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AMENDED AND RESTATED GUARANTEE

Amended and Restated Guarantee dated %&e &% , 2010 made by Tercon MRC
. Ltd.

Limited (“Guarantor”) to and in favour of 0833824 B (“Secured Creditor”).
RECITALS:

(@) Tercon Investments Ltd. (“Borrower”) entered into an operating loan
agreement with WF Fund I Limited Partnership, carrying on business as
Wellington Financial LP and Wellington Financial Fund 1II (“Wellington”)
dated October 1, 2007, as amended September 5, 2008 (the “Original Loan
Agreement”);

(b) The Borrower issued to Wellington on October 1, 2007, a series A secured
debenture in the aggregate principal amount of $5,000,000 (the “Original
Debenture”);

(©) As required by and pursuant to the terms of the Original Debenture, the
Guarantor provided a guarantee to Wellington dated October 1, 2007 (the
“Original Guarantee”);

(d) By an Assignment of Debt and Security dated the date hereof between, infer
alia, the Borrower, Wellington and the Secured Creditor, Wellington assigned
the Original Loan Agreement and the Original Debenture to the Secured
Creditor, including all indebtedness outstanding thereunder and all security
granted to Wellington by the Borrower and its guarantors, including the
Original Guarantee;

{e) The Borrower and Secured Creditor have amended and restated the Original
Loan Agreement and the Original Debenture pursuant to and on the terms
contained in the Operating Loan Agreement and the Secured Debenture,
respectively; and

H The Guarantor considers it in its best interest to amend and restate the
Original Guarantee on the terms contained herein.

In consideration of the foregoing and other good and valuable consideration, the
receipt and adequacy of which are acknowledged, the Guarantor agrees as follows.
ARTICLE1
INTERPRETATION

Section 1.1 Defined Terms.
As used in this Guarantee the following terms have the following meanings:
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"Borrower" means Tercon Investments Ltd., a corporation incorporated and existing
under the laws of the Province of British Columbia, and its successors and permitted

assigns.

"Credit Documents" means the Secured Debenture, the Operating Loan Agreement,
this Guarantee, the Security Documents and all other documents to be executed and
delivered to the Secured Creditor by the Borrower and the Guarantor.

"Credit Parties" means the Borrower and the Guarantor and any other Person that,
from time to time, provides credit support for the Obligations.

"Event of Default" means any Event of Default as that term is defined in any of the
Secured Debenture, the Operating Loan Agreement or any other Credit Document.

"Guarantee” means this guarantee.

"Guarantor" means Tercon MRC Limited, a corporation incorporated and existing
under the laws of the Province of British Columbia, and its successors and permitted

assigns,

"Guarantor Security Documents" means the agreements described in Schedule “A”
and any other security held by the Secured Creditor, from time to time for the
Obligations under this Guarantee.

"Intercorporate Indebtedness” has, the meaning specified in Section 3.5.
"Notice" has the meaning specified in Section 5.1,

"Obligations" means (i) all debts, liabilities and obligations, present or future, direct
or indirect, absolute or contingent, at any time or from time to time due or accruing
due and owing by or otherwise payable by the Borrower to the Secured Creditor, in
any currency, however or wherever incurred, and whether incurred by the Borrower
alone or jointly with another or others and whether as principal, guarantor or surety
and in whatever name or style, and (ii) the due performance and compliance by the
Borrower with all of the terms and conditions of the Secured Debenture, the
Operating Loan Agreement and the other Credit Documents, as such debts,
liabilities and obligations may be varied from time to time as contemplated by
Section 3.8.

"Operating Loan Agreement" means the amended and restated operating loan
agreement dated the date hereof between the Borrower and the Secured Creditor.

"Other Taxes" means present and future stamp and documentary taxes and any
other excise and property taxes, charges, financial institutions duties, debits taxes
and similar levies which arise from any payment made by the Guarantor under this
Guarantee or under any of the Guarantor Security Documents or from the execution,
delivery or registration of, or otherwise with respect to, this Guarantee or any of the
Guarantor Security Documents.
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"Secured Creditor" means 0833824 B.C. Ltd. and its successors and assigns.

"Secured Debenture” means the amended and restated Series A Secured Debenture
of the Borrower dated the date hereof.

"Security Documents” at any time means each agreement, document and instrument
delivered to the Secured Creditor by any Person as security for the debts, liabilities
and obligations owing by the Borrower to the Secured Creditor in connection with
the Secured Debenture.

