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ESTATE NUMBER 24-2536824 

COURT COURT OF QUEEN’S BENCH OF ALBERTA 
IN BANKRUPTCY AND INSOLVENCY 

JUDICIAL CENTRE EDMONTON 

PROCEEDINGS: IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE 
A PROPOSAL OF R.D.E. VENTURES INC. 

DOCUMENT AFFIDAVIT OF AUDREY NG

ADDRESS FOR SERVICE 
AND CONTACT 
INFORMATION OF PARTY 
FILING THIS DOCUMENT 

McCARTHY TÉTRAULT LLP 
Suite 4000, 421 7th Avenue SW 
Calgary AB  T2P 4K9 
Attention: Sean Collins / Pantelis Kyriakakis 
Phone: 403 260 3531 / 3536 
Fax: 403 260 3501 
Email: scollins@mccarthy.ca / pkyriakakis@mccarthy.ca 

AFFIDAVIT OF AUDREY NG 
Sworn on August 13, 2019 

I, AUDREY NG, of the City of Calgary, in the Province of Alberta, SWEAR AND SAY 

THAT: 

1. I am a Senior Manager with the Special Loans Group of National Bank of Canada 

(“National Bank”).  I have been directly involved with the account of R.D.E. Ventures Inc. 

(“TOPCO”), Aable Surfaces Inc., R.D.E. Inc. o/a Terrateam Equipment, Frontline Civil Holdings 

Inc. (“Frontline”), and R.D.E. Transport Inc. (collectively, the “Guarantors”, TOPCO and the 

Guarantors are collectively referred to as, the “Borrowers”) and am responsible for managing the 

secured credit facilities provided to the Borrowers by National Bank.  Additionally, I have reviewed 

the books and records maintained by and in the possession of National Bank in the ordinary 

course of business.  Based on the aforementioned and upon such review, I have personal 

knowledge of the matters and facts hereinafter sworn to, except where stated to be based on 

information and belief, in which case, I believe the same to be true. 

2. TOPCO is a body corporate, incorporated pursuant to the laws of the Province of Alberta, 

carrying on business in the City of Edmonton and elsewhere in the Province of Alberta.  Attached 

Clerk’s Stamp 
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hereto and marked as Exhibit “A” to this my affidavit, is a copy of the Alberta Corporate Registry 

search in respect of TOPCO, dated May 31, 2019. 

Summary of Relief Sought 

3. As of July 9, 2019 (being the date upon which National Bank demanded payment of all 

amounts outstanding to it), the Borrowers were indebted to National Bank in the amount of 

$11,052,152.32, exclusive of all accruing interest, fees, costs, and expenses, pursuant to and in 

accordance with the terms of the agreements between National Bank and the Borrowers; no 

material payments have been received by National Bank since July 9, 2019 (collectively, the 

“Indebtedness”). 

4. This affidavit is sworn in support of an application by National Bank to: (i) terminate the 

time within which TOPCO has to file a proposal to its creditors; and (ii) appoint FTI Consulting 

Canada Inc. (“FTI”) as receiver and manager over certain of the assets, properties, and 

undertaking (as further described below) (collectively, the “Property”) of TOPCO pursuant to 

section 243(1) of the Bankruptcy and Insolvency Act, RSC 1985, c B-3 (the “BIA”), section 13(2) 

of the Judicature Act, RSA 2000, c J-2, section 99(a) of the Business Corporations Act, RSA 

2000, c B-9, and 65(7) of the Personal Property Security Act, RSA 2000, c P-7. 

Overview 

5. The Borrowers are part of a corporate group known as the RDE Group.  The RDE Group 

is a privately owned group of companies that provides services to resource industries, 

construction, property development, and municipalities in Western Canada.  The RDE Group’s 

head office is located in the City of Spruce Grove, Alberta.  Reproduced below is an organizational 

chart of the Borrowers: 
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6. TOPCO is the management arm of the RDE Group and also owns heavy equipment 

utilized by members of the RDE Group in its operations. 

7. National Bank began financing the RDE Group in July, 2018 by providing a $10.5 million 

credit facility.  Further detail on the nature of the secured financing it set out below. 

8. The Borrowers were required to provide 2018 year-end audited financial statements to 

National Bank on or before February 28, 2019. 

9. In March, 2019, the then Chief Financial Officer of the Borrowers contacted National Bank 

to request additional time to provide the audited financial statements.  The reason expressed for 

the request included the then Chief Financial Officer advising that extra time was required 

because 2018 was the first year that audited financial statements were being prepared and that 

the RDE Group had switched to a new accounting firm.  National Bank agreed to this request. 

10. By late April, 2019, the audited financial statements had not yet been provided.  The Chief 

Financial Officer provided repeated assurances to National Bank that the statements were a day 

or two away from being delivered. 

11. In May, 2019, National Bank elevated the demand for production of the audited financial 

statements to the President of the RDE Group.  The President investigated and advised National 

Bank that the Chief Financial Officer had been misrepresenting the circumstances to both him 

and National Bank inasmuch as auditors had not in fact been hired.  The Chief Financial Officer 

was terminated.   

12. National Bank was then extremely concerned with the Borrowers’ state of affairs including 

because: (i) of the situation involving the Chief Financial Officer; (ii) the credit facilities were to 

have been repaid in full by April 30, 2019; (iii) the Borrowers were by this point in time making 

repeated requests of National Bank to return (bounce) payments they had caused to be issued to 

their suppliers; and (iv) in early June, 2019, the Borrowers had exceeded their available credit 

and required National Bank to extend additional credit on an urgent basis to fund the Borrowers’ 

payroll. 

13. On June 4, 2019, National Bank requested the Borrowers to confirm the engagement of 

FTI by National Bank’s counsel to provide a review of the Borrowers’ operations. 
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14. By June 18, 2019, the Borrowers had still not signed off or confirmed the FTI engagement.  

The Borrowers’ interim Chief Financial Officer emailed me on June 18, 2019 indicating that the 

Borrowers would be “$80,000 short for payroll this week”.  National Bank allowed a further bulge 

in the credit facilities to allow payroll to be made.  Attached hereto and marked as Exhibit “B” to 

this my Affidavit, is a true copy of the June 18, 2019 email. 

15. On June 25, 2019, the Borrowers executed the FTI engagement letter. 

16. On June 27, 2019, the Borrowers indicated that the business “would cease operations as 

early as [June 28]” if $95,598.76 in payments were not made.  Ultimately, the payments were 

made by the Borrowers as a result of National Bank permitting a further bulge in the credit 

available.  Attached hereto and marked as Exhibit “C” to this my Affidavit, is a true copy of the 

June 27, 2019 email. 

National Bank’s Credit Facility 

17. The Borrowers entered into the following financing agreements with National Bank: 

(a) Offer of Financing, dated July 19, 2018, between National Bank, as lender, 

TOPCO, as borrower, and Guarantors, as guarantors; 

(b) Offer of Financing, dated November 5, 2018, between National Bank, as lender, 

TOPCO, as borrower, and the Guarantors, as guarantors; 

(c) Amendment to Offer of Financing, dated December 24, 2018, between National 

Bank, as lender, TOPCO, as borrower, and the Guarantors, as guarantors; and, 

(d) Amendment to Offer of Financing, dated April 3, 2019, between National Bank, as 

lender, the Borrower, as borrower, and the Guarantors, as guarantors, 

(collectively, the “Offer of Financing”).  Attached hereto and marked as Exhibits “D”,

“E”, “F”, and “G”, respectively, to this my Affidavit are copies of the Offer of Financing. 

18. Under the Offer of Financing, National Bank made the following credit facilities available 

to TOPCO: 

(a) Demand Revolving Operating Credit in the amount of $3,000,000 (“Facility A”); 
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(b) Seasonal Demand Revolving Operating Credit in the amount of $4,000,000 

(“Facility B”); 

(c) Revolving Equipment Credit of $4,500,000; 

(d) MasterCards in the amount of $100,000 (“Facility D” and together with Facility A, 

Facility B and Facility C, the “Demand Facilities”); 

(e) Global Net Risk Line in the amount of $1,000,000; and, 

(f) Electronic Funds Transfer Settled Risk in the amount of $1,000,000 

(collectively, the “Credit Facilities”). 

19. Borrowings under the Demand Facilities are repayable at any time upon National Bank’s 

demand. 

Guarantees 

20. All obligations and indebtedness due and owing by TOPCO to National Bank, are 

guaranteed pursuant to the following guarantees: 

(a) Unlimited Continuing Guarantee, dated August 21, 2018, granted by Aable 

Surfaces Inc. to and in favour of National Bank; 

(b) Unlimited Continuing Guarantee, dated August 21, 2018, granted by R.D.E. Inc. to 

and in favour of National Bank; 

(c) Unlimited Continuing Guarantee, dated August 21, 2018, granted by Frontline to 

and in favour of National Bank; and, 

(d) Unlimited Continuing Guarantee, dated August 21, 2018, granted by R.D.E. 

Transport Inc. to and in favour of National Bank, 

(collectively, the “Guarantees”). 
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Security 

21. The Borrowers also granted to National Bank, as general and continuing collateral security 

for the payment and performance of all debts, liabilities, and obligations of the Borrowers, a 

mortgage, pledge, charge, and security interest to and in favour of National Bank in all of the 

Borrowers present and after-acquired personal property and in all proceeds and renewals thereof, 

accessions thereto, and substitutions therefor (collectively referred to as, the “Collateral”) 

pursuant to: 

(a) a General Security Agreement, dated August 21, 2018 (the “TOPCO GSA”), as 

granted by TOPCO to and in favour of National Bank; and 

(b) General Security Agreements, dated August 21, 2018, as granted by each of the 

Guarantors to and in favour of National Bank, 

(collectively, the “GSAs”).  Attached hereto and marked as Exhibit “H” to this my 

Affidavit, is a copy of the TOPCO GSA. 

22. National Bank’s rights and remedies under the TOPCO GSA is enforceable, inter alia, 

upon default, which includes, among others, failing to pay the Indebtedness due and owing to 

National Bank.  Additionally, the GSA provide that upon a default or event of default, National 

Bank is entitled to apply for the appointment of a Receiver. 

Specific Equipment and PPR Search Results 

23. TOPCO provided FTI with a list of equipment owned by it.  FTI’s reproduction of that list 

is attached hereto and marked as Exhibit “I” to this my Affidavit. 

24. National Bank perfected its security interests, as granted under the GSAs, against 

TOPCO, the Guarantors, and the Collateral in the Alberta and British Columbia Personal Property 

Registries (the “PPR”).  Now shown to me and marked as Exhibits “J” and “K” to this my 

Affidavit, but not attached hereto due to the fact that the same are unduly large, is a copy of the 

Alberta PPR and British Columbia PPR debtor name searches with respect to TOPCO. 
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Post-Demand / Notice of Intention to Make a Proposal Proceedings (the “NOI 

Proceedings”) 

25. On July 2, 2019, Element Fleet Management Inc. seized equipment in the Borrowers’ 

possession in relation to amounts alleged to be owing and in default of $567,546.  Attached hereto 

and marked as Exhibit “L” to this my Affidavit, is a copy of Element Fleet Management Inc.’s 

notice, Warrant, Notice of Seizure, and Notice of Intention to Dispose of Personal Property. 

26. On July 3, 2019, the Borrowers made yet another request of National Bank to return 

payments issued by the Borrowers to their suppliers.  Attached hereto and marked as Exhibit “M”

to this my Affidavit, is a copy of the July 3, 2019 email. 

27. National Bank was in dialogue with the Borrowers during the first business week of July, 

2019, including for the purposes of attempting to ascertain the Borrowers’ intention relative to its 

restructuring plan.  The Borrowers advised National Bank that they were in discussions with 

Wolverine Energy and Infrastructure (“Wolverine”) surrounding a transaction that would form the 

basis for payment of the obligations owing to National Bank. 

28. On July 9, 2019, owing to the then ongoing defaults of the Borrowers and the Borrowers’ 

deteriorating financial position, National Bank delivered to the Borrowers a letter (the “Demand”): 

(i) demanding repayment of the Indebtedness, in full by July 19, 2019; and, (ii) terminating all 

availability under the Offer of Financing and the Credit Facilities.  Together with the Demand, 

National Bank also issued Notices of Intention to Enforce Security to the Borrowers, in accordance 

with Section 244 of the BIA.  Attached hereto and marked as Exhibit “N” to this my Affidavit is a 

copy of the Demand and the corresponding 244 notices. 

29. On July 17, 2019, TOPCO and Frontline advised FTI of their intention to lodge Notices of 

Intention to Make a Proposal under and pursuant to the BIA.  Attached hereto and marked as 

Exhibit “O” to this my Affidavit, is a true copy of the July 17, 2019 email. 

30. I am advised by Tom Powell of FTI, and do verily believe, that as at July 17, 2019 he had 

discovered that: 

(a) the Borrowers had received a significant receivable from CN Rail;  
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(b) the Borrowers diverted the receivable from being deposited into their bank account 

with National Bank (as is required under the National Bank Offer of Financing) into 

a different financial institution; and 

(c) the Borrowers’ stated purpose for wrongfully diverting the receivable was to allow 

it to make payments to certain undisclosed “critical” vendors. 

31. On July 19, 2019, TOPCO and Frontline filed Notices of Intention to Make a Proposal (the 

“NOIs”).  Attached hereto and marked as Exhibit “P” to this my Affidavit, is a true copy of the 

NOIs. 

32. Immediately following the filing by the Borrowers of their NOIs, FTI and McCarthy Tétrault 

LLP contacted the trustee appointed under the NOIs, the Bowra Group Inc. (the “Proposal 

Trustee”) in an attempt to: 

(a) ascertain the Borrowers’ intention with respect to the NOI Proceedings; and 

(b) request the Proposal Trustee to make due inquiry of the Borrowers with respect to 

the amount of receivables diverted by the Borrowers, the application of such 

diverted funds, and the location of such funds.  Additionally, I am advised by Sean 

Collins, counsel to National Bank, and do verily believe, that he impressed upon 

the Proposal Trustee the fact that National Bank viewed the diversion of 

receivables subject to its security interest as being a serious conduct issue and 

that the Proposal Trustee should impress upon the Borrowers the fact that, if 

National Bank was to support the Borrowers’ restructuring efforts, then the 

Borrowers would have to immediately provide an accounting for diverted funds and 

ensure that all future receivables, subject to National Bank’s security, were 

deposited into the Borrowers’ account with National Bank as is required under the 

terms of the National Bank loan and security. 

Attached hereto and marked as Exhibit “Q” to this my Affidavit, is a true copy of an email 

from Doug Chivers of the Proposal Trustee to Sean Collins providing a response to 

National Bank’s inquiry relative to the diverted receivables. 

33. While the email contained at Exhibit “Q” provided high-level detail with respect to the 

diverted receivables, bank statements have never been provided nor has there ever been any 

further advice provided by the Borrowers with respect to whether further receivables have been 
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diverted or, despite repeated requests through counsel, a commitment on the part of the 

Borrowers to comply with the covenants imposed upon them under the National Bank loan and 

credit documentation requiring that all receivables subject to National Bank’s security be 

deposited into the Borrowers’ accounts with National Bank. 

34. Over the course of the first ten days following the filing of the NOIs, National Bank and its 

advisors engaged in discussions with the Proposal Trustee to ascertain the ability of the 

Borrowers to continue meeting their post-filing obligations, having regard to the Borrowers’ 

severely constrained cash position.  National Bank and its advisors made requests to review 

preliminary cash-flow projections in an attempt to assist National Bank in developing a view with 

respect to whether a restructuring by the Borrowers was feasible.  The cash-flow statements were 

provided by TOPCO and Frontline at or near the last moment that the same were due under and 

pursuant to the provisions of the BIA (i.e. 10 days following the filing of the NOIs).  Attached hereto 

and marked as Exhibits “R” and “S” to this my Affidavit, are true copies of the cash-flow 

statements. 

35. The cash-flow statements were predicated on the assumption that Wolverine would 

provide funding to permit payment to be made to various sub-contractors.  Absent such payments, 

the pro forma revenue would not be forthcoming from CN Rail.  Of further material significance is 

the fact that I am advised by Tom Powell, and do verily believe, that Frontline is in arrears to 

Canada Revenue Agency on account of unremitted source deductions in the amount of 

approximately $3 million. 

36. During the week of August 5, 2019, National Bank and its advisors, once again attempted 

to ascertain whether further receivables would be received by the Borrowers and, if so, details in 

relation to same.  On Saturday, August 10, 2019, the Proposal Trustee advised FTI that it had 

issued material adverse change reports (the “MACs”) on Thursday, August 8, 2019.  The 

substance of the MACs issued by the Proposal Trustee are that the circumstances that would 

permit payment of receivables to the Borrowers never came to pass with the result that the 

Borrowers’ cash-flows were no longer accurate.  Attached hereto and marked as Exhibit “T” to 

this my Affidavit, is a true copy of the MACs. 

37. During this same period of time, Wolverine provided National Bank with a draft proposal 

(the “Wolverine Proposal”).  The draft Wolverine proposal is completely unacceptable to National 

Bank.  A copy of the Wolverine Proposal is attached hereto and marked as Confidential 



- 10 - 

065094/521484 
MT DOCS 19462535v3 

Exhibit “1” to this my Affidavit.  National Bank will apply for a sealing order at the return of its 

application in respect of this Confidential Exhibit. 

38. FTI provided a preliminary assessment of the value of the security held by National Bank.  

Attached hereto and marked as Confidential Exhibit “2” to this my Affidavit, is a true copy of 

FTI’s report to National Bank, dated July 17, 2019 (the “FTI Report”).  National Bank will apply 

for a sealing order at the return of its application in respect of this Confidential Exhibit. 

39. With respect to the Confidential Exhibits for which National Bank is seeking a sealing 

order, in the first instance, counsel to National Bank has provided notification, in accordance with 

Rule 6.28 of the Alberta Rules of Court, to the media in connection with its intention to make 

application for a sealing order.  Attached hereto and marked as Exhibit “U” to this my Affidavit, 

is a true copy of the notification provided to the media in accordance with Rule 6.28 of the Alberta 

Rules of Court. 

40. In connection with the sealing order request, the Wolverine Proposal was communicated 

to National Bank with the expectation and on the basis that the same would remain confidential.  

The FTI Report was provided to counsel to National Bank with respect to counsel providing legal 

advice to National Bank and the same is confidential and was originally subject to solicitor-client 

privilege.  Moreover, the confidential exhibits contain sensitive financial information that, if made 

public during the currency of any sales process with respect to the Borrowers’ assets, could cause 

significant and irreparable harm to the Borrowers’ estate and stakeholders.  It is proposed that 

the sealing order will be temporary in nature with the same to expire upon conclusion of the within 

proceedings. 

National Bank is the Fulcrum Creditor 

41. The FTI Report demonstrates that National Bank will suffer a significant and material 

short-fall on its secured claim. 

42. As far as I am aware, TOPCO has continued to allow Frontline to utilize and deplete 

National Bank’s collateral.  The ongoing utilization of National Bank’s collateral is in addition to 

any further prejudice that has been or will be suffered by National Bank as a result of TOPCO 

being unable to meet its obligations as they come due. 
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Termination of NOI Proceedings 

43. As at the time of swearing this my Affidavit, there has been no meaningful communication 

from the Borrowers with respect to their plan or intention.  Indeed, it is incumbent upon the 

Borrowers to apply for an extension of the time within which to make a proposal on or before 

August 19, 2019.  The Borrowers have given no indication of their intention to make such an 

application. 

44. In the circumstances, National Bank seeks to terminate the time within which TOPCO may 

file a proposal because: 

(a) TOPCO has not applied to extend the time within which it may file a proposal.  

Absent an extension, TOPCO (and Frontline) will be automatically bankrupt and 

National Bank is concerned that the collateral subject to its security is in jeopardy; 

(b) including for the reasons as outlined in the MACs, TOPCO and Frontline have no 

or negligible revenue and will not be able to make a viable proposal before the 

expiration of the time to do so; 

(c) National Bank has lost complete confidence in the Borrowers’ management, 

including for the reasons as articulated above relative to the Borrowers’ wrongfully 

appropriating National Bank’s security into the diverted bank account but also 

generally due to the inability of the management of the Borrowers to advance a 

restructuring proposal or any meaningful plan; and 

(d) National Bank will not support a continuation of the NOI Proceedings. 

Necessity of the Appointment of a Receiver 

45. TOPCO currently has no access or availability under National Bank’s Credit Facilities or 

the Offer of Financing.  National Bank is not prepared to extend any further credit to the Borrowers.  

Absent further funding, TOPCO is unable to meets its obligations as they become due.  

46. Due to TOPCO’s liquidity issues and its inability to meet its obligations as they become 

due, absent further funding and extensions from National Bank, TOPCO will be unable to continue 

its operations.  National Bank therefore has serious and valid concerns regarding the protection 
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and preservation of its Collateral which includes any value attributed to TOPCO’s ongoing 

operations. 

