its name and vice versa, and the Borrower has provided & written memorandum to BDC accurately
setting forth all prior names under which the Borrower has operated;

(0) ifitis & partnership, its name as set forth on page 1 is its full, true and correct, and where required or

voluntarily registered its registered, name: it is a partnership validly created and organized and validly
existing under the laws of the jurfsdiction of its creation; it has the power to earry on the business

General Securlty Agreement - Westamn
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conducted by It; it is qualified as a parinership to carry on the business conducted by it and is in good
standing under the laws of each jurisdiction in which the nature of its business makes such
qualification necessary; and the execution, delivery and performance of this Security Agreement are
within its powers, have been autharized, and do not contravene, violate or conflict with any law or the
terms of its parinership agreement or any other agreement, indenture ar uhdertaking to which the
Borrawer Is a party or by which it is bound, and a complete list of the names, addresses and (if

Individuals) the dates of birth of the pariners of the partnership are set forth on @ Schedule attached to
this Security Agreement;

(d)  if the Borrower is an individual, that individual's full namie and address as set forth on page 1 of this
Security Agreement are the individual's full and correct name and address and the individual's date of
birth as described on the individual's birth certificate a true copy of which has been provided to BDG or,
If no birth certificate issued from any jurisdiction in Canada exlsts, as described on the documents
provided to BDG Is the Individual's correct birth date:

(e) there is no litigation or governmental proceedings commenced or pending against or affecting the
Collateral or the Borrawer, In which a decision adverse ta the Borrower would canstitute or result in a
material adverse change in the business, operations, preperties or assets or in the condition, financal
or otherwise, of the Borrower; and the Borrower agrees fo promplly notify BDC of any such future
litigation or governments) proceeding;

(f  itdoes nothave any information or knowledge of any facts relating to its business, operations, property
or assels or fo its condition, financial or otherwise, which it has not disclosad to BDG in writing and
which, if known to BDC, might reasonably be expected to deter BDC fram extending credit or
advancing funds to the Barrawer:

(@) it has goed title and lawfully owns and possesses all presently held Collateral, free from all seourity
interests, charges, encumbrances, fiens and claims, save only the Security Interests and the charges
or securfly interests consented to in wriling by BDG, and It has ot granted any licenses in or of its
Intellectual Praperty other than as disclosed and consented o by BDG; A

(h)  to the extent that any of the Collateral includes sefial numbered goads ‘and matar vehicles which
require serial number registration by virtue of the Act and fts regulations including motor vehicles,
trailers, manufactured homes, mobile homes, boats, outboard motors for hoats or alrcraft, the
Borrower has given the full and correct serial numbers and any Ministry of Transport designation
marks or other relevant licensing authorily marks of all such Collateral to BDC;

{0 the Collateral is and/or will be located at the place(s) described in Schedule A and will nat be removed
from such lncation(s) without the prior written consent of BDC;

()  this Security Agreement is granted in accordance With resolutions of the directors (and of ihe
shareholders as applicable) of the Borrower, if the Borrower is a corporation, or, if the Borrower is a
parinership, of the partners of the Borrower, and all other requirements have been fulfilled to duthorize
and make the execution and delivery of this Security Agreement, and the perfarmance of the
Borrower's abligations valid and there is no restriction contained in the constating documents of the
Borrower orin any shareholders agreement or partnership agreement which restricts the powers of the
authorized signatories of the Barrower to barrow money or give security; and

(k)  the Borrower's place(s) of business and chief executive office are comectly described in Schedule A.

7. COVENANTS OF THE BORROWER

(The Securlty Interests and the Callateral must be protected while the Security Agreemant remains in effect. These cavenants are your
promises to BDG describing how BDC's Security Interesls will be altended to. You will also eovenant fo maintain accurate books and
records and allow BDC's Inspection. Your promises are faund in the Securily Agreement and Schedules )

7.1 The Borrower covenants with BDGC that while this Security Agreement remains in effect the Barrawer will
(@)  promptly pay and satisfy the Obligations as they become due or are demanded:
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(b)
()

()

defend the title fo the Collateral for BDC's benefit, against the clalms and demands of all persons;

fully and effectually maintain and ensure that the Security Interests are and confinue to be valid and
gffective; ‘

malntaln the Collateral in good condition and repair and provide adequate storage facilities to protect
the Collateral and not permit the value of the Collateral to be impaired;

chserve and conform fo all valid requirements of any governmental authority relative to any of the
Collateral and all covenants, terms and conditions upan or under which the Collateral is held;

prompily pay and safisfy:

(0

(i)

(iii)

all taxes, assessments, rates, duties, levies, government fees, claims and dues lawfully levied,
agsessed or imposed upon it o the Collateral when due, unless the Barrower shall in good faith
contest its obligations so to pay and shall furnish to BDC such seourity as BOC may require;

all security interests, charges, encumbrances, llens and claims which rank or could rank in
priority o, or on an equal basis with, any of the Security Interests; and

all fees from time ta time chargeable by BDC arising out of any term of the commitment letter or
the Loan Agreement between BDC and the Borrower including, without fimitation, inspection,
administration and returied cheque handiing fees;

promptly pay and satisfy all costs, chaiges, expenses and legal fees and disbursements (on a solicitor
and its own client basis) which may be incured by BDC in connection with granting loans or eredit o
the Barrower, Including for:

0
(i

(it
()
{v)
(vi)

{vii)

(viii)

(ix)

inspecting the Callateral;

negoliating, preparing, perfecting, registering or renewing the registration of this Security
Agreement and the Security Interests, any Finanging or Financing Change Statement, any
modification or amending agreement and other documents relating to the Barrower's obligations,
whetheror not relating to this Security Agreement;

complying with any disclosure requirements under the Act;
investigating title fo the Collateral;
taking, recovering, keeping possession and disposing of the Collateral;

gnaintaining the Collateral in good repalr, storing the Collateral and preparing the Collatera] for
ispasition; '

any inspection, appraisal, investigation or environmental audit of the Collateral and the post of
any environmental rehabilitation, treatment, removal or repair necessary to protect, preserve or
remedy the Collateral including any fine or penalty BDC becomes obligated to pay by reason of
any statute, order or direction of campetent authority,

any sums BDC pays as fines, clean up costs because of contamination of or from your assets.
Further you will indernnify BDC and its employees and agents from any liability or costs Incurred
ineluding legal defence costs. Your obligation under this paragraph continues even after the
Obligations are repaid and this Security Agreement is terminated;

all other actions and proceedings taken to preserve the Collateral, enforce this Security
Agreement and of any other security interest held by BDC as security for the Obligations, pratect
BDC from liability in connection with the Security Interests or assist BDC in its loan and credit
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granting or realization of the Security Interest, Ineluding any actions under the Bankruptey and
Insolvency Act (Canada) and all remuneration of any Receiver (as defined In Article 15 hereof)
or appointed pursuant to the Bankruptey and Insolvency Act {Canada);

(h)  at BDC's request, execute and deliver further documents and instruments and da all acts a3 BOC Inits
absolute discretion requires to confirm, register and perfect, and maintain the registration and
perfection of, the Security Interests;

()  notify BDC promptly of:

() anychange in the information contained in this Security Agreement relating to the Borrower, its
business or the Collateral, including, without limitation, any change of name or address

(including any change of trade name, proprietor or partner) and any change In the present
location of any Collateral;

() the details of any material acquisition of Collateral, including the gequisition of any motor
vehicles, trallers, manufactured homes, boats or aireraft:

(i) any materlal loss or damage to the Collateral;

(V) any material default by any account debtor in the payment or other performance of its obligations
to the Borrower respecting any Accolints;

(V)  any claims against the Borrower Including ¢laims in fespect of the intellectual Praperty or of any

actions taken by the Borrower to defend the registration of or the validity of or arny infringement
of the Intellectual Property;

(v} the return to or repossession by the Borrower of Collateral that was dispased of by the Borrawer;
and . ,

(vil) all additional places of business and any changes in its place(s) of business or chief executive
office;

() prevent the Collateral, other than Inventory sold, leased, or otherwise disposed of as permitted by this
iscuriw A?mament, from being or becoming an accession to property hot covered by this Securlty
reement;

(k) carry on and conduct its business and undertaking In a proper and businesslike manner 50 as to
preserve and protect the Collateral and the eamings, incame, rents, issues and profits of the Collateral,
including maintenance of proper and accurate hooks of account and records;

() permit BDC and its representatives, at all reasonable times, access to the Collateral including all of the
Borrower's property, assets and undertakings and to all its books of account and records, whether at
your prerises or at your financial advisors, for the purpose of inspection and the taking of extracts, and
the Borrower will render all assistance necessary,

(m) permitand doe§ consent to BOC contacting and making enquiries of the Borrower's lessors as well as
assessors, municipal authorities and any taxing body;

(n)  observe and perform all its obligations under;

() leases, licences, undertakings, and any other agreements to which it is a parly;

(i)  any statute or r.egulaﬁqn, federal, provincial, territorial, or municipal, to which it Is subject;
(0)  deliverto BDC from time to time promptiy upon request:

(i} any documents of title, instruments, securities and chattel paper constituting, representing or
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relating to the Collateral;

(i) all books of aceount and all records, ledgers, reports, correspandence, schedules, documents,
staterg]ents, lists and other writings relating to the Collateral to allow BDG ta inspect, audit or
copy them;

(i) all financial statements prepared by or for the Borrower regarding the Borrower's business;

(iv) such information conceming the Collateral, the Borower and the Barrower's business and
affalrs as BDC may reasonably require;

(p) with respect to the Intellectual Properly, take all netessary steps and initiate all necessary
proceedings, to maintain the registration or recording of the Intellectual Property, to defend the
Intellectual Property from infringement and to prevent any licensed or permitted user from doing
anything that may invalidate or otherwise impalr the Intellectual Property;

(a)  with respect to copyright forming part of the Intellectual Property, provide to BDG waivers of the moral
rights thereto executed by ll contrbutors or authors of the copyrighted work;

()  teceive and hold in trust on behalf of and for the benefit of BOC all progeeds from the sale or other
disposition of any Collateral; and

(s} observe and perform the additional covenants and agreements set out in any schedules to this
Seeurity Agraement, including Schedule B, if any.

7.2 Anyamounts required to be paid to BDC by the Borower under this Glause 7 shall be immediately payable
with interest at the highest rate bome by any of the Obligations until all amounts have been paid.

73 This Security Agreement shall remain in effect until it has been terminated by BIIC by notice of termination to
the Borrower and all registrations relating to the Security Agreement have been discharged,

8. INSURANCE :

(It 1s your obligation to thorgughly instre ther Collateral in ardef fo proteet your inlerests and thosa of BOC, You will follow the spedlic
requiremants of the instirance coverage described in this Clause.)

8.1 The Borrower covenants that while this Securily Agreement Is in effect the Borrower shall:

(8)  maintain or cause to be malntained Insurance on the Collateral with & reputable insurer, of kinds, for
amounts and payable to Such person or persons, all as BDG may require, and in particular malntain
insurance on the Collateral to its full Insurable value against loss or damage by fire and all other risks

of damage, including an extended coverage endorsement and In the case of motor vehicles, insurance
against theft; .

(b)  vause the insurance policy or policies required by this Security Agreement to be assigned to BDC,
including a standard mortgage clause or a mortgage endorsement, as BDC may require;

{c)  payall premiums respecting such insurance, and deliver all policies to BDC, if required,

82  If proceeds of any required insurance becomes payable, BDC may, in its absolute discretion, apply these
proceeds fo the Obligations as BDC sees fit or release any insurance proceeds to the Boitower to repafr,
replace or rebuild, but any release of insurarice proceeds to the Borrawer shall not operate as a payment on
account of the Obligations or in any way affect this Security Agreement or the Security Interests,

83  The Borrower will promptly, on the happening of loss or damage to the Collatera), notify BDC and furnish to
BDG at the Borrower's expense any necessary proof and do any necessary act to enable BDC to obtain

payment of the insurance proceeds, but nothing shall limit BDC's right to submit to the insurer a proof of loss
on its own behalf,
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84 The Borrower authorizes and directs the insurer under any required policy of insurance to include the name
of BDC as loss payee on any policy of insurance and on any cheque or draft which may be issued respecting
a claim settlement under and by virtue of such Insurance, and the production by BDC to any insurer of 5
notarial or certified copy of this Security Agresment (notarized or certified by a notary public or solicitor) shall
be the insurer's complete authority for so daing.

8.5 If the Borrower falls to maintain Insurance as required, BDG may, but shall not be obligad to, maintain or
effect such Insurance coverage, or so much insurance coverage as BDC may wish to maintain.

2 QTHER PROHIBITIONS

(Yeu agree ta not encumber your properly @ as fo interfere with the security Inlerests or charges granted to BDG and you will net
dispose of any of the Gollateral except inventory disposed of in the ardinary course of your business.)

Without the prior written consent of BDC the Borrower will not;

(a) create or permit to existany security interest in, charge, encumbrance or lien over, or claim against any
of Its praperty, assets, undertakings including without limitation the Gollateral which ranks or cauld in
any event rank in prioriy to or on an equal basis with any of the Security Inferests created by this
Securily Agreement; '

(b) grant, sel, or-otherwise assign any of its chattel paper or any of the Collateral except only Inventory
that is disposed of in accordance with Clause 10.2;

(¢}  where the Borrower Is a corporation:

() issue, purchase or redesm ifs shares;

(i)  change lts voting controk

()  permitany of its shareholders to sell, transfer or dispose of its shares;

(\v)  declare or pay any dividends on any of its shares; or

{v)  repay or reduce any shareholders loans or other debts due to its shareholders;
(d) change its name, merge with oramalgamate with any other entity.

10.  RESTRICTIONS ON SALE OR DISPOSAL OF COLLATERAL

(You will preserva and protect all of the Collaleral and not dispose of it without the consent of BDG, Any sales or other disposition wil
rsult in yaut holding the proceeds In brust for BDC: Your respansibilities lowards the Collateral and any trust procesds are Important to
BRG.)

101 Exceptas provided by this Security Agreement, without BDC's prior written consent the Borrower will not:
(a) sell, lease, license ar otherwise dispose of the Collateral;
(b) release, surrender or abandon possession of the Collateral; or

(e} move or transfer the Collateral from the judsdictions in which the Security Interests have been
perfected.

102 Solong as the Borrower Is not in default under this Security Agreement the Borrower may lease, sell, license,
consign or otherwise deal with Ttems of Inventory only In the ordinary course of its business and for the
purposes of carrying on its business,

10.3  Any disposition of any Collateral, excepting sales of Inventory in the ordinary course, shall result in the
Barrower holding the proceeds in trust for and on behalf of BDG and subject to BDC's exclusive direction and
control. Nothing restricts BDC's rights to attach, selze or otherwlse enforce its Sequrity Interests in any
Collateral sold or disposed, unless itls sald or disposed with BDC's prior written consent.
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11. PERFORMANCE OF OBLIGATIONS

{If you do not strictly do alf those things that you have agreed ta do In thls Security Agreement, BDG may parfaim those obfigations but
you will be required te pay for them.)

Jf the Borrower falls to perform its covenants and agreements under this Securlty Agreement, BDC may, but
shall not be obliged to, perform any or all of such cavenants and agreements without prejudice fo any other
rights and remedies of BDC, and any payments made and any costs, charges, expenses and legal faes and
disbursements {on a solicitor and Its own client basis) incurred by BDC shall be immediately payable by the
Borrower to BDC with interest at the highest rate borne by any of the Obligations and shall be secured by the
Security Interests, until all such amounts have been paid.

12, ACCOUNTS

(Any dealing with the Callateral that results In an account belng weated, or proceeds afising, is of particutar Importance lo BDEG. The
account, or proceeds, acls in substiilon for the Collsferal thal has been soid, usually nventory. You wil protect the accaunt or
proceetds in favaur of BDG.)

Notwithstanding any other provision of this Security Agreement, BOG may collect, realize, sell or otherwise
deal with all or & portion of the. Accounts in such manner, upon such terms and conditions and at any time,
whether before or after default, as may seem ta it advisable, and withaut notice to the Borrower, exceptin the
case of disposition after default and then subject o the applicable provisions of the Act, IF any. All forms of
payment received by the Borower in payment of any Account, or as proceeds, shall be subject to the
Security Interests and shall be recelved and held in trust for BDG,

13, APPROPRIATION OF PAYMENTS
{BDG has the fight to detenfine how funds it recelves will be applied in relation o your loan Jagility.)

Any and all payments made respecting the Obligations and monies realized from any Security Interests
(Including monles collected in accomance with or realized on any enforcement of this Security Agreement)
may be applied ta such part or parts of the Obligations as BDC sees fit, and BDG may at any time change
any appropriation as BD( sees fit, '

14,  DEFAULT

{You must comply with the paymenl and other obligations that you have made In favour of BDG. You must also striclly salisfy the
covenanls and agreemants that you have made in his Secuiity Agreament, Failure to do 5o will be consldered a defauit and BOC wil
conskler 5 legal temedies srdf possibly pursue them, This Clause defines the defaults and oullines your obligations)

141 Unless waived by BDC, the Borfower shall be in defaylt under this Security Agreement and shall be deemed
to berin default under all other agreements between the Borrower and BDC in any of the followihg events:

{a) the Borrower defaults, or threatens to default, in payments when due of any of the Obligations; or

(b)  the Borrower is in breach of, or threatens to breach, any term, condition, obligation or covenant made
by it to or with BDC, ar any representation or warranty of the Borrower to BDC is untrue or ceases to be

agcurate, whether or not contained in this Security Agreement; or

(¢}  the Borrower or a guarantor of the Borrower declares itself to be insolvent or admits in writing ils
inability to pay its debts generally as they bacome due, or makes an assignment for the benefit of its
creditors, is declared Bankrupt, makes a proposal or atherwise takes advantage of any provisions for
relief under the Bankruploy and Insolvency Act (Canada), the Companies Creditors' Arrangement Act
(Ganada) or similar legislation in any jurisdiction, or makes an authorized assignment; or

(d) & receiver, manager, recsiver and manager or receiver-manager of all or a part of the Collateral is
appointed; or

(e) an order is made or a resolution is passed for the winding up of the Borrower or a guarantor of the
Borrawer; or

()  the Borrower or a guarantor of the Borrower ceases or threatens to cease o carmy on all or a
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subsi:antial part of its business or makes ar threatens to make a sale of all or substanflally all of its
assels; or

(9) distress or execution is levied or issued against all or a part of the Collateral: or
(h)  if the Borrower is & corporation and any member or sharehalder:
()  commences an action against the Borrower, or

(i gives a notice of dissent to the Borrower in accordance with the provisions of any govemning
legislation; or

) ifthe Borrower Is a corparation and its voting control changes without BDC's prior written consent; or

() the Bomower uses any monies advanced to it by BDG for any purpose ofher than as agreed upon by
BDC; or

{k)  without BDC's prior wiitten consent, the Borrower creates or permits to exist any security intérest,
charge, encumbrance, lien or claim against any of the Collateral which ranks or could in any event rank
In priority o or on an equal basis with any of the Security Interests; or

() the holder of any ather securly interest, charge, encumbrance, lien or claim against any of the

Collateral does anything to enforce or realize on stich securily interest, charge, encumbrance, Jien or
claim; or

(m) the Borrawer enters into an amalgamation, 2 merger or other similar arrangement with any other
person without BDC's prior wiitten consent or, if the Bormower is a corporation, It is continued or
registered in a different jurisdiction without BDC's prior written consent; or

{n)  BDCin good falth and on commercially reasonable grounds believes that the prospect of payment or
performance of any of the Obligations is impaired or that any of the Collateral is or is about fo be
placed in Jeopardy or remaved from the Jurisdiction in which this Security Agresment has been
registered; or

(0) the Jessor under any lease to the Borrower of any real or personal property takes-any steps to or
threalens to terminate such lease or otherwise exercise any of its remedies under such lease as a
result of any default by the Borrower, or

{p) the Borrower causes or allows hazardous materials to be brought upan any lands or premises
occupied by the Borrower or to be incorporated into any of its assets, or the Botrower causes, permits,
or faills o remedy any environmental contamination upon, in or under any of its lands or assets, or fails
to comply with any abatement or remediation order given by a responsible authority; or

(@) any permit, license, certification, quota or order granted to or held by the Bomower is cancelled,

revoked or reduced, as the case may be, or any order against the Borrower is enforced, preventing the
business of the Borrower from being carried on for more than 5 days or materially adversely changing
the condition (financial or otherwise) of the Borrower's business; or .

() ifan individual, the Borrower dies or is declared incompetent by a court of competent jurisdiction.

142 The ﬂa;atfntg c;harge created by this Security Agreement aver Real Property shall become a fixed charge upon
the earliest of:

(a)  the occurrence of an event described in Clause 14.1(a), (b), (), (d), (&) or {f), or
(b)  BDC taking any action pursuant fo Clause 15 to enforce and realize on the Security Interests;

and for the better securing to BDC repayment of the Obligations the Borrower morigages to 8DG all of the
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Borrower's estate and interest in the Real Property,

15. ENFORCEMENT

(If a default oours, BDC has numerous remedies and legal rights, Including enfotcement of the Secudty Agraement according to this
Clauss, You also have rights, providad by the Parsons! Propery Security Act and the camman law in your jurisdiction,)

151 If the Borrower is in dafault under this Security Agraement BOG may declare any or all of the Obligations
whether or not payable on demand to become Immediately due and payable and the Securlty Interests will
immediately become enforceable. Ta enforce and realize on the Sepurity Interests BDC may take any action

permitted by law or In equity as it may deem expedient and In particular, without limitation, BDC may do any
of the: following:

() appoint by instrument 2 recelver, manager, recelver and manager or recelver-manager (the
"Receiver”) of all or any part of the Gollateral, with or without bond as BDC may determine, and in its
absolute discretion remove such Recelver and appoint another In its stead;

{b)  enter upon any of the Borrower's premises at any time and take possession of the Collateral with
power to exclude the Barrower, its agents and Its servants, without becoming liable as a morigagee in
possession;

(e}  preserve, protect and maintain the Collateral and make such replacements and repairs and additions
ta the Collateral as BDC deems advisable;

(d) dispose of all or part of the Collateral, whether by public or private sale or lease or otherwise, In such
mannér, at such price #s can be reasonsbly obtained and on such terms as to credit and with such
cenditions of sale and stipulations as to tile or conveyance or evidence of tite or otherwise as to BDC
may seem reasanable, provided that if any sale, lease or other disposition is on credit the Borrower will
nat be entitled to be cradited with the proceeds of any such sale, lease or other disposition until the
monies are aclually received;

(#) register assignments of the Intellectual Property, and use, sell, assign, license or sub-license any of the
Intellectual Property; and

(0 exercise all of the rights zind remedles of a secured party under the Act and any other applicable laws,

152 A Recelver appointed pursuant to this Security Agreement insofar as responshhility for its actions is
concermed shall be the agent of the Borrower and not of BDC and, to the extent permitted by law or to such

lesser extent permitted by its appointment, shall have all the powers of BDC under this Security Agreement,
and in additlon shall have powerto:

{a) cary on the Barrower's business and to borrow money either secured of unsecured, and If secured by
granting a security interest on the Collateral, such security interast may rank before or an an equal
basls with or behind any of the Securlty Interests and f it does not so speclfy such securlty interest
shall rank in priority to the Security Interests; and

(b}  make an assignment for the benefit of the Borrower's creditors or a proposal on behalf of the Borrower
under the Bankrptoy and Insolvency Act (Ganada); and

(c) commence, continue or defend proceedings in the name of the Recelver or In the name of the
Borrower for the purpose of protecting, seizing, collecting, realizing or obtaining possession of or
payment for the Collateral; and

(d) make any arrangement or compramise that the Receiver deems expedient.

16,3 Subject to the claims, if any, of the creditors of the Borrower ranking in priority to this Security Agreement, all

amounts realized from the disposition of the Collateral pursuant to this Security Agreement will be applied as
BDC, in its absolute discretion and to the full extent permitted by law, may direct as follows:
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(a)  in payment of all costs, charges and expenses (including legal fees and disbursements on a solicitor

and Its awn client basis) incurred by BDC respesting or incidental to:
() the exercise by BDC of the rights and powers granted to it by this Security Agreement; and

(i) the appointment of the Reseiver and the exercise by the Receiver of the pawers granted to It by
this Security Agreement, including the Receiver's reasonable remuneration gnd all outgoings
properly payable by the Receiver;

(b) In or foward payment to BDC of all principal and other monies (excapt Interest) due in respect of the
Obligations;

() Inortoward payment to BDG of all interest remaining unpaid respecting the Obligations; and
(d) inpayment to those parties entitled thereto under the Act.

16, GENERAL PROVISIONS PROTECTING BDC »
(You have granted this Security Agreemenl to BRC In consideration by BDC advaneing funds o providing redit or & credit fadllity to
you, BDC will not be responsible for debts or labllities that may arise excapt to the extent thal it agress to be responsible or liable in this
Seaurlty Agreement. If enforcement becomes ecessary, BDE will actin goed falth and in a commercially reasanatly mannar.)

161 To the full extent permitted by law, BDG shall not be liable for any debts contracted by it duririg enforcement
of this Securlty Agreement, for damages to persons or property or for salarles or non-fulfiment of contracts
during any perlod when BDG shall manage the Collateral upon entry or seizure, nor shall BDC be liable to
account as & mortgagee In possession or for anything except actual recelpts or be ligble for any loss on
realization or for any default or amigsion for which a mortgagee In possession may be liable, BDC shall not
be bound fo do, ohserve or perform or to see to the observance or performance by the Borrower of any
obligations or covenants imposed upon the Borrower nor shall BDC, in the case of securities, instruments or
chattel paper, be obliged to preserve rights against other persons, nor shall BDC be obliged to keep any of
the Collateral identifiable. To the full extent permitted by law, the Borrower walves any provision of law
permitted to be waived by it which imposes greater obligations upon BDG than described ahave,

16.2  Neither BDC nor any Recelver appointed by it shall be liable or accountable for any faillure to seize, collect,
realize, sell or obtain payments for the Collateral nor shall they be bound to institute proceedings for the
purposes of selzing, collecting, realizing or obtaining payment or possession of the Collateral or the
preserving of any right of BDG, the Borrower or any other party respecting the Collateral. BDC shall also not
be liable for any misconduct, negligence, misfeasance by BDC, the Recelver or any employee or agent of
BDC or the Recelver, or for the exerdise of the rights and remedles conferred upon BDC ar the Recelver by
this Security Agreement,

16.3  BDC or any Recelver appointed by it may grant extensions of time and other indulgences, take and give
securities, accept campromises, grant releases and discharges, release any part of the Collateral to third
parties and othenwise deal with the debtors of the Borrower, co-abligants, guarantors and others and with the
Collateral and ather securities as BDG may see fit without liabllity fo the Borrower and without prejudice to
BDC's rights respecting the Obligations or BDC's right to hold and realize the Collateral. The Borrower shall
not be released nor shall its liabiiity be in any way reduced because BDC has done or concurred in fhe doing
of anything whereby a guarantor would be released in whole or In part.

16.4  Notwithstanding anything to the contrary in any security held by BDC for the Obligations, each part is given as
additional, concurrent and collateral security to the remainder of the security. BDC in its sole discrefion may
realize Upon or abstain from realizing on any securlty for the Obligations in any order or congurrently with the
realization under this Security Agreement whether such security is held by It at the date of this Security
Agreement or is provided at any time in the future, No realization or exercise or abstalning from exercising of
any power or right under this Security Agreement or under any other security shall prejudice any further
realization or exercise until all Obligations have been fully paid and satisfied.

16.5  Any right of BDC and any obligation of the Borrower arising under any other agreements between BDC and
the Borrower shall survive the signing, registration and advancement of any money under this Security

General Security Agreement - Western
Rev. Januarty 15, 2007 Page 12

MEH 197



Agreement, and no merger respecting any such right or obligation shall oceur by reason of this Security
Agreement. The obligation, if any, of the Borrower to pay legal fees, a commitment fee, a standby fee or
administration fees, under the terms of BDC's commitment letter or Loan Agreement with the Borrower shall
survive the signing and regisfration of this Security Agreement and BDG's advancement of any money to the

Borrower and any legal fees, commitment fees, standby fees or administration fees owing by the Borrower
shall be secured by the Gollateral.

18.6  In the event that BDC registers a notice of assignmeant of Intellectual Property the Borrower shall be
responsible for and shall indemnify BDC against all maintenance and renewal costs in raspect thereof, and
any costs of initiating or defending litigation, together with all costs, iabilities and damages related thereto.

6.7 Notwithstanding any taking of possession of the Collateral, or any other action which BDC or the Retelvar
may take, the Borrower now covenants and agrees with BDC that if the money realized upon any disposition
of the Collateral is Insufficient to pay and satisfy the whole of the Obligations due to BDC at the fime of such
disposition, the Borrower shall immediately pay to BDG an amount equal to the deficlency between the
amount of the Obligations and the sum of money realized upon the disposition of the Collateral, and the
Borrower agrees that BDG may bring action against the Borrower for payment of the deficiency,
notwithstanding any defects or irregularities of BDG or the Recelver in enforeing Its rights under this Security
Agresment,

17. APRPOQINTMENT OF ATTORNEY
(You appoinl BDG your attomey for specific matters.)

The Borrower irevocably appoints BDC or the Receiver, as the case may be, with full power of substitution,
as the attorney of the Borrower for and in the name of the Borrower to do, make, sign, endorse or execute
under seal or otherwise all deeds, documents, transfers, cheques, Instruments, demands, assignments,
assurances or consents that the Borrower s obliged fo sign, endorse or execute and generally fo use the
name of the Barrower and to do everything necessary or incidental to the exercise of all or-any of the powers
conferred on BDC, or the Recelver, as the tase may be, pursuant to this Security Agreement, This grant and
authority shall survive any mental Infirmily of the Borrower subsequent to the execution hereof.

18,  CONSOLIDATION

(Should you wish to redeem the Seourity Inlerest, BDC may require you to alsn pay ther obligations to it before discharming s Sequity
Interasts.)

For the purposes of the laws of all jurisdictions In Canada, the doctrine of consalidation applies to this
Security Agreement,

19.  NO OBLIGATION TO ADVANCE '
(BDC determines, in the end, whether any advances or further advances under the loan facility will be made.)

Neither the preparation and execulion of this Security Agreement nor the perfection of the Security Interests
or the advance of any monies by BDC shall bind BDG to make any advance or loan or further advance or
loan, or extend any time for payment of any indebtedness or fiabilty of the Borrower to BDC.

20,  WAIVER
{inclulgences granted by BOC should not be taken forgmnled.)

BDC may permit the Borrower to remedy any defauilt without waiving the default so remedied. BDC may at
any time partially or completely waive any right, benefit or default under this Security Agreement but such
waiver shall not be a bar fo or a walver of any such right, benefit or default thereafter, or of any other right,
benefit or default under this Security Agreement. No waiver shall be effective unless it is in writing and

signed by BDC. No delay or omission on the part of BDC In exercising any right shall operate as a waiver of
stich right or any other right.

21 NOTICE
(This Clause describes how the various notices referred to in this Security Agreement may be given.)

Notice may be given 1o either party by prepaid mall or delivered to the party for whom it is intended, at the
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22,

23.

24,

25,

26.

princlpal address of such party provided in this Security Agreement or at such other address as may be given
In writing by one parly to the other, and any notice if posted shall be deemned to have been given at the
expiration of three business days after posting and if delivered, on delivery,

EXTENSIONS

(Your d;nies and responsiblilies lo BDG remaln In place regardless of any concems you may haye about the loan faclity or BOO's
activns,

BDG may grant extenslons of fime and other indulgences, take and glve up security, accept compositions,
compound, compromise, setfle, grant releases and discharges, refrain from perfecting or malntaining
perfection of security interests, and otherwise deal with the Borrower, the Borrawer's accaunt debtors,
suretles and others and with the Collateral and other security interests as BDC may see fit without prejudice
to the Borrower's lfability or BDC's right to hold and realize on the Security Interests,

NO MERGER

{Exeept a5 mgreed upon In the Security Agreement or another contract specifically discussing this point, this Seourity Agreement is an
independent obligation on your pant.)

This Securlty Agreement shall not create any merger or discharge of any of the Obligations, or any
assignment, transfer, guarantee, llen, contract, promissory note, bill of exchange or security interest of any
form held or which may be held by BDC now or In the future from the Bomower or from any other person,
The taking of a judgment respecting any of the Obligations will nat operate as a merger of any of the
covenants contained in this Security Agreement. . -

RIGHTS GUMULATIVE
{This Security Agreement describes some rights and remedies of BDC. BDC alsa is enlifled to rely on all other fights and remedies

avallable to  In law and in any other agraemants it has entered into with you.)

BDC's rights and remedies set out in this Securily Agreement, and in any other security agresment held by
BDG from the Borrower or any other person to secure payment and performance of the Obligations, are
cumulative and na right or remedy contained in this Security Agreement or any other security agreements Is
intended fo be exclusive but each Will be In addition to every other right or remedy now or hereafter existing at

law, In equity or by stalute, or pursuant to any other agreement between the Borrower and BDC that may bg
In effect from time 1o time, :

ASSIGNMENT

(Should BDC. assign or transfer or otherwise deal with this Security Agreement on Its own behalf, you ages that the Secyrity Agraement
shall remain binding and effective upon you.)

BDGC may, without noice to the Borrawer, at any time assign or transfer, or grant a security interest in, all or
any of the Obligations, this Security Agreement and the Security Interests, The Borrowsr agrees that the
assignee, transferee or secured party, as the case may be, shall have all of BDC's rights and remedies under
this Security Agreement and the Borrower Will not assert s a defense, counterclaim, right of set-off or
otherwise any claim which it now has or may acquire In the future against BDG in respect of any clalm made
or any action commerniced by such assignee, transferee or secured party, as the case may be, and will pay
the assigned Obligations to the assignee, transferee or secured party, as the case may be, as the sald
Ohligations become due. _

SATISFACTION AND DISCHARGE

{Until this Security Agresment Is tenminated and any registrations relating to it are discharged, the Security Agreemnent will remain
effestive even tiough the indebtedness to BDC may have been pald.)

Any partial payment or satisfaction of the Obligations, or any ceasing by the Borrower ta be indebted to BDC
shall not be a redemption or discharge of this Security Agreement. ~The Bomower shall be entitied toa
release and discharge of this Security Agreement upon full payment and satisfaction of all Obligations, and
upon written request by the Borrower and, subject to applicable law, payment to BDG of an administrative fee
to be fixed by BDC and payment of all costs, charges, expenses and legal fees and disbursements (ona
solicitor and his own client basis) incurred by BDC in connection with the Obligations and such release and
discharge. The Borrower shall, subject to applicable law, pay an administrative fee, to be fixed by BDC, for
the preparation or execution of any full or partial release or discharge by BDG of any security it holds, of the

General Security Agreement - Western
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Barrower, or of any guarantor or covenantor with respect ta any Obligations.