"Taxes" means all taxes, levies, imposts, deductions, charges or withholdings and all
related liabilities imposed by any country (or any political subdivision or taxing
authority of it).

Section 1.2 Interpretation.

(1)

(2)

?)

Capitalized terms used in this Guarantee but not defined have the meanings given to
them in the Secured Debenture.

In this Guarantee the words "including", "includes” and "include" mean "including
(or includes or include) without limitation". The phrase "the aggregate of”, "the
total of", "the sum of", or a phrase of similar meaning means "the aggregate (or total
or sum), without duplication, of". The expression "Article", "Section” or other
subdivision followed by a number mean and refer to the specified Article, Section or
other subdivision of this Guarantee.

Any reference in this Guarantee to gender includes all genders. Words importing the
singular number only include the plural and vice versa.

The division of this Guarantee into Articles, Sections and other subdivisions and the
insertion of headings are for convenient reference only and are not to affect its
interpretation.

The schedules attached to this Guarantee form an integral part of it for all purposes
of it.

Except as otherwise provided in this Guarantee, any reference to this Guarantee, any
Credit Document or any Guarantor Security Document refers to this Guarantee or
such Credit Document or Guarantor Security Document as the same may have been
or may from time to time be amended, modified, extended, renewed, restated,
replaced or supplemented and includes all schedules to it. Except as otherwise
provided in this Guarantee, any reference in this Guarantee to a statute refers to such
statute and all rules and regulations made under it as the same may have been or
may from time to time be amended or re-enacted.

All references in this Guarantee to dollars, unless otherwise specifically indicated,
are expressed in Canadian currency.
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ARTICLE 2
GUARANTEE

Section 2.1 Guarantee.

The Guarantor irrevocably and unconditionally guarantees to the Secured Creditor
the due and punctual payment, and the due performance, whether at stated maturity, by
acceleration or otherwise, of the Obligations. The Guarantor a grees that the Obligations will
be paid to the Secured Creditor strictly in accordance with their terms and conditions.

Section 2.2 Indemnity.

If any or all of the Obligations are not duly performed by the Borrower and are not
performed by the Guarantor under Section 2.1 for any reason whatsoever, the Guarantor
will, as a separate and distinct obligation, indemnify and save harmless the Secured
Creditor from and against all Iosses resulting from the faiture of the Borrower to duly
perform such Obligations.

Section 2.3 Primary Obligation.

If any or all of the Obligations are not duly performed by the Borrower and are not
performed by the Guarantor under Section 2.1 or the Secured Creditor is not indemnified
under Section 2.2, in each case, for any reason whatsoever, such Cbligations will, as a
separate and distinct obligation, be performed by the Guarantor as primary obligor.

Section 2.4 Absolute Liability.

The Guarantor agrees that the liability of the Guarantor under Section 2.1 and
Section 2.3 and, for greater certainty, under Section 2.2, is absolute and unconditional
irrespective of:

() the lack of validity or enforceability of any terms of any of the Credit
Documents;

(b) any contest by the Borrower or any other Person as to the amount of the
Obligations, the validity or enforceability of any terms of the Credit
Documents or the perfection or priority of any security granted to the
Secured Creditor;

(©) any defence, counter claim or right of set-off available to the Borrower;

(d) any release, compounding or other variance of the liability of the Borrower or
any other Person liable in any manner under or in respect of the Obligations
or the extinguishment of all or any part of the Obligations by operation of
law;

(e) any change in the time or times for, or place or manner or terms of payment
or performance of the Obligations or any consent, waiver, renewal, alteration,
extension, compromise, arrangement, concession, release, discharge or other
indulgences which the Secured Creditor may grant to the Borrower or any
other Person;
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any amendment or supplement to, or alteration or renewal of, or restatement,
replacement, refinancing or modification or variation of (including any
increase in the amounts available thereunder or the inclusion of an additional
borrower thereunder), or other action or inaction under, the Secured
Debenture, the other Credit Documents or any other related document or
instrument, or the Obligations;

any discontinuance, termination, reduction, renewal, increase, abstention
from renewing or other variation of any credit or credit facilities to, or the
terms or conditions of any transaction with, the Borrower or any other
Person;

