
This Guarantee is made as of the  6  day of  January , 20 19 . 

TD Bank Group 
Guarantee 

Whereas the undersigned (each hereinafter referred to as the "Guarantor") has agreed to provide The Toronto-Dominion Bank (hereinafter 

refer-red to as the "Bank") with a guarantee of the Obligations (as hereinafter defined) of 

Ellis Fabrications Inc. 
(the "Customer"); 

And whereas the Guarantor has agreed that if the guarantee herein is not enforceable, the Guarantor will indemnify the Bank or be liable as 

primary obligor. 

NOW THEREFORE, in consideration of the Bank dealing with the Customer now or in the future and/or for other good and valuable 

consideration, the receipt and sufficiency of which are hereby acknowledged, the Guarantor agrees with the Bank as follows: 

1. Obligations Guaranteed 

The Guarantor unconditionally and irrevocably guarantees payment of all debts and liabilities, present or future, direct or indirect, 

absolute or contingent, matured or not, wheresoever and howsoever incurred of the Customer to the Bank, whether arising from 

dealings between the Bank and the Customer or from other dealings or proceedings by which the Bank may be or become in any 

manner whatsoever a creditor of the Customer, in any currency, whether incurred by the Customer alone or jointly with another or 

others and whether as a indemnitor or surety, including interest thereon and all amounts owed by the Customer for fees, costs arid 

expenses (collectively referred to as the "Obligations"). 

2. Extent of Guarantor's Liability 

This is an unlimited Guarantee and the Guarantor's liability to the Bank under this Guarantee shall not be limited as to amount. 

3. Indemnity/Primary Obligation 

If (I) any Obligations are not duly paid by the Customer and are not recoverable under Section 1 for any reason, the Guarantor will, as 

a separate and distinct obligation, indemnify and save harmless the Bank from and against all losses resulting from the failure of the 

Customer to pay such Obligations, and (ii) any Obligations are not duly paid by the Customer and are not recoverable under Section 1 

or the Bank is not indemnified under clause (i) above of this Section 3, for any reason, such Obligations will, as a separate and distinct 

obligation, be paid by and recoverable from the Guarantor as primary obligor. 

The liabilities of the Guarantor under Section 1 and each of clauses (i) and (ii) of this Section 3 are separate and distinct from each 

other, but the provisions of this Agreement shall apply to each of such liabilities unless the context otherwise requires. 

4. Nature of Guarantor's Liability 

The liability of the Guarantor under this Guarantee is continuing, absolute and unconditional and will not he affected by any act, 

omission, event or circumstance that might constitute a legal or equitable defence (any and al! such legal and equitable defences are 

hereby expressly waived by the Guarantor) to or a discharge, limitation or reduction of the liability of the Guarantor hereunder, other 

than as a result of the indefeasible payment in full of the Obligations, including: 

(a) the unenforceability of any of the Obligations for any reason, including as a result of the act of any governmental authority; 
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(b) any irregularity, fraud, illegality, defect or lack of authority or formality in incurring the Obligations, notwithstanding any 

inquiry that may or may not have been made by the Bank; 

(c) failure of the Bank to comply with or perform any agreements relating to the Obligations; 

(d) any discontinuance, renewal, extension, increase or reduction in the amount, or any other variance of any loans or credits now or 

hereafter made available to the Customer by the Bank or guaranteed by the Customer to the Bank or any other change to any of 

the terms or conditions of any of the Obligations (including, without limitation, respecting rates of interest, fees or charges, 

maturity dates), or any waiver by the Bank respecting any of the Obligations; 

(e) 

(f) 

(g) 

(h) 

the taking of or the failure by the Bank to take a guarantee from any other person; 

any release, compromise, settlement or any other dealing with any person, including any other Guarantor; 

the reorganization of the Customer or its business (whether by amalgamation, merger, transfer, sale or otherwise); and in the 

case of an amalgamation or merger, the liability of the Guarantor shall apply to the Obligations of the resulting or continuing 

entity and the term "Customer" shall include such resulting or continuing entity; 

the current financial condition of the Customer and any change in the Customer's financial condition; 

any change in control or ownership of the Customer, or if the Customer is a general or limited partnership, any change in the 

membership of that partnership or other entity; 

(j) any change in the name, articles or other constating documents of the Customer, or its objects, business or capital structure; 

(k) the bankruptcy, winding-up, dissolution, liquidation or insolvency of the Customer or any proceedings being taken by or against 

the Customer with respect thereto, and any stay of or moratorium on proceedings by the Bank against the Customer as a result 

thereof; 

(1) a breach of any duty of the Bank (whether fiduciary or in negligence or otherwise) and whether owed to the Guarantor, the 

Customer or any other person; 

(m) any lack or limitation of power, capacity or legal status of the Customer, or, if the Customer is an individual, the death of the 

Customer; 

(n) the Customer's account being closed or the Bank ceasing to deal with the Customer; 

(0) 

(p) 

any taking or failure to take any security by the Bank, any loss of or diminution in value of any security, the invalidity, 

unenforceability, subordination, postponement, release, discharge or substitution, iti whole or in part, of any security, or the 

failure to perfect or maintain perfection or enforce any security; or 

any failure or delay by the Bank in exercising any right or remedy respecting the Obligations or under any security or guarantee. 

5. Continuing Guarantee 

The obligations of the Guarantor hereunder will constitute and be continuing obligations and will apply to and secure any ultimate 

balance due or remaining due to the Bank and will not be considered as wholly or partially satisfied by the payment or liquidation at 

any timc of any sum of money for the time being due or remaining unpaid to the Bank. This Guarantee will continue to be effective 

even if at any time any payment of any of the Obligations is rendered unenforceable or is rescinded or must otherwise be returned by 

the Bank as a result of the occurrence of any action or event, including the insolvency, bankruptcy or reorganization of the Customer 

or the Guarantor, all as though such payment had not been made. 

6. Demand for Payment 

The Guarantor shall make payment to the Bank under this Guarantee immediately upon receipt of a written demand for payment from 

the Bank. If any Obligation is not paid by the Customer when due, the Bank may treat all Obligations as due and payable by the 

Customer and may demand immediate payment under this Guarantee of all or some of the Obligations whether such other Obligations 

would otherwise be due and payable by the Customer at such time or whether or not any demands, steps or proceedings have been 

made or taken by the Bank against the Customer or any other person respecting all or ally of the Obligations. If any stay of or 

moratorium on proceedings by the Bank against the Customer is imposed in respect of any Obligation, the Bank may nevertheless 

demand immediate payment of such Obligation from the Guarantor as if such Obligation was due and payable by the Customer. 
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7. Interest 

If the Guarantor does not make immediate payment in full of the Obligations when demand for payment has been made by the Bank, 

the Guarantor shall pay interest on any unpaid amount to the Bank at the highest rate of interest per annum that is charged on any 

Obligations for which payment has been demanded hereunder and which remain unpaid. 

8. State of Account 

The records of the Bank in respect of the Obligations will be prima facie evidence of the balance of the amount of the Obligations that 

are due and payable by the Customer to the Bank. 

9. Application of Moneys Received 

The Bank may, without notice and demand of any kind and at any time, apply any money received from the Guarantor, the Customer 

or any other person (including arising from any security that the Bank may from time to time hold) or any balance in any account of 

the Guarantor held at the Bank or any of the Bank's affiliates, to such part of the Obligations, whether due or to become due, as the 

Bank in its sole and absolute discretion considers appropriate, or may, in its sole and absolute discretion, refrain from applying any 

such money. The Bank may also revoke and alter any such application in whole or in part. If any amount that is to be applied is in a 

currency other than the currency of the Obligation to which such amount is to be applied, then the amount that is applied shall be 

converted from one currency to another using the rate of exchange for the conversion of such currency as determined by the Bank or 

its agents and the Bank or its agent may earn revenue on such conversion. 

10. No Set-off or Counterclaim 

The Guarantor will make all payments required to be made under this Guarantee without claiming or asserting any right of setoff or 

counterclaim that the Guarantor has or may have against the Customer or the Bank, all of which rights the Guarantor waives. 

11. Exhausting Recourse 

The Bank is not required to take any proceedings, exhaust its recourse against the Customer or any other Guarantor or person or under 

any security the Bank may from time to time hold, or take any other action, before being entitled to demand payment from the 

Guarantor under this Guarantee, and the Guarantor waives all benefits of discussion and division. 

12. No Representations 

There are no representations, warranties, terms, conditions, undertakings or collateral agreements, express, implied or statutory, 

between the parties except as expressly set forth herein. The Bank will not be bound by any representations or promises made by 

Customer to the Guarantor and possession of this Guarantee by the Bank will be conclusive evidence against the Guarantor that this 

Guarantee was not delivered in escrow or pursuant to any agreement that it should not be effective until any condition precedent or 

subsequent has been complied with, and this Guarantee will be binding on each Guarantor who has signed this Guarantee 

notwithstanding the non-execution thereof by any proposed guarantor. 

13. Postponement and Assignment 

The Guarantor hereby postpones payment of all present and future debts and liabilities of the Customer to the Guarantor, and as 

security for payment of the Obligations, the Guarantor hereby assigns such debts and liabilities to the Bank and agrees that all moneys 

received from the Customer by or on behalf of the Guarantor shall be held in trust for the Bank and forthwith upon receipt paid over to 

the Bank, all without prejudice to and without in any way limiting or lessening the liability of the Guarantor to the Bank under this 

Guarantee. This assignment and postponement is independent of the guarantee, indemnity and primary obligor obligations contained 

in this Guarantee and will remain in full force and effect until, in the case of the assignment the liability of the Guarantor under this 

Guarantee has been discharged or terminated and, in the case of the postponement, until all Obligations are performed and 

indefeasibly paid in full. 

14. Subrogation 

The Guarantor will not be entitled to be subrogated to the rights of the Bank against the Customer, to be indemnified by the Customer 

or to claim contribution from any other Guarantor until the Guarantor makes indefeasible payment to the Bank of all amounts owing 

by the Guarantor to the Bank under this Guarantee and the Obligations are indefeasibly paid in full. 
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15. Bankruptcy of Customer 

Upon the bankruptcy or winding up or other distribution of assets of the Customer or of any surety or Guarantor for the Obligations, 

the Bank's rights shall not be affected by the Bank's failure to prove its claim and the Bank may prove such claim if and in any manner 

as it deems appropriate in its sole discretion. The Bank may value as it sees fit or refrain from valuing any security held by the Bank 

without in any way releasing, reducing or otherwise affecting the liability of the Guarantor to the Bank, and until all the Obligations of 

the Customer to the Bank have been indefeasibly paid in full, the Bank shall have the right to include in its claim the amount of all 

sums paid by the Guarantor to the Bank under this Guarantee and to prove and rank for and receive dividends in respect of such claim, 

any and all right to prove and rank for such sums paid by the Guarantor and to receive the full amount of all dividends in respect 

thereto being hereby assigned and transferred to the Bank. 

16. Costs and Expenses 

The Guarantor agrees to pay all costs and expenses, including legal fees, of enforcing this Guarantee including the charges and 

expenses of the Bank's in-house lawyers. The Guarantor will pay all legal fees on a solicitor and own client basis. 

17. Other Guarantees and Security 

The liability of the Guarantor under any other guarantee or guarantees given to the Bank in connection with the Obligations shall not 

be affected by this Guarantee, nor shall this Guarantee affect or be affected by the endorsement by the Guarantor of any note or notes 

of the Customer, the intention being that the liability of the Guarantor under such other guarantee or guarantees and this Guarantee, 

and under such other note or notes and this Guarantee, shall be cumulative. Nor shall the Bank be required to marshal in favour of the 

Guarantor other guarantees granted by other persons or any security, money or other property that the Bank may be entitled to receive 

or may have a claim upon. 

18. Amendment and Waivers 

No amendment to this Guarantee will be valid or binding unless set forth in writing and duly executed by the Guarantor and the Bank. 

No waiver by the Bank of any breach of any provision of this Guarantee will be effective or binding unless made in writing and signed 

by the Bank and, unless otherwise provided in the written waiver, will be limited to the specific breach waived. No delay in the 

exercise of any right or remedy by the Bank shall operate as a waiver thereof. No failure to exercise a right or remedy or partial 

exercise of a right or remedy by the Bank shall preclude other or further exercise thereof or the exercise of any other right or remedy 

by the Bank. 

19. Discharge 

The Guarantor will not be released or discharged from its obligations hereunder except by a written release or discharge signed by the 

Bank. 

20. General 

This Guarantee shall be binding on the successors of the Guarantor or, if the Guarantor is an individual, the heirs, executors, 

administrators and other legal representatives of the Guarantor, and shall enure to the benefit of the successors and assigns of the 

Bank. 

If more than one Guarantor has signed this Guarantee, each Guarantor shall be jointly and severally liable under this Guarantee. 

To the extent that any limitation period applies to any claim for payment hereunder of the Obligations or remedy for the enforcement 

of such payment, the Guarantor agrees that any such limitation period is excluded or waived, but if such exclusion and waiver is not 

permitted by applicable law, then any limitation period is extended to the maximum length permitted by applicable law. 

Any notice or demand which the Bank may wish to give under this Guarantee may be personally served on the Guarantor or sent by 

ordinary mail or electronic mail to the last known address of the Guarantor. Any notice that is sent by ordinary mail shall be 

conclusively deemed to have been received on the fifth day following the day on which it is mailed. Any notice that is sent by 

electronic mail shall be conclusively deemed to have been received on the day it is sent. 

If any provision of this Guarantee is determined by any court of competent jurisdiction to be invalid or unenforceable in any respect, 

such invalidity or unenforceability will not affect the validity or enforceability of the remaining provisions of this Guarantee. 
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This Guarantee shall be governed by and construed in accordance with the laws of the Province of  Alberta

and the laws of Canada applicable therein. 

Any word herein contained importing the singular number shall include the plural and any word importing a person shall include a 

corporation, partnership, firm and any other entity. 

Subject to Section 17, this Guarantee constitutes the entire agreement between the Guarantor and the Bank with respect to the subject 

matter hereof and cancels and supersedes any prior understandings and agreements between the parties with respect thereto. 

Each of the undersigned acknowledges receipt of a copy of this Guarantee. 

Generation Steel Inc. 

Per: 

Per: 

(nuthori 

(authorized signature) 

[Name of Guarantor] 

Per: 

Per: 

(authorized signature) 

(authorized signature) 

[Name of Guarantor] 

Per: 

Per: 

(authorized signature) 

(authorized signature) 

[Name of Guarantor] 

Per: 

Per: 

(authorized signature) 

(authorized signature) 

[Name of Guarantor] 

Per: 

Per: 

(authorized signature) 

(authorized signature) 

[Name of Guarantor] 

Per: 

Per: 

(authorized signature) 

(authorized signature) 
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Personal Guarantee 

Signature of Guarantor: 

Print name: 

Personal Guarantee 

Signature of Guarantor: 

Print name:  

Personal Guarantee 

Signature of Guarantor: 

Print name: 

Personal Guarantee 

Signature of Guarantor: 

Print name: 

Personal Guarantee 

Signature of Guarantor: 

Print name: 

Personal Guarantee 

Signature of Guarantor: 

Print name: 

Personal Guarantee 

Signature of Guarantor: 

Print name: 

Personal Guarantee 

Signature of Guarantor: 

Print name: 
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To 
I HEREBY CERTIFY THAT: 

Certificate - Alberta Only 

the guarantor in the guarantee dated 

made between 

and The Toronto-Dominion Bank, which this certificate is attached to or noted on, appeared in person before me and acknowledged that 

he/she had executed the guarantee. 

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

CERTIFIED by  , 

Barrister and Solicitor at the 

in the Province of Alberta, this day of , 20

Signature 

STATEMENT OF GUARANTOR 

I am the person named in this certificate. 

Signature of Guarantor 
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1D 

I HEREBY CERTIFY THAT: 

ACKNOWLEDGMENT OF GUARANTEE 

(Section 31) 

CERTIFICATE OF LAWYER OR NOTARY PUBLIC 

Saskatchewan Acknowledgment 

of in 

the province of  . the guarantor in the guarantee dated   made 

between The Toronto-Dominion Bank and _  , which this certificate is 

attached to or noted upon, appeared in person before me and acknowledged that he/she had executed the guarantee; 

2. I satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee and understands it; 

3. I have not prepared any documents on behalf of the creditor, The Toronto-Dominion Bank, relating to the transaction and I am not 

otherwise interested in the transaction; 

4. I acknowledge that the guarantor signed the following "Statement of Guarantor" in my presence. 

Given at  this day of    . 20_, under 

my hand and seal of office. 