27, ENVIRONMENT
The Borrower represents and agrees that;

(@) it operates and will continue to operate in conformity with all applicable environmental laws,
regulations, standards, cades, ordinances and other requirements of any jurisdiction in which it carries
on business and will ensure its staff is ralned as required for that purpose;

(b) it has an environmental emergency response plan and all officers and employees are familiar with that
plan and their duties under it;

(e) it possesses and will malntain all environmental licences, permits and other governmental approvals as
may be necessary to conduct its business and malntain the Collaterat;

(d) Ihe Collateral and Rea! Properly are and will remain free of environmental damage or contamination;

{e) there has been no complaint, presecytion, investigation or proceeding, environmental or otherwise,
respecting the Borrower's business or assets including without limitation the Collateral;

() it will advise BDC immediately upon becoming aware of any environmental prablems relating to its
business or the Gollateral;

(9) it will provide BDC with coples of all communications with environmental afficials and all environmental
studies or assessments prepared for the Borrower and it consents to BDG contacting and making
enquiries. of environmental officials or assessors;

(h) it will not install on or under any land mortgaged to BDG starage tanks for petroleum products or any
hazardous substance withaut BDC's prior written consent and only upon ful compliance with BDC's
requirements and local ordinances or regulations;

() itwillfrom time to lime when requested by BDC provide t6 BDC evidence of its ful compliance with the
Borrower's obligations in this Clause 27,

28.  ENUREMENT

This Security Agreement shall enure to the benefit of BDC and its successors -and assigns, and shall be

binding upen the Borrowers and ils heirs, executars, administrators, successors and any assigns permitted
by BDIC, &s the case may be.

29.  INTERPRETATION
291 Inthis Securlty Agreement:

(a) *Collateral’ has the meaning set out In Clause 1 and any reference to the Collateral shall, unless the
cantext ofherwise requires, be deeried ta be a reference to the Callateral in whole or in part;

(b} “the Act' means the Personal Property Security Act of the jurisdiction in which the business centre of

BDC is located, as described on page 1 of this Security Agreement, and all regulations under the Act,
as amended from time to fime.

202  Words and expressions used in this Security Agreement that have been defined In the Act shall be
interpreted In accordance with their respective meanings given in the Act unless otherwise defined in this
Security Agreement or unless the context otherwise requires.

29.3  The invalidity or unenforcesbility of the whole or any part of any clause of this Security Agreement shall not
affect the validity or enforceability of any other clause or the remainder of such clause of this Security

General Securlty Agreement - Westemn
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Agreesment.

294 The headings used in this Security Agreement have been inserted for canvenience of reference only and
shall not define, limit, alter or enlarge the mieaning of any provision of this Security Agreemeant.

295  This Securlty Agreement shall be governed by the laws of the Jurisdiction referred to in Subclause 29.1(b).
For enforcement purposes, the Borrower herehy aftorns to the Jurisdiction of the dourts and laws of any
provinoe, state, territory or country in which BDG enforces its rights and remedies hereunder.

30. COPY OF AGREEMENT AND FINANGING STATEMENT
The Borrower;
(a)  acknowledges recsiving & copy of this Security Agreement; and

{(b) If the Act so permits, walves all rights to receive from BDC a copy of any financing statement or
financing change statement filed, or any verification statement or other document received at any time
respecting this Security Agreement,

81, TIME
Time shall In all respects be of the essence.

32, - INDERENDENT ADVICE

The Borrower acknowledges having recelved, or having had the opportunity to receive, independent legal
and accounting advice raspecting this Security Agréement and its effect.

33,  BASKATCHEWAN LAW
If the- Borrower is & corporation, the Borrower agrees as follows:

(a) that the Land Contracts (Actions) Act of Saskatchewan shall have no application to any action, as
defined in the Land Contracts {Actions) Act of Saskatchewan, respecting this Security Agreement, any
mortgage; charge or other security for the payment of money made, glven or created by this Secuyity
Agreement, any agreement or instrument which renews of extends or is collateral to this Security
Agreement, or the rights, powers or remedies of BDG under this Security Agreement or any morigage

c;:* ct}fr_ga oreated by this Security Agreement as BDC is specifically exempted from the aperation of
that Act;

() that the Limitation of Civil Rights Act of Saskatchewan shall hava no_application to this Security

' Agreement, any mortgage, charge or other security for the payment of money made, given or created
by this Security Agreement, any agreement or instrument which renews or extends or s collateral to
this Security Agreement, or the rights, powers or remedies of BDC under this Security Agreement or
any morigage or charge created by this Security Agreement; and

{c) that if it is an agricultural corporation, as defined in the Saskatchewan Famm Seourity Act, it has
received independent legal advice prior to the execution of this Securily Agreement, and agrees that
the provisions of Part IV of the Saskatchewan Farm Security Act, other than Section 46, shall not
apply to the Borrower.

3.  PARENTHETICAL COMMENTS

The Borrower acknowledges and agrees that the comments in parentheses are intended fo provide a brief
but not thorough indication of the intent of the legal provisions that follow in each subsequent clause, and do
not form part of this Security Adreement,

General Security Agreement - Weslem
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38, THE LOAN AGREEMENT

If the Borrower has entered into a commitment letter or a written loan agreement (the “Loan Agreement”) with
BDC dealing with, or relating to, the loan faclities secured by this Seaurity Agreement, the Borrower
acknowledges and agrees that in the event of any discrepancy between any term of this Security Agreement

and any term of the Laan Agreement, the terms of the Loan Agreement shall apply and take precedence
over the terms of this Security Agreement. ,

IN WITNESS WHEREQF the Borrower has executed this Security Agreement,

1823741 ALBERTA LTD.
by its authorized sigpapory(ies)
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AFFIDAVIT OF OFFIGER OF CORPORATION

CANADA ) I, ,
PROVINCE OF ) of the Gty of , .
TO WIT: ) in the Province of _
MAKE OATH AND SAY:
1. That | am the o , of the Borrower,
2. That | subscribed my name to the annexed agreement in my capacity as .
an officer of the Borrower as aforesaid,
3. That | am one of the persons duly authorized to subscribe my name as afaresaid.
SWORN before me at the _— of )
, In the Province of )

. , this )

day of ' )

A Commiissioner for Qaths/Notary Public
in and for the Province of
My commission expires:

AFFIDAVIT OF EXECUTION

CANADA ) ), . »
PROVINCE OF ) of the City of '
TO WIT: ‘ )] In the Province of
MAKE OATH AND SAY:
1. That ] was personally present and did see the within instrument executed by
_ _ _ of the parties thereto,
2 That the said instrument was exacuted at the | ) of aforesaid,

That | know the said party(ies) and am satisfied that shefhe is (they are each) of the full age of
eighteen/nineteen years.

4. That | am & subscribing witness to the said instrument and duplicate.
SWORN before me at the_ v of )

, in the Province of )

, this )
day of ) )

A Commissioner for Oaths/Notary Public
in and for the Pravince of
My commission expires:

General Security Agreement - Wastern
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SCHEDULE A

Subclause 1.1 (a) (Vi)

the following specific items, even though they may be included within the descriptions of Collateral (Insert
description by itern or kind):

ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY

the following serial numbered goods:

Type Serial No. {re: motor vehiclas & traflers)
P Dept, of Transport No. (re: alrcraft)

Year Make and Mode!

Subclause 6.1 (c):
Date of Birth of Borrower (if an individual):

Month Day Year

Subclause 6.1 (I);

Location(s) of the Collateral:

Subclause 8.1 (k):

The Borrower's place(s) of business ("POB") and chief executive office (‘CEQ")

Chief Executive Office: \5, e 225% Sunnly A‘“ SeRUvA- Thua LY O
Place of Business:

And: | BOX 2258, SUNDRE, ALBERTA TOM 1X0

General Security Agreement - Westem
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BDG

GUARANTOR;

CREDITOR:
DERTOR:

DEBT:
LT OF LIABILITY;

DATED:

BDC BUSINESS
CENTRE: *

MIGHAEL JAMES GANSER
OFf BoX 803, Provast, Alberta T0B 330

MARK EDMUND HALDANE ,
OF Bog 2258, Sundre, Alberta TOM 1X0

OINTLY AND SEVERALLY
BUisiness Devélopirient Btk 6f Ganada
1672806 ALBERTAL'TD,

$1,560,000,00

$500,000.00 (it nét limitedt say “Unliitedr)

Alberta
{Province/ Terificry)

Guaranteg —Weslem Canada

Rev. April 30, 2015

Page 1

the "Guarantar”
the "Borrower”

ine "Pringipal Sym

the "Lirited Amount®
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IN CONSIDERATION of BDC agreeing fo make a loan to the Borrower of the Principal Sum, the Guarantor
covenants with BDC as follows:

1. DEBT AND SECURITY
In this guerantee, "Loan Security" means il accepted letters of offer, loan agreements, promissory
nates, debentures, mortgages, hypothecations, pledges, assignments and security agresments of
any kind which BDC may hold at any time as security for the payment of the Principal Sum and all
agreements amending, extending or renewing those security Instuments. The Guarantor has read
all of the Loan Security held by BDC as of the date of this guarantee.

2, GUARANTEE _
The Guarantor unconditionally guarantess performanee by the Borrower of all promises under the
Loan Security and payment by the Borrower of the Principal Sum, protective disbursements, interest
and other amounts the Borower has promised to pay under the Loan Security (the foregoing
amounts collectively are cdled the "Outstanding Balance"). The Guarantor also promises to pay to
BOC all legal fees and disbursements, on a solicitor and olient basls, incurred by BDG in refarence to
afy suit upon this guarantee. The llabllity of the Guarantor under this guarantee does not exceed the
Limited Amount plus legal expenses plus Interest on the Limited Amount at the rate provided under

the Loan Security ralculated and compounded monthly from the date BDC demands payment Under
this guarantee.

This guarantee shall be & continuing guarantee and the obligations guaranteed héereunder shall
include all present and future Indebtedness and liabilifies of the Borrower to BDC under the Loan
Security, of any nature whatsoever, and whether incurred by the Borrower along or with others.

3. LIABILITY AS PRINCIPAL DEBTOR ,
As between BDGC and the Guarantor, the Guarantor Is liable as principal debtor for all of the
Borrower's covenants contained in the Loan Security notwithstanding any act or omission of the
Barrower or of BDC which might otherwise operate as a partial or absolute discharge of the
Guarantor if the Guarantar were only a surely, ,

4, LIABILITY NOT DIMINISHED BY ACTS OF THE BANK OR THE BORROWER
Except for payment of all sums due under the Loan Security, payment of the amount due under this
guarantee or written discharge, no act or omission of BDC or of the Borower, before or after default,
ischarges or diminishes the liability of the Guarantor under this guarantes and without restricting the
foregoing, the Guarantor covenants with BDG as follows:

{a) BDC may grant ime and other Indulgences to the Borrawer, to a Guarantor and to any other
person liable for all or any portion of the Princlpal Sum;

&) BDGC may modify, extend or renew (in either case, on the then current, or on rew, terms),

exchange, abstain from perfecting, discharge or abandon the Loan Securlty or any part of it
oranything mortgaged or charged by it;

(c) BDC may enter into any agreement with the Borrower to vary the temms of any agreement
affecting the payment or repayment of Principal Sum, Including a change in the rate of
interest chargeable on the Principal Sum, '

(d) BDC may enter into any agreement or accept any compromise that has the effect of
diminishing or extinguishing the liability of the Borrower to BDG or the value of the Loan
Security or the value of anything mortgaged by it

{e) BDG need not ascertain or enforce compliance by the Borrower or any other person with any
covenant under the Loan Security;

Guarantee ~Westem Canada
Rev. Aprit 30, 2015 Page 2

MEH 206



{n BDG bears no responsibility for any neglect or omission with respect to anything mortgaged
under the Loan Security, either during possession by the Borrower or by any third party ot by
BDC orby anyone on behalf of BDC;

(o) BDG is not bound to seek recourse against the Borrower befare requiring payment from the
Guarantor and BDC may enforce its various remedies under this guarantee and the Loan
Security orany part of It at any time, in any manner and in any order as BDG may choase;

(R BDO bears no duly to the Guarantor in respect of the liquidation of anything mortgaged
under the Loan Security and, without restricting the foregaing, it is under no duty te avoid

waste of, ta obtain & fair price for or to avoid neglect in the fiquidation of anything morigaged
under the Loan Security;

0] BDC has no obligation to ensure that any Loan Security, other guarantee or sacurty
callateral 10 a guarantes is executed, perfected or delivered and, if by reasoh of want of
authority or fallure of execution and delivery or fallure to comply with laws respacting
perfection and registration of instruments or any ather reason, any intended Loan Sacurtty,
guarantes or collateral security Is not granted, Is unenforceable or becomes unenforceable,
the liability of the Guarantor Under this guarantee remains enforseable and undiminished;

and

1)) The Guarantor confirms and agrees that any modifications of the loan terms or Loan
Security may be agreed Upon directly between BDC and the Borrower without notice te the
Guarantor and without the Guaranter's further concurrence.

5. SUBROGATION

The Guarantor shall not be subrogated in any manner to any ight of BDC until all money due to BDTC
under the Loan Securty Is paid.

6. RELEASE
I more than one person guarantees any of the cbligations of the Borrower to BDG under this
guarantee or any other instrument, BDC may release any of those persons on any terms BDC
chooses and each person executing this guarantee who has not been released shall rerain liable to

BDC under this guarantee as if the person so released had never guaranteed any of the obligations
of the Borrower.

7. PAYMENT AND REMEDYING DEFAULTS _
The Guarantor shall pay the amounit guaranteed or rectify any default immediately upon receiving a
demand from BDG and shall do so whather or not BDC has exhausted its recourses against the
Borrower, other parties, the Loan Security or anything morigaged under the Loan Security, A

demand Is effectually made when a letter is posted to the address of the Guarantor last known to
BDG.

8. NO COLLATERAL AGREEMENTS OR REPRESENTATIONS
Any agreement between BDC and the Guarantor diminishing the liability of the Guarantor under this
guarantee, altering any term of this guarantee or imposing any condition against the operation of any
such term Is of no further force or effect.  Any representation made by BDC having such effect is
waived. The Guarantor warrants that there are no agreements, representations or conditions that
have' been relied upon by the Guarantor that are not expressed In this guarantee.

9. CHANGES MUST BE IN WRITING ,
This guarantee may only be amended by writing executed by BDC. No agreement has the effect of
diminishing or discharging the liability of the Guarantor under this guarantee unless the agreement is
In writing and executed by BDC. The Guarantor shall not rely upon any future representation made

by BDC in respect of the liabillty of the Guarantor under this guarantee unless such representation Is
In writing executed by BDC.

Guarantee — Western Canada
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10.  JOINT AND SEVERAL LIABILITY
Where this guarantee has been executed by more than one person, the liability of the persons
executing this guarantee is joint and several and every reference In this guarantee to the "Guarantor”
shall be construed as meaning each person who has executed It as well as all of them. This

guarantee is binding on those who have executed it natwithstanding that It may remain unexecuted
by any other person.

11, JURISDICTION

The laws of the Govering Jurisdiction shall govern the enforcement of this Guarantee and the
Guarantor agrees ta submit to the jurisdiction of the Courts of the Governing Jurisdiction.

12, ASSIGNS

This guarantee is binding upon the Guarantor and the Guarantor's helrs, executars, administrators,
successors and assigns and shall enure to the benefit of BRC, its successors and assigns. BDC
may assign this guarantee.

13, COUNTERPARTS
This guarantea may be executed in any number of caunterparts each of which shall be deerned an
ariginal with the same effect as if the signatures thersto and hereto were upon the same Instrument,
Delivery of an executed counterpart of a signature page of this guarantes by telecopy shall be
effective as delivery of a manually executed counterpart of this guarantee,

Executed, Sealed and Delivered by MIGHAEL JAMES GANSER and MARK EDMUND HALDANE in the
presence of,

5018~ 50 Avenue, Lloydminster, AB
Address

Lawyer

Qccupation
(as o all signatures)

SOLICITOR'S CERTIFICATE
I certify that | subscribed to the execution of this instrument by the persons or person whose signature

appears beside my subscription only after satisfying myself that the person read and understood this
instrument, ascerfaining that the person had received independent legal advice where necessary and

seeing the instrument executed, sealed and delivered,
/

MICHAEL S, HALL, Solicitor ?

Guarantee — Western Canada
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FORM

GUARANTEES ACKNOWLEDGMENT ACT
{Section 3)

CERTIFICATE

I HEREBY CERTIFY THAT:

1. MICHAEL JAMES BANSERﬂquvcst, in the Province of Alberta, the Guarantor in the
guarantee  dated ‘ ,W. 2016, made between BUSINESS
DEVELOPMENT BANK OF CANADA, MICHAEL JAMES GANSER and MARK EDMUND
HALDANE which this certificate is attached to or noted upon, appeared in persob before me and
acknowledged that he had executed the guarantee;

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

GERTIFIED by MICHAEL &. HALL, Lawyer, at the City of Lloydminster, in the Province of Alberta,
this __ O dayof Jurs, 2015,

Ideclare that | am a lawyer entitled to practice
law in the jurisdiction in which this certificate has

been execuled
STATEMENT OF GUARANTOR
| am the person named in this certificate.
/ s
MICH@, JZMES GANSER
Guararitee — Western Canada
Rev. April 30, 2015 Page 5
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FORM
GUARANTEES ACKNOWLEDGMENT ACT

{Section 3)
GERTIFICATE
| HEREBY CERTIFY THAT:
1. MARK EDMUND HALDANE of Sundre, In tha Province of Alberts, the Guarantar In the guarantee

dated ¢ JAYYE Segntr¢ |, 2015, made hetween BUSINESS DEVELOPMENT BANK

OF CANADA, MICHAEL JAMES GANSER and MARK EDMUND HALDANE which this certificate
is attached to or noted upan, appeared in person before me and acknowledged that he had
executed the guarantes;

2. 'satisfied myself by examination of him that he Is aware of the contents of the guarantee and
undsistands it.

- CERTIFIED by MICHAEL 8. HALL, Lawyer, at the City of Lloydminster, in the Province of Alberta,

thi O _ day of e, 2015.
s A0 aay m&q;\ex’n wer

WICHAEL 5. HALL
7 || geClara that | am a lawyer enliied to practice
aw in the jurisdiction in which this certificate has

been execuled
BTATEMENT OF GUARANTOR
I'am the person named In this certificate.
MARK E HALDANE
Guarantee - Western Canada
Rev. April 30, 2015 Page §
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THIS IS EXHIBIT “18”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24"
day of May, 2024.

/4

A COMMISSIONER OF OATHS
in and for the Province of Alberta

LAURAK, KUTZ
parrister & Sohmtgr s
A Oommissioner for Qa
in and for Alberta
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1823741 Alberta Ltd.
O/A Kwik-Fab Energy Services

Financial Statements
December 31, 2019
(Unaudited)
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1823741 Alberta Ltd.
O/A Kwik-Fab Energy Services
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Management's Responsibility

To the Shareholders of 1823741 Alberta Ltd. o/a Kwik-Fab Energy Services:

Management is responsible for the preparation and presentation of the accompanying financial statements, including responsibility for
significant accounting judgments and estimates in accordance with Canadian accounting standards for private enterprises. This
responsibility includes selecting appropriate accounting principles and methods, and making decisions affecting the measurement of

transactions in which objective judgment is required.

In discharging its responsibilities for the integrity and fairness of the financial statements, management designs and maintains the
necessary accounting systems and related internal controls to provide reasonable assurance that transactions are authorized, assets

are safeguarded and financial records are properly maintained to provide reliable information for the preparation of financial statements.

Management is responsible for overseeing management in the performance of its financial reporting responsibilities. Management fulfils
these responsibilities by reviewing the financial information prepared by management and discussing relevant matters with external

accountants.

MNP LLP, an independent firm of Chartered Professional Accountants, is appointed by the shareholders to review the financial

statements and report directly to them; their report follows. The external accountants have full and free access to, and meet periodically

and separately with, both the Board and management to discuss their review engagement results.

September 18, 2020

Management Management

MEH 214



Independent Practitioner’s Review Engagement Report

To the Shareholders of 1823741 Alberta Ltd. o/a Kwik-Fab Energy Services:

We have reviewed the accompanying financial statements of 1823741 Alberta Ltd. o/a Kwik-Fab Energy Services that comprise the
balance sheet as at December 31, 2019, and the statements of earnings and retained earnings and cash flows for the year then ended,
and a summary of significant accounting policies and other explanatory information.

Management's Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance with Canadian
accounting standards for private enterpriseé, and for such internal control as management determines is necessary to enable the
preparation of financial statements that are free from material misstatement, whether due to fraud or error.

Practitioner’s Responsibility
Our responsibility is to express a conclusion on the accompanying financial statements based on our review. We conducted our review

in accordance with Canadian generally accepted standards for review engagements, which require us to comply with relevant ethical
requirements.

A review of financial statements in accordance with Canadian generally accepted standards for review engagements is a limited
assurance engagement. The practitioner performs procedures, primarily consisting of making inquiries of management and others within
the entity, as appropriate, and applying analytical procedures, and evaluates the evidence obtained.

The procedures performed in a review are substantially less in extent than, and vary in nature from, those performed in an audit
conducted in accordance with Canadian generally accepted auditing standards. Accordingly, we do not express an audit opinion on
these financial statements.

Conclusion

Based on our review, nothing has come to our attention that causes us to believe that the financial statements do not present fairly, in all
material respects, the financial position of 1823741 Alberta Ltd. o/a Kwik-Fab Energy Services as at December 31, 2019, and the results
of its operations and its cash flows for the year then ended in accordance with Canadian accounting standards for private enterprises.

Lloydminster, Saskatchewan M A/ / - LLP

September 18, 2020 Chartered Professional Accountants

MNP
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1823741 Alberta Ltd.
O/A Kwik-Fab Energy Services

Balance Sheet
As at December 31, 2019

(Unaudited)
2019 2018
Assets
Current
Cash 68,128 72,749
Marketable securities (Note 3) 231,153 104,266
Accounts receivable (Note 4) 1,234,995 589,626
Inventory (Note 5) 84,849 152,704
1,619,125 919,345
Property and equipment (Nofe 6) 689,835 614,246
Advances to related parties (Note 7) 94,766 79,766

2,403,726 1,613,357

Continued on next page

The accompanying notes are an integral part of these financial statements
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1823741 Alberta Ltd.
O/A Kwik-Fab Energy Services

Balance Sheet
As at December 31, 2019

(Unaudited)
2019 2018
Liabilities
Current
Accounts payable 494,929 335,758
Source deductions payable 21,073 21,731
GST payable 30,423 30,480
Corporate income taxes payable 120,070 57,025
Deferred revenue 148,890 148,890
Future income taxes payable 37,606 -
Payable to shareholders (Note 8) 148,002 -
Advances from related parties (Nofe 9) 145,920 -
Current portion of long-term debt (Note 10) 95,542 89,991
Current portion of capital lease obligations (Note 11) 24,535 32,304
1,266,990 716,179
Long-term debt (Nofe 10) 145,523 241,065
Capital lease obligations (Note 11) 88,015 -
Payable to shareholders (Note 8) B 163,752
Advances from related parties (Note 9) - 145,920
1,500,528 1,266,916
Subsequent events (Note 12)
Shareholders’ Equity
Share capital (Note 13) 1,000 1,000
Retained earnings 902,198 345,441
903,198 346,441
2,403,726 1,613,357

Approved on behalf of the Board

Director

The accompanying notes are an integral part of these financial statements
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1823741 Alberta Ltd.
O/A Kwik-Fab Energy Services

Statement of Earnings and Retained Earnings

For the year ended December 31, 2019
(Unaudited)

2019 2018

Sales (Schedule 1), (Schedule 2)

5,304,918 5,630,906

Cost of sales (Schedule 1), (Schedule 2)

Purchases 1,561,265 1,858,917
Direct labour 1,011,725 1,116,614
Subcontracts 767,953 825,280
Freight 57,219 87,116

3,398,162 3,887,927

Gross margin

1,906,756 1,742,979

Gross margin as a percentage of sales 359 % 31.0%
Expenses (Schedule 1Schedule 2)
Amortization 150,437 138,118
Bad debts 150,000 243,851
Rent 144,000 144,000
Travel 137,902 167,948
Repairs and maintenance 130,532 94,005
Fuel 129,561 100,309
Utilities 81,942 79,411
Insurance 72,860 42 577
Property taxes 28,361 58,597
Amortization on capital leases 21,450 9,637
Interest on long-term debt 17,415 22,643
Office 16,004 15,916
Professional fees 15,332 . 22,544
Advertising and promotion 14,361 17,207
Meals and entertainment 14,311 10,921
Interest and bank charges 9,764 15,703
Interest on capital leases 9,078 583
Telephone 6,194 4,692
Business taxes and licences 3,825 10,408

1,153,329 1,199,070

Earnings from operations

753,427 543,909

Continued on next page

The accompanying notes are an integral part of these financial statements
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1823741 Alberta Ltd.

O/A Kwik-Fab Energy Services

Statement of Earnings and Retained Earnings
For the year ended December 31, 2019

(Unaudited)
2019 2018
Earnings from operations (Continued from previous page) 753,427 543,909
Other income (expense)
Interest income 12,000 -
Gain on disposal of property and equipment 1,830 -
Patronage income 641 -
Unrealized loss on marketable securities (53,465) (38,401)
(38,994) (38,401)
Earnings before income tax 714,433 505,508
Provision for income taxes
Current 120,070 57,025
Future 37,606 -
157,676 57,025
Net earnings 556,757 448,483
Retained earnings (deficit), beginning of year 345,441 (103,042)
Retained earnings, end of year 902,198 345,441

The accompanying notes are an integral part of these financial statements
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1823741 Alberta Ltd.
O/A Kwik-Fab Energy Services

Statement of Cash Flows
For the year ended December 31, 2019

(Unaudited)
2019 2018
Cash provided by (used for) the following activities
Operating activities
Net earnings 556,757 448,483
Amortization 171,887 147,755
Future income taxes 37,606 -
Loss on disposal of property and equipment (1,830) B
Unrealized loss on marketable securities 53,464 38,401
817,884 634,639
Changes in working capital accounts
Accounts receivable (646,117) (302,417)
Inventory 67,855 (65,193)
Accounts payable 159,171 (2,940)
Source deductions payable (658) (54,024)
GST payable (57) 22,210
Corporate income taxes payable 63,045 57,025
Deferred revenue - 148,890
461,123 438,190
Financing activities
Repayments of long-term debt (89,991) (84,763)
Repayments of capital lease obligations (62,754) (31,941)
Advances from shareholders - 31,500
(152,745) (85,204)
Investing activities
Purchases of property and equipment (120,504) (218,836)
Proceeds on disposal of property and equipment 2,857 -
Purchase of marketable securities (195,352) (142,667)
(312,999) (361,503)
Decrease in cash resources (4,621) (8,517)
Cash resources, beginning of year 72,749 81,266
Cash resources, end of year 68,128 72,749

The accompanying notes are an integral part of these financial statements
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1823741 Alberta Ltd.
O/A Kwik-Fab Energy Services

Notes to the Financial Statements
For the year ended December 31, 2019
(Unaudited)

Incorporation and operations

1823741 Alberta Ltd. o/a Kwik-Fab Energy Services (the "Company") was incorporated under the The Alberta Business
Corporations Act on May 22, 2014. The Company performs machine fabrication as well as the production and supply of
landscaping products.

Significant accounting policies

‘ The financial statements have been prepared in accordance with Canadian accounting standards for private enterprises set
out in Part Il of the CPA Canada Handbook - Accounting, as issued by the Accounting Standards Board in Canada and
include the following significant accounting policies:

Cash and cash equivalents
Cash and cash equivalents include balances with banks and short-term investments with maturities of three months or less.
Marketable securities

Marketable securities with prices quoted in an active market are measured at fair value while those that are not quoted in an
active market are measured at cost less impairment.

Inventory

Inventory is valued at the lower of cost and net realizable value. Cost is determined by the first-in, first-out method. Cost of
inventories of items that are segregated for specific projects is assigned by using specific identification of their individual
costs. Net realizable value is the estimated selling price in the ordinary course of business, less estimated costs of
completion and selling costs.

Property and equipment

Property and equipment are initially recorded at cost. Amortization is provided using the declining balance method at rates
intended to amortize the cost of assets over their estimated useful lives.

Method Rate
Automotive declining balance 30%
Equipment declining balance 20 %
Leasehold improvements declining balance 10 %
Buildings declining balance 4%
Computer equipment declining balance 55 %

Amortization is recorded at one-half the full rate in the year of acquisition and none in the year of disposal.
Long-lived assets

Long-lived assets consist of property and equipment. Long-lived assets held for use are measured and amortized as
described in the applicable accounting policies.

The Company performs impairment testing on long-lived assets held for use whenever events or changes in circumstances
indicate that the carrying amount of an asset, or group of assets, may not be recoverable. The carrying amount of a long-
lived asset is not recoverable if the carrying amount exceeds the sum of the undiscounted future cash flows from its use and
disposal. If the carrying amount is not recoverable, impairment is then measured as the amount by which the asset's
carrying amount exceeds its fair value. Fair value is measured using quoted market prices. Any impairment is included in
earnings for the year.
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1823741 Alberta Ltd.
O/A Kwik-Fab Energy Services

Notes to the Financial Statements
For the year ended December 31, 2019
(Unaudited)

Significant accounting policies (Continued from previous page)

Leases

A lease that transfers substantially all of the benefits and risks of ownership is classified as a capital lease. At the inception
of a capital lease, an asset and a payment obligation is recorded at an amount equal to the lesser of the present value of
the minimum lease payments and the property's fair market value. Assets under capital leases are amortized using the
declining balance method, over their estimated useful lives. All other leases are accounted for as operating leases and
rental payments are expensed as incurred.

An arrangement contains a lease where the arrangement conveys a right to use the underlying tangible asset, and whereby
its fulfillment is dependent on the use of the specific tangible asset. After the inception of the arrangement, a reassessment
of whether the arrangement contains a lease is made only in the event that:

- there is a change in contractual terms;

- a renewal option is exercised or an extension is agreed upon by the parties to the arrangement;

- there is a change in the determination of whether the fulfillment of the arrangement is dependent on the use of

the specific tangible asset; or
- there is a substantial physical change to the specified tangible asset.

Financial instruments

The Company recognizes its financial instruments when the Company becomes party to the contractual provisions of the
financial instrument. All financial instruments are initially recorded at their fair value, including financial assets and liabilities
originated and issued in a related party transaction with management. Financial assets and liabilities originated and issued
in all other related party transactions are initially measured at their carrying or exchange amount in accordance with CPA
Canada Section 3840 Related Party Transactions (refer to Note 15).

At initial recognition, the Company may irrevocably elect to subsequently measure any financial instrument at fair value. The
Company has not made such an election during the year. All financial assets and liabilities are subsequently measured at
amortized cost or cost.

The Company subsequently measures investments in equity instruments quoted in an active market at fair value.
Investments in equity instruments not quoted in an active market, are subsequently measured at cost less impairment. All
other financial assets and liabilities are subsequently measured at amortized cost.

Transaction costs and financing fees directly attributable to the origination, acquisition, issuance or assumption of financial
instruments subsequently measured at fair value are immediately recognized in net earnings. Conversely, fransaction costs
and financing fees are added to the carrying amount for those financial instruments subsequently measured at cost or
amortized cost.

Financial asset impairment:

The Company assesses impairment of all its financial assets measured at cost or amortized cost. The Company groups
assets for impairment testing when available information is not sufficient to permit identification of each individually impaired
financial asset in the group, there are numerous assets affected by the same factors, or when no asset is individually
significant. Management considers market values and prices for similar items in determining whether objective evidence of
impairment exists When there is an indication of impairment, the Company determines whether it has resulted in a
significant adverse change in the expected timing or amount of future cash flows during the year. If so, the Company
reduces the carrying amount of any impaired financial assets to the highest of: the present value of cash flows expected to
be generated by holding the assets; the amount that could be realized by selling the assets; and the amount expected to be
realized by exercising any rights to collateral held against those assets. Any impairment, which is not considered temporary,
is included in current year earnings.

The Company reverses impairment losses on financial assets when there is a decrease in impairment and the decrease
can be objectively related to an event occurring after the impairment loss was recognized. The amount of the reversal is
recognized in net earnings in the year the reversal occurs.
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1823741 Alberta Ltd.
O/A Kwik-Fab Energy Services

Notes to the Financial Statements
For the year ended December 31, 2019
(Unaudited)

Significant accounting policies (Continued from previous page)

Revenue recognition

The Company recognizes revenue as services are performed, all significant contractual obligations have been satisfied, and
collectability is reasonably assured.

Retail sales are recognized at point of sale or when goods are shipped to customers and collectibility is reasonably assured.
Installation and other service revenue is recognized as the services are performed.

Future Income taxes

The Company accounts for income taxes using the future income taxes method. Under this method, future income tax
assets and liabilities are recorded based on temporary differences between the carrying amount of balance sheet items and
their corresponding tax bases. In addition, the future benefits of income tax assets, including unused tax losses, are
recognized, subject to a valuation allowance, to the extent that it is more likely than not that such future benefits will
ultimately be realized. Future income tax assets and liabilities are measured using substantively enacted tax rates and laws
expected to apply when the tax liabilities or assets are to be either settled or realized.

Measurement uncertainty (use of estimates)

The preparation of financial statements in conformity with Canadian accounting standards for private enterprises requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements, and the reported amounts of revenues and expenses
during the reporting period.

Accounts receivable are stated after evaluation as to their collectability and an appropriate allowance for doubtful accounts
is provided where considered necessary. Provisions are made for slow moving and obsolete inventory. Amortization is
based on the estimated useful lives of property and equipment.

The calculation of future income tax is based on assumptions, which are subject to uncertainty as to timing and which tax
rates are expected to apply when temporary differences reverse. Future income tax recorded is also subject to uncertainty
regarding the magnitude of non-capital losses available for carryforward and of the balances in various tax pools as the
corporate tax returns have not been prepared as of the date of financial statement preparation. By their nature, these
estimates are subject to measurement uncertainty, and the effect on the financial statements from changes in such
estimates in future years could be significant.

These estimates and assumptions are reviewed periodically and, as adjustments become necessary they are reported in
earnings in the periods in which they become known.

Marketable securities
2019 2018

Measured at cost:
Cielo Waste Solutions Corp - Convertible Debentures ($50,000 with a conversion stock 125,000 -
price of $0.06, and $75,000 with a conversion stock price of $0.08)

Fair Value Adjustment

Cielo Waste Solutions Corp. 198,019 142,667
Unrealized loss on marketable securities (91,866) (38,401)
106,153 104,266
231,153 104,266
8
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1823741 Alberta Ltd.
O/A Kwik-Fab Energy Services

Notes to the Financial Statements
For the year ended December 31, 2019

(Unaudited)
Accounts receivables
2019 2018
Trade receivables - Kwik-Fab Energy Services 1,411,262 631,764
Trade receivables - Mountainview Eco-Products 173,733 157,862
1,584,995 789,626
Allowance for doubtful accounts (350,000) (200,000)
1,234,995 589,626
Inventory
2019 2018
Materials - Kwik-Fab Energy Services 33,033 33,033
Materials - Mountainview Eco-Products 51,816 119,671
84,849 152,704

The cost of inventories recognized as an expense and included in cost of sales amounted to $1,561,265 (2018 -
$1,858,917).