47. The granting of the relief sought by National Bank will preserve and protect National 

Bank’s first security position. The order sought is limited to TOPCO’s equipment and other assets 

described in the draft order that forms part of the application record herein.  It is not anticipated 

that the Receiver will operate the business of TOPCO.  It is anticipated that FTI will assemble the 

equipment in a location and will either: (i) retain an auction house to conduct a public auction, with 

or without reserved bids, in respect of the equipment; or (ii) obtain a guaranteed minimum buyout 

from an auction house to purchase the equipment.  In the circumstances, the draft order sought 

seeks to empower the Receiver to auction the equipment or sell same to an auction house without 

further order of the Court. 

48. FTI is a licensed trustee in bankruptcy and has consented to being appointed as Receiver 

of TOPCO.  The consent will be available at the return of the within application. 

49. The order sought includes a provision indemnifying the Receiver for its fees and 

disbursements up to the amount of $250,000.00 and to provide the Receiver with a paramount 

charge to secure such amounts over TOPCO’s property. The order sought also seeks to permit 

the Receiver to borrow up to the amount of $250,000.00 and to provide a charge to secure such 

borrowings over TOPCO’s property subordinate only to the aforementioned indemnification 

charge. 

50. As to the former charge, I am advised by Deryck Helkaa that FTI has considered, as best 

it can due to the preliminary status of this matter, the amount of the charge sought and that such 

charge represents a reasonable estimate of the potential quantum of that which may be subject 

to such charge. 

51. As to the receiver’s borrowing charge, I am advised by Deryck Helkaa that FTI has 

considered the costs that will be required to preserve, maintain, and realize upon TOPCO’s assets 

over the course of the remainder of the remaining summer and beyond and that FTI is of the view 

that the receiver’s borrowing charge represents a reasonable estimate of the potential quantum 

of that which may be subject to such charge.  

52. I am advised by Deryck Helkaa that FTI’s consent to being appointed as receiver and 

manager is conditional upon the indemnification and receiver’s borrowing charges and the relative 
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priority of the same, being approved by the Court. I believe that it is in the best interest of TOPCO

and all of its stakeholders that the requested charges be approved because in the circumstances

of this case there is no practical alternative to preserving, protecting and realizing upon the

TOPCO collateral other than through the appointment of a receiver.

Conclusion

53. It is just, convenient, and appropriate for a Receiver to be appointed over TOPCO, and

the Property, for the following reasons:

(a) TOPCO has no capacity to meet critical payment obligations and will likely cease

to function as a going-concern entity.

(b) TOPCO has a history of internal mismanagement and financial difficulty and has

not presented National Bank with a viable plan or course of action to address the

repayment of the Indebtedness; and

(c) National Bank has valid and serious concerns regarding the preservation and

protection of the Collateral, particularly due to TOPCO’s liquidity issues and its

inability to meets its obligations as they become due.

54. I swear this affidavit in support of an application to terminate the within NOl Proceedings

and to appoint FTI as Receiver of the assets of TOPCO as set out in the draft receivership order.

SWORN BEFORE ME at the City of )
Calaary, in the Province of Alberta, this )

day of \L,3L4.S4 20
. )

‘

Provi e of Alberta )

SEAN F. COLLINS
BARRISTER & SOLiCITOR

065094/521484
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SEAN F. COLLINS
BARRISTER & SOLICITOR

This is Exhibit ‘A” referred to in the Affidavit of

Audrey Ng

sAorn before m this 1 19.

of Alberta
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   Corporation/Non-Profit Search
 

   Corporate Registration System

Date of Search: 2019/05/31
Time of Search: 01:48 PM
Search provided by: MCCARTHY TETRAULT LLP
Service Request Number: 31114307
Customer Reference Number: 065094-521484

 

Corporate Access Number: 2016297976
Legal Entity Name: R.D.E. VENTURES INC.

Legal Entity Status: Active
Alberta Corporation Type: Named Alberta Corporation
Registration Date: 2011/09/19 YYYY/MM/DD

Registered Office:
Street: 100, 7712 104 STREET
City: EDMONTON
Province: ALBERTA
Postal Code: T6E 4C5
Records Address:
Street: 100, 7712 104 STREET
City: EDMONTON
Province: ALBERTA
Postal Code: T6E 4C5

Email Address: CORPORATE@NRHMLAW.COM

Directors:

Last Name: EASTMAN
First Name: RICHARD
Middle Name: DEAN
Street/Box Number: 1103 OAKLAND DRIVE
City: DEVON
Province: ALBERTA
Postal Code: T9G 2G9
 
Last Name: STEWART
First Name: ROBERT
Street/Box Number: 127, 53226 RANGE ROAD 261

1
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City: SPRUCE GROVE
Province: ALBERTA
Postal Code: T7Y 1A3
 

Voting Shareholders:

Legal Entity Name: EASTMAN HOLDINGS INC.
Corporate Access Number: 2016223873
Street: 1103 OAKLAND DRIVE
City: DEVON
Province: ALBERTA
Postal Code: T9G 2G9
Percent Of Voting Shares: 50
 
Legal Entity Name: ROBERT STEWART MOTOR PRODUCTS LTD.
Corporate Access Number: 2015277573
Street: 127, 53226 RANGE ROAD 261
City: SPRUCE GROVE
Province: ALBERTA
Postal Code: T7Y 1A3
Percent Of Voting Shares: 50
 

 

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments
Share Structure: AS PER SCHEDULE "A" ATTACHED
Share Transfers Restrictions: AS PER SCHEDULE "B" ATTACHED
Min Number Of Directors: 1
Max Number Of Directors: 7
Business Restricted To: NONE
Business Restricted From: NONE
Other Provisions: AS PER SCHEDULE "C" ATTACHED

Holding Shares In:

Legal Entity Name
HY-PRO PLASTICS INC.
R.D.E. TRANSPORT INC.
R.D.E. INC.
FRONTLINE CIVIL HOLDINGS INC.

2
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Other Information:

Last Annual Return Filed:

File Year Date Filed (YYYY/MM/DD)
2018 2019/02/22

Filing History:

List Date (YYYY/MM/DD) Type of Filing
2011/09/19 Incorporate Alberta Corporation
2015/09/01 Change Director / Shareholder
2015/10/30 Change Address
2019/02/22 Enter Annual Returns for Alberta and Extra-Provincial Corp.

 

Attachments:

Attachment Type Microfilm Bar Code Date Recorded (YYYY/MM/DD)
Share Structure ELECTRONIC 2011/09/19
Restrictions on Share Transfers ELECTRONIC 2011/09/19
Other Rules or Provisions ELECTRONIC 2011/09/19

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate
reproduction of data contained in the official public records of Corporate Registry.
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From: kirk@S8C.ca <kirk@S8C.ca>  
Sent: June 18, 2019 5:28 PM 
To: Wong, Iris <iris.wong@bnc.ca>; Ng, Audrey <Audrey.Ng@nbc.ca> 
Subject: Quick Update 

EXPÉDITEUR EXTERNE :  Sois PRUDENT, en particulier avec les liens et les pièces jointes 
EXTERNAL SENDER - Be CAUTIOUS, particularly with links and attachments 

Hi Iris, Audrey, 

I wanted to get a couple pieces of info across today, sorry for it being late in the day. 

I’ve got all my fiscal 2018 review questions in and my review complete.   I am switching modes to start 
to get to current on information that has been passed to you for Fiscal 2019.  My biggest concern in 
2019 is receivables and the reclasses are flowing in there in the March 31 reporting period, which I can 
appreciate establish part of the lending base for you.   

I’m also putting together a financial pro-forma for 2019 to take the cash flow that Dean produced and 
turn it into some expectations on where the actual financial ratios will land.  The projections are coming 
together okay, but opening balances will be a bit because the intercompany changes and balance sheet 
reclasses that went through the financials need to be reconciled locally. 

We will be checking on substantial payments we expect from CN that should be landing in the next few 
business days.  I am concerned that they will not land in time for payroll this week.  If we do not get any 
receivables landing, we will fall $80,000 short for payroll this week.  I will have a better idea on whether 
we are going to see funds come in to cover that shortfall tomorrow and will be in contact with you on 
that. 

If you have any questions or concerns, shoot me an email or give me a call. 

Kirk Duffee
S8C Corporation
780.233.2001
kirk@S8C.ca

Who is in your corner?
www.S8C.ca
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From: kirk@S8C.ca <kirk@S8C.ca>  
Sent: June 27, 2019 11:02 AM 
To: Ng, Audrey <Audrey.Ng@nbc.ca>; Wong, Iris <iris.wong@bnc.ca> 
Cc: 'Dean Eastman' <dean.eastman@rdegroup.ca> 
Subject: Funding Proposal 

EXPÉDITEUR EXTERNE :  Sois PRUDENT, en particulier avec les liens et les pièces jointes 
EXTERNAL SENDER - Be CAUTIOUS, particularly with links and attachments 

Hi Audrey, Iris, 

We met this morning and the payments we expected have not landed yet.  They are included in the CN 
Portal attached along with other pending payments.   

That puts the business in a spot where it would cease operations as early as tomorrow if it can’t get 2 
payments done: 

1. Insurance - $40,598.76.  This payment would avoid cancellation. 
2. LOA - $55,000.  This payment would maintain the staff in the field 

The other important payment we were hoping to process is employee severance - $10,000.  

The priority of payments would be to pay insurance, as an insurance cancellation would immediately 
cease operations as of tomorrow.  The secondary priority would be the LOA, which could also cease 
operation at CN. 

Both payments would need to be processed today out of RDE to meet the deadlines. 

We request that the 2 requested payments be allowed to fund, which would keep the business 
operating.  The two larger CN payments that are listed as ‘Awaiting Payment Approval’ are expected to 
fall as scheduled.  The ‘Awaiting Payment’ nomenclature and the ‘Awaiting Payment Approval’ in the 
past haven’t been different in terms of the actual payments happening. 

I will follow up with a call.  Audrey, I appreciate the sentiment yesterday that you were hoping to have 
the 3pm meeting first.  I fear that waiting may cause irreparable damage, so I will reach out this morning 
and get your perspective on whether these payments can go through or if there is another solution that 
we haven’t considered. 

Kirk Duffee
S8C Corporation
780.233.2001
kirk@S8C.ca

Who is in your corner?
www.S8C.ca
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NATIONAL
BANK

July 19, 2018

R.D.E Ventures Inc.
110 Manitoba Court
Spruce Gove, AB
T7XOV5

Attention: Mr. Robert Stewart and Dean Eastman

RE: Offer of Financina

Dear Sirs,

National Bank of Canada (hereinafter the “Bank’) is pleased to offer to R.D.E. Ventures Inc. hereinafter the
“Borrower”) the following financing solution, for which the terms and conditions are more fully described in Schedule
A:

Credit Facilities Status Section
Revolving Operating Credit in the amount of $3,000,000 (Full Year) New 1.1
Seasonal Revolving Operating Credit in the amount of $3,000,000 (May-December) New 1 .2
Revolving Equipment Credit of $4,500,000 New 1.3
MasterCard Cards in the amount of $100,000 New 1.4
Global Net Risk Line in the amount of $1,000,000 New 1.5
Electronic Funds Transfer Settlement Risk in the amount of $1,000,000 New 1.6

Please indicate your acceptance of these Terms by returning the duly signed copy before 5:00 p.m. on August 3,
2018, to the attention of Jason Anderson, Director, Energy Services Group. After that date, the Bank reserves the
right to cancel or amend these Terms, without notice.

Yours truly,

NATIONAL BANK OF CANADA -zr

By: -

Darrell Stelmack
Director, Energy Services Group

ACCEPTANCE

We declare that we have read, understood and accept the terms, conditions and obligations hereof.

Signed at \JvWL.f 6 ‘t’v in the Province of Alberta, on this 1,? day of______ 2018.

By:
Name: ,/
Title: ‘• 0

—-

By: /
Jason Ander6i
Director, Energy Services Group

By:

Title: ‘N

Page 1 of 18
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CORPORATE GUARANTOR(S)

NameE 4c.c-

Titlefl’VcsL—.JC

FRONTLINE CIVIL HOLDINGS INC.

By:

Name:’
Title:

National Bank is a trademark used by National Bank of Canada.
29030-002 (2017-10-30)

We declare that we have read, understood, and accept the terms, conditions and obligations hereof, are satisfied
herewith and acknowledge that we are bound by our obligations hereunder, including, but without limitation,
Subsection 3.2.

Signed at , in the Province of Albea, on this day of

____

2018.

By:

RDE INC. (0

By:

EQUIPMENT)

Name
Title

Name: 1wt.-/---
Title:

FS:a

v%%
Name: li4erns
Title:

Name: A bvF
Title:

By:

By:

By:

RDE

By:

Title:
5L cLa__,Jc

Name.
Title:

R.D.E. VENTURES INC. Page 2 of 18
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SCHEDULE A

SECTION 1. CREDIT FACILITIES

1.1 Demand Revolving Operating Credit

1.1.1 Credit

Demand Revolving operating credit, payable in full on the demand of the Bank, up to an amount
not exceeding $3,000,000 in Canadian dollars, to be used (i) to finance the Borrower’s day-to
day operations, (ii) working capital, (iii) repay existing credit facilities at HSBC.

1.1.2 Drawdown

The credit can be used and re-used by way of any of the following options or any combination
thereof:

1.1.2.1 Floating-rate advances; and/or

1.1.2.2 Letters of guarantee and/or commercial letters of credit up to an amount not
exceeding $1,000,000; and/or

1.1.2.3 Electronic funds transfer settlement risk payment, as outlined in Section 1.6
below, up to an amount not exceeding $1,000,000, which is to be used for
electronic funds transfers issued by the Bank on behalf of the Borrower; and/or

1.1.3 Interest rate and other fees

Floating-rate advances

The Bank’s Canadian Prime Rate plus 0.75% per annum.

Issuing and renewal fees for letters of credit (“LC”) I guarantee (“LG”): According to
the schedule of rates in effect at the Bank, with minimum fees of $100.00.

Stand-by fees: 0.25% per annum on the unused portion of the revolving operating credit

Monthly Administration Fee: a monthly monitoring fee of $100.00;

1.1.4 Disbursements and repayments

The disbursements to be made and the repayments to be collected on the credit shall be made
or collected in multiples of $1 0,000.

If not extended at the sole discretion of the Bank, all advances under the credit facility shall be
due and payable in full at maturity.

1.2 Seasonal Demand Revolving Operating Credit

1.2.1 Credit

Temporary operating credit, payable on demand, up to an amount not exceeding $3,000,000, in
Canadian dollars, to be used to finance the Borrower’s additional financing needs from May 1 to
December 31 of each year of the credit, on which date, without restricting the demand nature of
this credit, the credit must be repaid in full.

1.2.2 Drawdown

The credit can be used and re-used by way of any of the following options or any combination
thereof:

1.2.2.1 Floating-rate advances; and/or

National Bank is a trademark used by National Bank of canada.
29030-002 (2017-10-30)

R.D.E. VENTURES INC. Page 3 of 18
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1.2.2.2 Letters of guarantee and/or commercial letters of credit up to an amount not
exceeding $1,000,000; and/or

1.2.2.3 Electronic funds transfer settlement risk payment, as outlined in Section 1.6
below, up to an amount not exceeding $1,000,000, which is to be used for
electronic funds transfers issued by the Bank on behalf of the Borrower; and/or

1.2.3 Interest rate and other fees

Floating-rate advances

The Bank’s Canadian Prime Rate plus 0.75% per annum.

Issuing and renewal fees for letters of credit (“LC”) I guarantee (“LG”): According to
the schedule of rates in effect at the Bank, with minimum fees of $100.00.

Stand-by fees: 0.25% per annum on the unused portion of the revolving operating credit

Monthly Administration Fee: a monthly monitoring fee of $100.00 (From May 1 to
December 31 only);

1.2.4 Disbursements and repayments

The disbursements to be made and the repayments to be collected on the credit shall be made
or collected in multiples of $10,000.

If not extended at the sole discretion of the Bank, all advances under the credit facility shall be
due and payable in full at maturity.

1.3 Revolving Eciuipment Credit

1.3.1 Credit

Revolving equipment credit, payable on December 31, 2019, up to an amount not exceeding
$4,500,000, reducing to $3,600,000 12 months from funding, in Canadian dollars, to be used (i)
to finance the Borrower’s equipment financing needs, (ii) working capital, (iii) repay existing
credit facilities.

1.3.2 Drawdown

1.3.2.1 Floating-rate advances;

1.3.3 Interest rate and other fees

Floating-rate advances

The Bank’s Canadian Prime Rate plus 0.75% per annum.

Stand-by fees: 0.25% per annum on the unused portion of the revolving operating credit

Monthly Administration Fee: a monthly monitoring fee of $100.00;

1.3.4 Disbursements and repayments

The disbursements to be made and the repayments to be collected on the credit shall be made
or collected in multiples of $10,000.

If not extended at the sole discretion of the Bank, all advances under the credit facility shall be
due and payable in full at maturity.

National Bank is a trademark used by National Bank of Canada.
29030-002 (2017-10-30)

R.D.E. VENTURES INC. Page 4 of 18
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1.4 Credit — MasterCard Cards

Revolving credit, payable on demand, up to an amount not exceeding $100,000, in Canadian dollars, to be
used by way of credit cards issued by the Bank in the name of the Borrower and affiliated with the
MasterCard International Inc. network.

The issuance and maintenance by the Bank of MasterCard credit cards in the name of the Borrower and
affiliated with the MasterCard International Inc. system are subject to the Borrower signing of and
compliance with any agreement, document or other writing or instrument required by the Bank providing
for, in particular, enrolment conditions, payment terms and conditions, and the liability of the Borrower and
the Bank

1.5 Credit — Global Net Risk Line for Foreign Exchange Transactions and Derivatives

Global net risk line for derivatives up to an aggregate maximum amount of $1,000,000, in Canadian dollars
and subject to the conditions set out in Section 2.

1.6 Credit — Electronic Funds Transfer Seftlement Risk

Settlement risk up to an amount not exceeding $1,000,000, in Canadian dollars, which is to be used for
electronic funds transfers effected by the Bank on behalf of the Borrower and subject to the conditions set
out in Section 2 hereof.

SECTION 2. SPECIFIC CONDITIONS FOR THE FACILITIES

2.1 Financing Conditions for the Revolving Operating Credit and Seasonal Operating Credit

2.1.1 The advances made under the credit facilities described in section 1.1, and 1.2, in principal,
interests and fees, shall at no time exceed the aggregate of:

2.1.1.1 75% of the Borrower’s Canadian net uninsured accounts receivable acceptable to
the Bank, excluding holdbacks receivable, contra or inter-company accounts, accounts
of doubtful quality and all accounts aged 90 days or more;

2.1.1.2 90% of the Borrower’s Canadian and foreign net insured accounts receivable
insured by one of the following insurers: Export Development Canada, COFACE
Canada, ACIC/Euler,The Guarantee Company of North America, Lloyd’s Underwriting
(by Kiln Syndicate 510), Atradius, or AIG Insurance Company in accordance with the
terms and conditions deemed acceptable by the Bank and aged 120 days or more;

2.1.1.3 85% of the Borrower’s Canadian net uninsured investment grade accounts
receivable acceptable to the Bank, owed by entities that have a Standard & Poor’s
published risk rating of BBB+ or higher, excluding holdbacks receivable, contra or
inter-company accounts, accounts of doubtful quality and all accounts aged 120 days
or more;

2.2 Financing Conditions for the Revolving Equipment Credit

2.2.1 The advances made under the credit facilities described in section 1.3, in principal, interests and
fees, shall at no time exceed the aggregate of:

2.2.1.1 65% of the net book value of the Borrower’s unencumbered Property, Plant, and
Equipment fixed assets.

2.2.2 The value of the property, assets and/or securities described hereinabove shall be established,
from time to time, by the Bank in accordance with its internal policies, excluding, in particular,
prior claims.

For the purposes hereof, the term “Prior Claims” means any claim which, under any legislation,
regulation or other instrument, ranks prior to or may rank prior to the Bank’s security. Without
limiting the foregoing, Prior Claims include, in particular, any amount owing to a federal,
provincial, municipal or other government authority or crown corporation, any actual or deemed
trust, or trust created under legislation, any amount withheld or deduction at source, any
accrued and unpaid salary, including any vacation pay, and any amounts due to any person
with a right, charge or a trust ranking prior to the Bank’s security.

National Bank is a trademark used by National Bank of Canada.
29030-002 (2017-10-30)

R.D.E. VENTURES INC. Page 5 of 18
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2.2.3 At the Banks request and no later than the 30th day after the end of each month, the
Borrower shall furnish the Bank with the following lists: a list of its equipment, as of the last
day of the previous period.

2.2.4 Should the Borrower fail to provide the lists on time, the Bank shall debit a fee of $250 from the
Borrower’s current account for each week, or portion of a week, of delay.