(SEAL REQUIRED WHERE NOTARY 

PUBLIC SIGNS CERTIFICATE) 

I am the person named in this certificate. 
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This Guarantee is made as of the 8  day of  January , 20 19 

TD Bank Group 
Guarantee 

Whereas the undersigned (each hereinafter referred to as the "Guarantor") has agreed to provide The Toronto-Dominion Bank (hereinafter 

referred to as the "Bank") with a guarantee of the Obligations (as hereinafter defined) of 

Ellis Fabrications Inc. 
(the "Customer"); 

And whereas the Guarantor has agreed that if the guarantee herein is not enforceable, the Guarantor will indemnify the Bank or be liable as 

primary obligor. 

NOW THEREFORE, in consideration of the Bank dealing with the Customer now or in the future and/or for other good and valuable 

consideration, the receipt and sufficiency of which are hereby acknowledged, the Guarantor agrees with the Bank as follows: 

1. Obligations Guaranteed 

The Guarantor unconditionally and irrevocably guarantees payment of all debts and liabilities, present or future, direct or indirect, 

absolute or contingent, matured or not, wheresoever and howsoever incurred of the Customer to the Bank, whether arising from 

dealings between the Bank and the Customer or from other dealings or proceedings by which the Bank may be or become in any 

manlier whatsoever a creditor of the Customer, in any currency, whether incurred by the Customer alone or jointly with another or 

others and whether as a indemnitor or surety, including interest thereon and all amounts owed by the Customer for fees, costs and 

expenses (collectively referred to as the "Obligations"). 

2. Extent of Guarantor's Liability 

This is an unlimited Guarantee and the Guarantor's liability to the Bank under this Guarantee shall not be limited as to amount. 

3. Indemnity/Primary Obligation 

If (i) any Obligations are not duly paid by the Customer and are not recoverable under Section 1 for any reason, the Guarantor will, as 

a separate and distinct obligation, indemnify and save harmless the Bank from and against all losses resulting from the failure of the 

Customer to pay such Obligations, and (ii) any Obligations are not duly paid by the Customer and are not recoverable under Section 1 

or the Bank is not indemnified under clause (i) above of this Section 3, for any reason, such Obligations will, as a separate and distinct 

obligation, be paid by and recoverable from the Guarantor as primary obligor. 

The liabilities of the Guarantor under Section 1 and each of clauses (i) and (ii) of this Section 3 are separate and distinct from each 

other, but the provisions of this Agreement shall apply to each of such liabilities unless the context otherwise requires. 

4. Nature of Guarantor's Liability 

The liability of the Guarantor under this Guarantee is continuing, absolute and unconditional and will not be affected by any act, 

omission, event or circumstance that might constitute a legal or equitable defence (any and all such legal and equitable defences are 

hereby expressly waived by the Guarantor) to or a discharge, limitation or reduction of the liability of the Guarantor hereunder, other 

than as a result of the indefeasible payment in full of the Obligations, including: 

(a) the unenforceability of any of the Obligations for any reason, including as a result of the act of any governmental authority; 
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(b) any irregularity, fraud, illegality, defect or lack of authority oi formality in incurring the Obligations, notwithstanding any 

inquiry that may or may not have been made by the Bank; 

(c) failure of the Bank to comply with or perform any agreements relating to the Obligations; 

(d) any discontinuance, renewal, extension, increase or reduction in the amount, or any other variance of any loans or credits now or 

hereafter made available to the Customer by the Bank or guaranteed by the Customer to the Bank or any other change to any of 

the terms or conditions of any of the Obligations (including, without limitation, respecting rates of interest, fees or charges, 

maturity dates), or any waiver by the Bank respecting any of the Obligations; 

(e) 

(f) 

(g) 

the taking of or the failure by the Bank to take a guarantee from any other person; 

any release, compromise, settlement or any other dealing with any person, including any other Guarantor; 

the reorganization of the Customer or its business (whether by amalgamation, merger, transfer, sale or otherwise); and in the 

case of an amalgamation or merger, the liability of the Guarantor shall apply to the Obligations of the resulting or continuing 

entity and the term "Customer" shall include such resulting or continuing entity; 

(h) the current financial condition of the Customer and any change in the Customer's financial condition; 

(i) any change in control or ownership of the Customer, or if the Customer is a general or limited partnership, any change in the 

membership of that partnership or other entity; 

any change in the name, articles or other constating documents of the Customer, or its objects, business or capital structure; 

(k) the bankruptcy, winding-up, dissolution, liquidation or insolvency of the Customer or any proceedings being taken by or against 

the Customer with respect thereto, and any stay of or moratorium on proceedings by the Bank against the Customer as a result 

thereof; 

(1) 

(m) 

a breach of any duty of the Bank (whether fiduciary or in negligence or otherwise) and whether owed to the Guarantor, the 

Customer or any other person; 

any lack or limitation of power, capacity or legal status of the Customer, or, if the Customer is an individual, the death of the 

Customer; 

(n) the Customer's account being closed or the Bank ceasing to deal with the Customer; 

(o) any taking or failure to take any security by the Bank, any loss of or diminution in value of any security, the invalidity. 

unenforceability, subordination, postponement, release, discharge or substitution, in whole or in part, of any security, or the 

failure to perfect or maintain perfection or enforce ally security; or 

(p) any failure or delay by the Bank in exercising any right or remedy respecting the Obligations or under any security or guarantee. 

5. Continuing Guarantee 

The obligations of the Guarantor hereunder will constitute and be continuing obligations and will apply to and secure any ultimate 

balance due or remaining due to the Bank and will not be considered as wholly or partially satisfied by the payment or liquidation at 

any time of any sum of money for the time being due or remaining unpaid to the Bank. This Guarantee will continue to be effective 

even if at any time any payment of any of the Obligations is rendered unenforceable or is rescinded or must otherwise be returned by 

the Bank as a result of the occurrence of any action or event, including the insolvency, bankruptcy or reorganization of the Customer 

or the Guarantor, all as though such payment had not been made. 

6. Demand for Payment 

The Guarantor shall make payment to the Bank under this Guarantee immediately upon receipt of a written demand for payment from 

the Bank. If any Obligation is not paid by the Customer when due, the Bank may treat all Obligations as due and payable by the 

Customer and may demand immediate payment under this Guarantee of all or some of the Obligations whether such other Obligations 

would otherwise be due and payable by the Customer at such time or whether or not any demands, steps or proceedings have been 

made or taken by the Bank against the Customer or any other person respecting all or any of the Obligations. if any stay of or 

moratorium on proceedings by the Bank against the Customer is imposed in respect of any Obligation, the Bank may nevertheless 

demand immediate payment of such Obligation from the Guarantor as if such Obligation was due and payable by the Customer. 
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7. Interest 

If the Guarantor does not make immediate payment in full of the Obligations when demand for payment has been made by the Bank, 

the Guarantor shall pay interest on any unpaid amount to the Bank at the highest rate of interest per annum that is charged on any 

Obligations for which payment has been demanded hereunder and which remain unpaid. 

8. State of Account 

The records of the Bank in respect of the Obligations will be prima facie evidence of the balance of the amount of the Obligations that 

are due and payable by the Customer to the Bank. 

9. Application of Moneys Received 

The Bank may, without notice and demand of any kind and at any time, apply any money received from the Guarantor, the Customer 

or any other person (including arising from any security that the Bank may from time to time hold) or any balance in any account of 

the Guarantor held at the Bank or any of the Bank's affiliates, to such part of the Obligations, whether due or to become due, as the 

Bank in its sole and absolute discretion considers appropriate, or may, in its sole and absolute discretion, refrain from applying any 

such money. The Bank may also revoke and alter any such application in whole or in part. If any amount that is to be applied is in a 

currency other than the currency of the Obligation to which such amount is to be applied, then the amount that is applied shall be 

converted from one currency to another using the rate of exchange for the conversion of such currency as determined by the Bank or 

its agents and the Bank or its agent may earn revenue on such conversion. 

10. No Set-off or Counterclaim 

The Guarantor will make all payments required to be made under this Guarantee without claiming or asserting any right of setoff or 

counterclaim that the Guarantor has or may have against the Customer or the Bank, all of which rights the Guarantor waives. 

11. Exhausting Recourse 

The Bank is not required to take any proceedings, exhaust its recourse against the Customer or any other Guarantor or person or under 

any security the Bank may from time to time hold, or take any other action, before being entitled to demand payment from the 

Guarantor under this Guarantee, and the Guarantor waives all benefits of discussion and division. 

12. No Representations 

There are no representations, warranties, terms, conditions, undertakings or collateral agreements, express, implied or statutory, 

between the parties except as expressly set forth herein. The Bank will not be bound by any representations or promises made by 

Customer to the Guarantor and possession of this Guarantee by the Bank will be conclusive evidence against the Guarantor that this 

Guarantee was not delivered in escrow or pursuant to any agreement that it should not be effective until any condition precedent or 

subsequent has been complied with: and this Guarantee will be binding on each Guarantor who has signed this Guarantee 

notwithstanding the non-execution thereof by any proposed guarantor. 

13. Postponement and Assignment 

The Guarantor hereby postpones payment of all present and future debts and liabilities of the Customer to the Guarantor, and as 

security for payment of the Obligations, the Guarantor hereby assigns such debts and liabilities to the Bank and agrees that all moneys 

received from the Customer by or on behalf of the Guarantor shall be held in trust for the Bank and forthwith upon receipt paid over to 

the Bank, all without prejudice to and without in any way limiting or lessening the liability of the Guarantor to the Bank under this 

Guarantee. This assignment and postponement is independent of the guarantee, indemnity and primary obligor obligations contained 

in this Guarantee and will remain in full force and effect until, in the case of the assignment, the liability of the Guarantor under this 

Guarantee has been discharged or terminated and, in the case of the postponement, until all Obligations are performed and 

indefeasibly paid in full. 

14. Subrogation 

The Guarantor will not be entitled to be subrogated to the rights of the Bank against the Customer, to be indemnified by the Customer 

or to claim contribution from any other Guarantor until the Guarantor makes indefeasible payment to the Bank of all amounts owing 

by the Guarantor to the Bank under this Guarantee and the Obligations are indefeasibly paid in full. 
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15. Bankruptcy of Custuiner 

Upon the bankruptcy or winding up or other distribution of assets of the Customer or of any surety or Guarantor for the Obligations, 

the Bank's rights shall not be affected by the Bank's failure to prove its claim and the Bank may prove such claim if and in any manner 

as it deems appropriate in its sole discretion. The Bank may value as it sees fit or refrain from valuing any security held by the Bank 

without in any way releasing, reducing or otherwise affecting the liability of the Guarantor to the Bank, and until all the Obligations of 

the Customer to the Bank have been indefeasibly paid in full, the Bank shall have the right to include in its claim the amount of all 

sums paid by the Guarantor to the Bank under this Guarantee and to prove and rank for and receive dividends in respect of such claim, 

any and all right to prove and rank for such sums paid by the Guarantor and to receive the full amount of all dividends in respect 

thereto being hereby assigned and transferred to the Bank. 

16. Costs and Expenses 

The Guarantor agrees to pay all costs and expenses, including legal fees, of enforcing this Guarantee including the charges and 

expenses of the Bank's in-house lawyers. The Guarantor will pay all legal fees on a solicitor and own client basis. 

17. Other Guarantees and Security 

The liability of the Guarantor under any other guarantee or guarantees given to the Bank in connection with the Obligations shall not 

be affected by this Guarantee, nor shall this Guarantee affect or be affected by the endorsement by the Guarantor of any note or notes 

of the Customer, the intention being that the liability of the Guarantor under such other guarantee or guarantees and this Guarantee, 

and under such other note or notes and this Guarantee, shall be cumulative. Nor shall the Bank be required to marshal in favour of the 

Guarantor other guarantees granted by other persons or any security, money or other property that the Bank may be entitled to receive 

or may have a claim upon. 

18. Amendment and Waivers 

No amendment to this Guarantee will be valid or binding unless set forth in writing and duly executed by the Guarantor and the Bank. 

No waiver by the Bank of any breach of any provision of this Guarantee will be effective or binding unless made in writing and signed 

by the Bank and, unless otherwise provided in the written waiver, will be limited to the specific breach waived. No delay in the 

exercise of any right or remedy by the Bank shall operate as a waiver thereof. No failure to exercise a right or remedy or partial 

exercise of a right or remedy by the Bank shall preclude other or further exercise thereof or the exercise of any other right or remedy 

by the Bank. 

19. Discharge 

The Guarantor will not be released or discharged from its obligations hereunder except by a written release or discharge signed by the 

Bank. 

20. General 

This Guarantee shall be binding on the successors of the Guarantor or, if the Guarantor is an individual, the heirs, executors, 

administrators and other legal representatives of the Guarantor, and shall enure to the benefit of the successors and assigns of the 

Bank. 

If more than one Guarantor has signed this Guarantee, each Guarantor shall be jointly and severally liable under this Guarantee. 

To the extent that any limitation period applies to any claim for payment hereunder of the Obligations or remedy for the enforcement 

of such payment, the Guarantor agrees that any such limitation period is excluded or waived, but if such exclusion and waiver is not 

permitted by applicable law, then any limitation period is extended to the maximum length permitted by applicable law. 

Any notice or demand which the Bank may wish to give under this Guarantee may be personally served on the Guarantor or sent by 

ordinary mail or electronic mail to the last known address of the Guarantor. Any notice that is sent by ordinary mail shall be 

conclusively deemed to have been received on the fifth day following the day on which it is mailed. Any notice that is sent by 

electronic mail shall be conclusively deemed to have been received on the day it is sent. 

If any provision of this Guarantee is determined by any court of competent jurisdiction to be invalid or unenforceable in any respect, 

such invalidity or unenforceability will not affect the validity or enforceability of the remaining provisions of this Guarantee. 
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This Guarantee shall be governed by and construed in accordance with the laws of the Province of  Alberta

and the laws of Canada applicable therein. 

Any word herein contained importing the singular number shall include the plural and any word importing a person shall include a 

corporation, partnership, firm and any other entity. 

Subject to Section 17, this Guarantee constitutes the entire agreement between the Guarantor and the Bank with respect to the subject 

matter hereof and cancels and supersedes any prior understandings and agreements between the parties with respect thereto. 

Each of the undersigned acknowledges receipt of a copy of this Guarantee. 

Groundwork Safe ems Inc. 

Per: 
(authors 

Per: 
(authorized signature) 

[Name of Guarantor] 

Per: 

Per: 
(authorized signature) 

[Name of Guarantor] 

Per: 

(authorized signature) 

Per. 

(authorized signature) 

(authorized signature) 

[Name of Guarantor] 

Per: 

Per: 
(authorized signature) 

[Name of Guarantor] 

Per: 

(authorized signature) 

Per: 

(authorized signature) 

(authorized signature) 

[Name of Guarantor] 

Per: 

Per: 

(authorized signature) 

(authorized signature) 

Personal Guarantee 

Signature of Guarantor: 

Print name: 

Personal Guarantee 

Signature of Guarantor: 

Print name: 

Personal Guarantee 

Signature of Guarantor: 

Print name: 

Personal Guarantee 

Signature of Guarantor: 

Print name: 

Personal Guarantee 

Signature of Guarantor:  

Print name: — • — 

Personal Guarantee 

Signature of Guarantor: 

Print name: 

Personal Guarantee 

Signature of Guarantor.  

Print name: 

Personal Guarantee 

Signature of Guarantor: 

Print name: 
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ID 

I HEREBY CERTIFY THAT: 

Certificate - Alberta Only 

the guarantor in the guarantee dated  

made between 

and The Toronto-Dominion Bank, which this certificate is attached to or noted on, appeared in person before me and acknowledged that 

he/she had executed the guarantee. 

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

CERTIFIED by 

Barrister and Solicitor at the 

in the Province of Alberta, this 

Signature 

I am the person named in this certificate. 

day of _ _. 20 _. 

STATEMENT OF GUARANTOR 

Signature of Guarantor 

of . 
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1D 

ACKNOWLEDGMENT OF GUARANTEE 

(Section 31) 

CERTIFICATE OF LAWYER OR NOTARY PUBLIC 

I HEREBY CERTIFY THAT: 

Saskatchewan Acknowledgment 

of in 

the province of  , the guarantor in the guarantee dated made 

between The Toronto-Dominion Bank and , which this certificate is 

attached to or noted upon, appeared in person before me and acknowledged that he/she had executed the guarantee; 

2. I satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee and understands it; 

3. I have not prepared any documents on behalf of the creditor, The Toronto-Dominion Bank, relating to the transaction and I am not 

otherwise interested in the transaction; 

4. I acknowledge that the guarantor signed the following "Statement of Guarantor" in my presence. 

Given at   this   day of , 20_, under 

my hand and seal of office. 