Property and equipment

2019 2018
Accumulated Net book Net book
Cost amortization value value
Automotive 441,783 193,521 248,262 241,851
Equipment 514,612 217,311 297,301 316,512
Buildings 22,600 452 22,148 -
Computer equipment 26,708 26,134 574 1,275
1,005,703 437,418 568,285 559,638
Assets under capital lease
Automotive under capital lease 143,000 21,450 121,550 54,608
1,148,703 458,868 689,835 614,246

During the year, property and equipment were acquired at an aggregate cost of $333,112 (2018 - $283,080), of which
$143,000 (2018 - $64,245) was acquired by means of capital leases and $190,112 (2018 - $218,835) was acquired in
cash.

Advances to related parties

The advances to related parties are unsecured, bear no interest and has no fixed terms of repayment. 1872806 Alberta Ltd.
is controlled by the shareholders of the Company.
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1823741 Alberta Ltd.
O/A Kwik-Fab Energy Services

Notes to the Financial Statements
For the year ended December 31, 2019
(Unaudited)

10.

Payable to shareholders

Amounts owing to shareholders are unsecured, non-interest bearing, and have no fixed terms of repayment.

Advances from related parties

The advances from related parties are unsecured, bear no interest, and has no fixed terms of repayment. 1156336 Alberta
Ltd. is controlled by a shareholder of the Company.

Long-term debt

2019 2018
Prairie Mulch & Bedding Company Ltd. loan - due in monthly instalments of $8,951
including interest of 6%, maturing in May 2022. Secured by equipment with a net book
value of $244,322 (2018 - $310,460). 241,065 331,056
Less: current portion of long-term debt 95,542 89,991
145,523 241,065

Principal repayments on long-term debt in each of the next three years are estimated as follows:

2020 95,542

2021 101,434

2022 ) 44,089
10
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1823741 Alberta Ltd.
O/A Kwik-Fab Energy Services

Notes to the Financial Statements
For the year ended December 31, 2019

(Unaudited)
11.  Capital lease obligations
2019 2018
Arundel lease - due in monthly instalments of $3,571 including interest of 18%, maturing in
July 2023. Secured by equipment with a net book value of $121,550.
112,550 -
641575 Alberta Ltd. lease - repaid in the current year. - 32,304
Less: current portion 24,535 32,304
88,015 -
Future minimum lease payments related to the obligation under capital lease are as follows:
2020 42,856
2021 42,856
2022 42,856
2023 25,000
Less: imputed interest (41,018)
112,550
Less: current portion (24,535)
88,015
12.  Subsequent events

Accounts Receivable
Subsequent to the date of the financial statements, the Company converted $1,000,000 of outstanding receivables due from
Cielo Waste Solutions Corp, to a note receivable, secured by Cielo's assets and charging interest of 7% per annum.

Covid-19

Subsequent to year-end, there was a global outbreak of COVID-19 (coronavirus), which has had a significant impact on
businesses through the restrictions put in place by the Canadian, provincial and municipal governments regarding travel,
business operations and isolation/quarantine orders. At this time, it is unknown the extent of the impact the COVID-19
outbreak may have on 1823741 Alberta Ltd. as this will depend on future developments that are highly uncertain and that
cannot be predicted with confidence.

These uncertainties arise from the inability to predict the ultimate geographic spread of the disease, and the duration of the
outbreak, including the duration of travel restrictions, business closures or disruptions, and quarantinefisolation measures
that are currently, or may be put, in place by Canada and other countries to fight the virus. While the extent of the impact is
unknown, we anticipate this outbreak may cause reduced customer demand, supply chain disruptions, staff shortages, and
increased government regulations, all of which may negatively impact the Company’s business and financial condition.

11
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1823741 Alberta Ltd.
O/A Kwik-Fab Energy Services

Notes to the Financial Statements
For the year ended December 31, 2019

(Unaudited)
13.  Share capital
2019 2018
Issued
Common shares
100 Class A, voting 1,000 1,000

14.  Financial instruments

The Company, as part of its operations, carries a number of financial instruments. It is management's opinion that the

Company is not exposed to significant interest, currency, credit, liquidity or other price risks arising from these financial

instruments except as otherwise disclosed.

Credit concentration

As at December 31, 2019, one customer accounted for 85% (2018 - one customer for 67%) of the total accounts receivable.

The Company believes that there is no unusual exposure associated with the collection of these receivables. The Company

performs regular credit assessments of its customers and provides allowances for potentially uncollectible accounts

receivable.

Liquidity risk

Liquidity risk is the risk that the Company will encounter difficulty in meeting obligations associated with financial liabilities.

The Company enters into transactions to borrow funds from financial institutions or other creditors, for which repayment is

required at various maturity dates.
15.  Related party transactions

During the year, the Company rented property from 1872806 Alberta Ltd, a related entity with common control, for $144,000
(2018 - $144,000). The transaction was in the normal course of operations and was measured at the exchange amount,
which is the amount of consideration established and agreed to by the related parties.

During the year, the Company leased automotive equipment from 641575 Alberta Ltd, an entity controlled by a shareholder
of the Company, for $32,524 (2018 - $32,524). The transaction was in the normal course of operations and was measured
at the exchange amount, which is the amount of consideration established and agreed to by the related parties.

During the year, the Company paid managerial fees to 641575 Alberta Ltd., an entity controlled by a shareholder in the
Company for $135,000 (2018 - $130,000). The transaction was in the normal course of operations and was measured at the
exchange amount, which is the amount of consideration established and agreed to by the related parties.

12
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1823741 Alberta Ltd.
O/A Kwik-Fab Energy Services

Schedule 1 - Schedule of Kwik-Fab Energy Services

For the year ended December 31, 2019

(Unaudited)
2019 2018
Sales 3,163,091 3,473,579
Cost of Sales
Purchases 770,006 995,898
Direct labour 605,300 781,818
Subcontracts 561,429 638,602
Freight 25,563 13,116
1,962,298 2,429,434
Gross Margin 1,200,793 1,044,145
Expenses
Bad debts 150,000 243,851
Travel 137,598 167,657
Amortization 56,991 49,374
Fuel 32,893 36,957
Rent 28,800 28,800
Utilities 21,520 22,401
Repairs and maintenance 20,361 18,737
Insurance 20,356 4,832
Property taxes 13,454 16,190
Meals and entertainment 12,577 10,357
Professional fees 10,841 17,317
Telephone 5,165 3,738
Advertising and promotion 3,365 6,854
Office 3,258 2,788
Interest and bank charges 1,775 4,706
Business taxes and licenses 245 6,910
Interest on capital leases 221 584
519,420 642,051
Earnings from operations 681,373 402,094

13
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1823741 Alberta Ltd.
O/A Kwik-Fab Energy Services

Schedule 2 - Schedule of Mountainview Eco-Products

For the year ended December 31, 2019
(Unaudited)

2019 2018

Sales

2,141,827 2,157,327

Cost of Sales

Purchases 791,259 863,019
Wages 406,428 334,796
Subcontracts 206,524 186,678
Freight 31,656 74,000

1,435,864 1,458,493

Gross Margin 705,963 698,834
Expenses .
Rent 115,200 115,200
Repairs and maintenance 110,174 - 75,269
Fuel 96,668 63,352
Amortization on property and equipment 93,446 88,744
Utilities 60,422 57,010
Insurance 52,504 37,745
Amortization on capital leases 21,450 9,637
Interest on long-term debt 17,415 22,643
Property taxes 14,907 42,408
Office 12,746 13,128
Advertising and promotion 10,996 10,353
Interest on capital leases 8,857 -
Interest and bank charges 7,989 10,997
Professional fees 4,491 5,228
Business taxes and licences 3,580 3,498
Meals and entertainment 1,731 564
Telephone 1,030 953
Travel 303 291
633,909 557,020
Earnings from operations 72,054 141,814

14
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Notice To Reader MN‘ LLP

On the basis of information provided by management, we have compiled the balance sheet of 1823741 Alberta
Ltd. as at December 31, 2020 and the statements of earnings and retained earnings for the year then ended. We
have not performed an audit or a review engagement in respect of these financial statements and, accordingly,
we express no assurance thereon. Readers are cautioned that these statements may not be appropriate for their

purposes.

Lloydminster, Saskatchewan M A/ /: Ll P

June 30, 2021 Chartered Professional Accountants
KINCENTRICH ACCOUNTING > CONSULTING > TAX
QPRAXITY"  BestEmployer 401 4908 42ND STREET, LLOYDMINSTER SK, S9V 0E5
T cavnaaons T: (306) 825-9855 F: (306) 825-9640 MNP.ca
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1823741 Alberta Ltd.
O/A Kwik-Fab Energy Services

Balance Sheet
As af December 31, 2020
(Unaudited - see Notice to Reader)

2020 2019
Assets
Current
Cash 56,140 68,128
Marketable securities (Note 1) 245,307 231,153
Accounts receivable 621,396 1,234,995
Inventory 90,853 84,850

Property and equipment (Nofe 2)
Notes receivable

Advances to related parties

1,013,696 1,619,126

524,294 689,835
1,000,000 -

94,766 94,766

2,632,756 2,403,727

Liabilities

Current
Accounts payable
Source deductions payable
GST payable
Corporate income taxes payable
Deferred revenue
Future income taxes payable
Payable to shareholders
Advances from related parties

Current portion of long-term debt (Note 3)
Current portion of capital lease obligations (Note 4)

301,377 494,930
10,139 21,073
5,517 30,423
107,122 120,070
- 148,890
23,991 37,606
148,002 148,002
321,270 145,920
101,434 95,542
29,349 24,535

Long-term debt (Note 3)
Capital lease obligations (Nofe 4)

1,048,201 1,266,991
84,090 145,523
58,657 88,015

1,190,948 1,500,529

Shareholders' Equity

Share capital (Note 5) 1,000 1,000
Retained earnings 1,440,808 902,198
1,441,808 903,198

2,632,756 2,403,727
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1823741 Alberta Ltd.
O/A Kwik-Fab Energy Services

Statement of Earnings and Retained Earnings
For the year ended December 31, 2020
(Unaudited - see Notice to Reader)

2020 2019

Sales (Schedule 1), (Schedule 2) 4,414,981 5,304,918
Cost of sales (Schedule 1), (Schedule 2)

Subcontracts 1,036,190 767,953

Purchases 1,004,006 1,661,265

Direct labour 773,091 1,011,725

Freight 36,391 57,219

2,849,678 3,398,162

Gross margin 1,565,303 1,906,756

Gross margin as a percentage of sales 35.5 % 35.9%

Expenses (Schedule 1Schedule 2)

Bad debts 150,000 150,000
Rent 144,000 144,000
Amortization 136,001 150,437
Repairs and maintenance 102,852 130,532
Fuel 90,016 129,561
Utilities 86,019 81,942
Insurance 78,258 72,860
Travel 52,749 137,902
Amortization on capital leases 36,465 21,450
Property taxes 28,177 28,361
Interest on capital leases 18,312 9,078
Meals and entertainment 16,887 14,311
Office 14,012 16,004
Professional fees 13,605 15,332
Interest on long-term debt 11,865 17,415
Interest and bank charges 11,289 9,764
Business taxes and licences 8,331 3,825
Telephone 5,614 6,194
Advertising and promotion 2,123 14,361

1,006,575 1,153,329

Earnings from operations 558,728 753,427

Continued on next page
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1823741 Alberta Ltd.

O/A Kwik-Fab Energy Services

Statement of Earnings and Retained Earnings
For the year ended December 31, 2020
(Unaudited - see Notice to Reader)

2020 2019
Earnings from operations (Continued from previous page) 558,728 753,427
Other income (expense)
Interest income 46,667 12,000
Unrealized gains (losses) on marketable securities 14,154 (53,465)
Temorary wage subsidy 12,568 -
Patronage income - 641
Gain on disposal of assets - 1,830
73,389 (38,994)
Earnings before income tax 632,117 714,433
Provision for (recovery of) income taxes
Current 107,122 120,070
Future (13,615) 37,606
93,507 157,676
Net earnings 538,610 556,757
Retained earnings, beginning of year 902,198 345,441
Retained earnings, end of year 1,440,808 902,198
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1823741 Alberta Ltd.
O/A Kwik-Fab Energy Services

Notes to the Financial Statements
For the year ended December 31, 2020
(Unaudited - see Notice to Reader)

Marketable securities
2020 2019

Measured at cost:
Cielo Waste Solutions Corp - Convertible Debentures ($50,000 with a conversion stock 125,000 125,000
price of $0.06, and $75,000 with a conversion stock price of $0.08)

Fair Value Adjustment:

Cielo Waste Solutions Corporation 198,019 198,019

Unrealized loss on marketable securities (77,712) (91,866)
120,307 106,153
245,307 231,153

Property and equipment

2020 2019

Accumulated Net book Net book

Cost amortization value value
Automotive 445,148 268,504 176,644 248,262
Buildings 22,600 1,338 21,262 22,148
Computer equipment 26,708 26,450 258 574
Equipment 518,172 277,127 241,045 297,301
1,012,628 573,419 439,209 568,285

Assets under capital lease

Automotive under capital lease 143,000 57,915 85,085 121,550
1,155,628 631,334 524,294 689,835
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1823741 Alberta Ltd.
O/A Kwik-Fab Energy Services

Notes to the Financial Statements
For the year ended December 31, 2020
(Unaudited - see Notice to Reader)

Long-term debt

2020 2019
Prairie Mulch & Bedding Company Ltd. loan - due in monthly instalments of $8,951 _
including interest of 6%, maturing in May 2022. 145,524 241,065
Connect First Credit Union - Canadian Emergency Business Account loan - bearing
interest at 0% until December 31, 2020 with no required principle repayments.
Commencing January 2023 monthly only interest payments at 5% are required on any
principle and over-due interest balances outstanding. Principle repayment(s) can be made
at the discretion of the company at any time prior to the due date. Principle repayment is
due in full at December 31, 2025. 40,000 -
185,524 241,065
Less: current portion of long-term debt 101,434 95,542
84,090 145,523
Principal repayments on long-term debt in each of the next two years are estimated as follows:
2021 101,434
2022 84,090
Capital lease obligations
2020 2019
Arundel lease - due in monthly instalments of $3,571 including interest of 18%, maturing in
July 2023. 88,006 112,550
Less: current portion 29,349 24,535
58,657 88,015

Future minimum lease payments related to the obligation under capital lease are as follows:

2021
2022
2023

42,856
42,856
24,999

Less: imputed interest

110,711
(22,705)

Less: current portion

88,006
(29,349)

58,657
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1823741 Alberta Ltd.

O/A Kwik-Fab Energy Services

Notes to the Financial Statements
For the year ended December 31, 2020
(Unaudited - see Notice to Reader)

Share capital

Issued

Common shares
100 Class A, voting

2020 2019

1,000 1,000

MEH 238



1823741 Alberta Ltd.

O/A Kwik-Fab Energy Services

Schedule 1 - Schedule of Kwik-Fab Energy Services
For the year ended December 31, 2020
(Unaudited - see Notice to Reader)

2020 2019
Sales 2,705,064 3,163,091
Cost of Sales
Subcontracts 644,295 561,429
Purchases 504,410 770,006
Direct Labour 476,232 605,300
Freight 18 25,563
1,624,955 1,962,298
Gross Margin 1,080,108 1,200,793
Expenses
Management fees 167,000 -
Bad debts 150,000 150,000
Amortization 51,281 56,991
Travel 46,882 137,598
Insurance 32,242 20,356
Rent 28,800 28,800
Fuel 23,124 32,893
Utilities 21,873 21,520
Repairs and maintenance 12,827 20,361
Meals and entertainment 12,281 12,577
Property taxes 5,672 13,454
Professional fees 5,401 10,841
Telephone 4,393 5,165
Interest and bank charges 3,445 1,775
Business taxes and licenses 2,898 245
Office 2,804 3,258
Advertising and promotion 1,402 3,365
Interest on capital leases - 221
572,325 519,420
Earnings from operations 507,783 681,373
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1823741 Alberta Ltd.

O/A Kwik-Fab Energy Services

Schedule 2 - Schedule of Mountainview Eco-Products
For the year ended December 31, 2020
(Unaudited - see Notice to Reader)

2020 2019

Sales

1,709,917 2,141,827

Cost of Sales

Purchases 499,595 791,259
Wages 296,859 406,428
Subcontracts 224,895 206,524
Freight 36,373 31,656

1,057,722 1,435,864

Gross Margin 652,195 705,963
Expenses
Rent 115,200 115,200
Repairs and maintenance 90,025 110,174
Amortization on property and equipment 84,720 93,446
Fuel 66,893 98,668
Utilities 64,146 60,422
Insurance 46,017 52,504
Amortization on capital leases 36,465 21,450
Property taxes 22,505 14,907
Interest on capital leases 18,312 8,857
Interest on long-term debt 11,865 17,415
Office 11,208 12,746
Professional fees 8,204 4,491
Interest and bank charges 7,843 7,989
Travel 5,867 303
Business taxes and licenses 5,433 3,580
Meals and entertainment 4,606 1,731
Telephone 1,221 1,030
Advertising and promotions 720 109,966
601,250 633,909
Earnings from operations 50,945 72,054
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THIS IS EXHIBIT “19”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24"
day of May, 2024.

s
A COMMISSIO OF OATHS

in and for the Province of Alberta

LAURAK. KUTZ

Barrister & Solicitor
A Commissioner for Oaths
in and for Alberta
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. ° MILLER THOMSON LLP T 403.298.2A00
. ) 700 - 9TH AVENUE 5W,, SUITE 3000 F 403.262.0007
>jt:.: M[LLER THQMSQN CALGARY, AB T2P3V4
/I\ AVOCATS | LAWYERS CANADA e,
MILLERTHOMSON.COM
Nicole T. Taylor-Smith
March 31, 2021 ] Direq] Ling: 403.208.2401 i
ntaylorsmith@millerthomson.com |
DELIVERED VIA REGISTERED MAIL yorsmih@ m |
B File: 0183999.0234 ;
1872806 Alberta Lid. :

c/o Registered Office
5018 - 50 Avenue
Lloydminster, AB TOV OW7

Dear Sirs:

Re:  Demand for Payment Loan provided by Business Development Bank of
Canada ("BDC™) - Loan No, 089614-01 ’

We are the lawyers for BDC. We are advised by BDC that you are in default under the
terms of the security for the subject loan and BDG has invoked the acceleration. clause
contained in the security and demands repayment of the loan in full.

The amount due and payable calculated to March 31, 2021, is as follcws:'

o Loan No. 01
Priigipal $1,237,600,00
Interest $19,630.27
TOTAL - o $1,257,230.27
Daily Interest . ___5$164.88

Daily interest and legal costs continue to acorue and must be paid calculated to the date of
payment. Interest Is compounded monthly and the daily interest amount will increase as a
result. Payment can be made to our office by bank draft or wire transfer. Please contact
our office prior to payment fo obtain the updated amount to be paid,

Unless payment is received by the close of business on April 14, 2021, BDC will take
whatever action it deems advisable to recaver the amounts owing. Such action may include
realization of any or all of the security BDC holds in respect of the amounts owing. Please
find enclosed a Notice of Intentiori to Enforce Security issued in accordance with the
Bankruptcy and Insolvency Act,

Yours truly,
MILLER THOMSQ

Per:

Nicol&T. Taylor-Smith
Partner
Enclosure

c. Guarantors ' '
c. BDC

VANCOQUYER CALGARY EDMONTOM SASKATOON REGINA LONDON

KITCHENER-WATERLOO  GUELPH TORQNTO  VAUGHAH  MARKHAM MONTREAL
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To: 1872806 ALBERTA LTD., an insolvent corporation

Take notice that;

NOTICE OF INTENTION TO ENFORCE A SEGURITY

1. BUSINESS DEVELOPMENT BANK OF GANADA, a secured creditor, intends to enforce
its security on the property of the Insolvent corporation desctibed below:

ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY OF THE
INSOLVENT GORPORATION

LANDS LEGALLY DESCRIBED AS:

PLAN 0611068

BLOGK 1

LOT 1 |

EXCEPTING THEREQUT ALL MINES AND MINERALS

2. The security that is to be enforced is the following:

Security interest granted per General Security Agreement dated September 10,
2018.

Morigage granted under the Land Titles Act dated September 10, 2015
registered at Alberta Land Titles as Instrument No. 151 253 086,

General Assignmeérit of Rentals dated September 10, 2015, registered by Caveat
at Alberta Land Titles as Instrument No. 151 253 087,

3. The total amount of indebtedness secured by the security as at March 31, 2021, is
$1,257,230.27 plus legal costs.

4. The secured creditor will not have the right to enforce the security until after the expiry of
+ the 10 day period following the sending of this notice, unless the insolvent corporation
consents to an earlier enforcement,

Dated at Calgary, Alberta on March 31, 2021.

53486237.1

BUSINESS DEVELOPMENT BANK OF CANADA

Per;

By it& authorized agent and legal counsel,
Nicole T. Taylor-Smith, Barrister and Solicitor
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THIS IS EXHIBIT “20”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24t
day of May, 2024.

Rt

A COMMISSIONER OF OATHS
in and for the Province of Alberta

i icitor

rrister & Solict |

A C%?hmiss‘noner for Oaths
in and for Alberta

MEH 244




. MILLER THOMSON LLP T 403.298.2400
; 700 - 9TH AVENUE S.W,, SUITE 3000 F 403 262 0007
>’ MILLER THOMSON CALGARY, AB T2P 3V4
/T\k AVOCATS | LAWYERS CANADA B
MILLERTHOMSON.COM
March 31, 2021 Nicole T. Taylor-Smith

Direct Line: 403.298.2401
ntaylorsmith@millerthomson.com

DELIVERED VIA REGISTERED MAIL
File: 0189999.0234

1823741 Alberta Ltd. carrying on business as

Kwik-Fab Energy Services

c/o Registered Office

5018 — 50 Avenue

Lloydminster, AB T9V OW7

Dear Sirs:
Re: Demand for Payment

We are the lawyers for Business Development Bank of Canada (*BDC”). 1823741 Alberta
Ltd. provided a guarantee to BDC for the indebtedness of 1872806 Alberta Ltd. (the
“Borrower”). The Borrower has defaulted in its obligations to BDC. As such, we have
issued a demand letter to the Borrower a copy of which is enclosed for your reference.

On behalf of BDC we hereby demand payment from 1823741 Alberta Ltd. for the
satisfaction of its guarantee obligations which as at March 31, 2021 total $1,257,230.27 plus
any and all costs incurred by BDC including legal costs. Interest continues to accrue at the
current per diem rate of $164.68. Please contact our office prior to payment so that we can
provide you with the current balance then outstanding. Please send payment in the form of
a bank draft payable to Miller Thomson LLP in Trust to:

Miller Thomson LLP, Attention: Nicole Taylor-Smith
3000, 700 — 9" Avenue SW
Calgary, AB T2P 3V4

Unless payment is received by the close of business on April 14, 2021, BDC will take
whatever action it deems advisable to recover the amounts owing. Such action may include
realization of any or all of the security BDC holds in respect of the amounts owing. Please
find enclosed a Notice of Intention to Enforce Security issued in accordance with the
Bankruptcy and Insolvency Act.

Yours truly,
MILLER THOM LLP
Per:

Nicole T. Taylor-Smith,

Partner
Enclosures !
c. BDC (via email)

VANCOUVER CALGARY EDMDNTON  SASKATOON REGINA LONMDON  KITCHENER-WATERLOO  GUELPH  TORDNTOQ  VAUGHAN  MARKHAAM MONTREAL

MEH 245



NOTICE OF INTENTION TO ENFORCE A SECURITY

To: 1823741 ALBERTA LTD., an insolvent corporation

Take notice that:

1. BUSINESS DEVELOPMENT BANK OF CANADA, a secured creditor, intends to enforce
its security on the property of the insolvent corporation described below:

ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY OF THE
INSOLVENT CORPORATION

2. The security that is to be enforced is the following:

Security interest granted per General Security Agreement dated September 10,
2015.

3. The total amount of indebtedness secured by the security as at March 31, 2021, is
$1,257,230.27 plus legal costs.

4, The secured creditor will not have the right to enforce the security until after the expiry of

the 10 day period following the sending of this notice, unless the insolvent corporation
consents to an earlier enforcement.

Dated at Calgary, Alberta on March 31, 2021.

BUSINESS DEVELOPMENT BANK OF CANADA

Per.

By it& authorized agent and legal counsel,
Nicole T. Taylor-Smith, Barrister and Solicitor

53486087.1 MEH 246



i MILLER THOMSON LLP T 403 298.2400
- 700 - 9TH AVENUE S W., SUITE 3000 F 403 262.0007
ﬂﬁ. MILLER THOMSON CALGARY, AB T2P 3V4

/I\ AVOCATS | LAWYERS CANADA e

MILLERTHOMSON.COM

}

Nicole T, Taylor-Smith :
March 31, 2021 Di'rce?:te Lln_e:z};)g:mgg"%m . ",,
DELIVERED VIA REGISTERED MAIL ntaylorsmith@millerthomson.com

File: 0189999.0234
1872806 Alberta Ltd.

c/o Registered Office
5018 - 50 Avenue
Lloydminster, AB T9V OW7

Dear Sirs:

Re:  Demand for Payment Loan provided by Business Development Bank of
Canada ("BDC") - Loan No. 089614-01

We are the lawyers for BDC. We are advised by BDC that you are in default under the
terms of the security for the subject loan and BDC has invoked the acceleration clause
contained in the security and demands repayment of the loan in full.

The amount due and payable calculated to March 31, 2021, is as follows:

Loan No. 01
Principal $1,237,600.00
Interest $19,630.27
TOTAL $1,257,230.27
Daily Interest $164.68

Daily interest and legal costs continue to accrue and must be paid calculated to the date of
payment. Interest is compounded monthly and the daily interest amount will increase as a
result. Payment can be made to our office by bank draft or wire transfer. Please contact
our office prior to payment to obtain the updated amount to be paid,

Unless payment is received by the close of business on April 14, 2021, BDC will take
whatever action it deems advisable to recover the amounts owing. Such action may include
realization of any or all of the security BDC holds in respect of the amounts owing. Please
find enclosed a Notice of Intention to Enforce Security issued in accordance with the
Bankruptcy and Insolvency Act.

Yours truly,
MILLER THOMSO

Per:

Nicol& T. Taylor-Smith
Partner

Enclosure

c. Guarantors

c. BDC

VANCOUVER CALGARY EDMONTON  SASKATOON REGINA LONDON  KITCHEMER-WATERLOD GUELPH  TORONTD  VAUGHAN  MARKHAM  MONTREAL
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NOTICE OF INTENTION TO ENFORCE A SECURITY

To: 1872806 ALBERTA LTD., an insolvent corporation

Take notice that:

1. BUSINESS DEVELOPMENT BANK OF CANADA, a secured creditor, intends to enforce
its security on the property of the insolvent corporation described below:

ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY OF THE
INSOLVENT CORPORATION

LANDS LEGALLY DESCRIBED AS:

PLAN 0611068

BLOCK 1

LOT 1

EXCEPTING THEREOUT ALL MINES AND MINERALS

2, The security that is to be enforced is the following:

Security interest granted per General Security Agreement dated September 10,
2015.

Mortgage granted under the Land Titles Act dated September 10, 2015
registered at Alberta Land Titles as Instrument No. 151 253 086.

General Assignment of Rentals dated September 10, 2015, registered by Caveat
at Alberta Land Titles as Instrument No. 151 253 087.

3. The total amount of indebtedness secured by the security as at March 31, 2021, is
$1,257,230.27 plus legal costs.

4, The secured creditor will not have the right to enforce the security until after the expiry of

the 10 day period following the sending of this notice, unless the insolvent corporation
consents to an earlier enforcement.

Dated at Calgary, Alberta on March 31, 2021.

BUSINESS DEVELOPMENT BANK OF CANADA

Per:

By it§ authorized agent and legal counsel,
Nicole T. Taylor-Smith, Barrister and Solicitor
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THIS IS EXHIBIT “21”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24"
day of May, 2024.

St

A COMMISSIONER-OF OATHS
in and for the Province of Alberta

LAURA K. KUTZ
Barrister & Solicitor
A Commissioner for Qaths
in and for Alberta
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MILLER THOMSON LLP T 403.298.2400
ﬂ M E L L E R T H 0 M S O N 00 - 9TH AVENUE S.W., SUITE 3000 F 4031.262.0007
- CALGARY, AB T2P 3v4
/"\ AVOCATS | LAWYERS CANADA .

MILLERTHOMSON,COM

arch 31, 202 Nicole T, Taylor-Smith
M ! 1 Direct Line: 403.268.2401

ntaylorsmith@millerthomson.com

DELIVERED VIA REGISTERED MAIL

File: 0189999.0234
Michael James Ganser

Box 603
Provost, AB TOB 3S0

Mark Edmund Haldane
Box 2258
Sundre, AB TOM 1X0

Dear Sirs:
Re: Demand for Payment

We are the lawyers for Business Development Bank of Canada ("BDC”). You provided a
joint and several guarantee to BDC for the indebtedness of 1872806 Alberta Ltd. (the
“Borrower”). The Borrower has defaulted in its obligations to BDC. As such, we have
issued a demand letter to the Borrower a copy of which is enclosed for your reference.

On behalf of BDC we hereby demand payment from you for the satisfaction of your
guarantee obligations which as at March 31, 2021 total $500,000.00 plus interest from the
date of demand at the floating base rate established by BDC from time to time plus a
variance of 0.25% per year calculated and compounded monthly plus any and all costs
incurred by BDC including legal costs. Please contact our office prior to payment so that we
can provide you with the current balance then outstanding. Please send payment in the
form of a bank draft payable to Miller Thomson LLP in Trust to:

Miller Thomson LLP, Attention: Nicole Taylor-Smith

3000, 700 ~ 9" Avenue SW )

Calgary, AB T2P 3v4
Unless payment is received by the close of business on April 14, 2021, BDC will take
whatever action it deems advisable to recover the amount owing.

Yours truly,

MILLER THOMS

Per:

Nicole T. Taylor-Smith,

Partner

Enclosure ) )
c. BDC

53485652.1

VANCOUVER CALGARY EDMONTON S5ASKATOOM REGINA LONDON KITCHENER-WATERLOO  GUELPH  TORONTO  VAUGHAN MARKHAM  MONTREAL
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MILLER THOMSON LLP T 403.298 2400
A 700 -~ 9TH AVENUE 5 W, SUITE 3000 F 403 262.0007
ﬂl\{: MlLLER THOMSON CALGARY, AB T2P 3v4
/T\ AVOCATS | LAWYERS CANADA S
MILLERTHOMSON.COM
March 31, 2021 Nicole T. Taylor-Smith

Direct Line: 403.298.2401
ntaylorsmith@millerthomson.com

DELIVERED VIA REGISTERED MAIL

1872806 Alberta Ltd.

c/o Registered Office

5018 - 50 Avenue
Lloydminster, AB TaV OW7

File: 0189999.0234

Dear Sirs:

Re:  Demand for Payment Loan provided by Business Development Bank of
Canada ("BDC") - Loan No. 089614-01

We are the lawyers for BDC. We are advised by BDC that you are in default under the
terms of the security for the subject loan and BDC has invoked the acceleration clause
contained in the security and demands repayment of the loan in full.

The amount due and payable calculated to March 31, 2021, is as follows:

Loan No. 01
Principal $1,237,600.00
Interest $19,630.27
TOTAL $1,257,230.27
Daily Interest $164.68

Daily interest and legal costs continue to accrue and must be paid calculated to the date of
payment. Interest is compounded monthly and the daily interest amount will increase as a
result. Payment can be made to our office by bank draft or wire transfer. Please contact
our office prior to payment to obtain the updated amount to be paid,

Unless payment is received by the close of business on April 14, 2021, BDC will take
whatever action it deems advisable to recover the amounts owing. Such action may include
realization of any or all of the security BDC holds in respect of the amounts owing. Please
find enclosed a Notice of Intention to Enforce Security issued in accordance with the
Bankruptey and Insolvency Act.

Yours truly,
MILLER THOMSOQO

Per:

Nicol€ T. Taylor-Smith

Partner

Enclosure

c. Guarantors
c. BDC

VANCOQUVER  CALGARY EDMONTON SASKATOON REGINA  LONDON  KITCHENER-WATERLOO GUELPH TORONTD  VAUGHAN  MARKHMAM  MONTREAL
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NOTICE OF INTENTION TO ENFORCE A SECURITY

To: 1872806 ALBERTA LTD., an insolvent corporation

Take notice that;

1, BUSINESS DEVELOPMENT BANK OF CANADA, a secured creditor, intends to enforce
its security on the property of the insolvent corporation described below:

ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY OF THE
INSOLVENT CORPORATION

LANDS LEGALLY DESCRIBED AS:

PLAN 0611068

BLOCK 1

LOT 1

EXCEPTING THEREOUT ALL MINES AND MINERALS

2. The security that is to be enforced is the following:

Security interest granted per General Security Agreement dated September 10,
2015,

Mortgage granted under the Land Titles Act dated September 10, 2015
registered at Alberta Land Titles as Instrument No. 151 253 086.

General Assignment of Rentals dated September 10, 2015, registered by Caveat
at Alberta Land Titles as Instrument No. 151 253 087.

3. The total amount of indebtedness secured by the security as at March 31, 2021, is
$1,257,230.27 plus legal costs.

4, The secured creditor will not have the right to enforce the security until after the expiry of

the 10 day period following the sending of this notice, unless the insolvent corporation
consents to an earlier enforcement.

Dated at Calgary, Alberta on March 31, 2021.

BUSINESS DEVELOPMENT BANK OF CANADA

Per:

By it& authorized agent and legal counsel,
Nicole T. Taylor-Smith, Barrister and Solicitor

534862371 MEH 252



THIS IS EXHIBIT “22”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24"
day of May, 2024.

St

A COMMISSIONER-GF OATHS
in and for the Province of Alberta

parrister

ormnmission
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~ FOREEARANGE AND PRESERVATION OF RI é&ﬁﬁ”ﬁﬁﬁ“ﬁmm
This Agreement made effetlive this 30% day of Apiit, 2021,

AMONG:
BUSINESS DEVELOPMENT BANK OF GANADA
{hetaln retérred to as *BHCY)
OF THE FIRST PART
»gnd-
1672808 ALBERTA LTD,
{hereln referred to a8 the "Borfower”)

OF THE SECOND PART

_.gmd..

