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Introduction 

1. On August 18, 2015, on application by Hallmark Resources Ltd. (“Hallmark”), the Court of 

Queen’s Bench of Alberta (the “Court”) pronounced an order (the “Receivership Order”) 

appointing Grant Thornton Limited (the “Receiver”) as receiver and manager of Aqua-Pure 

Ventures Inc. (“Aqua-Pure” or the “Company”).  

2. The purpose of this report (the “Receiver’s Second Report”) is to provide this Honourable 

Court and other interested parties with: 

a) a summary of the activities of the Receiver since the filing of the Receiver’s First 

Report;  

b) information on the status of the Amending Agreement, as discussed in the Receiver’s 

First Report;  

c) a summary of the sale process conducted by the Company prior to the receivership 

proceedings and the Receiver’s comments and analysis thereof;  

d) information on the proposed transaction (the “Transaction”) to sell all of the 

realizable assets of Aqua-Pure to Fountain Quail Holdings, LLC (the “Prospective 

Purchaser”). The Transaction includes, amongst other items:  

i. the Membership Interest and Asset Purchase Agreement (the “Sale 

Agreement”) to sell all the Company’s realizable assets to the Prospective 

Purchaser. A copy of the Sale Agreement is attached as Confidential 

Appendix 1; and 

ii. the Membership Interest Purchase Agreement (the “MIPA”) between Aqua-

Pure USA (as defined below) and the Prospective Purchaser.  The MIPA is 

provided to this Honourable Court for information purposes as it pertains to 

assets and companies that are located in the USA and not subject to the 

Receivership Order. A copy of the MIPA is attached as Confidential 

Appendix 2;  
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iii. an Escrow Agreement (the “Escrow Agreement”) between, inter alia, the 

Receiver, the Prospective Purchaser and Bennett Jones LLP, the Receiver’s 

counsel, dated November 10, 2015 attached as Appendix 3 (with the 

purchase price redacted); 

iv. the First Amendment to the Aqua-Pure USA Operating Agreement (the 

“First Amendment”) between the Receiver, Aqua-Pure USA and the 

Prospective Purchaser dated November 10, 2015, attached as Appendix 4; 

and 

v. the Action By Unanimous Written Consent Of The Board Of Directors  

And Sole Shareholder Of Aqua-Pure USA (the “Shareholder Approval”), 

attached as Appendix 5.  

Upon completion of the Transaction, the Company will have sold all of its realizable 

assets to the Prospective Purchaser. The consideration to be paid is a combination of 

cash and an opportunity for Hallmark and Noteholders to convert all or a portion of 

their secured debt for Class B shares of the Prospective Purchaser; and 

e) information on the creditors of Aqua-Pure and the anticipated distribution upon 

conclusion of  the Transaction.  

3. Unless otherwise stated, all monetary amounts noted herein are expressed in Canadian 

dollars. Capitalized terms not otherwise defined herein shall adopt the meaning as defined in 

Hallmark’s application materials, the affidavit of Jeffery Halldorson sworn on August 6, 2015 

(the “Halldorson Affidavit”) and the Receiver’s First Report. 

Limitations of Report 

4. The information contained in the Receiver’s Second Report has been obtained from the 

records of the Company, publicly available information, and/or is based upon discussions 

with and representations made by the Company’s management and other professional 

advisors retained in this matter. The information was not audited nor otherwise verified by 
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the Receiver as to its accuracy or completeness, nor has it necessarily been prepared in 

accordance with generally accepted accounting principles and the reader is cautioned that 

this report may not disclose all significant matters about the Company. Accordingly, we do 

not express an opinion or any other form of assurance on the information presented herein. 

The Receiver may refine or alter its observations as further information is obtained or is 

brought to its attention after the date of this report. 

5. The Receiver assumes no responsibility or liability for any loss or damage occasioned by any 

party because of the circulation, publication, reproduction, or use of the Receiver’s Second 

Report. Any use that any party makes of this report, or any reliance on or decisions to be 

made based on it is the responsibility of such party. 

6. A copy of the Receiver’s Second Report and other relevant documents in the restructuring 

proceedings are available on the Receiver’s website at: 

www.grantthornton.ca/aquapureventures   

Background 

7. Aqua-Pure is a publicly traded corporation formed pursuant to the laws of Alberta with a 

registered and records office located in Calgary, Alberta.  The Company is engaged in the 

research, development and application of remediation and recycling technology for 

contaminated waste-water from industrial operations.   

8. Aqua-Pure owns 100% of the shares of a holding company, Aqua-Pure Ventures (USA) Inc. 

(“Aqua-Pure USA”), a corporation formed under the laws of the state of Nevada, USA.  

9. Aqua-Pure and Aqua-Pure USA, together, hold 100% of the membership interests in 

Fountain Quail Water Management LLC (“Fountain Quail”), a company formed under the 

laws of the state of Texas, USA. The share holdings are as follows:  

a) Aqua-Pure – 55% membership interest; and 

b) Aqua-Pure USA – 45% membership interest.  
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10. Aqua-Pure's commercial oilfield waste-water recycling operations are carried out entirely by 

Fountain Quail.  Fountain Quail’s head office is located in Keller, Texas, and it conducts all 

of its operations in the United States. Aqua-Pure also licenses use of its technology to third 

parties. 

11. The realizable assets of Aqua-Pure are as follows:  

a) intellectual property (“IP Assets”);  

b) agreements where Aqua-Pure has licensed its technology to 3rd parties (“Licensing 

Agreements”) ;  

c) 100% of the common shares of Aqua-Pure USA; 

d) a 55% membership interest in Fountain Quail; and  

e) an unsecured account receivable due from Fountain Quail, in the approximate 

amount of $40.8 million (the “FQ Receivable”). 

12. Further background on the companies, their assets and events leading up to the receivership 

proceedings are available by reviewing the Receiver’s First Report and materials filed in the 

proceedings, including the Halldorson Affidavit. 

Activities of the Receiver  

Fountain Quail Liquidity Issues & Amending Agreement 

13. Immediately upon appointment, the Receiver was advised that Fountain Quail had 

insufficient cash resources to fund, among other critical costs, payroll coming due at the end 

of August 2015. Fountain Quail has been historically partially funded by Aqua-Pure through 

various borrowings and equity injections.  

14. The Receiver’s initial investigation into obtaining interim financing from the existing secured 

lenders of Aqua-Pure or a third party lender indicated they were not willing to advance 

funding under a Receiver’s Certificate or within the time requirements necessary.   
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15. Prior to the appointment of the Receiver, management of the Company, in consultation with 

Hallmark and the Prospective Purchaser, negotiated an amendment to an Equipment 

Conditional Sale Agreement and Exclusive Licensing Agreement between Aqua-Pure, 

Fountain Quail and a third party, Eureka Resources LLC (“Eureka”), in exchange for an 

immediate cash payment by Eureka (the “Amending Agreement”).  