(SEAL REQUIRED WHERE NOTARY 

PUBLIC SIGNS CERTIFICATE) 

I am the person named in this certificate. 

A LAWYER OR A NOTARY PUBLIC IN 

AND FOR 

STATEMENT OF GUARANTOR 

Signature of Guarantor 
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ID 

This Guarantee is made as of the 84'  day of January , 20 19 

TD Bank Group 
Guarantee 

Whereas the undersigned (each hereinafter referred to as the "Guarantor") has agreed to provide The Toronto-Dominion Bank (hereinafter 

referred to as the "Bank") with a guarantee of the Obligations (as hereinafter defined) of 

Ellis Fabrications Inc. 
(the "Customer"); 

And whereas the Guarantor has agreed that if the guarantee herein is not enforceable, the Guarantor will indemnify the Bank or be liable as 

primary obligor. 

NOW THEREFORE, in consideration of the Bank dealing with the Customer now or in the future and/or for other good and valuable 

consideration, the receipt and sufficiency of which are hereby acknowledged, the Guarantor agrees with the Bank as follows: 

1. Obligations Guaranteed 

The Guarantor unconditionally and irrevocably guarantees payment of all debts and liabilities, present or future, direct or indirect, 

absolute or contingent, matured or not, wheresoever and howsoever incurred of the Customer to the Bank, whether arising from 

dealings between the Bank and the Customer or from other dealings or proceedings by which the Bank may be or become in any 

manner whatsoever a creditor of the Customer, in any currency, whether incurred by the Customer alone or jointly with another or 

others and whether as a indemnitor or surety, including interest thereon and all amounts owed by the Customer for fees, costs and 

expenses (collectively referred to as the "Obligations"). 

2. Extent of Guarantor's Liability 

This is an unlimited Guarantee and the Guarantor's liability to the Bank under this Guarantee shall not be limited as to amount. 

3. indemnity/Primary Obligation 

If (i) any Obligations are not duly paid by the Customer and are not recoverable under Section 1 for any reason, the Guarantor will, as 

a separate and distinct obligation, indemnify and save harmless the Bank from and against all losses resulting from the failure of the 

Customer to pay such Obligations, and (ii) any Obligations are not duly paid by the Customer and are not recoverable under Section 1 

or the Bank is not indemnified under clause (i) above of this Section 3, for any reason, such Obligations will, as a separate and distinct 

obligation, be paid by and recoverable from the Guarantor as primary obligor. 

The liabilities of the Guarantor under Section 1 and each of clauses (i) and (ii) of this Section 3 are separate and distinct from each 

other, but the provisions of this Agreement shall apply to each of such liabilities unless the context otherwise requires. 

4. Nature of Guarantor's Liability 

The liability of the Guarantor under this Guarantee is continuing, absolute and unconditional and will not be affected by any act, 

omission, event or circumstance that might constitute a legal or equitable defence (any and all such legal and equitable defences are 

hereby expressly waived by the Guarantor) to or a discharge, limitation or reduction of the liability of the Guarantor hereunder, other 

than as a result of the indefeasible payment in full of the Obligations, including: 

(a) the unenforceability of any of the Obligations for any reason, including as a result of the act of any governmental authority; 
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(b) any irregularity, fraud, illegality, defect or lack of authority or formality in incurring the Obligations, notwithstanding any 

inquiry that may or may not have been made by the Dank; 

(c) failure of the Bank to comply with or perform any agreements relating to the Obligations; 

(d) any discontinuance, renewal, extension, increase or reduction in the amount, or any other variance of any loans or credits now or 

hereafter made available to the Customer by the Bank or guaranteed by the Customer to the Bank or any other change to any of 

the terms or conditions of any of the Obligations (including, without limitation, respecting rates of interest, fees or charges, 

maturity dates), or any waiver by the Bank respecting any of the Obligations; 

(e) the taking of or the failure by the Bank to take a guarantee from any other person; 

(f) 

(g) 

any release, compromise, settlement or any other dealing with any person, including any other Guarantor; 

the reorganization of the Customer or its business (whether by amalgamation, merger, transfer, sale or otherwise); and in the 

case of an amalgamation or merger, the liability of the Guarantor shall apply to the Obligations of the resulting or continuing 

entity and the term "Customer" shall include such resulting or continuing entity; 

(h) the current financial condition of the Customer and any change in the Customer's financial condition; 

(i) any change in control or ownership of the Customer, or if the Customer is a general or limited partnership, any change in the 

membership of that partnership or other entity; 

(j) any change in the name, articles or other constating documents of the Customer, or its objects, business or capital structure; 

(k) the bankruptcy, winding-up, dissolution, liquidation or insolvency of the Customer or any proceedings being taken by or against 

the Customer with respect thereto, and any stay of or moratorium on proceedings by the Bank against the Customer as a result 

thereof; 

(1) a breach of any duty of the Bank (whether fiduciary or in negligence or otherwise) and whether owed to the Guarantor, the 

Customer or any other person; 

(m) any lack or limitation of power, capacity or legal status of the Customer, or, if the Customer is an individual, the death of the 

Customer; 

(n) the Customer's account being closed or the Bank ceasing to deal with the Customer; 

(o) any taking or failure to take any security by the Bank, any loss of or diminution in value of any security, the invalidity, 

unenforceability, subordination, postponement, release, discharge or substitution, in whole or in part, of any security, or the 

failure to perfect or maintain perfection or enforce any security; or 

(p) any failure or delay by the Bank in exercising any right or remedy respecting the Obligations or under any security or guarantee. 

5. Continuing Guarantee 

The obligations of the Guarantor hereunder will constitute and be continuing obligations and will apply to and secure any ultimate 

balance due or remaining due to the Bank and will not be considered as wholly or partially satisfied by the payment or liquidation at 

any time of any sum of money for the time being due or remaining unpaid to the Bank. This Guarantee will continue to be effective 

even if at any time any payment of any of the Obligations is rendered unenforceable or is rescinded or must otherwise be returned by 

the Bank as a result of the occurrence of arty action or event, including the insolvency, bankruptcy or reorganization of the Customer 

or the Guarantor, all as though such payment had not been made. 

6. Demand for Payment 

The Guarantor shall make payment to the Bank under this Guarantee immediately upon receipt of a written demand for payment from 

the Bank. If any Obligation is not paid by the Customer when due, the Bank may treat all Obligations as due and payable by the 

Customer and may demand immediate payment under this Guarantee of all or some of the Obligations whether such other Obligations 

would otherwise be due and payable by the Customer at such time or whether or not any demands, steps or proceedings have been 

made or taken by the Bank against the Customer or any other person respecting all or any of the Obligations. If any stay of or 

moratorium on proceedings by the Bank against the Customer is imposed in respect of any Obligation, the Bank may nevertheless 

demand immediate payment of such Obligation from the Guarantor as if such Obligation was due and payable by the Customer. 
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7. Interest 

If the Guarantor does not make immediate payment in full of the Obligations when demand for payment has been made by the Bank, 

the Guarantor shall pay interest on any unpaid amount to the Bank at the highest rate of interest per annum that is charged on any 

Obligations for which payment has been demanded hereunder and which remain unpaid. 

8. State of Account 

The records of the Bank in respect of the Obligations will be prima facie evidence of the balance of the amount of the Obligations that 

are due and payable by the Customer to the Bank. 

9. Application of Moneys Received 

The Bank may, without notice and demand of any kind and at any time, apply any money received from the Guarantor, the Customer 

or any other person (including arising from any security that the Bank may from time to time hold) or any balance in any account of 

the Guarantor held at the Bank or any of the Bank's affiliates, to such part of the Obligations, whether due or to become due, as the 

Bank in its sole and absolute discretion considers appropriate, or may, in its sole and absolute discretion, refrain from applying any 

such money. The Bank may also revoke and alter any such application in whole or in part. If any amount that is to be applied is in a 

currency other than the currency of the Obligation to which such amount is to be applied, then the amount that is applied shall be 

converted from one currency to another using the rate of exchange for the conversion of such currency as determined by the Bank or 

its agents and the Bank or its agent may earn revenue on such conversion. 

10. No Set-off or Counterclaim 

The Guarantor will make all payments required to be made under this Guarantee without claiming or asserting any right of setoff or 

counterclaim that the Guarantor has or may have against the Customer or the Bank, all of which rights the Guarantor waives. 

11. Exhausting Recourse 

The Bank is not required to take any proceedings, exhaust its recourse against the Customer or any other Guarantor or person or under 

any security the Bank may from time to time hold, or take any other action, before being entitled to demand payment from the 

Guarantor under this Guarantee, and the Guarantor waives all benefits of discussion and division. 

12. No Representations 

There are no representations, warranties, terms, conditions, undertakings or collateral agreements, express, implied or statutory, 

between the parties except as expressly set forth herein. The Bank will not be bound by any representations or promises made by 

Customer to the Guarantor and possession of this Guarantee by the Bank will be conclusive evidence against the Guarantor that this 

Guarantee was not delivered in escrow or pursuant to any agreement that it should not be effective until any condition precedent or 

subsequent has been complied with, and this Guarantee will be binding on each Guarantor who has signed this Guarantee 

notwithstanding the non-execution thereof by any proposed guarantor. 

13. Postponement and Assignment 

The Guarantor hereby postpones payment of all present and future debts and liabilities of the Customer to the Guarantor, and as 

security for payment of the Obligations, the Guarantor hereby assigns such debts and liabilities to the Bank and agrees that all moneys 

received from the Customer by or on behalf of the Guarantor shall be held in trust for the Bank and forthwith upon receipt paid over to 

the Bank, all without prejudice to and without in any way limiting or lessening the liability of the Guarantor to the Bank under this 

Guarantee. This assignment and postponement is independent of the guarantee, indemnity and primary obligor obligations contained 

in this Guarantee and will remain in full force and effect until, in the case of the assignment, the liability of the Guarantor under this 

Guarantee has been discharged or terminated and, in the case of the postponement, until all Obligations are performed and 

indefeasibly paid in full. 

14. Subrogation 

The Guarantor will not be entitled to be subrogated to the rights of the Bank against the Customer, to be indemnified by the Customer 

or to claim contribution from any other Guarantor until the Guarantor makes indefeasible payment to the Bank of all amounts owing 

by the Guarantor to the Bank under this Guarantee and the Obligations are indefeasibly paid in full. 
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15. Bankruptcy of Customer 

Upon the bankruptcy or winding up or other distribution of assets of the Customer or of any surety or Guarantor for the Obligations, 

the Bank's rights shall not be affected by the Bank's failure to prove its claim and the Bank may prove such claim if and in any manner 

as it deems appropriate in its sole discretion. The Bank may value as it sees fit or refrain from valuing any security held by the Bank 

without in any way releasing, reducing or otherwise affecting the liability of the Guarantor to the Bank, and until all the Obligations of 

the Customer to the Bank have been indefeasibly paid in full, the Bank shall have the right to include in its claim the amount of all 

sums paid by the Guarantor to the Bank under this Guarantee and to prove and rank for and receive dividends in respect of such claim, 

any and all right to prove and rank for such sums paid by the Guarantor and to receive the full amount of all dividends in respect 

thereto being hereby assigned and transferred to the Bank. 

16. Costs and Expenses 

The Guarantor agrees to pay all costs and expenses, including legal fees, of enforcing this Guarantee including the charges and 

expenses of the Bank's in-house lawyers. The Guarantor will pay all legal fees on a solicitor and own client basis. 

17. Other Guarantees and Security 

The liability of the Guarantor under any other guarantee or guarantees given to the Bank in connection with the Obligations shall not 

be affected by this Guarantee, nor shall this Guarantee affect or be affected by the endorsement by the Guarantor of any note or notes 

of the Customer, the intention being that the liability of the Guarantor under such other guarantee or guarantees and this Guarantee, 

and under such other note or notes and this Guarantee, shall be cumulative. Nor shall the Bank be required to marshal in favour of the 

Guarantor other guarantees granted by other persons or any security, money or other property that the Bank may be entitled to receive 

or may have a claim upon. 

18. Amendment and Waivers 

No amendment to this Guarantee will be valid or binding unless set forth in writing and duly executed by the Guarantor and the Bank. 

No waiver by the Bank of any breach of any provision of this Guarantee will be effective or binding unless made in writing and signed 

by the Bank and, unless otherwise provided in the written waiver, will be limited to the specific breach waived. No delay in the 

exercise of any right or remedy by the Bank shall operate as a waiver thereof. No failure to exercise a right or remedy or partial 

exercise of a right or remedy by the Bank shall preclude other or further exercise thereof or the exercise of any other right or remedy 

by the Bank. 

19. Discharge 

The Guarantor will not be released or discharged from its obligations hereunder except by a written release or discharge signed by the 

Bank. 

20. General 

This Guarantee shall be binding on the successors of the Guarantor or, if the Guarantor is an individual, the heirs, executors, 

administrators and other legal representatives of the Guarantor, and shall enure to the benefit of the successors and assigns of the 

Bank. 

If more than one Guarantor has signed this Guarantee, each Guarantor shall be jointly and severally liable under this Guarantee. 

To the extent that any limitation period applies to any claim for payment hereunder of the Obligations or remedy for the enforcement 

of such payment, the Guarantor agrees that any such limitation period is excluded or waived, but if such exclusion and waiver is not 

permitted by applicable law, then any limitation period is extended to the maximum length permitted by applicable law. 

Any notice or demand which the Bank may wish to give under this Guarantee may be personally served on die Guarantor or sent by 

ordinary mail or electronic mail to the last known address of the Guarantor. Any notice that is sent by ordinary mail shall be 

conclusively deemed to have been received on the fifth day following the day on which it is mailed. Any notice that is sent by 

electronic mail shall be conclusively deemed to have been received on the day it is sent. 

If any provision of this Guarantee is determined by any court of competent jurisdiction to be invalid or unenforceable in any respect, 

such invalidity or unenforceability will not affect the validity or enforceability of the remaining provisions of this Guarantee. 
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This Guarantee shall be governed by and construed in accordance with the laws of the Province of  Alberta

and the laws of Canada applicable therein. 

Any word herein contained importing the singular number shall include the plural and any word importing a person shall include a 

corporation, partnership, firm and any other entity. 

Subject to Section 17, this Guarantee constitutes the entire agreement between the Guarantor and the Bank with respect to the subject 

matter hereof and cancels and supersedes any prior understandings and agreements between the parties with respect thereto. 

Per: 

Per: 
(authorized signature) 

[Name of Guarantor] 

Per: 

Each of the undersigned acknowledges receipt of a copy of this Guarantee. 

Personal Guarantee 

Signature of Guarantor: 

(authorized signature) James K Print name: 

Per: 

(authorized signature) 

(authorized signature) 

[Name of Guarantor] 

Per: 

Per: 
(authorized signature) 

[Name of Guarantor] 

Per: 

(authorized signature) 

Per: 

(authorized signature) 

(authorized signature) 

[Name of Guarantor] 

Per: 

Per: 

(authorized signature) 

(authorized signature) 

[Name of Guarantor] 

Per: 

Per: 

(authorized signature) 

(authorized signature) 
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Personal Guarantee 

Signature of Guarantor:  

Print name: 

Personal Guarantee 

Signature of Guarantor: 

Print name: 

Personal Guarantee 

Signature of Guarantor: 

Print name: 

Personal Guarantee 

Signature of Guarantor: 

Print name: 

Personal Guarantee 

Signature of Guarantor: 

Print name: 

Personal Guarantee 

Signature of Guarantor: 

Print name: 

Personal Guarantee 

Signature of Guarantor: 

Print name: 
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10 

I HEREBY CERTIFY THAT: 

1. James Kenneth Foley 

the guarantor in the guarantee dated 

made between 

James Kenneth Foley 

January 

Certificate - Alberta Only 

2019 

and The Toronto-Dominion Bank, which this certificate is attached to or noted on, appeared in person before me and acknowledged that 

he/she had executed the guarantee. 

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

CERTIFIED by  Christopher R. Warren, Q.C. 

Barrister and Solicitor at the 

City 

in the Province of Alberta, this P*111 day of  January  20 19 

a dd-A; NAFfrie-41  
Signature 

Christopher R. Warren, Q.C. 
Barrister and Solicitor 

STATEMENT OF GUARANTOR 

I am the person named in this certificate. 