41928744 M.BERTA LTD. operating as KWIKﬂF&B ENERGY EER\HGEﬂ
‘{herelr refarred 1o a8 "Keik-Fab")

OF THE THIRD-PART
= &nd -
MIGHAEL JAMES GANS&R
{heteln mf&ﬂﬁd toas*Ganser)
OF THE FOURTH FART
&= |
MRRK EDMUND HALDANE
{herein refetrad to as *Haldans") 3
DFTHE FIFTH PART

PART | = RECITALS

A, BDC has made a tertaln Loan avallablé to the Borrower In accordance with the Loan
Agreememt describad In Schedule *A® herato;

B.  The Borigwer i ndebtad to BOG for the amounts set forth I Schedule *A" on account of
the Loan Agreamsnl;

¢.  As consideration for the Loan, the Guarantors provided BDC the Guarantess 88
described In Schedule A" heréto:

D,  As seGurty for the Loan and obligations under the Guaraniees the Loan Partles have
granteg tii secufity as deseribed in Schadule *A” hereto:

53769224
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E,  The Loan Partles are In default of thelr respeciive obligations with respect to the Loan,
the Loan Agreement, the Guarantees and the Security;

F.  BDC has issued formal demand for payment to the Loan Partles and the entire amount
owing under the Loan Is currently dua and owlng;

BG.  The Loan Parlies have requested that BOC forbear from taking any further realization
steps or from the commencement of legal procesdings, to provide the Loan Parles fime 1o
resolva a dispute among the shafeholders of the Borrower and to reorgantze thelr business
affalrs and BDC has agreed to this forbearance on the terms and conditions set forth hereln,
which terms and conditions are acceptable to the Loan Partles:

NOW THEREFORE THIS AGREEMENT WITNESSETH that In consideration of the
mutual promises, covenants and agreements hereln contalned, the racelpt and stfficlency of

vmgﬂ? are hereby acknowledged by each of the parties, the parfies hereto agres with each other
as follows: :

PART Il - DEFINITIONS

1. In this Agresment, Including the foregoing Recitals, and the Schedules attached hereto,
unless the context olherwise requires, the following words shall have the following
meanings:

(8)  “Agreement” means this Forbearance and Preservation of Rights Agreement;

{t)  “Indebtednesy” means the monies now or hereafer due and owing by the
Borrower to BDC a# set out In Schedule "A" plus Interest which continues 1o
accrue and all costs and expenses Incurred by BDC;

(¢  *BDC Solichors” means Miler Thomson LLP, 3000, 700 — & Avenua SW,

~ Celgary, Aberta T2P 3V4 Aftn:  Nicole Taylor-Smith, e-malk
ntaylorsmith@millerthomson.com;

(d) "BDC" means Business Development Bank of Canada;

{8)  "Borrower" means 1872808 Alberta Lid. In s capacity as primary borrower
under tha Loan Agreement;

(H  “Event of Default” means an Event of Default as described In clause & of this
Agresment;

(g)  “Forbearance Perlod® means the forbearance parod ending Seplember 30,
2021, which Is referred o In clause 4 of this Agreement:

(h)  “Guarantees” means the guarantees desciibed In Schedule "A" given by tha
Guarantors lo BDC;

()  “Guarantors” means Ganser, Haldane and Kwik-Fab collectively in thelr
capacity as guarantors under the Guarantees;

(0  “Lands” means the Lands descibed In Schedule *A" hereto;

2076922
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(K

@)

(m)

(n)
{0)

()

B

“Hmited Guarantee Indebtedness” means the monies now or hereafter due
and owing Jointly and severally by Ganser and Haldane to BDG as set out In
Schedule "A" plus Interest which continues to atcrue and all legal fees and

dishursements Incurred by BDC In connection with the enforcement of the
guarantee obligstions;

"Loan" means the Loan described In Schedule *A* herslo, the tarms of which

Include the tarms set forth In the Loan Agreement refemed to thereln, as
amended from time to time;

‘Loan Agreement’ means the credit agresment, or any similar agreements,

between BDC and the Borrower with respect to the Loan, Including the Loan
Agreement described In Behedule "A" herelo:

"l.oan Partles” means Borrower and tha Guarantors collectively;

*Monthly Payments” means the payments described In clause B of this
Agreement;

“Securlty" means the securlty granted by the Borrower with respect to the Loan
and given by Kwik-Fab for s guarantes obligations as deseribed In Schedula "A*
hersto, as may be amended from time to time;

PART lll - ACKNOWLEDGEMENT OF INDEBTEDNESS AND VALIDITY OF SEGURITY
2, The Loan Parties each acknowledge, confirm and agrae that;

(a)
()
(c)
{d)
()
"

(@)

53978z

the facls as set out In the recitals to this Agreement are true and accurate In all
respacts and form an essentlal part of this Agreement;

the Loan Agreement is valid and binding upon the Loan Parties;
ihe Guarantees ara valid and binding upon the Guarantors!

the Security secures repayment and performance of the obligations of the

- Borrower and of Kwik-Fab to BDC, and Is valid and binding upon the parties that

pravided the Security In all respects, and Is fully enforceable by BDC:

the Borrower and Kwik-Fab are Jointly and severally Indebted 1o BDC In the
amount of tha Indebtedness;

Haldane and Ganser are Indebted to BDC In the amount of the Limhted
Guarantes Indebledness;

they are in default of thelr obligations under the Loan Agreement, Loan,
Guarantees, and the Securty and acknowledge and agree that they have
recelved In a proper form and manner all demands and notices including all
required Notices of Intention to Enforce Security pursuant to s. 244(1) of the
Bankmuptoy and Insolvency Act required to be delivered by BDG in order for BDC

to enforca the Loan, the Loan Agreement, the Security and the Guarantees, and
that no further demands or noticas are required:; and

g
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(h)  they do not dispute thelr liabllity to repay the Indebledness or Limlted Guarantea
Indebledness (as the case may be) on any basls whatsoever, and acknowledge
and agrea that as at the date of entering Into this Agreement, they have no
claims for sel-off, counterclaim or damages on any basis whatsoever agalnst
BDC or any of its directors, officers, employses, representatives and agents.

FART IV - DURATION OF FORBEARANCE

ai

4,

b,

BDL agrees fo forbear from its anforcement rights with respact to the Loan, the Loan
Agreement, the Guarantses and the Security axcopt as expressly contemplated in this
Agreement, provided that the Loan Parties comply with the terms of this Agreement,

The forbearance of BDC's rights under clause 3 hereof shall ramain In full force and
effact unlll the eatlier of:

()  Seplember 30, 2021, unless extended In wriing by BDC In Mts sole and
unfettered discretion; or

(b)  the data of any Event of Default, Including but not limited to a default or breach
under this Agreement,

An Event of Default means, and shall be deemed to have occurced, If any one of the
Tollowing oecur:

{a)  the non-performance of any obligations of the Loan Panles under this Agreement

committed after the date of this Agreement;

(b)  any party takes legal proceedings or legal aclion against the Borrower or the
Guarantor or any of tgam or thelr assats, and In the oplnion of BDC acting

reasonably, such proceedings or actians will or are lkely to prajudice the legal
position or security position of BDG; or

(¢} thereis, in the oplnion of BDC acting reasonably, any matarial adversa change in

either the legal position or security position of BDC or the financlal condition of
the Loan Parties,

In'tha event the forbearance granted under this Agreement ends or Is terminated a5 a
result of an Event of Default, BDC shall be entitled In accordance with tha terms of this
Agreement, to take immediate lagal aclion or legal proceadings againsttha Loan Partles
to enforce the Security and recover the Indebtedness, Without limiting the generality of
the foregolng, BDC will be entitied but will not be obligated ta proceed with whatever

lagal ramedies are avallable to BDC against the Loan Parles efther under the Security
orotherwlse at law.

PART V - CONDITIONS OF FORBEARANCE

7. As consideration for the forbearance granted by BDC under this Agreement, the
Bommower shall upon execution of the Agreement deliver a payment of $40,594.96 to
BDC Salicitors in trust for BOC by solicitor trust cheque, bank draft or electronic funds
transfer which payment will be applied to principal and Intarest due under the Loan.
5769221
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8, During the Forbearance Period, the Borrower shall make Monthly Paymeants to BDG in
the amaunt of $10,500 dus on the first day of each month commeneing May 1, 2021 and
continuing to the explry of the Forbearance Perlod by posl-dated chaques mads payabla
lo *"Businass Davelopment Bank of Canada™, The Monthly Payments will reduce the
Indebtedness and be applied first to BDC's costs and expenses, then to any outstanding
fess, then to acerued Interest, then to principal amounts owlng,

9, Notwithstanding any payments made under this Agreement, the Loan will remaln In

default and all due, Tha payments comtemplated under this Agreament will not raduce
the Limited Guarantee Indebtedness,

10, Upan execution of this Agreement and agaln by Seplember 15, 2021 the Loan Parties
shall provide BDC the following information:

() & list of the tenantsloceupants curently ocoupying the Lands Including &
deseription of the business activities of such tenantslocsupants:

()  up to date organlzetional chars for the Bomower and Kwik-Fab Including
Information regarding the officers, directors ang shareholders for each; and

() ia mérrant list of direclors and shareholders for any tenantsloccupants of the
nds.

1. All of the existing terms of the Loan Agreement and Security dosuments regarding
change of control, transfers of property, approval of tenants and other similar provisions
will eantinue to apply nolwithstanding anything in this Agreement,

12, The Loan Parties will remaln liable to BDC as confirmmed In this Agreement
notwithstanding any agreements or afmangements that Haldane and Ganser may make
as between them In respect of the Borrower and Kwik-Fab,

13, During the Forbearance Period the Borrower shall properly preserve and maintain the
Lands Including all bulldings and structures on the Lands and pay all propeity taxes,
malntanance costs and utilities as they bacome due,

14. By September 30, 2021, the Loan Parfies shall have either;

(a8  pald outthe Loanin full, or

(b)  negotiated an sxtenslon of this Agreement on terms acceptable to BDC or vther
arrangement with BDC In reapact of the Loan, it heing acknowledged and agreed
that BDG shall hava no obligation whatsoaver to extend the Forbearance Period,

or agree to any other arrangement and that BDG may, In ts unfettered discretion,
refuse to do so.

16, This Agreement, Including the agreement of BDC to forbeat, shall not be effective unless
and until BDC has recelved, by no later than April 30, 2021;

(8)  acopy of this Agreement properly executed by the Loan Partles;
(b}  $40,594.96 as required under clause 7 hareof;
()  post-dated cheques for the Monthly Payments; and

H3g7e922.1
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{d)  the information required under clause 10 hansof,
PART VI ~ GENERAL PROVISIONS

16.  Time shall be of the essence in this Agreement.
17, This Agreament may be altered or amended In writing, but not otherwise.

18,  BDC or BDC Sollcitors may, In thelr sole discration and with or without conditions, In

writing, extend the time period relating to the performance of tha ebligations of the Loan
Parties hereunder,

18, No condoning, excusing or walver by BDC of any default, breach or non-observance by
the Loan Pattles st any time or times with respect to any covenants or provisos

contalned In this Agreement shall constitute a walver by BDG of it rights to act upon
such or further default, breach or non-observancs, '

20, This Agreement, the Loan Agreament and tha agreements referenced in this Agreament,
constitute the entire agreement betwean BOC and the Loan Parlles, pertaining to the
subject matter of this Agresment and cancels and supsrsedes any other agreements,
undertakings, declarations, representations and warraniles, written or verbal among all
such Parties In respect of the subject matier of thie Agreament,

21, For greater certainty and without reducing any current obligations, each of the Losn
Partles hereby Jointly and saverally agree to be llabla for and fo pay to BDG all legal fees
and disbursaments (as between a solicitor and own client on a full indemnity basis), In
the preparation of and implementation of this Agrasment and sl assurances required

Eareby and sl steps that may be taken by BDC to recover the amount owing tnder the
oan.

22, In conslderation of the covenants of BDC hereln contalned, the Loan Parties, and each
of them, hereby remiss, release and forever discharge BDC, fts officers, direstors,
employeas, solichors and agerits of and from sl manner of dabts, llablitty, obligatis;
acliang or causes or action, and »ll costs, charges and expenses which the Loan Pértibs
have had, now have or will In the future have agalnst BDC and the eald partles for or by
reason of any matter or thing arlsing out of or connected o the Loan, the Loan
Agreemant, the Security, and the Guarantess, the Indebledness, or anything done or

omitted to bs done by BDC or the bther parties hereby relaased In relation thareto, up to
and Including the date of execution of this Agreement,

23,  The parties herelo undertake and agree to execute such further and other documents

and to give such further assurances as may be reasonably required to carry out the ful
intent and effect of this Agreement,

24.  The records of BDC shall ba deemed to conclusively establish the outetanding amount
of the obligations of the Loan Parlies to BDC and of any payment made In respect
thereof, and that the default(s) by the Loan Parties in respect thereof and of any notice

or demand having been made upon the Loan Partles.
25.  The Loan Partles acknowledge that they have been given the opportunity to oblaln

independant legal advice In relation to the exacution of this Agresment and they have
recelved that advice. The Loan Parfles further acknowledge that they are executing this

Bygraszad
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21,

28,

28,

30.

agreament of thelr own free will and without sompulslon or undue Influance by BDC or
any emplayea or agent of BDC,

Pursuant to the Albarta Limitation Act, the Loan Parlles agree that any limitation periods
which are running In connection to the Loan, the Loan Agresment, the Guarantse and
the Security and any enforcement actions in conneotion therewith are hereby extended

to ﬁl date that Is three years from the date that the Forbearance Petlod Is terminated or
expirgs.

If any one or more of the provisions contained In this Agreement ghould ba determinad
to be invalid, llegal, or unenforceable in any respeot, the validity, legality and

enforceabllty of the remalning provisions contalned hereln shall not In any way be
affected or impalred thereby.,

This Agreement shall not take effect until it Is exacuted by all parties hereto, This
Agreement may be executed In counterpart and electronically, A facsimile signature or
an elactronically fransmitted signature to this Agreement by any parly hereto or thelr
sollchtors, shall be as valid e« an original signature,

This Agreement shall be govemad by and construed In accordanca with the laws of the
Province of Alberta,

This Agreement shall be binding upon the parlies hereto and thelr respective helrs,
execulors, administrators, successors and assigns,

IN WITNESS WHEREOF, the parties have entered Into this Agreement as of the date first
above mentioned,

BUSINESS DEVELQF}JENT BANKOF CANADA
Per: : Wi %%Lmdeep SIHOTA

Namae:

Per: ERIONED 1 farya Lee

Name:
1872808 m%t’/
s ' \
)

1823741 ALBERTA LTD. operdting as KWIK-FAR
ENERGY SERVICE

85789221
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SIGNED, SEALED AND DELIVERED
I

SIGNED, SEALED AND DELIVERED
Int the presence of

Witness

83976822,

N S Vol N get® Naouit®

"
ACHAER JAMES BANSER

MARK EDMUND HALDANE

)
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SIGNED, SEALED AND DELIVERED )
In the presence of )
)
%
Wilness )  MICHAEL JAMES GANSER
SIGNED, SEALED AND DELIVERED )
in the presence of )
) \ W
) MARK EHMUND HALJ:JANE

53576022, %
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AFFIDAVIT OF EXECUTION

CANADA ) 1, CHRISTQFHER G, HOOSE,
PROVINGE OF ALBERTA ) of the City of Edmonton, in the Province

) of Alberta, MAKE OATH AND SAY;

1. I was personally present and did see MICHAEL JAMES BANSER, named In the within
instrument, who is personally known to me to be tha person named thereln, duly sign
and execute the same for the purposes named therein,

2, That the same was executed at the City of Edmontan, In the Province of Alberta, and
that | am the subscribing witness thereto,

3. Thatlknow the said person and he is in my belief of the full age of eighteen years.

BWORN BEFORE ME at the City of)
Edmonton, Province of Alberta, this )
this 3%  day of April, 2021,

T

SRR e & N
A Commissioner for Oaths in and
for the Provinee of Alberta

. spandele

QQVS&?T L.H l:li?ﬁ1 il 3
. M

. 1“;@%‘%‘,“&‘,;;&%@9*

B
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AFFIDAVIT OF EXECUTION

CANADA ) I, ,(_‘iz W) % % aéz‘;»ﬁra/g'fx
) “ﬁaﬂﬂ v
PROVINGE OF ALBERTA 3 ofthe ol _Sermedime
TOWIT: } " Inthe Provinc of Alberta
MAKE OATH AND SAY THAT:
T

1. 1 DID WITNESS, 1hmugwmmld{¢§mnfemdng, MARK EDMUND HALDANE
named in the atlached instrument, who is personally known to me fo be the person named
tharain, duly sign and execuls the same for the purposes named thereln,

2, THE SAME was executed at tha /
Alberta, and that | am the subscribing witness théreto,

“.n/ 3 1 KNOW the sald person and they are, in my bellef, of the full age of elghleen (18) years,
v 4, . ——Atthedime-ofiitnessl

p?}arbmﬁmmwmmmg fwo-way video technology whatain Thay showed-the—
tont-and-back-ofthelr-cumentgovemmrnt-isewed pt enttteationwherehy Tan /8asonanly

, in the Province of

75&1;'?
SWORN BEFORE ME at the.Bityof
) y Inthe Provinca of
Alberta, this 22 _ day of April, 2021,

B gt ™ Wrnaut® gl vt

A COMMISSIONERE,
in and for tha Provincé of Alberla

TAMMY L, STEVENS
A Commiasloner for Osthe
Ty nad for she Provinga of Alberta
My Convniaslon Exglras Mob-m.ﬁlf

530769221 ' 92
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SCHEDULE “A”
LOAN, LOAN AGREEMENT, SECURITY AND INDEBTEDNESS

INDEBTEDNESS UNDER LOAN

The balance owing under the Loan made o the Bormower as at March 31, 2021 was
$1,257,230.27 the further particulars of which are as follows:

v _ _Loan No, 01
Princlpal : $1,237,600.00
| Interest v $19,830.27 |
TOTAL | $1,257,230.27
Daily Interest ' v . 5164868

LOAN AGREEMENT, GUARANTEES AND SECURITY

Letter of Offer dated March 30, 2015, and accepted on April 1, 2015, as amended from {ime to
tims for Loan 089614-01,

Beneral Securily Agraamant' dated September 10, 2015, given by tha Borrower covering all of
its presant and after-acquired personal property.

General Security Agreement dated September 10, 2015, glven by Kwik-Fab covering all of its
present and afler acquired personal property. '

Morigage granted by. the Borrower under the Land Titles Acl dated Seplember 10, 2015
registered af Alberta Land Titles as Instrument No, 151 253 088 over lands legally describad as:

PLAN 0611068

BLOCK 1

LOT 4

EXCEPTING THEREOUT ALL MINES AND MINERALS

General Assignment of Rentals for the Lands given by the Borrower dated September 10, 2015,
registered by Caveal at Alberfa Land Titles as Instrument No. 151 253 087,

Guarantes for Loan dated Seplember 10, 2015, given by Kwik-Fab {0 guarantee tha entire
balance dus and owing by the Borrower under the Loan Inciuding all interest and costs.

Guarantes for Loan dated September 01, 2015, given by Ganser and Haldane jointly and
severally In the limited amount of $500,000 plus Interest at the interest rate for the Loan from
the date that BDC demands payment and costs.

Limited Guarantee Indebledness Is $500,000 plus Interest thereon at the BDC base rate

established from time to time plus & variance of 0.25% per year calculated and compounded
monthly from March 31, 2021 plus costs, ,

539760221
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THIS IS EXHIBIT “23”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24t
day of May, 2024.

Y

A COMMISSIONER OF OATHS
in and for the Province of Alberta

LAURA K. KUTZ
Barrister & Solicitor
A Commissioner for Qaths
in and for Alberta
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STILLMAN LLP

Barristers and Solicitors

100. 17420 Stony Plain Road NW Writer’s Direct Line 780.930.3638
Edmonton, Alberta, Canada T5S 1K6 E-Mail: choosed@stithmandip.com
P 780.484.4445 / F 780.484.4184

Canada Toll Free [.888.258.2529 Assistant: Bernice L' Hirondelle

Direct Line: 780.930.3632
Email; blhirondelle@stillmanlip.com
Our File: 377374

April 28, 2021

“Via Purolator”
Miller Thomson LLP
Barristers and Solicitors
3000, 700 - 9" Avenue S.W.
Calgary, Alberta
T2P 3V4

Attention:  Nicole T. Taylor-Smith
Dear Madam:
Re: BDC and 1823741 Alberta Ltd. and 1872806 Alberta Ltd.

Further to your previous correspondence and the conditions of forbearance set out in the Forbearance
Agreement, please find enclosed the following:

1) 2 original copies of the Forbearance Agreement duly executed by Michael Ganser on behalf of
1823741 Alberta Ltd., 1872806 Alberta Ltd, and his own behalf. We look forward to receipt of a
copy executed by BDC in due course.

2) Confirmation of our wire deposit to your account in the sum of $40,594.96;

3) Post-dated cheques commencing May 1, 2021 to September 1, 2021 made payable to BDC in the sum
of $10,500.00 each; .

4) The Organizational Chart as of the date of this letter for 1872806 Alberta Ltd. is as follows:

Shareholders — Michael Ganser 50% and Mark Haldane 50%
Directors — Michael Ganser and Mark Haldane

President — Mark Haldane

Secretary/Treasurer — Michael Ganser

MEH 267
Agents in Vancouver, Calgary, Saskatoon, Regina, Winnipeg, Taronto, Monlreal and Defroit



Page 2

April 28.2021

The Organization Chart as of the date of this letter for 1823741 Alberta Ltd. is as follows:

Shareholders — Michael Ganser 65% and Mark Haldane 35%
Director — Michael Ganser
President/Secretary-Treasurer — Michael Ganser

5) The only tenant in the premises is currently 1823741 Alberta Ltd. The list of directors and
shareholders of 1823741 Alberta Ltd. are above at #4. My client advises that the description of 182°s

business activities are wood fibre and oilfield manufacturing and fabrication.

Kindly contact the writer to acknowledge receipt of the enclosed materials. We look forward to receipt of a
copy of the Agreement duly executed by your client in due course.

Yours truly,

STILLMAN i

Christopher G. Hoose
CGH/btl
Encls.

MEH 268



4/28/2021

Web Business Banking

Wire Payments

al

l::
=

Activity List - View Payment Details

Print this page

Template Name: N/A
Payment Type: Payment to Beneficiary
: Payment ID: 28315210428007 TD Payment ID:

210428B3955100

;Sender Information

“TD Bank has populated the sender’s name and address based oh the settlement account selected, If this
{information is incorrect, you will need to either contact your relationship manager or your local branch.

;Sender Name:
‘Street:

STILLMAN LLP
17420 STONY PLAIN RD NW SUITE 100

City: EDMONTON

iProv/State: ALBERTA -~ AB Country:. CANADA - CA
:Beneficiary Information

‘Beneficdary Name: MILLER THOMSON LLP

{Street: 3000-700 9th Avenue SW

iCity: Calgary

iProv/State: ALBERTA - AB Country:  CANADA - CA
{Payment Destination: Other Financial Institution

‘Beneficiary Account Information

iBeneficiary Account Number: 1045717

:Beneficiary's Bank Information

:Beneficiary's Bank Name: Bank of Montreal

{Bank Id: 25159-001-BOFMCAM2

{Street: 595 - 8th Avenue SW

iCity: Calgary .
IProv/State; ALBERTA - AB Country:  CANADA - CA
{Due Date Value Data Payment Must be Sent to Bank Before:

§04/28/2021 04/28/2021 View Cutoff Table

payment Payment

'Currency Amount

iCAD 40,594.96

!Settlement EX Type/ Exchange Settlement Settlement
iCurrency Contract Rate Amount Actount

% Number

ECAD Bulletin 1.000000 40,594.96 08318 5276006
]

‘Your Reference

{37737-4

‘Reason for Wire Payment
:Payment for Forbearance Agreement

{Instructions
:Beneficlary:
{TD Bank;

Payment for Forbearance Agreement

Privacy Policy | Internet Security | Legal | CDIC mer}aber

hitps://businessbanking tdcommercialbanking.com/WBB/Home

Print this page
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THIS IS EXHIBIT “24”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24"
day of May, 2024.

At

A COMMISSIONER OF QATHS
in and for the Province of Alberta

LAURA K. KUTZ
Barrister & Solicitor
A Commissioner for Oaths
in and for Alberta
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LE M 00+ TTAAVENUE S, SUME 3000 # 403.782.0007
1 “9TH A W, 262.
%\ Moot et S ON SHoAm A8 T
MILLERTHOMSON.COM
November 5, 2021 g:fe(gte J,',;?g‘g;ggf;‘;‘m
DELIVERED VIA REGISTERED MAIL ntaylorsmith@millerthomson.com

File: 0189999,0234
1823741 Alberta Ltd. carrying on business as

Kwik-Fab Energy Services
c/o Registered Office

5018 — 50 Avenue
Lloydminster, AB TOV OW7

Dear Sirs:

Re: Notice re Payment of Rent
Assignment of Rents payable to 1872806 Alberta Ltd.
Plan 0611068, Block 1, Lot 1 (the “Lands”)

We are the lawyers for Business Development Bank of Canada (“BDC"). BDC holds a first
mortgage against the Lands owned by 1872806 Alberta Ltd. (the “Landlord”). As part of the
security given by the Landlord to BDC, the Landlord provided a General Assignment of
Rentals (the “Assignment of Rents”) which is registered at the Land Titles Office against the
Lands. A copy of the Assignment of Rents and Title to the Lands is enclosed for your
reference.

The Landlord has defaulted in performance of its obligations to BDC and as a result, BDC is
exercising its rights under the Assignment of Rents. According to the records provided to
BDC, you have a leasehold interest in the Lands.

Until further notice you are hereby directed to pay all rents now due or accruing due to BDC
by cheque payable to “Business Development Bank of Canada” delivered to the below
address (if you wish to make payments electronically please advise and we will provide you
with deposit instructions):

BDC — Attn: Sundeep Sihota
One Bentall Centre

505 Burrard Street, Suite 200
PO Box 6

Vancouver, BC V7X 1M3

In accordance with the terms of the Assignment of Rents, by paying the rents to BDC you
will be fulfilling your obligations under your lease with the Landlord. BDC will account for the
rents received to the Landlord and the rents will be applied to the amounts due under the
mortgage given by the Landlord to BDC.

Any rents paid to the Landlord (or its agent if any) after this date will result in your continuing
liability for such rents. Please note that the BDC's responsibility extends only to collection of
rents. All other management functions will continue to be the responsibility of the Landlord.

VANCOUVER CALGARY EDMONTOR  SASKATOON REGINA  LONDON  KITCHENER-WATERLOQ GUELPH  TORONTO VAUGHAM MARKHAM  AMONTREAL

MEH 271



Page 2

Should you have any questions or concerns, please contact the undersigned.

Yours truly,
MILLER THOM LLP
Per:

Nicole T. Taylor-Smith,

Partner

Enclosures

c. BDC (via email)

c. 1872806 Alberta Ltd. (via legal counsel)

58092957.1 MEH 272



z BDC

GENERAL ASSIGNMENT OF RENTALS

BETWEEN:

D
THIS AGREEMENT dated me, 2015. M/}

1872806 ALBERTA LTD.-a body corporate pursuant to the laws of the Province of
Alberta, of E6X A58 UK REEXX XOMIXX Box 603, Provost, AB TOB 3S0

(hereinafter called the “Borrower™)

OF THE FIRST PART
. AND: '
BUSINESS DEVELOPMENT BANK OF CANADA incorporated by Special Act of the
Parliament of Canada, and having its Head Office at the City of Montreal, in the Province
of Quebec, with a business centre at Suite 200, 4800 — 50 Street, Red Deer, Alberta T4N
1X7.
(hereinafter called "BDC") ‘
OF THE SECOND PART
WHEREAS:
A. By a Mortga ade between the Borrower and BDC, which Mortgage is dated the ID
day of . 5, (hereinafter ¢called the "Mortgage”) the Borrower did grant and mortgage unto
BDC the lands and premises in the Mountain View County, in the Province of Alberta, and legally
described as follows:
PLAN 0611068
BLOCK 1
LOT 1 ' ,
EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 3.227 HECTARES (7.97 ACRES) MORE OR LESS
(hereinafter called the “Lands and Premises”)
to secure payment of ONE MILLION FIVE HUNDRED SIXTY THOUSAND ($1,560,000.00)
DOLLARS and interest thereon as therein set forth;
B.

The Borrower has agreed to assign to BDC all rents and other monies now due and payable or
hereafter to become due and payable under every existing and future lease of and Agreement to
Lease the whole or any portion of the Lands and Premises as a further security for the payment of

the principal sum and interest secured by the Mortgage and for the performance of the covenants
in the Mortgage contained;

NOW THEREFORE in consideration of the premises, the sum of One {$1.00) Dollar now paid by BDC to
the Borrower, and other good and valuable consideration (the receipt and sufficiency of which is hereby
acknowledged by the Borrower), the parties hereto covenant and agree as follows:

1.

The Borrower doth hereby assign and set over unto BDC as security for the said principal and
interest secured by the Morigage and for the performance of the covenants in the Mortgage
contained all rents and other monies now due and payable or hereafter to become due and

Assignment of Rents - Western (AB, NWT, NU, SK, MB, YK)

Page 1

Rev. May 24, 2012
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payable under every existing and future Lease of and Agreement to Lease the whole or any
portion of the Lands and Premises (hereinafter called the "Leases”), together with the benefit of all
covenants, agreements and provisos contained in the Leases with full power and authority to
demand, collect, sue for, recover, receive and give receipts for the rents and to enforce payment
thereof in the name of the Borrower, its successors and assigns.

2. Nothing herein contained shall be deemed to have the effect of making BDC responsible for the
collection of any rents and other monies now due and payable or to become due and payable, or
for the performance of any covenants, terms and conditions either by the lessor or by the lessee
contained or to be contained in the Leases and BDC shall not, by virtue of these presents, be
deemed a Mortgagee in possession of the Lands and Premises or any part thereof.

3. BDC shall be liable to account for only such monies as shall actually come into Its hands by virtue
of these presents, less collection charges, exigible taxes and costs (including solicitor and client
costs), Such monies when so received by BDC shall be applied on account of the monies from
time to time due under the Mortgage and any renewal or extension thereof, or under any
agreement collateral thereto,

4. The said rents and other monies now due and payable or hereafter to become due and payable
thereunder and other benefits hereby assigned or to be assigned to BDC are being taken as
collateral security only for the due payment of any sum due under the Mortgage or any renewal or
extension thereof or of any Mortgage taken in substitution therefor, either wholly or in part, and
none of the rights or remedies of BDC under the Morigage shall be delayed or in any way
prejudiced by these presents.

5. Notwithstanding any variation of the terms of the Mortgage or any agreement or arrangement with
the Borrower or any extension of time for payment or any release of part or parts of the Lands and
Premises, or of any collateral security, the said rents and monies now due and payable or
hereafter to become due and payable thereunder and other benefits hereby assigned or to be
assigned shall continue as collateral security until the whole of the monies secured by the
Mortgage shall be fully paid and satisfied.

6. None of the Leases or the Borrower's rights thereunder including the right to recelve rents and
monies, has been or will be amended, assigned, encumbered, terminated, discounted or anticipated
without BDC's prior written consent.

7. The Borrower covenants and agrees from time to time and at all times hereafter, at the request of
BDC, to execute and deliver at the expense of the Borrower such further assurances for the better
and more perfectly assigning to BDC all rents and monies now due and payable or hereafter to
become payable thereunder, as BDC shall reasonably advise,

8. No tenant, sub-tenant, licensee or sub-icensee, as the case may be, may make, and the Borrower
may not accept, a prepayment of rents or monies payable under the Leases without BDC's prior
written consent, and where any such person has a contractual right to repay rents under any of the
Leases registered prior to this Mortgage, such prepayment will, if made, be paid to BDC and applied
as prepayment against any monies then owing to BDC or held as security until the whole of the
monies secured by the Mortgage shall be fully paid and satisfied, as BDC may determine, unless
BDC has, in writing, waived its right to receive such prepayment.

9, Untii default shall have been made in the payment of any instalment of principal or of interest as
provided in the Mortgage or any renewal or extension thereof or until the breach of any covenants
contained in the Mortgage, the Borrower shall, except for prepayments, be entitled to receive all
rents or monies payable under the Leases and shall not be liable to account therefor to BDC, but
immediately upon default in payment of either the principal or interest under the Mortgage, or
upon a breach on the part of the Borrower of any of the covenants contained in the Mortgage, and
so often as either may occur, BDC upon notice to the lessee or to any person or persons liable for
payment of any rents or monies under the Leases, shall be entitled to all such rents or monies
falling due subsequent to the date of service of such notice.

Assignment of Rents - Western (AB, NWT, NU, SK, MB, YK)

Page 2
Rev. May 24, 2012
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11.

12.

13.

Notwithstanding this Assignment, the Borrower shall be solely responsible for performing and
complying with all the lessor’s covenants and other obligations under the terms of the Leases and
shall perform, according to the true intent and meaning thereof, all such the covenants and
obligations contained in the Leases so that the rights and remedies of BDC shali not be in any
way delayed or prejudiced.

BDC may, but shall not be bound to, institute proceedings for the purpose of enforcing any Leases
or collecting the rents or for the purpose of preserving any rights of BDC, the Borrower or any
other person, firm or corporation in respect of the same.

BDC may waive any default or breach of covenant and shall not be hound to serve any notice as
hereinbefore set forth upon the happening of any default or beach of covenant, but any such
waiver shall not extend to any subsequent default or breach of covenant.

This Agreement shall enure to and be binding upon the Parties hereto and their respective heirs,
executors, administrators, successors and assigns.

IN WITNESS WHEREOF the Borrower has executed these presents the day and year first above written,

1872806 ALBERTA LTD.. -

by its authorized signaforg(igs::

:/ By wa® ‘"7* ;-:
PO

Assignment of Rents - Western (AB, NWT, NU, §K, MB, YK)

Page 3

Rev. May 24,2012
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LAND TITLE CERTIFICATE

S
LINC SHORT LEGAL TITLE NUMBER
0031 646 326 0611068;1;1 151 253 085

LEGAL DESCRIPTION

PLAN 0611068

BLOCK 1

Lor 1

EXCEPTING THEREOUT ALIL MINES AND MINERALS
AREA: 3.227 HECTARES (7.97 ACRES) MORE OR LESS

ESTATE: FEE SIMPLE
ATS REFERENCE: 5;4;32;34;SE

MUNICIPALITY: MOUNTAIN VIEW COUNTY

REFERENCE NUMBER: 071 522 236

S o o A S oy 04D . o o i o S o Sy s . S v . ko o 0y O Bt R0 e 5. S e s Wl e T A8 A AR o ks RIS 0. s S S ok S O i o S W B S O L . W AR e WS SR v oY s o Do e

REGISTERED OWNER(S)

REGISTRATION DATE (DMY) DOCUMENT TYPE VALUE CONSIDERATION
151 253 085 29/09/2015 TRANSFER OF LAND $1,950,000 $1,950,000
OWNERS

1872806 ALBERTA LTD.
OF BOX 603

PROVOST

ALBERTA TOB 3S0

TS e kS S SR 4 D (0 O T o (S S D S s s o 50 W S S S S Ko S TR T T S TR W B . S S . o e 0 S s Lo W AR o e 00 000 S . oo . S . . o . . B B . e v . e o . e

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION
NUMBER DATE (D/M/Y) PARTICULARS

A O o T W U T G o S . T S SN R T . 0. Qi S S S St S0 R Qv s S P R o o e e S S o R S o S o RS 5 s TS e s o oS o o T R T i S i o e B i o

751 056 163 09/06/1975 UTILITY RIGHT OF WAY
GRANTEE ~ FOOTHILLS NATURAL GAS CO-OP LTD.