2.3 Conditions Applicable to Letters of Guarantee

The issue and renewal of all letters of guarantee are subject to the following additional conditions and the
signing of the documents in use at the Bank (including, without limitation, the issue request):

2.3.1 Issuing fees are payable at the time of issue and/or renewal and may be revised from time to
time by the Bank upon giving 30 days’ prior written notice to the Borrower.

2.3.2 The amount of the credit available shall be reduced by the face value of all the letters of
guarantee when issued and 100% of the amount of the letters of guarantee shall be added to
the amount of the advances for the purposes of the financing conditions; upon payment, they
become floating-rate advances under the credit facility affected by the drawdown; and

2.3.3 The approval of each issue or renewal request is subject to the Bank’s discretion.

2.4 Conditions Applicable to Commercial Letters of Credit

The issue and renewal of all commercial letters of credit are subject to the following additional conditions
and the signing of documents in use at the Bank (including, without limitation, the issue request):

2.4.1 Issuing fees are payable at the time of issue and/or renewal and may be revised from time to
time by the Bank upon giving 30 days’ prior written notice to the Borrower.

2.4.2 The amount of the credit available shall be reduced by the face value of all the letters of credit
when issued and 100% of this amount shall be added to the amount of the advances for the
purposes of the financing conditions; upon payment, the letters of credit become floating-rate
advances under the credit facility affected by the drawdown;

2.4.3 The approval of each issue or renewal request is subject to the Banks discretion.

2.5 Conditions Applicable to the Global Net Risk Line for Derivatives

Net risk line for derivatives, on a non speculative basis, up to an aggregate maximum amount outlined in
Section 1 above, in Canadian dollars, allowing the Borrower to conclude with the Bank contracts with
respect to:

i) Interest rate derivatives in Canadian dollars, for a maximum term the lesser of 1 year or the
maturity of the Credit Facilities; and/or

ii) The sale or purchase of foreign currencies freely negotiated by the Bank and for a maximum term
of 1 year or the maturity of the Credit Facilities; and/or

iii) Commodity derivatives in Canadian dollars for a maximum term of 1 year or the maturity of the
Credit Facilities; and/or

iv) Other treasury products offered by the Bank, subject to the conditions then set by the Bank,

the whole subject to the following terms and conditions:

2.5.1 The Borrower shall sign any agreement or any other document required by the Bank, including,
without limitation, the declaration of the risks relating to credit with interest rate swaps, as it
appears in Schedule B attached herewith and forming an integral part hereof, the foreign
currency conversion agreement, the standard agreement of the International Swaps and
Derivatives Association (ISDA”), the Credit Support Annex (CSA”) and the confirmation, as
applicable, of any transaction, in accordance with the documents then in use at the Bank,
providing, inter alia, for the rate terms and fees payable to the Bank;

2.5.2 The Borrower shall provide the Bank, prior to the interest rate derivative transaction, with a
Legal Entity Identifier or LEI that can be required under provincial legislation, as applicable;

2.5.3 The amount of the risk of each transaction shall be determined by the Bank in accordance with
the applicable level of risk and fee schedule then in effect at the Bank;

National Bank is a trademark used by National Bank of canada.
29030-002 (2017-10-30)

R.D.E. VENTURES INC. Page 6 of 18
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2.5.4 Derivative transactions may not exceed the global net risk limit, nor each sub-limit for each
product category, and the Bank may refuse to carry out any transaction having the effect of
causing such overrun; however, the Bank may at its sole discretion, in particular in the context
of uncontrollable market events, tolerate an aggregate limit or sub-limit overrun, in which case
the Borrower shall, upon request from the Bank, take appropriate measures to reduce its
transactions to the authorized limits;

2.5.5 The existing global net risk line for derivatives may be reviewed or revoked at any time by the
Bank, without condition or prior notice. The acceptance by the Bank of any transaction request
is subject to the Bank’s sole discretion.

2.6 Conditions Applicable to Electronic Funds Transfer Settlement Risk

The settlement risk for electronic funds transfers made available to the Borrower by the Bank is subject to
the following conditions:

2.6.1 The Borrower shall sign and comply with any agreement, document or other writing or
instrument required by the Bank, which sets out in particular the service charges, liability and
obligations of the Borrower and the Bank, as well as the conditions of use; and

2.6.2 The settlement risk may be reviewed or revoked at any time by the Bank, with no conditions or
notice. The acceptance by the Bank of any transaction request is subject to the Banks sole
discretion.

SECTION 3. SECURITY

Unless otherwise specified, all the present and future, direct and indirect, obligations of the Borrower towards the
Bank, are now and/or shall at all times be secured by the following security, in accordance with the documents in use
at the Bank, namely:

3.1 Security Given by the Borrower

3.1.1 An Offer Letter prepared by Bank Legal Counsel

3.1.2 A first-ranking pledge by the Borrower’s under Section 427 of the Bank Act(to be obtained);

3.1.3 A first-ranking General Assignment of Book Debts of the Borrower;

3.1.4 A first-ranking general security agreement charging all the Borrower’s personal property,
present and after-acquired, tangible and intangible, registered in the provinces of British
Columbia, Alberta, and Saskatchewan, and in any future jurisdictions in which the Borrower
conducts business: (to be obtained);

3.1.5 A first-ranking specific security agreement charging the Borrower’s serialized goods rolling stock
fixed assets all its accessories registered in the provinces of British Columbia, Alberta, and
Saskatchewan, and in any future jurisdictions in which the Borrower conducts business:
(to be obtained);

3.2 Security Provided by the Guarantor(s)

3.2.1 Unlimited Corporate Guarantee joint and several, from Aable Surfaces Inc., RDE Inc.,
FrontLine Civil Holdings, Inc., RDE Transport Inc., and all future direct and indirect
subsidiaries; to secure the facilities described herein.

3.2.2 A first-ranking General Assignment of Book Debts of the Guarantor(s);

3.2.3 A first-ranking general security agreement charging all the Guarantor(s) personal property,
present and after-acquired, tangible and intangible, registered in the provinces of British
Columbia, Alberta, and Saskatchewan, and in any future jurisdictions in which the Borrower
conducts business: (to be obtained);

National Bank is a trademark used by National Bank of Canada.
29030-002 (2017-10-30)

R.D.E. VENTURES INC. Page 7 of 18
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3.3 Other Security, Documents or Agreements

3.3.1 Postponement and subordination agreements over all loans, advances, preferred shares, or
debts from any shareholder or related entity, and relating to the redemption of all the shares of
the Borrower and the payment of all claims and sums that are or shall become due by the
Borrower to any shareholder. (to be obtained).

3.3.2 Rider designating the Bank as the beneficiary of the proceeds of the insurance policy covering
all the Borrower’s insured accounts receivable claims: (to be obtained if and when such
insurance is purchased);

3.3.3 Rider designating the Bank as the beneficiary of the proceeds of the insurance policies covering
the property given as security, up to its full replacement value as well as a copy of the insurance
policy: (to be obtained);

3.3.4 Any other security document, agreement or document that the Bank may deem appropriate,
from time to time, at its sole discretion, in order to, in particular, confer or preserve the rank of
the security granted in favour of the Bank as set out herein: (to be obtained).

SECTION 4. REPRESENTATIONS AND WARRANTIES

4.1 Representations and Warranties of the Borrower and Guarantors

The Borrower and any guarantor, if applicable, respectively represent and warrant to the Bank that:

4.1.1 It is a duly constituted and registered entity that complies with the legislation governing it, and it
has the powers, permits and licences required to operate its company and to own, manage and
administer its property;

4.1.2 There has been no adverse material change in its financial situation since the date of its most
recent annual financial statements and/or other financial information provided to the Bank. Such
statements and information fairly represent the Borrower’s financial situation at the date that
they were drawn up. The Borrower does not foresee incurring any significant liabilities which
have not already been disclosed to the Bank;

4.1.3 It is not involved in any dispute or legal proceeding likely to have an adverse material impact on
its financial situation or on its capacity to operate its company;

4.1.4 It has good and marketable title to all its property, which is free and clear of all prior claims,
security or any other similar charges, liens or encumbrances, except for the encumbrances
granted in favour of the Bank;

4.1.5 It is not in default under any agreement, including those entered into with the Bank;

4.1.6 Any taxes, assessments, income taxes or other levies payable by the Borrower or imposed on
its property have been paid, without subrogation in favour of any third party.

4.2 Survival of Representations and Warranties

The Borrower and any guarantor, if applicable, respectively undertake to ensure that each representation
and warranty contained in this section remains true and accurate at all times.

SECTION 5. CONDITIONS PRECEDENT

5.1 Required Documents and Other Conditions

Before the disbursement and/or renewal of the credit facility(ies) described herein, the Borrower and any
guarantor, as applicable, shall provide, execute or accomplish the following to the Bank’s satisfaction:

5.1.1 Any signed writing or document that may reasonably be requested by the Bank, including,
without limitation, any notes and security documents duly registered at the rank required by the
Bank;

National Bank is a trademark used by National Bank of canada.
29030-002 (2017-10-30)
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5.1.2 Completion of due diligence by the Bank;

5.1.3 A true copy of up-to-date constating documents of the Borrower and/or any corporate guarantor,
if applicable, and any amendments thereto, if applicable;

5.1.4 Payment in full of the fees and expenses required by the Bank including, without limitation, the
fees and expenses for preparing the Offer of financing and the security, if applicable;

5.1.5 The interim financial statements, listings of accounts receivable, accounts payable and
inventory, a calculation of the opening borrowing base, and a compliance certificate all as at
June 30, 2018 of the Borrower;

5.1.6 Revised forecast using updated June 30, 2018 results presenting covenant compliance for the
duration of the credits;

5.1.7 Draft or duly signed true copy of any shareholder agreement;

5.1.8 True copy of any lease or sublease entered into or to be entered into for the premises where the
Borrower carries out its activities as Lessee, including any amendment, renewal or replacement,
if applicable, which lease or sublease shall not, in particular, contain any clause unfavourable to
the Bank’s security or permit the rescission or cancellation thereof before term in the absence of
any default committed by either signatory thereof;

5.1.9 Written opinion of the legal advisors mandated by the Bank on the publication or registration
and rank of the security provided in the Offer of Financing and confirming that security granted
to the Bank is the property of the Borrower, by good, valid and marketable title, and free and
clear of all security and other charges;

5.1.10 Written opinion of the legal advisors of the Borrower and any corporate guarantor, if applicable,
regarding their corporate status and their capacity to contract the obligations described herein
and in the security documents;

5.1.11 Any other document that may reasonably be requested by the Bank.

SECTION 6. COVENANTS

6.1 Financial Commitments

6.1.1 Financial statements

The Borrower shall keep adequate accounts and other accounting registers in keeping with
generally accepted accounting principles and shall provide the Bank with the following financial
statements, to the Bank’s satisfaction:

6.1.1.1 The Borrowers audited consolidated annual financial statements, within 150
days of the end of its fiscal year for 2018, reducing to 120 days of the end of
its fiscal year therafter, as well as the consolidated unaudited interim
financial statements, on a quarterly basis, within 30 days of the end of each
period. Should the Borrower fail to provide its financial statements on time, the
Bank shall debit, directly from the Borrower’s current account, a monthly late fee
of $500 for its annual financial statements as of the 91st day following the end of
the Borrower’s fiscal year and each month or portion of each month thereafter
until delivered and $250 for its interim financial statements as of their scheduled
delivery date or each week or portion of each week thereafter until delivered;

6.1.1.2 A Compliance Certificate and supporting covenant calculations in a form
acceptable to the Bank shall accompany all Financial Statements provided to the
Bank;

6.1.1.3 The unaudited annual financial statements of any corporate guarantor, within 120
days of the end of its fiscal year;

6.1.1.4 At the Bank’s request and no later than the 30th day after the end of each month,
the Borrower shall furnish the Bank with the following lists: a list of its accounts
receivable, list of its accounts payable, list of its equipment, with items classified
by currency and age, as of the last day of the previous period;
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6.1.1.5 A Borrowing Base Certificate in a format acceptable to the bank shall accompany
the lists outlined above;

6.1.1.6 The Borrowers budget prepared on a quarterly basis for a minimum two year
period and to the maturity date of Facility A within 120 days of the end of it’s fiscal
year in excel format and including but not limited a projection of the Borrowers
Balance Sheet, Income Statement, Cash Flow Statement, Capital Expenditure
Budget, borrowing base estimates, and covenant compliance;

6.1.1.7 Annually within 120 days of fiscal year end, a list of serialized goods valued in
excess of $50,000;

6.1.1.8 A copy of the Borrowers Annual Corporate Return within 90 days of filing at
Alberta Corporate Registry;

6.1.1.9 Notwithstanding the foregoing, the Bank reserves the right to require from the
Borrower interim financial statements on a basis other than the one set out above.

6.1.2 Financial requirements

For the following financial ratios, the Borrower undertakes:

6.1.2.1 To maintain a Fixed Charge Coverage ratio of at least 1.25:1.00, based on the
consolidated financial statements of the Borrower on a quarterly basis, calculated
as follows:

EBITDA — [dividends — cash taxes- repayment of shareholder loans]

Interest charges + scheduled principal payments due in the trailing twelve
month period

6.1.2.2 To maintain a Funded Debt to EBITDA coverage ratio of no more than
3.00:1.00, based on the consolidated financial statements of the Borrower on a
quarterly basis, calculated as follows:

Funded Debt

EBITDA

6.1.2.3 To maintain a Working Capital ratio of at least 1.25:1.00, based on the
consolidated financial statements of the Borrower on a quarterly basis,
calculated as follows:

Current assets — advances to directors, employees, shareholders and affiliated
companies or corporations and/or investments in affiliated companies or

corporations and/or closely held companies

Current liabilities- excluding 11/12 Current Portion of Long Term Debt

“EBITDA” means, in respect of any financial period, the net income of the
Borrower on a consolidated basis for such period, plus (in each case, on a
consolidated basis of the Borrower and without duplication):

(a) finance charges, current income taxes; non-cash items, including, without
limitation, depletion, depreciation, amortization, and future income tax
liabilities; minority equity losses, extraordinary, non-recurring losses, any
non-cash impairment charges, and any other non-cash charges; non-cash
losses resulting from marking-to-market the outstanding swaps of the
Borrower; and share based compensation; all to the extent deducted in the
calculation of net income; less,

Nationat Bank is a trademark used by National Bank of Canada.
29030-002 (2017-10-30)

R.D.E. VENTURES INC. Page 10 of 18

15



Transit 0724-1

9 Sir Winston Churchill Square. Edmonton, AB T5J 555

(b) earnings attributable to minority (non guarantor) interests and extraordinary
and non-recurring earnings and gains of the Borrower; non-cash gains
resulting from marking-to-market the outstanding swaps of the Borrower; all
cash payments during such period relating to non-cash charges which were
added back in determining EBITDA in any prior period.

“Funded Debt” means, with respect to any person, and with respect to the
Borrower and Guarantors determined on a consolidated basis:

(a) money borrowed (including, without limitation, by way of overdraft and
purchase money obligations) or indebtedness represented by notes
payable and drafts accepted representing extensions of credit;

(b) bankers’ acceptances and similar instruments;

(c) letters of credit, letters of guarantee, and surety bonds;

(d) all obligations (whether or not with respect to the borrowing of money) that
are evidenced by bonds, debentures, notes or other similar instruments,
whether or not any such instruments are convertible into capital but
including without limitation, any indebtedness or liabilities of such person
that may be satisfied by the delivery of shares of such person to the holder
thereof or to another person on behalf of the holder, or that are not so
evidenced but that would be considered by GAAP to be indebtedness for
borrowed money;

(e) all obligations as lessee including those under sale and lease-back
transactions and financial leases;

(f) all obligations of such person in respect of the deferred purchase or
acquisition price of property or services including, without limitation,
obligations secured by any Purchase Money Security Interests;

(g) all obligations of such person for or in respect of the purchase price from
such person of any of its property, assets or undertaking, the purchase
price in respect of which has been prepaid by the purchaser; and,

(h) for greater certainty, excluding trade payables, deferred income taxes, and
any subordinated or postponed advances.

6.2 Positive Covenants

The Borrower undertakes to comply with all its commitments towards the Bank under any credit
agreement, present and future. Furthermore, the Borrower and any guarantor, if applicable, respectively
undertakes to:

6.2.1 Operate its business in a diligent and continuous manner while complying with legislation and
obtaining and maintaining the required permits and licences;

6.2.2 Use the proceeds of the financing granted for the purposes stipulated herein;

6.2.3 Provide the Bank with any information or document that the Bank may from time to time
reasonably request and give, at all times, to the Bank representatives or agents the right to
inspect its establishments and access thereto, and shall further permit the Bank’s
representatives to examine its books of account and other records and take extracts therefrom
or make copies thereof;

6.2.4 Maintain, at all times, insurance coverage on its property against loss or damage caused by fire
and any other risk as is customarily maintained by companies carrying on a similar business;

6.2.5 Transact all or most of its banking business with the Bank;
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6.2.6 Punctually pay all taxes, assessments, deductions at source, income taxes or other levies for
which the payment is secured by privilege, prior claim, legal hypothec, security or other lien or
charge, with no subrogation or consolidation;

6.2.7 Notify the Bank, without delay, of any event of default or any other event which, following notice
or the expiry of a time period, may constitute an event of default;

6.2.8 Provide the Bank with an updated appraisal on fixed assets from time to time upon request of
the Bank acting reasonably;

6.2.9 Provide the Bank any additional information requested that it may reasonably require.

6.3 Negative Covenants

The Borrower and any corporate guarantor, if applicable, respectively undertake to obtain the Bank’s prior
written consent before they:

6.3.1 Materially change the nature of its operations or business;

6.3.2 Acquire or amalgamate with any other entity, Continue its existence under the laws of another
jurisdiction or initiate its dissolution, liquidation or file a notice of intention, an assignment of
bankruptcy, a proposal seeking a reorganization or an arrangement with its creditors, under the
bankruptcy and insolvency laws of Canada or similar laws of any foreign jurisdiction;

6.3.3 Hypothecate, encumber, pledge, or otherwise give as security any of its movable/personal or
immovable/real property other than what is approved under Permitted lndebetdness;

6.3.4 Grant advances to its officers, directors, shareholders, partners or related parties other than in
the normal course of its business;

6.3.5 Grant financial assistance, make an investment or provide a guarantee to a third party other
than a subsidiary;

6.3.6 Modify the control, direct or indirect, of the Borrower;

6.3.7 Purchase by mutual agreement or redeem the shares of any category of the capital stock of the
Borrower;

6.3.8 Declare or pay dividends on any class or kind of its shares, repurchase or redeem any of its
shares or reduce its capital in any way whatsoever or repay any shareholders’ advances if doing
any of these would result in the breach of any financial covenant. Distributions allowed provided
all covenants in compliance pre and post distribution, and the Funded Debt/EBITDA ratio does
not exceed 2.50:1 pre and post distribution;

6.3.9 Make any type of distribution to its partners, other than salary expenses in the usual and normal
course of business; and,

6.3.10 Relocate property into any jurisdiction that the bank has not yet perfected a first charge security
interest over such property.

6.4 Environmental Obligations

The Borrower and any guarantor, if applicable, respectively undertake to:

6.4.1 Comply with all legislative and regulatory environmental requirements (the “Environmental
Requirements”) with respect to its property and all the sites where it operates its company;

6.4.2 Immediately notify the Bank in the event that it does not comply with the Environmental
Requirements relating to its property, its activities, or any neighbouring property, and
immediately transmit to the Bank any notice or order it may receive or any fine that it may be
ordered to pay in relation to the Environmental Requirements;

6.4.3 At the request of and in accordance with the conditions set by the Bank and, at its own cost,
furnish any information with respect to its environmental situation, including any report prepared
by a firm acceptable to the Bank;

6.4.4 In the event that any Environmental Requirements are not being respected, render all
necessary work in order to ensure that its company and property comply with the Environmental
Requirements and do so, within a period acceptable to the Bank; and,
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6.4.5 Indemnify the Bank for any damage which the Bank may suffer or any liability which it may incur
as a result of non-compliance with the Environmental Requirements.

The provisions, undertakings and indemnification set out in this section shall survive the cancellation and
release of the security, and/or the final payment in full of any amount owing by the Borrower to the Bank.