Signatu r I'Guara for 
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ID 

ACKNOWLEDGMENT OF GUARANTEE 

(Section 31) 

CERTIFICATE OF LAWYER OR NOTARY PUBLIC 

I HEREBY CERTIFY THAT: 

the province of 

Saskatchewan Acknowledgment 

of in 

, the guarantor in the guarantee dated  made 

between The Toronto-Dominion Bank and , which this certificate is 

attached to or noted upon, appeared in person before me and acknowledged that he/she had executed the guarantee; 

2. I satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee and understands it; 

3. I have not prepared any documents on behalf of the creditor, The Toronto-Dominion Bank, relating to the transaction and I am not 

otherwise interested in the transaction; 

4. I acknowledge that the guarantor signed the following "Statement of Guarantor" in my presence. 

Given at    this day of , 20 , under 

my hand and seal of office. 

(SEAL REQUIRED WHERE NOTARY 

PUBLIC SIGNS CERTIFICATE) 

I am the person named in this certificate. 
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TO 

This Guarantee is made as of the day of January , 20 19 . 

TD Bank Group 
Guarantee 

Whereas the undersigned (each hereinafter referred to as the "Guarantor") has agreed to provide The Toronto-Dominion Bank (hereinafter 

referred to as the "Bank") with a guarantee of the Obligations (as hereinafter defined) of 

Ellis Fabrications Inc. 
(the "Customer"); 

Arid whereas the Guarantor has agreed that if the guarantee herein is not enforceable, the Guarantor will indemnify the Bank or be liable as 

primary obligor. 

NOW THEREFORE, in consideration of the Bank dealing with the Customer now or in the future and/or for other good and valuable 

consideration, the receipt and sufficiency of which are hereby acknowledged, the Guarantor agrees with the Bank as follows: 

1. Obligations Guaranteed 

The Guarantor unconditionally and irrevocably guarantees payment of all debts and liabilities, present or future, direct or indirect, 

absolute or contingent, matured or not, wheresoever and howsoever incurred of the Customer to the Bank, whether arising from 

dealings between the Bank and the Customer or from other dealings or proceedings by which the Bank may be or become in any 

manner whatsoever a creditor of the Customer, in any currency, •whether incurred by the Customer alone or jointly with another or 

others and whether as a indemnitor or surety, including interest thereon and all amounts owed by the Customer for fees, costs and 

expenses (collectively referred to as the "Obligations"). 

2. Extent of Guarantor's Liability 

This is an unlimited Guarantee and the Guarantor's liability to the Bank under this Guarantee shall not be limited as to amount. 

3. Indemnity/Primary Obligation 

If (i) any Obligations are not duly paid by the Customer and are not recoverable under Section 1 for any reason, the Guarantor will, as 

a separate and distinct obligation, indemnify and save harmless the Bank from and against all losses resulting from the failure of the 

Customer to pay such Obligations, and (ii) any Obligations are not duly paid by the Customer and are not recoverable under Section 1 

or the Bank is not indemnified under clause (i) above of this Section 3, for any reason, such Obligations will, as a separate and distinct 

obligation, be paid by and recoverable from the Guarantor as primary obligor. 

The liabilities of the Guarantor under Section 1 and each of clauses (i) and (ii) of this Section 3 are separate and distinct from each 

other, but the provisions of this Agreement shall apply to each of such liabilities unless the context otherwise requires. 

4. Nature of Guarantor's Liability 

The liability of the Guarantor under this Guarantee is continuing, absolute and unconditional and will not be affected by any act, 

omission, event or circumstance that might constitute a legal or equitable defence (any and all such legal and equitable defences are 

hereby expressly waived by the Guarantor) to or a discharge, limitation or reduction of the liability of the Guarantor hereunder, other 

than as a result of the indefeasible payment in full of the Obligations, including: 

(a) the unenforceability of any of the Obligations for any reason, including as a result of the act of any governmental authority; 
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(b) any irregularity, fraud, illegality, defect or lack of authority or formality in incurring the Obligations, notwithstanding any 

inquiry that may or may not have been made by the Bank; 

(c) failure of the Bank to comply with or perform any agreements relating to the Obligations; 

(d) any discontinuance, renewal, extension, increase or reduction in the amount, or any other variance of any loans or credits now or 

hereafter made available to the Customer by the Bank or guaranteed by the Customer to the Bank or any other change to any of 

the terms or conditions of any of the Obligations (including, without limitation, respecting rates of interest, fees or charges, 

maturity dates), or any waiver by the Bank respecting any of the Obligations; 

(e) the taking of or the failure by the Bank to take a guarantee from any other person; 

(f) any release, compromise, settlement or any other dealing with any person, including any other Guarantor; 

(g) the reorganization of the Customer or its business (whether by amalgamation, merger, transfer, sale or otherwise); and in the 

case of an amalgamation or merger, the liability of the Guarantor shall apply to the Obligations of the resulting or continuing 

entity and the term "Customer" shall include such resulting or continuing entity; 

(h) the current financial condition of the Customer and any change in the Customer's financial condition; 

(i) any change in control or ownership of the Customer, or if the Customer is a general or limited partnership, any change in the 

membership of that partnership or other entity; 

(j) any change in the name, articles or other constating documents of the Customer, or its objects, business or capital structure; 

(k) the bankruptcy, winding-up, dissolution, liquidation or insolvency of the Customer or any proceedings being taken by or against 

the Customer with respect thereto, and any stay of or moratorium on proceedings by the Bank against the Customer as a result 

thereof; 

(I) a breach of any duty of the Bank (whether fiduciary or in negligence or otherwise) and whether owed to the Guarantor, the 

Customer or any other person; 

(m) 

(n) 

any lack or limitation of power, capacity or legal status of the Customer, or, if the Customer is an individual, the death of the 

Customer; 

the Customer's account being closed or the Bank ceasing to deal with the Customer; 

(o) any taking or failure to take any security by the Bank, any loss of or diminution in value of any security, the invalidity, 

unenforceability, subordination, postponement, release, discharge or substitution, in whole or in part, of any security, or the 

failure to perfect or maintain perfection or enforce any security; or 

(p) any failure or delay by the Bank in exercising any right or remedy respecting the Obligations or under any security or guarantee. 

5. Continuing Guarantee 

The obligations of the Guarantor hereunder will constitute and be continuing obligations and will apply to and secure any ultimate 

balance due or remaining due to the Bank and will not be considered as wholly or partially satisfied by the payment or liquidation at 

any time of any sum of money for the time being due or remaining unpaid to the Bank. This Guarantee will continue to be effective 

even if at any time any payment of any of the Obligations is rendered unenforceable or is rescinded or must otherwise be returned by 

the Bank as a result of the occurrence of any action or event, including the insolvency, bankruptcy or reorganization of the Customer 

or the Guarantor, all as though such payment had not been made. 

6. Demand for Payment 

The Guarantor shall make payment to the Bank under this Guarantee immediately upon receipt of a written demand for payment from 

the Bank. If any Obligation is not paid by the Customer when due, the Bank may treat all Obligations as due and payable by the 

Customer and may demand immediate payment under this Guarantee of all or some of the Obligations whether such other Obligations 

would otherwise be due and payable by the Customer at such time or whether or not any demands, steps or proceedings have been 

made or taken by the Bank against the Customer or any other person respecting all or any of the Obligations. If any stay of or 

moratorium on proceedings by the Bank against the Customer is imposed in respect of any Obligation, the Bank may nevertheless 

demand immediate payment of such Obligation from the Guarantor as if such Obligation was due and payable by the Customer. 
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7. Interest 

If the Guarantor does not make immediate payment in full of the Obligations when demand for payment has been made by the Bank, 

the Guarantor shall pay interest on any unpaid amount to the Bank at the highest rate of interest per annum that is charged on any 

Obligations for which payment has been demanded hereunder and which remain unpaid. 

8. State of Account 

The records of the Bank in respect of the Obligations will be prima facie evidence of the balance of the amount of the Obligations that 

arc due and payable by the Customer to the Bank. 

9. Application of Moneys Received 

The Bank may, without notice and demand of any kind and at any time, apply any money received from the Guarantor, the Customer 

or any other person (including arising from any security that the Bank may from time to time hold) or any balance in any account of 

the Guarantor held at the Bank or any of the Bank's affiliates, to such part of the Obligations, whether due or to become due, as the 

Bank in its sole and absolute discretion considers appropriate, or may, in its sole and absolute discretion, refrain from applying any 

such money. The Bank may also revoke and alter any such application in whole or in part. If any amount that is to be applied is in a 

currency other than the currency of the Obligation to which such amount is to be applied, then the amount that is applied shall be 

converted from one currency to another using the rate of exchange for the conversion of such currency as determined by the Bank or 

its agents and the Bank or its agent may earn revenue on such conversion. 

10. No Set-off or Counterclaim 

The Guarantor will make all payments required to be made under this Guarantee without claiming or asserting any right of setoff or 

counterclaim that the Guarantor has or may have against the Customer or the Bank, all of which rights the Guarantor waives. 

11. Exhausting Recourse 

The Bank is not required to take any proceedings, exhaust its recourse against the Customer or any other Guarantor or person or under 

any security the Bank may from time to time hold, or take any other action, before being entitled to demand payment from the 

Guarantor under this Guarantee, and the Guarantor waives all benefits of discussion and division. 

12. No Representations 

There are no representations, warranties, terms, conditions, undertakings or collateral agreements, express, implied or statutory, 

between the parties except as expressly set forth herein. The Bank will not be bound by any representations or promises made by 

Customer to the Guarantor and possession of this Guarantee by the Bank will be conclusive evidence against the Guarantor that this 

Guarantee was not delivered in escrow or pursuant to any agreement that it should not be effective until any condition precedent or 

subsequent has been complied with, and this Guarantee will be binding on each Guarantor who has signed this Guarantee 

notwithstanding the non-execution thereof by any proposed guarantor. 

13. Postponement and Assignment 

The Guarantor hereby postpones payment of all present and future debts and liabilities of the Customer to the Guarantor, and as 

security for payment of the Obligations, the Guarantor hereby assigns such debts and liabilities to the Bank and agrees that all moneys 

received from the Customer by or on behalf of the Guarantor shall be held in trust for the Bank and forthwith upon receipt paid over to 

the Bank, all without prejudice to and without in any way limiting or lessening the liability of the Guarantor to the Bank under this 

Guarantee. This assignment and postponement is independent of the guarantee, indemnity and primary obligor obligations contained 

in this Guarantee and will remain in full force and effect until, in the case of the assignment, the liability of the Guarantor under this 

Guarantee has been discharged or terminated and, in the case of the postponement, until all Obligations are performed and 

indefeasibly paid in full. 

14. Subrogation 

The Guarantor will not be entitled to be subrogated to the rights of the Bank against the Customer, to be indemnified by the Customer 

or to claim contribution from any other Guarantor until the Guarantor makes indefeasible payment to the Bank of all amounts owing 

by the Guarantor to the Bank under this Guarantee and the Obligations are indefeasibly paid in full. 
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15. Bankruptcy of Customer 

Upon the bankruptcy or winding up or other distribution of assets of the Customer or of any surety or Guarantor for the Obligations, 

the Bank's rights shall not be affected by the Bank's failure to prove its claim and the Bank may prove such claim i f and in any manner 

as it deems appropriate in its sole discretion. The Bank may value as it sees fit or refrain from valuing any security held by the Bank 

without in any way releasing, reducing or otherwise affecting the liability of the Guarantor to the Bank, and until all the Obligations of 

the Customer to the Bank have been indefeasibly paid in full, the Bank shall have the right to include in its claim the amount of all 

sums paid by the Guarantor to the Bank under this Guarantee and to prove and rank for and receive dividends in respect of such claim, 

any and all right to prove and rank for such sums paid by the Guarantor and to receive the full amount of all dividends in respect 

thereto being hereby assigned and transferred to the Bank. 

16. Costs and Expenses 

The Guarantor agrees to pay all costs and expenses, including legal fees, of enforcing this Guarantee including the charges and 

expenses of the Bank's in-house lawyers. The Guarantor will pay all legal fees on a solicitor and own client basis. 

17. Other Guarantees and Security 

The liability of the Guarantor under any other guarantee or guarantees given to the Bank in connection with the Obligations shall not 

be affected by this Guarantee, nor shall this Guarantee affect or be affected by the endorsement by the Guarantor of any note or notes 

of the Customer, the intention being that the liability of the Guarantor under such other guarantee or guarantees and this Guarantee, 

and under such other note or notes and this Guarantee, shall be cumulative. Nor shall the Bank be required to marshal in favour of the 

Guarantor other guarantees granted by other persons or any security, money or other property that the Bank may be entitled to receive 

or may have a claim upon. 

18. Amendment and Waivers 

No amendment to this Guarantee will be valid or binding unless set forth in writing and duly executed by the Guarantor and the Bank. 

No waiver by the Bank of any breach of any provision of this Guarantee will be effective or binding unless made in writing and signed 

by the Bank and, unless otherwise provided in the written waiver, will be limited to the specific breach waived. No delay in the 

exercise of any right or remedy by the Bank shall operate as a waiver thereof. No failure to exercise a right or remedy or partial 

exercise of a right or remedy by the Bank shall preclude other or further exercise thereof or the exercise of any other right or remedy 

by the Bank. 

19. Discharge 

The Guarantor will not be released or discharged from its obligations hereunder except by a written release or discharge signed by the 

Bank. 

20. General 

This Guarantee shall be binding on the successors of the Guarantor or, if the Guarantor is an individual, the heirs, executors, 

administrators and other legal representatives of the Guarantor, and shall enure to the benefit of the successors and assigns of the 

Bank. 

If more than one Guarantor has signed this Guarantee, each Guarantor shall be jointly and severally liable under this Guarantee. 

To the extent that any limitation period applies to any claim for payment hereunder of the Obligations or remedy for the enforcement 

of such payment, the Guarantor agrees that any such limitation period is excluded or waived, but if such exclusion and waiver is not 

permitted by applicable law, then any limitation period is extended to the maximum length permitted by applicable law. 

Any notice or demand which the Bank may wish to give under this Guarantee may be personally served on the Guarantor or sent by 

ordinary mail or electronic mail to the last known address of the Guarantor. Any notice that is sent by ordinary mail shall be 

conclusively deemed to have been received on the fifth day following the day on which it is mailed. Any notice that is sent by 

electronic mail shall be conclusively deemed to have been received on the day it is sent. 

If any provision of this Guarantee is determined by any court of competent jurisdiction to be invalid or unenforceable in any respect, 

such invalidity or unenforceability will not affect the validity or enforceability of the remaining provisions of this Guarantee. 
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This Guarantee shall be governed by and construed in accordance with the laws of the Province of  Alberta
and the laws of Canada applicable therein. 

Any word herein contained importing the singular number shall include the plural and any word importing a person shall include a 
corporation, partnership, firm and any other entity. 

Subject to Section 17, this Guarantee constitutes the entire agreement between the Guarantor and the Bank with respect to the subject 
matter hereof and cancels and supersedes any prior understandings and agreements between the parties with respect thereto. 

Per: 

Per: 
(authorized signature) 

[Name of Guarantor] 

Per: 

Each of the undersigned acknowledges receipt of a copy of this Guarantee. 

Personal Guarantee 

Signature of Guarantor: 

(authorized signature) 

Per: 
(authorized signature) 

[Name of Guarantor] 

Per: 

(authorized signature) 

Per: 

(authorized signature) 

(authorized signature) 

[Name of Guarantor] 

Per: 

Per: 

(authorized signature) 

(authorized signature) 

[Name of Guarantor] 

Per: 

Per: 

(authorized signature) 

(authorized signature) 

[Name of Guarantor] 

Per: 

Per: 

(authorized signature) 

(authorized signature) 
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Print name: Danielle R. Foley 

Personal Guarantee 

Signature of Guarantor: 

Print name: 

Personal Guarantee 

Signature of Guarantor:  

Print name: 

Personal Guarantee 

Signature of Guarantor: 

Print name: 

Personal Guarantee 

Signature of Guarantor: 

Print name: 

Personal Guarantee 

Signature of Guarantor:  

Print name: 

Personal Guarantee 

Signature of Guarantor:  

Print name: 

Personal Guarantee 

Signature of Guarantor:  

Print name: 

000163



"ID 

I HEREBY CERTIFY THAT: 

1. Danielle R. Foley 

Certificate - Alberta Only 

the guarantor in the guarantee dated January

made between 

Danielle R. Foley 

s 2019 

and The Toronto-Dominion Bank, which this certificate is attached to or noted on, appeared in person before me and acknowledged that 

he/she had executed the guarantee. 