16. The Receiver and its counsel reviewed the Amending Agreement and held discussions with 

the Company's key stakeholders. With the support of the key stakeholders and the urgent 

need to obtain a source of funding for Fountain Quail’s payroll, the Receiver applied for and 

obtained approval of the Court to execute the Amending Agreement. A copy of this order is 

attached to this report as Appendix 6.  

17. The Amending Agreement generated US$400,000 in cash payments from Eureka and to 

date, the Prospective Purchaser has advanced another US$300,000 to the Receiver under the 

Receiver’s borrowing powers.  

18. The funds generated by the Amending Agreement and Receiver’s borrowings have been 

advanced, on a secured basis, from the Receiver to Fountain Quail to fund Fountain Quail’s 

working capital requirements. The Receiver understands that additional capital is still 

required for Fountain Quail’s ongoing obligations and therefore the requirement to complete 

the Transaction on a timely basis remains.    

Summary and Review of Pre-Receivership Sales Process  

19. As indicated in the Halldorson Affidavit and the Receiver’s First Report, the Company 

completed a process during the spring of 2015 to solicit offers to purchase some or all of 

Aqua-Pure’s and/or Fountain Quail’s assets (the “Sales Process”).  

20. The Receivership Order expressly authorized the Receiver to evaluate the sufficiency of the 

Sales Process and the offers received as a result of that process, and to determine whether 

further marketing efforts were required. 

21. The Receiver has been provided with a summary of the Sales Process conducted by the 

Company and its financial advisors, Canaccord Genuity Corporation (“Canaccord”) and 
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Blue Star Capital, LLC (“Blue Star”).  A copy of this summary is attached to this report as 

Confidential Appendix 7. The Receiver wishes to provide this information to the Court on a 

confidential basis as it includes copies of the proposals and offers received during the Sales 

Process, disclosure of which would prejudice any future sales process in the event the Sale 

Agreement is not approved by the Court or the Transaction does not close. 

22. A summary of the Sales Process is as follows: 

a) in November of 2014, the Company engaged Blue Star to act as a financial advisor to 

review strategic alternatives to recapitalize Fountain Quail. Blue Star is a Washington 

D.C. based management advisory firm with experience in the water, energy, and 

environmental services sectors; 

b) in April of 2015, the Company engaged Canaccord to act as a financial advisor in 

relation to a strategic alternatives process to maximize shareholder value. Canaccord 

is the global capital markets division of Canaccord Genuity Group Inc., offering 

institutional and corporate clients investment banking, research, sales and trading 

services; 

c) on April 14, 2015 the Sales Process was publically announced via Marketwire; 

d) a preliminary brochure advertising the process and containing non-confidential 

information about the Company and its operations, was developed and distributed to 

parties in the energy services industry, as well as private equity firms; 

e) a data room, containing confidential information about the Company and its 

operations, was established and made accessible to parties executing confidentiality 

agreements (“CA”) to conduct due diligence. In total, 16 parties executed a CA and 

were granted access to the data room; and 

f) dates for non-binding and binding proposals were set as May 19, 2015 and June 24, 

2015 respectively. In total, five final proposals were received. 
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23. The Company, in consultation with key stakeholders, including primary secured creditors, 

identified the Prospective Purchaser’s offer as the superior proposal and the Company 

executed a letter of intent to complete a transaction with the Prospective Purchaser. The 

Receiver has reviewed the proposals and offers received during the Sales Process, notes that 

the offer submitted by the Prospective Purchaser was viewed as the best offer by the 

Company, Hallmark and the Noteholders, including because the other offers included 

various terms and  proposal structures that were unacceptable to the Company or otherwise 

presented unacceptable closing risk.  

24. Although the Receiver was not involved in the Sales Process, the Receiver has spoken with 

key stakeholders and based on its review of information provided by Canaccord and Blue 

Star the Receiver believes that:   

a) the proposed Transaction is the highest and best result of the Sales Process, taking 

into account value, timing and certainty of closing and the wishes of the key 

stakeholders; 

b) sufficient effort has been expended on the Sales Process under the circumstances, no 

party has acted improvidently and the Sales Process was similar to receiver-

administered sales processes carried out in formal insolvency liquidation situations; 

c) the Sales Process was conducted efficiently and with integrity, provided sufficient 

exposure of the Company’s assets to the marketplace across North America, and 

further marketing efforts would not likely achieve a better result than the proposed 

Transaction; 

d) the Sales Process has taken into account the interests of all parties, and is supported 

by the key economic stakeholders; and 

e) there has been no unfairness in the Sales Process or the negotiation of the proposed 

Transaction. 
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25. Additionally, Fountain Quail would have difficulty continuing operations if the Transaction 

is not concluded as it has been relying on funding from the Prospective Purchaser through 

the issuance of Receiver’s Certificates.  

Transaction Structure 

26. The Transaction contemplates the purchase, by the Prospective Purchaser, of all of the 

assets of Aqua-Pure and Aqua-Pure USA. Given the corporate structure and the foreign 

entities involved, the Transaction is separated into two distinct agreements: the Sale 

Agreement, which is subject to Court approval as it covers the sale of Aqua-Pure's assets, 

and the MIPA which is not subject to the Court approval, as it covers the sale of Aqua-Pure 

USA’s assets (which company is and assets are not subject to these Receivership 

proceedings).  

27. The Transaction involves a number of steps to be completed sequentially and, in some cases, 

concurrently for closing to occur, and therefore the Transaction documents and purchase 

price are to be held in escrow and, subject to Court approval, will be released in accordance 

with the terms of the Escrow Agreement.  A closing checklist setting out all the steps and 

documents necessary for the closing is attached as Confidential Appendix 8. 

28. To obtain tax efficiencies, a number of pre-closing and post-closing steps will be carried out. 

The Receiver has retained Lewis Roca Rothgerber LLP as its US corporate and tax advisor 

to assist in the tax and legal structuring of the Transaction. 

29. As part of the Transaction, the Prospective Purchaser provided an opportunity for Hallmark 

and the Noteholders to sell a portion of their subordinated secured debt owed by the 

Company, in exchange for Class B Units in the equity of the Prospective Purchaser (the 

“Debt Purchase”). Of Hallmark and the 20 Noteholders, 7 chose to participate in the Debt 

Purchase for either a portion or all of their subordinated secured debt.  The Debt Purchase 

agreements are attached as Appendix 9.   