SECTION 7. DEFAULT

7.1 Events of Default

Without limiting the demand nature of the credits, as applicable, the occurrence of one or more of the
following events shall constitute a default hereunder:

7.1.1 If the Borrower fails to pay any payment of principal or any interest, fees and incidental charges
or any other amount payable hereunder or under any of the security documents when due and
payable;

7.1.2 If the Borrower or any guarantor, if applicable, made a representation or warranty to the Bank
which proves to be incorrect, erroneous or inaccurate;

7.1.3 If the Borrower, any guarantor or any intervenor, if applicable, fails to perform any of its
obligations hereunder or pursuant to any of the security documents;

7.1.4 If the Borrower or any guarantor, if applicable, becomes insolvent or bankrupt, is in the process
of winding up, makes an assignment of its property for the benefit of its creditors, files a
proposal or gives notice of its intention to file such a proposal, is being reorganized, ceases to
operate its business or if a material adverse change affects its financial situation;

7.1.5 If proceedings are instituted by the Borrower, any guarantor or a third party with respect to the
Borrower or any guarantor, as applicable, or their operations for the bankruptcy, dissolution,
winding-up, reorganization, composition, arrangement or readjustment of the indebtedness;

7.1.6 If a creditor, trustee in bankruptcy, receiver or other third party takes possession of all or a
significant portion of the property of the Borrower or any guarantor, if applicable, or if in the
Bank’s opinion such property is subject to a prior notice of the exercise of a hypothecary right or
an enforcement of security notice or a notice to withdraw authorization to collect claims, or is
seized;

7.1.7 If the Borrower or any guarantor, if applicable, is in default under the terms of any other
contract, agreement or writing with the Bank, any financial institution or government entity or
any other creditor having any liens on the property of the Borrower or any guarantor, if
applicable;

7.1.8 If this offer, any security document or other document related thereto ceases to be in force,
including, without limitation, if a security ceases to retain the ranking provided for herein;

7.1.9 If any event causes a material adverse effect to the Borrower, it’s operations, or financial status
and such material adverse effect is not remedied or is not able to be remedied within a period of
ten (10) business days from the date of such event or written notice by the Bank to the Borrower
of such event or from the date when the Borrower became aware of such event.

7.2 Rights and Remedies of the Bank

Without limiting the Bank’s rights hereunder, under the security or related documents and subject to its
other rights and remedies, in the event of default:

7.2.1 The Bank may terminate any credit facility and declare liquid and payable all monetary
obligations of the Borrower not yet due at that time and claim from the Borrower or any
guarantor, if applicable, without further notice or demand, immediate payment of all amounts
owing;

7.2.2 The Bank may charge the Borrower reasonable analysis, administration and follow-up charges
and may also retain the services of legal counsel, accountants or other professionals (and pay
their fees) with respect to protecting and enforcing the Bank’s security;

7.2.3 Any amount collected or received by the Bank, including the balance of any proceeds from the
realization on the security, may be withheld by the Bank and, at its discretion, be applied to any
portion of the Borrower’s indebtedness to the Bank (on the understanding that any amount
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disbursed by the Bank to realize, retain or preserve any right or security given hereunder shall
bear interest until payment in full, at the Bank’s Canadian Prime Rate plus 3%).

The preceding provisions shall apply notwithstanding the fact that any of the beneficiaries or bearers of
commercial letters of credit, letters of guarantee or bankers’ acceptances issued hereunder, if applicable,
has not requested payment in full or in part or has requested partial payment only from the Bank.

7.3 Waiver, Omission and Cumulative Remedies

The Bank may set time limits, accept or waive security, accept arrangements, grant discharges and
acknowledge cancellation/discharge, and transact with the Borrower, as it shall deem appropriate without
in any way reducing the liability of the Borrower or any guarantor, or affecting the rights of the Bank
hereunder, under the security provided herein or under any related document.

Any omission on the part of the Bank to notify the Borrower or any guarantor of any event of default
hereunder or to avail itself of any of its rights hereunder shall not be construed as a waiver by the Bank to
take recourse in such event of default or to exercise any right.

Acceptance by the Bank, following any default by the Borrower, of any sum owing to it or its exercising of
any right or remedy shall not preclude the Bank from exercising any other right or remedy, which it may
have, whether pursuant to any agreement or otherwise provided by law, said rights and remedies of the
Bank being cumulative and not alternative, and in addition to and not in substitution for, any other right or
remedy of the Bank.

7.4 Increased Risk

Should a material change, deemed unfavourable by the Bank, occur in the (i) level of inherent risk in the
financing, (ii) the financial situation of the Borrower and/or any guarantor, (iii) the value of the property
given as security to the Bank by the Borrower and/or any guarantor or the value of their enterprises
(operations), (iv) the rank of the security granted in favour of the Bank, or (v) the Borrower’s capacity to
meet its obligations to the Bank, pursuant to the law or the terms and conditions of any contract deemed
material by the Bank, the Bank reserves the right to cancel any credit facility at its sole discretion and
demand repayment of any amount already disbursed in this respect.
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SECTION 8. MISCELLANEOUS PROVISIONS

8.1 Accounting Terms

Each accounting term used herein, unless otherwise defined, shall have the meaning ascribed to it in the
generally accepted accounting principles of the Canadian Institute of Chartered Accountants in effect at
the time this Offer is accepted, and any financial information provided to the Bank by the Borrower must be
prepared in accordance with those principles. Should there be a change in the way these accounting
principles are interpreted or applied, in particular, with respect to the Borrower, which affects the
calculation of certain ratios and other financial commitments, the Bank reserves the right to review these
ratios and financial commitments, whether or not the financing has expired.

8.2 Specifications concerning term loans

Terms and conditions for term loans may be agreed upon verbally and confirmed to the Borrower by email
or regular mail. If the Bank and the Borrower choose to extend the term before the term loan expires, the
new term, applicable interest rate and the payment date (as applicable) may be agreed upon verbally with
the loan remaining subject to the other applicable conditions. These terms and conditions may then be
confirmed to the Borrower and Guarantor by email or regular mail. Neither the Bank nor the Borrower shall
be obligated to extend a term loan at expiry, the Borrower could then repay the loan in full and the Bank
could require payment of said loan.

8.3 Definitions

“Business day”: means any day, other than Saturday or Sunday, on which the offices of the Bank are
open in the province identified in the last section herein titled “Governing Law.”

“Canadian Prime Rate”: means the annual floating interest rate announced publicly by the Bank from
time to time and used to determine the interest rates applicable to commercial loans in Canadian dollars
granted by the Bank in Canada.

“Excess generated funds”: means [net income + amortization +1- deferred income taxes for a given fiscal
year] - [principal payments made during the given fiscal year].

“Floating rate”: means the interest rate applicable to floating-rate advances in Canadian or U.S. dollars,
as applicable, made hereunder.

“Permitted Indebtedness”: means encumbrances on specific equipment of the Borrower permitted by the
Bank for existing and future equipment loans and leases totaling not more than $10,000,000 in aggregate
and reducing on a dollar for dollar basis when the credits described henn are used to pay out Permitted
Indebtedness;

“Rate offered”: means the annual interest rate determined from time to time by the Bank, for the term
chosen by the Borrower, as being the fixed interest rate applicable to its commercial fixed-rate term loans
granted by the Bank in Canada for the same term.

“U.S. Base Rate”: means the annual floating interest rate announced publicly by the Bank from time to
time and used to determine the interest rates applicable to commercial loans in U.S. dollars granted by the
Bank in Canada.

8.4 Calculation of Interest and Arrears

Unless otherwise stipulated herein or in any related document relating to this Offer, including without
limitation, all demand and term notes, interest and arrears shall be calculated as follows:

8.4.1 Interest on any amount due hereunder shall be calculated daily and not in advance on the
basis of a 365-day year. For the purposes of the Interest Act (Canada) in the case of a leap
year, the annual interest rate corresponding to the interest calculated on the basis of a 365-day
year is equal to the interest rate thus calculated multiplied by 366 and divided by 365;

8.4.2 Interest shall be payable on the 26th day of each month, with a minimum charge of $10 per
credit payable on demand. However, under no circumstances shall the interest payable (or any
amount considered interest under the law) exceed the maximum interest amount permitted by
law. As applicable, the interest amount will be reduced so as not to exceed this maximum; and
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8.4.3 Any amount of principal, interest, commission, discount or of any other nature remaining
unpaid at maturity shall bear interest at the rate of the credit concerned. The interest on
arrears shall be compounded monthly and payable on demand.

8.5 Records

The Bank shall keep records evidencing the amounts payable under this financing, including but not limited
to the principal repayment and interest payment conditions as well as applicable fees. Unless expressly
indicated otherwise, the content of these records shall provide evidence as to the indebtedness to which
they attest.

Converting advances or loans, during the term of credit or at expiry, based on the terms and conditions set
out for the applicable credit, as well as any change in a credit name or number in the Bank’s records shall
not result in the novation of credits or the Borrower’s indebtedness, regardless of the transaction entry or
processing by the Bank’s computer systems.

8.6 Currency of Payments

All amounts due by the Borrower hereunder shall be paid by the Borrower to the Bank in the currency of
the relevant credit. Whenever an amount in Canadian dollars is to be converted into or expressed in U.S.
dollars, or the equivalent in U.S. dollars (or inversely) must be determined, the Bank may calculate this
conversion or equivalence in accordance with its normal practices.

8.7 Credit Facility Overrun

Should the indebtedness owing to the Bank under a credit facility hereof exceed the authorized credit
amount hereunder and the Bank has not formally authorized this situation, the Borrower shall be required
to repay the Bank, without further notice or demand, an amount equal to such excess amount. If, however,
the Bank were to tolerate an amount in excess of the authorized credit facility, the Borrower hereby
undertakes to pay the overlimit fees required at such time by the Bank, failing which the Borrower shall be
required to repay such excess amount to the Bank.

8.8 Additional Costs

The Borrower undertakes to pay the Bank for the following costs, as determined by the Bank:

8.8.1 Should a statute, regulation, or administrative policy or order have the effect of increasing the
costs of the credit facility for the Bank (namely as a result of the imposition of any reserves,
taxes or capital adequacy requirements for the Bank), the Borrower shall pay this additional cost
on demand; and

8.8.2 All taxes or additional costs that may arise from the application of any federal, provincial or
municipal legislation.

8.9 Payments and Debit to the Account(s)

The Borrower irrevocably authorizes the Bank to debit periodically or from time to time any bank account it
may maintain at the Bank in order to pay all or part of the amounts it may owe to the Bank hereunder. If
the payment is payable on a non-business day, this payment may be made on the next business day and
this delay shall be taken into consideration when calculating the interest.

8.10 Set-off

In addition to all its other rights, the Bank may offset any amount owing hereunder with any sum due by the
Bank to the Borrower or a guarantor (including in accordance with any deposit made with the Bank), even
if this sum is not due or is payable in another currency (in which case the Bank can convert this amount
into the currency of the amount due to the Bank). To do any of the foregoing, the Bank may debit any
account held by the Borrower or a guarantor with the Bank.

Without limiting the foregoing, the Borrower authorizes the Bank to establish every day, or at any other
interval the Bank may determine, the position or net position, as applicable, of the Borrower’s deposit
account(s) with the Bank (the ‘Deposit Account”), and it is understood that:

8.10.1 If the position or net position of the Deposit Account represents a credit balance, the Bank may
apply all or part of this credit to the repayment of the advances under any revolving credit made
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available to the Borrower and shall debit the Deposit Account for the amount paid, rounded to
the amount of the minimum repayment applicable to the relevant credit; and

8.10.2 If the position or net position of the Deposit Account represents a debit balance, the Bank shall
grant an advance under any revolving credit made available to the Borrower to create a credit
balance or a net credit balance in the Deposit Account and increase the advances for such
revolving credit by an equivalent amount without however exceeding the authorized credit
amount; the advance shall be rounded to the amount of the minimum disbursement applicable
to the relevant credit, if applicable.

8.11 Assignment

The Borrower cannot assign its rights hereunder. The Bank may, however, assign or transfer all or part of
its rights and obligations under this Offer (or grant participations), without notifying the Borrower or any
guarantor.

8.12 Presumption of Accuracy of Information

All documents and information provided to the Bank by the Borrower, regardless of the medium (paper,
electronic, verbal or other form) whether or not they are signed by one of the Borrower’s representatives,
shall be deemed by the Bank to be accurate and validly issued by the Borrower, without further formality.
Moreover, the Bank shall not be held liable for any fees or delays which may be caused when an
instruction is sent and which could be due to a technical problem attributable to the systems in use at the
Bank.

8.13 Final Agreement, Interpretation and Counterparts

Once accepted and signed by the Borrower, this Offer of Financing shall constitute the final agreement
between the parties, with the exception of any subsequent written amendments agreed upon by the
parties, and it shall supersede any prior agreements, verbal or written, with respect to the financing
solution described herein.

This Offer is made without novation to the credits already granted to the Borrower, if applicable, and
without derogation to the rights, hypothecs, security, mortgages, guarantees, suretyships, remedies,
recourses and priority ranking arising from any previous offer of financing and the security documents, and
the other writings related thereto, which shall continue to secure all the terms, conditions and obligations of
such credits, whether covered or not by this Offer.

In the event of inconsistency between this Offer and any other prior agreement relating to the credits
described herein already granted in favour of the Borrower, the terms and conditions of this Offer shall
prevail.

This Offer may be executed in any number of counterparts, each of which so executed shall be deemed to
be an original, and all such counterparts taken together shall constitute one and the same document.

8.14 Indemnification

The Borrower and guarantor agree to indemnify and save harmless the Bank, its officers, administrators,
employees and agents against all losses, liability, claims, damages and fees suffered or incurred by them,
in any manner whatsoever, arising from or in connection with this offer (notably further to the Borrower’s
failure to abide comply with any applicable law or regulation, including failure to comply with fiscal law or
regulation), except if these losses, liability, damages or fees result from the gross negligence or intentional
fault of the Bank, its officers, administrators, employees or agents. This provision shall survive the
cancellation of the security or full and final payment of any amount owing by the Borrower to the Bank.

8.15 Liability

When the term ‘Borrower” designates more than one person, each one shall be jointly and severally
(Canada except Quebec) or solidarily (Quebec) liable for the obligations stipulated herein including,
without limitation, those resulting from advances made by the Bank.

8.16 Review

The terms and conditions of the credits granted by the Bank to the Borrower hereunder are subject to
periodic review, at the Bank’s discretion.
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8.17 Fees and Charges

The previously collected application fee in the amount of $5,000 and a further Non-refundable
application fee in the amount of $20,000 shall be earned, due and payable by the Borrower and shall be
collected directly from the Borrower’s current account on acceptance of these Terms and Conditions if not
paid by the Borrower separately prior to any initial advance.

In addition, non-refundable fees for preparing and maintaining the movable/personal property security plus
fees for each cession of rank required, if applicable, are payable to the Bank in addition to the other fees
already provided for herein and shall be collected directly from the Borrower’s current account, on
acceptance of this Offer or during their preparation for cessions of rank. Fees are also applicable for any
changes that could be made to the security, including a reduction.

All fees charged to the Bank by Export Development Canada or any other such insurer to obtain any
guarantee or suretyship regarding any credit described herein shall be payable by the Borrower and shall
be collected directly from the Borrower’s current account.

Monthly fees in the amount of $300 shall be collected by the Bank to monitor financing conditions as
previously noted in in section 1 above.

Whether or not the following proposed transaction is carried out or whether or not the financing is
disbursed, the following costs, charges and expenses, if applicable, are payable by the Borrower, in
addition to the other fees already provided for herein:

(i) All the costs to prepare and register security documents required herein; and

(ii) All the professional fees, charges and expenses (in particular, appraisal, audit, notary and
lawyer fees) incurred under this Offer and other documents covered by these Terms and
Conditions.

8.18 Collection, Use and Disclosure of Information

The Borrower, the guarantor(s), if applicable, and their representative(s) hereby authorize the Bank to use
the necessary information pertaining to them which the Bank has or may have for the purpose of granting
credit and insurance products (where permitted by law) and further authorize the Bank to disclose such
information to its affiliates and subsidiaries for this same purpose. Moreover, they hereby authorize the
Bank to obtain personal information pertaining to them from any party likely to have such information
(financial intermediaries, depositaries, credit-reporting agencies, financial institutions, creditors, employers,
professionals, tax authorities, public entities, persons with whom they have business relations, and Bank
affiliates and subsidiaries) in order to verify the accuracy of all information provided to the Bank and to
ensure the solvency of the Borrower, the guarantor(s), if applicable, and their representative(s).

8.19 Confidentiality
The Borrower shall not make any public announcements, and keep confidential any agreement or other
documentation as well as any information or communication, written or verbal, between the Bank, any
member of its group, any individual involved or any representative and any individual who is part of the
Borrower, all regarding the transaction proposed herein and the reasons motivating it.

8.20 Demand Credit Facilities

Notwithstanding any provision to the contrary, the Borrower agrees and acknowledges that (i) the credit
facilities payable on demand in this Offer constitute demand credits and, are therefore payable at any time
at the Bank’s sole discretion and (ii) the Bank may, at any time, before or after a request for
reimbursement, terminate these credit facilities and stop making new advances, without delay or notice to
the Borrower.

8.21 Invalidity of Any Provisions Herein

This Offer does not constitute an indivisible whole. Any decision by a court rendering any of the provisions
hereof null or unenforceable shall in no way affect, invalidate or render unenforceable the other provisions
hereof.

8.22 Governing Law

This Offer shall be construed and interpreted in accordance with the laws of the Province of Alberta.

National Bank is a trademark used by National Bank of Canada.
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This is Exhibit “E” referred to in the Affidavit of

A Commissioner of Alberta
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This is Exhibit “F’ referred to in the Affidavit of

SEAN F. COLLINS
BAFfiIi ER & SOLJCJTQ

sworn

Audrey Ng

for the Province of Alberta
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This is Exhibit “G” referred to in the Affidavit of

Audrey Ng

SEAN F. COLLINS
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Audrey Ng
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NATIONAL
BANK

GRANTED BY: R.D.E. VENTURES INC. (hereafter called the Debtor’)

TO NATIONAL BANK OF CANADA (hereafter called the ‘Bank”).

GENERAL SECURITY AGREEMENT
(AN present and future assets)
(Canada except Quebec)

GRANT OF SECURITY INTEREST
1.1 Security Interest

As general and continuing security for the payment and
performance of all Obligations of the Debtor to the Bank, the
Debtor hereby grants to the Bank a security interest in all of
the Debtor’s present and after-acquired property and
undertaking (collectively, the “Collateral”) and also mortgages,
charges and assigns the Collateral to the Bank. Without
limitation, the Collateral includes all right, title and interest that
the Debtor now has or may hereafter have or acquire in any
manner whatsoever (including by way of an amalgamation) in
all property of the following kinds:
(a) Receivables: all debts, accounts, claims and choses in

action for monetary amounts (collectively, the
“Receivables”);

(b) Inventory: all inventory of whatever kind and wherever
situated (collectively, the “Inventory”);

(c) Equipment: all machinery, equipment, fixtures, furniture,
vehicles and other goods which are not Inventory
(collectively, the “Equipment”);

(d) Securities: all shares, bonds, debentures and other
securities (collectively, the “Securities”);

(e) Instruments and Money: all bills, notes, cheques and other
instruments (collectively, the “Instruments”) and all money;

(f) Documents of Title and Chattel Paper: all warehouse
receipts, bills of lading and other documents of title,
whether negotiable or not, and all chattel paper;

(g) Intangibles: all intangibles not otherwise described in this
Section 1.1 including, without limitation, all goodwill and all
patents, trademarks, copyrights and other intellectual
property;

(h) Real Property: all real and immovable property, both
freehold and leasehold, together with all buildings and
fixtures (collectively, the “Real Property”), and all rights
under any lease or agreement relating to Real Property;

(i) Books and Records: all books, invoices, documents and
other records in any form evidencing or relating to the
Collateral; and

(j) Proceeds: all proceeds of any Collateral in any form
derived directly or indirectly from any dealing with the
Collateral or that indemnifies or compensates for the loss
of or damage to the Collateral.

1.2 Obligations Secured
The obligations secured by this Agreement include all debts
and liabilities of the Debtor to the Bank, present and future,
direct and indirect, absolute and contingent, matured and
unmatured, wherever and however incurred, and whether
arising from dealings between the Bank and the Debtor or from
other dealings by which the Bank may be or become a creditor
of the Debtor and whether incurred by the Debtor alone or with
another and whether as principal or guarantor or otherwise
(collectively, the “Obligations”).

1.3 Certain definitions
(a) The terms “accessions”, “accounts”, “chattel paper”,

“documents of title”, “equipment”, “goods”, “instruments”,
“intangibles”, “inventory”, “money”, “proceeds” and
“securities” whenever used herein have the meanings
given to those terms in the Personal Property Security Act
currently in effect in the province referred to in
Section 612 below;

(b) Any reference in this Agreement to the security granted
hereby refers collectively to the security interest, mortgage,
charge and assignment hereby granted in favour of the
Bank.

(c) Any reference to “Debtor” refers to the undersigned, if one,
or to each undersigned, if more than one. When the term

“Debtor” designates more than one person or entity, each
one shall be jointly and severally liable for the obligations
stipulated herein.

1.4 Attachment of Security
The Debtor acknowledges that value has been given and
agrees that the security granted hereby attaches upon
the execution of this Agreement (or, in the case of any
after-acquired property, at the time of acquisition by the Debtor
of any rights therein).