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

CERTIFIED by Christopher R. Warren, Q.C.

Barrister and Solicitor at the 

City 

in the Province of Alberta, this 

,v14,,;. c-e t.-vti.v, 

day of January

Signature 

Christopher R. Warren, Q.C. 
Barrister and Solicitor 

1 am the person named in this certificate. 

C4-4,:t4L—

' nture of Guarantor 
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1D 

ACKNOWLEDGMENT OF GUARANTEE 

(Section 31) 

CERTIFICATE OF LAWYER OR NOTARY PUBLIC 

I HEREBY CERTIFY THAT: 

Saskatchewan Acknowledgment 

of in 

the province of , the guarantor in the guarantee dated made 

between The Toronto-Dominion Bank and , which this certificate is 

attached to or noted upon, appeared in person before me and acknowledged that he/she had executed the guarantee; 

2. I satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee and understands it; 

3. I have not prepared any documents on behalf of the creditor, The Toronto-Dominion Bank, relating to the transaction and I am not 

otherwise interested in the transaction; 

4. I acknowledge that the guarantor signed the following "Statement of Guarantor" in my presence. 

Given at    this day of . 20_, under 

my hand and seal of office. 

(SEAL REQUIRED WHERE NOTARY 

PUBLIC SIGNS CERTIFICATE) 

I am the person named in this certificate. 
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TO: The Toronto-Dominion Bank (the "Bank") 

Branch of the Bank: 
4902 Geatz Avenue, Red Deer, Alberta, T4N 4A8 

Granted By: 
The Generation Corporation 

(the "Grantor") 

For good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Grantor agrees with the Bank as follows: 

1. Security Interest 

General Security Agreement 

The Grantor hereby grants to the Bank a security interest in, and assigns (other than with respect to trade-marks), mortgages, charges and pledges 

(collectively, the "Security Interest") to the Bank, all property of the Grantor, including all present and after acquired personal property and all other 

property, assets and undertaking of the kind hereinafter described below, in which the Grantor now has, or hereafter acquires, any right, title or interest, and 

accretions and accessions thereto (collectively called the "Collateral"): 

(a) Intangibles. All intangible property not otherwise described in this Section 1, including all contractual rights and insurance claims, options, 

permits, licences, quotas, subsidies, franchises, orders, judgments, patents, trademarks, trade names, trade secrets and know-how, inventions, 

goodwill, copyrights and other intellectual property of the Grantor, including any right or licence to use intellectual property belonging to a 

third party together with any specified collateral described in Schedule "A" hereto (collectively called "Intangibles"); 

(b) Chattel Paper and Documents of Title. All chattel paper and all warehouse receipts, bills of lading and other documents of title, whether 

negotiable or not; 

(c) Deposits and Credit Balances. All monies and credit balances, including interest due thereon, which are now or may hereafter from time to 

time be on deposit with or standing to the credit of the Grantor with the Bank or any other bank, financial institution or other Person; 

(d) Books and Records. All deeds, documents, writings, papers, books of account and other books and records in any form, electronic or 

otherwise, relating to or evidencing any of the Collateral; 

(e) Accounts and Book Debts. All debts, accounts, claims and choses in action for moneys now due or owing or accruing due or which may 

hereafter become due or owing to the Grantor, including claims against the Crown in right of Canada or of any province, moneys which may 

become payable under any policy of insurance (collectively called "Accounts and Book Debts"), together with all contracts, securities, bills, 

notes, lien notes, judgments, mortgages, letters of credit and advices of credit, and all other rights, benefits and documents which are now or 

which may be taken, vested in or held by the Grantor in respect of or as security for the Accounts and Book Debts or any part thereof, and the 

full benefit and advantage thereof and all rights of actions, claims or demands which the Grantor now has or may hereafter have in respect of 

the foregoing; 

(t) Equipment. All tools, machinery, apparatus, equipment, vehicles, furniture, plants, fixtures, and other tangible personal property, other than 

Inventory, wherever situate, including the assets, Tatty, described in Schedule "A" hereto (collectively called "Equipment"); 

(g) Inventory. All goods forming the inventory of the Grantor, of whatever kind and wherever located, whether raw material, work in process or 

finished goods held for sale, lease or resale, or furnished or to be furnished under contracts for service or used or consumed in the business of 

the Grantor, goods used in or procured for packing or packaging, timber cut or to be cut, oil, gas and minerals extracted or to be extracted, all 

livestock and the young thereof after conception and all crops which become such within one year after the date of execution of this 

Agreement (collectively called "Inventory"); 

(h) Instruments. All bills, notes, cheques, letters of credit and other instruments, whether negotiable or not (collectively called "Instruments"); 

(i) Securities. All shares, stocks, warrants, options, bonds, debentures, debenture stock and all other securities and investment property of any 

kind and all instruments, whether negotiable or non-negotiable, and interest thereon and dividends, whether in shares, money or property, 

received or receivable upon or in respect of any securities and other investment property and all money or other property paid or payable on 

account of any return on, or repayment of, capital in respect of any securities or otherwise distributed or distributable in respect thereof or that 

will in any way be charged to, or be payable out of or in respect of, the capital of the issuer of the securities (collectively called "Securities"); 

(j) Real Property. All real and immovable property, both freehold and leasehold, together with all buildings and fixtures (collectively called 

"Real Property"), and all rights under any lease or agreement relating to Real Property; 
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(k) Proceeds. All proceeds of the property described above, including any property in any form derived directly or indirectly from any use or 

dealing with the property described above or the proceeds therefrom or that indemnifies or compensates for damage or loss to such property or 

the proceeds therefrom, including the money held in banks, financial institutions or any other Person (collectively called "Proceeds"); 

provided that (i) the Security Interest does not and will not extend to, and the Collateral will not include, any agreement, lease, right, franchise, licence or 

permit (the "contractual rights") to which the Grantor is a party or of which the Grantor has the benefit, to the extent that the Security Interest would permit 

any person to terminate the contractual rights unless the consent of one or more Persons has been obtained and until such consent has been obtained, which 

the Grantor agrees it will use commercially reasonable efforts to obtain if requested by the Bank, the Grantor agrees to hold its interest therein in trust for 

the Bank, and notwithstanding the foregoing, contractual rights shall not include any account or chattel paper; and (ii) with respect to Real Property, (A) the 

Security Interest granted hereby is constituted by way of a floating charge, but will become a fixed charge upon the earlier of the Obligations becoming 

immediately payable, and the occurrence of any other event that by operation of law would result in such floating charge becoming a fixed charge; and (B) 

the assignment, mortgage and charge granted hereby will not extend to the last day of the term of any lease or agreement relating to Real Property, but the 

Grantor will hold such last day in trust for the Bank and, upon the enforcement by the Bank of its Security Interest, will assign such last day as directed by 

the Bank. 

2. Obligations Secured 

The Security Interest secures the payment and performance of all present and future obligations of the Grantor to the Bank, including all debts and 

liabilities, direct or indirect, absolute or contingent, matured or not, wheresoever and howsoever incurred, whether incurred before, at the time of, or after 

the execution of this Agreement, whether the indebtedness and liability is from time to time reduced and thereafter increased or entirely extinguished and 

thereafter incurred again, whether arising from dealings between the Bank and the Grantor or from other dealings or proceedings by which the Bank may be 

or become in any manner whatsoever a creditor of the Grantor, and in any currency, whether incurred by the Grantor alone or with another or others and 

whether as a principal or surety, including all interest thereon and all amounts owed by the Grantor under this Agreement for fees, costs and expenses and in 

respect of indemnities granted under this Agreement (collectively called the "Obligations"). 

3. Definitions 

(a) Any word or term that is not otherwise defined in this Agreement shall have the meaning given to it in the Personal Property Security Act of 

the province in which the Branch of the Bank is located, as amended from time to time, and being referred to in this Agreement as the "PPSA". 

Any reference herein to "Collateral" shall, unless the context requires otherwise, be deemed to be a reference to "Collateral or any part 

thereof". 

(b) The following terms shall have the respective meanings set out below: 

"Branch of the Bank" means the branch of the Bank located at the address specified above. 

"Business Day" means any day other than a Saturday, Sunday or statutory holiday in the province in which the Branch of the Bank is located. 

"Control Agreement" means: 

(a) with respect to any uncertificated security, an agreement between the issuer of such uncertificated security and any Person whereby such 

issuer agrees to comply with instructions that are originated by such Person in respect of such uncertificated security, without the further 

consent of the Grantor; and 

(b) with respect to any securities account or security entitlement, an agreement between the securities intermediary which maintains the 

particular securities account to which security entitlements included in the Collateral relate and any Person whereby such securities 

intermediary agrees to comply with any entitlement orders with respect to such securities accounts or security entitlements that are 

originated by such Person, without the further consent of the Grantor. 

"Person" means any individual, sole proprietorship, joint venture, partnership, corporation, company, firm, association, co-operative, estate, 

government, government agency, regulatory authority, trust, or any entity of any nature. 

4. Representations & Warranties 

The Grantor hereby represents and warrants with the Bank and so long as this Agreement remains in effect shall be deemed to continuously represent 

and warrant that: 

(a) Location of Head Office. The address of the Grantor's chief executive office and the office where it keeps its records respecting the Accounts 

and Book Debts (the "Head Office") is set out below the name of the Grantor on the signature page of this Agreement; 
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(b) Location of Collateral. The Collateral which is goods is or will be located at the address set out on the signature page of this Agreement or at 

the locations specified in Schedule "A" hereto or such other locations as have bccn agreed to by the Bank in writing, except for (i) goods in 

transit to such locations and (ii) Inventory on lease or consignment, but including all fixtures, crops, oil, gas or other minerals to be extracted 

and all timber to be cut which forms part of the Collateral; 

(c) Collateral Free and Clear. The Collateral (other than Real Property) is the sole property of the Grantor free and clear of all security interests, 

liens, charges, mortgages, hypothecs, leases, licenses, infringements by third parties, encumbrances, statutory liens or trusts, other adverse 

claims or interests, or any rights of others, except for those security interests which are expressly approved by the Bank in writing prior to their 

creation or assumption; 

(d) Amount of Accounts. Each Account and Book Debt, Chattel Paper and Instrument constituting Collateral is enforceable in accordance with its 

terms against the party obligated to pay the same (the "Account Debtor") and the amount represented by the Grantor to the Bank from time to 

time as owing by each Account Debtor or by all Account Debtors will be the correct amount unconditionally owing by such Account Debtor or 

Account Debtors, and no Account Debtor will have any defence, set-off, claim or counterclaim against the Grantor which can be asserted 

against the Bank, whether in any proceeding to enforce Collateral or otherwise; 

(e) Status and Binding Obligation. The Grantor (i) if a corporation or company, has been duly incorporated, amalgamated or continued, as the 

case may be, and is validly existing as a corporation or company, as the case may be, under the laws of its jurisdiction of incorporation, 

amalgamation or continuance, as the case may be, (ii) if not a corporation or company, has been duly created or established as a partnership, 

limited partnership or other entity and validly exists under the laws of the jurisdiction in which it has been created or established, and (iii) is 

duly qualified to carry on business and own property in each jurisdiction where it carries on business or where any of its property is located. 

The Grantor has adequate power, capacity and authority to carry on its business, own property, borrow monies and enter into agreements 

therefor, execute and deliver this Agreement, and perform its obligations under this Agreement, which Agreement constitutes a legally valid 

and binding obligation of the Grantor enforceable in accordance with its terms. The making of this Agreement will not result in the breach of, 

constitute a default under, contravene any provision of, or result in the creation of, any lien, charge, security interest, encumbrance or any other 

rights of others upon any property of the Grantor pursuant to any agreement, indenture or other instrument to which the Grantor is a party or by 

which the Grantor or any of its property may be bound or affected; and 

(f) Intellectual Property. All intellectual property applications and registrations are valid, subsisting, unexpired, enforceable, in good standing 

and have not been abandoned and the Grantor is the owner of the applications and registrations. 

5. Covenants 

The Grantor covenants and agrees with the Bank that: 

(a) Place of Business and Location of Collateral. The Grantor shall not change its name or the location of its Head Office, amalgamate with any 

other Person, or move any of the Collateral from the address set out on the signature page of this Agreement or the locations specified in 

Schedule "A" hereto other than in accordance with clause 5(g), without the prior written consent of the Bank; 

(b) Notification. The Grantor shall notify the Bank promptly of: (i) any change in the information contained herein or in Schedule "A" hereto 

relating to the Grantor, the Grantor's business or Collateral; (ii) the details of any significant acquisition of Collateral; (iii) the details of any 

claims or litigation affecting the Grantor or the Collateral and will furnish the Bank with copies of the details of such claims or litigation; (iv) 

any loss or damage to Collateral or any material adverse change in the value of Collateral; and (v) any default by any Account Debtor in 

payment or other performance of its obligations with respect to Collateral; 

(c) Performance of Obligations. The Grantor shall observe and perform all its obligations under all material leases, licenses, undertakings and 

agreements to which it is a party, obtain and preserve its rights, powers, licences, privileges, franchises and goodwill thereunder, arid comply 

with all applicable laws, by-laws, rules, regulations and ordinances in a proper and efficient manner so as to preserve and protect the Collateral 

and the business and undertaking of the Grantor in all material respects. The Grantor shall also pay all rents, taxes, rates, levies, assessments 

and government fees or dues levied, assessed or imposed in respect of the Collateral and other charges or any part thereof as and when the 

same become due and payable, and shall provide to the Bank, when requested, the receipts and vouchers evidencing payment; 

(d) Limitations on Discounts, Extensions of Accounts and Compromises. The Grantor shall not grant any extension of time for payment of any 

Accounts or Book Debts, or compromise, compound or settle any Accounts or Book Debts for less than the full amount, or release, wholly or 

partially, any Person liable for the payment of any Accounts or Book Debts, or allow any credit or discount of any Account or Book Debt, 

other than in the ordinary course of business of the Grantor and consistent with industry practices; 
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(e) Payment of Fees and Expenses. The Grantor will pay the Bank on demand all costs, fees and expenses (including legal fees on a solicitor and 

his own client basis) incurred by the Bank in the preparation, execution, registration and perfection of this Agreement and the carrying out of 

any of the provisions of this Agreement, including, protecting and preserving the Security Interest and enforcing by legal process or otherwise 

the remedies provided herein. All such costs and expenses payable by the Grantor to the Bank shall bear interest from time to time at the 

highest interest rate then applicable to any of the Obligations, calculated and compounded monthly, and shall be added to and form part of the 

Obligations secured hereunder; 

(f) Maintenance and Protection of Collateral/No Fixtures. The Grantor shall care for, protect and preserve the Collateral and not permit its 

value to be impaired and will not permit the Collateral to be affixed to real or personal property so as to become a fixture or accession without 

the prior written consent of the Bank. The Grantor shall keep the Collateral in good order, condition and repair and shall not use the Collateral 

in violation of the provisions of this Agreement or any other agreement relating to the Collateral or any policy insuring the Collateral or any 

applicable statute, law, by-law, rule, regulation or ordinance. The Grantor will keep all licences, permits, agreements, registrations and 

applications relating to intellectual property used by Grantor in its business in good standing, unless otherwise agreed to in writing by the 

Bank. The Grantor shall apply to register all existing and future copyrights, trade-marks, patents, integrated circuit topographies and industrial 

designs whenever it is commercially reasonable to do so. The Grantor shall defend title to the Collateral against all claims and demands of all 

other Persons claiming the same or an interest therein and shall diligently initiate and prosecute legal action against every Person who infringes 

upon the Grantor's rights in intellectual property; 

(g) Dealing with Collateral. (i) The Grantor will not sell, lease, transfer, assign, deliver or otherwise dispose of the Collateral or any interest 

therein without the prior written consent of the Bank, except that the Grantor may, until an event of default as hereinafter provided occurs, deal 

with any Inventory or Real Property (other than fixtures financed by the Bank and any replacements or substitutions therefor) in the ordinary 

course of business so that the purchaser thereof takes title thereto free and clear of the Security Interest; (ii) All Proceeds shall continue to be 

subject to the Security Interest, granted hereby and all money received by the Grantor as Proceeds, other than from the sale of Inventory, shall 

be received as trustee for the Bank and shall be held separate and apart from other money of the Grantor, and shall be paid over to the Bank 

upon request; (iii) All money collected or received by the Bank in respect of the Collateral may be applied on account of such parts of the 

Obligations as the Bank in its sole discretion determines, or may be held unappropriated in a collateral account, or in the discretion of the Bank 

may be released to the Grantor, all without prejudice to the Bank's rights against the Grantor; (iv) Before an event of default occurs hereunder, 

the Bank may give notice of this Agreement and the Security Interest to any Account Debtor who is obligated to the Grantor under any of the 

Accounts and Book Debts and, after the occurrence of an event of default hereunder, may give notice to any such Account Debtor to make all 

further payments to the Bank, and any payment or other Proceeds received by the Grantor from an Account Debtor after an event of default 

whether before or after any notice is given by the Bank, shall be held by the Grantor in trust for the Bank and paid over to the Bank on request. 