30. All of these secured claims against Aqua-Pure purchased by the Prospective Purchaser 

pursuant to the Debt Purchase will be subordinated to all other secured and unsecured 
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creditors of the Company in accordance with an agreement between the Prospective 

Purchaser and the Receiver and as a result will not participate in any of the distributions by 

the Receiver.  

31. The Debt Purchase provides for a conversion ratio of US$1 of debt for .70 Class B units of 

the Prospective Purchaser. Approximately $7.26 million of Hallmark and Noteholders debt 

was converted pursuant to the Debt Purchase. The remaining amount of Hallmark and 

Noteholder debt is approximately $6.38 million. After payment in full to Agriculture 

Financial Services Corporation  (“AFSC”) , the primary secured creditor and the repayment 

of the Receiver’s borrowings, the Receiver estimates approximately $1.77 million will be 

available for distribution, less the costs required to fund the Receiver’s Charge. As a claims 

process has not been conducted at this stage of the Receivership, the above quantum of 

secured claims is subject to change.  

32. Additionally, as part of the Transaction and based on tax advice provided to the Receiver, 

the FQ Receivable in the amount of approximately $40.8 million due from Fountain Quail 

to Aqua-Pure will be cancelled  (the “Intercompany Debt Cancellation”) prior to the 

closing of the Transaction.  The Receiver has placed no value on the FQ Receivable as it is 

uncollectible based on the financial situation of Fountain Quail.  The Intercompany Debt 

Cancellation documents will be held pursuant to the Escrow Agreement until the conditions 

of release are met, and as such the Intercompany Debt Cancellation will only occur if the 

Transaction closes.  

33. As a result of the structuring of the Transaction, the Receiver will be executing documents in 

addition to the Sale Agreement, and the Receiver is therefore seeking Court approval to 

execute the Sale Agreement, the First Amendment, the Shareholder Approval and the 

Escrow Agreement.   
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Sale Agreement 

34. A summary of the Sale Agreement is as follows:  

a) the Prospective Purchaser will purchase all of the assets of Aqua-Pure including: 

i. Aqua-Pure’s 55% membership interest in Fountain Quail; 

ii. The Licensing Agreements;  and 

iii.  the IP Assets of the Company. 

b) the Prospective Purchaser will provide a cash deposit of 10% of the purchase price, 

which is non-refundable in certain circumstances;  

c) the Prospective Purchaser  will pay the cash consideration described in Sale 

Agreement attached as Confidential Appendix 1; and 

d) the Sale Agreement is conditional on Court Approval.  

MIPA 
 

35. A summary of the MIPA is as follows:  

a) the Prospective Purchaser will purchase Aqua-Pure USA’s 45% membership interest 

in Fountain Quail;  

b) the Prospective Purchaser  will pay the cash consideration described in the MIPA 

attached as Confidential Appendix 2;  

c) the MIPA is conditional on Court approval of the Sale Agreement.  

d) the Shareholder Approval is required to be executed by the Receiver to direct Aqua-

Pure USA to execute the MIPA (among other transaction documents).  
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Amending Agreement 

36. The Amending Agreement (to which the Receiver is a party) will amend the Texas law 

governed limited liability company agreement of Fountain Quail (to which the Receiver is 

not a party) to provide that all income of Fountain Quail, including tax exempt and 

cancellation of indebtedness income, shall be allocated to the Company effective as of 

January 1, 2015. This is a necessary component of the tax structuring of the Transaction, and 

the Receiver would execute the Amending Agreement in its capacity as shareholder of 

Fountain Quail. 

Escrow Agreement 

37. As discussed above, the Transaction is structured to occur in a series of sequential and 

concurrent steps, primarily to achieve tax efficiencies. The Escrow Agreement will ensure 

that these steps occur in the necessary order, and provides the Receiver with the assurance 

that individual parts of the Transaction will only occur if the remainder of the Transaction 

closes.  

Creditors 

38. The Receiver understands the secured claims against the Company to be as follows:  

a) Security Agreement – AFSC  –$2,450,000, plus accrued interest and costs; 

b) Convertible Secured Debenture – Hallmark – principal sum of $8,020,000 plus 

accrued interest and costs;  

c) Secured Convertible Promissory Notes – (issued to Axiom Financing as defined in 

the Halldorson Affidavit)  – with various holders (the "Axiom Financing 

Investors") and in the principal sum of US$2,150,000, plus accrued interest and 

costs; and  
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d) Secured Convertible Promissory Notes (issued to Prosdocimi Financing as defined in 

the Halldorson Affidavit) – with various holders (the "Prosdocimi Investors") and 

in the principal sum of US$2,242,000 plus accrued interest and costs. 

39. The Receiver’s counsel has reviewed the loan and security documentation of AFSC and has 

provided the Receiver with an opinion confirming that, subject to the customary 

qualifications and assumptions, AFSC's security is valid and enforceable. 

40. An Inter-Creditor, Agency and Priority Agreement was entered into on July 20, 2015 (the 

“Inter-Creditor Agreement”) between Hallmark, the Axiom Financing Investors 

(“Axiom”) and the Prosdocimi Investors (“Prosdocimi” ) (the Axiom Investors and the 

Prosdocimi Investors are collectively referred to as the “Noteholders”). This agreement, 

amongst other matters, confirmed the parties’ direction to proceed with a transaction with 

the Prospective Purchaser, and in this agreement, Hallmark and the Noteholders agreed that 

their secured claims against the Company would rank pari passu and Hallmark was appointed 

as the Collateral Agent for the parties.  A copy of the Inter-Creditor Agreement is attached 

as Appendix 10.  

41. Hallmark and the Noteholders have postponed and subordinated their secured claims 

against the Company, to AFSC’s secured claims against the Company. 

42. The Receiver understands that the Company’s unsecured creditors are owed approximately 

$275,000. The Receiver has not undertaken a claims process to confirm the amount of 

unsecured creditor claims. If the Transaction is approved by the Court, there will be no 

distributions to Aqua-Pure unsecured creditors.  

43. The Receiver has been advised by the directors of Aqua-Pure USA, that Aqua-Pure USA has 

no known creditors.  

44. It is the Receiver’s understanding the business of Fountain Quail will be continued by the 

Prospective Purchaser and the trade payables of Fountain Quail will be paid in the ordinary 

course.  It is also the Receiver’s understanding that substantially all of the employees of 

Fountain Quail are intended to be retained by the Proposed Purchaser.  
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45. The above creditor claims of Aqua-Pure are subject to be revised once the Receiver 

administers a claims process after the closing of the Transaction.  

Confidentiality of Appendices 

46. The documents attached as Confidential Appendices contain and discuss matters of a 

sensitive commercial nature, including pricing of the Transaction, and their publication prior 

to the closing of the proposed Transaction could result in irreparable damage to the 

Company, the Prospective Purchaser and any future sales process in the event the proposed 

Transaction does not close.  