1.5 Real Property
(a) With respect to (and only to) Real Property, the security

granted hereby is constituted by way of floating charge,
but will become a fixed charge upon the earlier of
(i) the Obligations becoming immediately payable, and
(ii) the occurrence of any other event which by operation of
law would result in such floating charge becoming a fixed
charge;

(b) The security granted hereby will not extend to the last day
of the term of any lease or agreement relating to Real
Property, but the Debtor will hold such last day in trust for
the Bank and, upon the enforcement by the Bank of its
security, will assign such last day as directed by the Bank.

2. REPRESENTATIONS, WARRANTIES AND COVENANTS
2.1 Representations and Warranties

The Debtor hereby represents and warrants to the Bank that:
(a) the principal residence, chief executive office and

registered office of the Debtor (as applicable) are located
at the addresses specified in Schedule A; for the purposes
of the Ontario Personal Property Security Act, the Debtor is
governed by the law of the jurisdiction specified in
Schedule A, if applicable;

(b) the Inventory and Equipment of the Debtor are located at
the addresses specified in Schedule A, except for goods in
transit or on lease or consignment; and

(c) all motor vehicles, trailers, mobile or manufactured homes,
aircraft, boats and outboard motors (“Serial Numbered
Goods”) in which the Debtor has rights and used as
equipment are fully and accurately described in
Schedule “A”; the Debtor will advise the Bank promptly, in
writing, of any other Serial Numbered Goods that are held
as Equipment and will provide the Bank with full and
complete descriptions of such Serial Numbered Goods.

2.2 Covenants
The Debtor covenants with the Bank that the Debtor will:
(a) not change the location of its principal residence, chief

executive office, registered office or its governing law, or
move any of the Inventory or Equipment from the locations
specified in Schedule A hereto, without the written consent
of the Bank;

(b) not change its name without first giving written notice to the
Bank of its proposed new name and, if the Debtor is a
corporation, not amalgamate with any other corporation
without the prior written consent of the Bank;

(c) preserve the value of the Collateral, and carry on its
business in compliance with all applicable laws and
regulations;

(d) not permit any Collateral consisting of personal property to
be affixed to real property or to other personal property so
as to become a fixture or accession without the written
consent of the Bank;

(e) keep the Collateral free and clear of all liens, security
interests, mortgages, charges, assignments and other
encumbrances or interests except as permitted in writing
by the Bank;
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(f) pay all taxes, levies, assessments and government fees or

dues payable in respect of the Collateral as and when the

same become due, and furnish to the Bank, when

requested, evidence of such payment;

(g) whenever requested by the Bank, furnish to the Bank in

writing all information requested relating to the Collateral,

and the Bank will be entitled from time to time to inspect

the Collateral and make copies of all information relating to

the Collateral and for such purposes the Bank will have

access to all premises occupied by the Debtor or where

the Collateral may be found;

(h) ensure that the security granted hereby is at all times fully

enforceable and perfected in respect of any Collateral; and

(i) pay to the Bank forthwith upon demand all costs, fees and

expenses (including, without limitation, all legal, receiver,

consulting and accounting fees and expenses) incurred or

charged by the Bank in connection with the preparation,

perfection, administration and discharge of this Agreement

and the preservation and exercise of the rights, powers

and remedies of the Bank; and all such costs, fees and

expenses will bear interest at the highest rate borne by any

of the Obligations and will form part of the Obligations.

2.3 Schedule A
Each schedule referred to in this Agreement and attached

hereto shall form part of this Agreement. Any subsequent

modifications to a schedule will be deemed to replace and

supersede the earlier version and form part of this Agreement.

3. INSURANCE
3.1 Insurance Covenant

The Debtor must obtain and maintain, at its own expense,

insurance against loss or damage to the Collateral including,

without limitation, loss by fire, theft, collision and such other

risks as are customarily insured against for each type of

Collateral, in an amount not less than the full insurable value

thereof, with such insurers as are reasonably satisfactory to the

Bank.

3.2 Bank loss payee
All insurance policies must name the Bank as an additional

insured and loss payee and must provide that the insurer will

give the Bank at least 15 days written notice of intended

cancellation or non-renewal. At the Bank’s request, the Debtor

must furnish the Bank with evidence satisfactory to the Bank

that the required insurance coverage is in effect. The Debtor

must forthwith give the Bank notice of any loss or damage to

the Collateral.

4. DEALING WITH COLLATERAL

4.1 Disposition of Collateral by the Debtor

The Debtor must not sell, lease or otherwise dispose of any of

the Collateral without the prior written consent of the Bank,

except that the Debtor may, until an Event of Default occurs

hereunder, dispose of Inventory in the ordinary course of its

business, but all proceeds of any such disposition will continue

to be subject to the security granted hereby and Section 4.4

below will apply to all such proceeds received by the Debtor.

4.2 Notification of Account Debtors

The Bank may at any time (i) give notice of this Agreement and

the security granted hereby to any account debtor of the

Debtor or to any other person liable to the Debtor and (ii) give

notice to any such account debtor or other person to make all

further payments to the Bank. Any payment or other proceeds

of Collateral received by the Debtor from account debtors or

from any other person liable to the Debtor, whether before or

after any notice is given by the Bank will continue to be subject

to the security granted hereby and Section 4.4 below will apply

to all such proceeds.

4.3 Securities
The Bank may have any Securities registered in its name or in

the name of its nominee and will be entitled, but not required,

to exercise any of the rights that any holder of such Securities

may at any time have. However, until an Event of Default

occurs, the Debtor will be entitled to exercise, in a manner not

prejudicial to the interests of the Bank or which would not

violate this Agreement, all voting power from time to time

exercisable in respect of the Securities. The Bank will not be

responsible for any loss occasioned by its exercise of any of

such rights. Before or after an Event of Default occurs

hereunder, the Debtor must deliver forthwith to the Bank those

Securities requested by the Bank duly endorsed for transfer.

4.4 Proceeds held in Trust for the Bank

All proceeds received by the Debtor from the collection or

disposition of Collateral or otherwise will be received by the

Debtor as trustee for the Bank, must be held separate and

apart from other property and must be paid over to the Bank

upon request.

4.5 Application of Funds
All sums collected or received by the Bank in respect of the

Collateral may be applied to such parts of the Obligations as

the Bank in its sole discretion determines, or may be held

unappropriated in a collateral account, or in the discretion of

the Bank may be released to the Debtor, all without prejudice

to the Bank’s rights against the Debtor.

4.6 Collateral held by the Bank

In the holding of any Collateral, the Bank and any agent on its

behalf is only bound to exercise the same degree of care as it

would exercise with respect to similar property of its own of

similar value held in the same place. The Bank and any agent

on its behalf wilt be deemed to have exercised reasonable care

with respect to the custody and preservation of the Collateral if

it takes such action for that purpose as the Debtor reasonably

requests in writing, but failure of the Bank or its agent to

comply with any such request will not of itself be deemed a

failure to exercise reasonable care.

5. DEFAULT AND REMEDIES

5.1 Events of Default
The Debtor will be in default under this Agreement upon the

occurrence of any of the following events (herein referred to as

an “Event of Default”):
(a) the Debtor does not pay to the Bank when payable any

sum owing under the Obligations;

(b) the Debtor does not perform any of its covenants or

obligations under this Agreement;

(C) any representation or warranty made by the Debtor herein

or in any document provided at any time to the Bank in

connection with this Agreement is incorrect or misleading

in any material respect;

(d) the Debtor is in default under any other agreement with the

Bank;
(e) the Debtor ceases or threatens to cease to carry on the

business currently being carried on by it or a substantial

portion thereof;
(f) the Debtor is insolvent;

(g) the commencement of any proceeding or the taking of any

step by or against the Debtor (i) for the bankruptcy,

reorganization, liquidation, dissolution or winding-up of the

Debtor, (ii) for an arrangement or compromise with its

creditors, or (iii) for the appointment of a trustee, receiver,

custodian, liquidator or any other person with similar

powers with respect to the Debtor or any part of the

Collateral;
(h) the Collateral or any part thereof is seized or otherwise

attached or is subject to a taking of possession by anyone

and the same is not released or discharged within the

shorter of a period of (i) 30 days and (ii) 10 days less than

such period as would permit such property to be sold

pursuant thereto; or

(i) the Bank believes in good faith that the prospect of

payment or performance of any of the Obligations is

impaired or that the Collateral is in danger of being lost,

damaged or confiscated, or of being encumbered by the

Debtor or seized or otherwise attached.

5.2 Consequences of a Default

On or after the occurrence of any Event of Default, at the

option of the Bank, (i) any or all of the Obligations not

yet payable will become immediately payable, without notice;

(ii) the obligation, if any, of the Bank to extend further credit to

the Debtor will cease; and (iii) the security granted hereby will

become immediately enforceable.

5.3 Remedies
In addition to any right or remedy otherwise provided herein or

by law, on or after the occurrence of any Event of Default, the

Bank will have the rights and remedies set out below, all of

which may be enforced successively or concurrently:
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(a) the Bank may take possession of the Collateral and
require the Debtor to assemble the Collateral and deliver
or make the Collateral available to the Bank at such places
as may be specified by the Bank;

(b) the Bank may take such steps as it considers desirable to
maintain, preserve or protect the Collateral;

(c) the Bank may carry on all or any part of the business of the
Debtor;

(d) the Bank may enforce any rights of the Debtor in respect of
the Collateral;

(e) the Bank may sell, lease or otherwise dispose of the
Collateral at public auction, by private tender, by private
sale or otherwise either for cash or upon credit, upon such
terms and conditions as the Bank may determine and
without notice to the Debtor unless required by law;

(f) the Bank may accept the Collateral in total or partial
satisfaction of the Obligations in the manner provided by
law;

(g) the Bank may, for any purpose specified herein, borrow
money on the security of the Collateral, which security will
rank in priority to the security granted hereby;

(h) the Bank may occupy and use all or any of the premises,
buildings and plants occupied by the Debtor and use all or
any of the Equipment and other property of the Debtor for
such time as the Bank requires to facilitate the realization
of the Collateral, free of charge; the Bank will not be liable
for any rent, charges, depreciation or damages in
connection with such actions; or

(i) the Bank may appoint a receiver or receiver and manager
(each herein referred to as the “Receiver”) of the whole or
any part of the Collateral and may remove or replace such
Receiver from time to time or may institute proceedings in
any court of competent jurisdiction for the appointment of a
Receiver of the Collateral.

5.4 Powers of the Receiver
Any Receiver will have all of the rights and powers that the
Bank is entitled to exercise pursuant to Section 5.3, but the
Bank will not be in any way responsible for any misconduct or
negligence of any such Receiver.

5.5 Liability of Bank
The Bank will not be liable or responsible for any failure to
seize, collect, realize, or obtain payment with respect to the
Collateral and is not bound to institute proceedings or to take
other steps for the purpose of seizing, collecting, realizing or
obtaining possession or payment with respect to the Collateral
or for the purpose of preserving any rights of the Bank, the
Debtor or any other person in respect of the Collateral. This
Agreement and the security granted hereby will not render the
Bank liable to observe or perform any covenant or obligation of
the Debtor in any agreement or document to which the Debtor
is a party or by which it is bound. In the exercise of its rights
and the performance of its obligations, the Bank will only be
liable for gross negligence or wilful misconduct.

5.6 Proceeds of Realization
The Bank may apply any proceeds of realization of the
Collateral to payment of costs, fees and expenses mentioned
in Section 2.2(i), including those related to the realization of the
Collateral, and the Bank may apply any balance to payment of
all other Obligations in such order as the Bank sees fit. If there
is any surplus remaining, the Bank may pay it to any person
entitled thereto by law of whom the Bank has knowledge and
any balance remaining may be paid to the Debtor. If the
realization of the Collateral fails to satisfy the Obligations, the
Debtor will be liable to pay any deficiency to the Bank.

6. GENERAL
6.1 Failure of Debtor to Perform

If the Debtor fails to perform any of its covenants or obligations
under this Agreement, the Bank may, in its absolute discretion,
but without being required to do so, perform any such covenant
or obligation. If any such covenant or obligation requires the
payment of monies, the Bank may make such payment. All
sums so paid by the Bank will be payable by the Debtor to the
Bank and, for greater certainty, Section 2.2(i) will apply to such
sums. No such performance or payment will relieve the Debtor
from any default under this Agreement or any consequences of
such default.

6.2 Power of Attorney
The Debtor hereby irrevocably appoints the Bank to be the
attorney of the Debtor for and in the name of the Debtor to do
all things and execute and deliver, documents, financing
statements, demands and assignments which the Debtor is
obliged to do or execute or deliver hereunder and generally to
act in the name of the Debtor in the exercise of any of the
powers hereby conferred on the Bank.

6.3 Appointment of Consultant
The Bank will be entitled to appoint a consultant to provide
such services and advice as the Bank may determine in its
sole discretion, with power to enter the Debtor’s premises, to
inspect and evaluate the Collateral, to make copies of the
Debtor’s records, to review the Debtor’s business plans and
projections, to assess the conduct and viability of the Debtor’s
business, to prepare reports on the Debtor’s affairs and to
distribute such reports to the Bank or to other such persons as
the Bank may direct. Such consultant will act as an agent for
the Bank and will owe no duty to the Debtor. The consultant is
to have no managerial or advisory capacity and will have no
decision making responsibility. The Debtor authorizes the Bank
to provide confidential information to the consultant. All fees
and expenses in connection with the engagement of a
consultant are payable by the Debtor to the Bank and, for
greater certainty, Section 2.2(i) will apply to such fees and
expenses.

6.4 Waivers by Debtor
The Bank may (i) grant extensions of time, (ii) take and perfect
or abstain from taking and perfecting security, (iii) give up any
security, (iv) accept compositions or compromises, (v) grant
releases and discharges, and (vi) otherwise waive rights
against the Debtor, debtors of the Debtor, guarantors and
others and with respect to the Collateral and other security as
the Bank sees fit. No such action or omission will reduce the
Obligations or affect the Bank’s rights hereunder.

6.5 Waivers of Legal Limitations
To the fullest extent permitted by law, the Debtor waives all of
the rights, benefits and protections given by the provisions of
any law which imposes limitations upon the powers, rights or
remedies of a secured party, including any law which limits the
rights of a secured party to both seize collateral and sue for
any deficiency following realization of collateral. Without
limitation, the Debtor (if a corporation) agrees that the
Limitation of Civil Rights Act and Part IV of the Saskatchewan
Farm Securities Act of the Province of Saskatchewan will not
apply to this Agreement or any of the rights, remedies or
powers of the Bank or any Receiver hereunder.

6.6 Copy of Documents and Consent to Filings
The Debtor acknowledges having received a copy of this
Agreement and waives all rights to receive from the Bank a
copy of any financing statement, financing change statement,
or verification statement, filed or issued at any time in respect
of this Agreement. The Debtor confirms its consent to the filing
by the Bank or on its behalf of any such financing statement or
financing change statement.

6.7 Notices
Any notice to be given to a party in connection with this
Agreement will be given in writing and will be given by personal
delivery, by registered mail or by electronic means, addressed
to the recipient at its address specified at the end of this
Agreement or such other address as may be notified by any
party to the other.

6.8 Additional Security and Other Remedies
This Agreement and the security granted hereby are in addition
to and not in substitution for any other security or right now or
hereafter held by the Bank. This Agreement is a continuing
agreement and security that will remain in full force and effect
until discharged by the Bank. The Bank may sue the Debtor
and enforce all of its other rights and remedies in respect of the
Obligations without being required to exercise or exhaust any
of its rights and remedies hereunder.

6.9 Further Assurances
The Debtor must at its expense do all things and execute and
deliver all such financing statements, further assignments and
documents as may be reasonably requested by the Bank for
the purpose of giving effect to this Agreement and establishing
compliance with the obligations of the Debtor hereunder.
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6.10 Discharge
The Debtor will be entitled to a discharge of this Agreement
upon written request by the Debtor and full payment,
performance and satisfaction of the Obligations. No discharge
will be effective unless in writing and executed by the Bank.

6.11 Severability
If any provision of this Agreement were to be found invalid or
unenforceable, the remaining terms and provisions of this
Agreement will remain in full force and effect.

IN WITNESS WHEREOF the parties have executed this Agreement.

DEBTOR: R.D.E._VENTURES INC.

Date of Execution

/jl I / i

1 -

Date of Execution (21 hi68LjJ 1

ADDRESS OF DEBTOR FOR NOTICE PURPOSES:

100, 7712— 104 Street NW
Edmonton, AB T6E 4C5

ADDRESS OF BANK FOR NOTICE PURPOSES:

9 Sir Winston Churchill Square
Edmonton, AB T5J 5B5

6.12 Governing Law
This Agreement will be governed by and construed in
accordance with the laws of the province in which the office of
the Bank specified below is located, except that if such office is
located in the province of Quebec, then this Agreement will be
governed by and construed in accordance with the laws of the
province of Ontario.

NATIONAL BANK OF CANADA

By:

____________

(Au&id signature)

/7
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SCHEDULE A
[The information required on this Schedule must be repeated for each additional Debtor if applicable]

To a General Security Agreement made as of August , 2018 between R.D.E. Ventures Inc.., as Debtor and National Bank of Canada, as Bank.

1. ADDRESS(ES) OF PLACE(S) OF BUSINESS (Section 2.1(a))
Principal residence (for individuals only):

__________________________________________________________________________________________________

Chief executive office (for businesses only)1: 110 Manitoba Court, Spruce Grove, AB, T7X 0V5
Registered office (for businesses only)2: 100, 7712- 104 Street NW, Edmonton, AB, T6E 4C5
Other place(s) of business3:

Governing law4: N/A

[indicate governing law for a trust or partnership (other than a limited partnership), otherwise indicate N/A]:

2. LOCATION OF INVENTORY AND EQUIPMENT (Section 2.1(b))
Address(es)5: Same as above.

3. EQUIPMENT CONSISTING OF SERIAL NUMBER GOODS (Section 2.1(c))6

2013 John Deere 250G Excavator 1FF250GXADD608843
2012 John Deere 470G Excavator 1FF47QGXVBE47O147
2013 John Deere 350G Excavator 1FF350GXHCD808952
2014 John Deere 135G Excavator 1FF135GXCDE400332
2013 John Deere 210G Excavator 1FF21OGXJCD52O798
2012 Case CX35OC Excavator NCSAP1154
2010 Bomag 213PDH Compactor 901582571146
2008 Dynapac CA 262 Compactor 67520819
2010 Bomag 211D Compactor 901583251598
2012 John Deere 450J Dozer 1T0450JXHCD228311
2012 John Deere 450J Dozer 1T0450JXACD220044
2013 John Deere 650J LGP Dozer 1T0650JXTDD240683
2006 John Deere 950C LU950CX006659
2012 Hyundai HL740 Loader HLNO1TC0000425
2013 John Deere 744K Loader 1DW744KXPDD652223
2014 John Deere 644K Loader 1DW644KZCED659152
2015 John Deere 460 E ADT 1DW460ETLEE665444
2015 Peterbilt 567 1XPCDP9X7FD29O196
2016 Peterbilt 567 1XPCDPOX1GD324292
2015 Peterbilt 567 1XPCDPOX2FD24983O
2015 Peterbilt 567 1XPCDPOX7FD271998
2015 East Tridem End Dump 1E1D25388FR053822
2015 Fellings Tridem Lowbed 5FTLA5331F1000613
2015 BWS Jeep 2B940GD23F1001442
2004 22ft Cargomate trailer 5NHUWEV248N057580
2013 l6ft Fast Trak trailer 1WF200F24C4078232
2015 East Tridem End Dump 1 El D2S38XGR054438
2015 East Tridem End Dump 1E1D2S384FR053140
2008 Ford F350 Super Duty 1FTWW31R18EA99O76
2011 Ford F550 Service Truck 1 FDUF5HT1 BECO81 88

If the Debtor has only one place of business, indicate the address of that place of business. If the Debtor has more than one place of business, indicate the address of its
place of business which is its principal decision-making centre.

2 Indicate “same as above” if the registered office (legal head office) is at the same address as the chief executive office
Indicate none’ if the Debtor has no other place of business.
If the Debtor is a partnershio (other than a limited oartnershiot ore trust indicate the stated novernino law in the ochnershin aqreement or deed of trust
Indicate ‘same as above” if the inventory and equipment of the Debtor are all located at the address(es) specified in 1.