The Bank shall have the right at any time and from time to time to verify the existence and state of the Collateral in any manner the Bank may 

consider appropriate and the Grantor agrees to furnish all assistance and information and to perform all such acts as the Bank may reasonably 

request in connection therewith and for such purpose to grant to the Bank or its agents access to all places where Collateral may be located and 

to all premises occupied by the Grantor; 

(h) Maintenance of Records. The Grantor will keep proper books of account in accordance with sound accounting practice and mark any and all 

such records and the Collateral at the Bank's request so as to indicate the Security Interest. The Grantor shall furnish to the Bank such 

financial information and statements and such information and statements relating to the Collateral as the Bank may from time to time require 

and shall permit the Bank or its agents at any time at the expense of the Grantor to examine the books of account and other financial records 

and reports relating to the Collateral and to make copies thereof and take extracts therefrom and to make inquiries of third parties for the 

purpose of verification of such information. The Grantor authorizes any Person holding any Books and Records to make them available, in a 

readable form, upon the request of the Bank. The Grantor will deliver to the Bank any Documents of Title, Instruments, Securities and Chattel 

Paper constituting, representing or relating to Collateral; 

(i) Negative Pledge. The Grantor will not create, incur, assume or suffer to exist, any mortgage, deed of trust, pledge, lien, security interest, 

assignment, charge, hypothec, encumbrance or statutory lien or trust (including any conditional sale, or other title retention agreement or 

finance lease) of any nature, on any of the Collateral (other than Real Property, but not including any fixtures financed by the Bank and any 

replacements or substitutions therefor) without the express prior written consent of the Bank; 

Insurance. The Grantor will keep the Collateral insured under policies with such coverage, for such amounts and with such insurers as are 

satisfactory to the Bank from time to time, with loss thereunder, payable to the Bank and shall furnish the Bank with a copy of any policy of 

insurance, certificate of insurance or other evidence satisfactory to the Bank that such insurance coverage is in effect; 

(k) Further Assurances. The Grantor will from time to time forthwith, at the expense of the Grantor, duly authorize, execute and deliver such 

further instruments and documents, and take such further action, as the Bank may request for the purpose of obtaining or preserving the 

benefits of, and the rights and powers granted by, this Agreement (including the filing of any financing statements or financing change 

statements under any applicable legislation with respect to the Collateral) and for the purpose of correcting any deficiencies or clerical errors in 

this Agreement; and 
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(I) Landlord Agreement. The Grantor will, at the request of the Bank, obtain a written agreement from each landlord of premises where any of 

the Collateral is located, in favour of the Bank and in limn anti substance satisfactory to the Bank, whereby such landlord agrees to give notice 

to the Bank of any default by the Grantor under the lease and a reasonable opportunity to cure such default prior to the exercise of any 

remedies by the landlord and acknowledges the Security Interest created by this Agreement and the right of the Bank to enforce the Security 

Interest created by this Agreement in priority to any claim of such landlord, including the right of the landlord to distrain on the Collateral for 

arrears of rent. 

6. Survival of Representations and Warranties and Covenants 

All agreements, representations, warranties and covenants made by the Grantor in this Agreement are material, will be considered to have been relied 

on by the Bank and will survive the execution and delivery of this Agreement or any investigation made at any time by or on behalf of the Bank end 

any disposition or payment of the Obligations until the indefeasible repayment and performance in full of the Obligations. 

7. Performance of Covenants by The Bank 

(a) The Bank may, in its sole discretion and upon notice to the Grantor, perform any covenant of the Grantor under this Agreement that the 

Grantor Fails to perform including any covenant the performance of which requires the payment of money, provided that the Bank will not be 

obligated to perform such covenant on behalf of the Grantor. The performance by the Bank of any such covenant shall not oblige the Bank to 

continue to perform any such covenant or other covenants nor relieve the Grantor from any default or derogate from the rights and remedies of 

the Bank under this Agreement. The Grantor agrees to indemnify and to reimburse the Bank for all costs and expenses incurred by the Bank in 

connection with the performance by it of any such covenant, and all such costs and expenses shall be payable by the Grantor to the Bank on 

demand, shall bear interest at the highest rate per annum applicable to any of the Obligations, calculated and compounded monthly, and shall 

be added to and form part of the Obligations. 

(b) In holding any Collateral, the Bank and any agent or nominee on its behalf is only bound to exercise the same degree of care as it would 

exercise with respect to similar property of its own or of similar value held in the same or similar location. The Bank and any agent or nominee 

on its behalf will be deemed to have exercised reasonable care with respect to the custody and preservation of the Collateral if it takes such 

action for that purpose as the Grantor reasonably requests in writing, but failure of the Bank or its nominees to comply with any such request 

will not of itself be deemed a failure to exercise reasonable care. 

8. Securities, Investment Property 

If Collateral at any time includes Securities, the Grantor authorizes the Bank to transfer all or any of such Securities into its own name or that of its 

nominee(s) so that the Bank or its nominee(s) may appear on record as the sole owner thereof; provided that, until default, the Bank shall deliver 

promptly to the Grantor all notices or other communications received by it or its nominee(s) as such registered owner and, upon demand and receipt 

of payment of any necessary expenses thereof, shall issue to the Grantor or its order a proxy to vote and take all action with respect to such Securities. 

After default, the Grantor waives all rights to receive any notices or communications received by the Bank or its nominee(s) as such registered owner 

and agrees that no proxy issued by the Bank to the Grantor or its order as aforesaid shall thereafter be effective. 

Where any Investment Property is held in or credited to an account that has been established with a securities intermediary, the Bank may, at any time 

give a notice of exclusive control to any such securities intermediary with respect to such Investment Property. 

The Grantor has not consented to and covenants that it will not consent to, the entering into of a Control Agreement by: (a) any issuer of any 

uncertificated securities included in or relating to the Collateral; or (b) any securities intermediary for any securities accounts or security entitlements 

included in or relating to the Collateral, other than, in either case, a Control Agreement to which the Bank is a party. 

Promptly upon request from time to time by the Bank, the Grantor shall: 

(a) enter into and use reasonable commercial efforts to cause any securities intermediary for any securities accounts or securities entitlements 

included in or relating to the Collateral to enter into a Control Agreement with the Bank with respect to such securities accounts or securities 

entitlements as the Bank requires in form and substance satisfactory to the Bank; and 

(b) enter into and use reasonable commercial efforts to cause any issuer of any uncertificated securities included in or relating to the Collateral to 

enter into a Control Agreement with the Bank with respect to such uncertificated securities in form and substance satisfactory to the Bank. 

9. Dealing with Security Interest 

The Bank may grant extensions of time and other indulgences, give up any of the Security Interest, abstain from perfecting any of the Security 

interest, accept compositions, grant releases and discharges and waive rights against and otherwise deal with the Grantor, Account Debtors of the 

Grantor, sureties and others and with any of the Collateral and any other security as the Bank may see fit without prejudice to the liability of the 

Grantor or the Bank's right to hold and realize any of the Security Interest. The Bank shall not be accountable to the Grantor for the value of any of 

the Security interest released except for any moneys actually received by the Bank. 
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10. Deposits and Credit Balances 

Without limiting any other rights or remedies of the Bank, the Bank may, without notice to the Grantor or any other Person, any notice being 

expressly waived by the Grantor, set-off and apply all or any of the amounts standing to or for the credit of the Grantor at the Bank or any of the 

Bank's affiliates, in any currency, against and on account of all or any part of the Obligations, all as the Bank may see fit, whether or not the 

Obligations or the amounts standing to or for the credit of the Grantor are due and payable. The Bank is authorized and shall be entitled to make such 

debits, credits, correcting entries, and other entries to the Grantor's accounts and the Bank's records relating to the Grantor as the Bank regards as 

desirable in order to give effect to the Bank's rights hereunder and the Grantor agrees to be bound by such entries absent manifest error. When 

applying a deposit or other obligation in a different currency than the Obligations to the Obligations, the Bank will convert the deposit or other 

obligation to the currency of the Obligations using the rate of exchange for the conversion of such currency as determined by the Bank or its agents 

and the Bank or its agent may earn revenue on such conversion. 

11. Events of Default 

Obligations not payable on demand shall, at the option of the Bank, become immediately due and payable upon the occurrence of one or more of the 

following events (each, an "event of default"): 

(a) the Grantor fails to pay when due, whether by acceleration or otherwise, any of the Obligations; 

(b) the Grantor fails to perform any provision of this Agreement or of any other agreement to which the Grantor and the Bank are parties; 

(c) if any certificate, statement, representation, warranty, audit report or financial statement heretofore or hereafter furnished by or on behalf of the 

Grantor pursuant to or in connection with this Agreement, or as an inducement to the Bank to extend any credit to or to enter into this or any 

other agreement with the Grantor, is shown to have been false in any material respect or to have omitted any material fact; or if upon the date 

of execution of this Agreement, there shall have been any material adverse change in any of the facts disclosed by any such certificate, 

representation, statement, warranty, audit report or financial statement, which change shall not have been disclosed to the Bank at or prior to 

the time of such execution; 

(d) the Grantor ceases or threatens to cease to carry on business, commits an act of bankruptcy, becomes insolvent, proceedings or other actions 

are taken by or against the Grantor under the Bankruptcy and Insolvency Act (Canada), the Companies' Creditors Arrangement Act (Canada) 

or similar legislation whether in Canada or elsewhere, or the Grantor transfers all or substantially all of its assets to another Person; 

(a) a receiver, trustee, custodian or other similar official is appointed in respect of the Grantor or any of the Grantor's property; 

(0 the institution by or against the Grantor of any formal or informal proceeding fur the dissolution or liquidation or settlement of claims against 

or winding up of affairs of the Grantor; 

(g) an encumbrancer takes possession of any of the Collateral or any process of execution or distress is levied or enforced upon or against any of 

the Collateral; 

(h) any indebtedness or liability of the Grantor, other than to the Bank, becomes due and payable, or capable of being declared due and payable, 

before the stated maturity thereof or any such indebtedness or liability shall not be paid at the maturity thereof or upon the expiration of any 

stated applicable grace period thereof, or the Grantor fails to make payment when due under any guarantee given by the Grantor; 

if the Grantor is an individual, the Grantor dies or is found by a court to be incapable of managing his or her affairs; 

an execution or any other process of any court shall become enforceable against the Grantor; 

if the Grantor is a partnership, the death of a partner; or 

any other event which causes the Bank, in good faith, to deem itself insecure; 

and the Bank shall not be required to make any further advances or other extension of credit that constitutes an Obligation. 

12. Remedies 

(a) Upon the occurrence of an event of default that has not been cured or waived, the Bank, in addition to any right or remedy otherwise provided 

herein or by law or in equity, will have the rights and remedies set out below, which may be enforced successively or concurrently: 

(i) to take such steps as the Bank considers desirable to maintain, preserve or protect the Collateral or its value; 
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(ii) to take possession of the Collateral and require the Grantor to assemble the Collateral and deliver or make the Collateral available to the 

Bank at such place as may be specified by the Bank, and the Bank will not be or be deemed to be a iiiintgagee in possession by virtue of 

any such actions; 

(iii) to exercise and enforce all rights and remedies of the Grantor with respect to the Collateral, including collecting and realizing upon all 

Accounts and Book Debts; 

(iv) to carry on or concur in carrying on all or any part of the business of the Grantor; 

(v) for the maintenance, preservation or protection of the Collateral or for carrying on any of the business of the Grantor, to borrow money 

on the security of the Collateral, which security will rank in priority to the Security Interest, or on an unsecured basis; 

(vi) to the exclusion of all others, including the Grantor, to enter upon, occupy and use all or any of the premises, buildings and plants 

owned or occupied by the Grantor and use all or any of the Collateral of the Grantor for such time as the Bank requires to facilitate the 

preservation and realization of the Collateral, free of charge, and the Rank will not he liable to the Grantor for any neglect in so doing or 

in respect of any rent, charges, depreciation or damages in connection with such actions; 

(vii) to sell, lease, license or otherwise dispose of or concur in selling, leasing, licensing or otherwise disposing of the Collateral upon such 

terms and conditions as the Bank may determine; 

(viii) to dispose of any of the Collateral in the condition in which it was at the date possession of it was taken, or after any commercially 

reasonable repair, processing or preparation thereof for disposition; 

(ix) if any part of the Collateral is perishable or will decline speedily in value, to sell or otherwise dispose of same without giving any notice 

of such disposition; 

(x) to make any arrangement or compromise which the Bank shall think expedient in the interests of the Bank, including compromising 

any Accounts and Book Debts, and giving time for payment thereof with or without security; 

(xi) to appoint a consultant or monitor, at the Grantor's expense, to evaluate the Grantor's business and the value of the Collateral, and to 

review the options available to the Bank; and 

(xii) to appoint or reappoint by instrument in writing any person or persons, whether an officer or officers or employee or employees of the 

Bank or not, to be a receiver or receivers or a receiver and manager of the Collateral and remove or replace any person or persons so 

appointed or apply to any court for the appointment of a receiver or receiver and manager (each hereinafter called a "Receiver"). 

(b) Any Receiver so appointed shall be deemed to be the agent of the Grantor and not the Bank, and the Grantor and not the Bank, shall be solely 

responsible for the Receiver's acts or defaults and for the Receiver's remuneration and expenses. The Bank shall not be in any way responsible 

for any misconduct, negligence or failure to act on the part of any such Receiver, its servants, agents or employees. 

(c) The Grantor agrees to pay all costs, charges and expenses incurred by the Bank or any Receiver appointed by the Bank, whether directly or for 

services rendered (including reasonable legal and auditors' costs arid expenses and Receiver remuneration), in operating the Grantor's accounts, 

in preparing or enforcing this Agreement, taking and maintaining custody of, preserving, repairing, processing, preparing for disposition and 

disposing of Collateral and in enforcing or collecting the Obligations, and all such costs, charges and expenses, together with any amounts 

owing as a result of any borrowing by the Bank or any Receiver appointed by the Bank, as permitted hereby, shall be a first charge on the 

Collateral and shall be secured hereby. 

(d) The Bank will give the Grantor such notice, if any, of the date, time and place of any public sale or of the date after which any private 

disposition of Collateral is to be made as may be required by the PPSA. 

(e) Upon default and receiving written demand from the Bank, the Grantor agrees to take such further action as may be necessary to evidence and 

effect an assignment or licensing of intellectual property to whomever the Bank directs, including to the Bank. The Grantor appoints any 

officer or employee of the Bank to be its attorney in accordance with applicable legislation with full power of substitution, to do on the 

Grantor's behalf anything that is required to assign, license or transfer, and to record any assignment, license or transfer of the Collateral. This 

power of attorney, which is coupled with an interest, is irrevocable until the release or discharge of the Security Interest. 

(f) The Grantor authorizes the Bank to file such financing statements, financing change statements and other documents and do such acts, matters 

and things (including completing and adding schedules hereto identifying any Collateral or identifying the locations at which the Collateral is 

located and correcting any clerical errors or deficiencies in this Agreement) as the Bank may deem appropriate to perfect on an ongoing basis 

and continue the Security Interest, to protect and preserve Collateral and to realize upon the Security Interest. The Grantor hereby irrevocably 

constitutes and appoints the Bank and any of its officers or employees from time to time as the true and lawful attorney of the Grantor, with 
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expedient. This power of attorney, which is coupled with an interest, is irrevocable until the release or discharge of the Security Interest. 

If the disposition of the Collateral fails to satisfy the Obligations secured by this Agreement including the expenses incurred by the Bank in 

connection with the preservation and realization of the Collateral as described above, the Grantor shall be liable to pay any deficiency to the Bank 

forthwith on demand. 