Recommendation and Intended Course of Action  

47. The Receiver respectfully recommends that the Court approve: 

a) the Receiver’s actions as detailed in this report;  

b) the Sale Agreement;  

c) the Receiver executing the First Amendment and the Shareholder Approval;  

d) an Order authorizing the distribution of sale proceeds to fully repay the Receiver’s 

borrowings and AFSC, the Company's first-priority secured creditor; and 

e) an Order sealing on the Court file the Confidential Appendices to this Report. 

48. In the event that the Court approves the Sale Agreement, the Receiver will work to close the 

Transaction in accordance with the underlying agreements, file certain documents including 

tax returns in both Canada and USA as required by the Transaction, and return to Court for 

approval of a process for distributions to secured creditors and its discharge. 
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DATED at Calgary Alberta, the 10th day of November 2015. 

Grant Thornton Limited, 
in its capacity as receiver of 
Aqua-Pure Ventures Inc. 
and not in its personal capacity 

 

________________________    ________________________ 

Per: Andrew Basi, CA, CIRP    Nathan Bell, CA, CIRP 
 Senior Vice President     Senior Manager 
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INTERCREDITOR, AGENCY AND PRIORITY AGREEMENT 

THIS AGREEMENT dated as of the 20th day of July, 2015. 

AMONG: 

HALLMARK RESOURCES LTD. a body corporate having an office 
located in Calgary, Alberta (hereinafter referred to as "Hallmark") 

- and - 

THE HOLDERS OF THE FIRST NOTES (defined below), listed on 
Schedule "A" attached hereto (hereinafter referred to as the "First

Noteholders") 

- and - 

THE HOLDERS OF THE SECOND NOTES (defined below), listed 
on Schedule "B" attached hereto (hereinafter referred to as the "Second

Noteholders", together with the First Noteholders, the "Noteholders") 

WHEREAS Aqua-Pure Ventures Inc. ("Aqua-Pure") issued a secured convertible 
debenture in favour of Hallmark on November 10, 2009 in the amount of $7,020,000 (the "Debenture") 
and granted Hallmark a security interest in all of the present and after-acquired personal property of 
Aqua-Pure as more particularly described therein (the "Hallmark Security"); 

AND WHEREAS Aqua-Pure issued secured promissory notes on March 5, 2013 in the 
aggregate principal amount of US $2,150,000 (the "First Notes") to the First Noteholders; 

AND WHEREAS Aqua-Pure issued secured promissory notes on August 8, 2013 in the 
aggregate principal amount of US $2,200,000 (the "Second Notes") to the Second Noteholders; 

AND WHEREAS the First Notes and the Second Notes provide the Noteholders with a 
security interest in all of the present and after-acquired personal property of Aqua-Pure as more 
particularly described therein (the "Noteholder Security"); 

AND WHEREAS the Noteholders appointed CSC Trust Company of Delaware (the 
"CSC") as Collateral Agent for the Noteholder Security (the "Collateral Agent") pursuant to two 
separate Collateral Agent Agreements, dated March 5, 2013 and August 8, 2013 (collectively, the 
"Collateral Agent Agreements"); 

AND WHEREAS on July 16, 2015, CSC provided Aqua-Pure with a 60-day notice that 
it was terminating its role as Collateral Agent pursuant to the terms of the Collateral Agent Agreements; 

AND WHEREAS on July 10, 2015, Hallmark served a formal demand on Aqua-Pure for 
amounts owing from Aqua-Pure to Hallmark under the Debenture and certain other debt instruments 
issued from Aqua-Pure to Hallmark; 

AND WHEREAS Aqua-Pure is in default of its quarterly interest payment obligations 
under the First Notes and the Second Notes;

Appendix 10
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AND WHEREAS Aqua-Pure has engaged an advisory firm that has recently conducted a 
sale process for all or substantially all of the assets of Aqua-Pure or Aqua-Pure's wholly-owned 
subsidiary, Fountain Quail Water Management, LLC ("Fountain Quail"); 

AND WHEREAS as a result of the Sale Process, Aqua-Pure received a number of 
expressions of interest, including a Term Sheet, dated July 6, 2015, from CSL Capital Management, LLC, 
(the "CSL Term Sheet"), attached to this Agreement as Schedule "C"; 

AND WHEREAS the parties to this Agreement want Aqua-Pure to pursue the 
transaction contemplated by the CSL Term Sheet (the "CSL Transaction"), as it will provide the parties 
with the greatest possible recovery of their indebtedness; 

AND WHEREAS the parties to this Agreement have agreed that the most expedient way 
to proceed with the CSL Transaction is through the appointment of a receiver and manager over the 
assets, property and undertakings of Aqua-Pure as provided for by the Hallmark Security, the Noteholder 
Security and/or by the laws of the Province of Alberta; 

AND WHEREAS the Noteholders wish to appoint Hallmark as Collateral Agent in place 
of CSC and wish to clarify the relative priorities of the Hallmark Security and the Noteholder Security; 

NOW THEREFORE in consideration of the covenants herein and other good and 
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto 
hereby covenant, undertake, declare and agree as follows: 

ARTICLE 1 

AGENCY 

1.1 In accordance with Section 7(d) of the Collateral Agent Agreements, the Noteholders 
hereby consent and agree to the assignment of CSC's rights and obligations under the Collateral Agent 
Agreements to Hallmark and for Hallmark to be appointed as Collateral Agent thereunder. 

1.2 The Noteholders further consent to and direct CSC to amend all financing statements 
filed against Aqua-pure in favour of the Noteholders with respect to the Noteholder Security by listing 
Hallmark as the secured party of record thereon. 

ARTICLE 2 

PRIORITIES 

2.1 Hallmark and the Noteholders agree that the Hallmark Security and the Noteholder 
Security and all of the indebtedness secured thereby shall rank pari passu in all events and circumstances 
notwithstanding: 

(a) the date of execution, attachment, registration or perfection of the Debenture, the 
Hallmark Security, the First Notes, the Second Notes, the Noteholder Security or any 
other security interest held by the parties to this Agreement; 

(b) the date of any advance or advances made to Aqua-Pure by Hallmark or the Noteholders; 

(c) the date of default by Aqua-Pure under either of the Hallmark Security or the Noteholder 
Security; 
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(d) the institution of any proceedings, the dates of crystallization of any floating charges or 
other encumbrances held by Hallmark or the Noteholders, or the taking of any steps or 
the giving of any notices in connection with the enforcement of any of the Hallmark 
Security or the Noteholder Security, including the giving of any demand for payment of 
indebtedness, appointment of a receiver or receiver and manager or notice in respect of 
any assignment; 

(e) the terms of any other agreements or documents to which Hallmark or the Noteholders 
are parties; 

(f) any priority granted by any principle of law or any statutory legislation, including the 
Personal Property Security Act (Alberta), Land Titles Act (Alberta), Law of Property Act 
(Alberta), Mines and Minerals Act (Alberta) or any similar statutes in Alberta or any 
other jurisdiction; or 

(g) any other matter whatsoever. 