981 120 779 29/04/1998 CAVEAT
RE : ROADWAY
CAVEATOR - MOUNTAIN VIEW COUNTY.
BAG 100
DIDSBURY

( CONTINUED ) MEH 276



T (o S e o e AL e St S v S O SR R R S Y 1S D S AT OPD T k0 e TS0 488 T o W08 W e v S o e O et Bk P W et Ut G M) Y O O O W (o WU TR . M P SR A S il SR s e L 53 e o B e e o v s S e

ENCUMBRANCES, LIENS & INTERESTS

PAGE 2
REGISTRATION # 151 253 085

NUMBER DATE (D/M/Y) PARTICULARS

N e e e o o A0 S 1 (o 8 So0n . 300 MOR S O AT ) B G M. S o8 R S B o e S e B T T T o ot ok o o Rk WL RS O o N0 R GRS TS By . o S Ao S s B ke vk S A G ek WSS SR Fo o e o e e v o

ALBERTA TOMOWO
AGENT - HAROLD JOHNSRUDE

061 133 952 04/04/2006 CAVEAT
RE : DEVELOPMENT AGREEMENT PURSUANT TO MUNICIPAL
GOVERNMENT ACT
CAVEATOR - MOUNTAIN VIEW COUNTY.
BAG 100
DIDSBURY
ALBERTA TOMOWO

071 295 087 13/06/2007 CAVEAT
RE : RESTRICTIVE COVENANT , ETC.

151 253 086 29/09/2015 MORTGAGE
MORTGAGEE - BUSINESS DEVELOPMENT BANK OF CANADA.
SUITE 200,4900 50 STREET
RED DEER
ALBERTA T4N1X7
ORIGINAL PRINCIPAL AMOUNT: 51,560,000

151 253 087 29/09/2015 CAVEAT
RE : ASSIGNMENT OF RENTS AND LEASES
CAVEATOR - BUSINESS DEVELOPMENT BANK OF CANADA.
C/0 ALTALAW LLP
5233 49 AVE
ATIN: THOMAS G. LANGFORD
RED DEER
ALBERTA TAN6GS5
AGENT -~ THOMAS G LANGFORD

TOTAL INSTRUMENTS: 006

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN
ACCURATE REPRODUCTION OF THE CERTIFICATE OF
TITLE REPRESENTED HEREIN THIS 31 DAY OF MARCH,
2021 AT 10:02 A.M.

ORDER NUMBER: 41338752

CUSTOMER FILE NUMBER: 0189999,0234

*END OF CERTIFICATE*
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PAGE 3
# 151 253 085

THIS ELECTRONICALLY TRANSMITTED LAND TITLES PRODUCT IS INTENDED
FOR THE SOLE USE OF THE ORIGINAL PURCHASER, AND NONE OTHER,
SUBJECT TO WHAT IS SET OUT IN THE PARAGRAPH BELOW.

THE ABOVE PROVISIONS DO NOT PROHIBIT THE ORIGINAIL PURCHASER FROM
INCLUDING THIS UNMODIFIED PRODUCT IN ANY REPORT, OPINION,
APPRAISAL OR OTHER ADVICE PREPARED BY THE ORIGINAI PURCHASER AS
PART OF THE ORIGINAL PURCHASER APPLYING PROFESSIONAL, CONSULTING
OR TECHNICAL EXPERTISE FOR THE BENEFIT OF CLIENT(S).
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THIS IS EXHIBIT “25”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24t
day of May, 2024.

A

A COMMISSIONER OF OATHS
in and for the Province of Alberta

LAURA K. KUTZ
Barrister & Sohcttbr

A Commissioner for Oaths
in and for Alberta
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3/12/24, 3:34 PM

Client Number

From

C/A Number ....

089614
2021-07-01

08961401

To

1872806 Alberta Ltd.

Abacus Queries - [Customer Payments (Detail)]

2024-03-12

Trans-
action
Date

Principal

Interest $

Royalties $

Fees

“29‘2’41—0‘7-‘07
2021-08-13
2021-09-07
2022-01-24
2022-02-23
2020-03-23
2022-04-25
2022-05-24

20220624

20

2022-09-23.

20221123
20221124

2023-04-24

2022:0725 |

332758
557315
559448

| oA06

1050000
_-l050000

-4,785.88

492685 |

~4,905.52 |

-1050000
' -10, 0.0Q‘

~ -los0000 |
1050000

-10,50

20

3

2023-07-25

2023-08-24
2023-09-25

20231123
2023-11-24
2023-12:27
2023-12-28
2024-02-23
2024-03-01

Total

 24,773.09

_-i0s0000 ¢
1050000 |

000
000
000

000

o000
000

oS00
221184

. -1050000

443490

~ -lo50000

5,187.00 ¢

-10,50000

000

 .222,694.49

238654
000
000
000,

~ -1050000

e 900 ]
-1,972.54

. 0.00

o3essio el

000
-2,493.53

0.00

234771 |

0.00.
000
0.00

285871

000,
000
L2218

_rBeeA%0
o

o 000,
-2,250.00

 -44282.42

https://abcsg-web.corp.bdc.ca/en/089614/01/Q07/GetDetail/08961401
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THIS IS EXHIBIT “26”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24t
day of May, 2024.

44/;-;4'

A COMMISSIONER OF OATHS
in and for the Province of Alberta

MEH 281




COURT FILE 2101-13327
NUMBER

COURT COURT OF QUEEN'S BENCH OF ALBERTA

Oct 25, 2021
C110111

JUDICIAL CENTRE CALGARY

PLAINTIFF(S) BUSINESS DEVELOPMENT BANK OF CANADA

DEFENDANT(S) 1872806 ALBERTA LTD., 1823741 ALBERTA LTD. carrying on
business as KWIK-FAB ENERGY SERVICES,
MICHAEL JAMES GANSER and MARK EDMUND HALDANE

DOCUMENT STATEMENT OF CLAIM
ADDRESS FOR MILLER THOMSON LLP
SERVICE AND 3000, 700-9th Avenue S.W.
CONTACT Calgary, AB, Canada T2P 3V4
INFORMATION OF

PARTY FILING ?tt'ent;]on: Nfg:laezggTzaX(I%r-Smlth
THIS DOCUMENT DI ER, 0,
Fax: 403.262.0007

E-mail: ntaylorsmith@millerthomson.com
File No.: 0189999.0234

NOTICE TO DEFENDANT(S)

You are being sued. You are a defendant.

Go to the end of this document to see what you can do and when you must do it.
Note: State below only facts and not evidence (Rule 13.6)

Statement of facts relied on:

1. The Plaintiff, Business Development Bank of Canada (“BDC"), is corporation established
or continued pursuant to the Business Development Bank of Canada Act, S.C., 1995, c.
28, as amended, and is, by virtue of the said statute, an agent of the Crown.

2. The Defendants 1872806 Alberta Ltd. (the “Borrower”) and 1823741 Alberta Ltd.
carrying on business as Kwik-Fab Energy Services (“Kwik-Fab”) are corporations
incorporated in accordance with the laws of the Province of Alberta, which carry on
business in or near Sundre, Alberta.

577639371 MEH 282



10.

-2

The Defendants Michael James Ganser (“Ganser’) and Mark Edmund Haldane

("Haldane”) are individuals who reside in or near the Towns of Provost and Sundre,
respectively, in the Province of Alberta.

Ganser and Haldane are directors and shareholders of the Borrower. Ganser is the sole
director of Kwik-Fab. Ganser and Haldane are both shareholders of Kwik-Fab. A
shareholder dispute has arisen between Ganser and Haldane.

The Borrower is indebted to BDC as of October 22, 2021, in the amount of
$1,205,579.91 (the “Indebtedness”) pursuant to loans and advances made by BDC to
the Borrower, The Indebtedness is calculated as fallows;

Loan No, 01
Principal e $1,196,169.79
Interest $8,035.67
Legal Fees $1,374.45
TOTAL $1,205,579.91 |
Daily Interest $157.92

Loan 089614-01 was made by BDC to the Borrower pursuant to a Letter of Offer dated
March 30, 2015, and accepted by the Defendants on April 1, 2015, as amended from
time to time (the “Loan Agreement”) whereby BDC agreed to extend to the Borrower a
loan in the amount of $1,560,000 with interest thereon at BDC's Floating Base Rate as
determined by BDC from time to time (the “BDC Rate”) minus a variance of 0.25% per
year. The purpose of the loan was to purchase real property.

Sums were duly advanced by BDC to the Borrower in accordance with the Loan
Agreement,

As security for the payment to BDC of all indebtedness and obligations of the Borrower
to BDC, the Borrower provided BDC a General Security Agreement dated September
10, 2015, (the “Borrower GSA”), covering all of its present and after-acquired personal
property as set out more particularly in the Borrower GSA.

As additional collateral security for the payment to BDC of the amount owing under the
Loan Agreement, the Borrower provided BDC with a land mortgage (the “Mortgage”)
September 10, 2015 registered at Alberta Land Titles as Instrument No. 151 253 086 in
the principal amount of $1,560,000 plus interest at the floating base rate established by

BDC from time to time plus 10% per annum payable upon demand over lands legally
described as:

PLAN 0611068

BLOCK 1

LOT 1

EXCEPTING THEREQUT ALL MINES AND MINERALS

(the “Lands”).

Under the Mortgage, the Borrower covenanted to pay all liens, taxes, rates, charges, or
encumbrances on the Lands which may fall due or be unpaid and to insure the buildings
on the said lands, in default of all or any of which BDC has the right to do the same, and
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12.

13.

14.

15.

16.

17.

-3

add to the amount owing under the Mortgage all costs and expenses incurred by it in
that regard.

As further security for the payment of the obligations of the Borrower under the Loan
Agreement and the Mortgage, the Borrower provided BDC with a General Assignment of
Rentals dated September 10, 2015, (the “Assignment”) whereby the Borrower assigned
to BDC all rents and other monies due and payable under every existing and future
lease in respect of the Lands. The Assignment was duly registered at Alberta Land
Titles against the Lands by way of Caveat registered as Instrument No. 151 253 087.

By a guarantee in writing dated September 10, 2015, Kwik-Fab unconditionally
guaranteed payment, upon demand, to BDC of all of the obligations of the Borrower
under the Loan Agreement including payment of principal, interest at the rates provided
under the Loan Agreement calculated and compounded monthly, protective
disbursements and legal costs on a solicitor and client basis (the “Kwik-Fab Guarantee”).

As security for the Kwik-Fab Guarantee, Kwik-Fab provided BDC a General Security
Agreement dated September 10, 2015, (the "Kwik-Fab GSA”"), covering all of its present
and after-acquired personal property as set out more particularly in the Kwik-Fab GSA

By a joint and several guarantee in writing dated September 10, 2015, Ganser and
Haldane unconditionally guaranteed performance of all of the obligations of the Borrower
under the Loan Agreement up to the limited amount of $500,000 plus interest thereon
from the date that BDC demanded payment (March 31, 2021) at the rates set out in the
Loan Agreement from the date of demand and costs incurred by BDC to enforce the
guarantee including legal costs on a solicitor and client basis.

It was an express term of the Loan Agreement, Mortgage and security agreements that
all advances, charges and expenses, including all legal costs and disbursements on a
solicitor and its own client basis, incurred or paid by BDC in exercising any remedy or
otherwise enforcing the agreements shall become a part of the indebtedness owed to

BDC and shall bear interest at the highest interest rate applicable to the indebtedness
until repaid.

There was a default under the terms of the Loan Agreement and on March 31, 2021
BDC issued a demand for payment to the Defendants and served the Borrower and

Kwik-Fab with a Notice of Intention to Enforce Security as required under the Bankruptcy
and Insolvency Act.

On or about April 20, 2021, BDC entered into a forbearance agreement with the
Defendants (the “Forbearance Agreement’) whereby BDC agreed to forbear from
enforcement until September 30, 2021, on the following terms:

(a) the Defendants acknowledged the indebtedness and validity of all security
documents;
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(b)  the Defendants acknowledged and agreed that they were in default and all

demands and notices required by law o be sent by BDC had been received by
them;

(c) the Defendants acknowledged and agreed that they had no defence to BDC's
claim or any claim for set-off;

(d) the Borrower would make monthly payments to BDC; and

(e)  the purpose of the forbearance period was to provide time for Ganser and
Haldane to resolve their shareholder dispute.

18.  The Forbearance Agreement expired and on September 30, 2021. BDC offered the
Defendants an extension of the forbearance period however, not all of the Defendants
were prepared to agree to the extension.

19.  The Defendants have failed to pay the sums owing to BDC which sums are just debts
truly owing.

20.  BDC proposes that trial of this action be held at the Calgary Courts Centre in the City of
Calgary, in the Province of Alberta and that this case be classified as a standard case for
the purposes of the Alberta Rules of Court.

21.  This Statement of Claim may be served outside the Province of Alberta, if necessary, on
the grounds that: (a) the claim in this action relates to contracts made, and breached in

Alberta and expressly governed by the Law of Alberta; and (b) the claim relates to lands
located in Alberta.

Remedy sought:
22, BDC seeks the following relief against the Borrower and Kwik-Fab jointly and severally:

(a) Judgment in the amount of $1,205,579.91 plus interest thereon calculated from
October 22, 2021 to the date of Judgment or payment in full at the interest rate

set out in the Loan Agreement, or in the alternative, interest pursuant to the
Judgment Interest Act of Alberta;

(b)  All legal costs and expenses incurred by BDC including all those as between a
solicitor and client; and

(c) Such further and other relief as the nature of this case may require and this
Honourable Court deems just.

23.  BDC seeks the following additional relief against the Borrower:
(a) A declaration as to the amounts owing under the Mortgage with interest

according to the terms of the said Mortgage and in default of payment, sale or
foreclosure and possession of the Lands;
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(b) An Order for Possession;
(c) An Order for the appointment of a Receiver and Manager;

(d) In the event a Redemption Order is sought or granted an Order shortening the
period of redemption to one (1) day or as the Court may direct;

(e)  APreservation Order; and

(f) All legal costs and expenses incurred by BDC including all those as between a
solicitor and its own client; and

(9) Such further and other relief as the nature of this case may require and this
Honourable Court deems just.

BDC seeks the following relief against Ganser and Haldane jointly and severally:

(a) Judgment in the amount of $500,000.00 plus interest thereon calculated from
March 31, 2021, to the date of Judgment or payment in full at the interest rate set

out in the Loan Agreement, or in the alternative, interest pursuant to the
Judgment Interest Act of Alberta;

(b) All legal costs and expenses incurred by BDC including all those as between a
solicitor and its own client; and

(c) Such further and other relief as the nature of this case may require and this
Honourable Court deems just.

NOTICE TO THE DEFENDANT(S)

You only have a short time to do something to defend yourself against this claim:

20 days if you are served in Alberta
1 month if you are served outside Alberta but in Canada

2 months if you are served outside Canada.

You can respond by filing a statement of defence or a demand for notice in the office of
the clerk of the Court of Queen’s Bench at Calgary, Alberta, AND serving your statement
of defence or a demand for notice on the plaintiff's(s’) address for service.

WARNING

If you do not file and serve a statement of defence or a demand for notice within your
time period, you risk losing the law suit automatically. 1If you do not file, or do not serve,
or are late in doing either of these things, a court may give a judgment to the plaintiff(s)
against you.
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THIS IS EXHIBIT “27”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24t
day of May, 2024.

At

A COMMISSIONER OF OATHS

in and for the Province of Alberta
LAURA K. KUTZ
Barrister & Solicitor

iss ths
A Commissloner for Qa
in and for Alberta
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CERTIFIED

E . Whaaton_.
by the Court Clerk as a true copy of the
document digitally filed on Feb 16, 2023

COURT FILE NUMBER  2101-13327 Clerk's Stamp

COURT

PLAINTIFF BUSINESS DEVELOPMENT BANK OF CANADA

DEFENDANTS 1872806 ALBERTA LTD., 1823741 ALBERTA LT

COURT OF KING’'S BENCH OF ALBERTA m
N ¢
JUDIGIAL GENTRE CALGARY &/ _EIWED %

Y

DIGITALLY
210113327

Feb 16, 2023

business as KWIK-FAB ENERGY SERVICES, Q&;,(
MICHAEL JAMES GANSER AND MARK EDMUND HA

DOCUMENT CONSENT ORDER TO EXTEND JUDICIAL LISTING
ADDRESS FOR MILLER THOMSON LLP
gglmlggTAND 3000, 700 — 9 Avenue SW
Calgary, AB, Canada T2P 3V4
:ﬁgg"ﬁ;ﬁg%ﬁs Attention: Nicole T. Taylor-Smith

DOCUMENT Telephone: 403.298.2400  Fax: 403.262.0007

E-mail: ntaylorsmith@millerthomson.com
File No.: 01899899.0234

DATE ON WHICH ORDER WAS PRONOUNCED: February 16, 2023
'LOCATION WHERE ORDER WAS PRONOUNCED: Calgary, Alberta
APPLICATIONS JUDGE WHO MADE THIS ORDER: Applications Judge J-T- Prowse

UPON the application of the plaintiff; and upon being referred to the Consent

Redemption Order granted on March 30, 2022 (the “Redemption Order”); and upon being
advised that the initial 80 day judicial listing commenced May 3, 2022; and upon being referred
to the Consent Order to Extend Judicial Listing granted on August 9, 2022 and Consent Order
to Extend Judicial Listing granted on November 2, 2022 each of which extended the judicial
listing for 90 days upon the terms set out in the Redemption Order; AND UPON noting the
consent of counsel for the defendants endorsed hereon;

IT IS HEREBY ORDERED AND DECLARED THAT:

1. In this Order the mortgaged lands are the following:

PLAN 0611068

BLOCK 1

LOT 1

EXCEPTING THEREOUT ALL MINES AND MINERALS

2. The judicial listing of the mortgaged lands shall be extended for 90 days from the date. of
this Order.
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3. The listing price for the mortgaged lands shall be reduced to $1,850,000.

it

APRILCATIONS JUDGE IN CHAMBERS

THIS ORDER IS HERERY CONSENTED TO BY:
Stillman £LP

Per; ~

Christopher-Hoose” N

Solicitors for the Defendahts Michael James Ganser and 1823741
Alberta Lid. carrying on business as Kwik-Fah Energy Services

Kutz Skorodenski Law

Per:
Laura K. Skorodenski
Solicitors for the Defendant Mark Edmund Haldane

1872806 Alberta Ltd.

Per:
Mark Edmurid Haldane, Director
67649520.2
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3. The listing price for the mortgaged lands shall be reduced to $1,850,000.

APPLICATIONS JUDGE IN CHAMBERS

THIS ORDER IS HEREBY CONSENTED TO BY:
Stililman LLP

Per:

Christopher Hoose

Solicitors for the Defendants Michael James Ganser and 1823741
Alberta Ltd. carrying on business as Kwik-Fab Energy Services

Kutz Skorodenski Law

Per: / zeecloot 5 <
Laura K. Skorodenski
Solicitors for the Defendant Mark Edmund Haldane

1872806 Alberta Ltd.

Per:
Mark d Haldane, Director

67649520.2
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by the Court Clerk as a true copy of the
document digitally filed on May 15, 2023

CERTIFIED a.wkmmb}

COURT FILE NUMBER  2101-13327 Clerk's Stamp

COURT

JUDICIAL CENTRE CALGARY

PLAINTIFF BUSINESS DEVELOPMENT BANK OF CANADA 210113327
May 15, 2023

DEFENDANTS 1872806 ALBERTA LTD., 1823741 ALBERTA LTD. ‘sarryingom
business as KWIK-FAB ENERGY SERVICES, G
MICHAEL JAMES GANSER AND MARK EDMUND HAL

DOCUMENT CONSENT ORDER TO EXTEND JUDICIAL LISTING

ADDRESS FOR MILLER THOMSON LLP

ggﬁgigTAND 3000, 700 ~ 9 Avenue SW

INFORMATION OF Calgary, AB, Canada T2P 3V4

COURT OF KING'S BENCH OF ALBERTA

PARTY FILING THIS Attention: Nicole T. Taylor-Smith

DOCUMENT

Telephone: 403.208.2400  Fax: 403.262.0007
E-malil: ntaylorsmith@millerthomson.com
File No.: 0189999.0234

DATE ON WHICH ORDER WAS PRONOUNCED: May 13, 2023
LOCATION WHERE ORDER WAS PRONOUNCED: Calgary, Alberta

APPLICATIONS JUDGE WHO MADE THIS ORDER:

UPON the application of the plaintiff; and upon belng referred to the Consent
Redemption Order granted on March 30, 2022 (the "Redemption Order”); and upon being
advised that the initial 90 day judicial listing commenced May 3, 2022; and upon being referred
to the Consent Order to Extend Judicial Listing granted on August 9, 2022 and Consent Order
to Extend Judicial Listing granted on November 2, 2022, and Consent Order to Extend Judicial
Listing dated February 16, 2023, each of which extended the judicial listing for 90 days upon the
terms set out in the Redemption Order; AND UPON noting the consent of counsel for the
defendants endorsed hereon; AND UPON there being no subsequent encumbrancers
registered on title to the mortgaged lands;

{T IS HEREBY ORDERED AND DECLARED THAT:

1. In this Order the mortgaged lands are the following:

PLAN 0611068

BLOCK 1

LOT 1

EXCEPTING THEREOUT ALL MINES AND MINERALS

DIGITALLY

Applications Judge L.A. MATTIS
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2. The judicial listing of the mortgaged lands shall be extended for 90 days from May 17,
2023, being the date that the current listing period expires, at the current listing price of

$1,850,000.

APPLICATIONS JUDGE IN CHAMBERS

THIS ORDER IS HEREBY CONSENTED TO BY:

Stlllma@\
F‘ar
Christopher Hobsé

Solicitors for the Defendants M| ael James Ganser and 1823741
Aiberta Ltd. carrying on business as Kwik-Fab Energy Services

Kutz Skorodenski Law

Per;
Laura K, Skorodenski
Salicitors for the Defendant Mark Edmund Haldane

1872806 Alberta Ltd.

Per;
Mark Edmund Haldane, Director

696658681
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2, The judicial listing of the mortgaged lands shall be extended for 90 days from May 17,
2023, being the date that the current listing period expires, at the current listing price of
$1,850,000.

APPLICATIONS JUDGE IN CHAMBERS

THIS ORDER IS HEREBY CONSENTED TO BY:
Stiliman LLP

Per:

Christopher Hoose

Solicitors for the Defendants Michael James Ganser and 1823741
Alberta Ltd. carrying on business as Kwik-Fab Energy Services

Kutz Skorodenski Law

Per; //%woéﬁ%‘f -3

Laura'K. Skorodenski
Solicitors for the Defendant Mark Edmund Haldane

1872808 Alberta Ltd.

Per: W

Mark Edmund Haldane, Director
69665858, 1
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CERTIFIED E . Whaaton_
by the Court Clerk as a true copy of the
document digitally filed on Nov 8, 2022

COURT FILENUMBER  2101-13327 Clerk's Stamp

COURT COURT OF KING'S BENCH OF ALBERTA CENTRE OF §

\
o
\§ FILED

j

JUDICIAL CENTRE CALGARY

210113327
PLAINTIFF
| BUSINESS DEVELOPMENT BANK OF CANADA Nov 8, 2022
DEFENDANTS 1872806 ALBERTA LTD., 1823741 ALBERTA LTD.

ON BUSINESS AS KWIK-FAB ENERGY SERVICES,

DOCUMENT CONSENT ORDER TO EXTEND JUDICIAL LISTING
ADDRESS FOR MILLER THOMSON LLP

SERVICE AND 3000, 700 ~ 9 Avenue SW

CONTACT

Calgary, AB, Canada T2P 3V4
TN Of s Attention; Nicale T, Taylor-Smith
DOCUMENT Telephone: 403,298.2400 Fax: 403.262.0007
E-mail: ntaylorsmith@millerthomson,com
File No.; 0189999,0234

DATE ON WHICH ORDER WAS PRONOUNGED: November 2, 2022
LOCATION WHERE ORDER WAS PRONOUNCED: Calgary, Alberta
APPLICATIONS JUDGE WHO MADE THIS ORDER: Applications Judge

UPON the application of the plaintiff; and upon being referred to the Consent
Redemption Order granted on March 30, 2022 (the “Redemption Order") which provided for a
one day redemption period to be followed by a judicial listing at an initial listing price of
$2,000,000.00 or such higher price as the judicial listing agent may recommend; and upon
being advised that the initial 90 day judicial listing commenced May 3, 2022; and upon being
referred to the Consent Order to Extend Judicial Listing granted on August 9, 2022 which
extended the judicial listing for 90 days upon the terms set out in the Redemption Order; and
upan noting the consent of counsel for the defendants endorsed hereon;

IT IS HEREBY ORDERED AND DECLARED THAT:

1. In this Order the mortgaged lands are the following:
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PLAN 0611068
BLOCK 1
LOT 1
EXCEPTING THEREOUT ALL MINES AND MINERALS
2, The judicial listing of the mortgaged lands shall be extended for 90 days from the date of

this Order upon the terms set out in the Redemption Order.

APPLICATIONS JUDGE IN CHAMBERS

THIS ORDER 1S HEREBY CONSENTED TO BY:
Stillman LLP<
= Sl

Per: k 76(‘%

Christopher Hoose—
Solicitors for the Defendants Michael James Ganser and 1823741
Alberta Ltd. carrying on business as Kwik-Fab Energy Services

A

Kutz Skorodenski Law

Per:
Laura K. Skorodenski
Solicitors for the Defendant Mark Edmund Haldane

1872806 Alberta Ltd.

- Per:
Mark Edmund Haldane, Director

65898023.1
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PLAN 0611068

BLOCK 1

LOT 1

EXCEPTING THEREOUT ALL MINES AND MINERALS

2. The judicial listing of the mortgaged lands shall be extended for 90 days from the date of
this Order upon the terms set out in the Redemption Order.

APPLICATIONS JUDGE IN CHAMBERS

THIS ORDER IS HEREBY CONSENTED TO BY:
Stillman LLP

Per:

Christopher Hoose

Solicitors for the Defendants Michael James Ganser and 1823741
Alberta Ltd. carrying on business as Kwik-Fab Energy Services

Kutz Skorodenski Law

e .
Per: f)f % cotamgleiA 5 (g
Laura K. Skorodenski
Solicitors for the Defendant Mark Edmund Haldane

1872806 Alberta Ltd.

Per:ﬂ%‘/

Mafk-Edmund Haldane, Director
658980231
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COURT FILE 2101-13327
NUMBER

COURT COURT OF QUEEN’S BENCH OF ALBERTA

JUDICIAL CENTRE CALGARY

PLAINTIFF BUSINESS DEVELOPMENT BANK OF CANADA

- DEFENDANTS 1872806 ALBERTA LTD., 1823741 ALBERTA LTD. CARRYING
ON BUSINESS AS KWIK-FAB ENERGY SERVICES,
MICHAEL JAMES GANSER AND MARK EDMUND HALDANE

DOCUMENT CONSENT REDEMPTION ORDER (LISTING)
ADDRESS FOR MILLER THOMSON LLP

SERVICE AND 3000, 700 — 9 Avenue SW

CONTACT Calgary, AB, Canada T2P 3V4

INFORMATION OF S .
PARTY FILING THIS  Attention: Nicole T. Taylor-Smith

DOCUMENT Telephone: 403.298.2400  Fax: 403.262.0007
E-mail: ntaylorsmith@millerthomson.com
File No.: 0189999.0234

DATE ON WHICH ORDER WAS PRONOUNCED: March 30. 2022
LOCATION WHERE ORDER WAS PRONOUNCED: Calgary, Alberta
NAME OF MASTER WHO MADE THIS ORDER: Master J. Farrington

UPON the application of the Plaintiff, and upon hearing reference to the
Statement of Claim, the Affidavit of Default, the certified copy of Title, and the Affidavit of Value
and Valuator's Report and evidence of service thereof, and upon hearing counsel for the
Plaintiff, and upon the Defendants having consented to this Order;

IT IS HEREBY ORDERED AND DECLARED THAT: I hereby certify this to be a true copy of

1. In this order the mortgaged lands are the following:

PLAN 0611068
BLOCK 1

LOT 1
EXCEPTING THEREOUT ALL MINES AND MINERALS

2. The mortgage described in the statement of claim is a valid and enforceable mortgage
over the mortgaged lands.

3. There is outstanding, due and owing to the Plaintiff under the mortgage the sum of

$1.211.212.38 as at February 4, 2022 (as set forth in the statement of secured
indebtedness which is attached to this Order), plus costs on a solicitor and client basis
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10.

as worded in the mortgage, plus interest thereafter at the mortgage rate, plus other
amounts chargeable under the mortgage (the “Indebtedness”). Prior to the entry of this
order the assessment officer shall check the amounts claimed in the statement of
secured indebtedness, including the particulars provided in the affidavit of default and
the Plaintiff's calculations. If the assessment officer returns this order unentered then
the Plaintiff may either submit a corrected order or seek the advice and direction of the
court. The requirement for service of documents prior to entry of this order, set out in
Rule 9.35(1)(a), is hereby waived.

The Defendants and subsequent encumbrancers have one month from service of this
order upon them to apply to vary the amount declared owing pursuant to the preceding
paragraph with respect to any amounts not disclosed in the affidavit of default served in
support of the application for this order. Q

The Defendants or anyone else entitled to do so shall have one (1) day ##/om the date of
service of this Order (the “Redemption Date”) to repay the Indebtedness, failing which
the mortgaged lands shall be offered for sale in the manner described in the judicial
listing agreement attached to this order. Subject to further Order of the Court, and
subject to paragraph 13 of this order, this Action is stayed until the Redemption Date.

If the Defendants, or anyone entitled to do so, repays the Indebtedness prior to the
mortgaged lands being sold or foreclosed in these proceedings, then the Plaintiff shall
provide to the person who paid the Indebtedness, at the election of such person, either a
registrable discharge of the mortgage, or a registrable transfer of the mortgage.

Provided that the mortgage has not matured, if the Defendants, or anyone entitled to do
so, pays all arrears owing under the mortgage, including solicitor and client costs as
worded in the mortgage, then this Action is stayed so long as payments under the
mortgage remain current.

If the Indebtedness has not been repaid by the Redemption Date then the mortgaged
lands shall be listed for sale with a licensed real estate agent (the “Listing Agent”) to be
selected at the sole discretion of the Plaintiff, upon the terms and conditions mentioned
in the directions to realtor attached to this order.

The Listing Agent shall be entitled to post a “FOR SALE” sign of the type customarily
posted by a real estate agent at a conspicuous location on the mortgaged lands, which
sign shall remain during the period of the judicial listing and shall not be interfered with
by any person.

During the period of the judicial listing ordered herein, the Defendants and any person in
possession of the mortgaged lands shall cooperate with the Listing Agent, and shall
allow access to the mortgaged lands to the Listing Agent, any representative of the
Listing Agent, any other agent approved by the Listing Agent, and any prospective
purchaser, upon receiving (24) hours written notice given by the Listing Agent for a
viewing between 8:00 A.M. and 8:00 P.M. The written notice may be posted on the front
door of the premises located on the mortgaged lands or it may be sent by email to Mark
Haldane at markehaldane@gmail.com, president of 1872806 Alberta Ltd. and to Michael
Ganser at mgkwik@gmail.com the director of 1823741 Alberta Ltd. carrying on business
as Kwik-Fab Energy Services the tenant occupying the mortgaged lands.

o
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11. Any and all other real estate listings relative to the mortgaged lands shall be cancelled
during the period of the judicial listing ordered herein,

12.  If the mortgaged lands become vacant or abandoned during the course of this action
then the Plaintiff may enter the mortgaged lands for the purpose of doing any and all
things necessary to preserve them, and the Plaintiff shall not be considered a mortgagee
in possession or trespasset.

13.  With respect to the annexed statement of secured indebtedness:

(@)  where nothing is claimed with respect to a listed category, the word “nil” shall be
inserted opposite, and,

(b)  where amounts are claimed for any of items 4 through 12, documents
substantiating such claims shall be provided in affidavit form to the assessment
officer for review prior to the entry of this order.

14.  The Plaintiff is awarded costs of this action on a solicitor and own client basis as worded
in the mortgage. The costs shall be assessed notice pursuant to Rule 10.37 unless the
Defendants approve the Bill of Costs or consent to an assessment of the Bill of Costs
without notice.

MASWHAMBERS
THIS ORDER IS HEREBY CONSENTED TO BY:

Stiflman LLP

Per:

Erin Vanderveen .

Solicitors for the Defendants Michael James Ganser and 1823741
Alberta Ltd. carrying on business as Kwik-Fab Energy Services

Kutz Skorodenski Law

Per: 0/%4002%45@

Laufa K. Skorodenski
Solicitors for the Defendant Mark Edmund Haldane

1872806 Alberta Ltd.

Per:
Michael James Ganser, Director

Mar und Haldane, Director
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12. If the mortgaged lands beconie vacant or abandoned during the course of this action
then the Plaintiff may enter the mortgaged lands for the purpose of doing any and all
things necessary to preserve them, and the Plaintiff shall not be considered a mortgagee
in possession or trespasser. '

13, With respect to the annexed statement of secured indebtedness:

(a) where nothing is claimed with respect to a listed category, the word “nil” shall be
inserted opposite, and,

(b)  where amounts are claimed for any of items 4 through 12, documents
substantiating such claims shall be provided in affidavit form to the assessment
officer for review prior to the entry of this order.

14. The Plaintiff is awarded costs of this action on a solicitor and own dlient basis as worded
in the mortgage. The costs shall be assessed notice pursuant to Rule 10.37 unless the
Defendants approve the Bill of Costs or consent to an assessment of the Bill of Costs
‘without notice. :

MASTER IN CHAMBERS

THIS ORDER IS HEREBY CONSENTED TO BY:
Stillman LLP

Per: A
Erin Vanderveen ~ = v ,

Solicitors for the Defendants Michael James Ganser and 1823741
Alberta Lid. carrying on business as Kwik-Fab Energy Services

Kutz Skorodenski Law

Per:
Laura K. Skoradenski
Solicitors for the Defendant Mark Edmund Haldane

1872807b i y&
Per: M , /

Michael {?mef Ganser, Director

Per:
Mark Edmund Haldane, Director
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TO:

JUDICIAL LISTING AGREEMENT

The Listing Agent

You are hereby given authority as an officer of the Court to list for sale the mortgaged
lands with the Multiple Listing Service, if any, in effect in the area in which the property is
located.

