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I, Lawrence Chua, of the Town of Greenwich, in the State of Connecticut, in the United States of
America, MAKE OATH AND SAY THAT:

1. I am a Director of the Plaintiff, Takoda Resources Inc. (“Takoda™), and as such, I have
personal knowledge of the matters sworn to in this Affidavit except where stated to be
based on information and belief, in which case I believe the same fo be true.

2. I swear this Affidavit in support of an application by the Plaintiff for, among other things:

(a) an Order appointing Alvarez & Marsal Canada Inc. as the receiver and manager
(the “Receiver”) of Impact 2000 Inc. (“Impact™);

(b) an Order approving a credit bid by Takoda, under which title to the equipment
belonging to Impact (the “Equipment™) shall vest in the name of Takoda in
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10.

exchange for a reduction in Takoda’s secured indebtedness against Impact in the
amount of $1,150,000.00;

(c) Costs of the application on a solicitor and client basis; and

(d) Such further and other relief as this Honourable Court may deem just.

Background

Impact is a corporation incorporated pursuant to the laws of Alberta. Michael Wolowich
(“Wolowich”) is the sole director of Impact. Attached hereto and marked as Exhibit
“A” is a copy of a corporate search of Impact,

Impact’s core business consisted of: (a) providing front end seismic consulting services to
oil and gas exploration companies; (b) seismic data collection and marketing; and (c)
entering info short term rental agreements for seismic related equipment.

Takoda 1s in the business of oilfield services, seismic data acquisition and sales,
equipment rental and other related services.

On November 2, 2012, Impact filed a Notice of Intention to Make a Proposal (*NOI”)
pursuant to the Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3, as am (“BIA”) in Court
File No. 25-094321 (the “Proposal Proceedings”). Alvarez & Marsal Canada Inc. was
appointed as the Proposal Trustee (the “Proposal Trustee”). Attached hercto and
marked as Exhibit “B” is a copy of the NOI.

During the course of the Proposal Proceedings, Impact was granted six extensions of time
to file its proposal.

Impact’s senior sccured creditor at the time of the commencement of the Proposal
Proceedings was Canadian Western Bank (“CWB”). Impact granted to and in favour of
CWB various facility agreements, promissory notes, security and guarantees (the
“Security and Loan Agreements”). A copy of the Security and Loan Agreements,
separated into loan documents and security documents, respectively, are attached hereto
and marked as Exhibits “C” and “D”.

As of April 15, 2013, the amount owing pursuant to the Security and Loan Agreements to
CWB was §1,118,000.00. I am informed by my review of the Affidavit of Jessie Taha,
sworn November 26, 2012 in the Proposal Proceedings, that CWB sent demand letter and
a Notice of Intention to Enforce Security pursuant to section 244 of the BIA to Impact on
October 24, 2012, copies of which are attached hereto and marked as Exhibits “E” and
“F”, respectively.

I am informed by my review of the Affidavit of Wolowich sworn on April 17, 2013 and
filed in the Proposal Proceedings that on or about April 5, 2013, counsel for CWB served
Impact with applications for an Order terminating the Proposal Proceedings and for a
Receivership Order against Impact,
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On April 11, 2613, Full Circle Funding, LP made a purchase proposal to the CWB to
acquire all loans and other obligations owed by Impact to CWB and all security held by
CWB by way of an assignment. Full Circle Funding, I.P is an affiliate of Full Circle
Capital Corporation, which wholly owns FC Takoda Holdings, LLC, a Delaware limited
liability company. FC Takoda Holdings, LLC wholly owns Takoda. Attached hereto and
marked as Exhibit “G” is a copy of a corporate search of Takoda.

Full Circle Capital Corporation is a publically traded Maryland corporation with an office
in Rye Brook, New York. Full Circle Funding, LP is private Delaware limited
partnership. FC Takoda Holdings, LLC provided the sole funding for the purchase of
CWDB’s security, described below.

Wolowich is a Director and employee of Takoda, and Wolowich’s spouse, Patty
Wolowich, is a minority sharcholder of Takoda. Patty Wolowich is also a consultant to
Takoda pursuant to consulting agreement with Takoda.,

Assionment of Security

Pursuant to an Assignment Agreement dated April 15, 2013, CWB transferred and
assigned all of its rights, benefits, obligations, liabilities in connection with the Security
Agreements to Takoda, in exchange for the payment of $1,118,000.00, which was the
total amount of the indebtedness owed pursuant to the Security and Loan Agreements as
at April 15, 2013. A copy of the Assignment Agreement is attached hereto and marked
as Exhibit “H”.

On the same date, counsel for Takoda, Jeffrey Oliver, wrote a letter to the Commercial
Coordinator of the Alberta Court of Queen’s Bench, Commercial List, advising that
CWB’s security had been assigned to Takoda and that Takoda was abandoning the
applications for a Receivership Order against Impact, without prejudice to its right to
pursue such relief in the future upon its own application. A copy of the letter is attached
hereto and marked as Exhibit “I”.

The GSA was registered at the Alberta Personal Property Registry on June 11, 2011,
registration number 11060925971 (the “GSA Registration™). On April 18, 2013, the
GSA Registration was amended to reflect the assignment to Takoda. Attached hereto and
marked as Exhibit “J” is a copy of a Personal Property Registry search of Impaci.

As discussed in the paragraph 23 of the Seventh Report of the Proposal Trustee,
following the execution of the Assignment Agreement, Takoda and Impact requested that
the Proposal Trustee obtain an updated appraisal of Impact’s assets and solicit auction
bids with respect to its equipment, for the purpose of assessing whether it would sponsor
a proposal by Impact to its unsecured creditors. Attached hereto and marked as Exhibit
“K” is a copy of the Seventh Report of the Proposal Trustee.

In order to allow Takoda time to make this determination, a final extension was granted
by the Honourable Mr. Justice Hawco until May 2, 2013, which I am informed by my
review of the Seventh Report of the Proposal Trustee, was the last day under the 180 day
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20.
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22.

23.

limitation under the BIA for a proposal to be filed (“Final Extension Order™). A copy
of the Final Extension Order is attached hereto and marked as Exhibit “L”.

Based upon the appraisals obtained by the Proposal Trustee, Takoda concluded there was
insufficient value mn Impact’s assets to warrant sponsoring a proposal by Impact. As a
result, Impact did not file a proposal in accordance with the Final Extension Order and
was deemed bankrupt as of May 3, 2013. Alvarez & Marsal Canada Inc. became the
Trustee in Bankruptcy (the “Trustee”). Attached hereto and marked as Exhibit “M?” is a
copy of the Certificate of Assignment,

Attempted Section 62 Foreclosure

On May 3, 2013, Takoda served various parties with a Notice of Proposal to Retain
Collateral pursuant to section 62 of the Alberta Personal Property Security Act, RSA
2000, ¢ P-7 (the “Section 62 Notices™). Copies of the Section 62 Notices are attached
hereto and marked as Exhibit “N”. Parties with a registered security interest, other than
a purchase-money security interest, as well as all judgment creditors, the Canada
Revenue Agency and the Wage Earner Protection Program were served with the Section
62 Notices. Aitached hereto and previously marked as Exhibit “J” is a copy of an
Alberta Personal Property Registry search for Impact.

In its Report on the Trustee’s Preliminary Administration dated May 21, 2013 prepared in
relation to Takoda’s bankruptcy, the Trustee states that based on the information
available to it, the Trustee does not believe there is any equity in the property over the
secured claim of Takoda and therefore does not object to Takoda’s Section 62 Notice.
The Trustee recommended that the property be released to Takoda. Attached hereto and
marked as Exhibit “O” is a copy of the Report on the Trustee’s Preliminary
Administration.

I am informed by Mr. Oliver, and do believe, that on May 9, 2013, he was served with a
Notice of Objection by Welclean Land Services Ltd. (“Welelean™), a judgment creditor
of Impact. A copy of the Notice of Objection is attached hereto and marked as Exhibit
“P”. 1 am further advised by Mr. Oliver and believe it to be true that, based on
discussions he had with counsel to Welclean, the basis of the objection related to, among
other things, its view that the seismic data owned by Impact (the “Seismic Data”) has
value that renders the value of Impact’s assets near or in excess of Takoda’s secured
claim.

As a result of the Notice of Objection served by Welclean, Takoda could not complete
the process contemplated by the Section 62 Notices in the absence of a hearing. Rather
than proceeding with such a process, which does not permit the Seismic Data to be sold
or dealt with separate and apart from the Equipment, Takoda is seeking the appointment
of a Receiver to facilitate a transfer of the Equipment to Takoda and a Court-supervised
sale of the Seismic Data. By proceeding in this fashion, the market will be tested to
determine if there is any value in the Seismic Data.
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Pursuant to the Security and Loan Agreements, as of June 13, 2013, Impact is indebted to
Takoda in the total amount of $1,417,889.80. A Statement of Indebtedness is attached
hereto and marked as Exhibit “Q”. A portion of the indebtedness includes:

(i) an aggregate principal amount of $1,076,437.22; and
(ii)  interest in the amount of $11,741.06; and
(iif)  costs incurred by CWB in the amount of $39,198.90.

Further, certain costs were incurred by Takoda on behalf of Impact, which are secured
pursuant to the terms of the Security and Loan Agreements, including:

(1) rent for the months of June and July 2013, in the amount of $11,698.60 in
relation to the storage facility of the equipment and other assets owned by
Impact;

(i)  outstanding insurance costs for the period January 1, 2013 to June 7, 2013,
in the amount of $1,132.00;

(ifi)  the Administration Charge in the amount of $165,735.56 for the
professional fees and disbursements of Alvarez & Marsal Canada Inc., in
its capacity as the Proposal Trustee of Impact, Norton Rose Canada (the
Proposal Trustee’s counsel), and Osler, Hoskin & Harcourt LLP (Impact’s
counsel) pursuant to paragraphs 3, 4 and 5 of the Order granted by the
Honourable Mr. Justice A.D. Macleod on November 29, 2012. A copy of
the Order is attached hereto and marked as Exhibit “R”. Attached hereto
and marked as Exhibit “S” are copies of covering letters to the
aforementioned parties and cheque numbers 260027048, 260027049, and
260027050, respectively;

{iv)  the priority charge in the amount of $65,748.27 in relation to Canada
Revenue Agency source deductions to be remitted by Impact. Attached
hereto and marked as Exhibit “T* are copies of the cover letter to Canada
Revenue Agency and cheque number 260027069 in the amount of
$65,748.27; and

(v) legal fees of Takoda’s counsel pursuant to the terms of the Security and
Loan Agreements in the amount of $46,198.19,

The Equipment

As discussed above, the Proposal Trustee obtained two appraisals of the Equipment.

As a secured creditor of Impact, Takoda intends to bid $1,150,000.00 of its security in
order to acquire the Equipment. In that regard, a copy of an Asset Purchase Agreement
(“APA”) prepared by counsel to Takoda in relation to that acquisition will be attached to
a subsequent Affidavit in the within proceedings.
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Based upon my review of the appraisals, the credit bid proposed by Takoda is in excess
of the appraised Forced Liquidation Value amounts by $462,635.00 and $198,500,
respectively. In the circumstances, Takoda would rather acquire the Equipment for use in
its day to day business, in exchange for a reduction in its secured indebtedness against
Impact, even in excess of the Forced Liquidation Value of the Equipment, rather than
collect proceeds of sale from the Equipment.

Further, Takoda has made arrangements to rent the Equipment to various customers, and
therefore Takoda urgently requires the Equipment to fulfill its obligations under such
arrangements, The objection of Welclean to the Section 62 Notices has already resulted
in a significant delay in Takoda acquiring the Equipment for this purpose.

Finally, I am concerned that a formal sales process will add time, cost and unnecessary
delay to this process, and the value of the assets will further depreciate as time passes,
This is a particular concern because, based on the value of the Equipment as described in
the appraisals, it does not appear likely that a third party will pay an amount for the
Equipment in excess of Takoda’s credit bid.

Therefore, Takoda is seeking the approval of this Honourable Court to allow it to
purchase the Equipment immediately in accordance with the APA,

Seismic Data

I am informed by Mr. Oliver, and do believe, that the Proposal Trustee has not obtained
appraisals of the Seismic Data. Therefore, Takoda requests that the Receiver sell the
Seismic Data through a sales process, to be approved at a later date by the Court. At the
conclusion of that process, it will be apparent whether there is any value to the Seismic
Data.

I am informed by Wolowich, and do believe, that because of cash flow problems of
Impact in August 2012, an agreement was reached between Impact and Devon NEC
Corporation (“Devon”) whereby Devon would make early payments to Impact owed
pursuant to a Licensing Contract requiring periodic payments in consideration for a non-
exclusive licence to use the Seismic Data, in exchange for a 50% ownership interest in
the Seismic Data. Further, the transfer was out of the ordinary course of business and
neither Impact nor Devon sought or obtained the consent of CWB to such transaction,
notwithstanding that the security interests created by the Security and Loan Agreements
attached and continues to attach to the Seismic Data. On June 12, 2013, Takoda
registered a financing change statement naming Devon as additional debtor in order to
protect its security interests in that portion of the Seismic Data transferred to Devon. A
copy of the financing change statement and related verification statement naming Devon
as an additional debtor is attached hereto and marked as Exhibit “U”,

I am concerned that the transfer of a 50% ownership interest in the Seismic Data to
Devon pursuant to the Licence Agreement was for inadequate or no consideration.
Takoda will be requesting that the Trustee review the transaction under the BIA, and
consider whether it should be set aside. :
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35.  To the extent Takoda has credit remaining after making a credit bid against the
Equipment, it may also use that credit against the Seismic Data in a future sales process.

36. 1 make this Affidavit in support of the application of Takoda to appoint a receiver
manager over the property, assets and undertakings of Impact, and for no improper

purpose.

SWORN BEFORE ME at the Village of )
Rye Brook, New York, United States of )
America this !Zﬂ day of June, 2013 )

)

JMMW &7&7 /VW\/ % /74,(1// VS

Notary Public in and for the State of ) “EAWRENCE CHUA

Connecticut, United States of America )
SUSAN A CORBIN
NOTARY PUBLIC
CONNECTICUT
MY COMMISSION EXPIRES 11-30-2013
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atary Public
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Sioke of Connecticut,
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SUSAN A CORBIN
NOTARY PUBLIC
CONNECTICUT
MY COMMISSION EXPIRES 11-30-2013




covernment Corporation/Non-Profit Search
of Alberta 8 Corporate Registration System

Date of Search: 20113/05/03
Time of Search: 02:15 PM
Search provided by: GOWLINGS LAFLEUR HENDERSON LLP

Service Request Number: 19656504
Customer Reference Number; A131510/R, COMSTOCK

Corporate Access Number: 208491209
Legal Entity Name: IMPACT 2000 INC,

Name History:

Previous Legal Entity Name|[Date of Name Ghange (YYYY/MM/DD),

[849120 ALBERTA LTD. 11999/10/29 |
Legal Entity Status: Active

Alberta Corporation Type: Named Alberta Corporation

Registration Date: 1999/10/07 YYYY/MM/DD

Registered Office:

Street: 900, 928 - 5TH AVENUE 8w
City: CALGARY

Province: ALBERTA

Postal Code: T2P ON7

Records Address:

Street: 000, 926 - 5TH AVENUE SW
City: CALGARY

Province: ALBERTA

Postal Code: T2P ON7

Directors:



Last Name: WOLOWICH

First Name: MIKE

Street/Box Number: SITE 2, BOX 83, RR1
City: DEWINTON
Province: ALBERTA

Postal Code! TOL OX0

Votihg Shareholders:

Legal Entity Name: 848891 ALBERTA LTD.
Corporate Access Number; 208485916

Street: SITE 2, BOX 83, RR#1
City: DEWINTON

Province: ALBERTA

Postal Code: TOL 0X0

Percent Of Voting Shares: 100

Detai'ls From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments

Share Structure: SEE SCHEDULE "A" ATTACHED HERETO, WHICH SCHEDULE IS
INCORPORATED INTO AND FORMS A PART OF THIS FORM.

NO SECURITIES OF THE CORPORATION MAY BE TRANSFERRED BY
Share Transfers A HOLDER THEREOF WITHOUT FIRST OBTAINING THE CONSENT OF
Restrictions: THE BOARD OF DIRECTORS OF THE CORPORATION, AS EVIDENCED

BY A RESCLUTION CF THE SAID BOARD

Min Number Of 1

Directors:

Max Number Of 7

Directors:

Business

Restricted To: NONE

Business

Restricted NONE

From:

Other SEE SCHEDULE "B" ATTACHED HERETO, WHICH SCHEDULE IS
Provisions: INCORPORATED INTO AND FORMS A PART OF THIS FORM.

Holding Shares In:

|Legal Entity Name
IMPACT 2000 EXPLORATION CONSULTING INC,

03/05/2013 Page 2 0i 3



Other Information:

Last Annual Return Filed:

File Year|Date Filed (YYYY/MM/DD}|
2011|[2011/11/01 |

Outstanding Returns:

Annual returns are outstanding for the 2012 file year(s).

Filing History:
LList Date (YYYY/MM/DD)|Type of Filing
1999/10/07 lincorporate Alberta Corporation
11999/10/29 Name Change Alberta Corporation
2006/07/27 Change Director / Shareholder
2008/01/21 |Change Address
2011/11/01 |Enter Annual Returns for Alberta and Extra-Provincial Corp.
Attachments:
~|[Attachment Type - |Microfilm Bar Code|Date Recorded (YYYY/MM/DD)|
Share Structure ELECTRONIC 1999/10/07 ]
Other Rules or Provisions|ELECTRONIC |[1999/10/07 |

This is to certify that, as of this date, the above information is an accurate reproduction of
data contained within the official recorcs of the Corporate Registry.

03/05/2013 Page 3 of 3
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A Gommisaiones-for Gty Notary Palifio

in and forthnwm

Moke o Connectiodt,

Unibedd-Shabes o Amereac

SUSAN A CORBIN
NOTARY PUBLIC
CONNECTICUT
MY COMMISSION EXPIRES 11-30-2013




FORM 33
Naotice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)

TAKE NOTICE THAT;

1. L IMEPACT 2000 INC., an insolvent person, state, pursuant to subsection 50.4(1) of the
Bankrupicy and Insolvency Act (Canada), that I intend to make a proposal to my
creditors.

2. Alvarez & Marsal Canada Inc., of Bow Valley Squars I, Suite 570, 202-6™ Avenue SW,
Calgary, Alberta, T2P 2R9, a licensed trustee, has consented 1o act as trustee under the
proposal. A copy of the consent 15 attached.

12

. A list of the names of the known creditors with claims of $250 or more and the amounts
of their claims is also aftached.

4. Pursuant to secfion 6% of the Act, all proceedings against me are stayed as of the dete of
the filing of this notice with the oIficial receiver in my locality.

Diated at Calgary, Alberta, this 2™ day of November, 2012,

m?jffff’i?"“ B

Mike Wolowich, Prosident
Impact 2000 Inc.

To be completed by the Official Receiver:

Filing Date

Official Receiver

NOTE: Ifa copy of this Notice is sent ¢lectronically by menns such as email, the rame of the contact 1nfonnahori of
the sender, prescribed in Form 1.}, must be added at the end of the document.



THIS 18 EXFIBIT#
to the Affidavit of
Lawcence Ch ug
Sworn befors roe this ! 5T’+
DBay of '*IIAJ'}Q , 20 | 3
s L Epgt e
A Gemﬁ:le&ieaasfaza@ams/}mtﬂry Pyblic
in and for the BrewneesiAdborta-
Foke oF Connects m“.‘.,

e i _L’L[Aﬁkgﬁg_ %hﬁél—ﬁ" C’g'A_ yer :E.IJI ean

SUSAN A CORBIN
NOTARY PUBLIC
CONNECTIGUT
MY COMMISSION EXPIRES 11-30-2013
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Y CANADIAN WESTERN BANK
REVOLVING CREDIT AGREEMENT

CANADIAN WESTERN BANK (me "Bank")
G606 - 4th Strest 5.V

Calgary, Alberta.
TeP 171

FROM:.  Impact 2600 Inc.

200, 38186 - 5th Ave. N.E.
Calgary, Albsrta.

T2A 6K4
{the "Borrower™)

Re: Revolving Line of Credit (the "Credit”)
Credit Limit: §___2,000,000.00 {including lefters of credit and letters of guarantes)

The Bank and the Borrower (jointly and severally if more than one) agree as follows:

1.

The Borrower agrees to rspay all amounts outstanding uhder the Credit On Demand, togsther with
interest, caleulated on the dally balance of the amount owing and payable montivy, both before and after

 demand and judgement, at the greater of _8.0_ % per annum (the "Minimum Rate") and a variable
© nomingl rate per annum of 2.0, pereentage points above the Prime Lending Rate established from tims

1o time with interest on everdus Interest at the same rate; PROVIDED the intersst rate hereundear above the
Minimum Rate shall vary automatically on the dey the Prime Lending Rate Is varied by the Bank and
without notice by the Bank fo the undersigned. The "Prime Lending Rate” is the rate of interest established
from time to time as the Bank's Prime Lending Rate for loans denominated in Canadian dollars, adjusted

autoratically upon eny chenge by the Bank. The Bank's Prime Lending Ratels, 3.0 peranmumasof .

fhe date hereof,

The Bank may advance or re-advance funds undsr the Credit from time to tme by credit to the Borrower's
account#_10341782_ {the "Account”). Advances of re-advances shall be I multiples of $.__ 2500000 as
reguived to meet dirsctions to pay on or withdrawais or payments from the Account.

The Borrower acknowledges thaf the autstanding principal balance owing to the Bank under existing credit
facilites (exciuding any issusd and outstanding letters of credit or letiers of guarantee) which shall be
replaced by this Credit, was $_________0.00 as at the stari of business on the dale hereof. Such amourt
shall constittie the initial outstanding principal balance under the Credit, and al transactions and entries
not Included In such amoeunt, whether entered info under such exlsting credit facilities or the Credit, shall be
yoverned by this sgreement from this date forward, _

The Borrower agress that al no time shafl the amount owlng under the Credit exceed the Credit Limit and
that the Bank shall have no obligation fo honour any request for funds which would have the effect of

- making the amount owing exceed the Credit Limit. Netwithstanding the foregoing, if af any time amounts

advanced and outstanding on the Credit exceed the Credit Limit, any such overdtaft which ocours in
excess of the Credit LImit shall be governed by the provisicns of this agreement excest that ths Bank may,

Fage 1 of 2
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B,

TThis a greement is given for advances by the Bank fo the Borrower pursuant to the ation for credit and:
=.ad

8.

Paitey 1160 120085

in its sole discretion, impese on the amount of such overdraft, and the Borrower hereby agrees to pay -

thareon, a rafe of interest egual to the Bank's highest overdraft Interest rate established and published from
time to time and chargeable on overdraft batancas, even though such interest rate may ba higher than the
rate set out in paragranh 1 hereof, with interest on overdus interest at the same rate.

The Borrower authorizes the Bank to debit the Account to pay amounts outstanding under this agreement
including without lrnltation interest, principal, administration fees, costs related to the preparation,
perfaction and enforcerent of this agrsement and any collateral securities or documents and recovery of
amounts outstanding on the Credi, ali of which fees and costs the Bomower agrees to pay on demand with
interest afier dernand al the rate set out in paragraph 1. Any Interest acorued on any such amounts which
is not paid by the next date on which an interest instalment is payable shall be compounded on such date
ang on all fusther installment dates until paid and, as overdue inierest, bear interest at the same rate 8s on
principal. Al monies received by the Bank, whether by way of debit as aforesaid or otherwise, may be
applietd and allocated by the Bank to such parts of the outstanding indebtedness {whether by interest,
principal, fees or other costs) as the Bank determines.

The Credit Limit shal include the Bank's liability or contingent fiabfiity under any iatters of eredit or Jefters of

guarantees issued by the Bank in favour of the Borrower.

promls%gluggecunty made by the Borrowar {0 the Bank and dated the day (Rm
and any apphcationts-}wzband promise(s) to give security suppiementaf 1 , undkr section 427 of
the Bank Act. The Borrower p s to give to the Bank from ti me, as cﬁen as requested by the
Bank, warehouse receipts andfor bllls of [Ading.goverin roperty desanbed In the said application(s) for
credil and promise(s) o give security or Feegwhlch Is now or may hereafter be coversd b

warehouse receipts as secuf] fdf’ﬁfgfd advarices. No—sy seeurily shall be merced n any
subsequent security orbertaken to be subsiituted for any seourity previous squigg_ci_\

ete paragraph #7 if Bank Act security not h&ld and have Borrower initial deleﬁh

The Bank and the Borrower may he parfies to ofher agresmenits relating to the Credit or the Accouri n.

Thie case of & conflict Between {hs agreement and such other agreements, such other agresements shall
prevall,  there js ne confli, this agresment and such other agreements shall be read in conjunction with
and as supplementary o each other, i the Bank at any tme or from time fo firme takes a promissery note or
notes from the Borrowet representing any advances under the Cradit, whether in whole or part and whether
in the case of overdrafts or otherwise, such note shall not extinguish or pay such advances but shall
evidence the same only.

IN WITNESS WHEREOF the undersigned has axaoufed this agreement this 24 day of __Febryary_, 2012,

= _Impact 2000 In,

i

[Borrower naie)
it — {ifB;{mWEf Inﬁividual(s)} ' : . Autherlzed Slynatory
£ zf/f s e
‘ﬁ‘oﬁzedﬁ@namr}-

Frge 2 of 2



|

7 CANADIAN WESTERN BANK

PROMISSORY NOTE ~ EQUAL PAYMENTS

(Fixed Rate Note)
'f ( gl ' [
OFFICE: 606 — 4th Streat SW., Calgary, Alheria T2P 1T1 DATE: May 2011

———l

For value recelvet the undersigned, jointly and severally if more than one, promisa(s) to pay to the order
of CANADIAN WESTERN BANK af the above office of the Bank:

The principal sum of ($700,000) Seven Hundred Thousand Dolfars (hersinafter called the "Principal
Arnount™) with interest, all as set out below,

Repayment shall be made as follows:
- ] (,)
THE PRINCIPAL AMOQUNT with interest therson at the rate of ]) + “’j 0 per cent per annum

(both hefore and affer maturity, default, and judgment) undil paid calculated dally and compounded and
payable monthly by installmerris comprising principal and interest of:

No, of Amouet of
Fayments Each Pavment Payment Dates
Day Month  Year To Day  Month,  Year
" BT, 415,91 ol Sep Dol sl Teb 20
r Yok 4
untithe €1 dayor rew L 2015 tthe "Maturity Date”) on which date the batance

of the Principal Amount cutstanding and alf unpaid interest shall become due and payable.

Each installmert will be applied first to payment of irerest and secondly, in recuction of the Principsd

~Ameotint-—to-the-event-that-there-is-a failure to-pay-any-amourt-of principal-or-interest in respect of fhls—— -

prornissory note the whole of the Principal Amount then otdstandlng and i acorued Interast thereon,
ghall forthwith become due and payable, at the anflon of the Bank, Overdue Interest shall acorus inisrest
at the rate noted abeve,

The undersigned waives presentation, protest and nofice of dishonor and acknowledges thet the debt
evidenced by his Note constitutes all or a portion of the tndebtedness of the undersighed to C%NADLAN
WESTERN BANK,

IMPACT 2000 INC.

5809666 2



THIS IS EREBIT*___ L) n
to the Afidayit of
Lowweence Chue

Sworn before me this | AT
Day of \IELX}Q e
2/ 4 éﬁ?ﬁw

A Qemﬁaesmw-ﬁr-gaﬁbsﬁ«}my Puplic
i and for the Provizeesbidbers-

State f Cmnﬁec-;?‘icu_d'i

25 ok -Amertas

SUSAN A CORBIN
NOTARY PUBLIC
CONNECTICUT
MY COMMISSION EXPIRES 11-80-2013
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FCANADIAN
WESTERN BANK

Febroary 23, 2012

Tmpact 2000 Inc,
200, 2016 - 5™ Ave, N.E.

Calgary, Alberta,
T2A 6K4

Attention; Mike Wolowich - Presigdent
Dyear Sirs:

O the hasis of the financial statements and ather infbrmation provided by Impast 2000 Tne.(the *Borrower™), and
by Mike and Patty Wolowich (the “Guarantorz™y in comnection with your request for financing, Canadian Western
Bank (the “Back™ has authorized the following Ioans subject to the terms and conditions ougifned {n this
LConuertment Leiter fthe “Agreement”}.

1. LOAN AMOUNT:

L1, Lean Segment (1): Tremand Operating Loan §2,000,000.60, margined, Regardless of the amount
indicated, the facility at this time will be capped at a maximum of $500,000 on a margin basis and ;
will be subject to further review again in June 2012 upon receipt of the company internal finanoial
statenrent information as at May 31, 2012, 5

1.2, Loan Segment (2): Term Non Revolving Loan #1 (TNR #1) $610,710.26.

Collgctively teferred to as “the Loana™.

2. PURPOSE OF LOANS:

Amounts sdvanced by the Banle ate to be used by the Borrower as followa:

2.1 Loan Segmeni (1): To finance the day-to-day operatiofis of the Barrower's business,

2.2, Loan Sepment (Z); To refinancs exigiing outstending equipment leases and working capital.
3, INTEREST RATES: '
L.oens shall bear interest while ontstanding before and after matarity and default at the following mates:
31, Toan Segment (1} Inferest to be paid at the greater of 5.0% per anrum (the “Minfmgm Rate™} and
4 rate of 2.00% per anmuh above the Bauk's Prime Lending Rate ("Prime™), As of the dais of this
Agresment, Prime is 3.0% per ammum. (Inerease from existing vate of 1.50% abeve prime.)

3.2 Loan Segment {2): Interest 1o be paid at the greater of 5.0% per annum {the “Minimym Rate™) and
a rate of 2.0% per annum sbove Prime,

Unless otherwise specified, all inferest shall be payable without demand on the dates specified by the Bank
and shall be caleulated daily, compounded monthly, ‘Overdus interest shall bear fnterest at the s rate,

EMPLOVHRS &
T CANATIA 5
-

1 0T Acdmiteed
{20t Colkines’

604 — 4 Street §)W, Celgary, Alberta TIF T TELEPHONE (403) 750-3599 FAX (203} 264-1618

&
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ADYVANCES:

4.1, Foan segment (1) will revolve in muliples of $25,000.00 and will be available following
satsfaction of the Margin Conditions and Conditions Frecedent as set forth in Schedules “B* and
“D" herein atiached,

4.2, Loan segment (2} was advanced on a o sum Fuly 21, 2011,

REPAYMENT:

Al amounis outstanding under segment (1) shall be repaid en demand. Unless demanded, the Bank will
accept payinetit ag Tollows:

5.1 Loan Segment (I%}: On demand

5.2 Lean Segment (2): To reduce by menthly blended principal end interest payments of $17,843.97.
Paymenis aro based on aiz amortization of 42-months with 36-months remeining,

For any TNR. loan advanced oo & ticating rate basis with blended monthly paymenis, the Bak will bave
the diseretion to vary the amount of the required monthly fnstalments each calendar quarter to reflect
changes in Prime,

EEES:

6.1, The Borrowsr shall pay a stand-by fee of [ 125% per anmnn on any wivsed portion of the operating
credit, calcilated on a daily basis and peyabls montlily in amrears on the last day of each month,

6.2, The Borrower shiall pay 2 monibly revolving loan fee of $150.00 to cover the vost of adminisiration
in monitoring and processing loan advences and pay downs in multiples of $25,000.00 on the
operating loen. This fee is in addifion to the account’s standarcd service charpos.

6.3, The Bomower shall puy an answal roview foo of (148 of 1% of the approved facility) each year
commencing with the 2013 annual review in conpuetion with the anneal review (based on the
Borrower's fiscal year end Snanciul stsiements) to renew outstanding Joans.

6.4, The Romewer shall pay a late reperting foe of $100.00 for cach monihly report. Tn addition, a fee
of $100.00 per month, or portion thercof, shall apply for late provision of anneal Fmangisl

10,

11,

StatementsReporting after expiry of 120- day period,
4.5, The Borrower shafl pay CWBdireot service fees as applicable,
SECURITY: |
The ettached Schedule “A” forms part of this Agreernent,

KEY COVENANTS/ CONDITIONS:

The attached Schedule “B” forms pert of this Agreement,

REFPORTING REQUIREMIINTS:

The aitacked Schedule “C" forms patt of this Agreemont,

CONDITIONS PRECEDENT TO DRAWDOWN:

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

GENERATL CONDITEINMS:

The atteched Schedule “F forms part of this Agreement.

Latter: Page2
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STANDARD LOAN TERMS AND DEFINTITONS:

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

All loans are suliject io review at any Hme by the Bank, and in any event will be reviewed anmually, based
on the vear-end financial statements of the Botrower.

PREPAYMENT OF TERM NON REVOLVING LOAN:

14.1.  Frepayment of individual loas drawdown’s are permitied without charges with the exceplion of
loang draswn wider the fixed rate option.

All costs, ncluding, bt net Hmited to, legal counssl cxpense, appraisal foes, cost consubtant foes and
rezsonable out-of-pocket expenses incmred by the Bank in connection with the preparation and registration
of this Agresiment and fhe Bank’s securdty end the enforcement of the Bank’s tights under this Agreement
or the Bank’s secwrity are for the sccount of the Bomower aud this Agreement will serve asg the Banlk’s
authority to charge this amount to the Borrower’s deposit account undsr advice i the Borrower,

The Bortower shall not assign or encumber its rights and obligations under the Loans, this Agreeﬁlc:nt or
the whols or any part of any advance t0 be made heresunder, withow the prior written consent of the Bank,

Legal work and documentation (o be performed at the Borrower’s expense through the Bank’s counse};

Aftentiom: Gary J, Coclrane 403-268-7134

Acceptance of this Agreement by the Bomrower provides fiall and metficient acknowledgement that, if in the
opirdon of the Bank any material adverse change in risk occurs, inchuding withont limiting the generality of
the foregoing, any material adverse change in the financial condition of the Borrower or any Guarantor, any
obligation by the Bank o advance all or any portion of the loan may be withdrawn ar c‘mce]]ed at tha sale
discretion of the Bank, acting in a commercially reasonable manner.

The terms and conditions set ont hersin shall not be superseded by nor merge in and shall swrvive the
execution, delivery and/or registration of any instruments of secuvity or evidences of indebtedness granted
by the Borrower snd/or any Guarantors hereafter, and the advance of anty funds by the Banle In the event
of a conflict betwesn the security docwments and the terms of this [etter, the terms of fhe seonrity

iz,
13, REVIEW:
14,
15, COSTS:
i6. ASSTICGNMENT BY BORROWER:
17. BANK'S COUNSEL:
Fraser Milner Casprain LEP
15™ Floor, Bankers Coart
850 — 27 Straet 8,W,
Calgary, Alberfa, T2F (KR
18, MATERIAL CHANGE.:
18, NON-MERGER:
documents shall govern.
20. ACCOUN GHS:

In the event that any Accounting Change (a5 defined below) shall occur and such change resulfs ina
change in the method of calculation of financial covensats, standards or terme in the Commitmen Latter,
then the Borrower and the Barfk agree to enter into negotiations in order to amend such provisions of the
Commitment Lettar so as to reflect equifebly snch Accoutting Changes with the desired result that the
critenia for evahsating the Bomower's financial condition shall be substantially the same after such.

Letier: Fage3
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Accounting Changes as if such Accourting Changes had not been made, Uniil such time as an amendroent
shall have boga exeonted and delivered by the Barrower to the Bank all fnancial covenants, standards and
terms in this Agresment shall contiene 1o be calenlated or construed as if such Accounting Changes had not
ocomrad,

Accounting Changes refers fo changes in sccounting principles required by the-protoulgation of any rule,
regulation, proncuncement or opision by the Canadian Institute of Charfered Accountants, and all events
meluding changes resufting from implementation of the International Financial Reporting Standards to the
extznt requirsd by the Canadian Accourting Standards Board.

ACCERTANCE:

To become effective, this Agreement most he ascepted in writing by the Bortoywer and all Guatanters.

¥ you are in agreement with the ebove terms and conditions (which includes by reference, all of those terms and
sonditions set forth in all of the sttached Schedules), please sign and return the enclosed copy of this Istter, This
Agreement will expirs if not accepted by March 9, 2012.

The foragoing Agrosment is offered in good faith and is (o be held in striot confidence,

Yours truly,
CANADIAN WESTERN BANK.

o

KM, (Ken) Duke Dean Procibrs
AVP Commercial Banking AVp eputy Manager

Latter; Page 4
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ACENOWLEDGEMENT:

The Rorrower certifies that all information provided to the Bank is true and hereby acoept the tetins and_cénditir}ns
szt forth in $he above Agresment (including il Schedules attached thereto).

BORROWER;
Imipaet 2000 Ine.
Signed
. ‘;,r r-’i? - Ly )
Signed -3’9/ ’J'/, i AL @Z-
; ot

Accepted 15? 2h QR R0/
ate

GUARANTORS:

We acknowladge receiving advice of the Apreement described above and apree our pusrantes is bindfog even if the
Bank changes or waives compliance wifh the terins of this Agreement,

™
Accepted FER 28, 2o/

Sipned FEVT ¥
Iike Wolowich Datc

Signed .fy//};z’f‘?ﬁffrjﬁ.;(  Acospted P0h .38 e
Palty Wolswich Daie

Letter; Page 5
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SCHEDULE “A* - DEMAND

SECURITY

All security documentation described herein must be prepated, executed and registered, as required by the Bank,
prior to drawdown of any fimds, The types of scowity, supporting resolutions and agresrents to be provided by the
Borrower to the Bank will be in form amed content satisfactory to the Banle and/or # solicitors, and withowut
restricting the generality of the foregoing, will include:

=1

CGeneral Security Agrecmant dated May 31, 2011 providing a first seoneity interest in all present and after
acquired property registered in all appropriate jurdsdictions (Alberta, British Coluabla, Saskstchewan
supported by schedule “A” providing a fiest fived charge on 23l major serial mimbered pleces of squipment
(with exception of survey equipment sulject to oulstanding lease with RoyMNat which is held as a sccond
security interest}

Promissory Note deted Joly 21, 2011 in the amount of §70¢,000.00;
Revolying Credit Agreetnent dated May 31, 2011 in the amotmt of $2,000,000.00; (to be released)
Revolving Credit Agrecment in the smount of $2,000,006,00; (te be provided at ncreased interest rate}

General Assignment of Accounts Recelvable dated May 31, 2011 by the Botrower tegistered I all
apuropriaie jurisdictions;

Joint and Several Limited Eiability Guarsntee duted May 31, 2011 it the amonnt of $500,000.00 from
Mike Wolowich and Pstty Wolowich in favoer of the Bank guatanfeeing all indsbtedness of the Bowower to
the Banlk;

Asgignment of Key Man Life Insyrance sovering the 1ife of Mike Wolowich principal of the Borrower it a
minimur amount of $1,000,000.00, (to be provided)

Assipnment and Postponement of Creditors Claira dated May 31, 2011 executed by Mike and Paity
Walowich;

Evidences of Insurance covetage for filll insurable values of all assets of the Borrower aken as security by
the Bank with first loss payable to the Bank by way of standard martgzge clause;

10,

Such additional sacurities as the Bunk may desm necessary or sdvissble for fhe purpose of obtaining and
perfeeting the foregoing security,

The Borrower and Guarantors acknowledge and agree thet the securitiey abowe described provitled by the Borrower,
suppert all Inans and secure all mdebtodness of the Bomower to the Bank,

Scheduiz A: Page |



SCHEDULE “B” - DEMAND

KEY COVENANTS/CONBITIONS

BEY COVENANITS:

The Borrowoer agrees:

1.
2,

10.

1L

12,

13.