any change in the ownership, control, name, objects, businesses, assets,
capital structure or constitution of the Borrower, the Guarantor or any other
Credit Party or any reorganization (whether by way of reconstruction,
consolidation, amalgamation, merger, transfer, sale, lease or otherwise) of the
Borrower, the Guarantor or any other Credit Party or their respective
businesses;

any dealings with the security which the Secured Creditor holds or may hold
pursuant to the terms and conditions of the Credit Documents, including the
taking, giving up, or exchange of securities, their variation or realization, the
accepting of compositions and the granting of releases and discharges;

any limitation of status or power, disability, incapacity or other circumstance
relating to the Borrower, the Guarantor, any other Credit Party or any other
Person, including any bankruptcy, insolvency, recrganization, composition,
adjustment, dissolution, liquidation, winding-up or other like proceeding
involving or affecting the Borrower, the Guarantor, any other Credit Party or
any other Person or any action taken with respect to this Guarantee by any
trustee or receiver, or by any court, in any such proceeding, whether or not
the Guarantor shall have notice or knowledge of any of the foregoing;

the assignment of all or any part of the benefits of this Guarantee by the
Secured Creditor;

any impossibility, impracticability, frustration of purpose, force majeure or
illegality of any Credit Document, or the occurrence of any change in the
laws, rules, regulations or ordinances of any jurisdiction or by any present or
future action of (i) any governmental entity that amends, varies, reduces or
otherwise affects, or purports to amend, vary, reduce or otherwise affect, any
of the Obligations or the obligations of the Guarantor under this Guarantee,
or (ii) any court order that amends, varies, reduces or otherwise affects any of
the Obligations; '

any taking or failure to take security, any loss of, or loss of value of, any
security, or any invalidity, non-perfection or unenforceability of any security
held by the Secured Creditor, or any exercise or enforcement of, or failure to
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exercise or enforce, security, or irregularity or defect in the manner or
procedure by which the Secured Creditor realizes on such security;

{n) any application of any sums received to the Obligations, or any part thereof,
and any change in such application; and

{0) any other circumstances which might otherwise constitute a defence
available to, or a discharge of, the Guarantor, the Borrower or any other
Person in respect of the Obligations or this Guarantee.

ARTICLE 3
ENFORCEMENT

Section 3.1 Remedies.

The Secured Creditor is not bound to exhaust its recourse against the Borrower or
any other Person or realize on any security it may hold in respect of the Obligations before
being entitled to (i) enforce payment and performance under this Guarantee or (ii) pursue
any other remedy against the Guarantor, and the Guarantor renounces all benefits of
discussion and division.

Section 3.2 Amount of Obligations.

Any account settled or stated by or between the Secured Creditor and the Borrower,
or if any such account has not been settled or stated immediately before demand for
payment under this Guarantee, any account stated by the Secured Creditor shall, in the
absence of manifest mathematical error, be accepted by the Guarantor as conclusive
evidence of the amount of the Obligations which is due by the Borrower to the Secured
Creditor or remains unpaid by the Borrower to the Secured Creditor.

Section 3.3 Payment on Demand.

The Guarantor will pay and perform the Obligations and pay all other amounts
payable by it to the Secured Creditor under this Guarantee, and the obligation to do so
arises, immediately after demand for such payment or performance is made in writing to it.
The liability of the Guarantor bears interest from the date of such demand at the rate or rates
of interest then applicable to the Obligations under and calculated in the manner provided
in the Credit Documents (including any adjustment to give effect to the provisions of the
Interest Act (Canada)).

Section 3.4 Costs and Expenses.

The Guarantor is liable for and will pay on demand by the Secured Creditor any and
all reasonable expenses, costs and charges incurred by or on behalf of the Secured Creditor
in connection with this Agreement, including all legal fees, courts costs, receivers or a gent's
remuneration and other expenses in connection with enforcing any of their rights under this
Agreement.
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Section 3.5 Assignment and Postponement.

(1)

(4)

All obligations, liabilities and indebtedness of the Borrower and of any other Person
that, from time to time, provides credit support for the Obligations, to the Guarantor,
of any nature whatsoever and all security therefore (the "Intercorporate
Indebtedness”) are assigned and transferred to the Secured Creditor as continuing
and collateral security for the Guarantor's obligations under this Guarantee and
postponed to the payment in full of all Obligations. Until the occurrence of an Event
of Default that is continuing, the Guarantor may receive payments in respect of the
Intercorporate Indebtedness as permitted under the Secured Debenture or the
Operating Loan Agreement. The Guarantor will not assign all or any part of the
Intercorporate Indebtedness to any Person other than the Secured Creditor.