6 Indicate make, model, year of manufacture, serial number and any registration or governmental mark or number
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This is Exhibit “I” referred to in the Affidavit of

SEAN F. COLLINS
BARRISTER & SOLICITOR

A Commissioner for



DRAFT 

RDE Ventures - NBC Secured Equipment Listing

Year Make/Model Unit Serial Number Holder Location FTI's Best Guess at Address

2013 John Deere 250G Excavator 105 1FF250GXADD608843 National Bank Chetwynd, BC

2012 John Deere 470G Excavator 106 1FF470GXVBE470147 National Bank Hinton, AB

2013 John Deere 350G Excavator 108 1FF350GXHCD808952 National Bank Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2013 John Deere 210G Excavator 114 1FF210GXJCD520798 National Bank Prince George, BC

2015 Cat 336F Excavator 116 CAT0336FKRKB00835 National Bank Hinton, AB

2015 Cat 336F Excavator 117 CAT0336FCRKB00653 National Bank Chetwynd, BC

Compaction

2010 Bomag 213PDH Compactor 201 901582571146 National Bank Fort Sask, AB

2008 Dynapac CA 262 Compactor 202 67520819 National Bank Prince George, BC

2010 Bomag 211D Compactor 203 901583251598 National Bank Hinton, AB

2006 Dynapac Combi Roller 204 X53774 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

1990 Sakai TX70C Combi Roller 205 19261001 Fort Sask, AB

2011 Sakai SW750 Pneumatic Roller 206 1GW2-20218 National Bank Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2007 Dynapac CC122 Combi Roller 207 60118948 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

Dozers

2012 John Deere 450J Dozer 305 1T0450JXHCD228311 National Bank Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2012 John Deere 450J Dozer 306 1T0450JXACD220044 National Bank Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2014 John Deere 850K Dozer 307 1T0850KXKEE263760 National Bank Prince George, BC

2006 John Deere 950C 308 LU950CX006659 Richie Brothers

2013 John Deere 650J LGP Dozer 310 1TO650JXTDD240683 National Bank Leduc, AB

Technology

Skidsteers

2013 John Deere 326D Skidsteer 401 1T0326DMCCG236281 National Bank Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2013 John Deere 329D Skidsteer 402 1T0329DMECD236985 National Bank Sparwood, BC Teck Coal Mine - R.R. #1, Highway #3, Sparwood, BC

Graders

1995 Leeboy 685 Grader 501 685023 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

Loaders

2012 Hyundai HL740 Loader 601 HLN01TC0000425 National Bank Sparwood, BC Teck Coal Mine - R.R. #1, Highway #3, Sparwood, BC

2014 John Deere 644K Loader 604 1DW644KZCED659152 National Bank Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2006 John Deere 824J Loader 606 DW824JX605920 National Bank Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

ADT's

2014 John Deere 410 E ADT 704 1DW410ETLEE658265 National Bank Chetwynd, BC

2014 John Deere 410 E ADT 705 1DW410ETLEE658363 National Bank Fort Sask, AB

2015 John Deere 460 E ADT 707 1DW460ETLEE665444 National Bank Hinton, AB

Pavers

2007 Mauldin 1750C Paver 801 888G75TJSY201888 National Bank Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

Attachments

2014 John Deere Cold Planer - 32 ' 901 T0CP24C130009 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2014 John Deere Pick Up Broom 902 1T0BP84XJD0000161 Sparwood, BC Teck Coal Mine - R.R. #1, Highway #3, Sparwood, BC

2014 CWS Excavator Mat Grapple 904 WO13030303 Hinton, AB

2014 Brandt - 60" Loader Forks 905 Sparwood, BC Teck Coal Mine - R.R. #1, Highway #3, Sparwood, BC

2014 Brandt  - Loader Mat Grapple 907 516843 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2011 Ammann Tamper 908 10719750 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2012 CWS - 72" Hydraulic Q/A Bucket 910 PM23524 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2014 Accurate 18" Dig Bucket 911 1301-2087603 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2012 CWS 36" Dig Bucket 912 W00804991 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2012 CWS 42" Dig Bucket 913 W01302112 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2012 CWS 48" Dig Bucket 914 E69838-2 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2015 Cement Saw - 14" 915 Q0204141244 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2012 Auger Extensions 12" & 18" 916 No S/N Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2012 EDGE 84" snow bucket 917 78636 Sparwood, BC Teck Coal Mine - R.R. #1, Highway #3, Sparwood, BC

2012 EDGE 101" snow bucket 918 1235200 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2012 EDGE 120" snow push 919 1T0SP10XCA0000011 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2012 JD 120" snow push 920 1T0SP10XCA0000011 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2015 JD Angle broom 921 1T0BA84XJE0000521 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2014 Cold Planer - 12" 922 1T0LP84XLC0000024 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2012 Dutchman Tree Spade 923 4354  Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2010 Tree wrapper 924 No S/N Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2013 JD 84" pick up broom 925 1T0BR84XTB0000082 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2013 Virnig 84"  Snow Bucket 926 76133 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2012 8' Angle Blade 927 No S/N Sparwood, BC Teck Coal Mine - R.R. #1, Highway #3, Sparwood, BC
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Year Make/Model Unit Serial Number Holder Location FTI's Best Guess at Address

2012 9' Angle Blade 928 No S/N Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2012 Deagleman 84"  Bucket 929 2434 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2013 Bush Grapple 930 12LA33103 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2012 Conterra Double Blade Grader 931 CG 14514 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2014 Cold Planer - 32" 932 ST-89778 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2012 Rock Handler EZ spot UR 933 EZT-000-1584 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2015 Paladin 4' Hydraulic Trencher 934 363800 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2013 JD Jack Hammer 935 F048753 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2013 Trailer extend-a-boom 936 No S/N Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2013 EDGE 96" snow push 937 61748 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2013 JD Hydraulic Auger 938 TOPA15X110155 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2012 EDGE 84" pickup broom 939 1131048 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2016 Ripper Tooth           (180-210) 940 210064 Sparwood, BC Teck Coal Mine - R.R. #1, Highway #3, Sparwood, BC

2016 Wrist Twist Bucket (180-210) 941 518155 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2013 WBM 30" Dig Bucket 942 3-104449-1 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

Trucks

2015 Peterbilt 567 1004 1XPCDP9X7FD290196 National Bank Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2008 Sterling 850 Auto DT 1013 2FZHAWBS08AAB9604  National Bank Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

Vehicles

2011 Ford F550 Service Truck 1102 1FDUF5HT1BEC08188 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2012 Chev Silverado 1103 1GC0KVCG6CZ130512 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2013 Dodge Ram 5500 1104 3C7WRNEL2DG564009 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2000 Freightliner FL50 1114 1FV3EEAD96HB83941 Sparwood, BC Teck Coal Mine - R.R. #1, Highway #3, Sparwood, BC

2009 GMC Topkick 1115 1GDE5E1929F401928 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

Trailers

2015 East Tridem End Dump 1502 1E1D25388FR053822 National Bank Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2015 Fellings Tridem Lowbed 1509 5FTLA5331F1000613 National Bank Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2015 BWS Jeep 1510 2B940GD23F1001442 National Bank Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2008 PJ Gooseneck Trailer 1511 4P5LY342181119433 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2006 Trailtech Trailer 1512 2CU43AL9662019491 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

1998 Leeboy L250 Tack Trailer 1513 M07 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2004 22ft Cargomate trailer 1523 5NHUWEV248N057580 Sparwood, BC Teck Coal Mine - R.R. #1, Highway #3, Sparwood, BC

2013 16ft Fast Trak trailer 1524 1WF200F24C4078232 Sparwood, BC Teck Coal Mine - R.R. #1, Highway #3, Sparwood, BC

2010 Double A Hydraulic Tilt Trailer 1526 2DAEC627XAT011334  Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

 2007 Beothuk Tandem Trailer 1527 2T9FT702471416552  Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2012 SWS Tridem 36' Trailer  1528 4UGFP3632DD022464  Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2012 SWS Tandem 28' Trailer  1529 4UGFP3028CD019938 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2014 Mauldin MT 600 Tack Pot 1530 4C9MT602XDG229806 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2014 Mauldin MT 250 Tack Pot 1531 607-E-T25THOYO-0160 Spruce Grove, AB Head Office - 110 Manitoba Crt, Campsite Rd S., Spruce Grove, AB

2012 Terex Light Plant - 8KW 1534 4ZJSL1410C1000858 Hinton, AB

2012 Terex Light Plant - 8KW 1535 4ZJSL1412C1000859 Hinton, AB
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This is Exhibit “M” referred to in the Affidavit of

Audrey Ng

sworn be re

A Comm i ssi Oaths in and r the Province of Alberta

SEAN R COLLINS



From: kirk@S8C.ca <kirk@S8C.ca>  
Sent: July 3, 2019 1:08 PM 
To: Wong, Iris <iris.wong@bnc.ca>; Ng, Audrey <Audrey.Ng@nbc.ca> 
Subject: FW: Returned payments 

EXPÉDITEUR EXTERNE :  Sois PRUDENT, en particulier avec les liens et les pièces jointes 
EXTERNAL SENDER - Be CAUTIOUS, particularly with links and attachments 

Hi Audrey, Iris, 

See the list of payments to return below. 

Also, you will see the Insurance payment go through today.  I have confirmed that they will not see their 
payment returned in exchange for not cancelling the insurance.   

Thanks, 

Kirk Duffee
S8C Corporation
780.233.2001
kirk@S8C.ca

Who is in your corner?
www.S8C.ca

This message is intended only for the named recipients. This message may contain information that is privileged, confidential or exempt from disclosure under applicable law. 
Any dissemination or copying of this message by anyone other than a named recipient is strictly prohibited. If you are not a named recipient or an employee or agent 
responsible for delivering this message to a named recipient, please notify us immediately, and permanently destroy this message and any copies you may have. Warning: 
Email may not be secure unless properly encrypted.

From: Dean Eastman <dean.eastman@rdegroup.ca>  
Sent: July 3, 2019 12:26 PM 
To: kirk@s8c.ca 
Subject: Returned payments 

Kirk; 

Please see the list below of payments that still need to be returned. 
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Regards, 

DEAN EASTMAN 
PRESIDENT 

dean.eastman@rdegroup.ca 

C 780.554.3190     

P 780.962.9598     

F 780.962.9758 

OFFICE
110 Manitoba Court 
Spruce Grove, AB 
T7X 0V5

rdegroup.ca
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McCarthy Tétrault LLP
Suite 4000
421-7th Avenue SW.
Calgary AB T2P 4K9
Canada
Tel: 403-260-3500
Fax: 403-260-3501

mccarthy
tetrault

Direct Line: (403) 260-3536
Email: pkyriakakis@mccarthy.ca

Assistant: Katie Doran
Direct Line: (403) 260-3560
Email: kdoran@mccarthy.ca

July 9, 2019

Via Email and Courier

R.D.E. Ventures Inc. R.D.E. Ventures Inc.
110 Manitoba Court 100,7712—104 Street NW
Spruce Grove, AB T7X 0V5 Edmonton, AB T6E 405

Attention: Mr. Robert Stewart and Dean
Eastman

Dear Sirs:

Re: Secured Credit Facilities granted by National Bank of Canada to R.D.E. Ventures
Inc.

DEMAND AND NOTICE OF INTENTION TO ENFORCE

We are counsel to National Bank of Canada (“NBC”) in connection with the secured credit
facilities (the “Credit Facilities”) NBC has granted to R.D.E. Ventures Inc. (the “Debtor”)
pursuant to an amended and restated offer of financing, dated November 5, 2018, between
NBC, as lender, the Debtor, as borrower, Aable Surfaces Inc., R.D.E. Inc. (0/a Terrateam
Equipment), Frontline Civil Holdings Inc., and R.D.E. Transport Inc. (collectively, the
“Guarantors”), as guarantors, as subsequently amended pursuant to: (i) an amendment to offer
of financing, dated December 24, 2018; and, (ii) an amendment to offer of financing, dated
April 3, 2019, as may be subsequently amended, supplemented, and restated from time to time
(collectively referred to as, the “Offer of Financing”).

Reference is also made to the General Security Agreement, dated August 21, 2018 (the
“Debtor GSA”), granted by the Debtor to and in favour of NBC.

As of July 9, 2019, pursuant to the Offer of Financing the Debtor is indebted to NBC in the
following amounts:

Credit Facility Indebtedness
Facility A— Demand Revolving Operating Credit $2,988,150.00
Facility B — Seasonal Demand Revolving Operating Credit $4,000,000.00
Facility C — Revolving Equipment Credit $3,911,529.05
Overdraft on bank account $152,473.27
Global Net Risk Line for Foreign Exchange Transactions
and Derivatives $0
MasterCard $0

065094/521484
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Electronic Funds Transfer Settlement Risk $0
TOTAL INDEBTEDNESS $11,052,152.32

(collectively, the “Indebtedness”).

The Indebtedness continues to accrue interest in an approximate total per diem rate of
$1478.16. The per diem on the overdraft is $87.72.

Pursuant to the Offer of Financing, the Debtor has: (i) failed to repay, in full, all amounts due
and owing under the Demand Revolving Operating Credit facility on or before April 30, 2019, as
required pursuant to Section 1.1.1 of the Offer of Financing; (ii) failed to repay, in full, all
amounts due and owing under the Seasonal Demand Revolving Operating Credit facility on or
before March 31, 2019, as required pursuant to Section 1.2.1 of the Offer of Financing; and,
(iii) failed to provide audited consolidated annual financial statements within 150 days of the end
of the Debtor’s 2018 fiscal year, as required pursuant to Section 6.1.1.1 of the Offer of
Financing (collectively, the “Defaults”).

Further to the Defaults and in accordance with the demand nature of the Credit Facilities, on
behalf of NBC, we hereby demand repayment of all Indebtedness plus any and all interest,
standby fees, costs, and expenses, which continue to accrue in accordance with the terms and
conditions of the Offer of Financing and the Debtor GSA. Please contact us on the date
repayment is to be made and we shall provide the then outstanding balance inclusive of
professional fees and costs.

In addition to the aforementioned, we hereby provide notice that all availability under the Offer of
Financing and the Credit Facilities is hereby terminated.

If full payment, as set forth above, is not made within ten (10) days from the date hereof, NBC
will take whatever steps it deems necessary or appropriate to secure payment of all amounts
outstanding. To this end, we enclose for service upon the Debtor, a Notice of Intention to
Enforce Security in accordance with Section 244(1) of the Bankruptcy and Insolvency Act. NBC
kindly requests that the Debtor consider providing their consent to NBC enforcing its security
prior to the expiration of the statutorily mandated ten (10) day period and that if the Debtor
determines it advisable to provide such consent, NBC kindly requests that the Debtor endorse
the consent attached to the Debtor’s Notice of Intention to Enforce Security, enclosed therein.

Additionally, reference is also made to the following guarantees:

1. Guarantee, dated August 21, 2018, granted by Aable Surfaces Inc. to and in favour of
NBC;

2. Guarantee, dated August 21, 2018, granted by Frontline Civil Holdings Inc. to and in
favour of NBC;

3. Guarantee, dated August 21, 2018, granted by R.D.E. Inc. to and in favour of NBC; and,

4. Guarantee, dated August 21, 2018, granted by R.D.E. Transport Inc. to and in favour of
NBC,

(collectively, the ‘Guarantees”).

065094/521484
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By way of copy of this letter to the Guarantors, NBC hereby demands that the Guarantors
perform their obligations, as set out under the Guarantees, within the time stipulated for
repayment by the Debtor, as set out herein.

As it pertains to the Guarantors, reference is also made to the following security agreements:

1. General Security Agreement, dated August 21, 2018, granted by Aable Surfaces Inc. to
and in favour of NBC;

2. General Security Agreement, dated August 21, 2018, granted by Frontline Civil Holdings
Inc. to and in favour of NBC;

3. General Security Agreement, dated August 21, 2018, granted by R.D.E. Inc. to and in
favour of NBC; and,

4. General Security Agreement, dated August 21, 2018, granted by R.D.E. Transport Inc.
to and in favour of NBC,

(collectively, the “Guarantor GSAs”).

Also enclosed herein, for service upon the Guarantors, are NBC’s Notices of Intention to
Enforce Security in accordance with Section 244(1) of the Bankruptcy and Insolvency Act. NBC
kindly requests that each of the Guarantors consider providing their consent to NBC enforcing
its security prior to the expiration of the statutorily mandated ten (10) day period and that if the
Guarantors determine it advisable to provide such consent, NBC kindly requests that the
Guarantors endorse the consent attached to their respective Notice of Intention to Enforce
Security, all as enclosed therein.

NBC expressly reserves any and all of its rights and remedies as against the Debtor and the
Guarantors in connection with the Indebtedness and all further amounts that may become due
and owing to NBC. This notice is without prejudice to any and all rights, powers, privileges, and
remedies (including the right of NBC to enforce its security prior to the expiration of the
aforesaid demand period, should NBC determine that such enforcement is necessary to protect
its interests) of NBC under the Offer of Financing, the Debtor GSA, the Guarantor GSAs, the
Guarantees, or any applicable laws, including with respect to any defaults committed by either
the Debtor or the Guarantors, or any additional defaults that are or may be committed by either
the Debtor or the Guarantors under any of the Offer of Financing, the Debtor GSA, the
Guarantor GSAs, the Guarantees or any other agreements document or instruments in
connection thereto, all of which rights and remedies are expressly reserved, and nothing herein
shall act as a waiver thereof.

Yours truly,

McCarthy Tétrault LLP

065094/521484
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cc: Client

Aable Surfaces Inc.
100,7712—104 Street NW
Edmonton, AB T6E 4C5

Frontline Civil Holdings Inc.
100, 7712—104 Street NW
Edmonton, AB T6E 4C5

R.D.E. Inc.
100,7712—104 Street NW
Edmonton, AB T6E 4C5

R.D.E. Transport Inc.
100, 7712— 104 Street NW
Edmonton, AB T6E 4C5

065094/521484
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FORM 86
Notice of Intention to Enforce Security

(Rule 124)

TO: R.D.E. Ventures Inc. (the “Debtor”), an insolvent corporation

TAKE NOTICE THAT:

1. National Bank of Canada (“NBC”), a secured creditor, intends to enforce its security on
the Debtor’s property, being all of the Debtor’s present and after acquired personal
property, assets, and undertakings.

2. The security that is to be enforced is in the form of, inter a/ia: (i) a General Security
Agreement, dated August 21, 2018, as granted by the Debtor to and in favour of NBC;
and, (ii) a Notice of Intention to Give Security Under Section 427 of the Bank Act, dated
August 16, 2018, as granted by the Debtor to and in favour of NBC (collectively, the
“Security”).

3. The total amount of indebtedness secured by the Security, as of July 9, 2019, is
$11,052,152.32 plus all accruing interest, costs, expenses, and fees including, without
limitation, solicitor and its own client costs, on a full indemnity basis.

4. NBC will not have the right to enforce the Security until after the expiry of the 10-day
period after this notice is sent, unless the Debtor consents to an earlier enforcement.

DATED at Calgary, Alberta, this

_____

day of

_________,

2019.

NATIONAL BANK OF CANADA
by its duly authorized solicitors and agents
McCarthy Tétrault LLP

065094/521484
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CONSENT TO EARLY ENFORCEMENT

The undersigned, R.D.E. Ventures Inc., being the Debtor referenced in the Notice of Intention to
Enforce Security to which this consent is annexed, does hereby consent, in accordance with
Section 244(2) of the Bankruptcy and Insolvency Act (Canada), to the early enforcement by
National Bank of Canada, the secured creditor, of all security held by National Bank of Canada,
notwithstanding the fact that the requisite 10-day period, as prescribed by Section 244(2) of the
Bankruptcy and Insolvency Act (Canada), has not yet elapsed.

DATED at

__________________,

Alberta, this

____

day of

__________,

2019.

R.D.E. VENTURES INC.

Per:

______

Name:
Title:

065094/521484
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FORM 86
Notice of Intention to Enforce Security

(Rule 124)

TO: Aable Surfaces Inc. (the “Debtor”), an insolvent corporation

TAKE NOTICE THAT:

1. National Bank of Canada (“NBC”), a secured creditor, intends to enforce its security on
the Debtor’s property, being all of the Debtor’s present and after acquired personal
property, assets, and undertakings.

2. The security that is to be enforced is in the form of, inter a/ia, a General Security
Agreement, dated August 21, 2018, as granted by the Debtor to and in favour of NBC
(the “Security”).

3. The total amount of indebtedness secured by the Security, as of July 9, 2019, is
$11,052,152.32 plus all accruing interest, costs, expenses, and fees including, without
limitation, solicitor and its own client costs, on a full indemnity basis.

4. NBC will not have the right to enforce the Security until after the expiry of the 10-day
period after this notice is sent, unless the Debtor consents to an earlier enforcement.

DATED at Calgary, Alberta, this “( day of c....V’f , 2019.

NATIONAL BANK OF CANADA
by its duly authorized solicitors and agents
McCarthy Tétrault LLP

Is

065094/521484
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CONSENT TO EARLY ENFORCEMENT

The undersigned, Aable Surfaces Inc., being the Debtor referenced in the Notice of Intention to
Enforce Security to which this consent is annexed, does hereby consent, in accordance with
Section 244(2) of the Bankruptcy and Insolvency Act (Canada), to the early enforcement by
National Bank of Canada, the secured creditor, of all security held by National Bank of Canada
notwithstanding the fact that the requisite 10-day period, as prescribed by Section 244(2) of the
Bankruptcy and Insolvency Act (Canada), has not yet elapsed.