14,

135,

to pay all sums of meney when due under this Agreement;

to give the Bank prompt notice of any Bvent of Defanlt or any event which, with nofice or lapss of time or

both, would constitnte ax Bvent of Delanlt;

to waintain 2 “Cash Flow Coverage Ratie” of oot legs than 1,35 (tested aunnally); *

to maintain “Zangible Net Worth " of not less than $1,000,000.00 (fasted aumally; *

to maintzina “Current Retio” not less than 1,15:1 (lested monthly; *

not to pay shareholders, officers or dirgctors of the Borower in the aggregate in any fiscal year, whether by

way of sukury, dividend, boous, managesment or directors fees, loan, repayment of loan or other form of
payment or withdrawal unloss previowsly approved by the Bank any amount that would place the bomower

ir defanlt of its financial covonants with the bank; ¥

no infer-company advances will b made o related or subsidiary companies without the prior approval of

the Banks

not to lncur commitments for Capital Expenditures or lease obligafions aggrogating in excess of

Form 16804 (12/1Q)

$150,000,00 in. any ene figeal yesr of the Borrower, which shall not be cumulative from year to yoar unless
previously approved in wiiting by the Dank;

ta give the Bank 30 days prior notice in writing of ary ntended chenge in the ownership of its shares or

any of its subsidiaries;

not to sell, transfer, convey, lease or otherwise dispose of auy patt of #ts property or essefs, without the

prior written consent of the Banlk, except in the ondinecy conrye of business;

_mot fo changs it4 neme or merge, smalpamate or consolidate with any other corporstion;

o insure and io keep fully insured all properties customarily insured by companies carrying on a similar
businese to that of the Bomower [including sccidental pollution fability|, busmessirental intermption,

general Lahlity of 52,000,000, etc.;

not to invest in, lend to, guaranies or ofherwise provide for, on a diteet or indirect or contingent hasis, the
payment of any monies or performanee of atky oblisations by eny taird party except as provided herein;

to file on a timedy basis, sll material tax returns which are or will be required o be filed, to pay of make
provision for payment of ull material taxes (including imerest and penalties) and other potential Priotity
Claimns which are or will become due and paysble wnd (o provide adequate reserves for the payment of any
tax, the payment of which is being contestad;

to comply with all applicable environmental laws snd regulations; o advise the Bank promptly of any
breach of any environmental reguiutions or losnses or any control orders, work orders, stop ordess, action
rexjuests or vielmion notices received concenning any of the Borower’s property; to comply with sy such
requests or notices, to diigently clean up any spills; and to hold the Bank hatless for any costs or
expenses which the Bark inours for any snvironmens related linhilities existent now or i the future with

respest io the Borrower’s pruperty,;

Schednle B: Page 1
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15, o provide the Bank and ifs agenfs, nominees, and consultants with the right to enter the premises of the
Bormrawer from fites (o time, and to camry out such environmental reviews ag the Bank in its sole discretion.
deems advisable and in that comnection to make good fhith enquiries with governinent agenvies aad to
examine the records, books, assets, affairs and business operations of the Borrower;

17, not o grant, creale, assume or suffor 10 exist any morigage, charge, lien, pledgs, security interest, inclnding
a Purchase Moncy Security Interest (PMSL), or other encambrance affecting any of ity properties, assets or
other rights other than a Normal Course Lien,

* At time of fiscal year end, all financial covenants are in bresch. The hrrower [y placed on notice of this
breach with expectation of compliunce at time of mext reviey,

CONDITIONS:
LOAN SEGMENT (1)
MARGTIN REQUIREMENTS

Total owtetanding operating loans plus Priority Claims* outstanding will not exceed $500,000 ** or 65% of zood
Capadian trade accounts recefvable acceptable fo the bask, 50% non EDC insured US accounts reseivable (to a
maximom of $500,000%, aod 99% of EDC iesured US aceounis receivable, with a pre-approved Limit by EDC, as
confirmed by BEDC using the provailing exchango rate on the day of margining less a 5% notional risk, excluding
inter-gorapany accounts, holdbacks receivables, and accounts payable contras as well as ihe entire ontstanding
balenece of accournts where any partion exceeds 90 days .

Credit reports for accounts receivable exceeding $100,000.00 {excluding well known public traded entities) will be
obtained by the Bank no leas frequenthy than anmually, with the cost of obtaining such credit or such report to the
acgount of the Borrower.

* Priority Claims incleds deductions at source for Income Tax, Worker's Comapensation, CPP and EI, G8T,
PST, wage claims bupluding wnpaid heliday ontiflsiment, nupeaid utility bills and arvears of rent fot business
Premises.

e Eimit to be reviewed in June 2012, Ag relates fo the outsfanding priority elaims ay at Pecember 31,

2011 ivt the amonnt of $266,241, it is the bavk anderstanding ¢hat Revenue Canada has agreed to a 9-
monh repayment program and once satisfactory evidence of this has been provided to the bank, ouly

thre currénd monthly required amownd pivs current menthly source deduclions will be deducted for

purposes of availability under the operating line of credit,

Schedule B: Page2
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SCHEDULE “C” - DEMAND

REFORTING REQUIREMENTS

The Barower agress to provide the following to the Baalk:

L

%,

10,

aged listings of accounts receivable, acconnts pavable {segregated &g to eurrency) as at the end of sach
month, fogether with form 1634 Monthly Statermaent of Borrowing Limit signed by an officer of the
Borrower ag corcect, by the 20™ day of the following month;

an Officers Compliance Certificate form 1635 monthly {within 20 days of movth endYanrnally (within 120
days of yoar end), cortifying that all lending conditions and reqidrements are being complied with;

monthly financial statemeits iscloding Balance Sheet/Income Statement and/or such other information as
the Bank considers necossary by the 3™ dey of the following month,

minimom Review Engagement, anmial finaticial statements of the Borro wer prepared by a firm of gualified
professional acoountants within 120 days of the Bomower's flssal year-ond, together with capital
expenditore forecasts For the current fiscal year, showing purpose and source of financing;

minitim Notics to Reader annual financial statement of Prolific Iinergy Serviges Lid. propared by a firm
of gualified professional accormtants within 120 days of the Borrower's fiseal year-end;

detailed breakdown of equipment a5 ai fiscal year end {within 120- days of borrower fiscal year-end);

bi-ermial updated personal net worth statement of Guarantors on the Canadian Western Bark forms duly
completed and signed;

a Confirmation of Payable Status form 1034 on an annual basis,

upéated breakdown of contracts in hand as at May 31, 2012 together with cash flow projection for
the balance of the fiscal year fo be previded by June 25, 2012;

any farther information, data, financial repoits and records, ascounting or banking statements, centificates,
evidence of inswance and other assurences which the Bunk may from tims to fime require in its sols
discretion, actinyg reasonably. Reasonable end appropriate time will be pravided to the borrower to comply
with any request made by the bank,

Schiedule C: Page 1
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SCHEDULE “D” - DEMAND

CONDITIONS PRECEDENT TO PRAWDOWN

The following conditions precedent must be fislfillad prior to the Bank having any obligalion to advance:

1. the Back shall be satisfied with the business, assets and financial condition of the Borrower and Guarantors
end afl seourity documentation and supporting agreements aad documents amust be completed in a form
satisfactory to the Bank and its solicitors, and must be executed and registered, as appropriate, and the
Bank shall have mecetved a solicitor’s letter of opinion with respect to the same;

2. eny participation by way of equity, sharcholders’ loans, or other cash injection required ymder the terms of
this Agresment must be in place and satisfastory evidense provided to the Bank confizming same;

Schedule I Page !



Farm 16&0A (1210}

SCHEDULE “E” - DEMAND

GENERAL CONDITIONS

EVENTS OF DEFAULT

1.

Wotwithstanding anything expressed or implied to the confrary, all indebtedness end liahility of the
Borrower to the Bank under this Agreement with the exception of segment (2) Term Reducing is desmed fo
be repayable ON DEMAND and such indsbtedness and lizbitity may be demanded by the Back at any fime
in the Bank’s sole 2nd cxclusive discretion. In addition to being of a detmand natire, the full amount of the
indebtedness and lisbility of the Borrower then ontstanding, together with acorued interest and any other
charges then owing by the Borsower to the Banlk shall, at the option of the Banl, forthwith be accelerated
and be due and payable, and upan being declaed to be due and payable, the securities shell immediately
becoms enforcesble and the Bank may proceed 10 realize and enforce the same upon the ocourrence and
during the continuance of any of the following events or circemstances {which evests or circumstances are
herein referred {0 as the “Byents of Defanlt™):

(a) the Borrower or eny Guarantor falls to make when dus, whether on demand or at & fixed payment
date, by acceleration or otherwiss any payment of interest, principal, fees, or other amonmts

payable to the Banl

(b there is & breach by the Botrowar of any other term or condition contrined in this Agreement orin
any other apreement to which the Borrower and fhe Buank are parties and fhe Borrower has ot
sorrected seoh breach within 15 business days of potice having been provided fo the Borrower;

(3] any default pocurs under the terms of any security to be provided ih accordance with this
Agreement of under any other credit, loan or seonrity agrsement to which the Barrower is a party
end the Borrower has not corrected such broach within 15 business degs of notice having been
provided to the Botrower;

{c} any bankrupecy, re-organkzation, corpremtse, arangerent, insolvency or liguidation pracesdings
or other analogous proceedings arc instituted by or egainst the Borrewer end, if instituted againgt
the Borvower are allowed agaivst or conseaded to by the Botrewer ot are not dismissed or stayed
within 60 days after such institution,

{e) a Beceiver s appoioted over any property of the Borrower or any judgement or order o any

Process af any court becomes enitreeabls against the Borrower or any property of the Borroweror

any credifor takes possession of any property of the Borrower,

(£} any zdverss change ocouss in the financizl condition of the Borrower or any Guarantor;
() any adverse change oceurs in the envirommental condition of;
a0 the Barrower, or any (fnarantos of the Bottower; ot

{14 any property, equipment, or business activities of the Borrower or any Guarantor of fthe
Borrower,

MISCEELANEOTIS CONDITTONS

1.

The rights and remedics of the Bank porsuant to this Agreement and the securities taken pursnant hereto ace
cumulative and not glternetive, and not in substitation for eny other rights, remedies, or powers of the
Banl,

Any failure or defay by the Bank (o exercise, or exercise fully, its rights and remedies pursusnt to ¢his

Agreement and the securitios teken purszant hereto shall not be construed as a weiver of such tights and
remedics.

Scheduls B; Pagel
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In the absenes of @ formal Loan Agreement being entered into, this Agreement shall contimue in full foree
aad effect ard shall not merge in any sectritics provided by the Borrower to the Banl,

the Bank reserves the sole and sbsolute ripht to syndicate part or all of the loan facility contempiated
herein, with varous syndication parfners with whota the Bank syrdicates loans from fime to tifne, on torms
and conditions satisfastory to the Banlg

This Agreement and the security docutnentation to be provided by the Borrower pursmant hereto shafl be
censtrued in accordatcs with and governed by the laws of the Provinge of Alberta.

Scheduls B Page 2
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SCHEDULE “F” - DEMAND

SCHEDULE — STANDARD LOAN TERMS

ARTICER 1 — GENERAL

Interest Rate. Yoo will pay Interest o each Loan at nominal rtes
per year af the rate specified in this Agresmeat.

Flonting rate of interast. Each floafing rate of intorest provided for
under this Agreemenl will chenge automatically, withowt notlcs,
whenever the Bank’s Prime Rate or the U.S. Base Rute, a8 the case
may be, changes,

Payment of interest, Intarest is caloulsted on the daily batancs of
the Loan at whe end of each day. Interest iz dve ooce & month,
unless the Agreement states otherwise. Unless you have made other
arrangements with us, wo will antomatically debil your Opetating
Acoonat for imferest amownts swing. IF your Operating Account is
in owerdraft and you do not deposit to the recqunt su amount qaal
to the monthly interest paymoent, the effest is thai we will he
charging interest om overdue iaterest (which is Xnowm as
compoutading). Urpraid interest oontinuss o compomd whether or
ot we have demanded psyment fram you of siarted a legal action,
or get judpment, agafnst you,

Tees, You wilt pay the Bak’s foes for the Loans es outhned in the
Agreement.  Yeu will alio reimbuse us for all reasonable {res
(melnding legal fees on & solicitor and hig own cliest bask) and owt-
of-pocket cxpenses inonered In registering amy security, and in
enforeing our rights vnder this Agreament ar any secarity,. We will
antomaetically debit your Operating Aoconnt fot fas amounts awing.

Cur rights re demand Loavs. We belisve that the banker-
enstomer relationship 5 based on wwtual toesd and mespect. It 58
important for vs 4o know all the televant mBormation (whether good
at bad} abovt your basiness, Cauadian Western Bank is itself a
business, Managing tisks and monitosing our customers’ ability o
ropay is crticad to US. We can anly contante to land when we foel
that we are likely to be repaidd, Ag  result, if you do something that

15,

110,

Insaraace. You will keep all gur business gssets and property
ingured (to the full itsurable value) agaist loss or danwage by Hro
and all other visks nsval for properly such as youss {plns for any
other risks we may reasonably reqube). T we request, these
policies will mefade a loss payes olause {and if you are giving us
mortgags seourity, a Standand Morlzagee Clanse). Ar farther
serurity, you assign all insurance proceeds o us, IFwe ask, you will
give g either the policies thenselves ot adequate evidence of their
cuigienee, If your Imstrance coverape for any Teason stops, we ey
{(but 4o not have to} insure the property. We will antematically
debit your Operating Account for this amount. ¥u the event fhers
e 1o fumds on depostt, we may add the insutance cost fo your
Loan. Finally, you wilk notify ws tmmedimtely of auy lvas or dainape
trs the propenty,

Envirenmentsl Matters. Yoo will smrry on your business, and
maintain your assers atd propety, in accorknes with afl applionbls
environmental 1sws and ropulatins. I (2) fhere is any refense,
deposit, discharge or disposal of pollutanis of any sorf {collectively,
a "Discharge”) in connecflon with efther yoor business or your
property, and we pay any fites or for mny clean-up, or (B} we seffer
any loss or damage as a result of any Disclrgs, you will rebusburse
the Bank, iy divectors, officers, employees and agents for any mnd
all losgos, damages, fiecy, coits and other amounts (fneluding
AMOUNLS SPEt PrEpATing any Necessary enviTonmentzl assessment
or ofbier reports, or defending any lawsuite) thet result, IF we ask,
you will defamd any lawsuits, fnvestigations or proseontions Troughit
against the Bank or any of its directors, cfficers, employses and
agemts in coomecton with any Distharge,  Your ghligation o us
nnder this section condites even afler nll Looans heve been ropaid
and {his Agreement has taoytmed,

Cousent to release information. "We may from time to dme give
any loan or cther information aboub you to, or recsive sugh
information from, (1) any fnangial fnstitetion, erodit reporting
ageocy, rating agency or otedlt buresu, (b} epy person, fiem or

1.6,

L7

13,

jeopardizes that selationshin, of If we pe longer feal thet vou are
Ehkely to vepay all anvounts borrowed, we may heve to ast. We may
decide & act, for exampls, becavse of somerhing you have done,
information we recoive aboul your business, or chawges to the
cconamy thal affeet your bustess. Some of the actions that we
may deeids fo ke nefude Toguiring you to glve us mote financial
nformation, negohatmg & change o the Ioterest e or fees, or
gaking yon to get further accounting assistance, put more cash iomo
the busiress, prorvide more soomity, of produce a satisfuctory
busimess plan. It is Dooportant o us that yoos bosthess succesds. We
may demand immediate repayment of amy ontstanding aracunts
under gy domand Toan, We may also, at any tooe and for any
cange, cansel theytused portion of any demand ¥ oan

Payments, If auy payment is due on a day ofber than a Business
Dy, then fhe paymens s due o the next Bosiess Day.

Applying mogey reesived, I you Imve not made payments as
regpived by this Agroement, or i you have failed to sahisfy rmy ferm
of this Agresment (or any other agrecment you kave that relates o
this Agreement), of at asy time before default but after we have
given you sppropriate notics, we may deside how to apply aoy
wmoney that we receive, ‘This mesns that we may choose which
Loan to apply the money against, or what mix of prineipal, jmferest,
fees and overdye wmounts withiu sny Losn will be pedd.

Informaton requirements. "We may from time to Hims reazenaliy
require you w0 provide further information @bout your businsss, We
may require mfcrmation from yeu o be In a form acceptable fo us.

Schedule F: Page 1

115

corparation with whom you sy heve or Jropose o have finsncial
dealings, and (c] any person, fiom or corporstion In sosnection wih
my dezlings you hrve or propose o buve with us, ¥ou sgree st
we may usc thel imformation to establich and meimtain your
reletionship with w2 and offer any services as pamdited by law,
including scrvices and products offtred by our subsidiades whes i
is considered that this may be suitable to you.

Proof of debt. This Agresiment provides the proof, between the
Bauk and you, of the loans made availzble to vou. Thers may be
times when the type of loan vou Imve requires you to sign additional
docnmerts, Throughout the tice that we provide you lomms wnder
this Agreement, aur nan acconnting recomls will provide sotmplete
proof of 21l teong and conditiens of your doen (such as principal
Toim balanees, interest caleniptons, and payment dates).

Benewals of this Agreement, This Agresment will semsin in
effect for your Loans for a5 Jong as they vemaim smehangad, ¥ facre
are po changes to the Lomns thiz Agresment will contmie to apply,
and you will not need fo sign anything further. I there are any
changes, we will provide you with either an amending agresment, or
a new replacement Letter, Tor yow to sign.

Confidentiality. The loms of this Apresment are confrdential
between you and the Banle You therefore agree not to disclose the
contents of this Agreement to anyone except vowr profsssional
advigors and whers requived by Taw.
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Pre-conditions. You may nse the Loans granted te you under this
Agreement only if:

() we heve toceived properly signed coples of all
dogumentation that we may require in goanestion with
e operation of your aceonms and your ability to
borrowsr and give security;

(b} alithe required sectmity hus beer ruoetved and regiseered
to o satisfaction

(1) any speclal provisions o condifions set fosth in the
Agresment hava been somplicd willy and

() if applicable, you have given us the regydrad mumber of

days notice for a drawing wnder a Lean,

Nelices, Wemay give you any notes in perzon or by telephone, or
by lefter that fs sent either by fax or by mail,

Tse of the Opevating Loan. Yoy will use your Upemiing Loan
odily for your business operaling cash needs. You are respensible
for all debits flom the Operating Acommt fhat yon have cither
mitiated {much a5 cheques, loan payments, pre-authormed debits,
#to.} or authorized us tp make, Payments zre made by making
deposits to the Operating Accotmt, You msy ngé at gy iime exceed
the lesser of the Loan Amouni and the maximom available under
the Murgin Requirements,. We may, withont notios fo you, vetum
any debit from the Operatiog Acconat that, I graid, would result i
the Loac Amount being exceeded, unless you have made prior
arspgements with ns. I we pay my of these debifs, you nmst
repay s immediately the amouet by which the Loan Amount is
exoeeded.

Non-Hevolving Loans. The following ferns ppoly to each Nan-
Revolving Loen:

(a} Non-revolving Logns. Unless othorwise stated in dse
Agrecmerd, any prineipsl payment mede permancotly
reduces €he available Loan Amoant. Amy payment we
rongive is appHed Hrst 4o ovendue interest, fhen to current
Interest ewing, then 10 oveiue prncipal, then to amy
fees und charges owing, and Snally ) surrvat priscipa).

(b} Floatingz Rate Nop-Revolving Losns. Fleeting Race
Loans may have either {i} blended poyments or (ii)
peymenis of fxsd principsl amows, plus interest za
deseribied below;

& Blended payments. If you havs a Floating

smount of your menthly payment i fixed for
irs torm of the loan, but the interest mam
variea with changes in the Prime Rate or €1.5.
Base Rate (ae the case way be). If the Prime
Rate vr U.S. Base Rate during any month is
lower than what fhe rate Wwas at the onfset,
you may end np paying off the loun befiore
the scheduled eand dats I, however, fhe
Prime Rate or (L8, Base Rate is hipher than
what it was af the outset, the wmount of
pringipal thed is paid off 43 teduoed. Az a
1esult, you may ensd up still owing princips! at
the end of the term beoanse of these changes
i the Prime Fafe or 1.8, Buse Rate, We will
edvise you from tims ta fihe of Ay changes
in the blendad payment nenessary to matntain
the origina} omortfzetion perisd, should we
chose 1o do so.
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(ii) Paymenis of fixed principal plus interest.
if you kavé » Flosting Rate Loan that has
regilar pringipal payments, plua interest, the
principal pryment amgnat of your Loaa is
e on the payment date specified in the
Apreeroent.  Althongh the priscipat payment
smount s fixed, your iperest payment will
ueually be different each monih, for at least
one and possibly more reasous, namely: the
reduoing principal balance of your loan, the
tumber of daye in the month, and vhanpges to
ths Prime Rate or 1.5, Base Rate {43 the vase
may he),

Dersand of Fized Rate Demond Nen-Revolving
Loans, X you have a TPixed Rate Demsand Mom-
Revolving Loan and we make demand for paymant, you
will awe us () all onlstanding prinoipal, (i) taterest, {10}
any ather amovnt dee under this Agreement, znd () a
prepayment charge.  The prepayment chage {8 equal to
the greater of three (3} months intercst salenlared on the
uepaid babowe at the rate asthorized or the Bank's
Vuwinding Costs.

.. RafeLaan..that. has - bletided - pryracnts, the. .-

H
i
i
i




ARTICLE 2 - DERINTTIONS

2.1 Dicfinitions, I this Apreanent, the foliowing ferms have the
' following rocanings:

Agreemeny” means the lstter agreement between yon and Canadian Weslern
Bank to which this Schedule and sny other Schadules are atmchet,

“Business Day” memns any day (other then a Saturday or a Sueday) thet the
CWEB Eranch/Centre is open for business,

“Cask Flow Coverage Raille" means for auy fisoal year the ratlo of X to ¥V
where:

Tiet profit after fax

+ pmortization/depreciation
-+ pll interest expenses

+ all taxes

= HRITDA

Y=
All interest paid or zocrued during the tmiling fiscal vear + the Borrower's
actoal principal payment obligations for the trafling Fscal year whdler the CWB
credit faoility and any other decumerd or agresment ineluding without

o in eespect of any indeitedness for bomowed money as olagsitied fn

the balemee sheet of the Borowsr and in accordanco with generally
aceepled acoounting principals; md

o inrespect of amy capital lease in accondunce vth penernily peompted
aceounting prineigles entered inwo by the Boroerer.,

“Cwrrent Assels” are cash, aceounts receivable, invenlony and other assels dhat
are Hkely to be converted Info cash, seld, exchanged or expended in the narmal
cotse of business willin one year ar less, exclwding smovnts due frow velated

pariiss,

“Current Liabilittes " means debts that are or will hecome payable within one

M oof tne opetebing cyvle, whichever is longer, excluding ametmts dne to
Hlaied partiss, end which will require Corrent Assets w0 pry.  Thoy nsuatly
include acoounts paysble, acprued expenses, defared revenue md e ourrend
portion of long-ferm debt.

"Currere Ragto ' means the ratio of Cerrent Assets 0 Current Linbilides,

“Customer Artometed Funds Traeyfer (CAFTY 15 a WEB based service that
provides nea-personal customers the ability to mske multple electronic
. irangeottony
tecowds payabids

“CWEB Branch/Centre™ memns the Canadian Western, Bank branch or banking
centrs Toted oo the fTest page of thls Apreement, s changed from: time to Hme
by agreement betwoen the partice,

“CiVBdirect™ is a service available o ellow customers the capability fo access
their bank scoounts and geuersl banking mformation uaing & personal computer
with vinthe fnternet.

"Dl fo Tungiblez Net Worsth Ratle” means the ratio of Debt to Tangible Net
Worth, where:

(=} Debt iy defimed an: all liasbilities listed or the balawe
sheet less loans from sharsholders or affilistes where fhe
hank has g tegistered postponement of claim, The after
tax portion of memagement bonuses not yet re<invested
as sharsholders’ Ivans may be excluded from debt where
written canfivruatioh has been obiained fiom the
brrrower regarding tho re-investment,

() Tangiblec Net Worth is defined as; (he aggregate of share
capital, retained eamings, shaveholder and afffliated
company loans specifically postponed i the Bank, ess
intangible assels such as goodwill, jnvesiments I and
advances to aififiated companies end any other asvet
datermined by the Bank o bs itanpibls. The afier tax
portion of management bormses not yet re-invested as
shar¢heldars’ loans may be incluoded in famgible net
worth whers wrilien confirmation hag been obtained

for. purposes_nf_dimet_depesit B payreoll or ditent_payment. of ...
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from the bortower regarding the re-investment and
providing fhese loans are specifically postponed o the
Bank,

“Eremind Non-Revolving Loan ™ means s ingtalment Toan that is payabie upon
demand, Sueh a Loan may bo aither at a fixed or z floating rate of intogest.

“Fixed Rafe Lomn ™ mesns eny losn drawn divwn, sonverted ar extended under
a Taan at an interest rate which was fixed for o weom, instead of referenced fo a
floating rate such s the Prime Rate or U8, Base Rate, at the dme of such
drawdown, conversion or extension.

“Ininngibles” means assets of the business fhat have no valve in themselves
bt ropresent value, They include such things as copyright, geodwill, patents
and tredertarley, framchises, lvenses, [mases, mscarch and developmend costs,
god deferred devdopment Gosts,

“Lelter qf Credit" or “LAC™ mevns a dosmmentaty or stand-y Letter of Credir,
a Letter of Guemntee, or a similar mstrument in form and substasce
satisfactory 1o us.

" “Eien” tncludes a morigage, charge, fan, security inlerest or encymbrance of

any sort o an asser, and inclndes conditional safes contrasts, title retention
agreements, capital frusts and capital leascs,

“Logn " toeans wty foan ssgruent Teftred 1o ik the Agreement and If thers are
1w ar mors segmtents, “Loan™ includes reference to each segmend,

“Loan Ameunt” of wy Eosn means the amonnt Spesified in the Apreement and
if there are two or were segmenta, *Loan Amount™ includes referencs 1o egoh
sepoat,

"Mandatory Capitel Expendifures ™ means net capital expenditores ineyrred by
you not financed by lomg term debt, Net vapital expenditures mieans afl
capitalived fixed assef purchases less fived assof sales,

"Menthly Statewent of Borrowing Limit™ means the CWE form 99 by thay
AN, a3 it may from time to éime be chenged,

"Wormal Course Lien” means 3 Lisn thet (a) afses by operation of Jaw or in
the ardinary course of blsiness as o result of owning any suel assel (but doss
not felude a Tien given to enother seaditor or to sccure dalys owerd to fhot
Loan} and (b} taken togethier with all other Notmay Course Lieng, docs not.
materially affect the value of the ssset or its wse it the bnainess,

“Operaling Acceunt™ means the acoouat Tl you normally wse For the day-to-
duy cash needs of your business, and may be either o hoth 0f 3 Camadizn dollar
and-n19.5. dollar g

“Posipored Debi” means any debt gwed by you that has been formally
postponsd o the Benk,

“Principef S " means the loan balancg orrigtanding.

“Priority Clafins" means priovities fhat ave oreated when o bomower does ot
ramit monies due for Tnoome Tax, Workers Compensstion, Canady Pension
Plm, Employment surance, G3T, Provincis! $ales Tax, wage clalteg
ineluding napeld holiday entiflemens, unpaid utility bills sod ervears of rent for
Yusiness promises.  Thewe aro considered to be desmed trugt and ok in
frrietity fo afl ssourity interests.

“Prime Rute" meams the variabls refoeence rate of Interest per year declired by
e Bank £rom tine fo Hme to be ¥ts Prime rate for Canadifan dollar toans made
hy the Rank in Canada.

“Prrchcse Mengy Lien' means a Lien fnorored in the oedinary couese of
husiness only to secure the purehase prive of an asset, or t secure debt vsed
only to finarios the purchase of the asset.

“Sharehoiders " Equity" tneans paid-in cepifal, rotained samings and aibated
ot eonteibuted surplys,

“Standard Overdraf? Rate” meing e variible referonto interest rate per v
dectared by the Bank from fime to 8me to be it stasdard overdraft rats on
overdrafts in Canadian gr U5, doflar secounts maintaied. with the Bapk in
Canada.
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“Uhwinding Costs” means tie costs the Bank inours when a fixed rete loan is
peid out early. The wawinding vosts arc based on an interest rate differential
Detween the loan rate sad the Bid side yiekd for Government of Canadn
seouriiics with the seme meturity as the loan, for the remeining terms of the foan
“the time of repayment.

“UL8, Bose Rete® mems the veriable reference rete of interest per year us
declared by the Basnk, fom tme o Hme to be its base rate for U8, dollar loams
made by the Bank in Canada.
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"'CANADIAN WESTERN BANK

THIS GENERAL SECURITY AGREEMENT DATED May 3%, 2011,

BRANCH ADDRESS: 606 - 4th Strest 8.W., Calgary, Alberta 2P 171

L DEFINITIGNS

The following definitions shall apply herein:

(=)

(&3

()

(d)
(e}

MAcH mesns the Personzl Property. Security Aot of the Provitoe of Alberts in =ffect on
the date heresf, . -

Y Accessions”, “Account”, "Thatie] Paper’, "Consumer Geods®, "Document of Thls",
"Equipment", "Financing Change Statement”, "Financing Statement”, "Goods",
"Tnefrmpent®, “Intengible’, "Inventory™, "Money®, "Porcbase Money Seourity Interest®,
"Security”, "Secwrities Accourt™ and "Seourity Entitlement” shall have the meanings
ascribed to them fn the Act and shell be deemed to inclede both the singnlar and plarad of
such ferms. All other cepitalized words or {ermas used herein, wnless otherwise defined
herein, shalf have the mmeanings aswcribed to them in the Act and the Regulations passed
pursuant thersto;

"Agrecmoent”, “harein®, and similar expressions refer to the whole of this Secusdty
Agresment and nof lo any particular section or ather poction thereof and exiend to and
include every instrument wirich amends or supplements this Apreement;

"Bank"” means Canadian Western Benk;

*Collateral” means all prosent and affer-scquired personal property and Real Property of
the Debtor. of . whatever kind _and wherever_sinale, inclading, without limiting the

i3

{g)

$7980T7_L

generality of the foregoing, those spetific iems, if smy, described on the aftached
Schedule “AY, together with all documents, writings, papers, books of account and
records relating 1o the Foregolng and all rights and interests therein, but shall not mchsde:

@] the last dav of any terx of years teseeved by auy lease, verbsl or written, or any
agreement therefor now of hereafier held by the Debtor, it being the Infention fhat
the Diebior shall sland possessed of the reversion remaining fu respect of any
leasehold interest forming part of the Collaterat upon irst o assign #nd dispose
thereof ze the Bank may after definlt direct,

{n Copsumer Goods, or
(i)  those specific items, if any, described on the aitached Schedule *BY;

"Trebior" meams IMPACT 2000 INC. :
fname of compeny or individeal)

"Defzult means the happening of aiy one or more of the events or conditions described
in seotion 7 and such term shall be deemed to include each, any, or all such events or
conditions, whether any such event is volurtary or Involuntary or is effected by operation
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®

0]

(k3
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of taw or pursuant o ot i compliancs with any jﬁdgameat, decree or onder of any Conrt
or gy ardar, mle or regulation of any edministraive or governmendal body;

"Iodebtedness” means and includes mny and all oblipations, indebtedness and Habiiity of
the Debtor 1o the Bank, (icleding bet not lmited to principal, interest and sll costs on a
full mderrmity basis) present or fitwe, direct or indirect, absclule or contingent, matured
or not, extended or renewed, wherever and however Incurred, fogether with any ultimats
vmpaid batedice thersof, whether the same is from tme o time reduced and thereafter
increased or entirely extinguished and thereafter Incired again, and whether the Deblor
is bound alone or with enother or others and whether as principal or swety;

“Permitted Encumbrances” means those specific security interosts, if any, whether by
wey oF wortgage, lien, claln, charge or otherwise, listed on Schedule "A" or heteafter
approved in writing by the Bank prior to their creation or asssmption;

“Procecds'" shall kave the meaning aseribed to it in the Act and shali be interprefed to
inolnde bank accounts, cach, trade-dns, Eqoipment, notze, Chattel Paper, Gouods,
contractead rights, Accounts and any other personal properiy or obligation received when
Coliateral or Proceeds thereof are sold, exchanged, collectad ar otherwise disposed of;

"Real Property”™ menns alt of the Debtor's right, tifle and intersst in and o alt its presently -
owned or beld and after acquired or held real, immevable and leasehold property and all
iterests therein, and all easements, rights-of-way, privileges, bepefits, Heenses,
improvements and rights whether connecied therewith or appurtensnt thersto or
scparately owned or held, inchuding ell stroctiwes, plant and other fxtures;

“Receiver™ means my one of more persons (whether officers of the Bank or nof), firms or
corporations appointed purseant to subsection #(f) and shall be deetned 1o mchide a
receiver, manager, recefver-manager, or receiver and manager;

"Secwrity Inferest” means the security inferest and the floating charge grantsd by fhe
Debtor to the Bank pursuant to thiz Agreement; and

"Specifically Described Coltateral” means those ftems, i any, deseribed in Scheduls “A®
~which comprise part of the Collstersl,

2. GRANT OF SECURITY INYEREST

For value recefved (the receipt and sufficiency of which is hersby acknowledged):

(2}

(&)

the Debtor hereby grants, assigns, conveys, morigages, pledges and chatges, ag and by
way of a specific mortgage, pledge and charge and grents & continging Security Inferest
to and In favour of the Bank in the Collateral {other than Real Property); and

the Debtor herely charges the Real Property av and by way of a flusting charge.

3. INDEBTEDNESS SECURED

The Security Interest seoures payiment and sstisfaction of the Indebledness; provided however,
thet if the Securily Interest n the Colflatersl is not sufficient o satisfy the Indebtedness of fho
Drebtor in fudl, the Debtor agrees that the Debior shall continues to be lisble for any Indebtedness

37900771



remaining outstanding and the Bank shall be entitled to pursue full payment and satisfaction
thersof,

ATTACHMENT OF SECURITY INTEREST
The Seourity Tnterast shall attach io the Collatersl af the earliest possible moment in sccordance

with the Act, thera being no intention on the part of fhis Debtor and the Bank that if attach at eoy
latar fime. '

REPRESENTATIONS AND WARBANTIES OF THE BEETOR

The Debior represenis and warrants, and ag Jong as this Agreement remains in sffect shall be
deemed 1o contimuousty represent and warrant, thal:

(a) the Debior, if & netaral persen, is of legad age and, if a corporation, is duly crganized,
existing and in good standing under fhe Jaws of its incorporating jurisdiction and of each
other jarisdiction in which the natore of lts activities make such necessary;

(b)  the Debior has the right, power and anthority to enfer inte this Agreement and to grant the
Security Interest; - ‘

(c)  the execution, delivery and performance of this Agreoment have been duly authorized by
all necessary corporste sction and are #ot in contravention of any instrument by which
the Debior has been fveorporated or continmed, any instrument smending soy such
instrament, any brternal regulation of the Debtor, any faw, or any indenture, agreement or
undertaking to which the Debtor It a party or by which It is bound;

(dy the Diebtor hag net previpusly camied on business, does not currently carry on business,
and shall not, withcut the pricr written consent of the Bspk, in the future camy on
business mrder any name other than the name sof forth in paragraph 1),

STRR0TT_1

{e)  the Collaterat i gennine and is legally and beneficially owned by the Debtor fiee of all
seourity interosts except for the Securfty Interest and the Permitied Bocumbrances;

] the description of the Specifically Described Collateral, whether contsined hercin or
‘provided elsewhere by the Debtor fo the Bank, is complete and acourete and all serial
numbers affized or ascribed to any of the Collateral have been provided to the Banlg

() each Chatiel Paper, Intangible and Instrument constituting Collateral is enforceable it
sooordance with Hs terms againgt the party obligated 1o pay the same ("Account Debior™),
the amewnt represented by the Debior to the Bank from time to time ay owing by each
Account Debtor shall be the correct amount owing wnconditionally by such Ascownt
Debtor, and no Actount Debior shall have any defence, set-off, cleim or counterclaim
agpinst the Debtor which can be asrerted agaibst the Bank, whether in any provesdings to
enfotee the Collateral or otherwise; :

(hy  the locations specified in the attached Scheduls "C" rs to business operations and records
ate accurafe and complete and, escept for Goods i tansit to such Jocations and
Inventory on lease or oonsignment, el Collateral shall be situate of ons of such locations;



@

all financial statements, corfificates and other information concemning the Debiors
Finznsial condition or otherwise fiom time io Hme furnished by the Debtor to the Bank
are and shall be in all mspects complete, correot and fair representztions of the affairs of
the Debior stated in secordance with generally aceepted accounting principles applied on
a ponststent basis;

799077 1

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

14] there are 0o actions, ety or proceedings pending or, to the knowledge of the Deltor,
threaizned against the Deltor except 2s have been disclosed in writing to and spproved
by the Bank; and '

3] aope of the Collateral iz or shall be Consmer {foods.

COVENANTS OF THE DEBTOR.

The Debtor covenants;

(=) to defend the Colluferal ageinst the ¢laims and demands of all other parties claiming the
same or an interest therein and to keep the Collatoral free from s}l scowrity inferests
except for the Security Interest and the Penmifled Ensumbrances;

) except as expressly permitted herein, not to self, exchange, transfer, assign, destoy, lease
or ctherwise dispose of the Collatorsl or any fnferest fherein without the prior written
congent of the Banl;

{c)  excepias expressly permiifed herein, not {o move the Cellateral from iz current location,
as indicated on Schedule "C", without the prior written consent of the Bank;

{dy. o assemblo.and defiver the Collateral to the Bark at such. lotation as the Bank may
direct;

&) to notify the Bank promptly in writing of:

n any champe in the information contamined fn this Agreement including any
information relating to the Debior (includiag its name), the Debtor's business, the
Collatersf, or the locations of the Collateral ot the records of the Debtor, so that
the Bank shell be constuxitly advised of 21l places where the Deblor conducts its
business, maintains the Colfateral and maintains #s records,

{i) the defails of any significent acquisition. of Collaterel (incleding serial numbsrs
where reqpired under the Act in conngetion with registration or as otherwise
requested by the Benk), and for the purposes of this Agresment "significant”
shall mean any ifem or items the value of which exeeeds in the ageregate $5.000,

i) the removal of any of the Collateral to any juriedicfion in which auy registration
of, or in respect of, this Apreement may not be effective o protect the Seouity
Iferest, apd In the case of such removal o provide the Bank with a written
certificate stating the time of removal, what is being removed sad the intended
new locality of such Collateral, and fo- assist the Bank in effecting guch further




®

(&)

)

registrations &s mey be required by the Bank to profect its Seourity Imerest;
provided however that this provision shall not be constroed ag a waiver of any
prohibition ageisst removal or relocation of Collateral contyined elsewhere in
this Agresment, nor shall it be construed as permission to do so,

{iv}  the details of any claims or litigation affecting the Debior of the Collateral,
{v any loss or dammge fo the Collateral,

(vi)  any Defanlt by an Accoutt Debtor in peyment or other performance of ity
abligations with respectto any Collateral, and

{vi)  the retmmn to of repossession by the Debtor of any Collateral;

to keep all of its property, ncluding the Collateral, in good order, vondition and repair
and nod o wse the Colliteral fn viokdion of the provisiony of this Agreement or any other
agreement velating to the Collateral or any policy Insuring the Collateral or any
applicable stajuta, Taw, hy-faw, rofe, regulation or ordinante having jurisdiction over the
SEME;

io exetiie, acknowledge and deliver such fiuther agreements and documents
supplemental hereto (including fnaneing statements, farther schedules to this Agreement,
assignments and transfers) and to do all acts, matters znd things as may be reguested by
the Bank in order 10 give effect to this Agreement aad to perfect the Security Interest,
including but not Hmited fo any of the same which may be roquired fo correct or amplify
the description of any Collateral or for any other purposc net inconsistent with the terms
ofthis Agreetnent;

to pay all coste and expenses on 2 full indemmity basis (including lepal fags a8 betwosn a
solicitor end Mis own client) incidents] to:

{ the preparation, exeoution and filing of thiz Agreement,
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(i)  mainlaising, protecting and defending the Collateral, the Security Interest, snd all
of the Bank's rights and interest arising pursuznt to this Agreement, and

(i}  the exercise of my rights or remodies of the Bank pursuant to this Agrecment,
chiding but nol limited to the costs of the appoiiment of 2 Recefver and al]
expenditnes incurred by sooh Recelver, the cost of any sale proceedings
{whether the same prove abortive or not}, and alf costs of inspection, end alf other
costs and expenses frourrsd by the Bank in copmection with or arisieg ot of
direcily or indireotly, this Agreement, all without Hmitation. Al such costs and
expenses shall be payable by the Debtor imnediately upon demand from the
Bank and unti] peid shall bear interest from the date incurred by the Bank af the
highest rate of interest then chargeable by the Bank to the Dabtor on any of the
Indebtedness. The amount of slf such sosts andd expenses shail be added to the
Indebiedness aud shall be secured by this Agreement;

t punetnelly pay snd discharge all taxes, zates, levies, rssessments and othor charges of
every natire which might result in any len, encumbrance, tight of distress, forfeiture or
termination or ssle, or any other remedy being enforced 2gajost the Collateral and to
provids to the Bank satisfactory evidsnce of such payment end disoharge;
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{m)

()

{0}

(p)

(@

to mainfain i corporate existence, and to diligently preserve all its rights, Heeases,
powers, priviloges, franchises and goodwilly

to observe and perform all of ifs obligations and comply with afl conditions under leases,
Lcenses and other agreements fo which ¥ is 8 pardy or pursuant fo which any of the
Collateral iz held;

{0 carty on and conduct Hs business le an efficient and proper manner so as to preserve
znd protect the Collaferal aad income therefrom;

to keep, in acoordance with generally aceepted acvounting printiples consistently applied,
proper hooks of accomst 2ad records of afl transastions in relation to its business and the
Collateral; '

0 observe and conforoa to ell valid requizemenis of law and of any goversmental or
mwtdcipal mstborty relating to the Collafersl or the camylng on by the Debtor of it
business; '

at all reasenable timey, to aliow the Bank access to its premises in order to view the state
and condition of its property and to inspect its bools and records and make dracts
therefrom;

1o insure the Collatersl for such pericds, in such smotnts, on such ferms, with such
insurers and apainst such loss or demage by fire and other such tisks as the Bank
teasconably dirests, with loss payable to the Bagk and the Debior as insureds, as their
respective interests why appear, to pay all preminms therefor, to deliver evidence of the
same bn request, and o do all acts necessary to obtain payment to the Bank of any
insurance proceeds;

to prevent the Collaters! fopt being or becoming an Accession or a fixiure fo other
property mot covered by {his Agreement or other securily granied by the Debior in favour
of the Bank; ’

(1)

(8}
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te delivet to the Beak from thne to thme promptly upon request:

{) any Documents of Title, lostruments, Seourities, Security Entiflements, Securities
Acconnt and Chattel Paper constitating the Collaleral,

(i} 21! books of ascount and all records, ledpers, reports, sorrespondence, schedules,
" doowugpents, staletents, lists and other writlngs relating to the Collatersl,

(i}  alt finsncial statements prepared by or for the Debtor regarding s business, or,
where the Debror is mn individual, all tax retuine and such persomal financial
statements as the Bank may zeqaest,

“{iv)  all poHcies and certificates of insurance reluting to the Collateral, and

() such further nformation concerning the Collsteral, the Debtor and the Debtor's
business and affairs ag the Bank may request;

ttot 0 change the present vse of the Collateral; and



7.