2.2 No creditor of Aquapure, other than Hallmark and the Noteholders or their successors 
and assigns, no trustee in bankruptcy, receiver or receiver-manager of Aqua-Pure and no other person 
shall be entitled to any benefit under this Agreement so as to claim any priority over Hallmark or the 
Noteholders and this Agreement may not be relied upon by any other party or referenced in any 
proceeding by any party not a signatory hereto other than is set forth herein. 

ARTICLE 3 

COVENANTS OF THE PARTIES 

3.1 Approval of the CSL Transaction 

The parties covenant and agree that the CSL Term Sheet, and the consideration offered to 
the Noteholders and Hallmark thereunder, provides the Noteholders and Hallmark with the greatest 
possible recovery and benefit in the current circumstances.  The parties acknowledge that the form of the 
CSL Transaction is subject to change, and that CSL may elect to purchase all of the assets of Aqua-Pure 
or all of the assets of Fountain Quail.  The parties covenant and agree to support the consummation of the 
CSL Transaction, regardless of the form of the transaction, provided that the consideration offered to the 
Noteholders and Hallmark remains unchanged.  

3.2 Appointment of a Receiver and Manager 

The parties to this Agreement hereby authorize Hallmark, both in its capacity as 
Collateral Agent on behalf of the Noteholders and/or in its personal capacity, to apply to the Court of 
Queen's Bench of Alberta for a Court Order appointing a Receiver and Manager over the assets, property 
and undertakings of Aqua-Pure (the "Receiver") in order to facilitate the consummation of the CSL 
Transaction. 

The parties to this Agreement understand and acknowledge that once appointed the 
Receiver once will be an independent court officer that: 

(a) has duties to all stakeholders of Aqua-Pure; 

(b) will not be obligated or bound to proceed with the CSL Transaction; 
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(c) may, in its sole discretion, choose to proceed with a different sale transaction; and/or 

(d) may, at the direction of the Court or on its own accord, conduct a further sales process for 
the assets of Aqua-Pure and/or Fountain Quail in order to solicit further offers. 

3.3 Collateral Agent's Reimbursement and Indemnification 

In addition to the fees the Collateral Agent is entitled to from the Noteholders under the 
Collateral Agent Agreements, both Hallmark and the Noteholders agree to reimburse and indemnify the 
Collateral Agent for all legal fees, costs and other expenses relating to the following: 

(a) the court proceedings to appoint the Receiver over Aqua-pure, as well as subsequent 
applications and appearances in those court proceedings; 

(b) any indemnity that Hallmark, either in its personal capacity or as Collateral Agent, 
provides to the Receiver; and 

(c) the preparation of this Agreement; and 

(d) all other fees and expenses reasonably incurred by the Collateral Agent for the benefit of 
the Noteholders and Hallmark. 

Hallmark and the Noteholders covenant and agree to share the expenses referenced in 
Section 3.3 (a) – (d) herein on a pro rata basis in proportion to the relative amounts of every parties' 
secured debt as of December 31, 2014, as set out in Schedule "D" hereto. 

3.4 Exculpation 

Neither the Collateral Agent nor any of its directors, officers, affiliates, agents or 
employees shall have any responsibilities or duties to the Noteholders beyond those set out in the 
Collateral Agent Agreements and this Agreement. 

3.5 Rights as Secured Party 

Notwithstanding that Hallmark is acting as the Collateral Agent, Hallmark in its 
individual capacity shall have the same rights and powers hereunder as any Noteholder and may exercise 
the same as though it were not the Collateral Agent, and the term "Noteholder" shall include Hallmark in 
its individual capacity. 

3.6 Assignments 

Hallmark shall not assign the Debenture and Hallmark Security (or either of them) and 
the Noteholders shall not assign the First Notes, Second Notes and Noteholder Security (or any of them) 
without giving notice to the other parties and first causing the assignee thereof to become bound by the 
terms, covenants, conditions and provisions of this Agreement in the place and stead of the assignor, to 
the extent of such assignment whereupon such assignee shall become a party to this Agreement to the 
same extent as if it had been an original party hereto. 

3.7 Further Assurances 

Hallmark and the Noteholders agree that they shall execute and deliver to one another 
such deeds, documents, instruments and assurances as may be reasonably required by the other lender 
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from time to time to reflect or confirm the terms hereof and that it shall from time to time provide such 
information regarding the indebtedness owing to it as the other parties to this Agreement may reasonably 
request.  

ARTICLE 4 

GENERAL 

4.1 No party shall take any action to defeat the priorities set forth in this Agreement, 
including challenging the creation, validity, registration or other perfection of the security held by 
Hallmark, the Noteholders or the Collateral Agent, and each party hereby waives any right the other may 
have to require the other to marshal in its favour. 

4.2 Each party shall do, perform, execute and deliver all acts, deeds and documents as may 
be necessary from time to time to give full force and effect to the intent of this Agreement, provided 
however, that no consent of a party shall be necessary to any amendment of the terms hereof by the other 
parties hereto unless the interests of such party are directly affected thereby. 

4.3 The parties hereto have participated jointly in the negotiation and drafting of this 
Agreement and have either consulted legal counsel or been given the opportunity to consult legal counsel.  
In the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed 
as if drafted jointly by the parties hereto and no presumption or burden of proof shall arise favouring or 
disfavouring any party by virtue of the authorship of any provisions of this Agreement. 

4.4 In the event of a conflict between any provision of this Agreement and any provision of 
the Debenture, the Hallmark Security, the First Notes, the Second Notes, the Noteholder Security or any 
other agreement, the provision of this Agreement shall govern. 

4.5 All notices and other communications provided to any party, under this Agreement or the 
Collateral Agent Agreements, shall be sent to the parties at: (i) in the case of the Noteholders, to the 
addresses set out in Schedule "A" and Schedule "B" to this Agreement, and (ii) in the case of Hallmark 
and the Collateral Agent to the address for Hallmark set out in Schedule "B".  Any notice, if mailed and 
properly addressed with postage prepaid or if properly addressed and sent by prepaid courier service, shall 
be deemed given when received and the burden on proving receipt shall be on the transmitting party. 

4.6 This Agreement shall enure to the benefit of and be binding upon the parties hereto and 
their respective successors and permitted assigns. 