DATED at

__________________,

Alberta, this

____

day of

__________,

2019.

AABLE SURFACES INC.

Per:

______

Name:
Title:

065094/521484
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FORM 86
Notice of Intention to Enforce Security

(Rule 124)

TO: Frontline Civil Holdings Inc. (the “Debtor”), an insolvent corporation

TAKE NOTICE THAT:

1 National Bank of Canada (‘NBC”), a secured creditor, intends to enforce its security on
the Debtor’s property, being all of the Debtor’s present and after acquired personal
property, assets, and undertakings.

2. The security that is to be enforced is in the form of, inter a/ia, a General Security
Agreement, dated August 21, 2018, as granted by the Debtor to and in favour of NBC
(the “Security”).

3. The total amount of indebtedness secured by the Security, as of July 9, 2019, is
$11,052,152.32 plus all accruing interest, costs, expenses, and fees including, without
limitation, solicitor and its own client costs on a full indemnity basis.

4. NBC will not have the right to enforce the Security until after the expiry of the 10-day
period after this notice is sent, unless the Debtor consents to an earlier enforcement.

DATED at Calgary, Alberta, this “1 day of

__________,

2019.

NATIONAL BANK OF CANADA
by its duly authorized solicitors and agents
McCarthy Tétrault LLP

Per:

065094/521484
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CONSENT TO EARLY ENFORCEMENT

The undersigned, Frontline Civil Holdings Inc., being the Debtor referenced in the Notice of
Intention to Enforce Security to which this consent is annexed, does hereby consent, in
accordance with Section 244(2) of the Bankruptcy and Insolvency Act (Canada), to the early
enforcement by National Bank of Canada, the secured creditor, of all security held by National
Bank of Canada notwithstanding the fact that the requisite 10-day period, as prescribed by
Section 244(2) of the Bankruptcy and Insolvency Act (Canada), has not yet elapsed.

DATED at

__________________,

Alberta, this

____

day of

__________,

2019.

FRONTLINE CIVIL HOLDINGS INC.

Per:

______

Name:
Title:

065094/521484
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FORM 86
Notice of Intention to Enforce Security

(Rule 124)

TO: R.D.E. Inc. (the “Debtor”), an insolvent corporation

TAKE NOTICE THAT:

1. National Bank of Canada (“NBC”), a secured creditor, intends to enforce its security on
the Debtor’s property, being all of the Debtor’s present and after acquired personal
property, assets, and undertakings.

2. The security that is to be enforced is in the form of, inter al/a, a General Security
Agreement, dated August 21, 2018, as granted by the Debtor to and in favour of NBC
(the “Security”).

3. The total amount of indebtedness secured by the Security, as of July 9, 2019, is
$11,052,152.32 plus all accruing interest, costs, expenses, and fees including, without
limitation, solicitor and its own client costs on a full indemnity basis.

4. NBC will not have the right to enforce the Security until after the expiry of the 10-day
period after this notice is sent, unless the Debtor consents to an earlier enforcement.

DATED at Calgary, Alberta, this

_____

day of J , 2019.

NATIONAL BANK OF CANADA
by its duly authorized solicitors and agents
McCarthy Tétr LLP

Paf’elis Kyriakakis

065094/521484
MT DOCS 19336933v3
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CONSENT TO EARLY ENFORCEMENT

The undersigned, R.DE. Inc., being the Debtor referenced in the Notice of Intention to Enforce
Security to which this consent is annexed, does hereby consent, in accordance with Section
244(2) of the Bankruptcy and Insolvency Act (Canada), to the early enforcement by National
Bank of Canada, the secured creditor, of all security held by National Bank of Canada
notwithstanding the fact that the requisite 10-day period, as prescribed by Section 244(2) of the
Bankruptcy and Insolvency Act (Canada), has not yet elapsed.

DATED at

__________________,

Alberta, this

____

day of

__________,

2019.

R.D.E. INC.

Per:

______

Name:
Title:

065094/521484
MT DOCS 19336933v3
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FORM 86
Notice of Intention to Enforce Security

(Rule 124)

TO: R.D.E. Transport Inc. (the “Debtor”), an insolvent corporation

TAKE NOTICE THAT:

1. National Bank of Canada (NBC”), a secured creditor, intends to enforce its security on
the Debtor’s property, being all of the Debtor’s present and after acquired personal
property, assets, and undertakings.

2. The security that is to be enforced is in the form of, inter a/ia, a General Security
Agreement, dated August 21, 2018, as granted by the Debtor to and in favour of NBC
(the “Security”).

3. The total amount of indebtedness secured by the Security, as of July 9, 2019, is
$11,052,152.32 plus all accruing interest, costs, expenses, and fees including, without
limitation, solicitor and own its client costs on a full indemnity basis.

4. NBC will not have the right to enforce the Security until after the expiry of the 10-day
period after this notice is sent, unless the Debtor consents to an earlier enforcement.

l-k —(1
DATED at Calgary, Alberta, this (A day of c) J’7’ , 2019.

NATIONAL BANK OF CANADA
by its duly authorized solicitors and agents
McCarthy tétfetth LLP

065094/521484
MT DOCS 19336933v3
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CONSENT TO EARLY ENFORCEMENT

The undersigned, R.DE. Transport Inc., being the Debtor referenced in the Notice of Intention
to Enforce Security to which this consent is annexed, does hereby consent, in accordance with
Section 244(2) of the Bankruptcy and Insolvency Act (Canada), to the early enforcement by
National Bank of Canada, the secured creditor, of all security held by National Bank of Canada
notwithstanding the fact that the requisite 10-day period, as prescribed by Section 244(2) of the
Bankruptcy and Insolvency Act (Canada), has not yet elapsed.

DATED at

__________________,

Alberta, this

____

day of

__________,

2019.

R.DE. TRANSPORT INC.

Per:

______

Name:
Title:

065094/521484
MT DOCS 19336933v3
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This is Exhibit ‘0” referred to in the Affidavit of

8AE

sworn

Audrey Ng

19.

A Commissioner for Oaths in ince of Alberta



From: kirk@S8C.ca <kirk@S8C.ca>  
Sent: July 17, 2019 3:09 PM 
To: 'Powell, Tom' <Tom.Powell@fticonsulting.com>; Wong, Iris <iris.wong@bnc.ca>; Ng, Audrey 
<Audrey.Ng@nbc.ca>; 'Kleebaum, Robert' <Robert.Kleebaum@fticonsulting.com> 
Cc: 'Dean Eastman' <dean.eastman@rdegroup.ca>; 'Rob Stewart' <rob.stewart@rdegroup.ca> 
Subject: RDE Update 

EXPÉDITEUR EXTERNE :  Sois PRUDENT, en particulier avec les liens et les pièces jointes 
EXTERNAL SENDER - Be CAUTIOUS, particularly with links and attachments 

Good afternoon, 

I’ve been directed by Rob and Dean to communicate the company’s intention to file a Notice of 
Intention to Make a Proposal. 

This decision to file resulted from the demand letter dated July 9, 2019 sent to the company. 

The company remains open to other options should those options provide better assurance for the 
continuity of the company as it proceeds towards a business transaction.  That being said, the company 
feels this is the best way to provide for continuity in the near term and is in the best interests of all 
stakeholders. 

If you have any questions regarding this decision, please feel free to call. 

Kirk Duffee
S8C Corporation
780.233.2001
kirk@S8C.ca

Who is in your corner?
www.S8C.ca
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This is Exhibit “P’ referred to in the Affidavit of

‘rovince of Alberta



 

 

 

 

July 23, 2019 

TO CREDITORS OF R.D.E. VENTURES INC.   

Dear Sir or Madam: 

RE: R.D.E. Ventures Inc., Insolvent Person 

Please be advised that on July 19, 2019 R.D.E Ventures Inc. (“R.D.E.”) filed a Notice of Intention to Make 
a Proposal pursuant to Section 50.4(1) of the Bankruptcy and Insolvency Act (the “Act”) and that The Bowra 
Group Inc. consented to act as Trustee in the Proposal proceedings.  

You are receiving these documents as R.D.E. has identified you as a creditor. Enclosed please find the 
following documents: 

 Certificate of Filing of a Notice of Intention to Make a Proposal; 
 Trustee’s Consent to Act; 
 Form 33 - Notice of Intention to Make a Proposal; and, 
 List of Creditors with claims of $250 or more. 

These documents have been sent to you in accordance with the requirements under the Act. You are not 
required to file documents with the Trustee at this time.  

Once R.D.E. formulates a proposal to its creditors, further documentation will be distributed, including a 
Proof of Claim form, wherein each creditor will be given the opportunity to confirm the amount outstanding 
and owed to it. As such, if your records indicate a balance owing that is different than that which is listed 
on the List of Creditors attached hereto, there is no requirement to contact the Trustee at this time.  

Please note that in accordance with Section 69(1) of the Act, all proceedings against R.D.E. are 
stayed. No creditor has any remedy against R.D.E. or its assets, nor are creditors entitled to 
commence or continue any action against R.D.E. relating to the collection of debts arising prior to 
July 19, 2019. 

Should you require any further information, please contact the Trustee, Kristin Gray, at 780-705-0073 or 
kgray@bowragroup.com. 

Yours truly,  

The Bowra Group Inc. 
In its capacity as Trustee under the Notice of Intention to make a Proposal of R.D.E. Ventures Inc.  
And not in its personal capacity 
 
 
Per:  
 
Kristin Gray, CPA, CA, CIRP, LIT 
Vice President 
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District of Alberta
Division No. 01 - Edmonton
Court No. 24-2536824
Estate No. 24-2536824

In the Matter of the Notice of Intention to make a
proposal of:

R.D.E. VENTURES INC.
Insolvent Person

THE BOWRA GROUP INC.
Licensed Insolvency Trustee

Date of the Notice of Intention: July 19, 2019

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1)

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed
insolvent person filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and
Insolvency Act.

Pursuant to subsection 69(1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of
the date of filing of the Notice of Intention.

Date: July 22, 2019, 17:56
E-File/Dépôt Electronique Official Receiver

Canada Place Building, 9700 Jasper Avenue NW, Suite
725, Edmonton, Alberta, Canada, T5J4C3, (877)376-9902
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District of:        
Division No.     
Court No.         
Estate No.        

Alberta
01 - Edmonton

- FORM 33 -

Notice of Intention To Make a Proposal

(Subsection 50.4(1) of the Act)

In the matter of the proposal of

R.D.E. VENTURES INC.

of the City of SPRUCE GROVE, in the Province of Alberta

List of Creditors with claims of $250 or more.

Creditor Address Account# Claim Amount

Acklands - Grainger Inc.  4,309.53PO Box 2970

Winnipeg MB R3C 4B5

Air Liquide Canada Inc  4,499.46Suite 1700- 1250 Rene-Levesque W

Montreal QC H3B 5E6

Alberta Leasco Ltd.  8,997.271720 Bow Trail SW

Calgary AB T3C 2E4

Amazon Springs Water Co Ltd  270.12#103-23 Bellerose Drive

St. Albert AB T8N 5E1

Arundle Capital Corporation  16,758.99Suite 420, 5119 Elbow Drive SW

Calgary AB T2V 1H2

Bank of Montreal 

Transportation Finance

 10,442.975750 Explorer Drive, 2nd Floor

MISSISSAUGA ON L4W 0A9

BearCom Canada Corp.  1,440.09110-8575 Government Street

Burnaby BC V3N 4V1

Brandt (64741003)  181,665.2610630-176st

Edmonton AB T5S 1M2

Brandt Finance Ltd.  390,199.65Box 3856 Highway 1 E

REGINA SK S4P 3R8

Brandt Tractor Ltd.  170,960.5210630 - 176 Street

Edmonton AB T5S 1M2

Brandt Tractor Ltd.  342,903.1910630 - 176 Street

Edmonton AB T5S 1M2

Brandt Tractor Ltd. (Rentals 

Account)

 18,375.0010630 - 176 Street

Edmonton AB T5S 1M2

'Brandt Truck & Trailer  34,650.00PO Box 3856 - Highway #1 East

REGINA SK S4P 3R8

Bryan & Company LLP  14,277.112600 Manulife Place-10180 - 101 Street

Edmonton AB T5J 3Y2

CannAmm Occupational 

Testing

 5,586.00#200, 9636 -51 Avenue

Edmonton AB T6E 6A5

Page 2 of 7
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District of:        
Division No.     
Court No.         
Estate No.        

Alberta
01 - Edmonton

- FORM 33 -

Notice of Intention To Make a Proposal

(Subsection 50.4(1) of the Act)

In the matter of the proposal of

R.D.E. VENTURES INC.

of the City of SPRUCE GROVE, in the Province of Alberta

List of Creditors with claims of $250 or more.

Creditor Address Account# Claim Amount

CarbonCopy Digital  2,012.1010159 - 108 Street

Edmonton AB T5J 1L1

Caterpillar Financial Services 

Limited

 193,602.993457 Superior Court, Unit 2

OAKVILLE ON L6L 0C4

Chris Page & Associates  24,811.5114435-124th Avenue

Edmonton AB T5L 3B2

Clearly Superior Glass  3,761.63Box 3171-25 Diamond Avenue

Spruce Grove AB T7X 3A5

Coast Capital Equipment 

Finance Ltd.

 32,480.49800 - 9900 King George Boulevard

SURREY BC V3T 0K7

Corporate Business Solutions 

(Canada) Inc.

 3,279.5013025 - 156 Street

Edmonton AB T5V 0A2

CWB National Leasing Inc.  6,987.151525 Buffalo Place

WINNIPEG MB R3T 1L9

De Lage Landen  903.903450 Superior Court, Unit 1

OAKVILLE ON L6L 0C4

Direct Energy Regulated 

Services

 1,813.80P.O. Box 1520-639 - 5th Avenue SW

Calgary AB T2P 5R6

Eastman Holdings Inc.  230,959.371103 Oakland Drive

Devon AB T9G 2G9

Echo Promotions  16,020.0511606-149 Street

Edmonton AB T5M 3R3

Edmonton Trailer Sales  3,397.2528520-114 Ave

Acheson AB T7X 6E6

Element Fleet Management  541,353.50PO Box 57152-Postal Stattion A

Toronto ON M5W 5M5

Element Fleet Management 

Inc.

 227,816.284 Robert Speck Parkway, Suite 900

MISSISSAUGA ON L4Z 1S1

EPCOR  4,466.62PO Box 500

Edmonton AB T5J 3Y3

Page 3 of 7
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District of:        
Division No.     
Court No.         
Estate No.        

Alberta
01 - Edmonton

- FORM 33 -

Notice of Intention To Make a Proposal

(Subsection 50.4(1) of the Act)

In the matter of the proposal of

R.D.E. VENTURES INC.

of the City of SPRUCE GROVE, in the Province of Alberta

List of Creditors with claims of $250 or more.

Creditor Address Account# Claim Amount

Equifax  1,732.50CP/PO BOX 4265, Station A

Toronto ON M5W 5T7

Essex Lease Financial 

Corporation

 132,178.7710768 74th Street SE

Calgary AB T2C 5N6

Evolution Capital Corp.  25,191.1841 Scarsdale Road Unit 5

TORONTO ON M3B 2R2

First West Leasing Ltd.  44,447.196470 201 Street

LANGLEY BC V2Y 2X4

Four Rivers Co-op  67,945.67P.O. Box 560, 188 East Stewart St.

Vanderhoof BC V0J 3A0

Great - West Life Assurance 

Company

 40,294.18P.O. Box 1053

Winnipeg MB R3C 2X4

Great West Equipment  11,719.07123 L&A Cross Road

Vernon BC V1B 3S1

Gregg Distributors LP  44,903.9016215 - 118 Avenue

Edmonton AB T5V 1C7

Grove Hydraulics  379.0360 Shep Street

Spruce Grove AB T7X 4G1

GST Logistics  1,317.75PO Box 3693-45 Diamond Avenue

Spruce Grove AB T7X 3A9

Hayworth Equipment  7,439.48#202- 26229 TWP 531A-Zone 2

Acheson AB T7X 5A4

Hi Rail Leasing  13,391.0429 Perini Road

ELLIOT LAKE ON P5A 2T1

Holiday Inn Express & Suites 

Terrace

 4,839.073059 Highway East Thornhill

Terrace BC V8G 4P3

Hub International Insurance 

Brokers

 1,500.00201, 5227 55 Avenue

Edmonton AB T6B 3V1

Jim Peplinski Leasing Inc.  84,917.844167 - 97th Street

Edmonton AB T6E 6E9

Page 4 of 7

85



District of:        
Division No.     
Court No.         
Estate No.        

Alberta
01 - Edmonton

- FORM 33 -

Notice of Intention To Make a Proposal

(Subsection 50.4(1) of the Act)

In the matter of the proposal of

R.D.E. VENTURES INC.

of the City of SPRUCE GROVE, in the Province of Alberta

List of Creditors with claims of $250 or more.

Creditor Address Account# Claim Amount

John Deere Financial Inc.  134,753.011001 Champlain Avenue, Suite 401

BURLINGTON ON L7L 5Z4

LBL Capital  35,368.985035 South Service Road

BURLINGTON ON L7L 6M9

Madill - The Office Company  3,197.69PO Box 44028 Garside

Edmonton AB T5V 1M8

Memory Express  982.753305 - 32nd Street NE

Calgary AB T1Y 5X7

Mercado Capital Corporation  20,003.10180, 4411 6th Street SE

Calgary AB T2G 4E8

Meridian Capital  1,391.604710 Kingsway-Suite 1500, Metrotower 1

Burnaby BC V5H 4M2

Meridian Onecap Credit Corp.  6,385.23Suite 1500, 4710 Kingsway

BURNABY BC V5H 4M2

Metal Supermarkets 

Edmonton

 735.1711451-156 Street

Edmonton AB T5M 3T2

Moffatt Supply Ltd.  685.09661 Douglas Fir Rd BOX 910

Sparwood BC V0B 2G0

National Bank of Canada  11,052,152.32c/o McCarthy Tetrault LLP

421 7 Avenue SW

Calgary AB T2P 4K9

National Leasing  13,786.504 Place Laval, Suite 600

LAVAL QC H7N 5Y3

Nordic Mechanical Services 

Ltd.

 934.764143 - 78 Avenue

Edmonton AB T6B 2N3

Paccar Financial Ltd.  172,745.97Paccar Financial Services Ltd.

6711 Mississauga Road N, Suite 500

MISSISSAUGA ON L5N 4J8

Part Stop Auto & Industrial 

Supply Ltd.

 3,861.58#10 South Avenue-P.O. Box 3897

Spruce Grove AB T7X 3B1

Page 5 of 7
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District of:        
Division No.     
Court No.         
Estate No.        

Alberta
01 - Edmonton

- FORM 33 -

Notice of Intention To Make a Proposal

(Subsection 50.4(1) of the Act)

In the matter of the proposal of

R.D.E. VENTURES INC.

of the City of SPRUCE GROVE, in the Province of Alberta

List of Creditors with claims of $250 or more.

Creditor Address Account# Claim Amount

Purolator Inc  356.31P.O. Box 7006-31 Adelaide Street East

Toronto ON M5C 3E2

R.B. Williams Industiral 

Supply Ltd.

 655.673280-10 Street

Nisku AB T9E 1E7

RCAP Leasing Inc  5,339.076233 199 St NW

EDMONTON AB T5T 2P4

Robert D. Stewart 

Management Consultants Ltd.

 75,577.00#200, 17510 - 107 Avenue

Edmonton AB T5S 1E9

S8C Corporation  17,062.50210 Greystone Terrace

Sherwood Park AB T8A 3E8

Shell Canada Products  63,643.08570 Panet RD

Winnipeg MB R2L 2E9

Stahl Peterbilt Inc.  4,577.4218020 - 118 Avenue

Edmonton AB T5S 2G2

Stony Inspection Services Inc.  262.5021-52211 Range Rd 275

Spruce Grove AB T7X 3V1

Summit Trailer Ltd.  7,006.6421010 108 Ave NW

Edmonton AB T5S 1X4

Tayco Custom Welding Ltd.  4,328.482 - 52019 Range Road 20

Parkland County AB T7Y 2G5

TELUS  11,718.78PO Box 8950 STN Terminal

Vancouver BC V6B 3C3

Telus Communications  1,296.67PO Box 7575

Vancouver BC V6B 8N9

TELUS Communications Co. 

c/o TELUS Services

 1,260.00PO Box 2210 Station Terminal

Vancouver BC V6B 8P3

The City of Spruce Grove  958.14315 Jespersen Avenue

Spruce Grove AB T7X 3E8

Traction Heavy Duty Parts  4,406.2218051 - 111th Avenue

Edmonton AB T5S 2P2

Page 6 of 7
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A

This is Exhibit ‘Q” referred to in the Affidavit of

SEAN F. COLLINS
& SOLICITOR

the Province of Alberta



1

Doran, Katie

From: Doug Chivers <dchivers@bowragroup.com>

Sent: Tuesday, July 23, 2019 12:27 PM

To: Collins, Sean F.