©

i comply with all other requirements of the Banl,, whether in the sature of positive or
negative covenants, as may be communicated by the Bank to the Debior from: fime to
time, inchuding but not Hmited o those additional covenants, termns and conditions, if any,
sontained on the attached Schedule D"

EVENTS OF DEFAULT

The following constitute Default;

(2)

&

(e}

{d)

{e}

pon-payment when dus, whether by acceleration or otherwise, of any principal or Interest
forming part of the Indebiedness;

failure of the Debtor to perform or obssrve any cbligation, covenant, tesre, provision or
condition contained I this Agreetpent or any other agreement, securily fustrument or
other doooment made by the Debtor with or in favour of the Bazk or any ather person,
firm or oorpotation;

the death of or declaration of fncompetency by a Court of competent jurisdiction with
respect to the Debtor, if an individnal,

the Debtor becomes insolvent or makes a voluntary assignment er proposal in bankmaptey
or cfherwise acknowledges is insolvency, & bankraptey petition Is filed or presested
against the Debtor, the making of an anthorized assigmment for the benefit of the
creditors of the Debtor, the appomiment of a receivet, receiver-manager, receiver and
manager or trustes for the Debtor or auy assets of the Debtox, or the institution by or
against the Debtor ofany other type of wsclvency proveeding tmder the Banleuptey and
Insolvenoy Act Compenies Creditors Armangement Ach or similar logistation in axy
Jurisdiction; .

any act, matter or fitng being done toward, ot the comunencement of any action or
proceeding for, torminating the corporate existence of the Debier, or if the Debtor is a
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@)

chaster or otharwiss:
any encumbrance or scourity interost affecting the Collateral becomes enforceable;

the Debtor ceases or fireafens to cease {o camy on s business or makes or proposes o
make a bulk sale of its assets or any sale of the Collsteral other than as expressly
pernitted herein;

any execution of oflter process of any Court becomss enforceable against the Dobtor or a
distress or analogows process is fevied upon the sssets of the Debtor or eny part thereof
{whothet or bot forming part of the Collateral);

the Debtor permits any amount which has been admitfed as dne by it or is not disputed to
be due by it and which forms, or is capable of being made, a chiaree upon the Collateral in
priotity to, or pari passn with, the charge created by this Agreement o remain tmpaid for
30 dayw after proveedings have beer taken fo enforce the same;

the Debtor allows any amount ﬂafstanding from it 1o the Crowe pursuant to any fedem] or
provinetal siatute to repsain unpaid for 30 daye or more;

partership, the existence of the parinership, whether by way of winding wp, surrender of -
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&) a corporate dispuie ocours within the Debfor, if a corporation, (whether between or
among its shareholders, directors, officers, employees or otherwise) which may hamper
the business operations vf the Debior or otherwise adversely affect, in the sole opinion of
the Bank, the Debtor's business, assets or the Collateral;

Y any represepiation of warranty furnished by or on behalf of the Debtor pursuent to or i
connection with this Agreement (regardless of the form thereof or whether contained
hersin or elsowhere), whether a3 as indecement to the Baak to extend any eredif to or to
enter fnto this or any other agreement with the Debior or otherwise proves to have been
false or misleading as of the day made in eny maferial respeet or to have omdtted any
substantial confingent or vatiqmidated liability or elaim against the Deblor;

{m}  theve Is awy material adverse chengo in any of the facts disclosed to the Bank, in the
Diebtor’s position (financial or otlierwise), or o the natre and valve of the Collateral; or

(n) - the Bank comsiders or deems, in fts sole opinion, that the Securily ‘foterest and the
{ollateral are not sufficient secunty in relation to the exient of the Indebfadness.

For the purposes of Ssetion 198.1 of the Land Title Act (British Columbiz), the floating charge
created hy this Security Apreement over Real Property shell beoome a fixad charge therenn npon
the eariier oft

{a} the oocurrenee of an event described in clause T(d), (), (D, {g) or (); or

{b} the Rask taking any actlon pursnast to clanse § to enforee and reafize on the Secumity
Interests created by this Seourity Agreement,

ACCELERATION/PEFAULT
I the event of Default the Bank, I its sole discretion, ey dsclare afl or eny part of the

Indebtedness which is not by its ferms payable on demand to be inmediately due and payabls,
without demnand or notice. of any Yind. . The. provisions of this clanse shall not in_any way affect

any rights of the Bank with respect to any Indebtedness which may now or hereafter by payable

- on desnand,
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REMEDIES

Upon Defuult the Bank chall have the following rights and powers, which the Bank may exersise
immediately:

() to enfer upon the premises of the Debtor or any other premises where the Collateral may
be situated and to take possession of &l or any part of the Collatersl, by any method
perznitied by law, 1o the excluzion of all others, including the Deblor, Iis directors,
offioers, agents and empioyess, and the Debtor hereby waives and releases the Bank and
anty Receiver from all cleims in connection therewith or arising therefrony

(o)  toremove all or any part of the Collsteral to such place as the Bank deems advisable;
{¢) 1o preserve and maimtain the Collateral and to do all such acts incidental thereto es the

Baxnk considers advisable, inchading butnot limited to meking replacements and additions
1o the Colfaferal;
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to eollect, demand, sue on, erfores, recover and receive Collatera] and give receipts and
discharges therefor, and may do any such act and take any procesdings related thereto in
the name of the Debtar or otherwise ae the Bank considers appropriate;

to sell, lease, or otherwise dispose of the Coilateral in such manner, at such time or times
and place or places, for sech cousideretion and upon such ferms and conditions as the
Bank deems reasomable {incloding without Nmitation, by deferred payment} all in the
Bank's absolute discrefion ond without the concurrence of the Debtor; provided however,
that the Bank shall not be required 1o do so and it shall be lawful for the Back o use md
possess the Collstersl for any and all purposes and in any manner the Bank sees fit, all
without hindrance or intertuption by the Debior or awy ofher person or persons, provided
however that none of the foregoing shall prejudice the Bank's right to purste the Debtor
For recovery in ful} of the anoust of the Indebledness, inchwding the amount of any
deficiency owing after fhe appHeation of the provseds of realization (and fo the extent
permitied by laws, the Debtor waives its rights to the protsction afforded by any rofe of
lawr or legislation respecting sach Jeficiency’); '

to appoint by nstrument i wiiting, with or withowt bond, or by application fo any Court
of competent jurisdiction, & Recelver of the Collateral and to remove 2y Receiver w0
appointed and appoint another or ofhers in his stead, Auy such Recefver shall, so far a5
concerns tesponsibifity for his acts, be desmed the agent of the Deblor and not of fhe
Dank and the Bank shall not be i any way responsible for any misconduct, negligencs or
non-feasance on the part of any such Receiver, his agents, servaniy of employecs.
Subject to tha provisions of the instrument appointing him, any such Receiver shall have
the power o take possession of the Collateral, to preserve the Collateral or its value, o
carry on or concur It carrying on all or any patt of the business of e Debtor and {0 sell,
Jemse pr otherwise dispose of or comcur in selling, leasing or etharwise disposing of the
Coliateral (lnelnding dispositions by way of deferred payment). To facilitate the
fovegoing powers, any such Receiver may, 1o the exclusion of all others including the
Detsor, enter upon, ese and cocupy all premises owned or ccoupied by the Debitor where
Collateral may be situate, fo omploy and discharge such employses, agents or
professional advisers as the Receiver deoms advisable, fo ender mio sach compromises,

(&)

(@

STH077_L

arangements or seitlements ay the Receiver desnsadvisable; to borrow or oilierwise
raise money on the security of the Collateral and to isswe Receiver’s cerfificates and do all
such other acts as the Receiver deems advisable in eonnection with any of the powers
referred to hereln. Except as may be otherwise directed by the Bank, all mosies received
#om time o time by the Receiver in cerrying out his eppointment shall be received in
trust for and paid. over o the Bank. In addition, every Receiver may, in the discretion of
Bank, be vested with 2] or sny of the righte and powers of the Bank under the Act or any
viker spplicable lepiciation or under this Agreement or any other agreergernd;

to reseind or vary any contract for sale, Jease or other disposition that the Debior or the
Eank may heve entered into and to resell, release or redispase of the Collateral;

to deliver to any purchasers of fhe Collateral pood and sufficient conveyances or deeds
for the sanme free and olear of any claim by the Debtor, For sach paiposes, the purchaser
or lessee yeceiving emy disposition of the Collateral need nof mquirs whether Default
vader this Agreement has actuaily ocourred but may e o this and all other matters rely
pott 2 stattfowy declaration of an officer of the Bank, which declustion shall be
concluieiva evidence ag between, the Debtor and such purchaser or lerses, and any such
disposition shall pot be affected by eny imegubarily of any nabire or kind relating 1o the
erforcement of this Agreement or e exercise of the rights und remedies of the Beanlg
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6 to exereise any of the powers and rights given to a Recelver persuant to this Agreement;

1) to provide writen aotice to the Delbtor that all the powers, funetions, rights and privileges
of the direstors and officers of the Debdor with respect to the Colleteral, business and
undertaldag of the Debitor have or shall cesse ag of the date potified thereln, except ti the
extent specifically continned at arry time by the Banl in writing; and

{l5 to take the benefit of or to exercize auy other right, proceeding or remedy anthorized or
permitted at law or in equity, whether as a secured party prrsuant o the Act as the same
is o force from time to time or otherwise,

Al rights and remedies of the Bank are cumulstive end mey be exercised af any time and from
time to time independenily or in combinstion. No delay or omission by the Bank in exercising
any Tight or remedy shall operate as a waiver thereof or of any other right or remedy, and no
singular parfial exercise thereof shall precivde any other or finther exercise thereof or the exorcise
of any other right or remedy, Provided elways that the Bazk shall not be Hable or accountable for
any failure to exercise its remedies, take possession of, collect, enforce, realize, sell, maintain,
fense or otherwise dispose of the Collatersl, or o institute auy proceedings for such purposes,
The Bank ghall bave no obligatios to tale any sleps to preserve rights against other pariies, shaf]
have no obligation to excroise any of the rights and remedics available to it on Defanif and shall
not be lizble or accountable for not exercising aty such rights and remedies.

The Bauk may waive any Default but no such waiver shall be effective unlsss made I writing
and signed by an authorized officer of the Bank. Ay such waiver shall sot extend to, or be faken
i ahy manner whatsoever to affect, any subsequent Default or the dyhis resnlting therefrom.

By Hs acceptance of this Agreement, the Benk acknowledges that it shall not, sxcept in the case
of the bankruptey of the Debtor, enforoe this Security Agreement against sy parsonal property of
the Diebtor used solely for the persomal or hovschald use and ejoyment of the Debtor or the
Debtot'y inmediate family,

The Bank shall have the tight, but shalf not be obliged to, remedy any Default of the Debtor and

© afl sums thereby expended by the Bark shall be payable mumediately by the Debtor, together with
"interest thereon at the highest rate of interest then chargesble by the Beak to the Deblor on any

11,
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portion of the Indebiedness. All such swms shall be added to the lndebtedness and shall be
secured by this Agreement. In no case shall the exercise of the Bank's rights pursuant to (his
Secticn 10 be desmed to relisve the Debior fropn such Defaukt or be desmed a waiver of such
Befault or of any other prior or subsequent Default,

USE OF COLLATERAL

Subject to compliznce with the Deblo's covenants comfained herein and to the fHollowing
provisions of this Seeton 11, untll Default the Debtor mey:

(=) in the case of Equipment, dispose of the same for the purpose of immedintely replacing
by other Equipment of a similar natirs or of a more useful or convendent character and of
at least coual valoe;
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{b) in the case of Inventory and Money, dispose of the seme in the ordinary course of the
business of the Debtor and for the sole purpose of carrving on the same; and

(o) ofberwise possess, collect, use, enjoy and deal with fhe Collateral in the ordinary conrse
of the Debtor's business in any manner not expressty or impliedly prohibited herein or
otherwiss incomsistent with the provisions of this Agreement.

Notwithstanding the foregoing:

{n) before or after Default the Bank may nofify all or any Account Debtors and may direet
such Aceount Debtors to ypske afl payments owed jn respect of the Collaferal divectly o
the Bank; apd

B the Debtor agress that any puyments on or other Procesds of Collatera] recotved by the
Bebtor, whether before or after Default, shalt be received and held by the Debtor in must
for the Bank and shall be turned over to the Bank upon request.

If the Collateral at any thme mcludes Securifies, the Debtor authorizes the Bank to fransfer the
same or apy part thereof fto its own name or that of il pominees so that the Bank or itg
HOIMINGSS MY appesr o, record 8s the gole owaer thereof] provided however that wntil Defeuit
the Bank shel! deliver to the Debtor all notices or other communications recsived by it or s
nominess as registered owner and npon demsmd and reeeipt of payment of any necessery
expenses shall issoe to the Debtor o its order a proxy to vote and take all action with respeot to
such Secwrifies. However, afier Default the Debior waives all rights 1o reoelve any notices or
communications in respect of such Securities and agrees thet no proxy issued by the Bank {0 the
DPebtor or its oyder as aforesaid shall thereaftor be effective.

AFFROFRIATION OF PAYMENTS

Al payments made at any time in respect of the Indebtedness and atl Proceeds realized from any
Seenrities held therefor may be applied (and reapphed from time to time notwithstanding any

_provions spplication) in such mannor as the Bank sces fit or, at the option of the Bark, mey be

held wnappropriated in a collateral account or released to the Debtor all without prejudice 1o the
riphts of the Bank hereunder, mcluding the Bank's ¢ight to collect o fhe Debtor the amomt of
nuy deficiensy remaining afier application of all such payments and Proceeds.

FOWER OF ATTORNEY AND AUTHORIZATION TO FILE

" ‘Fhe Debior hereby anthorizes the Bank o file such Financing Stutemeats and ofher documents

FTORGTY 1

and do such acts, matters snd fthings (noluding eompleting snd adding schedules fo this
Agreement identifying Collateral or location) as the Bank from tine to time deems appropriate to
perfect, continue and reelize upon the Secwnity Inferest and {0 profect and preserve the Collateral,
T addition, for valuable consideration, the Debtor hershy Irevocably appoints te Bank and it
officore from time to Hime, or any one or more of them, to be the frue and lawfid attorsey of the
Debtox, with full power of substitution, in the name of and on bebalf of the Debtor to execute md
to do all deeds, transfers, conveyances, assignments, assurances, and ofher things which the
Debtor caght to execute and do under the covenants and provisfons containsd in fhis Agreement
aied gonerally to use the newne of the Debtor in the sxercise of all or any of the dghts, remeadiss
el powers of the Bank,
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MISCELLANEOTS

{8) The Bauk may grant exdensions of time and other tndnlgences, take end pgive up secteity,
accept compositions, compownd, comptise, seiffe, grant releases and discherpes and
otherwise deal with the Debtor, debtors of the Debior, sureties and others and with the
Collaterai and other securties as the Bank sees fit, all without prejudice fo the Hability of
the Debtor & the Bank or 1o the Bank’s rights i respect thereof, In addition, e Bank
may demand, collect, and me on the Collateral in either the Debior's or the Bank's name,
all at the Hack's option, and may endorse the Debter's name on any md all cheques,
commercial paper and other Tostruments pertaining to or constituting the Collateral,

i) Neither the cxecution or registration of this Agreentent, nor the advance or readvance of
. part of the monies hereby intended fo be secured, shall boad the Bank to advance or
reactvanoe the said monies or sny wnadvanced part thereof. The advance or readvance of
the said manies or any part thersof from tims to time shall be in the sole disoretion of the

Bank, '

(e} The Debtor herehy waives protest of eny Instrumert constituting Collateral at any time
keld by the Back on which the Debior Is in any way Halle and, except as expressly
prehibited by kaw, waives notice of any other astion taken by the Bank,

{d) Without Iimiting any” other right of the Bank, whenever the Indebtedness is due and
payable or the Bank has the right to declare it to be due and payable (whether of vot it has
been so declared), ehe Bank may, in jit sole discretion, set off against the Indebtodnens
any and all menies then owed to the Debtor by the Benk in any capacily, whether or not
dne, and the Bank shall be deemed to bave exerclzed such right to set-off immediately at
the tivee of making its decision to do so oven thongh any charge therefor s made or
ertered or the Bank's records subsequent thersto,

() Iv any asction brought by we asvignee of this Agreement and the Scourify Faterent or any
part thereof fo enforce any riglts herevnder, the Debtor shell not assert ageinst such
assignes any claim or defence which the Debior novwr bas or may hereafter have against

15
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NOTICT

In addition to the notice provisions contained in the Act, whenever fhe Deblor or the Bank is
required or entitled to oy or direct the other o to make a demand or reguest gpon the other,
such notics, directicnt, demmd or regquest shall be in writing and shall be sufficieatly given only if
delieered, fransodtied by facsimile, or sent by prepaid registered mail addressed to the party for
whom 1t js irtended at the Branch Addrass, in the cass of the Bande, and at the Debtor Address, in
the case of the Diebtor, as sof put herein or as changed pursuand bereto. Bither parly may notify
the other of any change in such party’s address to be used for the purposes hexeof, Al sich
communicaiions shall, in the case of delivery or facsinile, be deemed recetved o the date of
delivery and, if mailed as aforesaid, shall be deemed received on the third business day following
the date of posting. In the case of a disruplion in postal service &l such comraunications shall be
delivered or transmitted by facsimile,

5790077 1
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INTERPRETATION

{a) This Agreement shall be governed by and constnred in accordance with the laws of the
Provinee of Alberts .

{b) This Agreement and the security afforded by it is fn addition to and not in substimtion for
eny other seourity now or hereafter held by the Baok and is intended to be 3 continuing
security agreement end shell remain in full force and effect unfil relcased & writing by
the Bank, The Baok shall bave no obligation to provide such refease vmless and until the
full amount of the Indebtedness has been pald o full,

() If any provision of this Agresment is beld invalid, in whole or in part, by any Court of

o e —pnputed-by-the-Breblor-and the Bank

17.
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competent jurisdiction, the remaining terms and provisiops of this Agreement shalt
remain in full force and effect aod this Agreemendt shall be enforced to the fullest extent |
permitied by law. oo

{d) The Debtor hereby watves the benefit of all statutory, common kaw and equitable rights,
benefits and provisions which i any way Hmit or restrict the Bank's rights and remedies,
to the extent thet such waiver i3 pot expressly prohibited by law, The Debtor
acknowledges snd agrees that the Bank shall have the right to recover the full amount of
the Indebledness by all tawhd means, inclading fhe right fo seek recovery of any
deficlency remaining fter the sale of the Collateral, including any sale thereof to the
Bank.

(&) The hkeadings of the séetions of this Agreement are Insertad for convenience of reference
onfy and shall not effect or limit the construction o fnterpretation of this Agreement,

H AY schedules, whether atfached hereto on the date hereof or subsequenily aftached
prrseant to the provisions of thiv Agrsement, form part of this Agreement. With the
exception of any schedules Wwhich may be added hersafier by the Bank without the
conesrence of the Debtor pursuent o the provisions of this Agreement, no modification,
variation or mmendrsent of this Agreement shall be made sxcept by a wiitten zgreement

()  When the context so requires, words importing the singular number shall be read o
include the pioral #ud vice versa, and words importing gender shall be read with &l
grammatical changes necessary to reflect the identity of the parties.

fhy This Agreement shall epure o the bevefit of the Bank, its successors and mssigns and
ghall be binding vpor the Debior, s personal representatives, adminisirators, sudsessors
angd pormitted assigns, If more than ene Debtor executes this Agreement, fhe obilgnions
of the Debtor shall be joint and several,

(1) T'ime shall be i all respects of the essence of this Agreement.

RECEIPT OF DOCUMENTS
(=) The Debtot keteby acknowledpes recelving a copy of this Agreement,
(&) The Debtor hereby waives its right to recefve 2 copy of any Financing Statement,

Financing Change Statement or verification statemnent which may be filed by or issued to
the Bank purstant to the Act,



T

N WITNESS WHEREOF the Debtor hag execnied this Agreement as of the day and year first above
written,

IMPACT 2600 INC.
{Company Name)

Per:

TorvrT “{Seal) if applieable

Per

AUTHORIZED SIGNATORY(S)

ST9007I_1
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IF DEBTOR 18 AN INDIVIDUAL
Wimess Na;ne of Individusl
Witmess - . | Name of Individeal
DEBTOR ABDRESS:

{Chief Executive Office, if Corporation, or Residence

if Fndividual)
200, 3016 — 5 Averue NE.

Calgary, Alberta
T2A K4

E .ﬂ‘

If Prebtor ix an individaal:

State full given names and surname, in order, with sorname jasf.

Fulil Name

Indicate Diate of Birth:

Date of Birth
Day, Month, Year M ¥

STOHITY 1



SCHEDULE "A"

SPECIFICALLY DESCRIBED COLLATERAL
(=) Serial Number Goods

SEE ATTACHED SCHEDULE A-1

(b} Oiher

PURCEASE MONEY SECURITY ENTERESTES

- ITEITT L

© PERMITTED ENCUMBRANCES

(a) Secarity Agreement filed by IOS Financial Services registered September 15, 2008, 5
Registration No, 08091526171,

{t) Security Agreement filed by Wells Fargo Equipment Finsmoe Company registered
November 5, Z009, s Registration No. §61109106697;

) Security Agreement filed by €BSC Cupital o, registered October I, 2000, as
Regixration No. 16100110248,



-RTVEI0-2009 5/ 86108 i KRTVIOOAT 1086106~

Schedule _A-l -

- TRUCKS! -

Chevrolet Silverada 2002 vin 2GCEKTSTER1 403005
Ford F250 2007 vin 1FTSX21527FEA0D0T 4

Ford F250 2006 vin 1FTSXZ1518EA13068

Ford FZ60 2006 vin 1FTSW2154BED90478

Ford F250 2004 vin 1FTNXZ1L44FED42830

Ford F250 2008 vin {FTSX21575ED042858

‘E’-"orr:i F250 Z006 vin HFTSX21566EA40086

Ford F280 2004 vin TFTSX215268C26478

Ford F250 2007 vin IFTSX21847EBO3185

Ford 250 Crew Cab 2008 vin 1FTSW 2152054156803
Ford F350 2005 vin 1FTWW31555E026470

Ford F350 2007 vin 1FTWW31507EB37022

Ford F350 2008 vin 1FTWW31838EC79320

Ford F350 Crew Cab 2000 vin 1FTWW3{509EA1 7451
Ford F350 Crew Cab 2000 vin 1IFTWW31548EA1D171
Frord F350 Crew Cab 2008 vin 1FTWWA1B38ECT2173
Ford F35G Crew Cah 2008 vin 1FTWW31B78EC72161
Ford F350 Crew Cab 2008 vin 1FTWW31648EA17470
Ford F350 Crow Cab 2008 vin TFTWW3{ 516EA% 1460
Ford F350 Crew Csb 2008 vin IFTWW31568ECT2740

“Ford F350 Crew Cab 2008 vin 1FTWW31 509EABT435

Ford F350 Crew Cab 2000 vin 1FTWW3I15405A87423

Medical Treatment Gentre: | .
Ford F250 Crew Cab 2008 vin 1FTSX21560EA1568

Service Trucks: .
F750 2WD 2006 vin SFRWETNXBV366755 crane 5525820681031 compressor CAS3560061008
F750 2WD 2006 vin 3FRWFTMNEBV3ISE753 crane 552652061034 comprassor CAS358006102¢

Kubota:

RTVEOD 2008 s/n 20106 vin KRTVSR0AS1020408
RFEVEDD 2009 s/n 20420 vin KRTVES0AS 020428
RTVE0D 2009 s/n 20027 vin KRTYBOOABD T 20027
EVFVE0 2008 s/t 20424 vin KRTVEO0AD1020424
RYVE0D 2008 s/n 20401 vin KRTVE0DAS1020401
SO00 (enclosed sab. Boug) 2006 s/n 6180 vin KRTVEO0ABT068TR0

Cats:
D53 LGP 2006 sin CATONDSGJRKGDEZTO

Hagglunds:
BV0S 1988 vin STSERFBV206511200
BVOS 1881 vin STSIEFBVI0E7S110D

Argos:

Avengsr 700 8x8 green 2006 vin 2DESSOBTIENV2ISE4

Bx§ wheel argo fronfier biug 2007 vin 2DGLSORBLFTNF15668
Argo centaur 850 diese! yellow 2008 vin V2ODOGOE0OD011047

Skidoos:
Tundra 5id doe LT yveliow 550 20086 vin 2BPSGDEAXEVI00S68



Polaris 340 Transpott black 2008 vin SNANT3ASXEC350829

Polarls 240 Trensport black 2608 vin SHINTSASIBG350788

Skidoo Bombardier 600 maroon 2003 Vin 2EPS243463V000157
‘Yarnaha Brave BRZSOTY 2009 green vin JYESEDNNTOAN44647
Yamaha Brave BR250TY 2009 green vin JYESBDOU30A044G45
yamaha Bravo BRESOTY 2008 green vin JYEBBDOUKOAD44688
Yamaha Bravo BR2E0TY 2008 green vin JYEBBDO05SSADA4846

Other:
Argo Traiter - Water tank T-GR-WBD AWUD (water for argo water tank and watar pump for
water iruck)

fight Plants:

Tarex/Armida 4 Lamp 20KW mod urit LPOt s/n GOF-26063

Terex/Aratda 4 Lamp 20KW mod unit LFO2 sin GUF-25404 vin 42JFL151361K25404
Terex/Amida 4 Lamp 206W mod uplt LPD3 s/n GTF-236835 vin 42JFL151781H23603

Cifice Traller:
Signature Office fralier 2003 afn 280038268

Tralfers:

Royal Cargo Gar Hauter 2008 vir 280PKES1XB3019919 closed X744-75
Snowking 24' 2001 vin 2X4TSED231 MO18894 closed T351-154

Mirage Flat Deck Traller 2007 vin BM3BE{82771023688 flat %744-74

Snake River 18' flatbed 2008 vin 5FTBF1 80881010342 flat Y311-87

PJ Trailer Goosenack FS308 Black 2007 vin APEF3303371401558 fat X086-20
Sem] Fiat deck 2008 vin GEYAT 172681008614 semi flat X285-41

Fiz deck with water tanks 2008 vin 20U AT IAZE2020681 fiat X557-02

Water Unils:
GMC single axel water fruck 2000 vin 4 BDMFHICEYIB11TT4A
Bombardier Muskeg 321780287 crawler seismic wafer hauler vin LD21733L583178E

Drilis:
_Buguy Mount 10’ Selsmic top drill 2600 vin 4179
Born bardier Muskag Crawler 2001 Viri 2368UA16208~ —

Bombardier Muskeg Grawler 2601 vin 321910602

Quads:

Henda guad TRX350 KM4 red 2004 vin ATRTEZEE842A400130
Honda guad TRX420 FM7 red 2007 vint 1HFTE353474002272
Honda quad TRX420 FMY yeliow 2007 vin IHFTE3R22740004583
Polarls 800 quad 2006 vin AXAMHTBAIBAGA3003



SCEEDULE "BY

PERSONAL PROPERTY NOT INCLUDED IN COLLATERAL

< NIL -

SP0TT_1



SCHEDULE "C"

1.  LOCATIONS OF DEBTOR'S BUSINESS OPERATIONS
(@)  Chicf Bxccutive Office

200, 3016 — 5 Avanme N.E,
Calgaty, Alberta TZA 6K4

{(8)  Other Locations

2. LOCATIONS OF RECORDS RELATING TO COLEATERAL

200, 3016 - 5 Avenme N.E,
Calgary, Albertz T2A 6K4

3 LOCATIONS OF COLLATERAL

200, 3016 — 5™ Avense N.E.
Calgary, Alberts T2A 64

5790671



SCHYDULE "D

- ADDITIONAY, COVENANTS, TERMS AND CONDITIONE

Comply with all terms, conditions and covenants set forth in any and &li offer of credit lettors executed by
the Bavk apd fhe Debior, =5 such letters may be amended, extended, renewed, sitered, modified,
substituted or replaced from time to tne, '

STIOTT_1
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Dated

FROM:

T

May ____, 20611

P ACT 20664 INC.

CANADIAN WESTERN BANK

GENERAL SECURITY AGREEMENT




Fasiy 1107 (02702)

CANADIAN WESTERN BANK

GENERAL ASSIGNMENT OF DEBTS

«  For value received the undemigned JMPACT 2000 INC,

{neme)

of ____200. 3016 - 5% Avenue N.E., Caleary, Alberta T2 684
(sireet address) {sity) {prevines or territory)

hereby ass:g;as and fransfers to CANADIAN WESTERN BANK {"Eank"} I acconnts, debts, claims, monies, damands
and choses in action {oollectively the "Debis™), whether now due or owing or aceraing due to or vested in or which.
hereafter bevome due or owing or acauing due to or vested in the wndersigned and all securitios, bills, notes, confracts,
mortgages, othrer instruments, nsuremce claims and judgemenis now or hereefter teken, held by or vested in the
undersigned or anyone on behalf of the undersigned in respect of or ag secwrity for amy of the Debis (collectively the
*Securities”} together with all books and papers relating to or being records of the Debfs or by which the Debts are or may
hereafier be evidenced, acknowledged or made payable {coilectively the "Records™.

2. This assignment shall constitufe a genepal and continuing collateral security to the Bank for the payment of ail
indebtaduess and lability (present and fuwre, drect or indirect, absoluie or contingend, matured er not) of the
undorsigned to the Rank whether arising from agreement or dealings between the Bank and the wndersigned or from
agreement or dealings with any third person by which the Bank now is or bereafter may become & sreditcr. of the
undersigned or however othervise arlsing and whether the undersigaed bs bownd alone or with amother or others and
whether as principal or surety or gaarantor,

3. All monies collected or received by the undersigned in respect of the Debts shall be received as frustee for and be
prompily paid over o the Bank,

4. The Bank may at any time without notice to the undersigned or regard io the state of accounts batween i and the
undersigned, colicaf, domand, sue fer, enforce, recover and receive the Debts and give valld and binding receipts and
discharges therefor and In respoot thereof and may roalize, selt by public or private sale or otherwise dispose of or deal

ith the Debts, Securities and Records ot any of them, provided that the Banlk shall not be liable or accouutable for faifure
1o do enything it is by this assigmment entified fo do and {hat it shall not be bound o institute procsedings for the prpose
of preserving any right of the Bank, the undersigned or any other pereon, fine or cotpotation in respect of the Debiy, the
Securities, the Records or any of them,

5. The undersigned shall pay to the Bank on demand (in addition to all other debts and liabilities of the undersigned to
the Bank) all costs, charges aud expenses (including, without limitation, lawyer's foes as between & solicitor and his own

" cljamoz:aﬁlﬂmdemmtybasxs)mcmred By“"the‘“Bank"far the ‘pre.pamﬁoﬂ;‘exeoutimrmd"psrf&Btiorramfanfﬂzc‘smsm‘"c}f“" S

this assigument, ogether with interest thereon; both before and after demand, defanlt and jndgement, caloulated from the
date for payment by the Bank of each soch cost, charge aod expense vntil payment by the undersipned hereunder, at a 1ate
per apnwm, equal to 3% above the rete published by the Bank from tine fo time as the Bank's prime lending rate. A
statement signed by any officer of the Bank confirning the Benk's prime lending rats at any time or times shall be
conclusive evidence thereof for slf purppyes hereunder,

6. The Bank may compound, compromise, grant extensions of time and other indulgences, take and give up securities,
acoept compositions, prant releases and discharges and otherviise denl with the wmdervigned, with debiors of the
‘undersigned, sureties apd ofhers, and with the Diebts and Securities snd other securities as the Bank may ses fit without
prejudics to the indebtedness or ability of the undersigned to the Bank or to the right the Bank has to hold and reslize
upon this assignment.

7. All monies coliected or received by the Bank in respect of the Debts may be appHed on account of such parts of the
indebtedness and Hahility of the undersigned as o the Bank seems best or may at the discretion of the Bank be refeased to
the undersigned, all without prefndics to the Bank's clatms vpon the undersigned.

8. The undersigned wartamts that none of the Debts or Securiies has been assigned, pledged or encumbered to oz in
favour of any other persom, fion or corporation and covenants and agrees with the Bask aot to assign, pledge or encumaber

y of the Di¢bts or Securities or any riphis therein, so long as fhis assignment rempains in force, without the waitten
~angent of the Bank. The undersigned also warrants that all faxes, Jevies or fees Imposed upon or in. respect of any
dealings with goods from the sales of whick any of the Debis may have anisen oz may hererfier arise, have been or witl be
fally paid and satisfied by the wmdersigned.

STRAGYT §



9. When requested by the Bank so i do, the undersigned shall proniptly provide apd deliver to the Bank in writing all
information relating o the Debts incleding, withont limitation, = Hst of sll debfors of the nndersigred with the amowats
owing by sach and the Secoeities therefor, and the Bank shall be entitled from #ime fo tirae fo inspeot the Seouriiies and
Records or to feke tempozary custody thereof and for such perposes shall have sccess to all premises ocoupied by the
~ndersigned.

0. When requested by the Bank so 1o do, the madersigned shall promptly do, maeke and exsoute suoh further asstgnments,
transiers, deeds, financing statements or other dociwaents, acts, matters anrd things as may by the Bank be required with
respect to the Debts and Securifies or any part thereof or to give effect to this assignment, and the undersioned does
hereby frevocably constitte and appoint the manager or acting weanager of the office of fhe Bank at which any zocount
of the undersigned is being carvied as the trus and lawful atfomsy of the vndersigned, with full power of substitytion and
with the right to nse the name of the undersigned whenever and wherever it may be deemed pecessary ot expedient, to do,
makse and sxecute all such assignments, transfers, deeds, finapeing sttements, documents, acts, matters and things as the
mdersigned has by these presents agreed tuy do, make and execute or s may be required to give effect to thess presents or
in fhe exereise of the powers on the Bank hereby conferred. The nadersigned watves al} rights to teceive from the Bank a
wapy of ey fnancing stafement, fnancing chinge statement ot verifieation filed or issued at any time.

11; This assignment is given in addition fo and not in substitution for eny other assigmment or other security heretofors
given to and siill held by the Bapk and is taken by the Baok as additional securicy for the fulffiment of the afuresaid
indebledness, Habilities and obligations of the andersigned to the Bank end shafl not operats as a merger of any simple
contract debd or in any way suspend the fulfilinent of, or prejudice or affect the tights, remedies and powers of the Bank in
respect of the said indebtedness, Habilities or obligations or any securities now ar heresfter held by the Bank for the
Faifilment thereof.

12. I more than one wndersigned execuies this assipmnent the provisions hereof ghall be read with sl prammatical
changes thereby rendered necessary mnd each reference 1o the undersigned shall include the undersigned 2od each and
every ong of them severally and this assignment and alf covenants and agrecments horein contained ghafl be deemed 1o be
joint and several and shall extend to any business capried on by the undersigned,

' 13. The provisions of fais assigament shall ennte 1o the benefit of fhe suezessors and assigns of the Bank and shall be
binding upon the respective hairs, executors, administrators, successors and assigns of the undersigned and each of them.

% WITNESS WHEREQF the undersigned has executed this assignment this 2; day of May 2011,

Witness (if Botrower Individoai(s)) EVIPACT 2000 Iﬁg
Per: i) - 7 i -
: ~ 7 (f5x Corparats Seal if 2 corporation)
P — ‘

STIRERT 1




Form 1115 (63)

W CANADIAN WESTERN BANK
ASSIGNMENT AND POSTPONEMENT OF CREDITOR'S CLATMS
THIS AGREEMENT rmade this 3 day of May, 2011

AMONG:
MIEE WOLOWICEH
("Credbinr™
- anef -
IEACT 206D INC,
{"Corporation™
- and - .
CANADIAN WESTERN BANK ‘
, ("E&Iﬂ{“}

WHEREAS the Corporation has a banking relaticnship with the Bank and desires to contine the said refmtfonship
and to have such aoccommodaiion fom time to time as the Banl may formish ity

AND WHEREAS the Creditor is now and frtends {0 continne 1o be a supporter of the Corporation in carrying on
its business and the Corporation Is o1 may become indebied to the Crediter;

NOW THEREFORE in consideration of the Barnk continuing the banking relationship with the Corporation for
such time as the Bank secy §it and of such banking secorpmodation as the Bank may from tive to time fundsh to the
Corporation, the Creditor agress to postpone und hersby postpones the payment of any and all amounts which the
Corpomtion may owe to the Credior from time to tine sud at any time, until the Bank’s claim agatnst the Corporation, has
heer paid in full, and in order to give effect to this agreement the Creditor hereby grants a security Interest in and assigns

ad transfers unto the Bank, by way of security for the present and futare ndebtedness of the Corporation to the Bank, all
indebtedness, (including all monies and other proveedy represemted thereby or realized therefrom) both present and firfire,
of the Corpotation fo the Creditor, and the Creditor does herelsy agree that the Bank shall be subrogated to all of the
Creditor's rights in respect thereto, The Creditor represents and wartants that the existieg debteduess of the Corporation
to the Creditor is not subject to any set-off or counferclaim and has not been assigned, pledged, or hypothecated by the
Credifor,

The Corporaticn acknowledges the within assignment and agrees that any present or future mdebiedngss of any

mature or kind of the Corporation to the Creditor will not, without the consent of the Bank, be made the sobject of any vet-
off or covnterciaim by the Corporetion. The Corporation and the Creditor represent to tha Bank that the Credifor holds no
security for agy present or Tutore indeldedness of any netize or kind of the Corporation to the Creditor, por does i hold
any pagotighie paper for or ather evidence of any such Indebtedness other than that delivered o the Bank herewith, The
Corporation and the Creditor hereby agree with the Bank that no seticfaction, consideration or secnrity will be given to or
accepled by the Creditor for any debt, Hability or cbligation, present or fitture, owing by the Corporation to the Creditor
without the prior written consent of the Bank.

The Bank shall not in any event be bound to demand payment of the said claims or any part thereof of tske any
proceeding to collect any indsitedness of the Corporation to the Creditor or to enforee my securily in respect thereof
except ag the Bank may af its own discrefion deem fit.

The Credifer and the Corporation shall sach, af any time and from time to thme 4t the request of the Bank, make,
exoeute and deliver afl statements of claim, proofs of ¢lzim, assignments and other documents and do all matbers and
things which may be necessary or advisable for the protection of the tights of the Bank wnder this apresment.

In the event of the barkruptey or winding up of the Corporation or any distribution of the assets or any of the

assets of the Corporation or proceeds thereof axnong its creditors in any manner whatsoever the Bank may prove in respect

f the said sums hetely assigned as a debt owing to it by the Corporation and the Bank shail be entitled 4o receive the

dividends payable in respect thereof, such dividends to be applied on such part or parts of the Corporation's fhen

indebtedness to the Rank as the Bank shal} sce fit until the whole of such indebiedness bas boen paid in full snd fereafter
the Creditor shall be entitled to such dividends.

5799723 1
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Upon payment in foil of the Cerporation's indebtedness to the Bank secursd by the assignment herain contained
and of all bills, notes and other instrumeants representing the samre, the Bank will relcase to the Creditor 21l the Bank's
olatm under this agreement in respset of the olafms hereby assigned to it

It is declared and agreed that the Bank shall not be bound fo continue its banking relationship with the
~orporation longer thar it thinks proper or to make advances or give accommodation to the Corporation to any greater
extent than it shall from fime to time thick proper,

This agreemtent is in rddition to and without prejudice to any other securifies, agreements or documents of any
kind now or hereafter held by the Bagk,

The Creditor and Corporation waive execution by the Bank of this agreement. The Creditor hereby acknowledges
reeiving a copy of this agreement and watves all rights to receive from the Bank a copy of any financing statement,
financing change statement or verification staterment filed o issued af any time in respect of this asyeerment.

This agreement shall be binding upon and shall emure 1o the benefit of the heirs, executors, administrators,
successors and asslgns of the regpective parties herefn,

IN WITNESS WHERPOF the Creditor and Corporation have execnted this agreement on the day and year first
shove writtert. :

CREDITOR = Z CORPORATION
/ffﬁ- (% IMPACT 2000 INC.
MIKE WOLOWICH
[Signamr.:{?nﬁ.egs ) ?m} _ :
itz M. Gy

Print NEw: sEWimeSotiztgeditor]

Por: (SEAL}

5798728 1
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W CANADIAN WESTERN BANK
ASSIGNMENT AND POSTPONEMENT OF CREDITOR'S CLADMS

THIS AGREEMENT made this 21 day of May, 2011

AMONG;
PATTY WOLOWICH
(*Creditor™y
) - and -
IMFPACT 2000 INC,
{"Corporation™)
cand -
CANADIAN WESTERN BANK
{"Bank")

WHEREAS the Corporation kas a banidag relationship with the Bank and desires to continue the said relationship
and 10 have such accommnodation from Hme to time as the Bank may fornish it;

AND WHEREAS the Creditor is now and intends to continus to be a supporter of the Corporation In esrrying on
its business and the Corporation is or may bevoms indebied to the Creditor;

NOW THEREFORE in consideration of the Bank continuing the bauking refationship with the Corporation for
such time as the Bank sses fit and of such bepking asconunodation as the Bank sy from time 1o time furnish to the
Corporation, the Creditor agrees to posipone and hereby postpones the payment of any and all smounts which the
Corporafion may ows to the Creditor from thre to thne and ot any thae, uotl the Bank's clahn apainst the Corpovation has

“ heen paid o full, and in order to give effect fo this agreement the Creditor hersby grants a security nterest in and assigns
ad transfers not the Bask, by way of sesurity for the present and Tufute indebledners of the Corporation o the Bark, all
mdebtedress, (Including all monies and other proceeds represented therelsy or realized therefrom) hoth present and future,
of the Corporstion to the Creditor, and the Creditor does hexeby agtes that the Bank shall be sutrogated to all of the
Creditor's rights in respect thereto. The Credilor represents and warrants that the existing indebtedness of the Corporation
to the Creditor is not subject to any sst-off of counterelaim and has not been assignad, pledged, or hypothecated by fhe
Creditor.