13. Environmental License and Indemnity 

The Grantor hereby grants to the Bank and its officers, employees and agents an irrevocable and non-exclusive license, subject to the rights of 

tenants, to enter any Real Property to conduct investigations, inspections, audits, testing and monitoring with respect to any contaminants or 

hazardous substances and to remove and analyze samples of any contaminants or hazardous substances at the cost and expense of the Grantor (which 

cost and expense will form part of the Obligations and will be payable immediately on demand and secured hereby). The Grantor hereby indemnifies 

and will indemnify the Bank and agrees to hold the Bank harmless against and from all losses, fines, penalties, costs, damages and expenses which 

the Bank may sustain, incur or be held to be or for which it may become liable, at any time whatsoever for or by reason of or arising from the past, 

present or future presence of or, clean-up, removal or disposal of any contaminants or hazardous substances from, on, under or adjacent to any Real 

Property owned by the Grantor or which may become owned or occupied by the Bank or as a result of the Bank's compliance with environmental 

laws or environmental orders relating thereto, including any clean-up, decommissioning, restoration or remediation of any Real Property owned or 

occupied by the Grantor or other affected or adjacent lands or property. This indemnification will survive the satisfaction, release or extinguishment 

of the Obligations created hereby 

14. Miscellaneous 

(a) Interpretation. The division of this Agreement into Sections and the insertion of headings are for convenience of reference only and shall not 

affect the construction or interpretation of this Agreement. The terms "this Agreement", "hereof", "hereunder" and similar expressions refer to 

this Agreement (including any schedule now or hereafter annexed hereto) and not to any particular Section or other portion hereof Unless 

otherwise specified, any reference herein to a Section or Schedule refers to the specified Section of or Schedule to this Agreement. In this 

Agreement: (i) words importing the singular number only shall include the plural and vice versa and words importing the masculine gender 

shall include the feminine and neuter genders and vice versa; (ii) the words "include", "includes" and "including" mean "include", "includes" or 

"including", in each case, "without limitation"; (iii) reference to any agreement or other instrument in writing means such agreement or other 

instrument in writing as amended, modified, replaced or supplemented from time to time; (iv) unless otherwise indicated, time periods within 

which a payment is to be made or any other action is to be taken hereunder shall be calculated excluding the day on which the period 

commences and including the day on which the period ends; and (v) whenever any payment to be made or action to be taken hereunder is 

required to be made or taken on a day other than a Business Day, such payment shall be made or action taken on the next following Business 

Day. 

(b) Successors and Assigns. This Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective heirs, 

executors, administrators, successors and permitted assigns. In any action brought by an assignee of this Agreement and the Security Interest 

or any part thereof to enforce any rights hereunder, the Grantor shall not assert against the assignee any claim or defence which the Grantor 

now has or hereafter may have against the Bank. 

(c) Amalgamation. The Grantor acknowledges and agrees that in the event it amalgamates with any other company or companies it is the 

intention of the parties hereto that the term "Grantor" when used herein shall apply to each of the amalgamating companies and to the 

amalgamated company, such that the Security Interest granted hereby (i) shall extend to "Collateral" (as that term is herein defined) in which 

any amalgamating company has any rights at the time of amalgamation and to any "Collateral" in which the amalgamated company thereafter 

has any rights, and (ii) shall secure the "Obligations" (as that term is herein defined) of each of the amalgamating companies and the 

amalgamated company to the Bank at the time of amalgamation and any "Obligations" of the amalgamated company to the Bank thereafter 

arising. 

(d) Joint and Several. If there is more than one Grantor named herein, the term "Grantor" shall mean all and each of them, their obligations under 

this Agreement shall be joint and several, the Obligations shall include those of all or any one of them and no Grantor shall have the right of 

subrogation, exoneration, reimbursement or indemnity whatsoever and no right of recourse to the Collateral for the Obligations hereunder 

unless and until all of the Obligations have been paid or performed in full, notwithstanding any change for any cause or in any manner 

whatsoever in the composition of or membership of any firm or company which is a party hereto. 

(e) Attachment of Security Interest. The Grantor acknowledges that value has been given and that the Security Interest granted hereby will 

attach when the Grantor signs this Agreement and will attach to Collateral in which the Grantor subsequently acquires any rights, immediately 

upon the Grantor acquiring such rights. The parties do not intend to postpone the attachment of any Security Interest created by this 

Agreement. 

Page of 12 

000174



(f) No Obligation to Advance. Neither the execution of this Agreement nor any advance of funds shall oblige the Bank to advance any funds or 

any additional funds or enter into any transaction or renew any note or extend any time for payment of any of the Obligations of the Grantor to 

the Bank. 

(g) Information. The Bank may provide any financial and other information it has about the Grantor, the Security Interest and the Collateral to 

any one acquiring or who may acquire an interest in the Security Interest or the Collateral from the Bank or anyone acting on behalf of the 

Bank. 

(h) Assignment. The Bank may assign or transfer any of its rights under this Agreement without the consent of the Grantor. The Grantor may not 

assign its obligations under this Agreement without the prior written consent of the Bank. 

(i) Amendment. Subject to Section 12(f) of this Agreement, no amendment to this Agreement will be valid or binding unless set forth in writing 

and duly executed by all of the parties hereto. No course of conduct by the Bank will be deemed to result in an amendment of this Agreement. 

(j) Term. This Agreement shall be a continuing agreement in every respect for the payment of the Obligations and it shall remain in full force and 

effect until all of the Obligations shall be indefeasibly paid in full or discharged by the Bank and until the Bank shall no longer have any 

commitment to the Grantor or any other Person, the fulfillment of which, might result in the creation of Obligations of the Grantor. 

(k) Severability. If any provision of this Agreement is determined by a court of competent jurisdiction to be invalid or unenforceable in any 

respect, such invalidity or unenforceability will not affect the validity or enforceability of the remaining provisions of this Agreement. 

(I) Governing Law. This Agreement will be governed by and construed in accordance with the laws of the jurisdiction where the Branch of the 

Bank is located. 

(m) Waiver by the Bank. No delay or omission by the Bank in exercising any right or remedy hereunder or with respect to any Obligations shall 

operate as a waiver thereof or of any other right or remedy, and no single or partial exercise thereof shall preclude any other or further exercise 

thereof or of any other right or remedy. Furthermore, the Bank may remedy any default by the Grantor hereunder or with respect to any 

Obligations in any reasonable manner without waiving the default remedied and without waiving any other prior or subsequent default by the 

Grantor. No course of conduct of the Bank will give rise to any reasonable expectation which is in any way inconsistent with the terms and 

conditions of this Agreement or the Bank's rights hereunder. All rights and remedies of the Bank granted or recognized herein are cumulative 

and may be exercised at any time and from time to time independently or in combination. 

(n) Waiver by the Grantor. The Grantor waives protest of any Instrument constituting Collateral at any time held by the Bank on which the 

Grantor is in any way liable and, subject to clause I2(d) hereof, notice of any other action taken by the Bank. 

(0) 

(p) 

Non-Substitution. The Security Interest is in addition to and not in substitution for any other security now or hereafter held by the Rank. 

Entire Agreement. This Agreement including any schedule now or hereafter annexed hereto, constitutes the entire agreement between the 

Grantor and the Bank with respect to the subject matter hereof. There are no representations, warranties, terms and conditions, undertakings or 

collateral agreements, express, implied or statutory, between the parties except as expressly set forth in this Agreement. 

(q) Acknowledgment. The Grantor acknowledges receipt of a fully executed copy of this Agreement and, to the extent permitted by applicable 

law, waives the right to receive a copy of any financing statement, financing change statement or verification statement in respect of any 

registered financing statement or financing change statement prepared, registered or issued in connection with this Agreement. 

(r) Execution. The Grantor agrees that this Agreement may he executed electronically and in counterparts. 
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IN WITNESS WHEREOF the Grantor has executed this Agreement this A day of  January 

The Generation Corporation 

Witness as to execution Name: 
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2019 

[Address of Grantor]4207 - 53 Street Close, Innisfail, Alberta, T4G 1P9 

Signature: 

Name: 

[Address of Grantor] 

Signature: 

Name: 

[Address of Grantor] 

Signature: 

- — — 
Name: 

[Address of Grantor] 

Signature: 

Name: 

[Address of Grantor] 

Signature: 

Name: 

[Address of Grantor] 

Signature: 

Name: 

[Address of Grantor] 
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SCHEDULE "A" 

DESCRIPTION OF EQUIPMENT/SERIAL NUMBERED GOODS 

QUANTITY DESCRIPTION SERIAL NUMBER 

LOCATION OF COLLATERAL 

The Collateral is now and will hereafter be located at the following address(es) (include Street/Town/City and Province): 

SPECIFIED COLLATERAL (Ontario only) 

Quota/Licence No.   issued by  (including any successor marketing board or licencing authority in 

respect of marketing or setting prices for the same commodity, their successors and assigns, in each case called the "Board") and proceeds 

therefrom. 

Additional Covenants of Customer Applicable to Above Collateral: 

1. By executing this Agreement, Grantor has granted an assignment to the Bank of any and all rights of the Grantor in and to the above 
quota/licence, any amendments, substitutions, additions or supplements thereto, and any proceeds thereof. 

2. Grantor agrees to maintain all of the above quota/licence rights in good standing and to comply with all of the rules, regulations and orders of 
the Board issuing such quota/licence. 

3. Grantor agrees not to apply to the Board for the transfer of the above quota/licence, in whole or in part, without the prior written consent of the 
Bank 

4. The security and/or rights hereby granted shall extend to and include all present and future acquired quota/licence rights issued by the Board 

to the Grantor, whether issued under the above quota/licence number of under any other such number. 
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RESOLUTION AUTHORIZING EXECUTION OF GENERAL SECURITY AGREEMENT 

"RESOLVED THAT: 

(a) The President  and the  Secretary  are hereby authorized for 

and on behalf of the Corporation to execute and deliver to The Toronto-Dominion Bank a General Security Agreement substantially in the 

form of the General Security Agreement (attached hereto and initialled by the Secretary for identification) presented to the directors, with such 

alterations, amendments, deletions or additions as may be approved by the persons executing the same and their execution shall be conclusive 

evidence of such approval and that the General Security Agreement so executed is the General Security Agreement authorized by this 

Resolution. 

(b) Any officer or director be and is hereby authorized to execute and deliver on behalf of the Corporation all such other documents and writings 

and to do such other acts and things as may be necessary or desirable for fulfilling the Corporation's obligations under the General Security 

Agreement." 

CERTIFICATE 

I hereby certify that the foregoing is a true and correct copy of a Resolution duly passed by the Directors of The Generation Corporation 

on the8  day of January  , 2019  and that the said Resolution is now in full force and effect. 
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General Security Agreement 

TO; The Toronto-Dominion Bank (the "Bank") 

Branch of the Bank: 
4902 Geatz Avenue, Red Deer, Alberta, T4N 4A8 

Granted By: 
Ellis Fabrications Inc. 

(the "Grantor") 

For good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Grantor agrees with the Bank as follows: 

1. Security Interest 

The Grantor hereby grants to the Bank a security interest in, and assigns (other than with respect to trade-marks), mortgages, charges and pledges 

(collectively, the "Security Interest") to the Bank, all property of the Grantor, including all present and after acquired personal property and all other 

property, assets and undertaking of the kind hereinafter described below, in which the Grantor now has, or hereafter acquires, any right, title or interest, and 

accretions and accessions thereto (collectively called the "Collateral"): 

(a) Intangibles. All intangible property not otherwise described in this Section 1, including all contractual rights and insurance claims, options, 

permits, licences, quotas, subsidies, franchises, orders, judgments, patents, trademarks, trade names, trade secrets and know-how, inventions, 

goodwill, copyrights and other intellectual property of the Grantor, including any right or licence to use intellectual property belonging to a 

third party together with any specified collateral described in Schedule "A" hereto (collectively called "Intangibles"); 

(b) Chattel Paper and Documents of Title. All chattel paper and all warehouse receipts, bills of lading and other documents of title, whether 

negotiable or not; 

(c) Deposits and Credit Balances. All monies and credit balances, including interest due thereon, which are now or may hereafter from time to 

time be on deposit with or standing to the credit of the Grantor with the Bank or any other bank, financial institution or other Person: 

(d) Books and Records. All deeds, documents, writings, papers, books of account and other books and records in any form, electronic or 

otherwise, relating to or evidencing any of the Collateral; 

(e) Accounts and Book Debts. All debts, accounts, claims and choses in action for moneys now due or owing or accruing due or which may 

hereafter become due or owing to the Grantor, including claims against the Crown in right of Canada or of any province, moneys which may 

become payable under any policy of insurance (collectively called "Accounts and Book Debts"), together with all contracts, securities, bills, 

notes, lien notes, judgments, mortgages, letters of credit and advices of credit, and all other rights, benefits and documents which are now or 

which may be taken, vested in or held by the Grantor in respect of or as security for the Accounts and Book Debts or any part thereof, and the 

full benefit and advantage thereof and all rights of actions, claims or demands which the Grantor now has or may hereafter have in respect of 

the foregoing; 

(f) Equipment. All tools, machinery, apparatus, equipment, vehicles, furniture, plants, fixtures, and other tangible personal property, other than 

Inventory, wherever situate, including the assets, if any, described in Schedule "A" hereto (collectively called "Equipment"); 

(g) Inventory. All goods forming the inventory of the Grantor, of whatever kind and wherever located, whether raw material, work in process or 

finished goods held for sale, lease or resale, or furnished or to be furnished under contracts for service or used or consumed in the business of 

the Grantor, goods used in or procured for packing or packaging, timber cut or to be cut, oil, gas and minerals extracted or to be extracted, all 

livestock and the young thereof after conception and all crops which become such within one year after the date of execution of this 

Agreement (collectively called "Inventory"); 

(h) Instruments. All bills, notes, cheques, letters of credit and other instruments, whether negotiable or not (collectively called "Instruments"); 

(i) Securities. All shares, stocks, warrants, options, bonds, debentures, debenture stock and all other securities and investment property of any 

kind and all instruments, whether negotiable or non-negotiable, and interest thereon and dividends, whether in shares, money or property, 

received or receivable upon or in respect of any securities and other investment property and all money or other property paid or payable on 

account of any return on, or repayment of, capital in respect of any securities or otherwise distributed or distributable in respect thereof or that 

will in any way be charged to, or be payable out of or in respect of, the capital of the issuer of the securities (collectively called "Securities"); 

(j) Real Property. All real and immovable property, both freehold and leasehold, together with all buildings and fixtures (collectively called 

"Real Property"), and all rights under any lease or agreement relating to Real Property; 
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(k) Proceeds. All proceeds of the property described above, including any property in any form derived directly or indirectly from any use or 

dealing with the property described above or the proceeds therefrom or that indemnifies or compensates for damage or loss to such property or 

the proceeds therefrom, including the money held in banks, financial institutions or any other Person (collectively called "Proceeds"); 

provided that (i) the Security Interest does not and will not extend to, and the Collateral will not include, any agreement, lease, right, franchise, licence or 

permit (the "contractual rights") to which the Grantor is a party or of which the Grantor has the benefit, to the extent that the Security htterest would permit 

any person to terminate the contractual rights unless the consent of one or more Persons has been obtained and until such consent has been obtained, which 

the Grantor agrees it will use commercially reasonable efforts to obtain if requested by the Bank, the Grantor agrees to hold its interest therein in trust for 

the Bank, and notwithstanding the foregoing, contractual rights shall not include any account or chattel paper; and (ii) with respect to Real Property, (A) the 

Security Interest granted hereby is constituted by way of a floating charge, but will become a fixed charge upon the earlier of the Obligations becoming 

immediately payable, and the occurrence of any other event that by operation of law would result in such floating charge becoming a fixed charge; and (B) 

the assignment, mortgage and charge granted hereby will not extend to the last day of the term of any lease or agreement relating to Real Property, but the 

Grantor will hold such last day in trust for the Bank and, upon the enforcement by the Bank of its Security Interest, will assign such last day as directed by 

the Bank. 

2. Obligations Secured 

The Security Interest secures the payment and performance of all present and future obligations of the Grantor to the Bank, including all debts and 

liabilities, direct or indirect, absolute or contingent, matured or not, wheresoever and howsoever incurred, whether incurred before, at the time of, or after 

the execution of this Agreement, whether the indebtedness and liability is from time to time reduced and thereafter increased or entirely extinguished and 

thereafter incurred again, whether arising from dealings between the Bank and the Grantor or from other dealings or proceedings by which the Bank may be 

or become in any manner whatsoever a creditor of the Grantor, and in any currency, whether incurred by the Grantor alone or with another or others and 

whether as a principal or surety, including all interest thereon and all amounts owed by the Grantor under this Agreement for fees, costs and expenses and in 

respect of indemnities granted under this Agreement (collectively called the "Obligations"). 