Subject: RDE

Sean,  

As per our discussions here is the information I gathered on the bank account: 

FI:  Royal Bank of Canada 

Deposit amount: $422,883 

Payments made 
  Payroll: $232,000 
  Materials: $110,000 (gravel supplier) 
  Retainer: $40,000 (TBGI) 
  Misc expenses for supplies: $15,000 

I have requested the online statement and they are just getting online access.  As soon as I have it I will send to 
you - I have told them I expect this ASAP.  The Company (Dean) has also confirmed there are no other 
deposits and they will inform me before hand if they are going to receive one.   

If you need to discuss with me please give me a call.  I understand the deposit came in on Wednesday or 
Thursday of last week but will confirm as soon as I have the statement.   

I am just working on their options and discussions with the key customers as well as finalizing some numbers 
for costs to complete and the cash flows.  I will update you and call to discuss when we have that info 
completed.  

Regards,  

Douglas F. Chivers, CA, LIT
The Bowra Group Inc.  
1411 TD Tower, 10088 - 102 Ave. 
Edmonton, AB T5J 2Z1 

T: 780.705.1717 
F: 780.705.1946 
The information contained in this communication is confidential, may be privileged and is intended for the 
exclusive use of the above named addressee(s). If you are not the intended recipient(s), you are expressly 
prohibited from copying, distributing, disseminating, or in any other way using any information contained 
within this communication. If you have received this communication in error please contact the sender by 
telephone or by response via mail. We have taken precautions to minimize the risk of transmitting software 
viruses, but we advise you to carry out your own virus checks on any attachment to this message. We cannot 
accept liability for any loss or damage caused by software viruses.  
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This is Exhibit ‘R” referred to in the Affidavit of

SEAN R COLLINS
&

sworn

Audrey Ng

A Commissioner for Oaths in and for the Province of Alberta



100



101



District of:        
Division No.    
Court No.        
Estate No.       

Alberta
01 - Edmonton

24-2536824

-- FORM 29 --
Trustee's Report on Cash-Flow Statement

(Paragraphs 50(6)(b) and 50.4(2)(b) of the Act)

In the matter of the proposal of

R.D.E. VENTURES INC.

of the City of SPRUCE GROVE, in the Province of Alberta

The attached statement of projected cash flow of R.D.E. VENTURES INC., as of the 29th day of July 2019, 
consisting of a statement of projected receipts and disbursements for the period of July 20, 2019 to September 
29, 2019, has been prepared by the management of the insolvent person (or the insolvent debtor) for the purpose 
described in the notes attached, using the probable and hypothetical assumptions set out in the notes attached.

Our review consisted of inquiries, analytical procedures and discussion related to information supplied to us 
by: ý  the management and employees of the insolvent person or  ¨  the insolvent person. Since hypothetical 
assumptions need not be supported, our procedures with respect to them were limited to evaluating whether they 
were consistent with the purpose of the projection. We have also reviewed the support provided by:  
ý  management or  ¨  the insolvent person for the probable assumptions and preparation and presentation of 
the projection. 

Based on our review, nothing has come to our attention that causes us to believe that, in all material 
respects,

(a) the hypothetical assumptions are not consistent with the purpose of the projection;

(b) as at the date of this report, the probable assumptions developed are not suitably supported and
consistent with the plans of the insolvent person or do not provide a reasonable basis for the projection, 
given the hypothetical assumptions; or

(c) the projection does not reflect the probable and hypothetical assumptions.

Since the projection is based on assumptions regarding future events, actual results will vary from the 
information presented even if the hypothetical assumptions occur, and the variations may be material. 
Accordingly, we express no assurance as to whether the projection will be achieved.

The projection has been prepared solely for the purpose described in the notes attached, and readers are 
cautioned that it may not be appropriate for other purposes.

Dated at the City of EDMONTON in the Province of Alberta, this 29th day of July 2019.

The Bowra Group Inc. - Licensed Insolvency Trustee

Per: 

__________________________________________

Kristin Gray - Licensed Insolvency Trustee

TD Tower,  Suite 1411 - 10088  102 Avenue

EDMONTON AB T5J 2Z1

Phone: (780) 809-1224     Fax: (780) 705-1946

Page 1 of 2
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District of:        
Division No.    
Court No.        
Estate No.       24-2536824

Alberta
01 - Edmonton

_FORM 29_ - Attachment
Trustee's Report on Cash-flow Statement

(Paragraphs 50(6)(b) and 50.4(2)(b) of the Act)

In the matter of the proposal of

R.D.E. VENTURES INC.

of the City of SPRUCE GROVE, in the Province of Alberta

Purpose:

Schedule A

Projection Notes:

Schedule A

Assumptions:

Note 1 - 6

The Bowra Group Inc. - Licensed Insolvency Trustee

Per: 

__________________________________________

Kristin Gray - Licensed Insolvency Trustee

TD Tower,  Suite 1411 - 10088  102 Avenue

EDMONTON AB T5J 2Z1

Phone: (780) 809-1224     Fax: (780) 705-1946

Dated at the City of EDMONTON in the Province of Alberta, this 29th day of July 2019.

Page 2 of 2
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This is Exhibit ‘S’ referred to in the Affidavit of

sworn

Ng

2019.

A Commissioner the Province of Alberta
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District of:        
Division No.    
Court No.        
Estate No.       

Alberta
01 - Edmonton
24-2536823
24-2536823

-- FORM 29 --
Trustee's Report on Cash-Flow Statement

(Paragraphs 50(6)(b) and 50.4(2)(b) of the Act)

In the matter of the proposal of

FRONTLINE CIVIL HOLDINGS INC.

of the City of SPRUCE GROVE, in the Province of Alberta

The attached statement of projected cash flow of FRONTLINE CIVIL HOLDINGS INC., as of the 29th day of 
July 2019, consisting of a statement of projected receipts and disbursements for the period of July 20, 2019 to 
September 29, 2019, has been prepared by the management of the insolvent person (or the insolvent debtor) for 
the purpose described in the notes attached, using the probable and hypothetical assumptions set out in the 
notes attached.

Our review consisted of inquiries, analytical procedures and discussion related to information supplied to us 
by: ý  the management and employees of the insolvent person or  ¨  the insolvent person. Since hypothetical 
assumptions need not be supported, our procedures with respect to them were limited to evaluating whether they 
were consistent with the purpose of the projection. We have also reviewed the support provided by:  
ý  management or  ¨  the insolvent person for the probable assumptions and preparation and presentation of 
the projection. 

Based on our review, nothing has come to our attention that causes us to believe that, in all material 
respects,

(a) the hypothetical assumptions are not consistent with the purpose of the projection;

(b) as at the date of this report, the probable assumptions developed are not suitably supported and
consistent with the plans of the insolvent person or do not provide a reasonable basis for the projection, 
given the hypothetical assumptions; or

(c) the projection does not reflect the probable and hypothetical assumptions.

Since the projection is based on assumptions regarding future events, actual results will vary from the 
information presented even if the hypothetical assumptions occur, and the variations may be material. 
Accordingly, we express no assurance as to whether the projection will be achieved.

The projection has been prepared solely for the purpose described in the notes attached, and readers are 
cautioned that it may not be appropriate for other purposes.

Dated at the City of EDMONTON in the Province of Alberta, this 29th day of July 2019.

The Bowra Group Inc. - Licensed Insolvency Trustee

Per: 

__________________________________________

Kristin Gray - Licensed Insolvency Trustee

TD Tower,  Suite 1411 - 10088  102 Avenue

EDMONTON AB T5J 2Z1

Phone: (780) 809-1224     Fax: (780) 705-1946

Page 1 of 2
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District of:        
Division No.    
Court No.        
Estate No.       24-2536823

Alberta
01 - Edmonton
24-2536823

_FORM 29_ - Attachment
Trustee's Report on Cash-flow Statement

(Paragraphs 50(6)(b) and 50.4(2)(b) of the Act)

In the matter of the proposal of

FRONTLINE CIVIL HOLDINGS INC.

of the City of SPRUCE GROVE, in the Province of Alberta

Purpose:

Schedule A

Projection Notes:

Schedule A

Assumptions:

Note 1 - 7

The Bowra Group Inc. - Licensed Insolvency Trustee

Per: 

__________________________________________

Kristin Gray - Licensed Insolvency Trustee

TD Tower,  Suite 1411 - 10088  102 Avenue

EDMONTON AB T5J 2Z1

Phone: (780) 809-1224     Fax: (780) 705-1946

Dated at the City of EDMONTON in the Province of Alberta, this 29th day of July 2019.
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This is Exhibit “T” referred to in the Affidavit of

f

A Commissioner Oaths in and for the



 
 

August 8, 2019  

 
TO THE CREDITORS OF FRONTLINE CIVIL HOLDINGS INC. 

Dear Sir or Madam:  

Re: In the Matter of the Notice of Intention to make a Proposal of Frontline Civil Holdings Inc. 

We confirm Frontline Civil Holdings Inc. (“Frontline” or the “Company”) filed a Notice of Intention 
to Make a Proposal (“NOI”) on July 19, 2019, pursuant to Section 50.4(1) of the Bankruptcy and 
Insolvency Act. The Bowra Group Inc. consented to act as Licensed Insolvency Trustee (the 
“Trustee”) in these proceedings. 
 
Enclosed is a Material Adverse Change Report dated August 8, 2019 prepared by the Trustee 
with respect to the projected cash flow of the Company. As stated therein, the Trustee believes 
certain events have occurred since the filing of the NOI which represent a material adverse 
change in the financial circumstances of Frontline.  
 
Should you require any further information, please contact the undersigned.  
 
Yours truly, 
 
The Bowra Group Inc. 
In its capacity as Trustee under the Notice of Intention to make a Proposal of  
Frontline Civil Holdings Inc. and not in its personal capacity 
 
 
Per:  
 
 
Doug Chivers, CPA, CIRP, LIT 
Enclosure.  
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COURT 
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DOCUMENT 
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CONTACT INFORMATION OF 
PARTY FILING THIS DOCUMENT 

Q.B. No. 24-2536823 
Estate No. 24-2536823 
 
COURT OF QUEEN’S BENCH FOR ALBERTA 
 
EDMONTON 
 
IN THE MATTER OF THE NOTICE OF INTENTION 
TO MAKE A PROPOSAL OF FRONTLINE CIVIL 
HOLDINGS INC. 
 
 
MATERIAL ADVERSE CHANGE REPORT 
 
August 8, 2019 
 
PROPOSAL TRUSTEE 
 
The Bowra Group Inc. 
1411 TD Tower 
10088 – 102 Avenue 
Edmonton, AB T5J 2Z1 
 
Attention:  Kristin Gray / Doug Chivers 
Telephone: 780-705-1717 
Fax: 780-705-1946 
Email: dchivers@bowragroup.com 
 
 
COUNSEL 
 
Dentons Canada LLP 
2500 Stantec Tower 
10220 103 Avenue NW 
Edmonton, AB T5J 0K4 
 
Attention: Dean Hitesman 
Telephone: 780-423-7284 
Fax: 780-423-7276 
Email: dean.hitesman@dentons.com 
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BACKROUND TO THESE PROCEEDINGS  

 

1. On July 19, 2019 Frontline Civil Holdings Inc. (the “Company” or “Frontline”) filed a Notice of 

Intention to Make a Proposal (“NOI”) pursuant to Section 50.4(1) of the Bankruptcy and 

Insolvency Act. The Bowra Group Inc. consented to act as Licensed Insolvency Trustee (the 

“Trustee”) in these proceedings.  

 

2. Frontline is a civil construction company operating in Alberta and British Columbia. The 

Company has contracts with various parties, including CN Rail. Most of the contracts have 

performance bonds, as well as, labor and material bonds through Trisura Guarantee 

Insurance Company (“Trisura”).   

 

3. R.D.E. Ventures Inc. (“RDE”), a related company, also filed an NOI on July 19, 2019. The 

Bowra Group Inc. consented to act as Licensed Insolvency Trustee. Frontline is a subsidiary 

of RDE.  

 
4. Frontline found themselves in financial difficulty when required financing did not materialize at 

the beginning of 2019 and, as a result, Frontline could not support the working capital needed 

under their ongoing contracts 

 

CASH FLOW 

 

5. As required, on July 29, 2019 Frontline filed with the Trustee and the Office of the 

Superintendent of Bankruptcy (the “OSB”) a cash flow for the period of July 19, 2019 to 

September 29, 2019.  The cash flow contemplated the following: 

 
i. Financing through a third party would be obtained to fund the short-term obligations of 

Frontline, until sufficient receivables were collected;   
 

ii. Receivables, primarily from the CN Rail contract, would continue to be collected in the 
normal course of operations; 

 
iii. The receivables would be used to fund the remaining costs to complete the contracts, 

which were scheduled to be completed by September 29, 2019; and,  
 

iv. Post filing obligations for Canada Revenue Agency including source deductions would 
be kept current. 
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6. Frontline was in negotiations with a third party to provide short term funding for working capital. 

However, Frontline was not able to negotiate appropriate terms that would provide the funding 

required.  

 

7. As of August 6, 2019, CN Rail has locked Frontline out of the job sites for non-compliance 

with Worksafe BC and the Workers Compensation Board of Alberta.  The non-compliance is 

a result of the lack of payment to each party.  

 
8. In addition, CN Rail has ceased making payments to Frontline.  This was a result of receiving 

a letter from Trisura directing them not to pay Frontline for past and future work due to the 

potential bonding liabilities.   

 

9. With lack of funding receivable collections, it is unlikely RDE will be able to make a viable 

proposal to its creditors.  

 

MATERIAL ADVERSE CHANGE 

 

10. This report has been filed pursuant to section 50.4(7)(b) of the BIA as a result of the Trustee 

ascertaining that a material adverse change in the insolvent person’s projected cash flow and 

financial circumstances occurred.  

11. As a result of Frontline not obtaining adequate short-term funding for working capital and their 

inability to collect ongoing receivables the Trustee is of the opinion that this represents a 

material adverse change in Frontline’s cash flow and financial circumstances which: 

i. Significantly impairs Frontline’s financial circumstances; 

ii. Significantly impairs Frontline’s ability to carry on operations;  

iii. Significantly impairs the likelihood of a success of a proposal; and,  

iv. May prejudice the rights and interests of one or more classes of creditors.  
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All of which is respectfully submitted this 8th day of August 2019.   

 

The Bowra Group Inc.  

Licensed Insolvency Trustee under the Notice of Intention 

To Make a Proposal for Frontline Civil Holdings Inc.   

 

 

 

Doug Chivers, CPA, CIRP, LIT   
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August 8, 2019  

 
TO THE CREDITORS OF R.D.E. VENTURES INC.  

Dear Sir or Madam:  

Re: In the Matter of the Notice of Intention to make a Proposal of R.D.E. Ventures Inc.      

We confirm R.D.E. Ventures Inc. (“RDE” or the “Company”) filed a Notice of Intention to Make a 
Proposal (“NOI”) on July 19, 2019, pursuant to Section 50.4(1) of the Bankruptcy and Insolvency 
Act. The Bowra Group Inc. consented to act as Licensed Insolvency Trustee (the “Trustee”) in 
these proceedings. 
 
Enclosed is a Material Adverse Change Report dated August 8, 2019 prepared by the Trustee 
with respect to the projected cash flow of the Company. As stated therein, the Trustee believes 
certain events have occurred since the filing of the NOI which represent a material adverse 
change in the financial circumstances of RDE. 
 
Should you require any further information, please contact the undersigned.  
 
Yours truly, 
 
The Bowra Group Inc. 
In its capacity as Trustee under the Notice of Intention to make a Proposal of  
R.D.E. Ventures Inc. and not in its personal capacity 
 
 
Per:  
 
 
Doug Chivers, CPA, CIRP, LIT 
Enclosure.  
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BACKGROUND TO THESE PROCEEDINGS 

 

1. On July 19, 2019 R.D.E Ventures Inc. (the “Company” or “RDE”) filed a Notice of Intention to 

Make a Proposal (“NOI”) pursuant to Section 50.4(1) of the Bankruptcy and Insolvency Act. 

The Bowra Group Inc. consented to act as Licensed Insolvency Trustee (the “Trustee”) in 

these proceedings.  

 

2. RDE is an equipment rental company operating in Alberta and British Columbia. The 

Company rents equipment to various subsidiary companies including Frontline Civil Holdings 

Inc. (“Frontline”).   

 

3. Frontline, a related company, also filed an NOI on July 19, 2019. The Bowra Group Inc. 

consented to act as Licensed Insolvency Trustee. The majority of RDE’s revenue is generated 

from Frontline.  

 

4. A significant amount of the equipment that RDE rents is financed through various lessors and 

to continue operations RDE is required to make monthly payments to those lessors.  

 

5. RDE found themselves in financial difficulty when required financing did not materialize at the 

beginning of 2019 and, as a result, Frontline could not support the working capital needed 

under its ongoing contracts.  This prevented RDE from generating enough working capital for 

its own operating needs.   

 
CASH FLOW 

 

6. As required, on July 29, 2019 RDE filed with the Trustee and the Office of the Superintendent 

of Bankruptcy (the “OSB”) a cash flow for the period of July 19, 2019 to September 29, 2019.  

The cash flow contemplated the following: 

 
i. Receipts from Frontline sufficient to pay the ongoing operating costs of RDE; and,  

 
ii. Post filing obligations for Canada Revenue Agency including source deductions would 

be kept current.  
 

7. Frontline has been unable to continue their operations that would allow for the required 

payments to RDE. 
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8. With lack of funding receivable collections, it is unlikely RDE will be able to make a viable 

proposal to its creditors.  

 

MATERIAL ADVERSE CHANGE 

 

9. This report has been filed pursuant to section 50.4(7)(b) of the BIA as a result of the Trustee 

ascertaining that a material adverse change in the insolvent person’s projected cash flow and 

financial circumstances occurred.  

10. As a result of RDE not collecting the required receipts from Frontline the Trustee is of the 

opinion that this represents a material adverse change in RDE’s cash flow and financial 

circumstances which: 

i. Significantly impairs RDE’s financial circumstances; 

ii. Significantly impairs RDE’s ability to carry on operations;  

iii. Significantly impairs the likelihood of a success of a proposal; and,  

iv. May prejudice the rights and interests of one or more classes of creditors.  

 

All of which is respectfully submitted this 8th day of August 2019.   

 

 

The Bowra Group Inc.  

Licensed Insolvency Trustee under the Notice of Intention 

To Make a Proposal for R.D.E Ventures Inc.  

 

 

 

Doug Chivers, CPA, CIRP, LIT   
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NOTICE TO MEDIA OF APPLICATION TO RESTRICT ACCESS
Complete this form to provide notice of your application to the media. Notice to media is required for all applications for a discretionary publication ban or access restriction. The
subject of your application is protected by a publication ban, pending the Court’s hearing of the application.

You will receive a copy of the notice within 24 hrs of submission as distribution is not automatic.

Only press the SUBMIT button once.

As proof that you have given the required notice, you are required to present a print copy of the e-mail to the Clerk.

Note: If you are not redirected to a success page or get a 500 error, please check the text in the form �elds for unexpected characters / text that may come from copy and pasting
and try again. If you continue to have problems please let us know by submitting Website feedback.

DETAILS OF HEARING

Court File Number

24-2536824

Plainti� Name(s)

Name (s) of Accused(s), Defendant(s), Respondent(s)

R.D.E. Ventures Inc.

Court Location

Edmonton

Court Date and Time

08/16/2019 10:00 AM

DETAILS OF APPLICATION

Applicant Type

Other

Applicant’s Name

National Bank of Canada

Applicant’s Lawyer

McCarthy Tetrault LLP, Sean Collins

Email Address

scollins@mccarthy.ca

Details of restriction applied for

Specify whether you seek a remedy under a statute, or are relying on the
court’s common law powers.

Examples:

In the Matter of the Notice of Intention to Make a Proposal of R.D.E. Ven

National Bank of Canada is applying for a sealing order, in accordance 
with Rule 6.28 of the Alberta Rules of Court, accepted practice in 
commercial insolvency matters, and the Sierra Club test, of 
commercially sensitive materials relating to the valuation of its 
Borrowers' assets and undertaking.

For civil and family matters, notice must be submitted 5 days before the hearing.•

For criminal matters, notice must be submitted 7 days before the hearing.•

I am applying for a publication ban on my name under Section 486.5 of
the Criminal Code.

•

COURT OF QUEEN'S
BENCH OF ALBERTA
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https://albertacourts.ca/qb/website-feedback
https://albertacourts.ca/queens-bench
https://albertacourts.ca/queens-bench


SUBMIT FORM

SUBMIT

I am applying to close the courtroom for a private hearing under Section
___ of the Criminal Code.

•

I am applying for a publication ban on all of the evidence under a judge's
common law powers.

• 124

https://albertacourts.ca/queens-bench