The Clorporation acksowiedges the within assignment and agrees that any present or fomre indebtodness of any & |

nature of kind of the Corporation to the Creditor wili not, without the consent of the Bank, be made the sabject of any set-
off or connterclaim by the Corporation. The Corporation and the Creditor represent 10 the Bank that the Creditor bolds no
securify for any present or futare indebtedness of any nature or kind of the Corporation to the Creditor, nor does it hold
any negotiable paper for or other svidence of any such indebtedness ofher than that delivered fo the Bank herewith, The
Corporation and the Creditor herebry agree with the Budk that no satisfaction, considersdion or secuzity will be given to or
accepied by the Creditor for any debt, liebility or obligation, present or fitare, owing by the Corporation to the Creditor
without the prier written conseut of the Bauh.

The Bunk shall not in any event be bomd fo demand payment of the said claims or any part fhereof or take any
proceeding to collect any ndebtedness of the Corporation to the Creditor or to enforee eny secutity in respect thereof
excepd 45 the Bank may at #s own discretion deem fit,

The Creditor and the Corporation shall sach, af any time and from time to e st the request of the Bank, make,
execate and defiver sll stiferments of chiim, proofs of claim, assignments and oiher doouments and do all matiers and
things which niay be necessary or advigable for the protection of the rights of the Bank under this agreement,

In ihe event of the barkruptey or witding up of the Corporation or any distribution of the assets or any of the

agsets of the Corporation or proceeds thereof among i creditors in amy manner whatsoever the Bank may prove in respect

[ the seid sums hereby assigned a5 & debt owing to it by the Corporstion and the Bank shall be entitled to receive the

dividends payable in respect thereof, such dividends to be applied on such part or parts of the Corporation's then

indebtedness to the Bank as the Bank shall ses fit wntil the whole of such indebtedness bas been paid in full and theresfier
the Creditor shall be entitled o such dividends.

58001221
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Upon payment in fufl of fhe Corporation’s Jndebledpess 1o the Banl secured by the assignment herein contained
and of sll bills, notes and other nstraments representing the same, the Bank will release to the Creditor abl the Bank's
cleim tnder this agreement in respect of the clrims herebry assigned 1o it.

s It is declared and agreed that the Bank shall not be boumd to continue ity benking relationship with the
Jotporation Jonger than it thinks proper or to msake advances or give accommedation to the Corporation 1o any greater
extent thas it shell from time to time tink proper.

Tlhis egreement ig in addition to and withowt prejudice to any ofher securifies, agreements or documents of any
lrind now or hereafier held by the Bank.

The Creditor end Coporation waive execution by the Bank of this agresment. The Credifor hereby acknowledges
receiving a copy of thiy agreement and waives all righis to receive fiom the Bauk 2 copy of any fnancing statement,
financing change statement or verification statersent fled or ivsned at any time in respect of this agrecment.

This agreement shall be binding wpon and shall enore to the benefit of the heirs, exccutors, admintstrators,
sucoessors and assigns of the respective partiss herefo.

I WITNESS WHERECQF the Crediior and Carporstion have execwied this agreement on the day and year first
above written,

CORPORATION

CREDITO
”b 4 4’ /5/ ﬁ,rm% IMPACT 2600 INC.

PATTY WOLO WICH

/Z\/’ Per: Wfﬁ%

Per: L (SEAL)Y

11
rint Nargguaf W itnessda fakditor]
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A CANADIAN WESTERN BANK

AUTHORITY TO HOLD BLANK FROMISSORY NOTE

Ta: Capadian Wesiern Bank
606 - 4™ Street, §.W.
 Calgary, Albetfa
T2P 1Tl

{Branch Addrass)

Date

May 3 } L 2G1T
Name of Customer

WPACT 2000 INC.

The mdersigned considers it necegsary and bén.eﬁcia.l o roquest Canadian Western Bauk (betein called

the “Banle”} to hold 2 blank promissory note signed by the undersigned as maker and made to the order of

the Bank a8 payee, The prrpose of fhis procedure i3 fo permit the Bank fo credit or otherwise advance the

progeeds of the noie to an aceount of the undersigned when this i vequired. This note, 50 executed, is
hereby delivered to the Bank to be held in safekeeping watil viifized.

The Bank, in ite discretion, iz herelyy amthorized from Bime to time to complete the nots, ag required, by
filling in the appropriate date, interest rate, amount of payrment and payment dates.

In congideration of the benefits duly aclenowledged, acorving fo the ondersigned fom this arrangement, it

i¢ agreed that e note so processed jg a valid, binding and negotisble demand promissory nete of the

undersigned as maker.

IMPACT 2000 INC.

By

a

I

Sipnature

By
Signature

5808165 2
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THIS IS EXHIBIT* E

to the Affidevit of
Leswcence Chun
Sworn before me this l BTH

Dayof __, \Eunt::, .20 l

~Bahs/Notary Prhiic
in and fm’ ﬂlﬂﬁsmm%

‘%ﬁ,.&g CQ {—Gﬂﬂe(..”{'}w\
Onsted Shabes Am&nm

Ade

SUSAN A CORBIN
NOTARY PUBLIC
CONNECTICUT
MY COMMISSION EXPIRES 11-30-2013




MILES
D VISON e

BARMRISTERS AND ZOLICITORS

Michae! DN Movak
Motary Public
2300, 102303 Jasper Avenuse

Edmonton, AB 15, 3X8
Cretobar Ej/?, 2012 ?

SENT BY REGISTERED M

1600 How VALLEY SQUARE ||
205 - 5 AVENUE W,
CALGARY, ALBERTA T2P 2V7
TEL (403) 2868-0338
Fax (403) 263-6640

THIB 18 EXMHISITY ... L-

rodarred 1o In fhe Affigavi of
ST et & oG

9‘&9 WARD &, MATHEHR
" Direct Tolephame: (4033 398-4390

| Divest Semaits winsther@milegdavison.com
Asslstant Ronda Coxs (403) 298-03074

doiy af_m,,,,.,;%‘;{%n- Rid):

- ‘““.""_”E”"_f#ggl.‘z'f&fﬂf‘r t&‘iﬂ@ '
A SlTrhiR e bans

e na of Our File: 31920 SLB/WAM

AIL SENT BY COURIER

AND PROCESS SERVER

Mike Wolowich

205 Country Meadows Place
Site 2, Box B3, RR1
DeWinton, Alberta

TOL, 0X0

Paty Wolowich

205 Country Meadows Place
Site 2, Box 83, RR1
DeWiien, Alberta

TOL 0X0

Mike Wolowich

11571 E. Cochese Drive
Scottsdale, Arizonz, U8, 4,
B850

Patty Wolowich

11571 B, Cochese Drive
Scottsdale, Arizona, U.8.A,
85259 :

Dear Mr. and Mrs. Wolowich:

Re:

Canadian Western Bank

Formal Demand for Payvinent on Guarantee of Impact 2000 Ine,

We are the solieitors for Canadian Western Baak (the "Bank"). We refer to the formal demand -

for payment dated October 2

3rd, 2012 made on behalf of the Bank to Impact 2000 Ine., copy

enclosed, We also refer to your Guarantse dated May 31st, 2011, guaranteeing repayment of
the obligations of Tmpact 2000 Tne. to the Bank up to the principal amount of $500,000.60, phis

interest and ¢costs.

On behalf of the Bank, we he

reby rnake demand on you, as guarantors, for payipers of all sums

owing by Impact 2000 Ine. to the Bank, including all interest and costs, as more particufarly sel

out in the eaclosed Ietter and

tn accordance with your Guarantee,

You should contact our office af the time of payment to confirm the exact amount owing,



_ Qj,

icluding interest and all costs at the date of payment.

If the amounts demanded are not paid in full on or before the close of business on November
Tth, 2012, then we will take all proceedings available to the Bank to collect the amounts owing.
We will also seek the costs of all legal proceadings on a solicttor-and-own-client (full indemoity)
basis, as provided by your guarantees.

We also enclose, for service on you, a Notice of Intention to Enforce Security, given pugsuant
to s. 244 of the Hankrupfcy and Insolvency Act (Canada).

Please govern yourselves accordingly.

Yours very truly,

MILES DAVISON LLP

Enclosures

ce: Canadifm Western Bank, Attention: Mr. Derek Stokka/Mr. Ken Duke
ce; Fleming LLP, Attention: Mr, William Gray

e\ rondda\mkodocs 8400431920 . de2’




THIS 1§ EXHIBIT“___ [~ »
10 the Affidavit of

Losscence Chua
Sworn before me this 157#
Dayof__ e 201D

Jusir { [ b

A Gessmsissiones fr-Ouths/Notary Public
in and for the Hessdase-pittheria-

Shoke of Connectiot,
Unibed Shedes & Amedca

SUSAN A CORBIN
NOTARY PUBLIC
CONNECTICUT
MY COMMISSION EXPIRES 11-30-2013




TO:

1

FORM 115
NOTICE OF INTENTION TO ENFORCE SECURITY
{Subgection 244(1))

e
TS |6 EXHIBIT " N

Irapact 2000 Ine, referred 1o i L‘% ﬁ;ffﬁmﬁ_t of
#200, 3016 - 5th Avenue N.E, TJeosit il .
Calgary, Alberta, T2A 6K4 eorn Before me this_.e2 @

day cfﬁf‘mm_q 20 lﬁ;

Impact 2000 Ine.
¢/o Registered Olfice o Ao o
#900, 926 - 5th Avenue S.W. A G T Rera
Calgary, Alberta, T2P ON7
, Michael D. Novak
TAKE NOTICE THAT: Notary Public

2300, 10302 Jaspar Avenue
Cuanadian Western Bank, a secured creditor, infends Rdmafdecs AR Isdwly on your

property as described below:

3.

{a) Al present and after-acquired personal property;

fby Al present and after~aéquired real properiy.

The security that s to be enfurced is as follows:
{a) Clommitment Letter dated April 6th, 2011, a3 amended February 231d, 2017,

(b)Y  Promissory Note dated July 21st, 2011, in the principal amount of $700,000,00,
with imterest ai a variable rate equal to Canadian Westerm Bank’s Prime Rate plus
2.00% per antium;

{c) CGeneral Secufity Agreement dated May 31st, 2011 over all present and afver-
acquired real and personal property and a fixed charge op all major serial
puinbered pieces of equipment;

{d) CJeneral Assignment of Debts dated May 31st, 2011,

{e) Revolving Credit Agreement dated February 24th, 2012 (the "Ling of Credi™) in
the principal amount of $2,000,000.00, with interest at the greater of 5% per
annum (the "Minimum Rate”) and a variable rate equal o Canadiag Western

Bank’s Prime Rate plus 2.00% per anmnum;

The tojal indebtedness secured is $1,006,889.52 us at October 23rd, 2012 the particulars

of which are as follows:



Loan #10341782, 1#1
Principal
Interest to October 23rd, 20172

Per Diem: $5%.02
Interest Rate: Prime + 2.00% per annum

Lozn #10341782, 1.#2
Principal
Interest to October 231d, 2012

Per Diem: $74.00

Interest Rate: Prime + 2.00% per anrum
Lozn #10341782, L#3 (Overdraft}

Principal

Interest to October 231d, 2012

Per Diem: $16.84
Interest Rate: 18.00% per annum

$430,854.55
__.108.25
$431,562.80

$540,233,26
. 888,06
$541,121,32

$34,154.87
20,33
$34,205,40

Effective October 12th, 2012, CWB Prime was 3,00% per annum. On behalf of the Bank, we
also demand payment of interest on the aforesaid amounts from October 23rd, 2012 at the
applicable rate, subject to changes in CWB Prime from time to time, plus all costs, charges and
expenses (including all solicitor-and-own-client legal expenses) incurred by the Bank on a full
indemnity basis. Inferest is calculated and payable monthly, with uiterest on overdue interest

at the same rate and calculated and payable on the same basis.

4. Canadian Western Bank will not have the right to enforce its security until after the
expiry of the 10-day period following the sending of this notice, unless you consent to an earlier

enforcement.

. DATED at Calgary, Alberta, this 24th day of October, 2012,

CANADIAN WESTERN BANK, by its sclicitors

e \ronde\mkodocs\B400\3 1920 K0T




THIS I§ EXHIBIT « ( ;} ”
to the Affidavit of
' »
Laweence Chua
Sworn befors me this __..LB_.L
Day of e . 20, JFJ}_
Ahgans LEsrin.
isalam otary Public
in and for me&eqé&sa-efﬁ-_!bm
Yoke & Connech cxa:i"'
Unibed Shabes & America

A

SUSAN A CORBIN
NOTARY PUBLIC
CONNECTICUT
MY COMMISSION EXPIRES 11-30-2013




government Corporation/Non-Profit Search

of Alberta 8 Corporate Registration System

Date of Search: 2013/06/11
Time of Search: 01:57 PM
Search provided by: GOWLING LAFLEUR HENDERSON LLP

Service Reguest Number: 19839017

Customer Reference Number: A131510 /GL SCARLETT

Corporate Access Number: 2017417102

Legal Entity Name: TAKODA RESOURCES INC,

Legal Entity Status: Active

Alberta Corporation Type: Named Alberta Corporation
Registration Date: 2013/04M5 YYYYIMM/DD

Registered Office:

Street: 2500, 450 - 13T STREET SW
City: CALGARY

Province: ALBERTA

Postal Code: T2 5H1

Directors:

Last Name: CHUA

First Name: LAWRENCE

Street/Box Number: 40 BYRAM SHORE ROAD
City: GREENWICH

Province: CONMNECTICUT

Postal Code: 08830

l.ast Name: STUART

First Name: JOHN

Middle Name: E.

Street/Box Number: 800 WESTCHESTER AVENUE
City: RYE BROCK

11/08/2013

Page 10f 3



Province: NEW YORK

Postal Code: 10573

Last Name: WOLOWICH

First Name; MICHAEL

Street/Box Number: RR#1, SITE 2, BOX 83
City: DEWINTON
Province; ALBERTA

Postal Code: TOL OX0

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments

Share Structure: SEE SCHEDULE
Share Transfers Restrictions; SEE SCHEDULE
Min Number Of Directors: 1

Max Number Of Directors: 10

Business Restricted To: NONE
Business Restricted From: NONE
Other Provisions: SEE S8CHEDULE

Other Information:

Filing History:

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

2013/04/15 lincorporate Alberta Corporation

12013/04/17 {Change Director / Shareholder

Attachments:

‘Attachment Type |Microfilm Bar Code|[Date Recorded (YYYY/MM/DD)|
Share Structure ELECTRONIC 2013/04/15 }
Restrictions on Share Transfers|ELECTRONIC 12013/04/15 }
{Qther Rules or Provisions |ELECTRONIC 12013/04115 |

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

11/06/2073 Page 2 of 3



data contained within the official records of the Corporate Registry.

11/06/2013 Page 3 of 3



THIS IS EXHIBIT * H "
to the Affidavit of
Loweence Chua
Swom before me fhis _Ljﬁ__
Day of ‘I:Lhﬁ. L 21 !_%
Ctrfre
A G&missé&a%fﬁr@ﬁ%/bl'ctmy Public
in antd for the-Rroviasm-abAlberia-

Stoye of Connectiedt,
United Shdes & America

SUSAN ACORBIN
NOTARY PUBLIC
CONNECTICUT
MY COMMISSION EXPIRES 11-30-2013




SSIGNMENT OF INDEBT CUR!
BETWEEN;

CANADIAN WESTERN BANK, a chartored
hardk, with an address at #200, 606 - 4th Street
S.W., Calgary, Alberta, T2P 1T1

{hereinafter referred to as the "Bank™ or the
"Assignor”
OF THE FIRST PART,

- ghed -

TAKCDA RESOURCES INC., a corporafion,
with an address at 2808 Qgden Road SE.,
- Calgary, Alberta, T2R 4R7

{hersinafter referred to as the "Assighes")

OF THE SECOND PART,

WHEREAS the Bank has made loans and extended credit fo Impact 2000 Inc.
{"impaet”), more fully described herelm as the "ndebledness”;

AND WHEREAS Mike Wolowich and Patty Wolowich (together the "Guarantors™)
jointly and severally parsonally guaranteed payment of the Indebtedness to the Bank up
1o the sum of $6006,000 plus Intetest and costs;

AND WHEREAS the Bank has demanded payment of the Indebledness fromn
impact and, to the extent guarartesd, from the Guarantorg;

AND WHEREAS Impact is in the course of Proposal procsedings under and
pursuant to the Bankruptey and Insolvengy Act (Caradal; - '

AND WHEREAS the Asslgnee has now offered fo purchase the indebtedness in
fts entirety and the Assignor has ascepted this offer and agresd to transfer and assign all
of its right, title and interest in and to the Indebiadness and the Secunly, all as described
hereln, to the Assignee, subject to the terms and conditions sef out herein;

NOW THEREFORE IN CONSIDERATION OF THE PREMISES and the mutual
covenants harein contalned, the parfies herete agres together as follows:

CRY_LAWY 1525325\3



1. DEFINITIONS

(&)

(b}

()

Ir this Agreement, tﬁe following terms shalt have the following meanings:

D) “Indebiedness” means all of the Indebtedness, lvans and obligations
owed by Impact to the Bark including princdipal amounts owing,
interest and ali costs, including all lagal costs on a solicitor and oient
full indemnity basls.

() "Secutity” means coliectively the loan and security documents held
by the Assignor in connection with and evidencing and securing the
Indebtedness, including without limitation all faciifty joan and facility
agresments, promissory notes, security and guaraniees held by the
Assignor for the repayment of the Indebtedness, indluding without
fimitation those doouments more particularly described in Schedule
"A" attached hereto,

This Agreement [s being exaecuted and defivered by the parlies herefo
pursuant to and in furtherance of the fransaction described in the letter
agresment dated Aprit 11th, 2013 (the "Full Circle Agreement") between the
Bank and Full Circle Copital Corporation and its affliates including Ful
Circle Funding, LLF (oollectively "Full Circle Cepltal"). The Assignee is an
affillate of Full Circle Capital for the purposes of the said transaction.
Where thers is any inconsistency between the Full Circle Agresment and
this Agreement, the provisions of this Agreement shall be read and
conistried in a manner which rmore fully effects the purpose and intention of
the Full Circle Agreement. This Agreement may be amended only by
written instrument executed by all parties hereto.

All dollar amounts referred to in this Agreement are dollar amounts in
Canadian funds,

2.ASSIGNMENT RE: INDEBTEDNESS, ACTION AND SECURITY

&)

in consideration for the payment by the Assignee to the Assignor of the
amount of ONE MILLION, ONE HUNDRED AND EIGHTEEN THOUSAND
{($1,718,000.00) DOLLARS, belng the folal amount of the Indebledness
owing as at Aprii 15th, 2013, including principal amounts, interest and cosis,
the receipt of which sum is hereby acknowledged, the Assignor, subject to
the terms hereof, hereby assigns, transfers and conveys to the Assignee all
the right, titke and interest of the Assignor in and 1o the Indebtedness and

CAl, LAWY\ 1838326\3



-3

the Security, including all rights of action or other rights accruing 1o the
Asslgnor in respact of the same, :

(b}  The Assignor acknowledges and warrants that {1) the amount of the

: indebtedness is as set out In paragraph 2(a), (2) the Assignor is entitied 1o
assign fo the Assignee all of the Indebtedness and the Security, (3) the
Indebtedness is siill ewing by limpact, and (4) no part of the Indebledness or
the Security has previously been paid by Impact or the Guarantors, or
transfened, assigned, encumbered, roleased or discharged by the
Assignor, The Assignor further agrees that it will not, at any time after the
effective date of this Agreement, accept payment of the Indebtedness or
any part of it or do any act by which the Assignee may be prevented from
arforcing payment of the same, and in the event that any payments are
made to the: Assignor (other than the payment of the purchase price for the
Indebtedness contemplated by paragraph 2(a)), such paymenie shall be
held in trust by the Assignor for and on behalf of the Assignee and forthwith
remitied {o the Assignes.

(¢}  Except as provided In paragraph 2(6) of this Agreement, the Assignee
hereby accepts the assignment, transfer and conveyance of all of the
Assignor's right, tile and interast in and to the Indebtedness and the
Secyrity absolutely "as s, where 18", and without any recaurse, warranty or
claim whatsoever against the. Assignor, end the Assignes acknowledges
and agrees that the Asslgnor has made no representation or waranty
whatsosver as to the Indebtedness or the Securlty except as set out herein,
Without Hrmitation fo the foregoing, the Assignor expressly disclaims any
represemtation or warranty as to:

] the nature or the extent of the right, tle and interest of the Assignor
in and to the Security; and

(i) the validity, perfection or enforceabiity of the Security or any part
thereof,

(W}  The Assignee expressly covenants and agrees that it will not hold out or
represent to any third pasty al any fime that it acts as agent for the Assighor
with respect to the Indebtedness or the Securty, but in fact will advise all
third parties that it is now the owner of the same as transferred and
assigned to It pursuant to this Agreement.

(e}  The Assignee shall give writien notice of this Agreement io Impact and the
Guarantors and otherwise take such steps and do such things as may be

advisable or required by law to pass and transfer the legal right to, and al
CAL LA\ 1923325\3
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legal and other remedies for, the Indebtedness and the Security o the
Assignee. The Assignes shall not commence or continue any couwrt action
or proceeding of otherwise take any steps to collect the Indebledness or
enforce the Security in the name of the Bank, but in fact will commence or
continue all such acdons or steps In 18 own name and cause any existing
cowrt proceedings, including in the Proposal proceedings of Impact, fo he
amended, or sultable nofices filed, aceordingly, within 10 business days of
the effective date of this Agreement.

(i The intention of this Agreement is that once the Indebtedness and the
Security are transferred and assigned by the Bank to the Assignes
hereunder, any and all dealings between the Bank and Impact and iis
Guarantors shail he fully terminated and at an end,

3. EFFECTIVE TIME OF AGREEMENT

(a)  This effective daie of this Agreement shall be April 16, 2013 or such later
date as the parties hereto may rmutuslly agree upon in writing,

() In addition fo the amendments and filings requlred by paragraph 3(f) of this
Agreement, the Assignee agrees that it will forthwith register or file, as the
tase may be, at its sole expense, all appropriste documenis in all registries
whaere the indebtedness, the Seourty, or any of them, are registered or
filed, 1o evidence the transfer and assignmeant of the Indebtedness end the
Seourity by the Assignor to the Assignee,

(c) If the Assignee falls to make such amendments, registrations or filings
within 10 business days of the effective date of this Agresment, then the
Assignes hereby imevocably authorizes and appeints the Assignor and its
soficitors to do so, without recourse, and the Assignes shall then reimburse
the Assignor for all reasconable costs incutred by i in making such
registrations and fiilngs.

4. GENERAL

(a)  Each of the parties hereto shali from time 1o thme, at the sole expense of the
Assignes, do and perform all such further acts and things and execute and
deliver all such further deeds, documents and assurances as may be
reasonably required to give effect fo the infent and purpose of this
Agreernen,

CRL_ LAWY 1925325\3



(b}

{c}

(e)

(f

.

This Agresment shait be governed by and constiued in accordance with the
laws of the Province of Alberta and the partiss hereto hereby irrevosanly
attorn to the exclusive jurisdittion of the courts in Alberta.

The provisions contained iIn this Agreement shall not merge in and shall
survive any assignment, fransfer, document or other instrument given
pursuant hereto of in connection herewith.

Tiis Agreerment shall enure 1o the bensfit of and be binding upon the
parties hereto and their respective heirs, successors and permitled assigns,
i the Assignee assigns the Indebtedness and Seourity to a third party, the
Assignes shall obtain from, such third party, as part of such asslghment, a
covanant in favour of the Assignor to comply with the obligations of the
Assignee to the Assignor under paragraphs 2(d) and 2(e) and shail
acknowledge in favour of the Assignor that the assignment, as against the
Assignor, I8 on an enfirely “as is, where is” basis, and that thers are ne
express of Implied watranties in fts favour from the Assighor of any kind
whatsoever,

This Agresment may be executed by electronic means and in several parts
in the same form and the parts as executed shall form one original
agreement, and the perte, if more than one, shall be read together and
construed as if all the signing parties hereto had executed one copy of this
Agreement,

Wherever the singular or masculine are used through this Agreement, the
same shall be construed as being the plural or femining or nebter, where
the context 5o requires,

IN WITNESS WHEREOF the parties hereto have execuied fhis Agreement in
Calgary, Alberta, under saal this 15th day of April, 2013,

CANADIAN WESTERN BANK

W)’M,}\?Tw Per. 6@%

M od

Richard &ipln ¥
\b‘—} ’ Title B Vice F‘rgsiﬁant WS)

LV —

ﬁf},{ (- ’\m Per; % l

Witn%'és

CRL_XAW\ 1025326\7
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SCHEDULE "A"

Facliity Letter from Canadian Western Bank ("CWB") to Impact 2000 Inc.
("Impact™ dated February 23rd, 2012

Authority to Hold Blank Promissory Note dated May 31st, 2011 executed on behal
of Impact;

Revolving Credit Agresment dated February 24th, 2012 betwesh CWS and Impact
exacuted on hehalf of Impact;

Fixed Rate Promissory Note dated July 21st, 2011 In favour of CWE In the
principal amount of $700,000 executed on behalf of impact;

General Security Agresment dated May 31st, 2011 in favour of CWB re: all
present and afier-acquired real and personal property and certain specified
collateral, executed on behalf of Impact;

General Assignment of Debte dated May 31st, 2011 in favour of CWB exetited on
behalf of impact:

Certified Copy of Resolutions of the Board of Directors of bmpact dated May 31si,
2011 {(re! borrowing authorzation) signed by Michael Welowich as Prasident of
impact;

Limited Liablity Guarantes dated May 31st, 2011 in favour of CWE with respect to
the obligations of lmpact, up to the principal amount of $500,000, signed by
Michael Wolowich and Patly Wolowich;

Assignment and Postgonement of Creditor's Claims dated May 31st, 2011, in
favour of CWB signed by Michael Wolowich and on behalf of impact;

Assignment and Postoonement of Creditor's Claims dated May 31st, 2011 in
favour of CWE signed by Paity Wolewich and on behalf of impact;

CRE_LANY 1925325\3
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AFFIDAVIT VERIFYING CORPORATE SIGNING AUTHORITY

E,T:/—é?‘) f\T:/L ¢ 1C . of Calgary, Alberla, MAKE OATH AND SAY:

1. Fam an officer and director of TAKODA RESOURCES INC.. named ih the within or
annexed instrument {or caveat).

2, | arn authorized by the corporation to execute the aftached instrument without affixing a
corporate seal,

SWORN BEFORE ME, at the City of )] ;
Calgary, it the Provinee of Alberta, ) \.
this 227 day of Apg, 2013, y o
i:,w% ) WM”/
' )
A Corrmtssioner for Oaths n and ﬁl ¥
)

for the Province of Albaria

iy

QBL_LENN 132B325\3



BETWEEN;
CANALHAN WESTERN BANK
OF THE FIRBT PART,
- and -
TAKODA RESQURTES INC.
OF THE SECOND PART,

ASSIGN F INDEBT KD SECURI

MILES DAVISON LLP
Baristers and Sofivitors
1600 Bow Vallay Square Il
205 - 5 Avenue 5.,
Calgary, Alberta

TP 27

Telephone; (403) 298-0333
Fax: {403) 263-6840

Attention; Busan L. Robinsen Burns, Q.C.

Cur File: 31920 BLB

CAL LN 1925325)\3



THIS IS EXHIBIT * l —
to the Affidavit of
bawcence (”;ht,jgg{z
Swom before me this ,....__fé__._._
A o0k v/ Notary Public
in and for the Pravinsemeldlbortar

Woke & Connectiut,
Untked Stabes o America

SUSAN ACORBIN

NOTARY PUBLIC
CONNECTICUT

[ MY COMMISSION EXPIRES 11-30-2013




MONTRAL - GIFAWE - TORORTD - RIGHIAG - RAtRIRG RGN - Cagary o Ennanver o baying - pascie o g

April 16,2013

Jeffrey Dliver

ViA FACSIMILE: 403-207.2752 Direct 403-293-1813
Direct Fax 403-695-3558

) . ) jeffrey.oliver@gowlings.com
Court of Gueen’s Bench of Alberta, Commerctal List File No. A131510

Calgary Courts Cenire
601 - 5" Street SW
Calgary, Alberta T2ZP 5P7

Attention: Pat Gordon
[ear Madam:
Re:  Applications by Canadian Western Bank, a Creditor of Ympact 2000 Inc. for 2 Receivership Order

and to Terminate the Proposal Proceedings of Inupact 2000 Inc,
Court File No.: 25-094321

We are counsel for Takoda Resources Ine, (“Takoda’™).

We understand the above-noted application by Canadian Western Bank (“CWB™) is scheduled to proceed on April
18, 2013 at 10:30 am. We can advise that the security held by CWB against the assets of Impact 2000 Ine,
(“Impact”), which security forms the basis for CWB’s applications for a Receivership Order against Impact and an
Order terminating the Proposal proceedings of Impact, has been assigned 10 Takoda, effective today.

As asignee of the CWB debt and security, Takoda is abandoning the two applications filed by CWB and confirms
that it will not be pursuing the relief sought therein. This is without prejudice to the rights of Takoda o pursue
such relief or any other relief in the future, upon its own application. As you will note, we have provided a copy of
this letter to counse! for CWR, as well as other interested parties,

Should you or Justice Homer require anything further from us, please do not hesitate to contact the writer,
Sincerely,

GOWLING LAFLEUR HENDERSON LI

Jeffrey Oliver
JLOwe

ce! Susan L. Robinson-Bums, Q.C., counsel for CWE

sburns@milesdavison.com

A Robert Anderson, Q.C., counsel for Impact
randerson@osler.com

Kyte Kashuba, counsel for Alvarez & Marsal, Proposal Trustee
kyle kashuba@nortonrose.com

Orest Konowalchuk, Alvarezr & Marsal
ckonowalchuk{@alvarszandmarsal.com

ATITSINCAL,_ LAWY 1926181\

Giowling Latielr Hendersen e - Lawyars - Patent and Trade-mark Agents
1480, 700 - 2 Street SW - Calgary - Alberta < T2P 4V5 - Canada T 403-288-1000 ¥ 403-263-3183 gowlings.com



THIS I8 EXHIBIT ¢ j ”
1o the Affiduvit of

Laweonce (‘nucz
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of Alberta & Search Results Report Page 1 of 19

Search ID#: Z04744559

Transmitting Party

GOWLING LAFLEUR HENDERSON LLP Party Code: 50016237
Fhone #: 403 298 1004
1400, 700 2 STREET S.W. Reference #: A131510/G. SCARLETT

CALGARY, AB T2P 4V5

Search 1D #: Z04744555 Date of Search: 2013-Jun-12 Time of Search: 12:23:40

Business Debtor Search For:

IMPACT 2000 INC.

Both Exact and Inexact Result(s) Found

NQIE-

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure o read the reports carefully.




Government Personal Property Registry
of Alberia = Search Results Report Page 2 of 19

Search |D#; 204744559

Business Debtor Search For:
IMPACT 2000 INC,

Search ID #: 704744559 Date of Search: 2013-Jun-12 Time of Search: 12:23:40
Reagistration Numbsr: 08081526171 Registration Type: SECURITY AGREEMENT
Registration Date: 2008-8ep-15 Registration Status: Current

Expiry Date: 2013-Sep-15 23:58:59

Exact Match on: Debtor MNo:1
Debtor{s)
Block Statug
1 IMPACT 2600 INC Current

3016 5 AVE NE
Calgary, AB T2A 6K4

Secure art i
Block Status

1 IO8 Financial Services Current
2300 Meadowvale Blvd. Suite 200
Mississauga, ON LbN 5P3

Collateral: General

Block  Description Status
1 ALL GOODS WHICH ARE PHOTOCOPIERS, PHOTOCOPYING MACHINES AND Current

DUPLICGATION DEVICES, TOGETHER WITH ALL REPLACEMENTS AND
SUBSTITUTIONS THEREOF AND ALL PARTS, ACCESSCRIES, ACCESSIONS AND
ATTACHMENTS THERETO AND ALL PROCEEDS WHICH ARE ACCOUNTS, GOODS,
CHATTEL PAPER, SECURITIES, DOCUMENTS OF TITLE, INSTRUMENTS, MONEY,
INTANGIBLES, CROPS OR INSURANCE PROCEEDS (REFERENCE LEASE NO.
4430013002)
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Search IDF: 204744556

Business Dehior Search For:
IMPACT 2000 INC,

Search D #: 204744559 Date of Search: 2013-Jun-12 Time of Search: 12:23:40
Reqistratton Number: 10100110248 Regislration Type: SECURITY AGREEMENT
Registration Date; 201{-0ct-01 Reqistration Status: Current

Expiry Date: 2016-0ct-07 23:58:59

Exact Match en:  Debtor MNa: 1
De s
Block Siatus
1 IMPACT 2000 INC Current

200, 3016 - 5TH AVENUE NORTH E
CALGARY, AB T2A BK4

Secured Party / Parties

Block Status

1 CBSC CAPITAL INC. Current
100-1235 North Service Rd W
Oalovile, ON LBNM 2W2

Hateral: General

Block  Description Status
1 COPIERS - DIGITAL ~ ALL GOODS SUPPLIED BY THE SECURED PARTY Current
2 TO THE DEBTOR, TOGETHER WITH ALL ATTACEMENTS, ACCESSORIES, Current
3 ACCESSIONS, REPLACEMENTS, SUBSTITUTICNS, ADDITIONS AND Current
4 IMPROVEMENTS TC THE FOREGOING. PROCEEDS: GCODS, CHATTEL Current
5 PAPER, SECUR’JITIES, ACCOUNTS, INVENTORY, DOCUMENTS OF TITLE, Current
8 INSTRUMENTS, MONEY, CRCPS, LICENCES AND INTANGIBLES. Current



Government
of Alberta =

Business Debtor Search For:
IMPACT 2000 INC.
Search 1D #: 204744559

Personal Property Registry
Search Results Report

Search ID#. 704744559

Date of Search: 2013-Jun-12 Time of Search: 12:23

Page 4 of 19

A0

Registration Number: 11060925971
Registration Date: 2011-Jun-0%

Registration Type; SECURITY AGREEMENT
Registration Status: Current
Expiry Date: 2018-Jun-09 23:59:59

Exact Mafch on:  Debtor No: 1

Amendments to Regi

11061312191 Amendment 2011-Jun-13

12110126375 Amendment 2012-Nov-01

13041825565 Amendment 2013-Apr-18

13061223299 Amendment 2013-Jun-12

Debtor(s)

Block Status

1 IMPACT 2000 INC. Currant
200, 3016 - 5TH AVENUE N.E.
CALGARY, AB T2A 6K4

Block Status

2 DEVORNNEC CORPORATION Current by
2000, 400 3RD AVENUE SW 13061223299
CALGARY, AB T2P 4H2

Secured Party [ Parties

Block Status

1 CANADIAN WESTERN BANK Deleted by
B06 - 4TH STREET S.W. 13041825565
CALGARY, AB T2P 171

Block Status

2 Current by

13041825565
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Search ID#: 704744558

TAKODA RESOURCES INC.