4.7 This Agreement shall be governed by, and construed and enforced in accordance with, 
the applicable laws prevailing in the Province of Alberta and the laws of Canada applicable therein.  The 
parties irrevocably: 

(a) submit and attorn to the non-exclusive jurisdiction of the courts of the Province of 
Alberta for all matters arising out of or relating to this Agreement, or any of the 
transactions contemplated hereby; 

(b) waive all right to object to jurisdiction of such courts in any legal action or proceeding 
relative to this Agreement or the transactions contemplated hereby or execution of any 
judgment, order or decree issued in or as a result of any such action, suit or proceeding 
which they may now or hereafter have by reason of domicile or otherwise; 
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(c) waive any objection to the laying of venue in such courts of any of the aforesaid actions, 
suits or proceedings arising out of or in connection with this Agreement or the 
transactions contemplated hereby; 

(d) waive and agree not to plead or claim that any action, suit or proceeding in such courts 
has been brought in an inconvenient forum; and 

(e) waive any right they may have to, or to apply for, trial by jury in connection with any 
matter, action, proceeding, claim or counterclaim arising out of or relating to this 
Agreement or any of the transactions contemplated hereby. 

4.8 This Agreement may be executed in several counterparts, each of which when so 
executed shall be deemed to be an original and such counterparts together shall constitute one and the 
same instrument and shall be effective as of the formal date hereof.  This Agreement may be executed and 
delivered by email or telecopier with such execution and delivery hereof binding on all parties hereto. 

 [Signature page to follow]  
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THIS INTERCREDITOR. AGENCY AND PRIORITY AG REEMENT exec uted 
effective the date first written. 

HALLMARK RESOURCES LTD. in its HALLMARK RESOURCES LTD. in its 
personal capacity 

pe r~t</ 
Name: Bn~r\+ Halld r~ 
T'I 0 ~on 

11 e: Pres i den t 

Per: 
~-------------------------

Name: 
Title: 

BRIO CAPITAL MASTER FUND LTD. 

Per: 
Name: 
Tit le: 

Per: 
Name: 
Title: 

HEARTLAND BANK AND TRUST as 
C ustodian for Rex J. Bates Separate Trust 

Per: ~ _____ ________ __ 
Name: 
Title: 

Per: 
~-------------------------
Name: 
Title: 

68991362 

capacity as Collateral Agent 

Per '--;::63~ 
Name: Brent Hall~ or~on 
Titl e: P 'd t rest en 

Per: 
Name: 
Title: 

ONE GT ASSOCIATES 

Per: 
Name: 
Tit le: 

Per: 
Name: 
Title : 

TWINLO INVESTMENT LTD. 

Per: 
Name: 
Titl e: 

Per: 
Name: 
Tit le: 
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THIS INTERCREDITOR, AGENCY AND PRIORITY AGREEMENT executed 
effective the date first written. 

HALLMARK RESOURCES LTD. in its HALLMARK RESOURCES LTD. in its 
personal capacity 

Per: -------------------------------
Name: 
Title: 

Per: 
~-----------------------------
Name: 
Title: 

BRIO CAPITAL MASTER FUND LTD. 

Per: ---L; 1~ 
----~~-----------------------
Name: 
Title: 

Name: 
Title: 

HEARTLAND BANK AND TRUST as 
Custodian for Rex J. Bates Separate Trust 

Per: 
Name: 
Title: 

. \ Per: ______________________________ _ 

Name: 
Title: 

6899136.2 

capacity as Collateral Agent 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

ONE GT ASSOCIATES 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

TWINLO INVESTMENT LTD. 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

brio2
Typewritten Text

brio2
Typewritten Text
Shaye Hirsch

brio2
Typewritten Text
Director

brio2
Typewritten Text
Shaye Hirsch

brio2
Typewritten Text
Director
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THIS lNTERCREDITOR, AGENCY AND PRIORITY AGREEMENT executed 
effective the date first written . 

HALLMARK RESOURCES LTD. ;n Hs HALLMARK RESOURCES LTD. ;n ;!S 
personal capacity 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

BRlO CAPITAL MASTER FUND LTD. 

Per: ~ __________________________ ___ 

Name: 
Title: 

Per: ~ __________________________ ___ 

Name: 
Title: 

HEARTLAND BANK AND TRUST as 
Custodian for Rex J. Bates Separate Trust 

Pec ~ ________________________ ___ 
Name: 
Title: 

Pec ~ ________________________ ___ 
Nam e: 
Title: 

6899136.2 

capacity as Collateral Agent 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

ONE GT ASSOCIATES 

Per at: L~ 
:;1'l e: p I 
Thle: V'i ~""'> ~ ~ tAJ 0--- 't II-'-

Per: 
Name: 
Title: 

TWINLO INVESTMENT LTD. 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 
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THIS TNTERCREDITOR, AGENCY AND PRIORITY AGREEMENT executed 
effective the date first written. 

HALLMARK RESOURCES LTD. in its HALLMARK RESOURCES LTD. in its 
personal capacity capacity as Collateral Agent 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

BRIO CAPITAL MASTER FUND LTD. 

Per: 
~----------------------------Name: 
Title: 

Per: _____________________________ ___ 

Name: 
Title: 

HEARTLAND BANK AND TRUST as 
Custodian for Rex J. Bates Separate Trust 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

ONE GT ASSOCIATES 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

TWINLO INVESTMENT LTD. 

Per: ~ 1« l & vI" t- ~ ,f) ____ Per: 

Name: 6I'tp~~ ~/rtJ y 
Title: V fJ ..... ~ rtJ 

Name: 
Title: 

Per: Per: 
Name: Name: 
Title: Title: 

6&99136.2 
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THIS INTERCREDITOR, AGENCY AND PRIORITY AGREEMENT executed 
effective the date first written. 

HALLMARK RESOURCES LTD. in its HALLMARK RESOURCES LTD. in its 
personal capacity 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

BRIO CAPITAL MASTER FUND LTD. 

Per: 
~------------------------Name: 
Title: 

Per: 
~------------------------Name: 
Title: 

HEARTLAND BANK AND TRUST as 
Custodian for Rex J. Bates Separate Trust 

Per: 
~-------------------------

Name: 
Title: 

Per: ~ ____________________________ _ 
Name: 
Title: 

68991 36.2 

capacity as Collateral Agent 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

ONE GT ASSOCIATES 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

TWINLO INVESTMENT LTD. 