The mortgaged lands shall be offered for sale subject to registered encumbrances, liens
and interests prior to the Plaintiffs mortgage but free and clear of all registered
encumbrances, liens and interests subsequent to the Plaintiff's mortgage.

The listing price shall be $2,000,000.00 or such higher price as you may recommend
after a comparative market analysis is conducted by you prior to the commencement of
this judicial listing.

The listing shall take effect on the later of the day after the Redemption Date or the date
the listing is accepted in writing by the realtor, and shall continue for a period of 120
days thereafter.

Within a reasonable time of receiving any offer, you shall forward a true copy of the said
offer to counsel for the Plaintiff. If the offer is insufficient to pay out the Plaintiff it may be
rejected by the Plaintiff. Otherwise counsel for the Plaintiff shall either apply without
notice to reject an offer or apply on notice for the court to consider that offer. Where the
Plaintiff rejects an offer, or obtains an order without notice rejecting an offer, it shall
forthwith serve the Defendants and subsequent encumbrancers with a copy of such
offer.

If no offers are received during the listing period, you shall so advise counsel for the
Plaintiff in writing, immediately following the expiry of the judicial listing.

In the event that, as a result of the listing, a purchaser is introduced whose offer is
accepted by the Court, and the transaction is completed by the purchaser paying the full
purchase price and title is registered in the name of the purchaser or its nominee, then,
in such event, you will receive a commission as follows:

7% of the first $100,000 — 3% of the balance — or such lesser amount as may
agreed by you — plus applicable taxes thereon

You shall have a first charge against the sale proceeds in the amount of any commission
payable hereunder. If the Court accepts an offer to purchase and the purchaser fails to
complete the purchase, and the Court does not order relief from forfeiture of the deposit,
you will retain, as compensation for services rendered, fifty per cent (50%) of the said
deposit (provided such amount does not exceed the commission payable had the sale
been fully completed) and you will pay the balance of the deposit to counsel for the
Plaintiff to be applied against the Indebtedness.

If the Defendants, any subsequent encumbrancer, or anyone else entitled to do so, pays
all principal, interest and other amounts owing under the mortgage at any time after the
judicial listing takes effect, or brings the mortgage current after the judicial listing takes
effect, there shall be paid as part of the costs of redemption, the reasonable expenses
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10.

11.

12.

incurred by you as the Listing Agent during this judicial listing and such reasonable
compensation as the Court may order on application.

All offers submitted pursuant to the judicial listing shall, subject to further order of the

Court:

(a)
(b)

(c)
(d)

(e)

be in writing and shall be signed by the offeror; and

be subjecf to the approval and acceptance by the Court on such terms as the
Court considers appropriate; and

provide for a possession date to be determined by the Court; and

contain and be subject to the terms and conditions as are contained in Schedule
“A” which is attached to this Judicial Listing Agreement; and

be accompanied by a certified cheque or money order payable to your real estate
company for the deposit amount referred to in the offer.

Nothing in the listing shall:

(@)

(b)

(c)

affect the right of the Defendants or anyone else entitled to do so to pay all
principal, interest and other amounts owing under the mortgage, or to bring the
mortgage current or to privately sell the mortgaged lands;

affect the Plaintiff's right to make a proposal to purchase the mortgaged property,
if applicable or otherwise acquire the mortgaged property after the expiry of the
judicial listing without liability for any real estate commission or any other
compensation payable to the Listing Agent hereunder; ‘

create or impose any liability on the Plaintiff or the Court for the payment of any
real estate commission or other compensation arising out of this listing.

The terms of the listing may be modified by the Court on application of any party or
subsequent encumbrancer on five days’ notice.

ACCEPTED THIS DAY OF
. 202_

By:

An Agent licensed pursuant to the
Real Estate Act, R.S.A. 2000, c. R-5
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SCHEDULE “A” TO THE REAL ESTATE PURCHASE CONTRACT

Entered into between THE COURT OF QUEEN’S BENCH OF ALBERTA (the “Seller”)

and

(the “Buyer”)

The terms of this schedule replace, modify or add to the terms of the agreement of purchase
and sale (the “Real Estate Purchase Contract’) to which this schedule is attached. Where there
is any inconsistency between the terms of this Schedule and the Real Estate Purchase
Contract, the provisions of this Schedule shall prevail.

AS IS - WHERE IS

1. The Buyer acknowledges and agrees to purchase the mortgaged lands, all buildings and
improvements located on the mortgaged lands (the “Property”), and any and all fixtures
(“Attached Goods”) and chattels (“Unattached Goods”) included in the Real Estate
Purchase Contract or included in the sale of the property, “as is” and agrees with the
Seller that neither the Seller, nor its agents or representatives have made any
representations or warranties with respect to the Property or any Attached Goods or
Unattached Goods included in the sale of the Property. Without limiting the generality of
the foregoing, the Buyer agrees that neither the Seller nor its agents have made any

representations or warranties with respect to:

(a) the condition of any buildings or improvements located on the Property;

(b) the condition of any Attached Goods or Unattached Goods included in the Real
Estate Purchase Contract or otherwise sold with the Property;

(c) whether the Property complies with any existing land use or zoning bylaws or
regulations, or municipal development agreements or plans;

(d) the location of any buildings and other improvements on the Property and
whether such location complies with any applicable municipal bylaws or
regulations;

(e) whether or not any buildings or improvements located on the Property encroach
onto any neighbouring lands or any easements or rights of way;

) whether or not any buildings or improvements located on any neighbouring lands
encroach onto the Property;
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(9) the size and dimensions of the Property or any building or improvements located
thereon;

(h) whether or not the Property is contaminated with any hazardous substance; and

() whether or not any of the buildings or other improvements located on the
Property have been insulated with urea formaldehyde insulation.

OWNERSHIP OF UNATTACHED GOODS

2. The Buyer agrees that the Seller is selling only such interest as it may have in any
Attached goods or Unattached Goods referred to in the Real Estate Purchase Contract,
or which may be located on the Property, and the Seller does not warrant that it has title
to such Attached Goods or Unattached Goods. Further, the Buyer agrees that the Seller
will not be liable for the removal of any chattels found on the Property prior to or on the
date of closing. On closing, the Buyer may have possession of the Attached Goods and
Unattached Goods which are then on or about the Property on an “as is” basis, and the
Seller will not provide a Bill of Sale, Warranty, or other title document to the Buyer.
Further, there will be no adjustment or abatement of any kind to the Purchase Price with
respect to any Attached Goods or Unattached Goods.

REAL PROPERTY REPORT & COMPLIANCE

3. The Seller is not required to provide the Buyer with a real property report or compliance
certificate. Should the Seller provide the Buyer with a copy of a survey or real property
report, the Buyer agrees that any use of or reliance upon such document shall be at the
Buyer's own risk. The Buyer must satisfy itself that the survey or real property report
which the Seller might provide accurately reflects the Property and the buildings and
improvements located thereon as they currently exist and the Seller shall not be
responsible for any errors or omissions which might exist on such document. The Seller
does not represent or warrant the accuracy or validity of the said survey or real property
report or compliance certificate.

CONDOMINIUM
4, If the Property is a condominium:

(a) the Seller is not required to provide any condominium documentation to the
Buyer and the Buyer shall be solely responsible to obtain any condominium
documentation he may require. Without limiting the generality of the foregoing,
the Buyer may obtain on his own and at his sole costs and expenses any
estoppel certificate, copy of the condominium bylaws and financial statement for
the Condominium Corporation that he may require;

(b) the Buyer must satisfy himself with the.condition of the condominium unit, the
common property, and the financial condition of the condominium corporation
and agrees that neither the Seller nor its agents, have made any representations
or warranties pertaining to same including, without limiting the generality of the
foregoing, the adequacy of any reserve fund the condominium corporation might
have, any potential special assessments which might be levied by the
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condominium corporation or the existence of any legal actions pending against
the condeminium corporation;

(c) the Seller shall be responsible for amounts payable up to the closing date on
account of any condominium fees and special assessments levied by the
condominium corporation.

GOODS AND SERVICES TAX (G.S.T.)

5. In addition to the purchase price payable thereunder, the Buyer shall pay to the Seller
and indemnify the Seller against all Goods and Services Tax (“G.S.T.") payable on the
purchase price as required by the Excise Tax Act. The Seller will not provide to the
Buyer a Certificate of Exempt Supply, or any other certificate certifying that this purchase
and sale transaction is not subject to the Goods and Services Tax. Should the Seller fail
to collect G.S.T. from the Buyer, it shall not be construed by the Buyer as a certification
by the Seller that no G.S.T. is payable by the Buyer hereunder, and the Buyer shall
remain liable for any G.S.T. which might be payable with respect to this transaction.

ACCEPTANCE BY FACSIMILE

6. The Seller and Buyer agree that this contract may be signed in counterpart, and the
acceptance of this offer communicated or confirmed by facsimile transmission shall be
binding upon the parties. The Buyer agrees to promptly deliver an executed original Real
Estate Purchase Contract to the Seller.

FORECLOSURE PROCEEDING

7. This offer is being made pursuant to or in a Court of Queen’s Bench foreclosure
proceeding and, as such, the Offer may be accepted only by Order of said Court and is
subject to the terms of that Order. Any agreement arising out of the Seller's acceptance
of this Offer is conditional upon the approval thereof by the said Court.

Buyer's Initial

Date
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1(a).

10.

11.

12.

STATEMENT OF SECURED INDEBTEDNESS

Principal:

Amounts included in principal other than the
amount lent (such as enforcement legal fees
already paid by the Plaintiff) [Insert Details]

interest as set out in Affidavit of Default (owing as
at February 3, 2022)

Interest from date set out in Affidavit of Default

( ) to date of Order ( )
Tax paid

Property maintenance paid
Occupancy inspections paid
Insurance paid

NSF Fees paid

Prior mortgage arrears paid
Condominium Fees paid
Homeowners Association Fees paid

Any other amounts paid under the mortgage
(Annual Loan Administration Fees)

TOTAL DUE TO PLAINTIFF AT DATE ORDER
GRANTED (excluding costs)

$1,196,169.79

NIL

$14,292.59

NIL
NIL
NIL
NIL
NIL
NIL
NIL

NIL

$750.00

$1,211,212.38
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CERTIFIED
by the Court Clerk as a true copy of the
document digitally filed on Aug 16, 2022

COURT FILE NUMBER

COURT

JUDICIAL CENTRE

PLAINTIFF

DEFENDANTS

DOCUMENT

ADDRESS FOR
SERVICE AND
CONTACT
INFORMATION OF
PARTY FILING THIS
DOCUMENT

DATE ON WHICH ORDER WAS PRONOUNCED:
LOCATION WHERE ORDER WAS PRONOUNCED:
NAME OF MASTER WHO MADE THIS ORDER;

UPON

o e

2101-13327 Clerk's Stamp

COURT OF QUEEN'S BENCH OF ALBERTA

vs\’GENTRE OFC,q
A\
CALGARY 4 FILED.

S DIGITALLY
BUSINESS DEVELOPMENT BANK OF CANADA 210113327

Aug 16, 2022
1872806 ALBERTA LTD,, 1823741 ALBERTA LTD.\CARRV G /
ON BUSINESS AS KWIK-FAB ENERGY SERVICES, N3

MICHAEL JAMES GANSER AND MARK EDMUND HAL
CONSENT ORDER TO EXTEND JUDICIAL LISTING

MILLER THOMSON LLP

3000, 700 ~ 9 Avenue SW

Calgary, AB, Canada T2P 3V4

Attention: Nicole T. Taylor-Smith

Telephone: 403.298.2400  Fax: 403,262,0007
E-mail: ntaylorsmith@millerthomson.com

File No.: 01892999.0234

August 9, 2022

Calgary, Alberta
Master J-T. Prowse

the application of the plaintiff; and upon being referred to lhe Consent

Redemption Order granted on March 30, 2022 (the “Redemption Order”) which provided for a

one day redemption

period to be followed by a judicial listing at an initial listing price of

$2,000,000.00 or such higher price as the judicial listing agent may recommend; and upon
being advised that the initlal 90 day judicial listing commenced May 3, 2022; and upon noting
the consent of counsel for the defendants endorsed hereon;

IT IS HEREBY ORDERED AND DECLARED THAT:

1.

In this Order the mortgaged lands are the following:

PLAN 0611068
BLOCK 1

LOT1

EXCEPTING THEREOUT ALL MINES AND MINERALS
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2 The judicial listing of the mortgaged lands shall be extended for 90 days from the date of
this Order upon the terms set out in the Redemption Order.

“MASTER IN CHAMBERS

THIS ORDER 18 HEREBY CONSENTED TO BY:

PN\

Christopher Hoose
Solicitors for the Defendants Michael James Ganser and 1823741
Alberta Ltd. carrying on business as Kwik-Fab Energy Services

Kutz Skorodenski Law

Per:
Laura K. Skorodenski
Solicitors for the Defendant Mark Edmund Haldane

1872806 Alberta Lid,

Per:
Michael James Ganser, Director

Per:
Mark Edmund Haldane, Director
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2. The judicial listing of the mortgaged lands shall be extended for 90 days from the date of
this Order upon the terms set out in the Redemption Order.

MASTER IN CHAMBERS

THIS ORDER 1S HEREBY GONSENTED TO BY:
Stillman LLP

Per:

Christopher Hoose

Solicitors for the Defendants Michael James Ganser and 1823741
Alberta Ltd. carrying on business as Kwik-Fab Energy Services

Kutz Skorodenski Law

Per: a/ﬁi// S ECAA]

Laurd K. Skorodenski
Solicitors for the Defendant Mark Edmund Haldane

1872806 Alberta Ltd.

Per:
Michael James Ganser, Director

Mark Edmund Haldane, Director
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THIS IS EXHIBIT “28”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24"
day of May, 2024.

)

A commuséidl\iE%F OATHS

" in and for the Prdvince of Alberta

LAURAK. KUTZ
Barrister & Solicitor
A Commissioner for Oaths
in and for Alberta.
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Aggliéaﬁons Judge Chambers (AJ1) — Physical Courtroom 903

Form 27
COURT FILE 2101 13327
NUMBER
_GOURT COURT-OEKING'S BENCH OF ALBERTA _ ...

JUDICIAL CENTRE CALGARY

PLAINTIFF BUSINESS DEVELOPMENT BANK OF CANADA

DEFENDANTS 1872806 ALBERTA LTD., 1823741 ALBERTA LTD. carrying on
business as KWIK-FAB ENERGY SERVICES,
MICHAEL JAMES GANSER AND MARK EDMUND HALDANE

DOCUMENT APPLICATION TO RENEW JUDICIAL LISTING
AND REDUCE LIST PRICE

ADDRESSFOR  MILLER THOMSON LLP -

SERVICE AND 525 — 8 Avenue S.W., 43¢ Floor,

CONTACT Calgary,ABCanada-T2P-1G4

INFORMATION OF e i .

PARTY.FILING THIs . . Nicole T. Taylor-Smith e

~ DOCUMENT Telephone:; 403.298. 2401

 Fax:-403.262.0007

E-mail: ntaylorsmlth@mIIIerthomson com
File No. 0189999.0234

NOTICE TO RESPONDENT(S)

This application is made against you. You are a respondent.
You have the right-to state your-side of this matter before the applications judge/judge.

To do so, you must be in Court when the application is heard as shown below:

Date March 12, 2024
Time 10 00 a.m.
Where Cdlgary Court Centre, 601 — 5" Street SW, Calgary, AB _T2P 5P7

Before Whom _The Presiding Applications Judge in Chambers

Go to the end of this document to see what else you can do and when you must do it.

Remedy claimed or sought:

1. An Order for the following relief:

(a) renewing the judicial listing for a period of 120 days and reducmg the listing price

to $1,750,000.00 in respect of the mortgaged lands at issue in this action described
as follows:

752488841
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PLAN 0611068
BLOCK 1
LOT 1
EXCEPTING THEREOUT ALL MINES AND MINERALS
(the “Mortgaged Lands”); and
(b) directing 1823741 Alberta Ltd., or any other party in occupation of the building
located on the Mortgaged Lands (the “Tenant”), to cooperate with the judicial
listing agent to schedule tours for prospective purchasers; and
2. Such other relief as this Honourable Court deems just.
Grounds for making this application:

3. On March 30, 2022, this Honourable Court granted a Consent Redemption Order — Listing
(the “Redemption Order”), in respect of the Mortgaged Lands providing for a one day
redemption period followed by a judicial listing of the Mortgaged Lands at the judicial list
price of $2,000,000.00 for a period of 90 days.

4, The judicial listing commenced on May 3, 2022.

5. The Mortgaged Lands have been listed for sale in accordance with the Redemption Order
and the initial 90 day listing period expired on August 1, 2022.

6. The judicial listing was extended on August 9, 2022 and further extended on November 2,
2022, February 16, 2023 and May 13, 2023 each for a 90 day petiod.,

7. On February 18, 2023, the judicial listing price was reduced to $1,850,000.00.
8. The judicial listing expired on August 15, 2023.

9. The listing agent recommends a reduction in the listing price to $1,750,000.00 and the
Plaintiff is seeking to reduce the price to $1,750,000.00.

10.  The Tenant has not complied with paragraph 10 of the Redemption Order and has refused
to accommodate tours during business hours.

11.  Such further and other grounds as Counsel may advise and this Honotrable Court may
permit.

Material or evidence to be relied on:

12.  Affidavit of Sean Ferguson sworn December 8, 2023;

13. Affidavit of Faith McNeil sworn December 12, 2023,

14.  Certified Copy of Title; and

15, Such further and other material as Counsel may advise and the Court may permit.
Applicable rules:

16.  Part 9, Division 5, and Rule 6.9(1)(a) of the Alberta Rules of Court

Applicable Acts and regulations:

75248684.1
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17. Law of Property Act
18. Land Titles Act

Any irregularity complained of or objection relied on:
9. NA
How the application is proposed to be heard or considered:

20. In person before the presiding Applications Judge in Chambers.

WARNING

If you do not come to Court either in person or by your lawyer, the Court may give the
applicant what it wants in your absence. You will be bound by any order that the Court
makes. If you want to take part in this application, you or your lawyer must attend in
Court on the date and at the time shown at the beginning of the form. If you intend to
rely on an affidavit or other evidence when the application is heard or considered, you

must reply by giving reasonable notice of the material to the applicant.

75248584.1
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THIS IS EXHIBIT “29”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24%
day of May, 2024.

A

T E

A COMMISSIONER OF OATHS
in and for the Province of Alberta
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From: Sam Hurl/CAN <Sam.Hurl@cushwake.com>

Sent: Monday, August 22, 2022 3:10 PM

To: Taylor-Smith, Nicole

Cc: Alan Farley/CAN; Susan Phan/CAN; Sean Ferguson/CAN; McNeil, Faith
Subject: RE: [**EXT**] Re: 4 32532 RR 42 - Tour Request [MTDMS-Legal.FID9619480]
Hi Nicole,

Want to follow up on the below. We will be reaching out to owners to set up a tour for Thursday and want to know if
there are any rules we need to abide by with regards to taking pictures.

Thanks,

Sam Hurl
Associate
Industrial Sales & Leasing

Direct +1403 2611
Mobile. +1 403 630 72
sam.hurl@cushwake.com

S

1
1

£

D
5
»

From: Taylor-Smith, Nicole <ntaylorsmith@millerthomson.com>

Sent: Thursday, June 30, 2022 3:14 PM

To: Sam Hurl/CAN <Sam.Hurl@cushwake.com>

Cc: Alan Farley/CAN <Alan.Farley@ca.cushwake.com>; Susan Phan/CAN <Susan.Phan@ca.cushwake.com>; Sean

Ferguson/CAN <Sean.Ferguson@ca.cushwake.com>; McNeil, Faith <fmcneil@millerthomson.com>
Subject: RE: [**EXT**] Re: 4 32532 RR 42 - Tour Request [MTDMS-Legal.FID9619480]

External Mail

Thanks Sam. I'll reach out to the various legal counsel to try to come to an understanding.

NICOLE T. TAYLOR-SMITH

Providing services on behalf of a Professional Corporation
Partner

Pronauns: She, Her, Hers

Miller Thomson LLP

3000, 700 - 9th Avenue SW

Calgary. Alberta T2P 3v4

Direct Line: +1 403.298.2401

Fax: +1403.262.0007

Email: ntaylorsmith@millerthomson.com
millerthomson.com

Connect with us on Linkedin
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View my weh page

- MILLER THOMSON

1 AVOCATS | LAWYERS
Please consider the environment before printing this email.

From: Sam Hurl/CAN [mailto:Sam.Hurl@cushwake.com]

Sent: June 30, 2022 1:24 PM

To: Taylor-Smith, Nicole <ntaylorsmith@millerthomson.com>

Cc: Alan Farley/CAN <Alan.Farley@ca.cushwake.com>; Susan Phan/CAN <Susan.Phan@ca.cushwake.com>; Sean
Ferguson/CAN <Sean.Ferguson@ca.cushwake.com>; McNeil, Faith <fmcneil@millerthomson.com>

Subject: RE: [**EXT**] Re: 4 32532 RR 42 - Tour Request [MTDMS-Legal.FID9619480)

Hi Nicole,

Wanted to update you on the tour yesterday. We had a bit of an issue... One of Mike’s employees approached us while
we were touring the space and told us, rather aggressively, that we were not allowed to take pictures of the machines
and that they were not included in the sale, we apologized and he left. The group that | was touring through the space
were not happy about the interaction and it made them feel quite uncomfortable. They expressed some concern that
they are worried about the group causing damage to the property in the event of a sale.

I wanted to get some clarification for the future whether we are allowed to take pictures of the space and if they have
any right to approach us and tell us what we can and cannot take pictures of? After the tour | went and talked with the
individual who approached us and he informed me that Mike had told him that this was agreed upon with the bank that

there were to be no pictures of any equipment in the space. It is quite difficult to take pictures of the property without
including the equipment...

This group will likely want to have another tour in the next couple of weeks.
Regards,

Sam Hurl
Associate
Industiial Sales & Leasing

Direct +1 403 261 1115
Mobile: +1 403 630 7215
sam.hurl@cushwake.com

From: Mike <mgkwik@gmail.com>

Sent: Tuesday, June 28, 2022 12:38 PM

To: Sam Hurl/CAN <Sam.Hurl@cushwake.com>; Sean Ferguson/CAN <Sean.Ferguson@ca.cushwake.com>;
markehaldane@gmail.com

Cc: Alan Farley/CAN <Alan.Farley@ca.cushwake.com>; Susan Phan/CAN <Susan.Phan@ca.cushwake.com>; Taylor-Smith,
Nicole <ntaylorsmith@millerthomson.com>

Subject: Re: [**EXT**] Re: 4 32532 RR 42 - Tour Request [MTDMS-Legal.FID9619480]

External Mail

Thanks
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Sent from my BlackBerry 10 smartphone on the TELUS network.

From: Sam Hurl/CAN

Sent: Tuesday, June 28, 2022 12:00 PM

To: Mike; Sean Ferguson/CAN; markehaldane@gmail.com

Cc: Alan Farley/CAN; Susan Phan/CAN; Taylor-Smith, Nicole

Subject: RE: [**EXT**] Re: 4 32532 RR 42 - Tour Request [MTDMS-Legal.FID9619480]

Hi Mike,
We are confirmed for tomorrow at 4pm.
Regards,

Sam Hurl
Associate
Industrial Sales & Leasing

Diect +1403261 11158
Meabile: +1 403 630 7215
sam.hurl@cushwake.com

From: Sam Hurl/CAN
Sent: Tuesday, June 28, 2022 7:53 AM
To: Mike <mgkwik@gmail.com>; Sean Ferguson/CAN <Sean.Ferguson@ca.cushwake.com>; markehaldane@gmail.com

Cc: Alan Farley/CAN <Alan.Farley@ca.cushwake.com>; Susan Phan/CAN <Susan.Phan@ca.cushwake.com>; Taylor-Smith,
Nicole <ntaylorsmith@millerthomson.com>

Subject: RE: [**EXT**] Re: 4 32532 RR 42 - Tour Request [MTDMS-Legal .FID9619480]

Mike,
Thanks, | will try to coordinate with the prospects and respond as soon as possible.
Regards,

Sam Hurl
Associate
Industrial Sales & Leasing

Direct. +1403 261 1115
Mobile: +1 403 630 7215
sam.hurl@cushwake.com

From: Mike <mgkwik@gmail.com>

Sent: Tuesday, June 28, 2022 7:50 AM

To: Sam Hurl/CAN <Sam.Hurl@cushwake.com>; Sean Ferguson/CAN <Sean.Ferguson@ca.cushwake.com>;
markehaldane@gmail.com

Cc: Alan Farley/CAN <Alan.Farley@ca.cushwake.com>; Susan Phan/CAN <Susan.Phan@ca.cushwake.com>
Subject: Re: [**EXT**] Re: 4 32532 RR 42 - Tour Request [MTDMS-Legal.FID9619480]

External Mail
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Sent from my BlackBerry 10 smartphone on the TELUS network

From: Sam Hurl/CAN
Sent: Tuesday, June 28, 2022 7:42 AM

To: Mike; Sean Ferguson/CAN; markehaldane@gmail.com
Cc: Alan Farley/CAN; Susan Phan/CAN

Subject: RE: [**EXT**] Re: 4 32532 RR 42 - Tour Request [MTDMS-Legal.FID9619480]
Mike,

Let us know if you have had a chance to consult your counsel. Wanted to confirm the times at 3pm and 3:45pm
scheduled are acceptable.

Thanks,

Sam Hurl
Associate

Industrial Sales & Leasing

Direct: +1 402 261 1115
Mobile. +1 4032 6307215

sam.hurl@cushwake.com

From: Taylor-Smith, Nicole <ntaylorsmith@millerthomson.com>
Sent: Thursday, June 23, 2022 4:24 PM
To: Mike <mgkwik@gmail.com>; Sean Ferguson/CAN <Sean.Ferguson@ca.cushwake.com>; Sam Hurl/CAN

<sam.Hurl@cushwake.com>; markehaldane®gmail.com

Cc: Alan Farley/CAN <Alan Farley@ca.cushwake.com>; Susan Phan/CAN <Susan.Phan@ca.cushwake.com>; McNeil, Faith

<fmcneil@millerthomson.com>
Subject: RE: [**EXT**] Re: 4 32532 RR 42 - Tour Request [MTDMS-Legal.FID9619480]

External Mail

Mike,

The Court Order provides that access must be granted for tours between the hours of 8:00 am to 8:00 pm
upon 24 hours written notice. The listing agent can try to accommodate your reasonable operational needs
when scheduling tours but it is important that the listing continue unimpeded and reasonable access be given
for tours. There is no obligation on anyone to provide proof of insurance or anything else in order to be
provided access for tours. | suggest you consult your legal counsel regarding your rights and obligations and
have him contact me to discuss the situation should you continue to have concerns so we can find a solution
that will work for all parties.

Thank you,
Nicole

NICOLE T. TAYLOR-SMITH

Providing services on behalf of a Frofessional Corporation

Partner
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Pronouns. She, Her, Hers

Miller Thomson LLP

3000, 700 - 9th Avenue SW

Calgary, Alberta T2P 3V4

Direct Line: +1 403.298.2401

Fax: +1 403.262.0007

Email: ntaylorsmith@millerthomson.com
millerthomson.com

Connect with us on Linkedin
View my web page

- MILLER THOMSON

™ AVOLATS | LAWYERS
Please consider the environment before printing this email.

From: Mike [mailto:mgkwik@gmail.com])

Sent: June 23, 2022 4:07 PM

To: Sean Ferguson/CAN <Sean.Ferguson@ca.cushwake.com>; Sam Hurl/CAN <Sam.Hurl@cushwake.com>;
markehaldane@gmail.com

Cc: Alan Farley/CAN <Alan.Farley@ca.cushwake.com>; Susan Phan/CAN <Susan.Phan@ca.cushwake.com>; Taylor-Smith
Nicole <ntaylorsmith@millerthomson.com>; McNeil, Faith <fmcneil@millerthomson.com>

Subject: [**EXT**] Re: 4 32532 RR 42 - Tour Request

’

Thanks Sean!

We will have counsel organize the tours during non-operating hours or we will need orientation or someone will need to

show me insurance to cover these groups while they are at our working facility. My insurance does not cover non
employees.

Respectfully,
Mike

Sent from my BlackBerry 10 smartphone on the TELUS network.

From: Sean Ferguson/CAN
Sent: Thursday, June 23, 2022 3:41 PM

To: Mike; Sam Hurl/CAN; markehaldane@gmail.com
Cc: Alan Farley/CAN; Susan Phan/CAN; Taylor-Smith, Nicole; McNeil, Faith
Subject: RE: 4 32532 RR 42 - Tour Request

Hello Mike,

We appreciate your sentiment however we are only attempting to perform and adhere to the terms outlined in our
Judicial Listing Agreement. As part of our mandate, Cushman & Wakefield are involved to qualify prospective buyers to
ensure they have genuine interest and not wasting anyone’s time in order to sell the property for the Court. This is our
3" tour request in the last 2 months, the first of which was just Sam and | so your response is surprising. We are not
intending to add any stress to the process.
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I've cc’d Miller Thompson on this reply so they are aware of the situation and would like to make an addition request to
tour that same afternoon with a different group at 3:45 pm. Please let us know if this can be accommodated,
thanks.

Sean Ferguson
Assrciate Vice President
Industial Sales & Le a3ing

Direct +1403 261 1114
Mebile +1403 615 18462

sean ferguson@cushwake com

250 — 6" Ave SW Suite 2400
Calgary AB T2P 3M7 | Canada

From: Mike <mgkwik@gmail.com>

Sent: Thursday, June 23, 2022 2:59 PM

To: Sam Hurl/CAN <Sam.Hurl@cushwake.com>; markehaldane@gmail.com

Cc: Sean Ferguson/CAN <Sean.Ferguson@ca.cushwake.com>; Alan Farley/CAN <Alan.Farley@ca.cushwake.com>; Susan
Phan/CAN <Susan.Phan@ca.cushwake.com>

Subject: Re: 4 32532 RR 42 - Tour Request

External Mail

I'think you should charge & non refundable deposit to weed out the tire kickers? Or business interruption fees? Or you
start coming on weekends or after hours? It's the buildings for sale not the operation.

Sorry if this is too honest and direct but | have people and their families to keep from stressing out.

Thanks for the consideration!

Mike

Sent from my BlackBerry 10 smartphone on the TELUS network.

From: Sam Hurl/CAN
Sent: Thursday, June 23, 2022 2:32 PM

To: markehaldane@agmail.com; Mike
Cc: Sean Ferguson/CAN; Alan Farley/CAN; Susan Phan/CAN
Subject: 4 32532 RR 42 - Tour Request

Hi Mike and Mark,
We have a tour request for next week on Wednesday (June 29%) for 3pm. Let me know if this works for you.
If your employees are still working, that is no problem, we will make sure to stay out of your way while viewing.

Thanks,
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Sam Hurl
Assoriate

Industnial Sates & Leasing

Direct +1
Mobile, +1 403 6307215
sam.hurl@cushwake.com

103 2681 1115

m' CUSHMAN &
il WAKEFIELD

250 - 6" Ave SW, Suite 2400
Calgary, AB T2P 3H7 | Canada
cushmanwakefield.com

The information contained in this email (including any attachments) is confidential, may be subject to legal or other professional
privilege and contain copyright material,

and is intended for use by the named recipient(s) only.

Access to or use of this email or its attachments by anyone else is strictly prohibited and may be unlawful. If you are not the
intended recipient(s), you may not use, disclose,

copy or distribute this email or its attachments (or any part thereof), nor take or omit to take any action in reliance on it. If you have
received this email in error, please notify

the sender immediately by telephone or email and delete it, and all copies thereof, including all attachments, from your system. Any
confidentiality or privilege is not waived

or lost because this email has been sent to you by mistake.

Although we have taken reasonable precautions to reduce the risk of transmitting software viruses, we accept no liability for any
loss or damage caused by this email or its

attachments due to viruses, interference, interception, corruption or unapproved access.

Please see our website to view our privacy notice / statement.

[EXTERNAL EMAIL / COURRIEL EXTERNE]
Please report any suspicious attachments, links, or requests for sensitive information.

Veuillez rapporter la présence de piéces jointes, de liens ou de demandes d’information sensible qui vous
semblent suspectes.

You can subscribe to Miller Thomson's free electronic communications. or unsubscribe at any time.
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CONFIDENTIALITY: This e-mail message (including attachments, if any) is confidential and is intended only
for the addressee. Any unauthorized use or disclosure is strictly prohibited. Disclosure of this e-mail to anyone
other than the intended addressee does not constitute waiver of privilege. If you have received this
communication in error, please notify us immediately and delete this. Thank you for your cooperation. This
message has not been encrypted. Special arrangements can be made for encryption upon request. If you no
longer wish to receive e-mail messages from Miller Thomson, please contact the sender.

Visit our website at www.millerthomson.com for information about our firm and the services we provide.

Il est possible de s"abonner aux communications électroniques gratuites de Miller Thomson ou de s'en
désabonner a tout moment.

CONFIDENTIALITE: Ce message courriel (y compris les piéces jointes, le cas échéant) est confidentiel et
destiné uniquement & la personne ou 2 l'entité a qui il est adressé. Toute utilisation ou divulgation non permise
est strictement interdite. L'obligation de confidentialité et de secret professionnel demeure malgré toute
divulgation. Si vous avez regu le présent courriel et ses annexes par erreur, veuillez nous en informer
immédiatement et le détruire. Nous vous remercions de votre collaboration. Le présent message n'a pas été
crypté. Le cryptage est possible sur demande spéciale. Communiquer avec I'expéditeur pour ne plus recevoir
de courriels de la part de Miller Thomson.

Pour tout renseignement au sujet des services offerts par notre cabinet, visitez notre site Web a
www.millerthomson.com

R SRR R
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From; Taylor-Smith, Nicole

Sent: Monday, July 24, 2023 11:28 AM

To: Mike; Sean Ferguson/CAN

Ce: markehaldane@gmail.com; Alan Farley/CAN; Susan Phan/CAN; Chris Hoose
Subject: RE: *EXT*] Re: Tour Request - 4-32532 RR 42 [MTDMS-Legal FID9619480]
Attachments: 58093889_1_Letter to 1823741 Alberta Ltd, c.0.b. Kwik-Fab Energy Services .PDF;

53491436_1_Package demand for payment - 1823741 Alberta Ltd..PDF; 53491256_1
-Package demand for payment - Michael James Ganser and Mark Edmund Haldane.PDF

Mike,

Attached is the Notice that was sent to 1823741 Alberta Ltd, pursuant to the Assignment of Rents. This
governs the payment of rents.