2806 Ogden Road 5.E.

Calgary, AB T2R 4R7
Collateral: Serial Number Goods
Block  Serial Number Year Make and Modei Category Status
1 2GCEK1ST821103905 2002 CHEVROLET SILVERADO MV - Motor Vehicle Current
2 1FTSX21527EAD0914 2007 FORDF250 MV - Molor Vehicie Current
3 TFTSX21516EA13068 2006 FORD F250 MV - Moior Vehicle Current
4 1FTSW21546ED90478 2008 FORDF250 MV - Motor Vehicle Current
& TFTNX21L44ED42839 2004 FORD F250 MV - Motor Vehicle Current
6 TFTSXZ21575EDO4298 2005 FORDF250 MV - Motor Vehicle Current
7 TFTEX21566EA40086 2006  FORD F250 MV - Motor Vehicie Current
8 1FTSX21525EC26478 2305 FORD F250 MV - Mator Vehicle Current
9 1FTEX21647ERB03185 2007  FORD F250 MV - Motor Vehicle Current
10 1FTSW21528EA15603 2009 FORD 250 CREW CAB MY - Mofor Vehicle Current
11 TFTWW31555EC26470 2005 FORD F350 MY - Motor Vehicle Current
12 T1FTWW31507EB37022 2007  FORD F350 MV - Motor Vehicle Current
13 TFTWW31538ECT8320 2608 FORD F350 MV - Motor Vehicle Current
14 TFTWW31509EA17451 2009 FORD F350 CREW CAB MV - Motor Vehicle Current
15 1IFTWW31549EA19171 2009 FORD F350 CREW CAB MV - Motor Vehicle Current
16 1FTWW31538ECT72173 2008 FORD F350 CREW CAB MV - Motor Vehicle Current
17 IFTWW31578ECT2161 2008 FORD F350 CREW CAB MV - Motor Vehicle Current
18 TFTWW31549EA17470 2009 FORD F350 CREW CAB MV - Mator Vahicle Current
19 1FTWW31{518EA17460 2008 FORD F350 CREW CAB MV - Motor Vehicle Current
20 TFTWW31568ECT72149 2008 FORD F353 CREW CAB MV - Motor Vehicle Curent
21 TFTWW31508EAST7435 2009 FORD F350 CREW CAB MV - Motor Vehicle Current
22 1FTWW31B485EABTA23 2009  FORD F350 CREW CABR MV - Motor Vehicle Current
23 1FTSX21553EA15684 2009 FORD F250 CREW CAB MV - Maotor Vehicle Current
24 IFRWF7NX6V358755 2008  F750 2WD SERVICE TRUCK MV - Motor Vehicle Current
25 552552061031 2006 CRANE MV - Motar Vehicle Current
28 CAS3560061009 2006 COMPRESSOR MV - Motor Vehicle Current
27 IFRWFTNGGV3E6753 2006 F750 2WD SERVICE TRUCK MV - Motor Vehicle Current
28 552552061034 2006  CRANE MV - Motor Vehicle Current
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29
30
31
32

33
34
35

36"

37
38
39
40
41
42
43
44

45

46

47

48

49

50

81
52

53

54

55

CAS3560061029
KRTV300A71086108
KRTV500A81020108
KRTVWVHO0AS1020429

KRTVS00AS0120027
KRTVEDOAG1020424
KRTVE00AS1020401
KRTVS00AB10689180

CATOCDEGJRKGG2710

BV206511200
BV208751100

2DGSS0BTTENY23554

2DGLSOBLY7NF15656
V2000G00C00011047

2BPSGDBAXEVN0508
SN1TNT3ASXBC350829

SNINT3AS38C359798

2BPS32434683V0O00157

JYEBBDOO79AC44647

JYESBDOU39AC44645

JYESBDOQOX9AN44688

JYEBBDOOEOAD44846

280038256
289PK531X83019919

2XATSED231N}18894

SM3BE162771023689

SPTBF182881010342

2006
2009
2009
2009

2009
2009
2009
2006

2006
1988
1881
2006
2007
2008
2008
2008

2008

2003

2009

2009

2008

2009

2003
2008

2001

2007

2008

Personal Property Registry
Search Results Report

Search ID#: 704744558

COMPRESSOR

KUBGTA RTVS00
KUBOTA RTV500
KUBOTA RTV500

KUBOTA RTV500
KUBOTA RTV500
KUBOTA RTV500

MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Mater Vehicle

MV - Motor Vehicle
MV - Motor Vehicle
MV ~ Motor Vehicle

KUBQTA 000 (CAB. BOUG) MV - Motor Vehicle

CAT 056G LGP

HAGGLUND BVO6
HAGGLUND BVOG

ARGO AVENGER 700
ARGO FRONTIER

ARGO CENTALIR 650
TUNDRA SKI DOO
POLARIS 340 TRANSPORT

POLARIS 340 TRANSPORT

SKIDOC BOMBARDIER 60¢

YAMAHA BRAVO BR250TY

YAMAHA BRAVO BR260TY

YAMAHA BRAVO BR250TY

YAMAHA BRAYO BR250TY

SIGNATURE OFFICE

ROYAL CARGO CAR
EAULER

SNOWKING CLOSED
T351-159

MIRAGE FLAT DECK
A144-74

SNAKE RIVER FLAT
Y311-87

MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MY - Maotor Vehicle
MV - Motor Vehicle

MV - Motor Vehicle
MV - Motor Vehicle
MY - Motor Vehicle
MV - Molor Vehicie
MV - Motor Vehicle
MV - Motor Vzhicle

TR - Trailer
TR - Trailer

TR - Trailer
TR - Traiter

TR - Traller

Page 6 ol 19

Current
Currant
Current

Deleted By
11061312191

Current
Current
Current

Current

Currsnt
Current
Current
Current
Current
Current
Current

Current

Current

Current

Currert

Current

Current

Current

Current

Current

Current

Current

Current
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56 4P5FS303371101558 2007 PJGOOSENECK FS303 TR - Trailer
a7 BPYAT172681006614 2008 SEMI FLAT DECK X285-41 TR - Traller
58 2CUL2TIAZ62020581 20068 FLAT DECK X557-03 TR - Traller
58 1GDOMTHAICSY 511774 2000 GMC WATER TRUCK MV - Motor Vehicle
60 4179 2000 BUGGY MT. SEISMIC DRILL MV - Mofor Vehicle
51 Z38UAT6208 2001 BOMBARDIER MUSKEG MV - Mofor Vehicle
CRAWLER
62 3219106089 2001 BOMBARDIER MUSKEG MV - Motor Vehicle
CRAWLER
63 A7BTEZ2H654A4001 35 2004 HONDA QUAD TRX350 KM4 MV - Motor Vehicle
64 1HFTE353474002272 2007 HONDA QUAD TRX420 FM7 MV - Motor Vehicle
65 THFTE352874000453 2007 HONDA QUAD TRX420 FM7 MV - Motor Vehicle
66 AXAMH7BA3BAB43603 2006 POLARIS 800 QUAD MV - Motor Vehicle
67 KRTVE00AS1020429 2009 KUBOTA RTVS00 MV - Motor Vehicle
68 A7TZWEIBIXBX053935 2008 PACE GOOSENECK TR - Trailer
TRAILER
Collateral: General
Biock  Pescription
1 ALE PRESENT AND HEREAFTER ACOQUIRED PERSONAL PROPERTY QF THE

DEBTOR OF WHATSOEVER NATURE AND KIND AND WHERESOEVER SiTUATE,

PROCEEDS: ALL PRESENTLY OWNED AND HEREAFTER ACQUIRED PERSONAL
PROPERTY OF THE DEBTOR RELATING TO THE FOREGOING,

2 THE GENERAL COLLATERAL INCLUDES, WITHOUT LIMITATION, THE FOLLOWING:

Page 7 of 19

Current
Current
Current
Current

Current
Current
Current
Current
Current
Current
Current

Current By
1081312151

Current By
12110126375

Status

Curmrent

Current By
12110126375
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: Search ID#: Z04744559
3 ZLAND GEOPHYSICAL SYSTEM CONSISTING OF A 2008 PACE GOOSE-NECK Current By
TRAILER, 36 FEET LONG BY 8.5 FEET WIDE BY 11 FEET HIGH, SERIAL NUMBER 12119126375

47ZWE3B3X8X 059935 WITH SEISMIC EQUIPMENT WHICH INCLUDES 7100 RECORDER
SPARES WITH SWITCHES, MODULES, PROCESSORS, DISKS, CABLES, POWER
SUPPLIES, SWITCHES AND RELATED GOODS; DCCR ZLAND SPARES WITH
CABLES, ASSEMBLIES, CONNECTCRS, PROBES, CHARGERS, FOWER SUPPLIES
AND RELATED GOODS; 48 CHANNEL 220 VOLT, ZLAND CHARGER ASSEMBLY WITH
BRACES, SPACERS, SUPPORTS, RACKS, CABLES AND RELATED GOODS, FIRC
LAPTCP PC COMPUTER WITH SOFTWARE; FRINTER SUPPLIES; ZLAND SPREAD
MANAGER SERVER WITH WORKSTATION, SOFTWARE, BARD DRIVES, SPEAKERS
AND RELATED GOODS; TRIMBLE WITH HHT CABLE KITS WITH HAND HELD GPS
HHT'S; ZLAND TOOL KIT WITH TOOLS, KNIVES, BLADES, TAPE, MOUNTS, CABLE
TIES, MARKERS, TORQUE WRENCHES, SQCKET 3£TS, MULTIMETERS AND
RELATED GOODS; 4 CHANNEL AUXILIARY SIGNALL RECORDER ASSEMBLY WITH
UNITS, INPUTS AND RELATED GOODS; 500 LAND NODES; 24 TB RAID SPARES KITS
WITH HARD DRIVE, CONTROLLERS, POWER SUPPLIES, CABLES AND RELATED
GOODS: ZSYS BASE VME 7100 RACK WITH RECORDING MODULES, GPS,
SWITCHES, PANELS, POWER SUPPLIES, CABLES, MOUNTS, RACKS, CHASSIS AND
RELATED GOCDS; LAND SYSTEM PERIPHERALS RECORDER WITH PRINTER AND
CABLES; LAND SYSTEM TEST CABLE KITS; Z WORKSTATION SHOCK-MOUNTED
ASSEMBLY WITH MONITORS, WORKSTATIONS, CABLES AND RELATED GOODS;
ESRI ARCGIS SERVER SOFTWARE; ESRI ARCEDITCR BOFTWARE; CONTAINERS;
USB 500 GB HARD DRIVE ASSEMBLY; DELL T7500 SHOCGK-MOUNTED ASSEMBLY;
B4 ZLAND REMOTE UNITS CARRYING BAGS; RAID DATA STORAGE 207B UNITS
WITH CABLES, PATCHES, VSAT MODEL 9201 SATELLITE PHONE AND ADAPTERS;
ALL AS MORE PARTICULARLY DESCRIBED IN AN AGREEMENT DATED JANUARY
18TH, 2012 (REFERENCE INVOICE 400089) BETWEEN THE DEBTOR AND FAIRFIELD
NODAL, A DIVISION OF FAIRFIELD INDUSTRIES INC,

4 ALEL ATTACHMENTS, ACCESSORIES, PARTS, ACCESSIONS, REPLACEMENTS, Current By
SUBSTITUTIONS, INCREASES, ADDITIONS AND IMPROVEMENTS TQ THE 12110126375
FOREGQING AND ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY OR
INDIRECTLY FROM ANY SALE OR OTHER DEALINGS WITH THE SAME.

5 ALL SEISMIC DATA AND DATA SETS OF THE DEBTOR. Current By
‘ 12110128375
B As against Davon NEC Corporation, the right, title and interest, if any, of Devon NEC Current By

Corporation in and fo seismic data transferred ar purported to be transferred by Impact 2000 13061223299
nec. to Devon NEC Corporation in or around August 2012 pursuant to an agreement
between [mpact 2000 [nc. and Devan NEC Caorporation.
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Search ID#: 204744559

Busi s Debtor Search For:
(MPACT 2000 INC.

Search ID #: Z04744559 Date of Search: 2013-Jun-12 Time of Search: 12:23:40
Registraticn Mumber: 11061734487 Registration Type: LAND CHARGE
Registration Date: 2011-Jun-17 Registration Status: Current

Registration Term: Infinity

Exact Match on:  Daebtor Na: 1

Amendments to Registration

13041825544 Amendment 2013-Apr-18
Debtor{s)

Blogk Slatus
1 IMPACT 2000 INC., Current

200, 3016 - 5TH AVENUE N.E.
CALGARY, AB T2A BK4

Secured Party / Parties

Block Status

1 CANADIAN WESTERN BANK Deleted by
606 - 4TH STREET S.W. 13041825544
CALGARY,AB T2P 1T1

Block : Status

2 TAKODA RESCURCES INC. Current by
2806 Ogden Road S.E. 13041825544

Calgary, AB T2R 4RY
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Search [D#; 704744559

Business De rch For:

IMPACT 2000 INC.

Search 1D #: 704744559 Drate of Search:

2013-Jun-12

Time of Search; 12:23:40

Registration Number; 12052304022

Registration Date: 2012-May-23

Registration Type: WRIT OF SEIZURE AND SALE (FEDERAL WRIT)

Ragistration Status: Current

Expiry Date: 2014-May-23 23:59:59

Issued In Federal Court Judicial District

Court Fila Number is ITA-5077-12
Judgment Date is 2012-May-16
This Writ was issued on 2012-May-18
Original Judgment Amount: $211 545657
Post Judgment [nterest: $0.00

Costs Are: $25.75
Currerit Amount Owing: $211,061.32

Exact Match on:  Dsbtor MNo: 1

Solicitor { Agent

HER MAJESTY THE GUEEN IN RIGHT OF CANADA
ROOM 330, 220 - 4 AVENUE SE
CALGARY, AB T2G 0.1

Phone #: 403 691 6908 Fax # 403231 4173

Debtor{s)
Block

1 IMPACT 2000 iNC.
200, 3016-5 Avenue NE
Calgary, AB T2A 6K4

Creditor(s)
Block

1

Status

Current

Status

Current



Government Personal Property Registry
of Alberia Search Results Report

Search 1D#; Z04744559

HER MAJESTY THE QUEEN IN RIGHT OF CANADA
ROOM 330, 220 - 4 AVENUE SE
CALGARY, ABT2G 0L1

Phene # 403 691 6908 Fax #: 403 231 4173
Particulars
Block Additional Information
1 Her Majesty the Queen in Right of Canada as represented by the Minister of National

Revenue

Page 11 of 19

Status

Current
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Search iD#: 204744559

Business Debtor Search For:
IMPACT 2000 NG,

Search ID #: Z04744559 Date of Search: 2013-Jun-12 Time of Search: 12:23:40
Registration Number: 12101717518 Registration Type: SECURITY AGREEMENT
Registration Date: 2012-0c¢t-17 Regisiration Staius: Current

Expiry Date: 2017-Oct-17 23:59:59

Exact Match on:  Debtor ‘ No: 1
Deblor(s)
Block Status
1 IMPACT 2000 INC. Current

200, 3016 - 5TH AVENUE NE
CALGARY, AB T1A BK4

Secured Party / Parties
Elock Status

1 WOLOWICH, MICHAEL Curreni
SITE 2, BOX 83, RR1
DE WINTON, AB TOL 0X0

Block . Status

2 WOLOWICH, PATRICIA Current

SITE 2, BOX 83, RR1
DE WINTON, AB TOL 0X0

Collateral: General

Block Description Status
1 All present and after-acquired personal property of the Debtor and ali proceeds therefrom; Current,

and



Government Personal Property Registry
of Alberta 8 Search Results Report Page 13 of 19

Search ID#: 704744559

2 All Assigns, Transfers, Mortgage and Charges, by way of a fixed and specific Morigage Current
and Charge, and Accountis, Chattel Paper, Documents of Title, Instruments, intangibles,
Money and Securities including without limitation frade-ins, inventary and equipments,
goods, notes now owned or herealter acquired by or on behali of the Debtor (and alf rights
and interest now or hereafter held by or an behalf of the Debtor with respect to any of the
foregoing ), and also including all procseds of proceeds and a right {0 any insurance
payment and any other payment that indemnifies or compensates for loss or damage to the
collateral or the proceeds of the collateral including but not limited to the following:

3 1. FIELD EQUIPMENT Current
a. 10 HHT, ZLand;
b. 5 Auxiliary Signal Recorder, 4 Channel
2, DATE DOWNLOAD EQUIPMENT ZLAND
a. 6 Data Collection & Charging Rack, Ziand, including 30m Fibre Qptic Cakile, capable of
simultaneous harvesting & charging of up to 48 Nodes, Maximum of 5 hours
h. 1 Cable Assembly, Fibre-Optic, 100f (30m)
3. DATA RECORDING STATION - ZLAND
a. 1 Data Recorder ZLand Rack Assembly. Includes software to store imported Node
seismic data, store Imported shot information, menitor Node deployment, dispiay& QC
Node raw data, create receiver gather files
b. 2 Z Workstation, Shock Mounted, with Dual Monitors
¢. 3 Data Storage, Ternporary, RAID 20TB
d. 1 Server, Spread Manager ZLAND, complete with ESRJ ArcEditor v10 software, including
1 year of mainianance
e. 1 Docking station, 4 Bay ESATA & USE Interface Used with removable USB Hard Drves
to recerd final output data.
4. SOFTWARE LICENSE AND MAINTENANCE
a. 1 License Fee for use of all Software & Firmware developed by FairfieldNodal and
installed in the ZLand system.
Maintenance Fee for the FairfisldNodal developed Software & Firmware is included for the
first year, Annual Maintenance Fee for the Software & Firmware for subsequent years may
be purchased af the then pravailing rate.

. SUPPLEMENTARY ITEMS

.1 Laptop BC with Diagnostic Test Software & Carrying Case

.1 Kit ZLand Test Cables

A Tool Kit, ZLand

.1 Laser Printer, Color, Recorder

.1 Prirder Supplies, Z Recorder

E Spares, DCCR, ZLand

. 1 Spares, RAID, 20TB

. 20 Hard Drive Assembly, USB, 500GB, remavable Media for final data output

i. 1 36% Demo Traiter, Used as Is.

TG o o m
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Search ID#: 204744559

Business Debior Search F
IMPACTT 2000 INC.

Search D #: 704744559 Bate of Sgarch: 2013-Jun-12 Time of Search: 12,23:40
Registration Number: 12101920478 Registration Type: SECURITY AGREEMENT
Registration Date: 2012-Oct-19 Registration Status: Current

Expiry Date; 2017-Oct-19 23:59:59

Exact Match an:  Debtor No: 1
Debtor{s)
Block Status
1 IMPACT 2000 INC. Cuirent

#200, 3016 -~ 5TH AVENUE NE
CALGARY, AB T2A 6K4

Secured Party / Partias
loc. ' Status

1 PROLIFIC ENERGY SERVICES LTD. : Current
#200, 3616 - 5TH AVENUE NE
CALGARY, AB T2A 6K4

Collat : General
Blogk  Description . Status
1 ALL PRESENT AND AFTER-ACQUIRED FERSONAL PROPERTY OF THE DEBTOR AN Current

ALL PROCEEDS THEREFROM.
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Search ID#: Z04744559

Business De [ ae
IMPACT 2000 INC.

Search 1D #: 204744559 Date of Search: 2013-Jun-12 Time of Search: 12:23:40
Registration Number: 12103038398 Registration Type: WRIT OF ENFORCEMENT
Registration Date: 2012-Oct-30 Registration Status: Current

Expiry Date: 2014-0ct-20 23:59:50

Issued in St. Paul Judicial District
Court File Mumber is 121400291
Judgment Date is 2012-Gct-30
This Writ was issued on 2012-0Oct-30
Type of Judgment is Other

Criginal Judgment Amount: $641,374.21 Cosis Are; 51,350.47
Post Judgment interest: $0.00 Current Amount Owing: $842,833,68
Exact Match on: Debtor No: 1
Solicitor / A

Hall & Revering
5018 50 Avete
Lloydminster, AB TSV OW7

Phone #:; 780 875 9800 Fax # 750 875 8150 Reference #: 16316MSHt
Debtor(s)
EBlock Siatus
1 IMPACT 2000 INC. Current

c/o Fleming LLP 900, 926 5 Ave
Calgary, AB T2P 2R5

Creditor{s}
Block Status

1 : Current
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Search 1D#: Z04744559

WELCLEAN LAND SERVICES LTD.
2306 52A Ave
Lloydminster, AB TO9V 2R5
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Search ID#: 204744550

Business Dehtor Search For:
IMPACT 2000 INC.

Search ID #: 704744555 BDate of Search: 2013-Jun-12 Time of Search: 12:23:40
Registration Number: 12111436301 Registration Type: WRIT OF ENFORCEMENT
Regisfration Date: 2012-Nov-14 Registration Status: Current

Expiry Date: 2014-Nov-14 23:59:59

Issued in Edmonton Judicial District
Court File Number is 1203 14374
Judgment Date is 2011-Nov-06
This Writ was issued on 2012-Mov-14
Type of Judgment is Other

Original Judgment Amount: $51,760,80 Costs Are; $1,025.00
Post Judgment Interest: $95.20 Current Amount Owing: $52,781.00
Exact Match on: Debtor Mo 1

Solicitor / Agent

FRASER MILNER CASGRAIN LLR
2900 10180 101 ST
EDMONTONM, AB T5J3V5

Phone # 780 423 7100 Fax #: 780 423 7276 Reference #: 542073-4/Iub
Debtor(s)
Block Status
1 IMPACT 2000 INC. Current

900-926 5 Ave SW
Calgary, AB TZP ONY

Creditor(s}

Block Status

1 Current
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Search IB#; 204744559

HELIX SEISMIC EXPLORATION INC,
51 Bannerman Clcse
Red Deer, AB T4R 0OL.8
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Search ID#; Z04744559

Hote:
The following is a list of matches closely approximating your Search Criteria,
which ig includac for your convenience and protection.

Debtor Name / Address Req. #

IMPACT 10062108853
#290, 10420 98 Avenue

Fort Saskatchewan, AB T8L 2NG

SECURITY AGREEMENT
Debtor Name / Address Reg. #
IMPACT GROUP 12063017737

242,5126-126 AVENUE
CALGARY, AB TZZ 0H2

SECURITY AGREEMENT
Debtor Name / Address Reg. #
IMPACT GROUP 12063017737

242,5126-126 AVENUE
CALGARY, AB T2Z 0H2

SECURITY AGREEMENT

Result Complete
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COURT FILE NUMBER

ESTATE NUMBER

COURT

JUDICIAL CENTRE

APPLICANT

DOCUMENT

ADDRESS FOR SERVICE AND
CONTACT INFORMATION OF
PARTY FILING THIS
DOCUMENT

CALSARY: ZO#MFE52v1

25-054321 Cle
APR 17 7018

25-0094321 JUBICIAL CENTRE
_ OF CALGARY

COURT OF QUEEN’S BENCH OF ALBERTA

-

CALGARY

IN THE MATTER OF THE BANEKRUPTCY AND
INSOLVENCY ACT, RSC 1985, ¢ B-3, AS AMENDED

AND IN THE MATTER OF THE PROPOSAL OF
MPACT 2000 INC.
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INTRODUCTION

L On November 2, 2011, Impact 2000 Inc. (“Impact” or the “Company™) sought
protection from its creditors through filing a Notice of Intention to Make a
Proposal (the “NOI”) under section 50.4(1) of the Bankruptcy and Insolvency Act,
RSC 1985, ¢ B-3, as amended (“BIA™) and a stzy of proceedings was obtained on
that date (the “Filing Date™). Alvarez & Marsal Canada Tnc. (the “Trustee™) was

named as Trustee under the NOI,

2. On November 29, 2012, an order was granted by the Court of Queen’s Bench of
Alberta (the “Court”) to extend the initial stay period ending on December 2,
2012 to January 10, 2013 (the “First Stay Exiension Order”).

3, On January 8, 2013, an order was granted by the Court to extend the stay period
granied in the First Stay Extension Order to February 22, 2013 (the “Second Stay
Extension Order™).

4, On February 20, 2013, an order was granted by the Court that further extended the
stay period granted in the Second Stay Extension Order to February 28, 2013 (the
“Third Stay Extension Order”), On February 28, 2013, the Third Stay Extension
Order was extended by the Court to April 8, 2013 (the “Fourth Stay Extension
Order™).

5, On April 8, 2013, the Fourth Stay Extension Order was extended for ono day to
April 9, 2013 (the “Fifth Stay Extension Order”) and then subsequently, an
additional extension was further granted on April 9, 2013 to April 18, 2013 (the
“Sixth Stay Extension Order”).

6. The purpose of this seventh report of the Trustee (the “Seventh Report™ or “this
Report”) is to provide this Court and interested parties with an update and

- information in respect of the following;

) a brief update since the sixth report of the Trustee (the “Sixth
Report™);



8.

b} Impact’s ongoing restructuring efforts to date;

¢) the Trustee’s comments with respect to Impact’s application for an
extension of time for filing its proposel (the “Proposal™) to May 2,
2013; and

d} the Trustee’s recommendations,

Capitalized terms not defined in this Seventh Report are as defined in the First
Stay Extension Order, the Second Stay Extension Order, the Third Stay Extension
Order, the Fourth Stay Extension Order, the Fifth Stay Extension Order, the Sixth
Stay Extension Order, the First Report, the Supplemental First Report, the Second
Report, the Third Report, the Fourth Report, the Fifth Report and the Sixth
Report.

All references to dollars are in Canadian currency unless otherwise noted.

TERMS OF REFERENCE

In preparing this Seventh Report, the Trustes has relied upon unaudited financial
information, Impact’s records and discussions with various advisers of Tmpact,
The Trustee has not performed an audit, review or other verification of such
information. An examination of the financial forecast as outlined in the Canadian
Institute of Chartered Accountants Handbook has not been performed. Future
oriented financial information relied upon in this report is based on Iinpacf’s
assumptions regarding future events and actual results achieved will vary from

this information and the variations may be material,

LIMITATION IN SCOPE OF REVIEW

10

The Seventh Report has been prepared by the Trustee pursuant to the rules and
regulations as set out in the BIA. The BIA provides that the Trustee shall incur
no liability for any act or omission pursuant to its appointment or fulfillment of its

duties, save and except for gross negligence or wilful misconduct on its part,

4
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12

13.

This Seventh Report is not and should not be construed or interpreted as an
endorsement, comment or recommendation to any creditor, prospective investor,
or any persons to advance credit and/or goods and services or to continue to
provide credit and/or goods and services or to lend monies to Impact during these

proceedings and/or at any other such time,

The Trustee has not audited or reviewed the assets of Impact, and with respect to
such asseis, the Trusice has relied to a significant degree upon information

provided by Impact.

The Trustee is specifically not directed or empowered to take possession of the

assets of the Company or to manage any of the business and affairs of the

Co_rnpany.

IMPACT’S BUSINESS AND FINANCIAL AFFAIRS

Background

14,

Background information with respect to Impact’s operations and restructuring
during the NOI proceedings is included in the First Report, the Supplemental
Report, the Second Report, the Third Report, the Fourth Report, the Fifth Report,
the Sixth Report and other materials, which has been posted by the Trustee on its
website at: www.ameanadadocs.com/impact

Update on the Sales Process for Redundant Equipment

I5.

As previously reported, on April 2, 2013, an order was granted approving the sale
of the Redundant Bquipmenl (the “Redundant Equipment Order™) 10 Century
Services Imc. (“Century”) and approving the proposed distribution from the
proceeds of this sale, The entirety of the Redundant Bquipment Order was
appealed by Canadian Western Bank (“CWRB™), which led to confusion on
whether the sale to Century was completo or could be completed. CWB
subsequently agreed to amend their appeal to only appeal the distribution of
funds, the sale to Century closed and the Trustec held the proceeds pending
5



determination of the appeal. The Trustee was advised by counsel to Takoda that
the appeal was to be abandoned and has now received the filed Discontinuance of

Appeal,

16.  As a resulf, the Trustee has distributed the proceeds from the Century sale in
accordance with the Redundant Equipment Order and the cash flow forecast as set
out in the Fifth Report,

Cash flow forecasts

17, A cash flow forecast prepared by Impact was included in the Fifth Report dnd

covered the period to May 23, 2013, the outside date to call 5 creditor meeting to
vote on any proposal presented by Impact, Impact has advised that that cash flow
forecast remains unchanged and therefore no updated cash flow forecast has been

prepared at thig Hime.

ONGOING RESTRUCTURING EFFORTS TO DATE

Update

18,

19,

On or about April 15, 2013, Fmpact, M. Wolowich and P. Wolowich as
guarantors, CWB end Takoda Resources Inc. (“Takoda”), & company
incorporated and capitalized by FC Tzkoda Holdings, LLC, a wholly owned
subsidiary of Full Circle Capital Corporation, an affiliate of Full Circle Funding
LP (“FCF”), reached an agreement (the “Assignment Agreement™) whereby all
loans and other obligations owed by Impact to CWB and all security held by -
CWB were assigned lo Takodz and Impact, M. Wolowich and P. Wolowich

released CWB from any and all claims.

Accordingly, Takoda as the assignee of CWB’s secured position is now a creditor
in the NOI proceedings and CWB is no longer a creditor of Impact nor an
interested party in the NOI proceedings and have requested to be struck from the

Service List,



20.

21,

The Trustee understands that Mrs, Patty Wolowich is 2 minority shareholder of
Takoda and Mr, Mike Wolowich is an officer and employee of Takoda.

The Trustee understands that Impact, along with its counsel, continues diligently
to have meaningful discussions with Full Circle Funding LP and Takoda to enter
into a refinancing and/or the potential purchase of Impact’s business, assets and/or

undertakings to assist Impact in its restructuring,

Refinancing of the Business

22,

24,

The Trustee has been advised by Impact and Takoda’s counsel, that now having
acquired CWB’s position, Takoda requires further time to assess whether it will
provide funding to sponsor a proposal by Impact to its unsecured creditors,

As part of Takoda’s asscssment it has advised Impact that it requires appraisals of
its assets and Impact has requested the Trustee to assist in obtaining two appraisal
of Impact’s remaining assets and to solicit auction proposals with respect to
Impact’s equipment. In order to complete these appraisals and to allow Takoda to
complete its due diligence to determine whether it is prepared to sponsor a
proposal by Impact to its unsecured creditors, Impact is requesting an extension fo
the current stay period to May 2, 2013, which is the last day under the 180 day
lirmtation under the BIA.,

Impact has further advised that if Takoda decides to sponsor a proposal by Impact
to iis unsecured creditors, Impact may make an application to continue its
propogal proceedings under the Companies’ Creditors Arrangement Act, RSC
1985, ¢ C- 36, as amended (“CCAA™ and to apply for a further stay of
proceedings under the CCAA to allow reasonable time for fmpact to make a

proposal to its unsecured creditors,




APPLICATION TO EXTEND THE TIME TO PREPARE A PROPOSAL

23,

26,

27,

28,

29,

Pursuant to the BIA, Impact's stay of proceedings expires at midnight on April
18, 2013 (the “Stay Period”). The Trustee has been advised that Impact will be
seeking an extension of the Stay Period for 14 days as allowed for under s,
50.4(9) of the BIA, which would be until, and inchuding, May 2, 2013 {the “Stay
Extension™), The deadline for Impact to file a Proposal to its creditors in these
proceedings is May 2, 2013,

Impact has been acting in good faith and ditigently in respect of these procecdings

and in the consideration of its options to put forth a viable Proposal to its

creditors,

The Trustee does not believe that any creditor will be materially prejudiced if the
Stay Extension is granted.

Based on the review of Impact’s financial information and its discussions with
Takoda’s counsel to potentially fund a Proposal to Impact’s creditors, the Trustee
is of the view that Impact may likely be able to make a viable P‘ropdsal to its

creditors,

The Stay Extension is be necessary to allow time for Takoda to assess and
determine if it will sponsor a plan which would allow Impact to present a viable

plan 1o its creditors,

RECOMMENDATION

30,

The Trustee recommends (hat this Honourable Court approve the Stay Extension.




All of which is respectfully submitted this 17" day of April, 2013.

ALVAREZ & MARSAL CANADA INC,,
in its capacity as Trustee under the Neotice
of Intention to Make a Proposal of
Impact 2000 Inc,

5 ‘ . .
A e S

Tim Reid, CA+CIRP Orest Konowalchuk, CAeCIRP
Senior Vice-President Senior Manager
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COURT OF QUEEN’S BENCH OF ALBERTA IN
BANKRUPTCY AND INSOLVENCY

CALGARY

IN THE MATTER OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.5.C, 1983, ¢. B-3, AS AMENDED

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE
A PROPUSAL OF IMPACT 2000 INC,

IMPACT 2000 INC,

ORDER

OSLER, HOSKIN & HARCOURT LLP
Barristers & Solicitors

Suite 2500, 450 — st Street 5w,

Calgary, AR T2P 5H]

Solicitor: A, Robert Anderson, Q.C./Peter Bychawsk|
Telephone: (403) 260-7004/7025

Facsimile: (403) 260-7024

Email; rander'son@OS]er.comfpbychaWSki@osler.com
File Number: 1139886

DATE ON WHICH ORDER

WAS PRONGUNCED: April 18,2013

NAME OF JUDGE

WHO MADE THIS QRDER: The Honourable Mr, Tustice G.C. Haweo
LOCATION OF HEARING: Calgary, Alberta

UPON the application of Impact 2000 Inc. (“Impact™); AND UPON having read the Affidavit
of Michael Wolowich swom November 24, 2012, the Affidavit of Michael Wolowich swom on
January 8, 2013, the Affidavit of Michael Wolowich sworn February 20, 2013, the confidential
Affidavit of Michael Wolowich sworn on February 20, 2013, the Affidavit of Michael Wolowich
sworn on March 28, 2013, the Affidavit of Michael Wolowich swom on April 9, 2013, the

Ihereby certity this to be a trug copy of
the arigiral__ (W (C~
dated this /5 day ot fn! 20]2.

frit Clarl ~f the P
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Affidavit of Michael Wolowich sworn on Aprit 17, 2013, the Fiest Report of Alvarez & Mersal
Canada Inc., in its capacity as Trustee (the “Proposal Trustee”) under the Notice of Intention to
Make a Proposal of Impact 2000 Inc. dated November 2, 2012 (the “NOI™), filed November 26,
2012, the Supplemental Report of the Proposal Trustee, filed November 30, 2012, the Sscond
Report of the Proposal Trustee, filed January 8, 2013, the Third Report of the Proposal Trustee,
filed, the Fourth Report of the Proposal Trustee, filed on March 28, 2013, the Fifth Report of the
Proposal Trustee, filed on April 2, 2013, the Sixth Report of the Proposal Trustee, filed April 3,
2013, and the Seventh Report of the Proposal Trustee, filed April 17, 2013; AND UPON having
reviewed the NOI and the pleadings filed in the within proceedings; AND UPON hearing
counsel for Impact; IT IS HEREBY ORDERED AND DECLARED THAT:

1. The time for service of Impact’s Application (the “Impact Application™) is abridged, the
tmpact Application is properly returnable on April 18, 2013, the service of the Impact
Application is sufficient, and the service on any other persons of notice of the [mpact

Application is dispensed with,

2. Impact is hereby granted an extension, pursuant io s, 30.49) of the Bankruptcy and
Insolvency Act, R.S,C, 1985, ¢. B-3, as amended of the time for Impact to file a proposal fo

on or before May 2, 2013,

3. There shall be no costs of the Impact Application.

ma

J.C.QB.A.
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Industry Canada fndustrie Canada

Office of the Superintendent  Bureau du surintendant
" of Bankruptey Canada des failllites Canada

District of: ALBERTA
Divigion No.: 02 - Calgary
Court No.: 25-094321
Batate MNo,:25-094321
In the Matter of the Bankruptoy of:
Impact 2000 Inc,
DebLor

ALVAREY & MARZAY, CANADA INC.
Truskes

ORDINARY ADMINTSTRATION

Security: §0

Date of bankruptey: May 3, 2013
Meering of Creditors: may 23, 2013, 10:00

Bow Valley Square I
262 ~ 6th Avenue §,W. Zuilte 570
Calgary, ALBERTA

Chailr: Trustee Degignated persoﬁ: Mike Wolowich

CERTIFICATE OF ASEIGNMENT -~ Paracraph 50.4{8):(b.1} of thsn Act

I, the undersigned, officlal receiver in and for this bankruptey district, do
hereby certify, that:

The

a notice of intention in regpect of the aforenamed debtor was filed under
sgction 50.4 of the Bankrupbeoy and Insolvency Aot;

the debtor has failed to file a cash~flow statemen! or a proposal within
the provided period following the £iling of the notice of intenticn or
within any Court-granted extension and is thereupon deemed to have made
an assigrment,

said trustee iz required:

ta provide to me, wlthout delay, security in the aforementioned amount ;

to send to all oreditors, within five daye after the dave of the
trustee’s appointment, a notice of the bankruptey: and

when applicable, te call in the prescribed manner a first meeting of
creditors, to be held at the aforementioned time and place or at any
other time an@ place that mav be later requegted by the official
recalver,

/\/@w\mu MﬁA Date: May 3, 2013
\‘i T

TAMARA HOLLAND | 0fficial Receiver

Standard Life Tower, 400, 639-5th Ave., SW, Calgary, ALBERTA, T2FP OM9,

877/376-9302
Canadi
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TO:

NOTICE OF PROPOSAL TO RETAIN COLLATERAL

NOTICE BY SECURED PARTY
Section 62 of the
PERSONAL PROPERTY SECURITY ACT
ALBERTA (the “PPSA™
impact 2000 Inc,
TAKE NCTICE THAT:

Impact 2000 Inc, (the “Debtor”) granted to and in favour of Canadian Western Bank (“CWB™)
loan and secutity documents in compection with and evidencing and securing all of the
indebtedness, loans and obligations owed by the Debtor to CWB including principal amounts
owing, interest and costs, incfuding all legal costs on a solicitor and client full indemnity basis
(the “Indebtedness™), including without limitation all facility loan and facility agresments,
promissory notes, security and guarantees held by CWB for the repayment of the Indebtedness,
mcluding withowt limitation those documents more particularly described in Schedule “A”
altached hereto (collectively, the “Security Agreemeits™).

Pursuant to an Assignment Agreement dated April 15, 2013, CWE transferred and zssigned atl of
its rights, benofits, obligations, Habilittes and indommities under and in cotmestion with the
Security Agreements to Takoda Resources Inc. (the “Secured Party™).

The Security Agreements grants to the Secured Party a security interest in and fo the personal
property described in Schedule “B” to this notice (collectively, the “Collateral™).

The amount required to satisfy the obligations of the Debtor to the Secured Party is a total amount
of Cdn, $1,352,797.46 as at May 3, 2013, and includes the following:

(=) an Administration Charge in the amount of $165,735.56 for the professional fees and
digbursements of Alvarez & Marsal Canada Inc,, in its capacity as the Proposal Trustee
(the “Proposal Trustee”) of the Debtor, Norton Rose Canada (the Proposal Trustee’s
counsel), and Osler, Hoskin & Harcourt LLP (the Debtor’s counsel), pursuant to
paragraphs 3, 4 and 5 of the Order granted by the Honourable Mr, Justice A.D. Macleod
on November 29, 2012, and which Administration Charge is in priority to the Secusity
Agreements;

() a priority charge in the amount of $66,231.56 in relation to Canada Revenue Agency
source deductions {0 be rentitted by the Debior, which amounts are in priority to the
Secutily Agteethents;

(c) a total amount owing of $1,120,830.34 pursuant to the Security Agreements, including;
(iy  anageregate principal amount of $1,076,437,22;

(il  interestin the amount of $5,194.22; and

(ili)  costs in the amount of $39,198.90.

ATIISINCAL_ LAWY 19327450
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10,

1

12,

13.

The Secured Parly estimates the costs and expenses inourred in exercising #s remedies under the
Security Agreement to be Cdn. $35,000,00,

The sum actually owing, exclusive of the operation of any acceleration clause in the Security
Agreements, is a tofal amount of $1,352,797,46 which is now due and payable, together with the
costs and expenses reasonably estimated to be Cda. $35,000.00,

The following default has caused the Security Agreements to become onforceable:

(a) failure by the Debtor to comply with payment obligations to the Secured Party in relation
to loans provided to the Debtor froms time to time.

Pursuant to Section 62 of the PPSA, the Sevured Party proposes fo take the Collateral in
satisfaction of the obligations secured by the Security Agreements.

On payment of the amounts due under paragraphs 4 and 3§ of this notice, the Debtor or any other
person entitled to receive this notice may redeem the Collateral,

The Debtor may, on payment of the amounts and sums actually in arrears described in paragraphs
& of this notice, exclusive of the operation of the acceleration clause in the Security Agreement,
and on the curing of the default deseribed in paragraph 7(a), reinstate the Security Agreement,

Any person entitled 1o receive this notice may redeem the Collateral by tendering fuifillment of
all obligations secured by the Collateral together with payment of the amouvnts described in
paragraphs 4 and 3,

Unless within 15 days after giving this notice, the Collateral is redeemed, the Seourity Agreernent
is reinstated, or a person entitled to receive this notice gives to the Secured Party a written notice
of objection, the Secured Party will bo deemed to have irrevocably elected to take the Collateral
in satisfaction of the obligations secured by Security Apreement, and will bs entitled to hold or

dispose of the Collateral free from all rights and interest of the debtor and any person entitled to
receive g notice,

You are receiving a copy of this notice either because you are the Debtor or you may have an
interest in the Collateral. '

DATED at Calgary, Alberta this 2™ day of May, 2013,

Takoda Resowrces Ine,, by its solicitors and agent
GOWLING LAFLEUR HENDERSON LLP

Jeffre:zf [(,_ﬁliver (

ALJISTOCAL _LAW\ 1932749



1)

5)

6)

7)

8)

SCHEDULE “A»
The Security Agreements

Facility |etter from Canadian Western Bank ("CWR") to Impact 2000 Inc. ("Impact”)
dated February 23rd, 2012;

Authority fo Hold Blank Promissory Note dated May 31st, 2011 executed on behalf
of Impact;

Revolving Credit Agreement dated February 24th, 2012 between CWB and Impact
executed on behalf of Impact;

Fixed Rate Promissory Note dated July 21st, 2011 in favour of CWB in the principal
amount of $700,000 executed on behalf of Impact;

General Security Agreement dated May 31st, 2011 in favour of CWB re: all present
and afler-acquired real and personal property and cettain specified collateraj,
executed on behalf of Impact;

General Assignment of Debts dated May 34st, 2011 in favour of OWB executed on
behalf of Impact;

Assignment and Postponement of Creditor's Claims dated May 31st, 2011, in
favour of CWE signed by Michae! Wolowich and on behalf of Impact:

Assignment and Postporiement of Creditor's Claims dated May 31st, 2011 In favour
of CWB signed by Patty Wolowich and on behaf of Impact;

AIZISINCAL LAW\ 1932740\



Collateral: Serial Number Goods

Serial Number
2GCEK19T821103905
TFTSX21627EAL0914
TFTSX21516EA13068
1FTSW2154BED90478
TFTNX21L44E42839
TFT8X21675ED04298
TFTSX2 1668EA4G0RG
TETSX21528EC26478
1FTSX21547ERG3 186
1FTSWR1529EA15603
TFTVWAW31555EC26470
TFTWW31507EB37022
TETWW31638ECTR320
TFTWW31509EA17451
1ETWW31549EA 19174
TETWW31538ECT2173
TFTWW3IETBECT2161
TFTWW31H48EA17470
TFTWW31518EA 17460
TFTWW31568EC72140
TFTWWA1E09EARTA35
TETWW31549EABT7423
TFTSXK21569EA 15684
IFRWFTNXBVIEETHS
5625652061031
CAS2560061008
SFRWFTNSBVISETH3
552582081034
CAS3560081029

ALSISIRCAL, AW 19327400

Year
2002
2007
2006
2006
2004
2005
2006
2005
2007
2000
2005
2007
2008
2009
2009
2008
2008
2009
2009
2008
2009
2009
2009
2606
2006
2006
2006
2006
2006

SCHEDULLE “B*
The Ceollateral

Make and Model

CHEVROLET SILVERADO

FORD F250
FORD F250
FCRD F250
FORD F250
FORD F250
FORD F280
FORD F280
FORD F256D
FORD F250 CREW CAB
FORD F360
FORD F350
FORD F360
FORD F380 CREW CAB
FORD F380 CREW CAB
FORD F360 CREW CAB
FORD F350 CREW CAB
FORD F360 CREW CAB
FORD F380 CREW CAB

FQRD F350 CREW CAB

FORD F350 CREW CAB
FORD F380 CREW CAB
FORD F350 CREW CAB

F750 2WD SERVICE TRUCK

CRANE
COMPRESSOR

F750 2WWD SERVICE TRUCK,

CRANE
CONMPRESSOR

Category
MV - Motor Vehicle

MV - Metor Vahicls
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MY - Motor Vehicle
MV - Motor Vehicle
MY - Motor Vehicle
MY - Motor Vehicle
MV - Motor vehicle
MV - Motor Vehicle
MV - Motor Yahicle
MV - Motor Vehicla
MV - Motor Wahicls
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Moter Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
WMV - Wotor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Mator Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MY - Motor Vehicle



KRTVE00AT1086108
KRTV500A91020106
KRTVE00A90120027
KRTVB00A91020424
KRTVE00A91020401
KRTVS00A61069180
CATOODSGIRKG02710
BY2056511200
BY206761100
2DGSSOBT7BNV23554
2DGLSOBLI7NF 16656
V20000000001 1047
2BPSGDBAX8VOD0508
SN1NT3ASXBC358829
SNTNT3AS38C 359798
2BP$243463V000157
JYESBDO079A044647
JYEBBDO03IA044645
JYEBBDOOXOA044688
JYESBDOUEIA044646
260038256
28UPKE31X83019919
2XATSED231NG? 8804
5M3BE 16277102366%
5PTBF182881010342
4P5FS303371101558
BPYAT 172681006614
2CUL2TJAR62020581
1GDMTH1CEY 511774
4179

236UA16208

321910608

ATBTE25854A400136

ALZIFIOCAL _LAW 1932740

2009
2009
2009
2009
2009
2006
2006
1988
1991
2006
2007
2008
2006
2008
20058
2003
2009
2009
2009
2009
2003
2008
2001
2007
20608
2007
2008
2006
2000
2000
200t

2601

2004

KUBOTA RTVECO

KUBOTA RTV5G0

KUBOTA RTV500

KUBOTA RTY500

KUBQTA RTV500

KUBOTA 9000 (CAB. BOUG)
CAT D5G LGP

HAGGLUND BV05
HAGGLUND BV0G

ARGC AVENGER 700
ARGC FRONTIER

ARGO CENTAUR 950
TUNDRA SKI DOO
PGLARIS 340 TRANSPORT
POLARIS 340 TRANSPORT
SKIDOO BOMBARDIER 600
YAMAHA BRAVO BR250TY
YAMARA BRAVO BR250TY
YAMAHA BRAVO BR250TY
YAMARA BRAVO BR250TY
SIGNATURE OFFICE

ROYAL CARGO CAR HAULER
SNOWKING CLOSED T351-158

MIRAGE FLAT DECK XT44-74
SNAKE RIVER FLAT Y311-87
PJ GOOSENECK Fa303
SEMI FLAT DECK X285-41
FLAT DECK X557-03

GMC WATER TRUCK
BUGGY MT. SEISMIC DRILL

BOMBARDIER MUSKEG
CRAWLER

BOMBARDIER MUSKEG
CRAWLER

HONDA QUAD TRX350 Kivi4

MY ~ Motor Venicle
MY - Motor Vehicle
MV - Motor Vehicle
MV = Mator Vehicle
MY - Motor Vehicle
MV ~ Mator Vehicte
MY - Motor Vehicle
MV - Motor Vehicls
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicte
MV - Metor Vehicie
MV - Motor Vehicie
MV - Metor Vehicls
MV - Motor Vebhicle
MV - Motor Vehicle
MV - Motor Vehicla
MV - Molor Vekicle
MV - Motor Vehicle
MV - Motor Vehicle
TR - Traller

TR - Trafler

TR - Trailer

TR - Traller

TR - Trailer

TR - Trailer

TR - Tralier

TR - Trailer

MV - Motor Vehicle
MV - Motor Vehicle
MV - Moter Vehicle

MV -« Motor Vehkole

MV - Motor Vehicle




THFTE383474002272 2007 HONDA QUAD TRX420 FM7 MY - Motor Vehicle

THFTE3S2874000453 2007 HONDA QUAD TRX420 FM7 MY - Motor Vehicle
AXAMHTEAIGAG43603 2006 POLARIS 800 QUAD MV - Motar Vehicle -
KRTVB00AZ102042¢ 2009 KUBOTA RTVEDD MV -~ Motor Vehicle
ATZWSE363X8X058935 2008 PACE GOUSENECK TRAILER TR - Traller

Collatersl: Genvral

Description

ALL PRESENT AND HEREAFTER ACQUIRED PERSONAL PROPERTY OF THE DERTOR GF
WHATSOEVER NATURE AND KIND AND WHERESOEVER SITUATE, PROCEEDS: ALL PRESENTLY
OWNED AND HEREAFTER ACQUIRED PERSONAL PROFERTY OF THE DEBTOR RELATING TO
THE FOREGOING,

THE GENERAL COLLATERAL INCLUDES, WITHOUT LIMITATION, THE FOLLOWING:

ZLAND GEOPHYSICAL SYSTEM CONSISTING OF A 2008 PACE GOOSE-NECK TRAILER, 36 FEET
LONG BY 8,5 FEET WIDE BY 11 FEET HIGH, SZRIAL NUMBER 472W5363X8X059935 WITH SEISMIC
EQUIPMENT WHICH INCLUDES 7100 RECORDER SPARES WITH SWITCHES, MODULES,
PROCESSORS, DISKS, CABLES, POWER SUPPLIES, SWITCHES AND RELATED GO0DS; DCCR
ZLAND SPARES WITH CABLES, ASSEMBLIES, CONNECTORS, FROBES, CHARGERS, POWER
SUPPLIES AND RELATED GOCDS; 48 CHANNEL 220 VOLT, ZLAND CHARGER ASSEMBLY WITH
BRACES, SPACERS, SUPPORTS, RACKS, CABLES AND RELATED GCODS: FIDO LAPTOP BC
COMPUTER WITH SOFTWARE; PRINTER SUPPLIES; ZLAND SPREAD MANAGER SERVER WITH
YORKSTATION, BOFTWARE, HARD DRIVES, SPEAKERS AND RELATED GQODS; TRIMBLE WITH
HHT CABLE KITS WITH HAND HELD GFS HHT'S; ZLAND TOOL, KIT WITH TGOLS, KNIVES, BLADES,
TAPE, MOUNTS, CABLE TIES, MARKERS, TORQUE WRENCHES, SOCKET SETS, MULTIMETERS
AND RELATED (G00DS; 4 CHANNEL AUXILIARY SIGNAL RECORDER ASSEMBLY WITH UNITS,
INPUTS AND RELATED GOODRS; 500 LAND NODES; 24 T8 RAID SPARES KITS WITH HARD DRIVE,
CONTROLLERS, POWER SUPPLIES, CABLES AND RELATED GOODS; 7SYS BASE VME 7100
RACK WITH RECORDING MODULES, GPS, SWITCHES, PANELS, POWER SUPPLIES, CABLES,
MOUNTS, RACKS, CHASSIS AND RELATEY GOODS; LAND SYSTEM PERIPHERALS RECORDER
WITH PRINTER AND CABLES; LAND SYSTEM TEST CABLE KITS: 7 WORKSTATION SHOCK.
MOUNTED ASSEMBLY WITH MONITORS, WORKSTATIONS, CABLES AND RELATED G00DS; £E8R)
ARCGIS SERVER SOFTWARE; ESRI ARCEDITOR SOFTWARE; CONTAINERS; USB 500 GB HARD
DRIVE ASSEMBLY, DELL T7500 SHOCK-MOUNTED ASSEMBLY: 84 ZLAND REMOTE UNITS
CARRYING BAGS; RAID DATA STCRACE 20TB UNITS WITH CABLES, PATCHES, VSAT MODEL
9201 SATELLITE PHONE AND ADAPTERS; ALL AS MORE PARTICULARLY DESCRIBED IN AN
AGREEMENT DATED JANUARY 18TH, 2012 (REFERENCE INVOICE 400080} BETWEEN THE
DEBTOR AND FAIRFIELD NODAL, A DIVISION OF FAIRFIELD INDUSTRIES INC.