Per: 

Per: 

£00 
Name: 7:;o;Z; liN P;ZOS"f)OOt/VI J 

Title: 

Name: 
Title: 
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RALTALTD. PROSDOCIMI 72 
Per' ~!?V~/~/...:,,~s==::--::=:.==-~_~ Per: 

Name: 'Dofil:. ,19"" P;2.os<;)o?-:,...., · 
Title: eeO 

Name: 

Per: ~ ____________________________ _ 
Name: 
Title: 

DOMINION EMPLOYEE BENEFIT 
TRUSTEES LlMlTED as Trustee of the 
Friedman Ramsey Employee Benefit Trust­
Dorian Prosdocimi 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

Witness: 

Witness: 

Witness: 

'Vi'ness: 

Witness: 

6899136.2 

Title: 

Per: 
Name: 
Title: 

BOKF,N.A. dba COWRADO STATE BANK 
AND TRUST, Trustee for the George F. Wood 
SD Roth IRA #1 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

JAMES DENGLER 

MICHAEL N. EMMERMAN 

EDWARD M. GILES 

DAMJAN HARNIESS 

GIUSEPPE TONI MASCOLO 



PROSDOCIMI LIMITED 

Per: -----------------------------Name: 
Title: 

Per: 
~----------------------------
Name: 
Title: 

DOMINION EMPLOYEE BENEFIT 
TRUSTEES LIMITED as Trustee of the 
Friedman Ramsey Employee Benefit Trust -
Dorian Prosdocimi 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

Witness: 

Witness: 

Witness: 

Witness: 

Witness: 

6899136.2 
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fi AI T4 I 'i?fl. 

.BOKF, N.A. dba COLORADO STATE BANK 
AND TRUST, Trustee for the George F. Wood 
SD Roth IRA #1 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: . 

JAMES DENGLER 

MICHAEL N. EMMERMAN 

EDWARD M. GILES 

DAMIAN HARNIESS 

GIUSEPPE TONI MASCOLO 



PROSDOCIMI LIMITED 

Per: 
~-----------------------------
Name: 
Title: 

Per: 
~-----------------------------

Name: 
Title: 

DOMINION EMPLOYEE BENEFIT 
TRUSTEES LIMITED as Trustee of the 
Friedman Ramsey Employee Benefit Trust -
Dorian Prosdocimi 

Per: 
~-----------------------------Name: 
Title: 

Witness: 

Witness: 

Witness: 

Witness: 

Witness: 

6899136.2 
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RALTALTD. 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

BOKF, N.A. dba COLORADO STATE BANK 
AND TRUST, Trustee for the George F. Wood 
SD Roth IRA #1 

Per: 
Name: 
Title: 

JAMES DENGLER 

MICHAEL N. EMMERMAN 

EDWARD M. GILES 

DAMIAN HARNIESS 

GIUSEPPE TONI MASCOLO 



I' llQSJ)OCIM I LIMIT I';!) 

Per 

Per: 

N~mc, 

litle' 

~-- -_ ... _. _ . . _ .... _-
NAme' 
Tille. 

DOM INION EMJ'LOYIi:Jo: HENE,FIT 
TRUSTEES L1MlT£O ItS Trustee of the 
Fdedman Rlunscy Employee Bene tit Tru~t· 
Dorian P rosdodmi 

Per: 
Name-.--. ---- --------­

Title' 

Per: 
Nlllnc: 
Title: 

Witness: 

--_._-
Witllc..~s: 

Witness: 

\VitnC!n: 

WilnCH: 

8 

RALTA LTD. 

Per: 
Nnme: 
Title: 

Per; 
Name: 
Tille: 

nOKF, N.A. dba COLOUADO STATE JlANK 
AND TRUST, Trustee for the George It. Wood 
SO Roth ll{,\ III 

Per; 
Name: 
Title: 

.JAMES DENGLlm 

MICHAELN. EMM.ERi\l(AN 

to;DWAIW M. GlUtS 

llAMI,\N I1 AUNIl!:SS 

c,", noeJ"'S"E"PP",", "T"'ON-' -M-ASCO [.0 



PR*SN{}ffiMI L}STTTffiru

F*r:
?t{am*:
?itl*:

Per:

Nam*;
?irte:

XX}IHINI*X X*TFLSYEE BETYXST?
TRISSTXE$ LIff{ITXX} *s T*r*t*e sf th*
Fr**dn*** R.sxt$*y Elr*pl*y** S*xefit Trust *
Ssrien Frsx***im*

P*r:
Nam*:
Titl*:

F*r:
Nasrte:
?irl*:

s

REL"&LY*-

F*r:
Fiam*:
TitI*:

T!-r.r \/l ,

?{am*;
?i{l*:

*€}HS, S{"& *h* C*L*RAS* ST&TE *A#K
AIt$} TR{3$T* Trastee f*r tk* #**rg* F, 1S**S
#S R*th fffi"A #3

Pcr:

N*m*:
?irle:

F*r:
Haru*:
Titl*; -

-TAME$ BET{GLSR

TVitltess; itfrICT{AEL $. Ets#MERMAIX

'W*txress; HSWAR$H" #ELE$

I#*tt*s*s; *ASTXANHARNXESS

689913S.?

#XU$EPFE T$HXMASC#L#Wit$*ss:



PROSDOCIMJ LIMITED 

Per: ,.,--_____________ _ 

Name: 
Title: 

Per: ~------------
Name: 
Title: 

DOMINION EMPWYEE BENEFIT 
TRUSTEES UMITED as Trustee oftbe 
Friedman Ramsey Employee Benefit Trust­
DoMan Prosdodmi 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

Witness: 

Witness: 

Witness: 

Witness: 

6899136.2 
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RALTALTD. 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

BOKF, N.A. db. COWRADO STATE BANK 
AND TRUST. Trustee for the George F. Wood 
SO Roth IRA #1 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

JAMES DENGLER 

~{~ 
EDWARD M. GILES 

DAMIAN HARNIESS 

GnJSEPPE TONI MASCOW 
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PROSDOCIMJ LlMITED 

Per: 
Name: 
Title: 

Per. 
Name: 
Title: 

DOMINION EMPLOYEE BEP«FlT 
TRUSTEES LIMITF.D u TntRIie 81 the 
Friedman Ram5ey E .. ployte B.eftt Tr8~ ­
Dorian Prosdotimi 

Per. 
NlfTle: 
Title: 

Per: 
Nlme: 
Title: 

WitDut : 

WitDCU: 

WltltelJS: 

Witoel5: 

61991361 

, 
RALTA LTD. 