Upon the occurrence and during the continuation of an Event of Default, all
Intercorporate Indebtedness will be held in trust for the Secured Creditor and will be
collected, enforced or proved subject to, and for the purpose of, this Guarantee, In
such event, any payments received by the Guarantor in respect of the Intercorporate
Indebtedness will be held in trust for the Secured Creditor and segregated from
other funds and property held by the Guarantor and immediately paid to the
Secured Creditor on account of the Obligations.

The Intercorporate Indebtedness shall not be released or withdrawn by the
Guarantor without the prior written consent of the Secured Creditor. The Guarantor
will not allow a limitation period to expire on the Intercorporate Indebtedness or ask
for or obtain any security or negotiable paper for, or other evidence of, the
Intercorporate Indebtedness except for the purpose of delivering the same to the
Secured Creditor.,

In the event of any insolvency, bankruptcy or other proceeding involving the
liquidation, arrangement, compromise, reorganization or other relief with respect to
the Borrower or its debts, the Guarantor will, upon the request of the Secured
Creditor, make and present a proof of claim or commence such other proceedings
against the Borrower on account of the Intercorporate Indebtedness as may be
reasonably necessary to establish the Guarantor's entitlement to payment of any
Intercorporate Indebtedness. Such proof of claim or other proceeding must be made
or commenced prior to the earlier of (i) the day which is 30 days after notice
requesting such action is delivered by or on behalf of the Secured Creditor to the
Guarantor, and (ii) the day which is 10 days preceding the date when such proof of
claim or other proceeding is required by applicable law to be made or commenced.
Such proof of claim or other proceeding must be in form and substance acceptable to
the Secured Creditor.

If the Guarantor fails to make and file such proof of claim or commence such other
proceeding in accordance with this Section, the Secured Creditor is. irrevocably
authorized, empowered and directed and appointed the true and lawful attorney of
the Guarantor (but is not obliged) with the power to exercise for and on behalf of the
Guarantor the following rights, upon the occurrence and during the continuance of
an Event of Default: (i} to make and present for and on behalf of the Guarantor
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proofs of claims or other such proceedings against the Borrower on account of the
Intercompany Indebtedness, (ii) to demand, sue for, receive and collect any and all
dividends or other payments or disbursements made in respect of the Intercompany
Indebtedness in whatever form the same may be paid or issued and to apply the
same on account of the Obligations, and (iii) to demand, sue for, collect and receive
each such payment and distribution and give acquittance therefor and to file claims
and take such other actions, in its own name or in the name of the Guarantor or
otherwise, as the Secured Creditor may deem necessary or advisable to enforce its
rights under this Guarantee,

(6) The Guarantor will execute all subordinations, postponements, assignments and
other agreements as the Secured Creditor may reasonably request to more effectively
subordinate and postpone the Intercorporate Indebtedness to the payment and
performance of the Obligations.

(7) The provisions of this Section 3.5 survive the termination of this Guarantee and
remain in full force and effect until (i) the Obligations and all other amounts owing
under the Credit Documents are repaid in full; and (ii) the Secured Creditor has no
further obligations under any of the Credit Documents.

Section 3.6 Original Guarantee and Security Remains in Full Force and Effect.

(1) The Guarantor confirms this Guarantee and that the Original Guarantee remains in
full force and effect and guarantees the payment and performance of all present and
future indebtedness, liabilities and Obligations of any kind owing by the Borrower to
the Secured Creditor, whether direct or indirect, absolute or contingent, present or
future, arising pursuant to, or in respect of, the Original Loan Agreement as
amended by the Operating Loan Agreement.

(2) All security granted by the Guarantor to and in favour of the Secured Creditor as
security for the Obligations of the undersigned under the Original Guarantee
(collectively, the “Security”) remain in full force and effect, unamended, and the
security interests, mortgages, charges, liens, assignments, transfers and pledges
granted by the Guarantor in favour of the Secured Creditor pursuant to the Security
continue to extend to all debts, liabilities and obligations of the Guarantor to the
Secured Creditor whether direct or indirect, absolute or contingent, present or
future, pursuant to, or arising out of, the Original Guarantee and this Guarantee.

Section 3.7 Suspension of Guarantor Rights.