ALL ATTACHMMENTS, ACCESSORIES, PARTS, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS,
INCREASES, ADDITIONS AND IMPROVEMENTS TO THE FOREGOING AND ALL PROCEEDS |N
ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY SALE OR OTHER DEALINGS WITH
THE SAME,

ALL SEISMIC DATA AND DATA SETS OF THE DEBTOR.

AN UNCRYSTALLIZED LAND CHARGE.

ABFISI0CAL_LAWY 193274908



TO:

NOTICE OF PROPOSAL TO RETAIN COLLATERAL

NOTICE BY SECURED FPARTY
. Section 62 of the
PERSONAL PROPERTY SECURITY ACT
ALBERTA (the “PPSA™)

- Alvarez & Marsal Canada Inc,, Proposal Trustee and Trustee in Bankruptey of Impact 2000 Ing.

TAKE NOTICE THAT,

Impact 2000 Inc. {the “Debior”) granted to and in favour of Canadian Western Bank (*CWB™)
loan and security documents in comnection with and evidencing and securing all of the
indebtedness, loans and obligations owed by the Debtor io CWB including principal amounts
owing, interest and costs, including all legal costs on a solicitor and client full indemnity basis
(the “Indebtedness™), including without limitation all facility loan and facility agreements,
promissory notes, security and guarantees held by CWRB for the repayment of the Indebtedness,
including without limitation those documents more particularly described in Schedule “A”

- attached herefo (collectively, the “Seeurity Agreements™).

Pursuant to an Assignment Agreement dated Apri] 15, 2013, CWB transferred and assigned all of
its rights, benefits, obligations, Habilities and indemnities under and in connection with the
Security Agreements fo Takoda Resources Inc. (the “Secured Party™).

The Security Agreements grants to the Secured Party a security imterest in and to the personal
property described in Schedule “B™ to this notice (collectively, the “Collateral™),

The amount required to safisty the obligations of the Debtor to the Secured Party {s a total amount
of Cdn. $1,352,797.46 as at May 3, 2013, and includes the following:

(a)  amounits paid pursuant to an Administration Charge in the amount of $165,735.56 for the
professional fees and disbursements of Alvarez & Marsal Canada [nc., in its capacity as
the Proposal Trustee (the “Proposal Trustee”) of the Debtor, Norton Rose Canada (the
Proposal Trustee’s counsel), and Osler, Hoskin & Harcourt LLP (the Debtor's counsel),
pursuant to paragraphs 3, 4 and 5 of the Order granted by the Honourable Mr, Justice
A.D. Macleod on November 29, 2012, and which Administration Chearge is in priority to
the Security Agresments;

(b) amounts paid pursuant to a priority charge in the amount of $66,231,56 in relation to
Cahada Revenue Agency source deductions to be remitted by the Debtor, which amounts
are in priority to the Security Agreemenis;

(c) a total amount owing of $1,120,830.34 pursuant to the Security Agreements, including:
(i) an aggregate principal amount of $1,076,437.22;

(if)  interest in the amount of $5,194.22; and

(ii)  costs in the amourt of $39,198.90,

AT SHNCAL_LAW 1934456\



3, The Secured Party estimates the vosts and expenses incurred in exercising its remedies under the
Security Agreement to be Cdn. $35,000.00.

6. The sum actually owing, exclusive of the operation of any acceleration clause in the Security
Agreements, 15 2 total amount of $1,352,797.46 which is now due and payable, together with the
costs and expenses reasonably estimated to be Cdn. $35,000.00.

7. The following default has caused the Security Agreements to become enforceabler

(&) failure by the Debtor to comply with payment obligations 1o the S8ecured Party in relation
to loans provided to the Debtor from time to fime.

8. Pursuant o Section 62 of the FPSA, the Secured Party proposes 1o take the Collateral in
satisfaction of the obligations secured by the Security Agreements.

e On payment of the amounts due under paragraphs 4 and 5 of this notice, the Debtor or any other
perscn entitled to receive this notice may redeemn the Collateral,

10, The Debtor may, on payment of the amounts and sums actually in arrears described in paragraphs
6 of this notice, exclusive of the operation of the acoeleration clause in the Security Agreoment,
and on the curing of the default described in paragraph 7{2), reinstate the Security Agresment,

11. Any person entitled to receive this notice may redeem the Collateral by tendering fulfillment of
all obligations secured by the Collateral together with payment of the amounts described in
paragraphs 4 and 5,

12, Unless within 15 days after giving this notice, the Collateral is redeemed, the Security Agreement
is reingtated, or a person entitled to receive this notice gives to the Secured Party & written notics
of objection, the Secured Party will be deemed {o have irrevocably elected to take the Collateral
in satisfaction of the obligations secured by Security Agreement, and will be entitled to hold or
dispose of the Collateral free from all rights and interest of the debtor and any person entitled to
receive a notice.

13, You are recetving a copy of this notice either because you are the Debfor or you may have an
interest in the Collateral,

DATED at Calgary, Alberta this 3" day of May, 2013,

Takoda Resources Inc., by {ts-salicitors and agent
GOWLING LABEEUR HENDERSON LLP

Teffrey L,{mﬁ/

AT IACAL_ LAWY 1934495\



3)

.4)

SCHEDULE *A”
The Security Agreements

Facility Letter from Canadian Western Bank ("CWB") to Impact 2000 Inc. ("Impact”
dated February 23rd, 2012,

Authority to Hold Blank Promissory Note dated May 31st, 2011 executed on behalf
of Impact;

Revolving Credit Agreement dated February 24th, 2012 between CWB and '!mpact
executed on behalf of Impact;

Fixed Rate Promissory Note dated July 21st, 2011 in favour of CWB in the principal
amount of $700,000 executed on behalf of Impact;

General Security Agreement dated May 31st, 2011 in favour of CWB re: alt present
and after-acauired real and personal property and certain specified collateral,
executed on behalf of Impact;

General Assignment of Debts dated May 31st, 2011 in favour of CWB executed on
behalf of impact;

Assignment and Postponerment of Creditor's Claims dated May 31st, 2011, in
favour of CWB signed by Michael Wolowich and on behalf of Impact;

Assignment and Postponement of Creditor's Claims dated May 31st, 2011 in favour
of CWB signed by Patty Wolowich and on behalf of Impact;

AISISINCAL _EAWY 1934456\



Collateral: Serial Number Goods

Serial Namber
2ZGCEK19T821102%05
1FTSX21527EARDD 14
TFTSR21516EA13068
1FTSW21546E000478
1FTNX21L44ED42830
1FTSX21876ED042898
1FTSX2 1566EA40086
TFTSX21626EC28478
1FTSX21847ERBO3 185
1FTSW21529EA15883
1TFTWW31565EC26470
TFTVWW3150TEB3T022
TFTVWW31838ECT9320
TFTWW3IT1500EA1T481
1FTWW31545EA19171
TFTWW31838ECT2173
TFPWWI1578ECT2161
TFTWW31540EA17470
TETWW31510EA17460
TFTWW31568ECT72148
TFTWAWS1500EABT 436
TFTWWI1E40EABTA23
1FTSX21559EA 15684
BFRWEFTNXBV356755
552582061031
CAS3560051004
IFRWIFTNEEV3EETES
562582061034
CAS3560061028

ALITSI0CAL_LAW 19344901

Year
2002
2007
2006
2006

2004

2005
2006
2005
2007

2009

2005
2007
2008
2009
2009
2008
2008
2009
2009
2008
2009
2609
2009
2006
20006
2006
2006
2006
2006

SCHEDULE “8~
The Caollateral

Make snd Model

CHEVROLET SILVERADO

FORD F250
FORD F250
FORD F250
FORD F250
FORB F260
FORD F250
FORD F250
FORD F250
FORD F250 CREW CAB
FORD F380
FORD F350
FORD F350
FORD F350 CREW CAB
FORD F350 CREW CAB
FORD F350 CREW CAB
FORD F350 CREW CAB
FORD F350 CREW CAB
FORD F350 CREW CAB
FORD F350 CREW CAB
FORD F380 CREW CAB
FORD F350 CREW CAB
FORD F350 CREW CAB

F780 2WD SERVICE TRUCK

CRANE
COMPRESSOR

F760 2WID SERVICE TRUCK

CRANE
COMFRESSOR

Category
MV - Motar Vehicle

MV - Motor Vehicle
MV ~ Motor Vehicle
MV - Motor Vehicle
MV - Mator Vehicle
MV - Maotar Vehicle
MY - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV ~ Motor Vehicle
MY - Moter Vehlcle
MV ~ Moter Vehicle
MV - Moter Vehicle
MY - Moter Vehicle
MV - Moter Vehicle
MY - Motor Vehicle
MV - Motor Vehicle
MV - Motor Veticle
MY - Motor Vehlole
MV - Moter Vehicle
MV - Moter Vehicle
MV - Moter Vehicla
MV - Motor Vehicle
MY - Motor Vehicle
MV - Motor Verhilcie
MV - Motor Vehicte
MV - Mgtor Vehicle
MV - Moter Vehicle
MY - Motor Vehlole



KRTVOO0A71086108
KRTVE00AQ1020108
KRTVSE00A90120027
KRTVBO0AB 1020424
KRTVE(0ADT1020401
KRTVECOAS1069180
CATCODEGIRKGO2710
BVZ206511200
BV208751100
2DGSBOBTBNY23554
2DCGLE0BLTTNF 15656
Va2000Gao000a11047
2BPSGDEAXBVINLE08
SNINT3ASXEC 350820
SNINT3AG3IBCEER7E8
2BPS245463V000167
JYEBEDON7RAD44647
JYEEBDOO39AD44845
JYEBBDOOXSAQ446E8
JYESGBDOOESAD44646
280038266
239PKE31X83010918
2X4TSED231TNC18894
GMIBE162771023889
SPTBF162881010342
4PBFE303371101558
BPYAT172681006814
2CUL2TJA262020581
1GOM7HICSY 811774
4178

238UATG208

321910609

47BTEZ2E654A400135

AlBISINCAL_LAW, 1934406\

2009
2000
2009
2009
2009
2006
2006
1988
1991
2008
2007
2008
20046
2008
2008
003
2009
2009
2009
2009
2003
2008
20010
2007
2008
2007
2008
2006
2000
2040
200

2001

2004

KUBOTA RTVE00

KUBOTA RTVS00
KUBOTARTVSEOD

KUBOTA RTVEQD

KUBOTA RTVE00

KUBOTA 9000 (CAB. BOUG)
CAT DEG LGP

HAGGLUNE BvDs
HAGGLUNE BvD8

ARGO AVENGER 700
ARGO FRONTIER

ARGO CENTALR 950
TUNDRA 8K DOO
FOLARIS 240 TRANSPORT
POLARIS 340 TRANSPORY
SKIDOO BOMBARDIER 600
YAMARHA BRAVD BRZBOTY
YAMAHA BRAVG BR2BOTY
YAMAHA BRAVO BRZEOTY
YAMAHA BRAVO BR250TY
BIGNATURE OFFICE

ROYAL CARGC CAR HAULER
BNOWKING CLOSED T351-159

MIRAGE FLAT DECK X744-74
SNAKE RIVER FLAT Y311-87
PJ GOOSENECK FS303

SEMI FLAT DECK X285-41
FLAT DECK X557.03

GMC WATER TRUCK
BUGGY MT. SEISMIC DRILL

BOMBARDIER MUSKEG
CRAWLER

BOMBARDIER MUSKEG
CRAWLER

HONDA QUAD TRX350 Kivi4

MY - Motor Vehicle
MY - Motor Vehicle
WY - Motor Vehicle
WY - Motoer Vehicte
MY - Motor Vehicle
MV ~ Motor Vehicle
MV - Molor Vehicle
MV - Motor Vehicle
MV - Motor Vehluie
MV - Motor Venicle
MV - Moter Vehicls
MV - Metor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Moter Vehicle
MV - Motor Vehicle
MY - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
TR - Traller

TR - Trailer

TR - Trailer

TR - Trailer

TR - Trailer

TR - Trailer

TR~ Tratlar

TR - Trafler

MV ~ Motor Vehicle
MV - Motor Vehicle
MY - Motor Vehicle

MYV - Motor Vehicle

MV - Motor Vehicle



THFTE353474002272 2007 FIONDA QUAD TRX420 FM7 MV - Motor Vehicle

tHFTE352874000453 2007 HONDA QUAD TRX420 FM7 MV - Motor Vehicle
AXAMHTEASOAB43603 2006 POLARIS 800 QUAD MY - Motor Vehicle
KRTVHEQOAS1020420 2009 KUBOTA RTV500 MV - Moter Viehicle
4TZWEBG3XBX066035 2008 PACE GOOSENECK TRAILER TR - Trailer

Collateral: General

Description

ALl PRESENT AND HEREAFTER ACQUIRED PERSONAL PROPERTY OF THE DEETOR OF
WHATSOEVER NATURE AND KIND AND WHERESOEVER SITUATE. PROGEEDS: ALL PRESENTLY
OWNED AND HEREAFTER ACQUIRED PERSONAL PROPERTY OF THE DERTOR RELATING TO
THE FOREGOING.

TRHE GENERAL COLLATERAL INCLUDES, VATHOUT LIMITATION, THE FOLLOWING:

ZLAND GEOPHYSICAL SYSTEM CONSISTING OF A 2008 PACE GOOSE-NECK TRAILER, 38 FEET
LONG BY 8.5 FEET WIDE BY 11 FEET HIGH, SERIAL NUMBER 47ZWE383X8X058035 WITH SEISMIC
EQUIPMENT WHICH INCLUDES 7100 RECORDER SPARES WITH SWITCHES, MODULES,
PROCESSORS, DISKS, CABLES, POWER SUPPLIES, SWITCHES AND RELATED GOO?JS DCCR
ZLAND SPARES WITH CABL!’ZS ASSEMBLIES, CONNECTORS, PROBES, CHARGERS, POWER
SUPPLIES AND RELATED GOODS; 48 CHANNEL 220 VOLT, ZLAND CHARGER ASSEMBLY VWITH
BRACES, SPACERS, SUPPUORTS, RACKS, CABLES AND RELATED GOODS; FIDO LAPTOP PC
COMPUTER WITH SOFTWARE; PRINTER SUPPLIES; ZLAND SPREAD MANAGER S$ERVER WITH
WORKSTATION, BOFTWARE, HARD DRIVES, SPEAKERS AND RELATED GCODS; TRIMBLE WITH
HHT CABLE K!TS WITH HAND HELD GPS HHTS ZLAND TOOL KT WITH TOOLS, KN!VES BLADES,
TAPE, MOUNTS, CABLE TIES, MARKERS, TORGQUE WRENCHES, SOCKET SETS MUL’?IMETERS
AND RELATED GOODS, 4 CHANNEL AULILIARY SIGNAL RECORDER ASSI:MBLY WITH UNITS,
INPUTS AND RELATED GOODS,; 500 LAND NODES; 24 TB RAID SPARES KITS WITH HARD DRIVE,
CONTROLLERE, POWER SUPPLEES CABLES AND RELATED GOCDS; ZSYS BASE VME 7100
RACK WITH RECORDING MODULES GPB, SWITCHES, PANELS, POWER SUPFPLIES, CABLES,
MOUNTS, RACKE, CHASSIS AND RELATED GOQDS; LAND SYSTEM PERIPHERALS RE(‘ORDER
WITH PR!N'1 ER AND CABLES;, LAND SYSTEM TEST CABLE KITS; Z WORKSTATION SHOTK-
MOUNTED ASSEMBLY WITH MONFTORS WORKSTATIONS, CABLES AND RELATED GOODS; ESRI
ARCGIS SERVER SOFTWARE; ESRI ARCEDITOR SOFTWARE; CONTAINERS; USB 500 GB HARD
DRIVE ASSEMELY, DELL T7500 SHOCK-MOUNTED ASSEMBLY 84 ZLAND REMOTE UNITS
CARRYING BAGS; RAID DATA STORAGE 20TB UNITS WITH CABLES, PATCHES, VSAT MODEL
8201 SATELLITE PHONE AND ADAPTERS; ALL AS MORE PARTICULARLY DESCRIBED IN AN
ACREEMENT DATED JANUARY 18TH, 2012 (REFERENCE INVOICE 400089) BETWEEN THE
DEBTOR AND FAIRFIELD NODAL, A DIVISION OF FAIRFIELD INDUSTRIES INC,

ALL ATTACHMENTS, ACCESSORIES, PARTS, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS,
INCREASES, ADDITIONS AND IMPROVEMENTS TO THE FOREGOING AND ALL PROCEEDS [N
ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROW ANY SALE OR OTHER DEALINGS WITH
THE SAME. ,

ALL SEISMIC DATA AND DATA BETS QF THE DEETOR,

AN UNCRYSTALLIZED LAND CHARGE.

ALISTOCAL_LAW 193449611



TO:

NOTICE OF PROFOSAL TO RETAIN COLLATERAL

NOTICE BY SECURED FARTY
Section 62 of the
PERSONAL PROPERTY SECURITY ACT
ALBERTA (the “PPSA™

Canada Revenus Agency
TAKE NOTICE THAT:

Impact 2000 Inc. (the “Debtor™) granted to and in favour of Canadian Western Bank {(*CWB™}
loan and security documents in connection with and evidencing and securing all of the
indebtedness, loans and obligations owed by the Debtor o CWB inchuding principal amounts
owing, interest and costs, including all legal costs on a solicitor and client full indemnity basis
(the “Indebtedness”™), inciuding without limitation all facility loan and facility agreements,
promissory notes, secutity and guarantees held by CWB for the repayment of the Indebtedness,
inclyding withowt fimitation those dovuments more particularly described in Schedule “AY
attached hereto (collectively, the “Secnrity Agreements™),

Pursuant in an Assignment Agreement dated April 15, 2013, CWB transferred and assigned alf of
its rights, benefits, obligaticns, liabilities and indemnities under and in connection with the
Security Agreements to Takoda Resources Ine, (the “Secured Party”).

The Security Agreements grants to the Secured Party a security infercst in and to the personal
property described in Schedule ¥B” to this notice (collectively, the “Collateral™),

The amount required to satisfy the obligations of the Delrtor to the Secured Party is s total amount
of Cdn, $1,352,797.46 as o May 3, 2013, and {ncludes the following:

{a) amounts paid pursuant to an Administration Charge in the amount of $165,735,56 for the
professional fees and disbursements of Alvarez & Marsal Canada Inc., in its capacity as
the Proposal Trustee (the “Proposal Trastee™) of the Debitor, Norton Rose Canada (the
Proposal Trustee’s counsel), and Osler, Hoskin & Harcourt LLP (the Debtor's counsel),
pursuant to paragraphs 3, 4 and 5 of the Ovder granted by the Honourable Mr, Justice
AD, Macleod on November 29, 2012, and which Administration Charge Is in priority to
the Seeurity Agresments;

{t amounts paid pursuant fo a priority charge in the amount of $66,231.56 in relation fo
Canada Revenue Agency source deductions to be remitted by the Debtor, which amounts
are in priority 1o the Security Agreements;

() a total amount owing of $1,120,830.24 pursnant to the Security Agresments, including:
(0 an aggregate principal amount of $1,076,437.22;

(i)  interest in the amount of $5,194,22; and

(iii}  costs in the amount of $39,198.96,

APSTMCAL_LAWN 15344604



11,

12.

13,

The Secured Party estimates the costs and expenses incurred In exercising its remedies under the
Security Agreement to be Cdn, $35,000.00.

The sum actually owing, exclusive of the operation of any acceleration clause in the Security
Agreements, is a total amount of $1,352,797.46 which {s now due and payable, together with the
cogts and exnenses reasonsbly estimated to be Cda, $35,000.00.

The following defaulf has cavsed the Security Agreements to become enforceable:

(2} failure by the Debtor to comply with payment obligations to the Secured Party in relation
to loans provided to the Debtor from time 1o time.

Pursuant to Section 62 of the PPSA, the Secured Party proposes to take the Collateral in
satisfaction of the obligations secured by the Security Agresments,

On payment of the amounts due under paragraphs 4 and 5 of this notice, the Debtor or any other
person entitled to recetve this notice may redeem the Collateral,

The Debtor may, on payment of the amounts and sums actually in arrears desorlbed in paragraphs
6 of this notice, exclusive of the operation of the aceeleration clause in the Security Agreement,
and on the curing of the default described in paragraph 7(8), reinstate the Security Agreement.

Any person entitled to recelve this notive may redeem the Collateral by tendering fulillment of
all obligations secured by the Collateral together with payment of the amounts described in
paragraphs 4 and 5,

Unless within 15 days after giving this natice, the Collateral is redesmed, the Security Agreement
s reinstated, or a person entitled to receive this notice gives to the Secured Party a written notice
of objection, the Secured Party will be deemed to have irrevocably elected to take the Collateral
in satisfaction of the cbligations secured by Security Agreement, and will be entitled fo hold or
dispose of the Collateral free from all rights and interest of the debtor and any person entitled to
recelve a notice.

You are receiving a copy of this notice either because you are the Debtor or you may have an
interest in the Collateral,

DATED at Calgary, Alberta this 37 day of May, 2013,

Takoda Resources Inic,, by its solicitors and agent
GOWLING LAFLEUR HENBERSON LLP

//
Joftrey L/ W]‘ k

ALFISTOCAL_LAWN 19344600
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4)

5)

&)

)

8)

SCHEDULE “A”
The Security Agrecineuts

Facility Letter from Canadian Western Bank ("CWB") to Impact 2000 Inc. ("impact")
dated February 23rd, 2012;

Authority to Hold Blank Promissory Note dated May 31st, 2011 executed on behalf
of impact;

Revolving Credit Agreement dated February 24th, 2012 between CWB and impact
executed on behalf of Impact;

Fixed Rate Promissory Note dated July 21st, 2011 in favour of CWB in the principal
amount of $700,000 executed on behalf of Impact;

General Security Agreement dated May 31st, 2011 In favour of CWEB re: all present
and after-acquired real and personal property and certain specified collateral,
execuled on behalf of Impact,

General Assignment of Debts dated May 31st, 2011 in favour of CWB executed on
hehalf of Impact,

Assignment and Posiponement of Creditor's Claims dated May 31st, 2011, in
favour of CWB signed by Michast Wolowich and on behalf of impact;

Assignment and Postponement of Creditor's Claims dated May 31st, 2011 in favour
of CWB signed by Patty Wolowich and on behalf of Impact;

AT IACAL LAWY [9344600)



Collateral: Serial Nwmber Gootls

Serial Number
2GCEK19TE21103906
TFTSX21527TEADDS 14
1FTEX21516EA 13068
1FTSW21548ED20478
TFTNX2 1L A4ED42830
TFTSX21575ED04288
TFTSX21568EA40086
1FTSX21826EC268478
1FTSX21547EB03185
1FTSW216829EA 15603
TEFTWW31555EC28470
TFTWW31B07EB37022
TFTWW31E3BECTRI20
TFTVIWS1B0GEA1 7451
TFTWYVI1B4REAT9171
TFTWW31538ECT2173
1FTWW31B78ECT2161
TFTWW31B49EAT17470
1FTWW31819EATT480
1FTWW3158BECT2148
TFTWW3I1500EABT435
TFTWW31B4GEALT423
1FTSX21550EA156884
IFRWFTNXBY356755
552652061031
CAS3860081008
SFRWF7NGEY 356753
£662652061034
CAS3560061022

ATZISIONCAL LAWA 19344600)

Year
2002
2007
2006
2006
2004
2005
2006
2005
2007
2009
2005
2007
2008
2009
2066
2008
2008
2009
2009
2008
2009
2009
2009
2006
2006
2006
2006
2006
2006

SCHEDULE “B»
The Collateral

Make and Model

CHEVROLET SILVERADO

FORD F250
FORD F250
FORID F250
FORD F250
FORD F280
FORD F250
FORD F250
FORE F250
FORD F2580 CREW 0AB
FORE F350
FORD F350
FORD F380
FORD F350 CREW CAB
FORD F380 CREW CAB
FORD F330 CREW CAB
FORD F350 CREW CAB
FORD F350 CREW CAB
FCRED F350 CREW CAB
FORD F350 CREW CAR
FORD F350 CREW CAB
FORD F350 CREW CAB
FORD F350 CREW CAB

F750 2WD SERVICE TRUCK

CRANE
COMPRESSOR

FT50 2WD SERVICE TRUCK

CRANE
COMPRESSCR

Category
MV - Motor Vehicle

MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicla
MY - Motor Vehicle
MV - Motor Vehicle

_ MV - Motor Vehicle

MV - Motor Vehlcle
MV ~ Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Maotor Vehicle
MV « Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicke
MV - Motor Vehicle
MY - Motor Vehicle
MYV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehlicle
MV - Motor Vehicle
MV - Motor Vehlcle



KRTVOO0AT1086108
KRTVEOCAQ1020106
KRTVE00AB0120027
KRTVEOGAG1020424
KRTVEODAE 1020401
KRTVO00AG1069180
CATCODSGIRKGOZT 1O
BY206511200
BV206751100
2DGESOBT7ENV23564
2DGLSIBLY7NF 16656
V2000G00000011047
2BPSGDBAXEVD00508
SNINTRASXEC369829
SMNINT3ASE8C369788
2BPS243483V000167
JYESBDOOTOAD44047
JYEBBDUO38BA0445645
JYEBBDDOXSAN44688
JYEBBDODEIAN44846
260038250
2B8PKE31X83019819
2XATSEDZ31N0188094
SM3BET62771023668
SPTBF 162881010342
APBEPS303371101658
SPYAT172681006614
2CUL2TJAZE2020681
TEDMTHICEYIE11774
4178

236UA16208

321910609

47BTE25654A400136

ALZESTNCAL _EAW 19344601

2009
2009
2009
2009
09
2006
2006
1988
1991
2006
2007
2008
2006
2008
2008
2003
2009
2009
2009
2009
2003
2008
2001
2007
2008
2007
2008
2006
2000
2000
2001

2001

2004

KUBOTA RTVE00
KUBOTA RTVEDD

KUBOTA RTVE00

KUBOTA RTV500

KUBOTA RTVE00

KUBCOTA 8000 (CAR, BOUG)
CAT D5G LGP

HAGGLUND BY06
HAGGLUND BY(G

ARGO AVENGER 700

ARGO FRONTIER

ARGO CENTAUR 950
TUNDRA SKI DOC

POLARIS 340 TRANSPORT
POLARIS 340 TRANSPORT
SKIDOO BOMBARDIER 800
YAMAHA BRAVO BR250TY
YAMAHA BRAVO BRZSOTY
YAMAHA BRAVO BR2E0TY
YAMAHA BRAVD BR2E0OTY
SIGNATURE OFFICE

ROYAL CARGO CAR HAULER
SNOWEKING CLOSED T351-158
MIRAGE FLAT DECK X744-74
SNAKE RIVER FLAT Y311-87
P.J GOOSENECK FS303

SEMI FLAT DECK X285-41
FLAT DECK X557-03

GMC WATER TRUCK

BUGGY MT. SEISMIC DRILL

BOMBARDIER MUSKEG
CRAWLER

BOMBARDIER MUSKEG
CRAWILER

HONDA QUAD TRX350 K4

MV - Motor Vehicle
MV - Motor Vahicle
MV - Motor Vahicle
MV - Motor Vehicle
MY - Motor Vehicle
MY - Motor Vehicle
MY - Motor Vehicle
MY -~ Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MY - Motor Vehicle
MV - Motor Vehlcle
MV - Motor Vehicle
MV - Motor Vehiole
MV ~ Motor Vehicle
MV - Motor Vehicle
MY - Motor Vehicle
MY - Motor Vehicle
TR - Tralfer

TR - Traller

TR - Traker

TR - Trallar

TR - Trailer

TR - Trailer

TR - Trailer

TR - Traiter

WY - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle

MV - Motor Vehicle

MY -~ Molor Vehicle



THFTE3E3474002272 2007 HONEBA QUAD TRX420 FM7 MV - Motor Vehicls

THFTE3S2874000453 2007 HONDA QUAD TRX420 FM7 MV - Motor Vehicle
AXAMHTEAZBAB43603 2006 POLARIS 800 QUAD VY « Motor Vehicle
KRTVE00A91020429 2009 KUBCOTA RTVEOD MV - Motor Vehicle
ATZWNGIGIAEXK0OO893E 2008 PACE GOOSENECK TRAILER TR - Traller

Collateral: General

Description

ALL PRESENT AND HEREAFTER ACQUIRED PERSONAL PROPERTY OF THE DEBTOR OF
WHATSOEVER NATURE AND KIND AND WHERESOEVER SITUATE, PROCEEDS: ALL PRESENTLY
OWNED AND HEREAFTER ACQUIRED PERSONAL PROPERTY OF THE DEBTOR RELATING TG
THE FOREGQING.

THE GENERAL COLLATERAL INCLUDES, WITHOUT LIMITATION, THE FOLLOWING:

ZLAND GEOPHYSICAL SYSTEM CONSISTING OF A 2008 PACE GOOSE-NECK TRAILER, 36 FEET
LONG BY 8.5 FEET WIDE BY 11 FEET HIGH, SERIAL NUMBER 47ZW5263X8X059938 WITH SEISMIC
EQUIPMENT WHICH INCLUDES 7100 RECORDER SPARES WITH SWITCHES, MODULES,
PROCESSORS, DIBKS, CABLES, POWER BUPPLIES, SWITCHES AND RELATED GOODS DCCR
ZLAND SPARES WITH CABLES, ASSEMELIES, CONNECTORS, PROBES, CHARGERS, POWER
SUPPLIES AND RELATED GOODS; 48 CHANNEL 220 VOLT, ZLAND CHARGER ASSEMBLY WITH
BRACES, SPACERS, SUPPORTS, RACKS, CABLES AND RELATED GQODS: FIDOD LAPTOP PC
COMPUTER WITH BOFTWARE: PRINTER SUPPLIES, ZLAND SPREAD MANAGER SERVER WITH
WORKSTATION, SOFTWARE, HARD DRIVES, SPEAKERS AND RELATED GOODS; TRIMBLE WITH
HHT CABLE KITS W TH HAND HELD GPS HHTS ZLAND TOOL KIT WITH TOOLS, KNIVES, BLADES,
TAPE, MOUNTS, CABLE TIES, MARKERS, TDRQUE WRENCHES, SOCKET ZETS, MULTIMETERS
AND RELATED GODDS 4 CHANNEL AUXILIARY SIGNAL RI:{.-ORDER ASSEMBLY WITH UNITS,
INPUT3 AND RELATED GGODS; 500 LAND NODBES; 24 TB RAID SPARES KITS WITH HARD DRIVE,
CONTROLLERS, PCWER SUPPLIES, CABLES AND RELATED GOODS; ZSYS BASE VME 7100
RAGK WITH RECORDING MODULES GPE, SWITCHES, PANELS, POWER SUPPLIES, CABLES,
MOUNTS, RACKS, CHASSIS AND RELATED GOODS; LAND SYSTEM PERIPHERALS RECORDER
WITH PRINTER AND CABLES; LAND SYSTEM TEST CABLE KITS; Z WORKSTATION SHOCK-
MOUNTED ASSEMBLY WITH MONITORS, WORKSTATIONS, CABLES AND RELATED GOONDS, ESRI
ARCGIS BERVER SOFTWARE, ESRI ARGEDITOR SGF’TWARE CONTAINERS; UJSB 500 GB HARD
DRIVE ASSEMBLY; DELL T7500 SHOCK-MOUNTED ASSEMBLY; 84 ZLAND REMOTE UNITS
CARRYING BAGS; RAID DATA STORAGE 20TB UNITS WITH CABLES} PATCHES, VSAT MODEL
8201 SATELUTE PHONE AND ADAPTERS; ALL AS MORE PARTICULARLY DESCRIBED IN AN
AGREEMENT DATED JANUARY 18TH, 20'12 (REFERENCE INVOICE 400089) BETWEEN THE
DEBTOR AND FAIRFIELD NOQDAL, A DIVISION OF FAIRFIELD INDUSTRIES INC,

ALL ATTACHMENTS, ACCESSORIES, PARTS, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS,
INCREASES, ARDITIONS AND IMPROVEMENTS TO THE FOREGOING AND ALL PROCEEDS N
ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY 3ALE OR OTHER DEALINGS WITH
THE SAME,

ALL SEISMIC DATA AND DATA SETS OF THE DEBTOR.

AN UNCRYSTALLIZED LAND CHARGE,

ATFISHNGAL LA 19344600
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NOTICE OF PROPOSAL TO RETAIN COLLATERAL

NOTICE BY SECURED PARTY
Section 62 of the
PERSONAL PROPERTY SECURITY ACY
ALBERTA (the “PPSA™)

Helix Seismic Exploration inc.
TAKE NOTICE THAT:

Impact 2000 Inc. (the “Debtor™) granted to and in favour of Canadian Western Bank (“CWB™)
loan and security documents in connection with and evidencing and securing all of the
indebtedness, loans and obligations owed by the Debior o CWB including principal amounts
owing, interest and costs, including all legal costs on a splicitor and olient full indemnity basis
(the “Indebtedness”), including without limitation all facility loan and facility agreements,
pramissory notes, security and guarantees held by CWB for the repayment of the Indebtedness,
including without lemitation those documents more particularly described in Schedule “A”
attached hersto (collectively, the *Security Agreements™).

Pursuant fo an Assignment Agreement dated April 15, 2013, CWB transferred and assigned all of
its rights, benefits, obligations, liabilities and indemnities under and in connection with the
Security Agreements to Takoda Resources Inc. (the “Secured Party™).

The Security Agreements grants to the Secured Party a security interest in and to the personal
property described in Schedule “B” to this notice (collectively, the “Collateral”).

The amount required to setisfy the cbligations of the Debtor to the Secured Party is a total amount
of Cdn. $1,352,797.46 as at May 3, 2013, and includes the following:

(&) amounts patd pursuant to an Adminisiration Charge in the amount of 8165,735.56 for the
arofessional fees and disbursements of Alvarez & Marsal Canada Inc., in its capacity as
the Proposal Trustee {the “Proposal Trustec™) of the Debtor, Norton Rose Canada (the
Preposal Trustee’s counsel), and Osler, Hoskin & Harcourt LLP (the Debtor’s counsel),
pursuant to paragraphs 3, 4 and 5 of the Order granted by the Honourable Mr. Justice
A.D. Macleod on November 29, 2012, and which Administration Charge is in priority to
the Security Agreements;

() amounts peid pursuant to a priority charge in the amount of $66,231.56 in relation to
Canada Revenue Agency source deductions to be remitted by the Debtor, which amounts
are in priority to the Security Agreements;

{c} a total amount owing of $1,120,830.34 pursuant to the Security Agreements, including:
(1) an aggregate principal amount of $1,076,437.22;

(i)  interest in the amount of $5,194.22; and

{iii)  costs in the amount of $39,198.90,

Al31L3IMCAL_LAWY 193522411
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11,

12,

13,

The Secured Party estimates the costs and expenses incurred in exercising its remedies under the
Security Agreement to be Cdn. $35,000.00.

The sum actually owing, exclusive of the operation of any acceleration clause in the Security
Agreements, is a total amount of $1,352,797.46 which is now due and payable, together with the
costs and expenses reasonably estimated to be Cdn. $35,000.00.

The following default has caused the Security Agreements to become enforceable:

(a) failure by the Debtor to comply with payment obligations to the Secured Party in relation
o [pans provided to the Debtor from time to time.

Pursuant to Section 62 of the PPSA, the Secured Party proposes fo take the Coﬂatez‘al in
satisfaction of the obligations secured by the Security Agreements.