Per: 

Per: 

Nlme 
Title: 

Name: 
Tille: 

BOKF. N . .4. d_ COWRADO STATE BANK 
ANn TRUST, Trulfee lor the George F. Wood 
SD Rolh [RA NI 

Per: 
Name' 
Title: 

Per: 
Name: 
Tide: 

JAMfS Dt:NGLER 

MICHAEL N. J:MMERMAN 

£.c..f V . U~ 
EDWARD M. GILES 

DA MJAN RARNlESS 

GIUSEPPE TONI MASCOLO 

ilJOO2l0 0 3 



PROSDOCIMI LIMITED 

Per: 
~-----------------------------Name: 
Title: 

Per: 
~-----------------------------Name: 
Title: 

DOMINION EMPLOYEE BENEFIT 
TRUSTEES LIMITED as Trustee of the 
Friedman Ramsey Employee Benefit Trust -
Dorian Prosdocimi 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

Witness: 

Witness: 

Witness: 

__ ~--:S~J~ 
Witness: OL~VE"<L ~ClI.J.....=I\<--.J 

Witness: 

6899136.2 
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RALTALTD. 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

BOKF,N.A. dba COLORADO STATE BANK 
AND TRUST, Trustee for the George F. Wood 
SD Roth IRA #1 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

JAMES DENGLER 

MICHAEL N. EMMERMAN 

EDWARD M. GILES 

~~/ 

GIUSEPPE TONI MASCOLO 



PROSDOCIMI LIMITED 

Per: 
Name: 
Title: 

Per: :-c--------------­
Name: 
Title: 

DOMINION EMPLOYEE BENEFIT 
TRUSTEES LIMITED as Trustee of the 
Friedman Ramsey Employee Benefit Trust -
Dorian Prosdocimi 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

Witness: 

Witness: 

Witness: 

Witness: 

~ 
Witness: 

6899136.2 
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RALTALTD. 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

BOKF, N.A. dba COLORADO STATE BANK 
AND TRUST, Trnstee for the George F. Wood 
SD Roth IRA #1 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

JAMES DENGLER 

MICHAEL N. EMMERMAN 

EDWARD M. GILES 

DAMIAN HARNIESS 

GlU~ 
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;-;-;T=~/:;"~,,'~"'f;.(=C-~ ~ tA,','-__ _ 
PRI"{lP K: ~YER -

'L 
Willa'ss: KJ'I,'lJD ERIK NELl ,EMANN 

\VilnC$S: OR. S IM ON & JA VA NTCHOLAS 

Witness: RAFFAELE RICCI 

Witness: PIKE SULLIVAN 

\\-itllcss: LUCY WALLACE 

Witness : GEORGE F. WOOO 

/)8991)(,2 
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~~;---------~---------- =~==~L~~~K~.~ME==YE==R~--------------

Witness: d!:i~, 
WIt;;;;;------------- DR. SIMON & JAVA NICUOLAS 

LUCY WALLACE 

Witnu", 

6899136.2 
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Witness: PHILLIP K. MEYER 

Witness: 

Witness: 

Witness: RAFFAELE RICCI 

Witness: PIKE SULLIVAN 

Witness: LUCY WALLACE 

Witness: GEORGE F. WOOD 

6899136.2 
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Witncss: PUILL{P K. MEYER 

Witness: KNUD ERIK NELLEMANN 

Witness: DR. SIMON & JAY A NICHOLAS 

~W~it-nc-ss-: -------------------~~ 

Witncss: 

\Vitncss: 

Witness: 

I. 
689oJJ36.2 

1'llCE SULL/V AN 

LUCY WALLACE 

GEORGE F. WOOD 
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Wltnue: PHILLU' K. MEYER 

Witnw: KNUD ERIK NJ:LLEMANN 

Wltneu: DR. SIMON & JA YA NICHOLAS 

Witness: 

LUCY WALLACE 

Wilnus: GEORGE F. WOOD 

'&Wll ' .' 
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WIC-;'·-.. ".-, - - - .---- .-_ .• -._-•• " -+ PHILUP 1(. ME"V"F.".R;-- -···_-

W llnut: I-
w;··,,:~.~ .. ~,--·--- -. --.- -.--- " 

DR. SU\iON & J .... VA NtC K""O" l' .A:-S"· -I 
T 

PIKESULL'VAH _ •. - ----,. 

~~< 0MUy_t!=-_ .. ...;.. 
LUCY W LAC! ! . , 

- _ ._ -
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PIIILLfI' K. MEVEn 

Witness: KNlJD Imll( NE LLEMANN 

Witncss: DR. SIMON & JA VA NICHOLAS 

\VitIlI!SS: HAFFAELE RICCI 

Witness: PIKE SllLLIV AN 

\VitnI!SS: 

-;-;;:-:----::c---------
\Vittlcss: 

6899136.2 
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SCHEDULE "A" 

TO THE INTERCREDITOR, AGENCY AND PRIORITY AGREEMENT 

DATED AS OF THE 20
TH

 DAY OF JULY, 2015 
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SCHEDULE "B" 

TO THE INTERCREDITOR, AGENCY AND PRIORITY AGREEMENT 

DATED AS OF THE 20
TH

 DAY OF JULY, 2015 
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SCHEDULE "C" 

TO THE INTERCREDITOR, AGENCY AND PRIORITY AGREEMENT 

DATED AS OF THE 20
TH

 DAY OF JULY, 2015 
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SCHEDULE "D" 

TO THE INTERCREDITOR, AGENCY AND PRIORITY AGREEMENT 

DATED AS OF THE 20
TH

 DAY OF JULY, 2015 

Name of Creditor 
Secured Amount (US$) 

as of December 31, 2014 

Pro Rata Share 

Pike Sullivan $200,000.00 1.769% 

James Dengler $50,000.00 0.442% 

Phillip K. Meyer $50,000.00 0.442% 

Edward M. Giles $200,000.00 1.769% 

Michael N. Emmerman $100,000.00 0.884% 

One GT Associates $300,000.00 2.653% 

BOKF, N.A. dba Colorado State Bank and Trust 
Trustee for the George F. Wood SD Roth IRA #1 $100,000.00 0.884% 

George F. Wood $300,000.00 2.653% 

Brio Capital Master Fund Ltd. $500,000.00 4.422% 

Lucy Wallace $100,000.00 0.884% 

Heartland Bank and Trust as Custodian for Rex J. 
Bates Separate Trust $250,000.00 2.211% 

Giuseppe Toni Mascolo $500,000.00 4.422% 

Dominion Employee Benefit Trustees Limited As 
Trustee of the Friedman Ramsey Employee Benefit 
Trust - Dorian Prosdocimi 

$150,000.00 
1.327% 

Dr. Simon & Jaya Nicholas $150,000.00 1.327% 

Twinlo Investment Ltd. $100,000.00 0.884% 

Raffaele Ricci $100,000.00 0.884% 

Damian Harniess $25,000.00 0.221% 

Knud Erik Nellemann $250,000.00 2.211% 

Ralta Ltd. $100,000.00 0.884% 

Prosdocimi Limited $125,000.00 1.106% 

Hallmark Resources Ltd. (as Noteholder) $742,000.00 6.563% 

Hallmark Resources Ltd. (Debenture amount) $6,913,831.82 61.153% 
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