So long as there are any Obligations, the Guarantor will not exercise any rights
which it may at any time have by reason of the performance of any of its obligations under
this Guarantee (i) to be indemnified by the Borrower, (ii) to claim contribution from any
other guarantor of the debts, liabilities or obligations of the Borrower, or (iil) subject to
Section 3.9, to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Secured Creditor under any of the Credit Documents.
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Section 3.8 No Prejudice to Secured Creditor.

The Secured Creditor is not prejudiced in any way in the right to enforce any
provision of this Guarantee by any act or failure to act on the part of the Borrower or the
Secured Creditor. The Secured Creditor may, at any time and from time to time, in such
manner it determines is expedient, without any consent of, or notice to, the Guarantor and
without impairing or releasing the obligations of the Guarantor (i) change the manner,
place, time or -terms of payment or performance of the Obligations, (i) renew or alter the
Obligations, (iii) amend, vary, modify, supplement or replace any Credit Document or any
other related document or instrument, (iv) discontinue, reduce, renew, increase, abstain
from renewing or otherwise vary any credit or credit facilities to, any transaction with, the
Borrower or any other Person, (v) release, compound or vary the liability of the Borrower or
any other Person liable in any manner under or in respect of the Obligations, (vi) take or
abstain from taking securities or collateral from any other Person, or from perfecting
securities or collateral of any other Person, (vii) exercise or enforce or refrain from exercising
or enforcing any right or security against the Borrower, the Guarantor or any other Person,
(viil) accept compromises or arrangement from any Person, (ix) apply any sums from time
to time received to the Obligations, or any part thereof, and change any such application in
whole or in part from time to time, (x) otherwise deal with, or waive or modify their right to
deal with, any Person and security. In their dealings with the Borrower, the Secured
Creditor need not enquire into the authority or power of any Person purporting to act for or
on behalf of the Borrower.

Section 3.9 Rights of Subrogation.

Any rights of subrogation acquired by the Guarantor by reason of payment under
this Guarantee shall not be exercised until the Obligations and all other amounts due to the
Secured Creditor have been paid or repaid in full and such rights of subrogation shall be no
greater than the rights held by the Secured Creditor. In the 'event (i) of the liquidation,
winding up or bankruptcy of the Borrower (whether voluntary or compulsory), (ii) that the
Borrower makes a bulk sale of any of its assets within the provisions of any bulk sales
legislation, or (iii) that the Borrower makes any composition with creditors or enters into
any scheme of arrangement, the Secured Creditor has the right to rank in priority to the
Guarantor for its full claims in respect of the Obligations and receive all dividends and other
payments until its claims have been paid in full. The Guarantor will continue to be liable,
less any payments made by it, for any balance which may be owing to the Secured Creditor
by the Borrower. No valuation or retention of its security by the Secured Creditor shall, as
between the Secured Creditor and the Guarantor, be considered as a purchase of such
security or as payment or satisfaction or reduction of all or any part of the Obligations. If
any amount is paid to the Guarantor at any time when all the Obligations and other
amounts due to the Secured Creditor have not been paid in full, the amount will be held in
trust for the benefit of the Secured Creditor and immediately paid to the Secured Creditor to
be credited and applied to the Obligations, whether matured or unmatured. The Guarantor
has no recourse against the Secured Creditor for any invalidity, non-perfection or
unenforceability of any security held by the Secured Creditor or any irregularity or defect in
the manner or procedure by which the Secured Creditor realizes on such security.
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Section 3.10 No Set-off.

To the fullest extent permitted by law, the Guarantor makes ail payments under this
Guarantee without regard to any defence, counter-claim or right of set-off available to it

Section 3.11 Successors of the Borrower.

This Guarantee will not be revoked by any change in the constitution of the
Borrower, This Guarantee and the Guarantor Security Documents extend to any person,
firm or corporation acquiring, or from time to time carrying on, the business of the
Borrower.

Section 3.12 Continuing Guarantee and Continuing Obligations.

The obligation of the Guarantor under Section 2.1 is a continuing guarantee, and the
obligations of the Guarantor under Section 2.2 and Section 2.3 are continuing obligations.
Each of Section 2.1, Section 2.2 and Section 2.3 extends to all present and future Obligations,
applies to and secures the ultimate balance of the Obligations due or remaining due to the
Secured Creditor and is binding as a continuing obligation of the Guarantor until the
Secured Creditor releases the Guarantor. This Guarantee will continue to be effective or be
reinstated, as the case may be, if at any time any payment of any of the Obligations is
rescinded or must otherwise be returned by the Secured Creditor upon the insolvency,
bankruptcy or reorganization of the Borrower or otherwise, all as though the payment had
not been made.