On payment of the amounts due under paragraphs 4 and 5 of this notice, the Debtor or any other
person entitled to receive this notice may redeem the Collateral,

The Debtor may, on payment of the amounts and sums actually in arrears described in paragraphs
6 of this notice, exclusive of the operation of the acceleration clause in the Security Agreement,
and on the curing of the default described in paragraph 7(a}, reinstate the Security Agreement.

Any person entitled to receive this notice may redeem the Collateral by tendering fulfillment of
all obligations secured by the Collateral together with payment of the amounts described in
paragraphs 4 and 5.

Unless within 15 days after giving this notice, the Collateral is redeemed, the Security Agreement
is reinstated, or o person entitled to receive this notice gives to the Secured Party a written notice
of objection, the Secured Party will be deemed to have irrevocably elected to take the Collateral
in satisfaction of the obligations secured by Security Agreement, and will be entitled 1o hold or
dispose of the Collateral free from all rights and interest of the debtor and any person entitlad to
receive a notice,

You are receiving a copy of this notice either because you are the Debtor or you may have an
interest in the Collateral.

DATED at Calgary, Alberta this 3™ day of May, 2013.

Takoda Resources Inc., by its solicitors and agent
GOWLINGDAFLE ENDERSCN LLP

/
1 effr?f{’ L.g)fiver \

A131510VCAL_ LAWY 1935224\]
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7}

8)

SCHEDULE “A”

The Security Agreements

Facility Letter from Canadian Western Bank ("CWE") to Impact 2000 Inc. ("Impact™)
dated February 23rd, 2012;

Authority to Hold Blank Promissory Note dated May 31st, 2011 executed on behalf
of impact;

Revolving Credit Agreement dated February 24th, 2012 between CWB and Impact
executed on behalf of Impact;

Fixed Rate Promissory Note dated July 21st, 2011 in favour of CWB in the principal
amount of $700,000 executed on behalf of Impact;

General Security Agreement dated May 31st, 2011 in favour of CWB re: ail present
and after-acquired real and personal property and certain specified collateral,
executed on behalf of Impact;

General Assignment of Debts dated May 31st, 2011 in favour of CWB executed on
behalf of Impact;

Assignment and Postpohement of Creditor's Claims dated May 31st, 2011, in
favour of CWE signed by Michael Wolowich and on behalf of bnpact;

Assignment and Postponement of Creditor's Claims dated May 31st, 2011 in favour
of CWE signed by Patty Wolowich and on behalf of impact;

AIZISINCAL LAW\ 1935224\1



Collateral: Sertal Number Goods

Serial Number
2GCEK18T821103905
1FT3X21527CAD0814
1FTSX21516EA13068
1FTSW21546EDS0478
1FTNX21L44ED42539
1FTSX21575E004208
1FTSX21566EAA0086
TFTSX21525RC28473
{FTSX21547TEBO3185
1FTSW21529EA155843
TFTWW31555EC26470
TFTWW31507EB37022
TFTWW3153BECT 9320
TFTVWW31500EA17451
TFTWW31548EA19171
TFTWW31538EC72173
TFTWW31578ECT72161
TFTWW31543EA17470
1TFTWW31519EA 17460
1FTWYW31588ECT2149
1FTWWW31508EABT435
TFTWW3154C0EABT423
1FTSX21559EA15654
3FRWF7NXBV356755
5526532061031
CAS3560061009
IFRWFTNGEV356753
R52552061034
CAS3560D6102¢

A131510CAL LAW 19352241]

Year
2002
2007
2006
2006
2004
2005
2006
2005
2007
2009
2005
2007
2008
2009
2009
2008
2008
2009
2009
2008
2000
2005
24909
2006
2006
2006
2006
2006
2006

SCHEDULRE “B”
The Collateral

Make and Model

CHEVROLET SILVERADC

FORD F250
FORD F250D
FORD F250
FORD F250
FORD F250
FORD F250
FORD F250
FORD F250
FORD F250 CREW CAB
FORD F350
FORD F350
FORD F350
FORD F350 CREW CAR
FORD F350 CREW CAB
FORD F350 CREW CAB
FORD F350 CREW CAB
FORD 350 CREW CAB
FORD F350 CREW CAB
FORD F350 CREW CAB
FORD F350 CREW CAB
FORI F350 CREW CAB
FORD F350 CREW CAB

F750 2WD SERVICE TRUCK

CRANE
COMPRESSOR

F750 2WD SERVICE TRUCK

CRANE
COMFRESSOR

Category
MV - Motor Vehicle

MV - Motor Vehicle
MY - Motor Vehicle
MY - Motor Vehicle
MY - Mator Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MY - Motor Vebhicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicie
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MYV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Moter Vehicle
MV - Moter Vehicle
MV - Motor Vehicle
MV - Moter Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle



 KRTVO00A7 1086108
KRTV50DAD1020106
KRTVSD0AR0120027
KRTVEQDAS1020424
KRTVE00A91020401
KRTV800A51069180
CATOODSGIRKGD2710
BV206511200
BV206751100
2DGSSOBTTBNV23654
2DGLSOBELT7NF 15655
V2000G00000011047
ZBPSGLSAXE8YVO00508
SNINTIASKBC358820
SNINT3AS538C359738
2BPS5243463V000157
JYEBBDOO7SAD44E47
JYESBDO035A044645
JYESBDODXSADL4E88
JYEBEBDOD52A044645
260038256
259PK531X83019918
2ZXATSEDZ231ND18894
SM3BE1B2771023689
SPTBE182881010342
4P5F5303371101558
SPYAT172681006614
2CUL2TIAZB2020581
1GDM7HICHYJS11774
4179

236UA16208

321910608

4T7BTEZ5554A400135

AIZISICAL, EAWN 1835524)

2009
2069
2009
2009
2009
2006
2006
1588
1691
2006

2007

2008
2006
2008
2008
2003
2009
2009
2009
2009
2003
2008
2001
2007
2008
2007
2008
2006
2000
2000
2401

2001

2004

KUBOTA RTvE00

KUBOTA RTVS500

KUBOTA RTV500

KUBOTA RTV5Q0

KUBOTA RTVE00

KUBOTA 90C0 (CAB. BOUG)
CAT D5G LGP

HAGGLUND BVDE
HAGGLUND BV0G

ARGO AVENGER 700
ARGO FRONTIER

ARGO CENTAUR 950
TUNDRA SKI DOO
POLARIS 340 TRANSPORT
POLARIS 340 TRANSPORT
SKIDOC BOMBARDIER 600
YAMAHA BRAVO BR250TY
YAMAHA BRAVO BR250TY
YAMAHA BRAVO BR25CTY
YAMAHA BRAVO BR259TY
SIGNATURE OFFICE

ROYAL CARGO CAR HAULER

MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MY - Motor Vehicle
MY - Motor Vehicle
MV - Mator Vehicle
MV - Motor Vehicle
MY - Motor Vehicle
MY - Motor Vehicle
MV - Motor Vehicle
MV - Mator Vehicle
MV - Motor Vehicle
MV - Maotor Vehicle
MV - Motor Vehicie
MY - Motor Vehicle
MV - Mofar Vehicle
MV - Metor Vehicle
MV - Mofor Vehicle
TR - Trailer

TR - Traifer

SNOWKING CLOSED T351-159 .TR - Trailer

MIRAGE FLAT DECK X744-74
SNAKE RIVER FLAT Y311-87
PJ GOOSENECK F8303
SEM! FLAT DEGK X285-41
FLAT DECK X557-03

GMC WATER TRUCK
BUGGY MT, SEISMIC DRILL

BOMBARDIER MUSKEG
CRAWLER

BOMBARDIER MUSKEG
CRAWLER

HONDA QUAD TRX350 KN4

TR - Tralier
TR - Tralier
TR - Traller
TR - Trajler
TR - Trailer
MY - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle

MV - Motor Vehicle

MY - Motor Vehicle



THETE363474002272 2007 HONDA QUAD TRX420 FM7 MV - Motor Vehicle

THFTE3SZ28740004563 2007 HONDA QUADR TRX420 FM7 MV - Motor Vehicle
4XAMHTBA3BAG43603 2006 POLARIS 800 QUAD MV - otor Vehicle
KRTV500A91020429 2009 KUBOTA RTVS00 MV - Motor Vehicle
47ZWEIBIXEA0B8935 2008 PACE GOOSENECK TRAILER TR - Trailer

Collateral: General

Description

ALL PRESENT AND HEREAFTER ACQUIRED PERSONAL PROPERTY OF THE DEBTOR OF
WHATSOEVER NATURE AND KIND AND WHERESOEVER SITUATE. PROCEEDS: ALL PRESENTLY
OWNED AND HEREAFTER ACQUIRED PERSONAL PROPERTY OF THE DEBTOR RELATING TO
THE FOREGQING.

THE GENERAL COLLATERAL INCLUDES, WITHOUT LIMITATICON, THE FOLLOWING:

ZLAND GEOPHYSICAL SYSTEM COMNSISTING OF A 2008 PACE GOOSE-NECK TRAILER, 368 FEET
LONG BY 8.5 FEET WIDE BY 11 FEET HIGH, SERIAL NUMBER 47ZyW5363X8X053935 WITH SEISMIC
EQUIPMENT WHICH INCLUDES 7160 RECORDER SPARES WITH SWITCHES, MODULES,
PROCESSORS, DISKS, CABLES, FOWER SUPPLIES, SWITCHES AND RELATED GOODS; DCCR
ZLAND SPARES WATH CABLES, ASSEMBLIES, CONNECTORS, PROBES, CHARGERS, POWER
SUPPLIES AND RELATED GCODS; 48 CHANNEL 220 VOLT, ZLAND CHARGER ASSEMBLY WIiTH
BRACES, SFACERS, SUPPORTS, RACKS, CABLES ANR RELATED GOODS; FIDO LAPTOP PC
COMPUTER WITH SCFTWARE; PRINTER SUPPLIES; ZLAND SPREAD MANAGER SERVER WITH
WORKSTATION, SOFTWARE, HARD DRIVES, SPEAKERS AND RELATED GOODS; TRIMBLE WITH
HHT CABLE KITS WITH HAND HELD GPS HHT'S; ZLAND TCOL KIT WITH TOOLS, KNIVES, BLADES,
TAPE, MOUNTS, CABLE TIES, MARKERS, TOGRQUE WRENCHES, SOCKET SETS, MULTIMETERS
AND RELATED GOODS; 4 CHANNEL AUXILIARY SIGNAL RECGRDER ASSEMBLY WITH UNITS,
INPUTS AND RELATED GOCDS; 500 LAND NODES,; 24 TB RAID SPARES KITS WITH HARD DRIVE,
CONTRCLLERS, POWER SUPPLIES, CABLES AND RELATED GOQODS, Z5YS BASE VME 7100
RACK WITH RECCRDING MODULES, GPS, SWITCHES, PANELS, POWER SUPPLIES, CABLES,
MOUNTS, RACKS, CHASSIS AND RELATED GOODS; LAND SYSTEM PERIPHERALS RECORDER
WITH FRINTER AND CABLES; LAND SYSTEM TEST CABLE KITS; Z WORKSTATION SHOCK-
MOUNTED ASSEMBLY WITH MONITORS, WORKSTATIONS, CABLES AND RELATED GOODS; ESRI
ARCGIS SERVER SOFTWARE; ESRI ARCEDITOR SOFTWARE; CONTAINERS; USB 500 GB HARD
DRIVE ASSEMBLY; DELL T7500 SHOCK-MOUNTED AS3SEMBLY, 84 ZLAND REMOTE UNITS
CARRYING BAGS; RAID DATA STORAGE 20TB UNITS WITH CABLES, PATCHES, VSAT MODEL
9201 SATELLITE PHONE AND ADAPTERS; AlLL AS MORE PARTICULARLY DESCRIBED IN AN
AGREEMENT DATED JANUARY 18TH, 2012 (REFERENCE INVOICE 400088) BETWEEN THE
DEBTCR AND FAIRFIELD NODAL, A DIVISION OF FAIRFIELD INDUSTRIES INC.

ALL ATTACHMENTS, ACCESSORIES, PARTS, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS,
INCREASES, ADDITIONS AND IMPROVEMENTS TO THE FOREGOING AND ALL PROGEEDS IN
ANY FCRM DERIVED DIRECTLY OR INDIRECTLY FROM ANY SALE OR OTHER DEALINGS WITH
THE SAME.

ALL SEISMIC DATA AND DATA SETS OF THE DEBTOR.

AN UNCRYSTALLIZED LAND CHARGE.

AI31STOCAL LAWA 193522411



NOTICE OF PROTOSAL TO RETAIN COLLATERAL

NOTICE BY SECURED PARTY
Section 62 of the
PERSONAL PROPERTY SECURITY ACT
ALBERTA (the “PPSA™)

Welclean Land Services Ltd,
TAKE NOTICE THAT:

[mpact 2000 Inc. (ihe “Debtor”) granted to and in favour of Canadian Western Bank (“CWB”)
loan and security documents in connection with and evidencing and securing all of the
indebtedness, Joans and obligations owed by the Debtor to CWB including principal amounts
owing, interest and cests, including all legal costs on a solicitor and client full indemnity basis
{the “Indebtedness™), including without limitation ail facilify loan and facility agreements,
promissory notes, security and guarantees held by CWB for the repayment of the Indebtedness,
cluding . without limitation those documents more particularly described in Schedule “A”
attached hereto (collectively, the “Secarity Agreements”).

Pursuant to an Assignment Agreement dated April 15, 2013, CWB transferred and assigned all of
its rights, benefits, obligations, liabilities and indemnities under and in connection with the
Security Agreements to Takoda Resources Inc. (the “Secured Party™),

The Security Agreements grants to the Secured Party a security interest in and to the personal
property deseribed in Schedule “B” to this notice {collectively, the “Collateral™).

The amount required to satisfy the obligations of the Debtor to the Secured Party is a total amount
of Cdn, $1,352,797.46 as at May 3, 2013, and includes the following:

(a) amounts paid pursuant to an Administration Charge in the amount of $165,735.56 for the
professional fees and disbursements of Alvarez & Marsal Canada Inc,, in its capacity as
the Proposal Trustee (the “Proposal Trustee™) of the Debtor, Norton Rose Canada (the
Proposal Trustee’s counsel), and Osler, Hoskin & Harcoort LLP (the Debtor’s counsel),
pursuant to paragraphs 3, 4 and 5 of the Order granted by the Honourable Mr. Justice
A.D. Macleod on November 29, 2012, and which Administration Charge is in priority to
the Security Agreements;

(b) ameunis paid pursuant to a priority charge in the amount of $66,231.56 in relation tc
Canada Revenue Agency source deductions to be remitted by the Debtor, which amounts
are in prictity to the Security Agreements;

(e a total amount owing of $1,120,830.34 pursuant to the Security Agreements, including:
(i an aggregate principal amount of $1,076,437.22;

(ii)  interest in the amount of §5,194.22; and

{iiiy  costs in the amount of $39,198.90.

A13ISTNCAL_LAWA 193522301
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12,

13.

The Secured Party estimates the costs and expenses incurred in exercising its remedies under the
Security Agreement to be Cdn, $35,000.00.

The sum sactually owing, exclusive of the operation of any acceleration clause in the Security
Agreements, is a total amount of $1,352,797.46 which is now due and payable, togsther with the
costs and expenses reasonably estimated to be Cdn. $35,000.00,

The following default has caused the Security Agreements to become enforceable:

(a) failure by the Debtor to comply with payment obligations to the Secured Party in relation
to loans provided to the Debtor from time to time,

Pursuant to Section 62 of the PPSA, the Secured Party proposes to take the Collateral in
satisfaction of the obligaticns secured by the Security Agreements,

On paymeﬁt of the amounts due under paragraphs 4 and 5 of this notice, the Debtor ar any other
person entitled to recelve this notice may redeem the Collateral.

The Debtor may, on payment of the amounts and sums actually in arrears described in paragraphs
6 of thig notice, exclusive of the operation of the acceleration clause in the Security Agreement,
and on the curing of the default described in paragraph 7(a), reinstate the Security Agreement.

Any person entitled to receive this notice may redeem the Collateral by tendering fulfillment of
all obligations secured by the Collateral together with payment of the ampunis described in
paragraphs 4 and 5.

Unless within 15 days after giving this notice, the Collateral is redeemed, the Security Agreement
is reinstated, or a person entitled to receive this notice gives to the Secured Party a written notice
of objection, the Secured Party will be deemed to have irrevocably elected to take the Cellateral
in satisfaction of the obligations secured by Security Agreement, and will be entitled to hold or
dispose of the Collateral free from all rights and interest of the debtor and any person entitled to
receive a notice.

You are receiving a copy of this notice either because you are the Debtor or you may have an
intsrest in the Collateral,

DATED at Calgary, Alberta this 3 day of May, 2013,

Takoda Resources Inc., by its solicitors and agent
GOWLING LAFLEUR HENDERSON LLP

/N

Jeffrey 1/ Olivér

ATIISIOCAL_LAWY 19352234



1)

5)

6)

SCHEDULE “A™
The Security Agreements

Facility Letter from Canadian Western Bank ("CWB") to Impsct 2000 Inc. ("Impact™)
dated February 23rd, 2012;

Authority to Hold Blank Promissory Note dated May 31st, 2011 executed on behalf
of Impact;

Revolving Credit Agreement dated February 24th, 2012 between CWB and Impact
executed on behalf of Impact;

Fixed Rate Promissory Note dated July 21st, 2011 in favour of CWB in the principal
amount of $700,000 executed on behalf of impact;

General Security Agreement dated May 31st, 2011 in favour of CWB re: all present
and after-acquired real and personal property and cer’caln specified collateral,
executed on behalf of Impact;

General Assignment of Debts dated May 31st, 2011 in favour of CWB executed on
behalf of Impact;

Assignment and Postponement of Creditor's Claims dated May 31st, 2011, in
favour of CWB sighed by Michael Wolowich and on behalf of Impact;

Assignment and Postponement of Creditor's Claims dated May 31st, 2011 in favour
of CWB signed by Patty Wolowich and on behalf of Impact;

AL31S10WCAL LAV 19352234



Collateral: Serial Number Goods

Serial Number
2GCEK19T821103908
TFTSX21527EADDS14
TFTSX21516EA13068
TFTSW21548E090478
TFTNXZ1.44ED42830
1FTSX21576ED04208
1FTSX21566EA40086
TFTSX21525EC26478
1FTSX21547EBO3185
1FTSW21529EA 15693
1TFTAWITES5EC25470
TFTWW31507EB37022
TFTWW3153BRCT9320
TFTVWW31508EA1 7451
1FTVWW31548EA 19171
TFTWW31538ECT2173
TFTWW31E78ECT2161
TFTWW31G49EATT470
TFTWW3T519EA17460
TFTWW31568EC72140
TETVWW231508EABT435
TFTVWW31548EABTAZS
1ETSX21559EA 16684
3FRWF7TNXBV356755
552582081031
CAS3560061009
3FRWF7NBBV356753
552652061034
CAS3660061029

ALZISTNCAL _LAWA 935223\

Year
2002
2007
2006
2006
2004
2003
2006
2005
2007
2009
2005
2007
2008
2009
20009
2008
2008
2009
2009
2008
2009
2069
2009
2006
2006
2006
2006
2006
2006

"SCHEDULE “B”

The Collaterai

Malke and Mode}

CHEVROLET SILVERADO

FORD F250
FORD F250
FORD F250
FORD F250
FORD F250
FORD F250
FORD F250
FORD F250
FORD F250 CREW CAB
FORD F350
FORD F350
FORD F350
FORD F360 CREW CAB
FORD F350 CREW CAB
FORD F350 CREW CAB
FORD F350 CREW CAB
FORD F350 CREW CAB
FORD F350 CREW CAB
FORD F350 CREW CAB
FORD F350 CREW CAB
FORD F350 CREW CAB
FORD F350 CREW CAB

F750 2WD SERVICE TRUCK

CRANE
COMPRESSCR

F780 2WD SERVICE TRUCK

CRANE
COMPRESSOR

Category
MV - Motor Vehicle

MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Yehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - NMotor Vehicle
MV - Motor Vehicle
MY - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicie
MV - Motor Vehicie
MV - Moter Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motar Vehicle
MV - Moter Vehicle
MV - Motor Vehicle
MV - MotorVehicle
MV - Motor Vehicle



KRTVI0GA7 1086108
KRTVE00AS1020108
KRTVSO0AGG120027
KRTV500A91020424
KRTY500A91020401
KRTVS00AG1068180
CATOODSGIRKGO271D
Bvz208511200
Bv206751100
2DGESOBT7BNV23554
2DGLSOBLY7NE15656
V2000Go0030011047
2BPSGDBAXBVL00508
SNINT3ASXBC350829
SNINT3AS3IEC359798
2BP3243463V000157
JYEBBDOOT79AL44647
JYEBBDO03SA044645
JYEBBDOOXSAD44GB8
JYESBDDOS0ADA4646
280038256
288PKE314X83019919
2X4TEED231N0138594
SM3BE162771023689
BPTBF182881010342
APEF32303371101558
BRPYAT172681006614
2CUL2TJAZ820205681
1GDMTHICEYJE11774
41749

236UA1T6208

321910609

47BTE25654A400135

AI3ISTOCAL_LAW 19352234]

2009
2009
2009
2009
2009
2006
2006
1988
1991
2006
2007
2008
2006
2008
2008
2003
2009
2009
2009
2009
2003
2008
2001
2007
2008
2007
2008
2006
2000
2000
2001

2001

2004

KUBOTA RTV908

KUBOTA RTVSDG

KUBOTA RTVS00Q

KUBOTA RTVEOC

KUBOTA RTVEOD

KUBOTA 9000 (CAB. BOUG)
CAT DbG LGP

HAGGLUND BV0G
HAGGLUND BV08

ARGO AVENGER 700
ARGO FRONTIER

ARGO CENTAUR 850 -
TUNDRA SKI DOO
POLARIS 340 TRANSPCORT
FOLARIS 340 TRANSPORT
SKIDGO BOMBARDIER 600
YAMAHA BRAVD BR250TY
YAMAHA BRAVO BR2E0TY
YAMAHA BRAVO BR250TY
YAMAHA BRAVO BR250OTY
SIGNATURE OFFICE

ROYAL CARGO CAR HAULER
SNOWKING CLOSED T351-159%

MIRAGE FLAT DECK X744-74
SNAKE RIVER FLAT Y211-87
PJ GOOSENEGK FS303

SEMI FLAT DECK X285-41
FLAT DECK X557-03

GMC WATER TRUCK
BUGGY MT. SEISMIC DRILL

BOMBARDIER MUSKEG
CRAWLER

BOMBARDIER MUSKEG
CRAWLER

HONRDA QUAD TRX3850 KM4

MY - Motar Vehicle
MY - Motor Vehicle
MV - Moter Vehicle
MV - Moter Vehicle
MV - Motor Vehicle
MV - Moter Vehicle
MV - Motor Vehicla
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
My - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicla
MV - Motor Vehicle
MV - Motor Vehicle
MV - Molor Vehicls
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
TR - Traller

TR - Trailer

TR - Trailer

TR -Trailer

TR - Trailer

TR - Trailer

TR - Trailer

TR - Trailer

MV - Motor Vehicle
MV - Moter Vehicle
MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle



1HFTE353474002272 2007 HONDA QUAD TRX420 FMT MV - Motor Vehicle

THFTE352274000453 2007 HONDA QUAD TRX420 FM7 MV - Motor Vehicle
- AXAMHTEA3BAB43803 2006 POLARIS 800 QUAD MV - Motor Vehicle

KRTVEDOAD1020429 2009 KUBCGTA RTVEDD MY - Motor Vehicle

47NVE363X8X059838 2008 PACE GOOSENECK TRAILER TR - Trailer

Collateral: General

Description

ALL PRESENT AND HEREAFTER ACQUIRED PERSONAL PROPERTY OF THE DEBTOR OF
WHATSOEVER NATURE AND KIND AND WHERESOEVER SITUATE. PROCEEDS: ALL PRESENTLY
OWNED AND HEREAFTER ACQUIRED PERSONAL PROPERTY OF THE DEBTOR RELATING TO
THE FOREGQING.

THE GENERAL COLLATERAL INCLUDES, WITHOUT LIMITATION, THE FOLLOWING:

ZLAND GEOPHYSICAL SYSTEM CONSISTING OF A 2008 PACE GOOSE-NECK TRAILER, 36 FEET
LONG BY 8.5 FEET WIDE BY 11 FEET HIGH, SERIAL NUMBER 47ZW5363X8X050935 WITH SEISMIC
EQUIPMENT WHICH INCLUDES 7100 RECORDER SPARES WITH SWITCHES, MODULES,
PROCESSORS, DISKS, CABLES, POWER SUPPLIES, SWITCHES AND RELATED GOODS; DCCR
ZLAND SPARES WITH CABLES, ASSEMBLIES, CONNECTORS, PRCBES, CHARGERS, POWER
SUPPLIES AND RELATED GOODS; 48 CHANNEL 220 VOLT, ZLAND CHARGER ASSEMBLY WITH
BRACES, SPACERS, SUPPORTS, RACKS, CABLES AND RELATED GOODS; FIDO LAPTOP PC
COMPUTER WITH SOFTWARE; PRINTER SUPPLIES; ZLAND SPREAD MANAGER SERVER WITH
WORKSTATION, SCFTWARE, HARD DRIVES, SPEAKERS AND RELATED GOODS; TRIMBLE WITH
HHT CABLE KITS WITH HAND HELD GPS HHT'S; ZLAND TQOL KIT WITH TOOLS, KNIVES, BLADES,
TAPE, MOUNTS, CABLE TIES, MARKERS, TORQUE WRENCHES, SOCKET SETS, MULTIMETERS
AND RELATED GOODS; 4 CHANNEL AUXILIARY SIGNAL RECORDER ASSEMBLY WITH UNITS,
INPUTS AND RELATED GOGCDS; 500 LAND NODES; 24 TB RAID SPARES KITS WITH HARD DRIVE,
CONTROLLERS, POWER SUPPLIES, CABLES AND RELATED GOORS;, ZSYS BASE VME 7100
RACK WITH RECORDING MODULES, GPS, SWITCHES, PANELS, POWER SUPPLIES, CABLES,
MOUNTS, RACKS, CHASSIS AND RELATED GOODS; LAND SYSTEM PERIPHERALS RECCORDER
WITH PRINTER AND CABLES; LAND SYSTEM TEST CABLE KITS;, Z WORKSTATICN SHOCK-
MOUNTED ASSEMBLY WITH MONITORS, WORKSTATIONS, CABLES AND RELATED GOODS; ESR)
ARCGIS SERVER SOFTWARE; ESRI ARCEDITOR SCFTWARE; CONTAINERS; USB 500 GB HARD
DRIVE ASSEMBLY; DELL T750¢ SHOCK-MOUNTED ASSEMBLY, 84 ZLAND REMOTE UNITS
CARRYING BAGS,; RAID DATA STORAGE 20TB UNITS WITH CABLES, PATCHES, VSAT MODEL
9201 SATELLITE PHONE AND ADAPTERS;, ALL AS MORE PARTICULARLY DESCRIBED IN AN
AGREEMENT DATED JANUARY 18TH, 2012 (REFERENCE INVOICE 40008%) BETWEEN THE
DEBTOR AND FAIRFIELD NCDAL, A DIVISICN OF FAIRFIELD INDUSTRIES INC.

ALL ATTACHMEMNTS, ACCESSORIES, PARTS, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS,
INCREASES, ADDITIONS AND IMPROVEMENTS TGO THE FOREGOING AND ALL PRCOCEEDS IN
ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY SALE OR OTHER DFEALINGS WITH
THE SAME.

ALL SEISMIC DATA AND DATA SETS OF THE DEBTOR,

AN UNCRYSTALLIZED LAND CHARGE,

A13ESINCAL_LAWA 123527341



TO:

NOTICE OF PROPOSAL TO RETAIN COLLATERAL

NOTICE BY SECURED PARTY
Section 62 of the
PERSONAL PROPERTY SECURITY ACT
ALBERTA (the “PPSA™)

Prolific Energy Services Litd.
TAKE NOTICE THAT:

Impact 2000 inc. (the “Debtor™) granted to and in favour of Canadian Western Bank (“CWB™)
loan and security documents in comnection with and evidencing and securing all of the
indebtedness, loans and obligations owed by the Debtor to CWB including principal amounts
owing, interest and costs, including all legal costs on a solicitor and client full indemnity basis
(the “Indebtedness”), including without limitation all facility loan and facility agreements,
promissory notes, security and guarantees held by CWB for the repayment of the Indebtedness,
including without Hmitation those documents more particularly described in Schedule “A”
attached hereto (collectively, the “Security Agreements™).

Pursuant to an Assignment Agreement dated April 15, 2013, CWB transferred and assigned all of
its rights, benefits, obligations, liabilities and indemnities under and in connection with the
Security Agreements to Takoda Resources Inc. (the “Seeured Party™).

The Security Agreements grants to the Secured Party a security interest in and to the personal
property described in Schedule “B” to this notice (collectively, the “Collateral”).

The amount required to satisfy the cbligations of the Debtor to the Secured Party is a total amount
of Cdn, $1,332,797.46 as at May 3, 2013, and includes the following:

{a) amounts paid pursiant to an Administration Charge in the amount of $165,7335.56 for the
professional fees and disbursements of Alvarez & Marsal Canada Inc., in its capacity as
the Proposal Trustee (the “Proposal Trustee™) of the Debtor, Norton Rose Canada (the
Proposal Trustee’s counsel), and Osler, Hoskin & Harcourt LLP {the Debtor’s counsel),
pursuant to paragraphs 3, 4 and 5 of the Order granted by the Honourahle Mr. Justice
A.D. Macleod on November 29, 2012, and which Administration Charge is in priority to
the Security Agreements;

(b) amounts paid pursuant to a priority charge in the amount of $66,231.56 in relation to
Canada Revenue Agency source deductions to be remitted by the Debtor, which amounts
are in priority to the Security Agreements;

{c) a total amount owing of $1,120,830.34 pursuant to the Security Agreements, including;
(1 an aggregate principal amount of $1,076,437.22;

(if)  interest in the amount of $5,194.22; and

(i) costs in the amount of $39,198.90.

APIISTACAL LAWY 19352001



10,

11.

12.

13.

The Secured Party estimates the costs and expenses incurred in exercising its remedies under the
Security Agreement to be Cdn. $35,000.00.

The sum actually owing, exclusive of the operation of any acceleration clause in the Security
Agreements, is a total amount of $1,352,797.46 which is now due and payable, together with the
costs and expenses reasonably estimated to be Cdn, $35,000.00,

The following default has caused the Security Agresments to become enforceable:

(a) failure by the Debtor to comply with payrent obligations to the Secured Party in relaticn
to loans provided to the Debtor from time to time,

Pursuamt {o Section 62 of the PPSA, the Secured Party proposes to take the Collateral in
satisfaction of the obligations secured by the Security Agreements.

On payment of the amounts due under paragraphs 4 and 5 of this notice, the Debtor or any other
person entitled te receive this notice may redeem the Collateral.

The Debtor may, on payment of the amounts and sums actually in arrears described in paragraphs
& of this notice, exclusive of the pperation of the aceeleration clanse in the Security Agreement,
and on the curing of the default deseribed in paragraph 7(z), reinstate the Security Agreement.

Any person entitled to receive this notice may redeem the Collateral by tendering fulfillment of
all obligations secured by the Collateral together with payment of the amounts described in
paragraphs 4 and 3.

Unless within 15 days after giving this notice, the Collateral is redeemed, the Security Agreement
is reinstated, or a person entitled to receive this notice gives to the Secured Party a written notice
of objection, the S8ecured Party will be deemed to have irrevocably elected to take the Collateral
in satisfaction of the obligations secured by Security Agreement, and will be entiiled to hold or
dispose of the Collateral free from all rights and interest of the debtor and any person entitled to
receive a notice. '

You are receiving a copy of this notice either because ycu are the Debtor or you may have an
interest in the Coltateral.

DATED at Calgary, Alberta this 3 day of May, 2013,

Takoda Resources Inc., by its solicitors and agent
GOWLING LAFLEUR HENDERSON LLP

Jeffrey L. Oliver

AIZISIMCAL LAWY 1935206\



SCHEDULE “A”
The Security Agreements

1) Facility Letter from Canadian Western Bank ("CWB") to Impact 2000 Inc. {("Impact")
dated February 23rd, 2012;

2} Authority 1o Hold Blank Promissory Note dated May 31st, 2011 executed on behalf
of Impact;

3) Revolving Credit Agreement dated February 24th, 2012 between CWB and Impact
executed on behalf of Impact;

4) IFixed Rate Promissory Note dated July 21st, 2011 in favour of CWB in the principal
amount of $700,000 executed on behalf of Impact;

5) General Security Agreement dated May 31st, 2011 in favour of CWB re: all present
and after-acquired real and personal property and certain specified collateral,
executed on behalf of Impact;

6) General Assignment of Debts dated May 31st, 2011 in favour of CWB executed on
behalf of Impact;

7) Assignment and Postponement of Creditor's Claims dated May 31st, 2011, in
favour of CWB signed by Michael Wolowich and on behalf of Impact;

8) Assignment and Postponement of Creditor's Claims dated May 31st, 2011 in favour
of CWB signed by Patty Wolowich and on behalf of Impact;

A13ISI0MCAL, LAWA 19352091



Collateral; Serial Number Goods

Serial Numbey
2GCEK19T821103905
1FTSX21527EAQ0S 14
1FTSX21516EA13068
TFTSW21546EDD0478
1TFTNX211L44ED42839
1FTSX21875ED04298
1FTSX215686EA40088
TFTSX215625EC26478
1FTSX21547EBO3185
1FTSW21520EA15693
TFTWW31655EC26470
TFTWW31507EB37022
TFTWW31538EC79320
TFTWWE1509EA1 7451
TFTWW231840EA19171
TFTWW31538ECT72173
TFTWW31578ECT2161
TFTWW3154BEA17A70
1ETWW31519EA17460
TFTWW31588ECT72149
TFTVWW31509EA87435
TFTWW31549EAET423
TFTSX21558EA 15684
3FRWF7NX5Y356755
552552061031
CAS3560061009
3FRWF7NBGV3E6753
552682061034
CAS3560061028

ALSISIMNCAL_LAWN 1935200\

Year
2002
2007
2006
2006
2004
2005
2006
2005
2007
2009
2005
2007
2008
2009
2009
2008
2008
2009
2009
2008
2009
2009
2009
2006
2006
2006
2006
2006
2006

SCHEDULE “B»
The Collateral

Make and Model
CHEVROLET SILVERADO

FORD F250
FORD F250
FORD F250
FORD F250
FORD F250
FORD F250
FORD F250
FORD F250
FORD F280 CREW CAB
FORD F380
FORD F3850
FORD F250
FORD F350 CREW CAB
FORD F350 CREW CAB
FORD F350 CREW CAB
FORD F3350 CREW CAB
FORD F350 CREW CAB
FORD F350 CREW CAB
FORD F350 CREW CAB
FORD F350 CREW CAB
FORD F350 CREW CAB
FORD F350 CREW CAB

F760 2WD SERVICE TRUCK

CRANE
COMPRESS0OR

F750 2WD SERVICE TRUCK

CRANE
COMPRESSCR

Catepory
MV - Mator Vehicle

MV - Motor Vehicle

MV - Motor Vehicle
MV - Motor Vehicle
VY - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
WY - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MY - Motor Vehicla
MY - Motar Vehicla
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Mator Vehicle
MV - Motor Vehicle
MV - Motor Vehice



KRTVG00AT 1086108
KRTV500A91020108
KRTV500A90120027
KRTV500A91020424
KRTV500A91020401
KRTV900AS1068180
CATOODSGJRKG02710
BV206511200
BV206751100
2DGSSOBT7ENV23554
2DGLSCBL77NF 15656
V2000G0000001 1047
2BPSGDBAXSV000508
SNINT3ASXBC359829
SNINT3AS38C359798
2BP5243463v0001567
JYEBBDOOT9A044647
JYESBD0O039A044645
JYEBBDOOXSACA4688
JYESBDCO59A044646
260038256
259PK531X83019919
2X4TSED231N0 18894
BM3BE162771023689
5PTBE182681010342
AP5FS303371101558
5PYAT172681006674
2CUL2TJAZ62020581
1GDM7HICEYJI511774
4179
236UA16208

321910609

47BTE25654A400135

AI3I510CAL LAWY 19352001

2009
2009
2009
2069
2069
2006
2006
1988
1991
2006
2007
2008
2006
2008
2008
2003
2009
2009
2009
2009
2003
2008
2001
2007
2008
2007
2008
2006
2000
2600
2001

2001

2004

KUBOTA RTV200
KUBGTA RTY500

KUBCTA RTV500

KUBOTA RTV500

KUBOTA RTV500

KUBGTA 9000 {CAB. BOUG)
CAT D5G LGP

HAGGLUND BV06
HAGGLUND BV06

ARGO AVENGER 700
ARGO FRONTIER

ARGO CENTAUR 850
TUNDRA SKI DOO
POLARIS 340 TRANSPORT
POLARIS 340 TRANSPORT
SKIDOO BOMBARDIER 600
YAMAHA BRAVO BR250TY
YAMAHA BRAVO BR250TY
YAMAHA BRAVO BR250TY
YAMAHA BRAVO BR250TY
SIGNATURE OFFICE

ROYAL CARGO CAR HAULER
SNOWKING CLOSED T381-159

MIRAGE FLAT DECK X744-74
SNAKE RIVER FLAT Y311-87
PJ GOOSENECK FS303
SEMI FLAT DECK X285-41
FLAT DECK X557-03

GMC WATER TRUGK
BUGGY MT. SEISMIC DRILL

BOMBARDIER MUSKEG
CRAWLER

BOMBARDIER MUSKEG
CRAWLER

HONDA QUAD TRX350 KM4

MV - Motor Vehicle
MV - Motor Vehicle
MY - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV - Moetor Vehicle
MV - Mctor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
MV = Motor Vehlcle
MV - Motor Vehicle
MV - Motar Vehicle
MV - Motor Vehicle
MV - Motor Vehicle
TR - Trailer

TR - Trailer

TR - Trafler

TR - Trailer

TR - Trailer

TR - Trailer

TR - Trailer

TR - Trailer

MV - Motor Vehicle
MV - Motor Vehicle
MV - Motor Vehicle

MV - Motor Vehicle

MV - Motor Vehicle



THFTE363474002272 2007 HONDA QUAD TRX420 FM7 MY - Motor Vehicle

1HFTE382974000453 2007 HONDA QUAD TRX420 FM7 MV - Motor Vehicle
4XAMH7EA3BAB43603 2006 POLARIS 800 QUAD M¥ - Moter Vehicle
KRTV500A51020429 2009 KUBOTA RTVEDO MV - Motor Vehicle

472WE363X8X058935 2008 PACE GOOSENECK TRAILER TR - Trailer

Collateral: General

Deseription
AllL PRESENT AND HEREAFTER ACQUIRED PERSONAL PROPERTY OF THE DEBTOR OF
WHATSOEVER NATURE AND KIND AND WHERESOEVER SITUATE. PROCEEDS: ALL PRESENTLY

OWNED AND HEREAFTER ACQUIRED PERSONAL PROPERTY OF THE DEBTOR RELATING TO
THE FOREGQOING.

THE GENERAL COLLATERAL INCLUDES, WITHOUT LIMITATION, THE FOLLOWING:

ZLAND GEOPHYSICAL SYSTEM CONSISTING OF A 2008 PACE GOQSE-NECK TRAILER, 36 FEET
LCONG BY 8.5 FEET WIDE BY 11 FEET HIGH, SERIAL NUMBER 472W5363X8X059935 WITH SEISMIC
EQUIPMENT WHICH INCLUDES 7100 RECCRDER SPARES WITH SWITCHES, MODULES,
PROCESSORS, DISKS, CABLES, POWER SUPPLIES, SWITCHES AND RELATED GOODS: DCCR
ZLAND SPARES WITH CABLES, ASSEMBLIES, CONNECTORS, PROBES, CHARGERS, POWER
SUPPLIES AND RELATED GOODS; 48 CHANNEL 220 VOLT, ZLAND CHARGER ASSEMBLY WITH
BRACES, SPACERS, SUPPORTS, RACKS, CABLES AND RELATED GOODS FIDO LAPTOP PC
COMPUTER WITH SOFTWARE; PRINTER SUPPLIES; ZLAND SPREAD WMANAGFR SERVER WITH
WORKSTATION, SOFTWARE, HARD DRIVES, SPEAKERS AND RELATED GOQODS: TRIMBLE WITH
HHT CABLE KITS WITH HAND HELD GPS HHT'S; ZLAND TOOL KIT WITH TOOLS, KNIVES, BLADES,
TAPE, MOUNTS, CABLE TIES, MARKERS, TORQUE WRENCHES, SOCKET SETS, MULTIMETERS
AND RELATED GOOULS; 4 CHANNEL AUXILIARY SIGNAL RECORDER ASSEMBLY WITH UNITS,
INPUTS AND RELATED GOODS; 500 LAND NODES; 24 TB RAID SPARES KITS WITH HARD DRIVE,
CONTROLLERS, POWER SUPPLIES, CABLES AND RELATED GOODS: ZSYS BASE VME 7100
RACK WITH RECORDING MODULES, GPS, SWITCHES, PANELS, POWER SUPPLIES, CABLES,
MOUNTS, RACKS, CHASSIS AND RELATED GOCDS; LAND SYSTEM PERIPHERALS RECORDER
WITH PRINTER AND CABLES; LAND SYSTEM TEST CABLE KITS: Z WORKSTATION SHOCK-
MOUNTED ASSEMBLY WITH MONITORS, WORKSTATIONS, CABLES AND RELATED GOODS; ESRI
ARCGIS SERVER SOFTWARE; ESRI ARCEDITOR SOFTWARE; CONTAINERS: USB 500 GB HARD
DRIVE ASSEMBLY, DELL T7500 SHOCK-MOUNTED ASSEMBLY: 84 ZLAND REMOTE UNITS
CARRYING BAGS, RAID DATA STORAGE 20TB UNITS WITH CABLES, PATCHES, VSAT MODEL
8201 SATELLITE PHONE AND ADAPTERS; ALL AS MORE PARTICULARLY DESCRIBED IN AN
AGREEMENT DATED JANUARY 18TH, 2012 {REFERENGCE INVQICE 400089) BETWEEN THE
DEBTOR AND FAIRFIELD NQDAL, A DIVISION GF FAIRFIELD INDUSTRIES INC.