The Redemption Order that | provided to you last week sets out your obligations as an occupant of the
premises with respect to tours,

Lastly, | want to point out that 1823741 Alberta Ltd. is a guarantor of the debt and is jointly and severally liable
with 1872806 Alberta Ltd for the debt. Attached is the demand letter that was sent when the loan went into
default. BDC has a security interest in all of the assets of 1823741 Alberta Ltd. as security for guarantee. You
are also personally liable with Mr. Haldane in the amount of $500,000 plus interest and costs under a
guarantee. Thus far BDC has been focused on sale of the land in the hope that a land sale would pay the debt
however it is not obligated to try to sell the land first and may pursue other avenues of recovery such as
seizure of assets of 1823741 Alberta Ltd. or enforcement against the personal guarantors. It is in the best

interest of both 1823741 Alberta Ltd. and you personally to cooperate to see the land sold as quickly as
possible,

Nicole

NICOLE T. TAYLOR-SMITH

Providing services on behall of 2 Professional Corporation
Partner

Pronouns: She, Her, Hers

Miller Thomson LLP

3000, 700 - 9th Avenue SW

Calgary, Alberta T2P 3V4

Direct Line: +1 403.298.2401

Email: ptaylorsmith@millerthomson.com
millerthomson.com

Connect with us on Linkedin
View my weh pade

>4‘, MILLER THOMSON

/T\" AVOCATS |1 AWVERS

From: Mike <mgkwik@gmail.com>
Sent: Thursday, July 20, 2023 2:02 PM
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To: Taylor-Smith, Nicole <ntaylorsmith@millerthomson.com>; Sean Ferguson/CAN <Sean.Ferguson@ca.cushwake.com>
Cc: markehaldane@gmail.com; Alan Farley/CAN <Alan.Farley@ca.cushwake.com>; Susan Phan/CAN
<Susan.Phan@ca.cushwake.com>; Chris Hoose <choose@stillmanllp.com>

Subject: Re: [**EXT**] Re: Tour Request - 4-32532 RR 42 [MTDMS-Legal.FID9619480]

Thanks Nicole!

lagreed to pay 10,500 according to BDC's request, that is a verbal agreement, I'm not sure what that entitles
BDCtoo?

I know BDC has an issue with 1872806 not 1823741. There is an alleged assignment of rents between these
two companies, no one has produced it?

The increase in disruption has a cost to 1823741. Is 1872806 willing to compensate?

Maybe someone could ask the president of 1872806 what he is willing to pay to continue to disrupt the
occupant of the building who has agreed to make payments on his behalf to the bank he has defaulted with.

Thanks again for evervone's help and consideration!
Mike

Sent from my BlackBerry 10 smartphone on the TELUS network.

From: Taylor-Smith, Nicole

Sent: Thursday, July 20, 2023 9:47 AM

To: Mike Ganser; Sean Ferguson/CAN

Cc: markehaldane@amail.com; Alan Farley/CAN; Susan Phan/CAN; Chris Hoose
Subject: RE: [**EXT**] Re: Tour Request - 4-32532 RR 42 [MTDMS-Legal.FID9619480]

Mike

I would like to reference you to the Redemption Order and Judicial Listing terms ordered by the Court
(attached). Tours may be conducted upon 24 hours’ notice between 8 am and 8 pm. Sean is giving you a
window and allowing you some say in the timing as a courtesy. Your permission is not required. Tours may
need to be conducted during business hours. Please make every effort to accommodate tour requests. If you
do not do so, and if your tenancy becomes an impediment to the sale process we will need to consider
alternatives. Chris should be able to advise you as to the process and your obligations under the Redemption
Order.

Thank you,

Nicole

NICOLE T. TAYLOR-SMITH

Providing services on behalf of a Professional Corporation
Partner

Pronouns: She Her Hers

Miller Thomson LLP

3000, 700 - 9th Avenue SW

Calgary. Alberta T2P 3v4

Direct Line: +1 403.298.2401

Email: ntaylorsmith@millerthomsen.com

MEH 324



WP

B T 3 A 070 3 O P R T S S e e T BT

millerthomson.com

Connect with us on LinkedIn
View my web page

J MILLER THOMSON

T AVOCATS [LawYERS

From: Mike Ganser <mgkwik@gmail.com>

Sent: Thursday, July 20, 2023 8:29 AM

To: Sean Ferguson/CAN <Sean.Ferguson@ca.cushwake.com>

Cc: markehaldane@gmail.com; Alan Farley/CAN <Alan.Farley@ca.cushwake.com>; Susan Phan/CAN
<Susan.Phan@ca.cushwake.com>; Taylor-Smith, Nicole <ntaylorsmith@millerthomson.com>; Chris Hoose

<choose@stillmanlip.com>
Subject: [**EXT**] Re: Tour Request - 4-32532 RR 42

Sean,
When you find people that are serious, they will have no issue waiting or coming at 4 PM.

Your company continues to find browsers. I know people in this business, they understand operations and
market. They understand we don't need any more interruptions or distractions at the workplace. If you expect
cooperation, bring a deposit or one real client/offer.

I'have added counsel to this email so that they can witness me, repeating myself.

Enjoy your day,

Mike

On Tue, Jul 18, 2023 at 3:46 PM Sean Ferguson/CAN <Sean.Ferguson/@ca.cushwake.com> wrote:

We'd like to schedule a tour for 8:30 am or 2:00 pm this upcoming Friday, please let us know if either of these
times can be accommodated. Thanks.

Sean Ferguson
Associate Vice President

Industrial Sales & Leasing

Direct +1403 261 1114

Mobile +14032 615 1843
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sean ferguson@cushwake.com

The information contained in this email (including any attachments) is confidential, may be subject to legal or other professional
privilege and contain copyright material,
and is intended for use by the named recipient(s) only.

Access to or use of this email or its attachments by anyone else is strictly prohibited and may be unlawful. If you are not the
intended recipient(s), you may not use, disclose,

copy or distribute this email or its attachments (or any part thereof), nor take or omit to take any action in reliance on it. If you
have received this email in error, please notify

the sender immediately by telephone or email and delete it, and all copies thereof, including all attachments, from your system.
Any confidentiality or privilege is not waived

or lost because this email has been sent to you by mistake.

Although we have taken reasonable precautions to reduce the risk of transmitting software viruses, we accept no liability for any
loss or damage caused by this email or its

attachments due to viruses, interference, interception, corruption or unapproved access.

For information on how your personal information is processed, including information on how to
exercise state or country specific Privacy Rights please view our privacy notice here:
https://www.cushmanwakefield com/en/privacy-and-cookies

—
Kwiksilver Technology Ltd.
Ph. (780) 753-0982

[EXTERNAL EMAIL / COURRIEL EXTERNE]

Please report any suspicious attachments, links, or requests for sensitive information.

Veuillez rapporter la présence de piéces jointes, de liens ou de demandes d’information sensible qui vous
semblent suspectes.

*
You can subscribe to Miller Thomson's free electronic communications, or unsubscribe at any time.

CONFIDENTIALITY': This e-mail message (including attachments, if any) is confidential and is intended only
for the addressee. Any unauthorized use or disclosure is strictly prohibited. Disclosure of this e-mail to anyone
other than the intended addressee does not constitute waiver of privilege. If you have received this
communication in error. please notify us immediately and delete this. Thank you for your cooperation. This
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message has not been encrypted. Special arrangements can be made for encryption upon request. If you no
longer wish to receive e-mail messages from Miller Thomson. please contact the sender.

Visit our website at www.millerthomson.com for information about our firm and the services we provide.

Il est possible de s abonner aux communications électroniques gratuites de Miller Thomson ou de s’en
désabonner a tout moment.

CONFIDENTIALITE: Ce message courriel (y compris les piéces jointes, le cas échéant) est confidentiel et
destiné uniquement a la personne ou & I'entité a qui il est adressé. Toute utilisation ou divulgation non permise
est strictement interdite. L'obligation de confidentialité et de secret professionnel demeure malgré toute
divulgation. Si vous avez reu le présent courriel et ses annexes par erreur, veuillez nous en informer
immédiatement et le détruire. Nous vous remercions de votre collaboration. Le présent message n'a pas été

crypté. Le cryptage est possible sur demande spéciale. Communiquer avec I'expéditeur pour ne plus recevoir
de courriels de la part de Miller Thomson.

Pour tout renseignement au sujet des services offerts par notre cabinet, visitez notre site Web a
www.millerthomson.com
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THIS IS EXHIBIT “30”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24t
day of May, 2024.

/A

A COMMISSIONER OF OATHS
in and for the Province of Alberta

LAURA K. KUTZ
Rarrister & Solicitor

A Commissioner for Oaths
iy and for Alperta
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COURT FILE NUMBER

2101-13327

COURT COURT OF KING'S BENCH OF ALBERTA

JUDICIAL CENTRE CALGARY

PLAINTIFF BUSINESS DEVELOPNMENT BANK OF CANADA

DEFENDANTS 1872806 ALBERTA LTD,, 1823741 ALBERTA LTD. cartying on
business as KWIK-FAB ENERGY SERVICES,
MICHAEL JAMES GANSER AND MARK EDMUND HALDANE

DOCUMENT ORDER TO RENEW JUDICIAL LISTING

ADDRESS FOR MILLER THOMSON LLP

SERVICE AND 525 ~ 8™ Avenue S.W., 43" Floor,

&g‘g;ml N OF Calgaty, AB, Canada T2P 1G1

DOCUMENT Telephone: 403.298,2400 Fax: 403.262.0007

E-mail: ntaylorsmith@millerthomson.com
File No,: 0189998.0234

DATE ON WHICH ORDER WAS PRONOUNGED: Mouroh 12, 2024
LOCATION WHERE ORDER WAS PRONOUNCED: Calgary, Alberta

APPLICATIONS JUDGE WHO MADE THIS ORDER: Anplications Judge %&J" 0 u:lgib n

UPON the application of the Plaintiff, Business Pevelopment Bank of Canada (“BDC");
AND UPON being referred to the Consent Redemption Order granted on March 30, 2022 (the
‘Redemption Order"); AND UPON being advised that the initial 90 day judicial listing commenced
May 3, 2022; AND UPON being referred to the Consent Order to Extend Judicial Listing granted
on August 9, 2022, the Consent Order to Extend Judicial Listing granted on November 2, 2022,
the Consent Order to Extend Judicial Listing dated February 18, 2023, and the Consent Order to
Extend Judicial Listing dated May 13, 2023, each of which extended the judicial listing for 90 days
upon the terms set out in the Redemption Order; AND UPON hearing from counsel for BDC and
counsel for any other interested parties;

IT1S HEREBY ORDERED AND DECLARED THAT:

1. In this Order the mortgaged lands are the following:

PLAN 0611068

BLOCK 1

LOT 1 :
EXCEPTING THEREOUT ALL MINES AND MINERALS

(the “Mortgaged Lands”).

73666776.1
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2. The judicial listing of the Mortgaged Lands shall be renewed for 420 days from the date of
this Order.,

3. The listing price for the Mortgaged Lands shall be reduced to $1,750,000.00.

4. 1823741 Alberta Ltd., and/or any other party in occupation of the building located on the
mortgaged lands (collectively the “Tenant"), is hereby directed to cooperate with the
judicial listing agent to schedule tours for prospective purchasers in accordance with
paragraph 10 of the Redemption Order. For clarity, such tours may accur during normal
business hours and prospective purchasers may take photographs of the building and
equipment provided that they do not take photographs of any persons who may be
present. Notice of tours may be provided by email to mgkwik@gmail.com. The judicial
listing agent will make reasonable efforts to provide the Tenant 72 hours’ notice of any
tours and to schedule tours after 1:00 pm if the tour is to oceur on a weekday.

BN
APPL!WT JUDGE IN CHAMBERS

73666778.1
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THIS IS EXHIBIT “31”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24t
day of May, 2024,

/A2

A COMMISSIONER OF OATHS
in and for the Province of Alberta

LAURA K. KUTZ
Barrister & Solicitor
A Commissioner for Oaths
in and for Alberta
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From: Laura Skorodenski

Sent: Monday, August 21, 2023 3:50 PM

To: 'Taylor-Smith, Nicole' <ntaylorsmith@millerthomson.com>

Cc: Kutz Admin <admin@KS-law.ca>

Subject: RE: [**EXT**] 1872806/Haldane/Ganser [MTDMS-Legal.FID9619480]

Good afternoon, Nicole,
Here’s what | hear from Mr. Haldane:

“187 does not own any of the equipment. Have no clue what assets are currently in 182 but it may have
been an idea to go after those some time ago.

In my opinion the equipment should be sold somehow - it’s cost prohibitive to remove it.

As a 35% shareholder of 182 and 50% in 187 | am in favour of selling the equipment.”

With regard to the equipment, this is a discussion that would have to go through Mr. Ganser, as the
president and 65% shareholder of 182. However, should BDC opt to go after the equipment as part of
the security under the 182’s guarantee, Mr. Haldane would be in full support of that.

Best regards,

Laura K. Skorodenski
Barrister & Solicitor

KUTZ SKORODENSKI
Barristers, Solicitors, Notaries

#1, 102 — 2nd Street S.W.
P.O. Box 1848

Sundre, Alberta

TOM 1X0

Main: 403.638.3113
Fax: 403.638.3588
www.ks-law.ca

This electronic message contains information from the law firm of Kutz Skorodenski, which may be confidential or
privileged. The information is intended for the use of the individual or entity named above. If you are not the
intended recipient, be aware that any disclosure, copying, distribution or use of the contents of this information is
prohibited. If you have received this electronic transmission in error, please notify us by telephone 403.638.3113
or by e-mail to L.skoro@ks-law.ca immediately.

From: Taylor-Smith, Nicole <ntaylorsmith@millerthomson.com>

Sent: Thursday, August 17, 2023 3:10 PM

To: Laura Skorodenski <L.Skoro@KS-law.ca>

Cc: Kutz Admin <admin@KS-law.ca>

Subject: RE: [**EXT**] 1872806/Haldane/Ganser [MTDMS-Legal.FID9619480]
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Hi Laura,

I'm writing to determine if any of the equipment located on the mortgaged lands belongs to

1872806 AB or if it is all owned by 1823741 Alberta Ltd. Most of the prospective purchasers for
the building are interested in the equipment. BDC is considering its options with respect to the
equipment. If any of the equipment belongs to 1872806 it could be sold with the building and
may make the building more saleable. If there is equipment owned by 1872806 AB on the lands

could you please ask Mark Haldane for an equipment list?

Thank you,
Nicole

NICOLE T. TAYLOR-SMITH

Providing services on behalf of a Professional Corporation

Partner

Pronouns: She, Her, Hers

MILLER THOMSON LLP
3000, 700 - 9th Avenue SW
Calgary, Alberta | T2P 3V4

T +1 403.298.2401
ntaylorsmith@millerthomson.com

Connect with us on LinkedIn
View my web page

Je MILLER
“T" THOMSON

Subscribe to our newsletters
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THIS IS EXHIBIT “32”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24t
day of May, 2024.

) A4

A COMMISSIONER OF OATHS
in and for the Province of Alberta

LAURA K. KUTZ
parrister & Solicitor s
A Commissioner for Qaths
| in and for Alherta
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Government Personal Property Registry
of Alberta m Search Results Report Page 10f 6

Search ID #: 217363353

Transmitting Party

CARON & PARTNERS LLP Party Code: 50014059

Phone #: 403 262 3000
2120 237 4 Avenue SW Reference #: 61882-000 DAH:Irc
CALGARY, AB T2P 4K3
Search ID #: Z17363353 Date of Search: 2024-May-10 Time of Search: 08:32:57

Business Debtor Search For:
1823741 ALBERTA LTD.

Exact Result(s) Only Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.
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Government
of Alberta m

Business Debtor Search For:
1823741 ALBERTA LTD.
Search ID #: 717363353

Personal Property Registry
Search Results Report | Page 2 of 6

Search ID #: 217363353

Date of Search: 2024-May-10

Time of Search: 08:32:57

Registration Number: 15060520566
Registration Date: 2015-Jun-05

Registration Type: SECURITY AGREEMENT

Registration Status: Current
Expiry Date: 2045-Jun-05 23:59:59

Exact Match on: Debtor No: 1
Amendments to Registration
15060520657 Renewal 2015-Jun-05
19062747788 Amendment 2019-Jun-27
23070432025 Amendment 2023-Jul-04
Debtor(s)
Block Status
Current

1 1823741 ALBERTA LTD.

BOX 2258

SUNDRE, AB TOM 1X0
Secured Party / Parties
Block Status

Deleted by

1 BUSINESS DEVELOPMENT BANK OF CANADA 19062747788

BOX 6,505 BURRARD ST

VANCOUVER, BC V7X 1M3

Phone #: 604 666 7467 Fax #: 604 666 1573
Block Status

< Deleted by

2 BUSINESS DEVELOPMENT BANK OF CANADA 23070432025

BOX 6,505 BURRARD ST

VANCOUVER, BC V7X 1M3

Phone #: 604 666 1916
Email: legalwfsc@bdc.ca

Fax #: 604 666 1573
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Government Personal Property Registry
of Albertam Search Results Report Page 3 of 6

Search ID #: 217363353

Block Status
Current by
3 BUSINESS DEVELOPMENT BANK OF CANADA 23070432025

1500 - 1133 MELVILLE STREET
VANCOUVER, BC V6E 4E5

Phone #: 604 666 1916 Fax #: 604 666 1573
Email: legalwfsc@bdc.ca

Collateral: General
Block Description Status
1 ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY Current
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Government
of Alberta m

Personal Property Registry
Search Results Report

Page 4 of 6

Search ID #: 717363353

Business Debtor Search For:
1823741 ALBERTA LTD.
Search ID #: Z17363353

Date of Search: 2024-May-10

Time of Search: 08:32:57

Registration Number: 23091323787
Registration Date: 2023-Sep-13

Registration Type: REPORT OF SEIZURE
Registration Status: Current

Registration Term: Infinity

Service Area 2
Amount being seized for is $1,196,573.02.
Property was seized on 2023-Sep-11

Registration Type Date Registration # Value
Report of Seizure 2023-Sep-11 23091323787 $1,196,573.02
Exact Match on: Debtor No: 1

Solicitor / Agent

MILLER THOMSON LLP
3000, 700 - 9TH AVENUE SwW
CALGARY, AB T2P 3Vv4

Phone #: 403 298 2401

Civil Enforcement Agent

CONSOLIDATED CIVIL ENFORCEMENT INC.
300, 801 MANNING ROAD NE
CALGARY, AB T2E 7M8

Phone #: 403 262 8800 Fax #: 403 262 8801

Debtor(s)

Block

1 1823741 ALBERTA LTD.
BOX 2258
SUNDRE, AB TOM 1X0

Reference #: 0189999.0234

Status
Current
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Government
of Alberta m

Creditor(s)

Block

1

Personal Property Registry
Search Results Report

Search ID #: 217363353

BUSINESS DEVELOPMENT BANK OF CANADA

1500 - 1133 MELVILLE STREET

VANCOUVER, BC V6E 4E5

Phone #: 604 666 1916

Fax #: 604 666 1573

Collateral: Serial Number Goods

Block
1

2

3

10
11
12
13
14
15

Serial Number
1FUJFBCKY8D279865

1F1WW31P97ED50904
5L.8PH202181013065
1XKCP4TX325965682
1NPXDB9X3AD113796
2T9YAA2C6HD016070
2DAGC1305CT012584
1FTRX14889FA43908
1PT04K1HX590098802
1PTO4KAHX59008794
1UYVS25393G099218
B10056T219170H
1JJVE32W72F973377
1M1TAW07448N001343

5KKJALCV54PM81125

Collateral: General

Block
1

2
3

Description

Year
2008

2007
2008
2002
2010
2017
2012
2009
1995
1995
2003
1900
1900
2008

2004

Make and Model
Freightliner

Ford F-150

Load Max Trailer
Kenworth C500B
Peterbuilt 379

Tycrop Trailer 53'
Double A Tridem Trailer
Ford F-150

Trail Mobile 53" Trailer
Trail Mobile 53' Trailer
Van Utility 53' Trailer
Telescopic Forklift
Wabash Van Trailer 53'
Mack CXY 613

Western Star

1 - Boehringer Goppiwgen s/n 0004790

1 - Ooya RE 1225H s/n N75C3403

1 - Vicon Plasma Cutter and Computer Equipment

1 - Hotsy Wash Unit s/n 11095840.160444

1 - Hyo Mech Model S-20A

1 - Miller 252 Welding Unit

1 - Miller Welding Unit 22A s/n ME340563U

Category
MV - Motor Vehicle

MV - Motor Vehicle
TR - Trailer
MV - Motor Vehicle
MV - Motor Vehicle
TR - Trailer
TR - Trailer
MV - Motor Vehicle
TR - Trailer
TR - Trailer
TR - Trailer
MV - Motor Vehicle
TR - Trailer
MV - Motor Vehicle

MV - Motor Vehicle

Page 5 of 6

Status
Current

Status
Current

Current
Current
Current
Current
Current
Current
Current
Current
Current
Current
Current
Current
Current

Current

Status
Current

Current
Current
Current
Current

Current
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Government Personal Property Registry
of Alberta m Search Results Report Page 6 of 6

Search ID #: 217363353

8 1 - Welding Unit. Current

9 Additional items have been seized including a Schedule A. Refer to Civil Enforcement Current
Agency for a complete listing.

Particulars
Block Additional Information Status
1 Seizure effected on September 11, 2023. Goods left on site. Current

Blocks 0001 to 0008 in serial numbered goods were seized under Section 54 of the Civil
Enforcement Act of Alberta. For Blocks 0012 and 0013 in serial numbered goods, the year
was unknown at the time of seizure so the year 1900 was used to allow for registration
against the serial number.

For a complete listing of seized property, as contained in the Notices of Seizure, contact
our offices.

Ouir file: 179015-DP-2C

Result Complete
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THIS IS EXHIBIT “33”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24t
day of May, 2024.

ok

A COMMISSIONER©OF OATHS
in and for the Province of Alberta

LAURAK. KUTZ
Barrister & Solicitor
A Commissioner for Oaths
in and for Alberta

MEH 341




Government Personal Property Registry
of Alberta m Search Results Report Page 1 of 3

Search ID #: 7217363358

Transmitting Party

CARON & PARTNERS LLP Party Code: 50014059

Phone #: 403 262 3000

2120 237 4 Avenue SW Reference #: 61882-000 DAH:Irc

CALGARY, AB T2P 4K3

Search ID #: 217363358 Date of Search: 2024-May-10 Time of Search: 08:33:45

Business Debtor Search For:
1872806 ALBERTA LTD.

Exact Result(s) Only Found

NOTE:

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.
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Government
of Alberta m

Business Debtor Search For:
1872806 ALBERTA LTD.
Search ID #: Z17363358

Personal Property Registry
Search Results Report Page 2 of 3

Search ID #: Z17363358

Date of Search: 2024-May-10  Time of Search: 08:33:45

Registration Number: 15060519163
Registration Date: 2015-Jun-05

Registration Type: SECURITY AGREEMENT
Registration Status: Current
Expiry Date: 2045-Jun-05 23:59:59

Exact Match on: Debtor No: 1
Amendments to Registration
15060519204 Renewal 2015-Jun-05
19070354543 Amendment 2019-Jul-03
23070603046 Amendment 2023-Jul-06
Debtor(s)
Block Status
Current
1 1872806 ALBERTA LTD.
BOX 2258
SUNDRE, AB TOM 1X0
Secured Party / Parties
Block Status
Deleted by
1 BUSINESS DEVELOPMENT BANK OF CANADA 19070354543
BOX 6,505 BURRARD ST
VANCOUVER, BC V7X 1M3
Phone #: 604 666 7467 Fax #: 604 666 1573
Block Status
Deleted by
2 BUSINESS DEVELOPMENT BANK OF CANADA 23070603046

BOX 6,505 BURRARD ST

VANCOUVER, BC V7X 1M3

Phone #: 604 666 1916
Email: legalwfsc@bdc.ca

Fax #: 604 666 1573
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Government Personal Property Registry
of Alberta m Search Results Report Page 3 of 3

Search ID #: 217363358

Block Status
Current by
3 BUSINESS DEVELOPMENT BANK OF CANADA 23070603046

1500 - 1133 MELVILLE STREET
VANCOUVER, BC V6E 4E5

Phone #: 604 666 1916 Fax #: 604 666 1573
Email: legalwfsc@bdc.ca

Collateral: General
Block Description Status
1 ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY Current

Result Complete
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THIS IS EXHIBIT “34”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24t
day of May, 2024.

7 #-

A COMMISSIONER OF OATHS
in and for the Province of Alberta

LAURAK. KUTZ
Barrister & Solicitor
A Commissioner for Qaths
in and for Alberta

MEH 345




This is Exhibit "A" to the Affidavit of
A th McNeil sworn bef

Far tore me.
(ol Fntorcemont Ragidatigr Bal“ff‘s Rep i.erﬂbﬁr Q?‘:OZS t].O)bol-S'[)P“zc

ytx 1PN 's.“ wy e Mot

Creditor:  Business Development Bank of Canada :' ’M

Debtor: 1823741 Alberta Ltd A Commissioner f&/Oaths in and
for the Province of Alberta tl}‘Z(&:beh‘Angela Fairhurst
i < ommissi
I, Andrew Thompson, of Calgary, Alberta report that on L.’_w‘% x 21 ALy I mnssioner for Oaths

' e B inand for Alberta
(Feffected seizure [ attempted seizure [ removed seized goods [ attempted removal My Commission exgires December 14, 025

[ enforced court order  [J enforced Order for Possession [ attempted to enforce an order

i 2 2 i (3 ) . o
at - 31930 Lo re VAl MY rec oo vl Dot

That in doing so | made __\_. attempts and performed turther investigations and work described in the addendum

I served the following documents:

A7 Warrant [0 Notice ~ Appointment as Bailee
LS Information for Debier Form [0 Notice of Chyection 1o Seizure of Personal Property
B Notice of Seizure of Personal Property [0 Sale Notice
[ Notice of Surrender {7 Demand Notice Bailes
O CounOrger -
& onthe debtor(s) [0 by attaching the documents to the seized personal
) — property / posting in a conspicucus place,
Pty kG Gy Sex

The debtor provided the following email or fax number for )
service of future documents related to this file: M :) Kz (G2 graal
The seized property was: Name, location, and phone number
{7 surrendered to: e o o
I Removed to: B o

- % " % ) el ‘
L Teft on 2 Bailee’s Undentaking at ___ LSSl Qs &« “";4, ML Meoasma Ve

ZPictures were taken

{1 have attached an Addendum of ___\__ pages, each page forming part of this Report

I hereby certfy that the information contained in this Report 1s true and complete. 1 undarstand that any false
information may lead to charges under the Crininal Code and could result in the suspension or cancellation of

my appointment as a bailiff

Dated at Calgary, Alberta on ﬁ L r=Y 4; LS

)O( Nals S SE LU

' Ball Bailiff § Signature: Andrew Thompson

INSTRUCTING PARTY CONTACT INFORMATION CIVIL EMFGARCEMENT AN
1 Rifuy
Miller Thomson LLP {Caigary) Lirect Line 203 £68-480¢ Consolidated Civil Enforcement Inc
Ext 880G
Barristers & Soliaitors Suite 3000, 700 Emal ler@crebiatif ra 300 801 Manming Road NI
Sth Avenua S\W Othee Calgary Calgary AB T2t 7M§
Calgary Alberts T2P 3v4 Tl Free | BEE 262 2628

Far ] BSF 262 8303

e Mparyaiiceba e

page 1ot 2
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Andrew Thampson,

Bailiff report,

1823741 Alberta Ltd 179015-DP-2C
11 Sept 2023.

1 attended the file location of 4 ~ 32532 Range Road 42, Mountain view, Nr Sundre, Alberta on the 11
Sept 2023 @ 11am and met with the debtor Mike Ganser as arranged, at the sawdust and wood
chipping plant.

On my attendance he presented me with a pile of bills of sale, stating that everything at the location had
been sold to another company 1883177 Alberta Itd that he owns on the 271 Jan 2021,

| advised the recovery Manager Liz Rafuse of the situation, and she contacted the client and it was
confirmed that | should stitl seize,

The schedule A that was provided by the client was confirmed to be correct with the equipment at the

location and Mike Ganser showed me around to confirm this. I seized several other items not on the bill
of sale, or schedule A belonging to the debtor on site and took pictures.

| confirmed the serial numberad trucks and trailers that were at the location and then seized the other

units as per the bill of sale under a section 54 desk top seizure under the civil enforcement act of Alberta
as they were not present on my attendance.

Most of the equipment at the plant that produces saw dust and shavings appeared very old but stijl
operating.

I'served Mike Ganser the notice of seizures and addendums, a capy of the warrant and the copy of the
explanation of the ballees undertaking, although he refused to sign it so | appointed him as bailee,

I left the location at 12.45pm on the 11 Sept 2023,

Andrew Thompson,

Bailiff 396
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foms 179015-DP-2C

Contl Enloeeement Apency Fils Rumber

AM EPE D g'%
Notice of Seiiufé of Personal Property

T0: 1823741 Alberta Lid.
Box 2258,, Sundre AB TOM 1X0
Name ard Addeedt of Dektor
Take natice that Lo satisfy a claim against you for thesumof  32,196,573.02 plus costs and refated Wits, if applicable.

Businaess Development Bank of Canada

¢/o Barristers & Solicitors Suite 3000, 700 - 9th Avenue SW, Calgary Alberta T2P 34

W ard dadenitd edent
has caused the ollowing personal property and personal property listed (n the addendum to be seized:

112008 Cnegnr tivey  Shs \Purficcr SDLIIRLE
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-t o Segen unse  Secflbw S4 oF Me civie Ei@iCeuas
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Addendum attached fisting addiional property, [ Yos .El’t:f)
Notloe of Objection ppalicable to this selxre, Cyes [Mng
|

STREOUT e Cyri b eck e selrererparmist-doliverthe- Noth e oL aeeion a0 the EiLE, . N
rave) withh—i‘}dwﬂmm—mMawlmﬁmmmmm%;_wém “*““”"“‘“‘E“‘mﬂmﬁmlstmw .
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Dated al Fopeets g ,Alberi?.g;}' '

P 6""‘)@“(\-&/\ ) . oy i
Wanif s Seratuer X “IW’B%
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- o enforcament 03 262-8800 s 3
[AB5ER
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, Fotm$ 179015-[3?-2(:

.
Chvil Enforcoment Ragulatian

Civil Enforcement Agenty Nile Number

AME
Notice of Seizure of Personal Property

TO: 1823741 Alberta Ltd,

Box 2258,, Sundre AB TOM 1X0

Name and Addiess ol Debtar

Take natice that o satisfy a clalm against you for the sumof  51,196,573.02 plus casts and related Writs, if applicable,

Business Developrﬁent Bank of Canada

¢/o Barristers & Solicitors Suite 3000, 700 - 9th Avenue SW, Calgary Alberta T2P 3V4

Namp and Addeoss ol Creditur

has caused the following personal property and personal property listed in the addendum to be seized:

Scrned oo A csdeool

Addendum attached listing additional property. Yes [Ino
Notice of Objection applicable to this seizure, [Jves X no

SRIRE-QU —#mmeumwmuwmmmmmmm%mmmmm
WHOH  withindS-doys-fromthe-day-that-the-seizure-documentswere-serveds

WARHGABLE
Dated atSo ke, Alberta, on j1- % o .
B e e et A . "Mare en,
Blf's Signature 2nnt Name
Civil Enforcement Agency Please direct all communication to our office quoting file number 179015-0p-2C

@@ CONSDLID ATED ) 300 801 Manning Road NE, Calgary AB T2E 7M8  Ph: 403 262-8800 Fx: 403 262-8801

o - Ei ton Ph: 780 448-5833 Fx: 48
il Bmdnrcement ' dmonton 80 448-5833 Fx: 780 448-0698
Emall: calgsry@ccebailff.ca / edmonton@cecebatliff.ca

HNotize: if yau have concarns about the way that ths selzure was tonducted, cantact the Civil knfarcement Agency listed sbove, 1 you are unglile to tasolve your
concerns with the Clil Enfarcement Agency, you may contact the Shoriff = Civit Enfortement it {780) 4222481,

dun 8105 Page 1ol o

———
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THIS IS EXHIBIT “35”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24%
day of May, 2024.

A

A COMMISSIONER OF OATHS
in and for the Province of Alberta

LAURAK. KUTZ

' ioitor
Barrister & Solicit
A Commissioner for Qaths
in and for Mlberta
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Government Corporation/Non-Profit Search
of Alberta m Corporate Registration System

Date of Search: 2024/05/10
Time of Search: 08:31 AM
Search provided by: CARON & PARTNERS LLP

Service Request Number: 42106991
Customer Reference Number: 61882-000 DAH:Irc

Corporate Access Number: 2018831772

Business Number: 820764769
Legal Entity Name: MOUNTAINVIEW ECO PRODUCTS LTD.
Name History:

Previous Legal Entity Name|Date of Name Change (YYYY/MM/DD)|
1883177 ALBERTA LTD. 2020/12/03 |

Legal Entity Status: Active

Alberta Corporation Type: Named Alberta Corporation
Registration Date: 2015/03/11 YYYY/MM/DD
Registered Office:

Street: 5018 50 AVENUE

City: LLOYDMINSTER

Province: ALBERTA

Postal Code: TOVOW7

Records Address:

Street: 5018 50 AVENUE

City: LLOYDMINSTER

Province: ALBERTA

Postal Code: TOVOW7

Email Address: CORPORATE@REVERINGLAW.COM

Primary Agent for Service:

Last Name First Middle Firm Name ||Street||City Province Postal Email
Name Name Code

REVERING|DONNON]|F. REVERING||5018 |[LLOYDMINSTER||ALBERTA|T9VOW7CORPORATE@REVERINGLAW.COM
LAW 50
OFFICE AVE

Directors:

Last Name: GANSER

First Name: MICHAEL

Middle Name: JAMES

Street/Box Number: BOX 603

City: PROVOST

Province: ALBERTA

Postal Code: TOB3S0
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Voting Shareholders:

Last Name: GANSER
First Name: MICHAEL
Middle Name: JAMES
Street: BOX 603
City: PROVOST
Province: ALBERTA
Postal Code: TOB3S0

Percent Of Voting Shares: 100

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments
Share Structure: SEE ATTACHED SCHEDULE ONE

Share Transfers Restrictions: SEE ATTACHED SCHEDULE TWO

Min Number Of Directors: 1

Max Number Of Directors: 10

Business Restricted To: NONE
Business Restricted From: NONE
Other Provisions: SEE ATTACHED SCHEDULE THREE

Other Information:

Last Annual Return Filed:

File Year|Date Filed (YYYY/MM/DD)
2024/[2024/03/27

Filing History:

List Date (YYYY/MM/DD)|[Type of Filing

2015/03/11 Incorporate Alberta Corporation

2016/09/08 Change Address

2019/03/20 Change Director / Shareholder

2020/02/22 Update BN

2020/12/03 lName Change Alberta Corporation

2024/03/27 |[Enter Annual Returns for Alberta and Extra-Provincial Corp.|
Attachments:

|Attachment Type Microfilm Bar Code”Date Recorded (YYYY/MM/DD)
Share Structure ELECTRONIC 12015/03/11

Restrictions on Share Transfers|ELECTRONIC 2015/03/11

Other Rules or Provisions ELECTRONIC 2015/03/11

MEH 357



The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate reproduction of data
contained in the official public records of Corporate Registry.
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THIS IS EXHIBIT “36”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 241
day of May, 2024.