Section 3.13 Supplemental Security.

This Guarantee is in addition and without prejudice to and supplemental to all other
guarantees, indemnities, obligations and security now held or which may hereafter be held
by the Se-cured Creditor,

Section 3.14  Security for Guarantee.

The Guarantor acknowledges that this Guarantee is intended to secure payment and
performance of the Obligations and that the payment and performance of the Obligations
and the other obligations of the Guarantor under this Guarantee are secured pursuant to the
terms and provisions of the Guarantor Security Documents.

Section 315  Right of Set-off.

Upon the occurrence and during the continuance of any Event of Default, the Secured
Creditor is authorized by the Guarantor at any time and from time to time and may, to the
fullest extent permitted by law, set off and apply any and all deposits (general or special,
time or demand, provisional or final) at any time held and other indebtedness at any time
owing by the Secured Creditor to or for the credit or the account of the Guarantor against
any and all of the obligations of the Guarantor now or hereafter existing irrespective of
whether or not (i) the Secured Creditor has made any demand under this Guarantee, or (ii)
any of the obligations comprising the Obligations are contingent or unmatured. The rights
of the Secured Credit under this Section 3.15 are in addition and without prejudice to and
supplemental to other rights and remedies which the Secured Creditor may have,
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Section3.16  Interest Act (Canada).

The Guarantor acknowledges that certain of the rates of interest applicable to the
Obligations may be computed on the basis of a year of 360 days or 365 days, as, the case
may be and paid for the actual number of days elapsed. For purposes of the Interest Act
(Canada), whenever any interest is calculated using a rate based on a year of 360 days or 365
days, as the case may be, such rate determined pursuant to such calculation, when
expressed as an annual rate is equivalent to (i) the applicable rate based on a year of 360
days or 365 days, as the case may be, (ii) multiplied by the actual number of days in the
calendar year in which the period for such interest is payable (or compounded) ends, and
(iii) divided by 360 or 365, as the case may be.

Section 3.17 Taxes,

(1) All payments to the Secured Creditor by the Guarantor under this Guarantee or
under any of the Guarantor Security Documents will be made free and clear of and
without deduction or withholding for any and all Taxes, unless such Taxes are
required by applicable law to be deducted or withheld. If the Guarantor is required
by applicable law to deduct or withhold any such Taxes from or in respect of any
amount payable under this Guarantee or under any of the Guarantor Security
Documents (i) the amount payable shall be increased (and for greater certainty, in
the case of interest, the amount of interest shall be increased) as may be necessary so
that after making all required deductions or withholdings (including deductions or
withholdings applicable to any additional amounts paid under this Section 3.17), the
Secured Creditor receives an amount equal to the amount it would have received if
no such deduction or withholding had been made, (ii} the Guarantor will make such
deductions or withholdings, and (iii) the Guarantor will immediately pay the full
amount deducted or withheld to the relevant Governmental Entity in accordance
with applicable law.

(2) The Guarantor agrees to immediately pay any Other Taxes.

(3) The Guarantor will indemnify the Secured Creditor for the full amount of Taxes and
Other Taxes (including, without limitation, any Taxes or Other Taxes imposed by
any jurisdiction on amounts payable by the Guarantor under this Section 3.17 but
specifically excluding regular income tax paid on interest income) paid by the
Secured Creditor and any liability (including penalties, interest and expenses)
arising from or with respect to such Taxes and Other Taxes, whether or not they
were correctly or legally asserted. Payment under this indemnification will be made
within 30 days from the date the Secured Creditor makes written demand for it. A
certificate as to thé amount of such Taxes and Other Taxes submitted to the
Guarantor by the Secured Creditor is conclusive evidence, absent manifest error, of
the amount due from the Guarantor to the Secured Creditor.

(4) The Guarantor will furnish to the. Secured Creditor the original or a certified copy of
a receipt evidencing payment of any Taxes or Other Taxes made by the Guarantor
within 30 days after the date of any payment of such Taxes or Other Taxes,

5) The provisions of this Section 3.17 survive the termination of this Guarantee.
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ARTICLE 4
REPRESENTATIONS, WARRANTIES AND COVENANTS

Representations and Warranties.