ALL ATTACHMENTS, ACCESSORIES, PARTS, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS,
INCREASES, ADDITIONS AND IMPROVEMENTS TO THE FOREGOING AND ALL PRGCEEDS N
ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY SALE OR OTHER DEALINGS WITH
THE SAME,

ALL SEISMIC DATA AND DATA SETS OF THE DEBTOR.

AN UNCRYSTALLIZED LAND CHARGE.

ALZTSIRCAL, LAWY 153520611
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IN THE MATTER OF THE BANKRUPTCY OF
IMPACT 2000 INC.

OF THE CITY OF CALGARY,
IN THE PROVINCE OF ALBERTA

REPORT ON THE TRUSTEE'S
PRELIMINARY ADMINISTRATION

ESTATE NO. 25-094321

On May 3, 2013, Impact 2000 Inc. (“Impact”™} was deemed to have filed an assignment
(*Bankruptcy Date™) pursuant to the provisions of the Bankruptey and Insolvency Ace
(“BIA”) and Alvarez & Marsal Canada Inc. was appointed as frustee in bankrupicy
("A&M?” or “Trustee™) by the official receiver, subject to affirmation by the creditors of
the trustee’s appointment or substitution of another trustee by the creditors.

Background

Impact was incorporated on October 7, 1999, in the Province of Alberta. The voting
shares of Impact are 100% held by 848891 Alberta Ltd. (*848™), which is owned equally
by Mike Wolowich, Patty Wolowich and the Wolowich Family Trust. Impact also has
two wholly owned subsidiary corporations called Impact 2060 Exploration Consulting
Inc, (“Impact Exploration™) and Impact 2000 USA Inc, (*Impact USA™). The Trustee
understands that Impact USA does not have any assets or operations. The Trustee was
advised by the director of Impact (Mr. Wolowich) that Tmpact USA filed US taxes
several years ago, but has since closed the company. Impact Exploration holds a
geophysical expioration license and permits which allowed the company to shoot data
recording for its customers. The Trustee was advised by Mr, Wolowich that Impact
Exploration does not have any operations and has never filed taxes in the past.

Impact was in the business of providing a full suite of front-end seismic consulting
services to the oil and gas exploration sector throughout Western Canada and the
Northwest Territories.  The main services that Impact provided included: (2) providing
front end seismic consulting services to oil and gas exploration companies; (b) acquiring
and marketing seismic data; and {(c} entering into short term rental agreements for its
unutilized equipment.

The main cause of Impact’s financial difficulty and eventual insolvency of the company
was as a result of it being under-capitalized due to a failed recapitalization attempt with
an investor, Triple Five Global Group Ltd, This failed recapitalization caused significant
operational problems that eventually impaired Impact’s ability to properly complete
projects and in particular one project that ended in cost overruns and a loss of
approximately $1.1 million.  Futther detailed information on the causes and events
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leading up to Impact’s insolvency is discussed in the affidavit of Mr., Mike Welowich
filed on or about November 23, 2012,

On Nevember 2, 2012 (the “Bankroptcy Fvent™), Impact sought protection from its
creditors through filing a Netice of Intention to Make a Proposal (the “NOT”) under
seotion 50.4(1) of the Bankruptcy and Insolvency Aet, RSC 1985, ¢ B-3, as amended
(“BIA™} and a stay of proceedings was obtained on that date, Alvarez & Marsal Canada
Inc. (the “Proposal Trustee”) was named as Proposal Trustee under the NOI, Impact
failed to file a proposal to its creditors and Official Receiver within the statutory time
alletted under 5.62(9) of the BIA. As a result, Tmpact was deemed to have filed an
assignment in bankruptey on May 3, 2013 (the “Bankruptey Date™),

As at the Bankruptcy Date, Impact operated from two leased locations. 1t had limited
operations and no employees.

Conservatory & Protective Measures and Preliminary Evaluation of Assets and Details of
Secority Interests

Since the Bankruptey Date, the Trustee has secured all material capital assets, which
included office furniture, equipment and seismic data (the “Assets™), all as more fully
detailed in the statement of affairs sent to all known creditors, Impact had no accounts
receivable and no inventory.  The equipment, which is the most significant asset, is
currently stored in a secured leased storage vard. The Trustee has made arrangements with
the landlord at this location to pay occupancy rent and retain the storage vard for an
inlerim-period while it is in possession of the equipment. The Trustee has also continued
the existing insurance by paying the monthly installments through to June 15, 2013 and the
Trustee is listed as the “loss payee” and beneficiary on this policy.

In April 2013 during the Tmpact NOT proceedings, the equipment was appraised by two
independent appraisal companies, Century Services Inc. (“Centuty”) and Maynards
Appraisals Lid, (“Maynards”). Century and Maynards valued Impact’s equipment at a2
forced liquidation value of $687,365 and $951,500, respectively.

The security held by the Secured Creditor charges all of the assets of Impact and as a result,
the value of the assets is far less than the debt held by the Secured Creditor (le. $1.3
million), which results in there being no equity for the estate.

The office fumiture of Impact consists of older desks, filing cabinets, chairs, etc. that is not
material in value and it remains at the Impact’s offices with the consent of the Landlord,
Costs to relocate the furniture would be greater than the proceeds of sale so it has not been
maoved.

The seismic data relates to the Wilson Creek South project (as discussed in the Proposal
Trustee Reports located on its website at:www.amcanadadocs.com/impact ). The raw and
processed data (the “Data”) is located and stored at the data processing company, CGG.
The Trustee has contacted CGG and advised them of the Bankruptey and the Trustee’s
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interest in the Data and that CGG is not to release the Data without the Trustee’s consent.
The Trustee received confirmation from CGG that it will store and protect the Data unti]
the Trustee arranges to collect the Data. CGG has alsc advised they will not release the
processed data until their outstanding account processing the Data of $16,000 is paid in
full, but will release the raw data back to the Trustee,

The Trustee is in receipt of an agreement that was entered into between Devor Canada
Corporation (“Devon™) and Impact on August 14, 2012, which appears to transfer 50%
ownership in the Data to Devon. The Trustee was advised that the 50% ownership was
soldtransferred by Impact to Devon in exchange for Devon agreeing to pay its account to
Impact for the Wilsen Creek Seuth project within a shorter time frame as Impact was in
. need of funds to pay its debts. Therefore, it may be that Impact gave vp 50% ownership in
the Data for no or inadequate consideration. The Trustee is aware that CGG provided
Devon a copy of the processed data with the understanding that Impact would pay the
$16,000 outstanding accourt. Impact was not provided a copy of the processed Data.

During the NOI proceedings, Impact hired an experienced agent (the “Agent™) to sell
licenses of the Data to arm’s length parties. The Agent was unable to sell any licenses
during this time period. The value of this data is currently undeterminable and it appears
from the experience of the Agent this data has minimal value at this particular time, but
may have some value in the future (based on demand and need of this data from oil and gas
companies).

The Trustee, has teceived a Notice of Proposal to Retain Collateral (“PPSA Notice™) of

Impact pursuant to s.62 of the Alberta Personal Property Security Act from Impact’s
main secured lender, Takoda Resources Ltd. (“Takoda™ or “Secured Creditor™), filed on
May 3, 2013. In addition, Takoda has filed a proot of claim and security in the
bankruptcy proceedings ¢laiming a security intercst in all of Impact’s personal and real
property. 'The proof of claim indicates that the amount required to satisfy [mpacts
obligation to Takoeda is $1,352,314.17.

Based on the information available to the Trustes as discussed above, the Trustee does
not believe there is any equity in the property over the secured claim of Takoda and
therefore has not objected to the PPSA Notice and recommends the property be released
to Takoda. The Trustee is aware that a creditor of Impact has objected to the PPSA
Notice and Takode is responding to the objection,

Books and records

The Trustee has taken possession of the books and records of Impact required to complete
the administration of the bankruptcy. The remaining books and records are located at
Impact’s office located at 2806 Ogden Road SE in Calgary, Alberta, as it is likely that these
recerds will be release to the Secured Crediter,



Provable Claims and Secured Claims

The Trustee is aware of approximately $2.45 million of indebtedness owed to varicus
secured lenders, including the Takoda claim of approximately $1.3 million. The
remaining secured claims are related party claims by related parties owned directly or
indirectly by Mike and Patty Wolowich.

Takoda acquired its loans and security interest over Impact through a purchase of the
loans and security of Canadian Western Bank (“CWB™) on April 15, 2013 at the fyll
value of the loans of approximately $1.1 million (the Security Transaction™), CWB
originally entered into the [can agreement with Impact on or round April 2011, Takoda,
CWB and Impact were all represented by independent legal counsel at the time of the
purchase transaction and the Trustee understands that Takoda's legal counsel verified the
security of CWB was valid. The remainder of Takoda’s indebtedness was incurred as it
paid claims determined in the NOI Proceeding to be in priority to the CWB security,
including the administrative charge of approximately $200,000 and a deemed trust claim
of Canada Revenue Agency (“CRA”™), ‘

The Trustee has reviewed the Takoda proof of ¢laim and supporting documents and notes
that the security appears to be properly taken and is registered at Alberta Personal
Property Registry,  Additicnally, the recent Security Transaction supporis the
presumption that the loans and security are valid and enforceable against the Trustee,
Accordingly the Trustee will not be objecting to the PPSA Notice nor disallowing the
proof of claim of Takoda.

The Trustee underslands that Ms, Patricia Wolowich is a minority shareholder of Takoda
arnd Mr. Michael Wolowich is an employee and director of Takoda.

The deemed trust claim owed to CRA during the NOI proceedings was for outstanding
source deductions of approximately $66,000. The Trustee was advised that this claim was
paid by Takoda, The administrative charge related to unpaid professional fees and costs
of the Trustee, its legal counsel and legal counse! of Impact during the NOI proceedings.

The Trustee has not reviewed in detail the related party secured claims as there does not
appear there is any value to their security and they will not receive any disttibutions from
the estate,

The other liabilities that the Trustee is aware of are unsecured claims as listed on the
Statement of Affairs. To date, the Trustee has not received any proof of claims indicating
a material differerce in the claims disclosed in the company’s statement of affairs



Legal Proceedings
No legal proceedings have been instituted by the Trustee to date.

The Trustee is not aware of any legal proceedings by or against the Company,

Reviewable Transactions and Preference Payments

The Trustee's preliminary review of the books and records note the following
transactions that cccurred within three months prior to the Bankruptey Event:

Related Party Security Agreements (Registered at Alberta Perscnal Property Registry)
1. Michael & Patty Wolowich (owners of 848, which wholly own Impact)
a. Registration Type: Security Agreement
b. Registration Date: October 17, 2012
¢. Collateral:
i. all present and afler-acquired personal property of Impact and all
proceeds therefromy; and
ii. Specific field equipment; data recording station; software license
and supplementary Hems

2, Prolific Energy Services Ltd. (“Prolific™} - wholly owned by Michael Walowich
a. Registration Type: Security Agreement
b. Registration Drate: QOctober 19, 2012
¢. Coliateral:
i. all present and after-acquired personal property of Impact and zll
proceeds therefrom

The Trustee has not received proof of claims (“POC™) from Michael and Patty Wolowich nar
Prolific Energy Services Ltd,  The Trustee has not follow up on this matter any further at this
time, as it is unlikely any distribution of funds will be made to these creditors, as the security
appeats to be subordinate to the security of Takoda.

Seismic Data Transaction

As discussed above, Impact transferred 50% ownership of the Data to Devon for what appears 1o
be nadequate or ne consideration. This transaction occurred on August 12, 2012, the Trustee
has not completed a full investigation of this transaction to determine whether it is reviewable
under the provisions of the BIA or other legislation,  If the creditors wish the Trustee to
investigate this matter further, the creditors will have to provide funding to the estate, As
previously discussed, the value of the Data is difficult to assess and it appears from the experience
of the Agent the Daia has minimal value at this particular time. Further, Takoda claims a security
interest in the Pata and any monies recovered would firstly go to Takoda.



Trustee’s Intention fo Act

The Trustee has not acted for any secured creditors, as set out in subsection 13.4(1,1) of
the BIA.

Possible Conflict of Interest

A&M was the Proposal Trustee under 5.50.4(1) of the BIA prier to Impact becoming a
bankrupt. Under the BIA provisions, A&M automatically become the bankruptey trustee,

During the NOI proceedings, The Trustes did received a retainer in the amount of $36,000
from Impact to cover the Trustee’s administration fees and disbursements in the bankrupt
estate,

Anticipated Realization and Projected Distribution

All of the assets of Impact are subject to a security interest from the Secured Creditor and
other secured lenders that may be owed approximately $2,45 million,

Based on the estimated values discussed above and the amount of debt of the Secured
Creditor, the Trustee recommends the release of the Assets to the Secured Creditor in
accordance with its PPSA netice of proposal and its secured proof of claim,

Consequently, there will be no funds available for dividends to other creditors.

ALVAREZ & MARSAL CANADA INC,
Trostee for the Tstate of
- Impact 2000 Inc,
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Tim Reid, CACIRP
Senior Vice-President

May 21,2013
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Michael §. Hall : Donnon F, Revering
Via Fax: 403-695.3553 Our File: 16316 tMsH
May B, 2013 ;?r:rrtp II_I?n:e: 780-875-4674.

Gowling Lafleur Henderson LLP
1400 700 2™ Streat SW
Calgary, AB T2P 4V5

Attention: Jeffrey Oliver

Re: Froposal to Retain Assets of Impact 2000 Inc,
Takoda Resowurces Inc.

We are solieltors for Welclean Land Services Ltd, We were served with a Notice to Retain the
Collateral of Impact 2000, Enclesed for service upon you is an Objection by Weiclean Land

Services Ltd,

Please acknowledge service.

Yours Truly

Hall & Revering

Ji7-—

[ S. Hall
MEHY
angl
5018 « 50 Avenue mhall@lloydminsterawyers.com Phone: (780) 875-0800

LLOYDMINSTER, SK/AB TOV W7 Fax: (780) 875-8150

1/2



780G 8IS 8150 Hall & Ravering 09:32:57 a.m, 05-09-2013 212

ND’ﬁCE OF OBJECTION TO RETENTION OF PERSONAL PROPERTY

(The Personal Progely Security Act, Sectivn 62(2)}

TO:.  TAKODA RESOURCES INC. and IMPACT 2000 INC,

TAKE NOTICE THAT Welclean Land Services Ltd. objects to the retention of any or all of the
assets of Impact 2000 Inc. by Takoda Resources Inc. in satisfaction of the obligations of Impact

2000 theo.

DATED May 8, 2013

HALL 8 REVERING

v DL oA

Soiicgéré' for Weltlean Land Services Lid.

ADDRESS FOR SERVICE AND HALL & REVERING
CONTACT INFORMATION 5018-50 Avenus
Lloydiminster, AB TaV OWy
7BO-875-9800 (ph)
TB0-875-5150 (fax)
Lawyer In Charge of File; MICHAEL %, MALL
Fiie No.r  16316.000 MSH
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STATEMENT OF LOAN ACCOUNT

Date: June-13-13
Re: Customer: Irmpact 2000 Inc.
UCM:
Loaop Details: Payments:
Maturity Date: Principal & Interest: $ -
Paid to Date: Insurance Premivm: $
Term: Property Tax Escrow: 3
Imtersst Type: Floating : Total Paymtent: b
Interast Rate: P+ 2.00% Payment Type: Interest Only
] Payment Frequency: Monthly
ALL BALANCES QUOTED IN THIS STATEMENT ARE EFFECTIVE: June 13, 2013
Balance and remarks which form an integral part of this statement:
Principal Balance $ 49927857
Accrned Interest 3 957.53
Total Due: HE 500.336.10f
Plug Per Diem Interest from April 16, 2013 to June 13, 2013
(59 days x $68.39 per day) 3 4,035.01

*

Payout funds must be delivered to the Branch by 2:00 pm for current day processing.

Per Diem Interest if paid after "Effective Date’ $68.39

Expected Payment Totak: $ 504,371.11



STATEMENT OF LOAN ACCOUNT

Date: June-13-13
Re: Customer: Impact 2000 Ine.
UCM:
Loan Details: Payments:
Matyrity Date: Principal & Interest: b
Paid to Date: Insurance Premium: B
Term: Property Tax Escrow: 3
Interest Type: Floating Total Payment: $
Interest Rate: P+ 2.00% Payment Type: Interest Onty
Payment Frequency: Monthly
ALL BALANCES Q{JOTED IN THIS STATEMENT ARE EFFECTIVE: Jure 13, 2013
Balance and remarks which form an integral parf of this statement:
Principal Balance 5 549,693.09
Accrued Interest 3 1,054.21
Total Due: _ 3 mmcuﬁq.wc_
Plus Per Diem Interest from April 16, 2013 to June 13, 2013
(59 days x $75.30 per day) 3 4,442 70
*

Payout funds must be delivered to the Branch by 2:00 pm for current day processing.

Per Diem Interest if paid after "Effective Da $73.30

Expected Payment Total: : $ 555,190.00



STATEMENT OF LOAN ACCOUNT

Date: June-13-13
Re: Costomer: Impact 2000 Inc.
UCM:
Loan Details: Payments:
Maturity Drate: Principal & Interest: $
Paid to Date: Insurance Premium: g
Term: Property Tax Escrow: 5
Interest Tvpe: Fixed Total Paymend: s
Interest Rate: 18.00% Payment Type: Interest Onky
Payment Frequency: Maonthly
ALL BALANCES QUOTED IN THIS STATEMENT ARE EFFECTIVE: June 13, 2013
Balance and remarks which form an integral part of this statewent:
Principal Bafance $ 2746556
Accrued Interest $ 352.16
Total Due: HE 27,817.72}
Plus Per Diemn Interest from April 16, 2013 to une 13, 2013
(59 days x $13.55 per day) 3 759.45

&

Payout funds must be delivered to the Branch by 2:00 pm for current day processing.

Per Diem Interest if paid after "Effective Da $13.35

Expected Pavment Totak: b 28,617.17



SUMMARY

Loan Account
1

2

Total Principal and Taterest

Plas Costs {of counsel for CWB}

Total Owing Pursuant te Security sud
Loan Agreements

(Plus $157.24 Per Diem Inferest if paid
after June 13, 2013)

Principal
$490 278.57

$549.,693.09

327.463.56
31,076,437.22

Interest
§5,092.54

$5.4%6.91

$1.151.61
§11,741.06

Plus Administration Charge {paid by Takoda Resources Inc. (*Takoda™)
Plus CRA Source Deductions Charge {paid by Takoda)

Plus Gowlings Legal Fess up to and including June 13, 2013
Plus Rent (2 months} and Insurance to Secure Equipment (paid by Takodz)
(Rent (2 mopths} 811,698.60 + Insurance §1,132.00)

Total PAID BY TAKODA

. TOTAL OWING TO TAKODA

Total
$504,371 11

$555,190.00
$28.617.17
$1,088,178.28
$39,198.9¢

$1,127,377.18

$165,735.56
$65,748.27
$46,198.19
$12,830.60

$2940,512.62

T USL127377.18,

$290.512.62;
$1,417,889.80,
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Clerk’s stamp;
COURT FILENUMBER:  25-094321

COURT COURT OF QUEEN’S BENCH OF ALBERTA

JUDICIAL CENTRE CALGARY ﬁﬁggfggfg%é#ﬁgr{%ﬁw
1

N THE MATTER OF THE BANKRUPTCY|  [if: - § 19
AND INSOLVENCY ACT, R S.C. 1985, ¢. B-4,

JUDICIAL CENTRE
AS AMENDED OF CALGARY
IN THE MATTER OF THE NOTICE OF
INTENTION TO MAKE A PROPOSAL OF
IMPACT 2000 INC,
APPLICANT: IMPACT 2000 INC,
DOCUMENT: ORDER
ADDRIESS FOR OSLER, HOSKIN & HARCOURT LLp
SERVICE AND Barristers & Solicitors
CONTACT Suite 2500, 450 — 14t Street S.W.
INFORMATION OF . Calgary, AB T2P 5H1
PARTY FILING THIS
DOCUMENT Solicitor: A. Robert Anderson, Q.C. & Doug
Schweitzer
Telephone: (403) 260-7004 / 7075
Facsimile: (403) 260-7024
Email: dschweitzer@osler.com
File Number; 1139886
DATE ON WHICH ORDER
WAS PRONOUNCED: November 29, 2012
NAME OF JUDGE
WHO MADE THIS ORDER: The Honourable Mr. Justice A.D. Macleod
LOCATION OF HEARING- Calgary, Alberta,

UPON THE APPLICATIONS of Impact 2000 Inc. (“Impact™) filed November 23,
2012 (the “Impact Application”) and Canadian Western Bank (“CWB") filed on or ahout




22

November 28, 2012 (the “CWB Application”); AND UPON having read the Affidavit of
Michael Wolowich sworn January 24, 2012 (the “Wolowich Affidavit”), the First Report of
Alvarez & Marsal Canada Inc., in its capacity as Trustee (the “Preposal Trustee™) under the
Notice of Intention to Make a Proposal of Impact 2000 Inc. (“NOTI") dated January 23, 2012, the
Supplemental Report of the Proposal Trustee dated January 29, 2012 (the “Supplemental
Report”), the Affidavit of Jessie Taha swom on January 26, 2012 and the Affidavit of Rod
Stefanizyn sworn on November 28, 2012; AND UPON having heard representations of counse!
for Tmpact, the Proposal Trustee, CWB, Canada Revenue Agency, Welclean Land Services Lid.
and any other counsel or parties present; IT IS HEREBY ORDERED AND DECLARED

THAT:

LBOAL CAL:10665453.2

The time for service of the Impact Application is abridged, the Impact
Application is properly returnable on November 29, 2012, and that service of the
Impact Application is sufficient and that service on any other persons of notice of
the Impact Application is dispersed with.

Impact is hereby granted an extension, pursuant to s. 50.4(9) of the Bankruptcy
and Insolvency dct R.8.C. 1985, ¢. B-3, as amended {the “BIA™), of the time for
Impact to file a proposal, to on or before Jamuary 10, 2013,

As security for the professional fees and disbursements incurred both before and
after filing the NOI, the Proposal Trustee, Proposal Trustee’s counsel, and
Impact’s counsel are hereby granted the benefits of and a charge (the
"Administration Charge") on Impact’s current and future assets, undettakings
and properties of every nature and kind whatsoever, and wherever situate
including all proceeds thereof (the "Property"), which charge shall not exceed an
aggregate amount of $200,600, as security for their professional fees and
disbursements incurred at the normal rates and charges of the Proposal Trustee,
the Proposal Trustee’s counsel and Impact’s counsel, both before and after the
making of this order, in respect of these proceedings,

The filing, registration or perfection of the Administration Charge shall not be
required, and the Administeation Charge shall be valid and enforceable for all
purposes, including as against any right, title or interest filed, registered, recorded
or perfected subseguent to the Adminjsiratibn Charge coming into existence,
notwithstanding any such failure to file, register, record or perfect,
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LEGAL CAT:10663453,2
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The Administration Charge shall constitute a charge on the Property and such
charge shall rank in priority to all other security interests, trusts, liens, charges and
encumbrances, claims of secured creditors, statutory or otherwise in favour of any
individual, firm, corporation, governmental body or agency, or any other entities
(all of the foregoing, collectively being "Persons” and each being a "Person™),

Impact shall, subject to such requirements as are imposed by the BIA, have the
right to dispose of redundant or non-matertal assets not exceeding $10,000 in any
one transaction or $50,000 in the aggregate (or in excess of these amounts, by
order of this Court}. Any disposal of redundant or non-material assets by Tmpact
is authorized and approved nunc pro tune,

Exhibit “10” to the Wolowich Affidavit and Confidential Appendices “A” and
“B” to the Supplemental Report (collectively, the “Confidential Exhibits™) shall
be sealed on the Court file inthes_e proceedings until firther Order of this Court,

The Clerk of the Court shall file the Confidential Exhibits in sealed envelopes
with an attached notice that sets out the style of cause in these proceedings and a
statement that the envelopes® cotttents are sealed pursuant to this Order,

Any remaining balance from rents! payments or other income or receipts received
to date by Impact (excluding retaimers of professional advisors and rental
deposits), and all such further payments or receipts shall be paid over 1o the
Preposal Trustee. Any proposed payment or distribution of these funds by Impact
shall be reviewed and approved by the Proposal Trustes having regard to the
propriety and validity of such proposed payments. The Proposal Trustee is
authorized to make, on Impact’s behalf, such approved payments or digtribution
of funds that axe requested by Impact. The Proposal Trustee or Impact shall have
leave to reapply to this Court for further directions in the event of any
disagreement with respect to any proposed payments.

In the event a franscript from the hearing of the Impact Application and the CWR
Application that took place on November 29, 2012 (the “Transcript”) is
requested, the process outlined in Schedule “A” to this Order shall be followed.
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1L Tmpact is suthodzed and directed to provide & copy of this Order to Transcript
Menagemiont Setvices (“TMS™) and TMS shall take all steps necessary to engure
that it follows the process outlined i the atinehed Schedule A",

12, The CWEB Applicatior is distissed.

13. Al parties shall hear their own costs of the Impasct Applcation and the CWR
Applieatioy,

ﬁ\ e wft

e

Fostloe of the Cowt of Quesn’s Bench of Atherta

Apraved a2 Brder ﬁm&?ﬁw/,’

‘ Oster Hosltin Barcourt AdP
per ﬁéf / Sl Ealiafors for Tmpaep ook,

P Baberl Fadersgm

pifas {}O-(;.“,p“ [ IR

¥ ﬁzé; f f’m;&

Fc% SRS Suw elisbore o Gavosion wiskirn Toml

Pq?‘ £ ,;jf él ,/g/r’—‘ . . -
VAL % SRS o Frvaryor Sebiadioe o Conodu deverue  Aogacy

Mekton  Eote Sappdn LI
Leldors fcr Bhoren covd Fhogal Uy o

LETHE CALY0dpeTy 2




Schedule “A”

The process referenced in paragraph 10 of the Order shall be as follows:

&

TMS shall advise Impact and the Proposal Trustes that a request has been
made for 5 copy of the Transeript and provide Impact and the Proposal
Trustee with a copy of the Transcript;

Impact and the Proposal Trustee are authorized and directed to redact any
reference in the Transcript to values set forth in the Confidential Exhibits
(the “Redacted Transcript”) and return: the Redacted Transcript to TMS;

only the Redacted Transeript shall be provided by TMS to the requesting
party (the “Requesting Party™); and

the Requesting Party may apply on reasonsble notice to Impact and the
Proposal Trustee to receive an unredacted copy of the Transcript,
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May 2, 2013
Jefirey Ofiver
Via COURIER Direct 403-298-1818
Direct Fax 403-655-3558
. jeffrey. oliver@gowlings.cor
Osler Hoskin & Hexcourt LLP File No. A131510
Surte 2500
TansCanada Tower

450 — 1° Street SW
Calgary, AB T2P 5H]

Atfention: Robert Anderson
Dear Sir:

Re:  BIA Proposal Proceedings of Impact 2000 Ine. (the “Proposal Proceedings™)

Please find enclosed a trust cheque from our firm, on behalf of Takoda Resources Inc., payable to your firm in the
amount of $99,221.68, The payment of this amount is in refetion 1o your invoices numbered 11542755 and
11542826, We understand that through the payment of these sums, all accounts owing to your firm and pavable
pursuant to the Administration Charge in the Proposal Proceedings have been safisfied.

Yours truly,

GOWLING LEUR HENDERSON LLP

,4&33! Oliver

JLOTe
Encl.

CAL_LAW, 193454301

Gowding Lafieur Renderson e - Lawyers - Patent and Trade-mark Agents
1400, 700 - 2 Sireet SW - Calgary - Alberts - T22 4Y5 - Canada T 403-295-1000 F 403-263-9193 govelings.com



gOWEi ﬂgﬁ ' The Bank of Nova Scotia 260027048

Gowling Lafleur Henderson LLP 240 - 8th Avenue 5.W. Trust Account
Barristers & Soliciiors - Patent & Trade-Mark Agents Calgary, Alberta T2P 2N7 -
1400 Sec “entre 700 - 2nd Street S.W. 05-02-2013

Calgary, » .rta T2P 4V5 DATE MM DD YYYY

5.

- PAY %% Ninety-nine thousand two hundred fwenty-one and 658/100 dollars CDN FUNDS

T : $ *0% 221.68
THE . ;
ORDER [ i /
OF : ;
Osler Hoskirs & Harcourt LLP
PER ... i
| | ‘ % l/
L i PER P G
"/ S
rORO 200 270LA 1 0009«00 & O30 25m L i
’ ¥ . Gawling Lafleur Henderson LLP .
go%v%gﬁgg Barristers & Selicitors - Patent & Trade-Mark Agents 260027048
1400 Scetia Centre 700 - 2nd Street 5.V,
Calgary, Alberta T2P 4V5
May 2, 2013
Trust Numbar Gliept Matier Transaction Amount
2 202324 A131510 712 98 221.68

Reconciilation of Professional Fees

—_— e —

Trust Tetal: $06,221.68
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May 2, 2013
Jeffrey Oliver

i Direct 463-208-1818
VIA COUR ER . Diract Fex 403-695-3558

jeffray.oliver@gowlings.com
Alvarez & Marsal Canada Inc. File No. A131510

202 — 6™ Averme SW
Calgary, AB T2P ZR9
Attention: Orest Konowalchuk

Dear Sir:

Re:  BIA Proposal Proceedings of Impact 2000 Inc. (the “Proposal Proceedings™)

Please find enclosed trust cheques from our firm, on behalf of Takoda Resources Inc., in the following
amounts;

I. $62,586.88, payable to Alvarez & Marsal Canada Inc.; and
2. $3,927, payable to Norton Rose.

We understand that through the payment of these amounts, 2ll accounts awing to your firm and Norton Rose,
and payable pursuant to the Administration Charge in the Proposal Proceedings, have been satisfied.

Yours truly,

GOWLING L

EUR HENDERSON LLP

Jefirey Qliver
JLOire
Encls.

CAL_LAW 133464912

Gowling Lafleur Henderson ur - Lawyars - Patent and Trade-mark Agents
1400, 700G - 2 Street SW - Caigary - Alberta « T2P 4V5 - Cenadg T 403-208-1000 F 403-263-3193 gowlings.cam



Gowling Lafleur Henderson LLP

Bavvisters & Solicitors - Patent & Trade-Mark Agents
1400 Ber Tentrs 700 - 2nd Street S

Calgary,. zria T2P 4v3 :

The Bank of Nova Scofia

240 - 8th Avenue S.W.
Galgary, Alberta TZP 2N7

PAY ** Three thousand nine hundred twenty-seven and 06/100 dollars CON FUNDS

TG
THE
OREER
oF

r —

Norton Rose
PER

260027049

Trust Account

05-02~2013
DATE MM DD YYYY

3,927.00

el

i PER

"O00 U0 £70LA" K i0005w00 2 QA0 25mE o

Gowling Lafleur Henderson LLP

Barristers & Solicitars - Patent & Trade-Mark Agents
1400 Scotia Centre 700 - 2nd Street S\,

Calgary, Alberia T2P 4V5

gowlings
May 2, 2013

Trust Mumber Ciient Matler

2 202324

Recenciliation of Professional Fees

A131510 1712

260027049

Transaction Amourt

3.927.00

$3.927.00

Trust Fotal:




A ¥ : :
gowlings
Gowling Laflaur Henderson LLP
Barristers & Solicifars - Patent & Trade-Mark Agents
1400 See Tentre Y00 - 2nd Strest W
Calgary, + fa T2P 4V5

The Bank of Nova Scotia

240 - 8th Avenue S.W.
Calgary, Alberta T2F 2N7

PAY +*% Shdy-two thousand five hundred elghty-shx and 88/100 dollars CON FUNDS

I
ORDER I
OF

Alvarez & Marsal Canada Inc.

"O000 2600 27050 & 30005m00 21

Gowling Lafteur Hendersen LLP

Barristers & Soliclors - Patent & Trade-Mark Agents
1400 Scotia Centre 700 - 2nd Strest S.W.

Calgary, Alberta T2 4V5

gowlings
May 2, 2013

Trust Number Client Matter

2 202324

Reconciliation of Pmofessionai Fees

A131510

PER

260027050

Trust Aecount

05-02-2013
DATE MM DD YYYY

TG, é.BB
7

b PER

O&0 25m § 2w

1712

AL

/A
260027050
[tansaction Amount
&2 536.83
Trust Totak $62,586.68




THIS IS EXHIBIT ¢ i "
to the Affidavit of
Lawsrence Chug
Sworn before me fhis _L%ﬁ,._
Day of Jone .24 D
Jugins i

A Gomesissienss for-Datha/Notary Prbiic
in and for the Resvinenoliibosts

Mede of Connechaut
United Srades o Ameriao

SUSAN A CORBIN
NOTARY PUBLIC
CONNECTICUT
MY COMMISSION EXPIRES 11-30-2013




T3

=
gc NI l ngS montrée! - ottaws - lorontn - tamilton - waterloe region - calgary - vancotver © belfjing - moscow - london

May 6, 2013
Jaffrey Oiiver

Via : Direct 403-2968-1818
Via COURIER _ Direct Fax 403-595-3558

laffigy. oliver@gowlings.com
Canada Revenue Agency Flle No. AT31310

Department of Justice Canada
Suite 510
606 - 4th Street SW
- Calgary, Alberta
T2P1T1

Attention: JiHl L, Medbhurst-Tivadar
Dear Madam;

Re: Notice by Takeda Resources Ine. of Propesal to Retain Collateral of Impact 2000 Ine.
Section 62 of the Alberta Personal Property Security Act

Further to. cur exchange of emails of today’s date, please find enclosed a trust cheque payable to the Receiver
General in the amount of $65,743.27. We confirm your advice that this cheque represents the amount
of the source decduction deemed trust priority claim.

Yours truly, -

Gowfdmc?ﬁ*wm HENDERSON LLP
i

|/

/

(21§ Z Oliver

JLOTe
Encl.

CAL_LAWA 1935756\]

Gowling Lafieur Hendeison up » Lawyers » Patent and Trede-mark Agents
1460, 700 - 2 Street 8W - Calgary - Afberta - T2P 4V5 - Canada T 405-298-1000 F 403-253-9193 gowlings.com



gOW‘iingS The Bank of Nova Scotia 280027969

Gowling Lafieur Henderson LLP 240 - 8th Avenue 5.W. Trust Account
Barristers & Solicitors - Patent & Trade-Mark Agents Calgary, Alberta T2P ZN7

1400 Scotia Sentrs 700 - 2nd Strest 5.W. 05-06-2013
Calary, # -2 TP 4V5 ' DATE MM DD YYYY

PAY ## Sixty-five thousand seven hundred forty-gight and 27/100 dollars CDN FUNDS
T

THe - $ *H65,748.27
& r e
Receiver General For Canada M,,_,—7<
PER “
| YA
t
L - PER &

o000 D0 27085® wA000Fw00d1r DA g5m L g

<

K Gowling Lafleur Henderson LLP
gO"v‘!‘s’“gi ﬁgﬁ Barristers & Solicitors - Patent & Trade-Mark Agents 260027069
1400 Scotia Centre 700 - 2nd Street S,W,
o Calgary, Alberta T2P 4V5

May 6, 2013

Trest Number Client Matter : Transaction Amount

jd 202324 AT31510 ' 1712 . B5,748.27

Trust Funds

e ——

Trust Total; $65,748.27




THis isExemmrTs () »

to the Affidavit of
Laswseence Chua
Swom beforz me this > ﬁ%

Day of G:m@_ , 20 !
‘wa‘ J Z"Z'ﬁ‘w-—*
SRR e AR AT atary Public
in and for the Frevinse-oi-Adborta-

Steke of Connechat
United Shades & Amerao.

SUSAN ACORBIN
NOTARY PUBLIC
CONNECTICUT
MY COMMISSION EXPIRES 11-30-2013




Government
of Alberta m

Tk mifting P
GOWLING LAFLEUR HENDERSON

1400, 700 2 STREET S.W.
CALGARY, AB T2P 4V5

Control #:  M02540959 Registration Date:

Personal Property Registry
Verification Statement Page 10f 2

LLR

Party Code: 50016237
Phone #: 403 298 1004

Reference #:

A131810/GS

Amendment of Security Agreement

2013-Jun-12

Registration #: 13061223299

Financing Change Statement

Use this section to Renew or Discharge this Registration. Note before returning, make a photocopy for

your file.

Place an (X) in the appropriate box

Renew for:

QR Rensw for Infinity:

Total Discharge :

{1-25 years)

Discharge permanently removes ALL record of the registration(s).

Name of Person Authorized to
Complete this seclion

Authorized Signature

Area Code &
Telephone #;

Reference #:




Government Personal Property Registry
Df Alberta = Verification Statement Page 2 of2

Amendment of Security Agreement

Control #:  M02540959 Registration Date:  2013-Jun-12 Registration #: 13061223299

This Registration Expires at 11:59 PM on 2016-Jun-09
Latest Regisiration # is 13041825565,

First Current Debtor is IMPACT 2000 INC..

First Current Secured Party is TAKODA RESOURCES INC..

Debtor(s)
Block
2 DEVON NEC CORPORATION
2000, 400 3RD AVENUE SW
CALGARY, AB T2P 4H2
Il : ral
Block scription
6 As against Davon NEC Cotporation, the right, title and interest, if any, of Deven NEC

Corporation in and (o seismic data transferred or purported to be transferred by Impact 2000
inc. to Devon NEC Corporation in or around August 2012 pursuani to an agrsemesnt
betwean Impact 2000 Inc. and Devon NEC Corporation,

End of Verification Statement



ALBERTA
ATTORNEY GENERAL
Personat Property Registry

FINANCING CHANGE STATEMENT

IDENTIFICATION OF ORIGINAL REGISTRATION AND AMENDMENTS

LATEST REGISTRATION # 110680925971

CURRENT DEBTOR

Business Name or Last Name

Impact 2000 inc.

CURRENT SECURED PARYTY
Business Name or Last Name

Takoda Resources Inc.

First Name Middle Name

First Name Middle Name

For PPSA, Sale of Goods, and Factors Act,
type no. of years (1-25) or "X* for infinlty

RENEWAL?

(if there are no other changes, skip DELETIONS and ADDITIONS and go
to REGISTERING PARTY below)

Type "X* to permanently remove
ALL record of registration(s)

TOTAL DISCHARGE?

{Skip DELETIONS and ADDITIONS and g6 to REGISTERING
PARTY below)

DELETIONS

All mformation refating fo the block({s) identifiad will be permanently deleted from the records
PEBTOR
Block # Business Name OR Last Name First Name Middie Name
SECURED PARTY .
Block # Business Name OR Last Name First Name Middle Name
COLLATERAL: SERIAL NUMBER GOODS
Block # Serlal Number Year Make and Model

To delete any other collateral, attach completed COLLATERAL DELETIONS form,  To delete general coliateral, attach completed COLLATERAL
DELETIONS form.

ADDITIONS
DEBTOR Buslness X Individual
Birthdate (if known)
Business Name OR Last Name First Name Middle Name DDAIYY
Devon NEC Corporation
Sireet Address City Prov. Postat Code
2000, 400 3RD AVENUE SW CALGARY AB T2P4H2
SECURED PARTY Business Individual
Secured Party Code Business Name OR Last Nama First Name Middle Name
Street Address City Prov. Postal Code
Z

ALITSIOCAL_LAWN 1953619\]



2

COLLATERAL: SERIAL NUMBER GOODS (If PPSA. applicabla only to consumer goods or equipment)

Serial Number Year Make and Modef Category

To ada other collaterad, attach completed GENERAL COLLAERAL ADDITIONS fown

REGISTERING PARTV_ Business X Indivicual

Registrant Code Business Name First Name Midldle Name
GOWLING LAFLEUR HENDERSON LLP

Street Address Clty Prov, Postal Code

1400, 700 - 2 STREET S.W. CALGARY

AUTHORIZED SIGNATURE

Type Name of Person Signing

Gillian Scarlett

7

AISISIMCAL_LAWN 1953610

AB T2P 4V5

Area Code Phone # Call Box
403 298-1866 C118
Your Reference Page of
A131510/GS R R
3



GENERAL COLLAERAL ADDITIONS FORM
BLOCK 3

DESCRIPTION

As against Devon NEC Corporation, the right, title and interest, if any, of Devon NEC
Corporation in and to seismic data transferred or purported to be transferred by Impact 2000
Inc. to Devon NEC Corporation in or around August 2012 pursuant to an agreement between
Impact 2000 Inc. and Devon NEC Corporation.

ALIISHACAL_LAWN 1953610\