A

A COMMISSIONER OF OATHS
in and for the Province of Alberta

LAURA K. KlLll;FZ
Barrister & Solicitor
A Commissioner for Qaths
in and for Alberta
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1823741 Alberta Ltd.

{the " Corporation ")
(19397 DFR)

MINUTES OF A MEETING OF THE
SHAREHOLDERS OF 1823741 ALBERTA LTD.
HELD AT THE REGISTERED OFFICE OF THE
CORPORATION ON MAY 31, 2020

PRESENT:

Mike Ganser
- acting as Chairman of the meeting

Mark Haldane
- acting as Secretary of the meeting

and being all of the shareholders of the above named Corporation.

WAIVER:

The undersigned consent to this meeting being held at the above time and place to transact
such business as may come before the meeting and waives notice thereof.

Mike Ganser

Mark Haldane

RESOLUTIONS:

ON MOTION DULY MADE AND SECONDED AND UNANIMOUSLY CARRIED, IT WAS -
RESOLVED AS FOLLOWS:

1. The balance sheet, statement of profit and loss and surplus for the past fiscal year of the

Corporation, together with the report of the Corporation’s accountants to the directors was
approved and adopted.

2, There be two directors of the Corporation for the ensuing year and that the following hold

office until the next Annual Meeting of the Shareholders or until the Shareholders determine
otherwise:

Mike Ganser Mark Haldane

3. All acts, contracts, resolutions, proceedings, appointments, elections and payments made,
done and taken by the directors of the Corporation since the last Annual as referred to in
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the minutes of the directors or in the reports of the Corporation be approved, ratified and
confirmed.

4, In the event that the Corporation has earnings, the directors are authorized to record

bonuses to the management employee(s) of the Corporation in such amount as may be
determined from time to time.

5. The directors have authority and discretion, upon the death of an employee or former
employee, to pay to the surviving spouse of such employee or any other person or
Corporation, a death benefit of up to Ten Thousand ($10,000.00) Dollars.

6. In accordance with the Business Corporations Act, no auditor be appointed for the
Corporation; the Corporation having the authority to exempt itself from the statutory
requirement to appoint an auditor. 1t was acknowledged that such resolution will remain in
effect only until the next Annual Meeting of the Shareholders. To comply with the
provisions of the Business Corporations Act, the undersigned all of the shareholders
consent to this resolution by their signatures to these minutes.

ADJOURNMENT:

There being no further business, it was resolved that the meeting be adjourned. -

Mike Ganser

Mark Halfl&ne

Revering Law Office
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THIS IS EXHIBIT “37”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24"
day of May, 2024.

e A

A COMMISSIONER OF OATHS
in and for the Province of Alberia

A K. KUTZ
LQ‘;;E}H 8, Solicitor

issione Oaths
Commissicner for
A in and for Alberia
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———————— Original Message ------—

Subject: RE: Financial Statements for 1823741 Alberta Limited
Date: Tue, 27 Apr 2021 00:29:49 +0000

From: Scott Greenwald <Scott.Greenwald@mnp.ca>

To: "l.skoro@ks-law.ca" <|.skoro@ks-law.ca>

Cc: "choose@stillmanllp.com" <choose@stillmanllp.com>

Hello

The December 31, 2020 year end for 1823741 Alberta Ltd. has not been prepared as of yet. Our office
has not received any bookkeeping records, back up, or any source documents to prepare the year end
from, so | unfortunately have nothing I can provide for the 2020 year end. | am unsure of what the
intended timing is and when we will be receiving the records to prepare the year end.

Thanks
Scott

Scott Greenwald, CPA, CGA
BUSINESS ADVISOR

PH. 306.825.9855

FAX 306.825.9640

401 4908 42nd Street
Lloydminster, SK

S9V 0E5
scott.greenwald@mnp.ca

mnp.ca

----- Original Message-----

From: Laura K. Skorodenski

Sent: April 26, 2021 2:28 PM

To: Scott Greenwald

Cc: choose@stillmanllp.com

Subject: Financial Statements for 1823741 Alberta Limited

CAUTION: This email originated from outside of the MNP network. Be cautious of any embedded links
and/or attachments.

MISE EN GARDE: Ce courriel ne provient pas du réseau de MNP. Méfiez-vous des liens ou piéces
jointes qu'il pourrait contenir.

Good afternoon Mr. Greenwald,

| represent Mr. Mark Haldane, a 35% shareholder in 1823741 Alberta Limited. On behalf of my client, |
am requesting a copy of corporate financial statements for the December 31, 2020 fiscal year end. | have
cc'd Mr. Chris Hoose, counsel for Mr. Michael Ganser, a 65% shareholder in 1823741 Alberta Ltd. on this
email request.

The financial statements are requested in conjunction with a very time sensitive matter, and as such,
while I do know that this is an extremely busy time for you, your prompt attention to this request would be
greatly appreciated.

[ thank you in advance for you anticipated cooperation

Regards,
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Laura K. Skorodenski
Barrister & Solicitor

KUTZ SKORODENSKI
Barristers, Solicitors, Notaries

#1, 102 — 2nd Street S.W.
P.O. Box 1848

Sundre, Alberta

TOM 1X0

Main: 403.638.3113

Fax: 403.638.3588

https://urldefense.com/v3/ _http://www.ks-law.ca :IICBowfw0lavD4g479c47QnDQ0rSKbtINBm-
Q3n5C6RudJ4g0wxi0endRtiLIJOhsk TwV8ry3rSEqD $

This electronic message contains information from the law firm of Kutz Skorodenski, which may be
confidential or privileged. The information is intended for the use of the individual or entity named above.
If you are not the intended recipient, be aware that any disclosure, copying, distribution or use of the
contents of this information is prohibited. If you have received this electronic transmission in error, please
notify us by telephone 403.638.3113 or by e-mail to L.skoro@ks-law.ca immediately.

This email and any accompanying attachments contain confidential information intended only for the
individual or entity named above. Any dissemination or action taken in reliance on this email or
attachments by anyone other than the intended recipient is strictly prohibited. If you believe you have
received this message in error, please delete it and contact the sender by return email. In compliance
with Canada's Anti-spam legislation (CASL), if you do not wish to receive further electronic
communications from MNP, please reply to this email with "/REMOVE ME" in the subject line.
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THIS IS EXHIBIT “38”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24
day of May, 2024

ﬁ/%
OgER OF OATHS

A COMMISSI
in and for the Province of Alberta

LAURA K. KUTZ
Barrister & Solicitor
A Commissioner for Qaths
in and for Alberta
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From: Scott Greenwald <Scott.Greenwald@mnp.ca>
Date: Tue, Mar 1, 2022 at 8:44 AM

Subject: RE: 1872806 and 1823741 Alberta Ltd

To: Mark Haldane <markehaldane@gmail.com>

Hi Mark
Will definitely get your email address updated on everything.

For 1872806 Alberta Ltd. we will update the address on our files and with CRA to the Box
2258 Sundre address as provided and update that phone to 403 638 6748.

I have attached the April 2020 and 2021 financial statements for 1872806 Alberta Ltd.
(building company). | have attached the financial statements for 1823741 Alberta Ltd
(operating company) for December 2020. We have not received any information for the
2021 year end yet so | have nothing to provide you at this point. | can’t really give you a time
frame at all as have no idea when we will receive it.

Thanks
Scott

Scott Greenwald, CPA, CGA
BUSINESS ADVISOR

PH. 306.825.9855

FAX 306.825.9640 Member of Praxity, asa:
401 4908 42nd Street Global Alliance of Independent Firms
Lloydminster, SK

S9V 0E5

scott.greenwald@mnp.ca
mnp.ca

From: Mark Haldane <markehaldane@gmail.com>
Sent: February 28, 2022 8:24 AM

To: Scott Greenwald <Scott.Greenwald@mnp.ca>
Subject: 1872806 and 1823741 Alberta Ltd

CAUTION: This email originated from outside of the MNP network. Be cautious of any embedded links and/or
attachments.

MISE EN GARDE: Ce courriel ne provient pas du réseau de MNP. Méfiez-vous des liens ou piéces jointes qu’il pourrait
contenir.

Good morning Scott. It's Mark Haldane here - just wanted to touch base on some things - |
have a new email address so if you could please update your records to this address that
would be appreciated. The Cielo and Kwik-Fab addresses are no longer active.
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Could you please also update the address for 1872806 Alberta Ltd - within the paperwork
you sentto me a while ago - the address appeared as Box 270. This is incorrect - the
address should not have been changed from its original address of Box 2258. If you could

please update the address for this company to Box 2258 Sundre Ab TOM 1X0 and phone
number is 403 638 6748.

We had a Directors Meeting with Ganser last week - | have not been receiving financials for
1823741 Alberta Ltd (quarterly or year end) - he suggested | contact you directly to receive
same.

Please send year end for 2020 and 2021 for all companies to this address. Have you
received any financial information for the year end yet for 2021 for 1823741 and any idea
when we might expect this to be finalized?

Thank you. We will be making a payment to clear the last invoice received for 1872806.

Please call if you have any questions; thanks in advance.

Mark Haldane

403 638 6748

This email and any accompanying attachments contain confidential information intended
only for the individual or entity named above. Any dissemination or action taken in reliance
on this email or attachments by anyone other than the intended recipient is strictly
prohibited. If you believe you have received this message in error, please delete it and
contact the sender by return email. In compliance with Canada's Anti-spam legislation
(CASL), if you do not wish to receive further electronic communications from MNP, please
reply to this email with "REMOVE ME" in the subject line.
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THIS IS EXHIBIT “39”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24t
day of May, 2024.

A

A COMMISSIONER OF OATHS
in and for the Province of Alberta

LAURA K. KUTZ
Barrister & Solicitor
A Commissioner for Oaths
in and for Alberta
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From: Mark Haldane <markehaldane@gmail.com>
Date: Fri, Nov 18, 2022 at 10:48 AM

Subject: Re: 1872806 Alberta Ltd. April 30, 2022 Year end
To: Scott Greenwald <Scott.Greenwald@mnp.ca>

Hi Scott - just following up; thanks
Mark

OnNov 9, 2022, at 10:22 AM, Mark Haldane <markehaldane@gmail.com> wrote:

Hi Scott - received this from BDC re payments
<attachment 1.pdf>

On Nov 1, 2022, at 8:56 AM, Mark Haldane <markehaldane@gmail.com> wrote:

Good morning Scott - just following up on this; thanks.
Mark

On Oct 20, 2022, at 10:43 AM, Mark Haldane <markehaldane@gmail.com> wrote:

Thanks Scott - believe the triple net item ~$94000 should be revisited and corrected. Still

don’t know what the $315 to gteam is for? Assuming you have made adjustments as

discussed below and | am endeavouring to get BDC statements. Also; any more word on

the financials for 182? Last I recall you were still awaiting information from Ganser.

Thanks
Mark

On Sep 14, 2022, at 4:57 PM, Scott Greenwald <Scott.Greenwald@mnp.ca> wrote:

Hi Mark
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Please see responses. |will update the file where | have mentioned, and then will send you
a new version of the draft statements and the journal entries/trial balance to ensure you
are good with everything.

Mark: Why are the rents and interest not being recorded as income and then written off as
bad debts - don't we want to show that 182 has been billed for these?

 We can certainly add those journal entries. We would set up the
accounts receivable for the full year of rental payments. And then we
would record a journal entry to write off the accounts receivable as bad
debt. If there has been monthly invoicing done, we will record to match
to that. Iwill go ahead and record these journal entries.

Mark: As above

» Interms of recording the interest for the BDC loan, | have no idea what
the correct number is. | don’t have any statements that show what the
interest payments were for the year and what the balance at April 30,
2022 is. Soif you can get me a statement that shows these numbers |
can certainly make those journal entries to record.

Mark: So 182 (or someone we don't know who) is making payments to BDC - assuming
there should be some kind of accounting record somewhere that would show where/how
these payments are made - not sure how this reflects for 187 considering that is the
company that owns the building/mortgage...?

» You are absolutely correct. If someone else is making the payments on
behalf of 1872806, the way it would have to get recorded would be to
record the change in the loan and the interest expense, and the offset
would be shown as an amount owing to whoever made those
payments. Butin order to do so, would need to know what the loan
balance as at April 30, 2022 is and the interest paid during the year.
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Mark: It's not an Advance from Related parties - | think the entire amount $94765 + $11979
may have been incorrectly recorded as the property taxes and utilities were included in the
triple net rental agreement with 182 since inception. The increase $11979 should not be
included for taxes; gst and MNP bill paid by 182 as there was no agreement by 187 to allow
payments by 182.

« lcanreverse the entry for the $11,979. It would then just leaving the

payables for the GST and Tax on the balance sheet, but | can make notes
about it.

Mark: See above.
o Forthe GSTreceivable, itis mainly due to the reversal of the Accounts

Receivable that was set up in the prior year and never collected. In
recording of bad debt, the GST is reversed as part of it.

Mark: See above and also re GTeam/Kwiksilver reallocation - on what basis was this
reallocation done and 187 was not informed of the change in Related Party Balances so
why/how was this changed?

« Ifthis was not approved or known, | can certainly not make that entry and
will leave the balance the same as they were in prior year.

Mark: Not sure where any earnings came from?

o Thisis aloss. Itreally comes from the amortization on the
property.

In summary, we need the BDC statement for April 30, 2022 in order to balance the loan and
get the interest recorded. '
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Thanks
Scott

Scott Greenwald, CPA, CGA
BUSINESS ADVISOR

PH. 306.825.9855

FAX 306.825.9640

401 4908 42nd Street
Lloydminster, SK

S9V OES
scott.greenwald@mnp.ca
mnp.ca

<image001.jpg>

<image002.jpg>

From: Mark Haldane <markehaldane@gmail.com>

Sent: September 7, 2022 6:01 PM

To: Scott Greenwald <Scott.Greenwald@mnp.ca>
Subject: Re: 1872806 Alberta Ltd. April 30, 2022 Year end

CAUTION: This email originated from outside of the MNP network. Be cautious of any embedded links and/or
attachments.

MISE EN GARDE: Ce courriel ne provient pas du réseau de MNP. Méfiez-vous des liens ou piéces jointes qu’il pourrait
contenir.

Hi Scott - following up on this; thanks.

Mark

On Aug 25, 2022, at 11:47 AM, Mark Haldane <markehaldane@gmail.com> wrote:
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And there is $315 owing to Gteam - not sure what that is...

On Thu, Aug 25, 2022 at 11:46 AM Mark Haldane <markehaldane@gmail.com> wrote:

Hi Scott; thanks. Will respond below...

On Tue, Aug 16, 2022 at 4:21 PM Scott Greenwald <Scott.Greenwald@mnp.ca> wrote:

Hi Mark

I have included responses to your questions in your email below.

Thanks
Scott

Scott Greenwald, CPA, CGA
BUSINESS ADVISOR

PH. 306.825.9855

FAX 306.825.9640

401 4908 42nd Street
Lloydminster, SK

S9V OES
scott.greenwald@mnp.ca
mnp.ca

From: Mark Haldane <markehaldane@gmail.com>

Sent: August 9, 2022 8:25 PM

To: Scott Greenwald <Scott.Greenwald@mnp.ca>

Subject: Re: FW: 1872806 Alberta Ltd. April 30, 2022 Year end
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;CAUTION This emall onglnated from outS|de of the MNP network. Be cautious of any embedded lmks and/or
‘attachments.

iMISE EN GARDE Ce courrlel ne prowent pas du reseau de MNP Meflez-vous des liens ou pleces Jomtes qu ‘it pourralt } 
;contenlr : . ; : 3

Hi Scott; thanks for this. Have some questions:

-What are bad debts $27600? -- In 2021 year there was Accounts Receivable set up of
$50,400 for rent payments that were behind. As they weren’t paid, and they aren’t going to
be paid, the accounts receivable was reversed through bad debt. The same was also done
on Accrued Interest. As there was no interest paid this year, the accounts payable that
was set up lastyear was reversed. It was also run through the paid debt account. So the
$27,600 is the net of these two amounts.

Mark: Why are the rents and interest not being recorded as income and then written off as
bad debts - don't we want to show that 182 has been billed for these?

-Canyou explain please no interest on long term debt or does this relate somehow to non
payment of rent? Not sure how all this relates to payments to BDC? -- this relates directly
to the fact that no rent is being paid and therefore no loan payments are being made. Asit
is unclear what is going to happen in terms of the payout of the loan, we can simply record
all of the interest and updated balances when something happens.

Mark: As above

-How are the BDC payments being captured? - itis my understanding that no payments
occurred during the year therefore nothing has been captured. If this understanding is
incorrect, please let me know as we can then attribute any payments that were made and
credit them to who paid them.

Mark: So 182 (or someone we don't know who) is making payments to BDC - assuming
there should be some kind of accounting record somewhere that would show where/how
these payments are made - not sure how this reflects for 187 considering that is the
company that owns the building/mortgage...?

-Why does Advances from Related parties increase - if the increase is related to KF
payment of utilities/property taxes | would question the items as this was part of the triple
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net rental agreement with 182 (see also question under Trial Balance) - this is in relation to
payments made for taxes, GST, and MNP bill by 1823741 AB. If these amounts were paid
by someone else | can certainly update if this allocation is incorrect.

Mark: It's not an Advance from Related parties - | think the entire amount $94765 + $11979
may have been incorrectly recorded as the property taxes and utilities were included in the
triple net rental agreement with 182 since inception. The increase $11979 should not be
included for taxes; gst and MNP bill paid by 182 as there was no agreement by 187 to allow
payments by 182,

-Why is there a gst receivable? - this is a result of the reversal of the Accounts Receivable
for rent. In the prior year when the Accounts Receivable was set up, in included the GST
collected, which was submitted to CRA. When reversing, because the amount was never
paid, it then becomes a GST receivable as you had submitted GST that was never
collected.

Mark: See above.

On Trial Balance would appreciate your help to explain:

-The adjustments in JJ Related Party Balances. —the Kwik Fab change is due to the
payments mentioned above. The GTeam/Kwiksilver changes is an allocation between the
companies. No change in total amount, just reallocated.

Mark: See above and also re GTeam/Kwiksilver reallocation - on what basis was this
reallocation done and 187 was not informed of the change in Related Party Balances so
why/how was this changed?

-Current portion long term debt. - this is the expected principle repayments to come in the
next 12 months on the loan. Because no payments are being made have left the balance
as $0

-Retained earnings. —this is the calculation of Assets less Liabilities. It is calculated as
prior year retained earnings (deficit of 9,209.11) plus the prior year earnings of $19,926.40
gets to the retained earnings of $10,717.29.

Mark: Not sure where any earnings came from?
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Thanks Scott - appreciate your help.

Mark

On Fri, Jul 29, 2022 at 2:11 PM Scott Greenwald <Scott.Greenwald@mnp.ca> wrote:

Hi Mark

We have completed the year end for 1872806 Alberta Ltd. for April 30, 2022. The
attachments to this email include the following:

1. Financial statements

2. Signand Return - pages 2 and 4 of this need to be signed and returned to
our office. If you prefer we can send these as a onespan email for e-signing.

3. Digital Client Package —this document includes the transmittal letter
(page 2), engagement letter (page 5), financial statements (page 13), corporate
tax return (page 17), and adjusting entries and trial balance (page 52).

4. Finalinvoice

As per our earlier chat, we didn’t record any revenue for the year since there is no
expectation at this point of this rent being collected. If it does come in, it can be recorded
asreceived. As aresult, we have therefore reversed the prior accounts receivable. The
same applies for the loan, we have reversed prior years accrued interest as we have no

idea what is going to happen at this point. As things happen or become more known we
can record things at that time.
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With the payment you had made when you sent the records in, there remains a credit on

the account of $441, after the attached invoice.

Thanks
Scott

Scott Greenwald,

CPA, CGA
BUSINESS ADVISOR

PH. 306.825.9855
FAX 306.825.9640
401 4908 42nd Street
Lloydminster, SK

S9V 0ES

scott.greenwald@mnp.ca
mnp.ca

From: Patricia Short <Patricia.Short@mnp.ca>

Sent: July 29, 2022 10:28 AM

To: Scott Greenwald <Scott.Greenwald@mnp.ca>
Subject: 1872806 Alberta Ltd. April 30, 2022 Year end

Patricia Short

Senior Admin

PH. 306.825.9855
FAX 306.825.9640
401 4908 42nd Street
Lloydminster, SK

S9V 0E5
patricia.short@mnp.ca
mnp.ca
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This email and any accompanying attachments contain confidential information intended
only for the individual or entity named above. Any dissemination or action taken in reliance
on this email or attachments by anyone other than the intended recipient is strictly
prohibited. If you believe you have received this message in error, please delete it and
contact the sender by return email. In compliance with Canada's Anti-spam legislation
(CASL), if you do not wish to receive further electronic communications from MNP, please
reply to this email with "REMOVE ME" in the subject line.

This email and any accompanying attachments contain confidential information intended
only for the individual or entity named above. Any dissemination or action taken in reliance
on this email or attachments by anyone other than the intended recipient is strictly
prohibited. If you believe you have received this message in error, please delete it and
contact the sender by return email. In compliance with Canada's Anti-spam legislation
(CASL), ifyou do not wish to receive further electronic communications from MNP, please
reply to this email with "REMOVE ME" in the subject line.

This email and any accompanying attachments contain confidential information intended
only for the individual or entity named above. Any dissemination or action taken in reliance
on this email or attachments by anyone other than the intended recipient is strictly
prohibited. If you believe you have received this message in error, please delete it and
contact the sender by return email. In compliance with Canada's Anti-spam legislation
(CASL), if you do not wish to receive further electronic communications from MNP, please
reply to this email with "REMOVE ME" in the subject line.
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THIS IS EXHIBIT “40”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24
day of May, 2024.

P M

A COMMISSIONER OF OATHS
in and for the Province of Alberta

LAURA K. KUT=
Barrister & Eucsl}amtf_.

A Commis‘sionw o |
in and ful Fmaiia

Lailhs
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KUTZ SKORODENSKI

Barristers, Solicitors, Notaries

#1, 102 ~ 27d Street S.W. LAURA K. SKORODENSKI

P.O. Box 1848 Associate
Sundre, Alberta Direct: 403.638.3113
TOM 1X0 ) email: Lskoro@kslaw.ca
Toll Free: 1.866.638.3113

Main: 403.638.3113 Legal Assistant: Terri Diewold
Fax: 403.638.3588 Direct; 403.638.3113
www ks-law.ca email: admin@ks-law.ca

Our Fite No: 11629/11630-LKS
Your File No:

Via email: mandy@reveringlaw.com
Original via regular mail

QOctober 2, 2023

1823741 Alberta Ltd

¢/o Revering Law Office
5018-50 Avenue
Lloydminster, AB

TV OW7

Attn; Michael Ganser
Dear Sir:

RE: 1823741 Alberta Ltd
Demand for Financial Statements

I represent Mr. Mark Haldane, a shareholder in 1823741 Alberta Ltd. This is a formal demand for the production of
the most recent financial statements including a current list of corporate assets, such documents to be delivered to
this office no later than October 23, 2023,

Should the requested documents fail to be produced by October 23, 2023, my client will be demanding the

production of audited financials.

Yours truly,
LAURA K. SKORODENSKI
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Annual financial statements
185(1) Subject to section 156, the directors of a corporation shall place before the shareholders at every anmual
meeting

(a) the following financial statements as prescribed:

@) ifthe corporation has not completed a financial period and the meeting is held after the end of the
first 6-month period of that financial period, a financial statement for the period that began on the date
the corporation came into existence and ended on a date oceurring not earlier than 6 months before the
annual meeting;

(if) ifthe corporation has completed only one financial period, a financial statement for that year;

(iii) if the corporation has completed 2 or mote financial periods, comparative financial statements for
the last 2 completed financial periods;

(iv) if the corporation has completed one or more financial periods but the annual meeting is held after 6
months has expired in its current financial period, a financial statement for the period that

(A) began at the commencement of its current financial period, and
(B) ended on a date that occurred not earlier than 6 months before the annual meeting,
in addition to any statements required under subclause (if) or (iti),
(b) the report of the auditor, if any, and

(c) any further information respecting the financial position of the corporation and the results of its
operations required by the articles, the bylaws or any unanimous shareholder agreement.
(2) Notwithstanding subsection (1)(a)(iii), the financial statements for the earlier of the 2 financial periods
referred to in that subclause may be omitted if the reason for the omission is set out i the financial statements, or
in a note to them, fo be placed before the shareholders at the annual meeting,

Copies to shareholders
159(1) A corporation shall, not less than 21 days before each annual meeting of shareholders or before the
signing of a resolution under section 141(2) instead of the annual meeting, send a copy of the documents referred
to in section 155 to each shareholder, except to a shareholder who has informed the corporation in writing that
the shareholder does not want a copy of those documents.
(2) A corporation that, without reasonable cause, contravenes subsection (1) is guilty of an offence and liable to
a fine of not more than $5000.
(3) Notwithstanding subsection (1), the shareholders may, by unanimous resolution, waive their right to receive
copies of documents referred to in section 155 in advance of the annual meeting.
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THIS IS EXHIBIT “41”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24"
day of May, 2024.

/A

A COMMISSIONER'OF OATHS
in and for the Province of Alberta
LAURA K, KUTZ

Barrister & Solicitor
A Commissioner for Oaths

in and for Alp=rt
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From: A] Mokelky

Sent: Thursday, October 12, 2023 2:06 PM
To: L.Skoro@KS-law.ca

Subject: RE: 1823741 Alberta Ltd.

Good afternoon Ms. Skorodenski,

| reviewed this matter after receiving your e-mail. For clarity Mr. Haldane attended at questioning and
provided answers to undertaking in April 2022.

There has been an exchange of correspondence since that time and | will attach all correspondence for
your records. | will likely need to send in two separate e-mails.

As you are no doubt aware our office represents the corporation and is in a conflict in the shareholder
dispute. We did receive your letter requesting financial statements and forwarded same to Michael
Ganser. We do not have the financials in the corporate minute book. Mr. Ganser responded that there is
nothing preventing your client from accessing the financials from the corporate accountant. Given the
conflict | do intend to involve myself further in this issue.

If you have any questions or concerns based on the attachments please do not hesitate to contact me.
Best,

Al

AJ Mokelky
Lawyer

| 5018 — 50 Avenue, Lloydminster, AB T9V OW7
Phone: 780-875-9800
z @;/@2(:”9 Fax: 780-875-8150
LAW OF FIE - Email: aj@reveringlaw.com

Any settlement discussion in this communication is without prejudice, unless otherwise specifically indicated. Without prior written authorization from
Revering Law Office, this email address is not a valid address for service pursuant to Rule 11.21 of the Alberta Rules of Court and Rule 12-4(2)(d) of
the Saskatchewan Rules of Court. This e-mail message is intended for the use of the individual or entity to which it is addressed, and may contain
information that is privileged, confidential, and/or exempt from disclosure under applicable law. Any other distribution, copying, or disclosure is strictly
prohibited. If you have received this message in error, please notify us immediately by telephone at 780-875-9800 and reply to the sender via e-mail,
confirming deletion of the original e-mail and any attachment(s).Thank you for your attention and cooperation.
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THIS IS EXHIBIT “42”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24"
day of May, 2024.

L

A COMMISSIONER OF OATHS
in and for the Province of Alberta

LAURA K. KUTZ
Barrister & Solicitor

{ss ths
Commissioner for Oa
A in and for Alberta
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KUTZ SKORODENSKI

Barristers, Solicitors, Notaries

#1, 102 ~ 2nd Street S.W, LAURA K. SKORODENSKI
P.O. Box 1848 Associate
Sundre, Alberta Direct: 403.638.3113
- TOM 1X0 email: Lskoro@ks-law.ca
Toll Free: 1.866.638.3113
Main: 403.638.3113 Legal Assistant: Terri Diewold
Fax; 403.638.3588 Direct: 403.638.3113
www.ks-law,.ca email: admin@ks-law.ca

Our Fite No: 11629/11630-LKS

Via email: corporate@reveringlaw.com Your File No:

Original via registered mail

November 8, 2023

1823741 Alberta Litd

¢/o Revering Law Office
5018-50 Avenue
Lloydminster, AB

TV OW7

Atin: Michael Ganser
Dear Sir:

RE: 1823741 Alberta Ltd
Demand for Audited Financial Statements

As you are aware, on October 2, 2023 Mr, Haldane demanded the production of financial statements for 1823741
Alberta Ltd, to occur no later than October 23, 2023, The response that this office received from Revering Law was
that you had instructed that office that Mr. Haldane could request the documents from MNP, Mr, Haldane has made
repeated attempts to obtain those records from MNP with no success.

This is a formal demand for the production of audited financials for 1823741 Alberta Ltd., including;
1. 2021 year end, including a comparative financial statement for 2020.
2. 2022 year end, including a comparative financial statement for 2020 and 2021.

My client is also demanding a curtent detailed inventory of all corporate equipment, machinery and vehicles, as
well as payables and receivables up to and including October 31, 2023.

All records demanded must be delivered to this office no later than December 15, 2023,

My client requires confirmation that MNP has been instructed to provide the audited financials, and that your
bookkeeper has been instructed to compile the current records evidencing the corporate equipment, machinery and
vehicles, as well as the payables and receivables up to and including October 31, 2023,

I anticipate your earliest response.

Yours truly, .
/ /JQ/MC’—M 7 e~

LAURA K. SKORODENSKIY
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THIS IS EXHIBIT “43”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24
day of May, 2024.

AL

A COMMISSIGNER OF OATHS
in and for the Province of Alberta

LAURAK. KUTZ

Rarrister & Sohc\tgr e

A Comm\ss'\oner for Caths
in and for Alberta
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KUTZ SKORODENSKI

Barristers, Solicitors, Notaries

#1, 102 — 2nd Street S\, LAURA K. SKORODENSK]
P.O, Box 1848 Associate
Sundre, Alberta Direct: 403.638.3113
TOM 1X0 email: L.skoro@ks-law.ca
Toll Free: 1.866.638.3113

Main: 403.638.3113 Legal Assistant: Terri Diewold
Fax: 403.638.3588 Direct: 403.638.3113
www.kslaw,ca email: admin@ks-law.ca

Our Flie No: 11629/116301KS

. . Yourr File No:
Via email: scott.greenwald@mnp.ca

November 8, 2023

MNP

401 4908 42nd Street
Lloydminster, SK
S9V 0E5

Attn: Scott Greenwald, CPA, CGA

Dear Sir:

RE: 1823741 Alberta Ltd
Demand for Audited Financial Statements

T have been retained by Mr. Mark Haldane, a 35% shareholder in 1823741 Alberta Ltd,
This is a formal demand for the production of audited financials for 1823741 Alberta Lid., including:

1. 2021 year end, including a comparative financial statement for 2020,
2. 2022 year end, including a comparative financial statement for 2020 and 2021.

My client is also demanding a current detailed inventory of all corporate equipment, machinery and vehicles, as
well as payables and receivables up to and including October 31, 2023.

Please provide the above information by December 15, 2023, to this office.
The demand for the production of the above records has been forwarded to 1823741 at the registered office

concurrently with the delivery of this correspondence. Should you have any questions or concerns, please do not
hesitate to contact me.

Yours tely,
///)%w@ Ceet A e

LAURA K. SKORODENSKI
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THIS IS EXHIBIT “44”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 24
day of May, 2024,

7 A

A COMMISSIONER-OF OATHS
in and for the Province of Alberta

Sohcﬂor

Qaths
mm\ssmner for
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From: Bill Stemp <bill@stemp.com>

Sent: Thursday, December 7, 2023 11:01 AM

To: Laura Skorodenski <L.Skoro @KS-law.ca>

Cc: Kari Ivey <kari@stemp.com>; Tasha Traynor <tasha@stemp.com>
Subject: Your client Mark Haldane 1823741 Alberta Ltd.

Good morning. | have your letter of November 8/23 addressed to Mr. Ganser for
reply. | am in the process of being retained by Mr. Ganser and request that no
action be taken by you prejudicial to my client's interests without full and
sufficient prior written notice to my office. Please contact my office exclusively
henceforth.

Regarding your request for the audited financial statements, audited statements
will not be provided due to the very high cost. My client has no problem providing
your client with unaudited statements. He doesn't have them and has requested
them from MNP and he's following up with that firm to obtain them and as soon
as they have been obtained we would be happy to send them to you.

Regarding the Civil Claim that you filed December 15/22, please tell me why you
waited almost 2 years to file this claim and what's happened since. It seems to me
that if your client was serious that there was money owing to him that he
would've filed legal action well before December/22. My client has just told me
that he was unaware of this civil claim until he received your letter.

It has not been served upon him. Again please take no action against my client
without full and sufficient notice to my office.

Bill Stemp

Stemp & Company

1670, 734 - 7 Avenue S.W.

Calgary, Alberta T2P 3P8

Direct: 403-777-1125

Fax: 403-777-1124

Dictated, thus please excuse any errors.
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THIS IS EXHIBIT “45”
referred to in the Affidavit of
Mark Edmund Haldane
Sworn before me this 241"
day of May, 2024,

Ak
A COMMISSIONER OF OATHS

in and for the Province of Alberta

LAURAK. KUTZ
Barrister & Solicitor
A Commissioner for Oaths
in and for Alberta
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COURT FILE NUMBER:  2203-18590

COURT COURT OF KING'S BENCH OF ALBERTA
JUDICIAL CENTRE EDMONTON

PLAINTIFF/DEFENDANT 1823741 ALBERTA LTD.

BY COUNTERCLAIM

DEFENDANT BY MICHAEL JAMES GANSER
COUNTERCLAIM

DEFENDANT/PLAINTIFF MARK EDMUND HALDANE
BY COUNTERCLAIM

DOCUMENT: CONSENT TO ACT
ADDRESS FOR SERVICE BDO CANADA LIMITED
AND CONTACT 110, 5800 — 2 Street SW
INFORMATION OF Calgary, Alberta T2H 0H2
PARTY FILING THIS Phone: 403-777-9999
DOCUMENT Fax: 403-640-0591

Attention: Kevin Meyler

BDO CANADA LIMITED hereby consents to be appointed as Receiver and Manager, or
Receiver, of 1823741 Alberta Ltd. and 1872806 Alberta Ltd.

DATED the 24™ day of May, 2024.

BDO CANADA LIMITED

Ity

Kevin Meyler
Senior Vice President
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