3. Definitions 

(a) Any word or term that is not otherwise defined in this Agreement shall have the meaning given to it in the Personal Property Security Act of 

the province in which the Branch of the Bank is located, as amended from time to time, and being referred to in this Agreement as the "PPSA". 

Any reference herein to "Collateral" shall, unless the context requires otherwise, be deemed to be a reference to "Collateral or any part 

thereof". 

(b) The following terms shall have the respective meanings set out below: 

"Branch of the Bank" means the branch of the Bank located at the address specified above. 

"Business Day" means any day other than a Saturday, Sunday or statutory holiday in the province in which the Branch of the Bank is located. 

"Control Agreement" means: 

(a) with respect to any uncertificated security, an agreement between the issuer of such uncertificated security and any Person whereby such 

issuer agrees to comply with instructions that are originated by such Person in respect of such uncertificated security, without the further 

consent of the Grantor; and 

(b) with respect to any securities account or security entitlement, an agreement between the securities intermediary which maintains the 

particular securities account to which security entitlements included in the Collateral relate and any Person whereby such securities 

intermediary agrees to comply with any entitlement orders with respect to such securities accounts or security entitlements that are 

originated by such Person, without the further consent of the Grantor. 

"Person" means any individual, sole proprietorship, joint venture, partnership, corporation, company, firm, association, co-operative, estate, 

government, government agency, regulatory authority, trust, or any entity of any nature. 

4. Representations & Warranties 

The Grantor hereby represents and warrants with the Bank and so long as this Agreement remains in effect shall be deemed to continuously represent 

and warrant that: 

(a) Location of Head Office. The address of the Grantor's chief executive office and the office where it keeps its records respecting the Accounts 

and Book Debts (the "Head Office") is set out below the name of the Grantor on the signature page of this Agreement; 
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(b) Location of Collateral. The Collateral which is goods is or will be located at the address set out on the signature page of this Agreement or at 

the locations specified in Schedule "A" hereto or such other locations as have been agreed to by the Bank in writing, except for (i) goods in 

transit to such locations and (ii) Inventory on lease or consignment, but including all fixtures, crops, oil, gas or other minerals to be extracted 

and all timber to be cut which Forms part of the Collateral; 

(c) Collateral Free and Clear. The Collateral (other than Real Property) is the sole property of the Grantor free and clear of all security interests, 

liens, charges, mortgages, hypothecs, leases, licenses, infringements by third parties, encumbrances, statutory liens or trusts, other adverse 

claims or interests, or any rights of others, except for those security interests which arc expressly approved by the Bank in writing prior to their 

creation or assumption; 

(d) Amount of Accounts. Each Account and Book Debt, Chattel Paper and Instrument constituting Collateral is enforceable in accordance with its 

terms against the party obligated to pay the same (the "Account Debtor") and the amount represented by the Grantor to the Bank From time to 

time as owing by each Account Debtor or by all Account Debtors will be the correct amount unconditionally owing by such Account Debtor or 

Account Debtors, and no Account Debtor will have any defence, set-off; claim or counterclaim against the Grantor which can be asserted 

against the Bank, whether in any proceeding to enforce Collateral or otherwise; 

(e) Status and Binding Obligation. The Grantor (i) if a corporation or company, has been duly incorporated, amalgamated or continued, as the 

case may be, and is validly existing as a corporation or company, as the case may be, under the laws of its jurisdiction of incorporation, 

amalgamation or continuance, as the case may be, (ii) if'not a corporation or company, has been duly created or established as a partnership, 

limiied partnership or other entity and validly exists under the laws of the jurisdiction in which it has been created or established, and (iii) is 

duly qualified to carry on business and own property in each jurisdiction where it carries on business or where any of its property is located. 

The Grantor has adequate power, capacity and authority to carry on its business, own property, borrow monies and enter into agreements 

therefor, execute and deliver this Agreement, and perform its obligations under this Agreement, which Agreement constitutes a legally valid 

and binding obligation of the Grantor enforceable in accordance with its terms. The making of this Agreement will not result in the breach of, 

constitute a default under, contravene any provision of, or result in the creation of, any lien, charge, security interest, encumbrance or any other 

rights of others upon any property of the Grantor pursuant to any agreement, indenture or other instrument to which the Grantor is a party or by 

which the Grantor or any of its property may be bound or affected; and 

(f) Intellectual Property. All intellectual property applications and registrations are valid, subsisting, unexpired, enforceable, in good standing 

and have not been abandoned and the Grantor is the owner of the applications and registrations. 

5. Covenants 

The Grantor covenants and agrees with the Bank that: 

(a) Place of Business and Location of Collateral. The Grantor shall not change its name or the location o Fits Head Office, amalgamate with any 

other Person, or move any of the Collateral from the address set out on the signature page of this Agreement or the locations specified in 

Schedule "A" hereto other than in accordance with clause 5(g), without the prior written consent of the Bank; 

(b) Notification. The Grantor shall notify the Bank promptly of: (i) any change in the information contained herein or in Schedule "A" hereto 

relating to the Grantor, the Grantor's business or Collateral; (ii) the details of any significant acquisition of Collateral; (iii) the details of any 

claims or litigation affecting the Grantor or the Collateral and will furnish the Bank with copies of the details of such claims or litigation; (iv) 

any loss or damage to Collateral or any material adverse change in the value of Collateral; and (v) any default by any Account Debtor in 

payment or other performance of its obligations with respect to Collateral; 

(c) Performance of Obligations. The Grantor shall observe and perform all its obligations under all material leases, licenses, undertakings and 

agreements to which it is a party, obtain and preserve its rights, powers, licences, privileges, franchises and goodwill thereunder, and comply 

with all applicable laws, by-laws, rules, regulations and ordinances in a proper and efficient manner so as to preserve and protect the Collateral 

and the business and undertaking or the Grantor in all material respects. The Grantor shall also pay all rents, taxes, rates, levies, assessments 

and government fees or dues levied, assessed or imposed in respect of the Collateral and other charges or any part thereof as and when the 

same become due and payable, and shall provide to the Bank, when requested, the receipts and vouchers evidencing payment; 

(d) Limitations on Discounts, Extensions of Accounts and Compromises. The Grantor shall not grant any extension of time for payment of any 

Accounts or Book Debts, or compromise, compound or settle any Accounts or Book Debts for less lhan the full amount, or release, wholly or 

partially, any Person liable for the payment of any Accounts or Book Debts, or allow any credit or discount of any Account or Book Debt, 

other than in the ordinary course of business of the Grantor and consistent with industry practices; 
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(e) Payment of Fees and Expenses. The Grantor will pay the Bank on demand all costs, fees and expenses (including legal fees on a solicitor and 

his own client basis) incurred by the Bank in the preparation, execution, registration and perfection of this Agreement and the carrying out of 

any of the provisions of this Agreement, including, protecting and preserving the Security Interest and enforcing by legal process or otherwise 

the remedies provided herein. All such costs and expenses payable by the Grantor to the Bank shall bear interest from time to time aL the 

highest interest rate then applicable to any of the Obligations, calculated and compounded monthly, and shall be added to and form part of the 

Obligations secured hereunder; 

(f) Maintenance and Protection of Collateral/No Fixtures. The Grantor shall care for, protect and preserve the Collateral and not permit its 

value to be impaired and will not permit the Collateral to be affixed to real or personal property so as to become a fixture or accession without 

the prior written consent of the Bank. The Grantor shall keep the Collateral in good order, condition and repair and shall not use the Collateral 

in violation of the provisions of this Agreement or any other agreement relating to the Collateral or any policy insuring the Collateral or any 

applicable statute, law, by-law, rule, regulation or ordinance. The Grantor will keep all licences, permits, agreements, registrations and 

applications relating to intellectual property used by Grantor in its business in good standing, unless otherwise agreed to in writing by the 

Bank. The Grantor shall apply to register all existing and future copyrights, trade-marks, patents, integrated circuit topographies and industrial 

designs whenever it is commercially reasonable to do so. The Grantor shall defend title to the Collateral against all claims and demands of all 

other Persons claiming the same or an interest therein and shall diligently initiate and prosecute legal action against every Person who infringes 

upon the Grantor's rights in intellectual property; 

(g) Dealing with Collateral. (i) The Grantor will not sell, tease, transfer, assign, deliver or otherwise dispose of the Collateral or any interest 

therein without the prior written consent of the Bank, except that the Grantor may, until an event of default as hereinafter provided occurs, deal 

with any Inventory or Real Property (other than fixtures financed by the Bank and any replacements or substitutions therefor) in the ordinary 

course of business so that the purchaser thereof takes title thereto free and clear of the Security Interest; (ii) Ali Proceeds shall continue to be 

subject to the Security Interest, granted hereby and all money received by the Grantor as Proceeds, other than from the sale of Inventory, shall 

be received as trustee for the Bank and shall be held separate and apart from other money of the Grantor, and shall be paid over to the Bank 

upon request; (iii) All money collected or received by the Bank in respect of the Collateral may be applied on account of such parts of the 

Obligations as the Bank in its sole discretion determines, or may be held unappropriated in a collateral account, or in the discretion of the Bank 

may be released to the Grantor, all without prejudice to the Bank's rights against the Grantor; (iv) Before an event of default occurs hereunder, 

the Bank may give notice of this Agreement and the Security Interest to any Account Debtor who is obligated to the Grantor under any of the 

Accounts and Book Debts and, after the occurrence of an event of default hereunder, may give notice to any such Account Debtor to make all 

further payments to the Bank, and any payment or other Proceeds received by the Grantor from an Account Debtor after an event of default 

whether before or after any notice is given by the Bank, shall be held by the Grantor in trust for the Bank and paid over to the Bank on request. 

The Bank shall have the right at any time and from time to time to verify the existence and state of the Collateral in any manner the Bank may 

consider appropriate and the Grantor agrees to furnish all assistance and information and to perform all such acts as the Bank may reasonably 

request in connection therewith and for such purpose to grant to the Bank or its agents access to all places where Collateral may be located and 

to all premises occupied by the Grantor; 

(h) Maintenance of Records. The Grantor will keep proper books of account in accordance with sound accounting practice and mark any and all 

such records and the Collateral at the Bank's request so as to indicate the Security Interest. The Grantor shall furnish to the Bank such 

financial information and statements and such information and statements relating to the Collateral as the Bank may from time to time require 

and shall permit the Bank or its agents at any time at the expense of the Grantor to examine the books of account and other financial records 

and reports relating to the Collateral and to make copies thereof and take extracts therefrom and to make inquiries of third parties for the 

purpose of verification of such information. The Grantor authorizes any Person holding any Books and Records to make them available, in a 

readable form, upon the request of the Bank. The Grantor will deliver to the Bank any Documents of Title, Instruments, Securities and Chattel 

Paper constituting, representing or relating to Collateral; 

(i) Negative Pledge. The Grantor will not create, incur, assume or suffer to exist, any mortgage, deed of trust, pledge, lien, security interest, 

assignment, charge, hypothec, encumbrance or statutory lien or trust (including any conditional sale, or other title retention agreement or 

finance lease) of any nature, on any of the Collateral (other than Real Property, but not including any fixtures financed by the Bank and any 

replacements or substitutions therefor) without the express prior written consent of the Bank; 

(j) Insurance. The Grantor will keep the Collateral insured under policies with such coverage, for such amounts and with such insurers as are 

satisfactory to the Bank from time to time, with loss thereunder, payable to the Bank and shall furnish the Bank with a copy of any policy of 

insurance, certificate of insurance or other evidence satisfactory to the Bank that such insurance coverage is in effect; 

(k) Further Assurances. The Grantor will from time to time forthwith, at the expense of the Grantor, duly authorize, execute and deliver such 

further instruments and documents, and take such further action, as the Bank may request for the purpose of obtaining or preserving the 

benefits of, and the rights and powers granted by, this Agreement (including the filing of any financing statements or financing change 

statements under any applicable legislation with respect to the Collateral) and for the purpose of correcting any deficiencies or clerical errors in 

this Agreement; and 
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(I) Landlord Agreement. The Grantor will, at the request of the Bank, obtain a written agreement from each landlord of premises where any of 

the Collateral is located, in favour of the Bank and in form and substance satisfactory to the Bank, whereby such landlord agrees to give notice 

to the Bank of any default by the Grantor under the lease and a reasonable opportunity to cure such default prior to the exercise of any 

remedies by the landlord and acknowledges the Security Interest created by this Agreement and the right of the Bank to enforce the Security 

Interest created by this Agreement in priority to any claim of such landlord, including the right of the landlord to distrain on the Collateral for 

arrears of rent. 

6. Survival of Representations and Warranties and Covenants 

All agreements, representations, warranties and covenants made by the Grantor in this Agreement are material, will he considered In have heen relied 

on by the Bank and will survive the execution and delivery of this Agreement or any investigation made at any time by or 011 behalf of the Bank and 

any disposition or payment of the Obligations until the indefeasible repayment and performance in full of the Obligations. 

7. Performance of Covenants by The Bank 

(a) The Bank may, in its sole discretion and upon notice to the Grantor, perform any covenant of the Grantor under this Agreement that the 

Grantor fails to perform including any covenant the performance of which requires the payment of money, provided that the Bank will not be 

obligated to perform such covenant on behalf of the Grantor. The performance by the Bank of any such covenant shall not oblige the Bank to 

continue to perform any such covenant or other covenants nor relieve the Grantor from any default or derogate from the rights and remedies of 

the Bank under this Agreement. The Grantor agrees to indemnify and to reimburse the Bank for all costs and expenses incurred by the Bank in 

connection with the performance by it of any such covenant, and all such costs and expenses shall be payable by the Grantor to the Bank on 

demand, shall bear interest at the highest rate per annum applicable to any of the Obligations, calculated and compounded monthly, and shall 

be added to and form part of the Obligations. 

(b) In holding any Collateral, the Bank and any agent or nominee on its behalf is only bound to exercise the same degree of care as it would 

exercise with respect to similar property of its own or of similar value held in the same or similar location. The Bank and any agent or nominee 

on its behalf will be deemed to have exercised reasonable care with respect to the custody and preservation of the Collateral if it takes such 

action for that purpose as the Grantor reasonably requests in writing, but failure of the Bank or its nominees to comply with any such request 

will not of itself be deemed a failure to exercise reasonable care. 

8. Securities, Investment Property 

If Collateral at any time includes Securities, the Grantor authorizes the Bank to transfer all or any of such Securities into its own name or that of its 

nominees) so that the Bank or its nominees) may appear on record as the sole owner thereof; provided that, until default, the Bank shall deliver 

promptly to the Grantor all notices or other communications received by it or its nominee(s) as such registered owner and, upon demand and receipt 

of payment of any necessary expenses thereof. shall issue to the Grantor or its order a proxy to vote and take all action with respect to such Securities. 

After default, the Grantor waives all rights to receive any notices or communications received by the Bank or its nominees) as such registered owner 

and agrees that no proxy issued by the Bank to the Grantor or its order as aforesaid shall thereafter be effective. 

Where any investment Property is held in or credited to an account that has been established with a securities intermediary, the Bank may, at any time 

give a notice of exclusive control to any such securities intermediary with respect to such Investment Property. 

The Grantor has not consented to and covenants that it will not consent to, the entering into of a Control Agreement by: (a) any issuer of any 

uncertificated securities included in or relating to the Collateral; or (b) any securities intermediary for any securities accounts or security entitlements 

included in or relating to the Collateral, other than, in either case, a Control Agreement to which the Bank is a party. 

Promptly upon request from time to time by the Bank, the Grantor shall: 

(a) enter into and use reasonable coniniercial efforts to cause any securities intermediary for any securities accounts or securities entitlements 

included in or relating to the Collateral to enter into a Control Agreement with the Bank with respect to such securities accounts or securities 

entitlements as the Bank requires in form and substance satisfactory to the Bank; and 

(b) enter into and use reasonable commercial efforts to cause any issuer of any uncertificated securities included in or relating to the Collateral to 

enter into a Control Agreement with the Bank with respect to such uncertificated securities in form and substance satisfactory to the Bank. 

9. Dealing with Security Interest 

The Bank may grant extensions of time and other indulgences, give up any of the Security Interest, abstain from perfecting any of the Security 

'Interest, accept compositions, grant releases and discharges and waive rights against and otherwise deal with the Grantor, Account Debtors of the 

Grantor, sureties and others and with any of the Collateral and any other security as the Bank may see fit without prejudice to the liability of the 

Grantor or the Bank's right to hold and realize any of the Security Interest. The Bank shall not be accountable to the Grantor for the value of any of 

the Security Interest released except for any moneys actually received by the Bank. 
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