The Guarantor represents and warrants, acknowledging and confirming that that the
Secured Creditor is relying on such representations and warranties in connection with the
acceptance of this Guarantee, that:

(@)

(b)

©

(d)

Incorporation and Qualification. The Guarantor is a corporation
incorporated and existing under the laws of British Columbia.

Corporate Power. The Guarantor has the corporate power to (i) own, lease
and operate its properties and assets and carry on its business as now being
conducted by it, and (ii) enter into and perform its obligations under the
Credit Documents to which it is a party.

Conflict With Other Instruments. The execution and delivery by the
Guarantor and the performance by it under, and compliance with the terms,
conditions and provisions of, the Credit Documents to which it is a party:

(1) do not and will not (or would not with the giving of notice, the lapse
of time or the happening of any other event or condition) constitute or
result in a violation or breach of, or conflict with, or allow any other
Person to exercise any rights under, any of the terms or provisions of
its constating documents or by-laws;

(if) do not and will not (or would not with the giving of notice, the lapse
of time or the happening or any other event or condition) constitute or
result in a breach or violation of, or conflict with or allow any other
Person to exercise any rights under, any of the terms or provisions of
any coniracts, leases or instruments to which it is a party or pursuant
to which any of its assets or property may be affected; and

(iif)  do not and will not result in the violation of any law, regulation or
rule or any judgment, injunction, order, writ, decision, ruling or
award which is binding on it.

Issued Capital. Tercon MRC Limited is the registered and beneficial owner
of all the issued and outstanding shares in the capital stock of the Guarantor
with a good title, free and clear of all Liens other than those restrictions on
transfer, if any, contained in the articles of the Guarantor.

Execution and Binding Obligation. This Guarantee and the other Credit
Documents to which it is a party have been duly executed and delivered by
the Guarantor and constitute legal, valid and binding - agreements of it
enforceable against it in accordance with their respective terms, subject only
to any limitation under applicable laws relating to (i) bankruptcy, insolvency,
arrangement and other laws of general application affecting the enforcement
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of creditors' rights, and the discretion that a court may exercise in the
granting of equitable remedies.

(f) Subscription Agreement Representations. Each representation  and
warranty made by the Borrower under Section 7 of the subscription
agreement between the Secured Creditor and the Borrower dated the date
hereof, to the extent it pertains to the Guarantor, the business of the
Guarantor and the Credit Documents to which the Guarantor is a party, is
true, accurate and complete in all respects.

Section 4.2 Secured Debenture/Operating Loan Agreement Covenants.

Until the Obligations and all other amounts owing under this Guarantee are paid or
repaid in full, the Obligations are performed in full and the Secured Creditor has no
obligations under the Credit Documents, the Guarantor covenants and agrees that it will
take, or will refrain from taking, as the case may be, all actions that are necessary to be taken
or not taken so that no violation of any provision, covenant or agreement contained in
Article 5 of the Secured Debenture and so that no Event of Default, is caused by the actions
of the Guarantor or any of its Subsidiaries.

ARTICLE 5
GENERAL

Section 5.1 Notices, etc.

Any notice, direction or other communication (each a “Notice”) given regarding the
matters contemplated by this Guarantee must be in writing, sent by personal delivery,
courier or facsimile (but not by electronic mail} and addressed:

(a) to the Secured Creditor at:

0833824 B.C. I.td.

Suite 1700, Park Place
666 Burrard Street
Vancouver B.C. V&C 2X8

Attention: Michael Barton
Facsimile; +41 41 560 9071

with a copy (that does not constitute notice) to:

Stikeman Elliott LLP

5300 Commerce Court West
199 Bay Street

Toronto, ON M51. 1B9

Attention: D’ Arcy Nordick
Facsimile: (416) 947-0866
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{b) to the Guarantor at:

Tercon MRC Limited
#101 - 2079 Falcon Road
Kamloops, BC V2C 4]2

Attention: Milan Soucek
Facsimile:  (250) 372-1555

A Notice is deemed to be delivered and received (i) if sent by personal delivery, on
the date of delivery if it is a Business Day and the delivery was made prior to 4:00 p.m.
(local time in place of receipt) and otherwise on the next Business Day, (ii) if sent by same-
day service courier, on the date of delivery if sent on a Business Day and delivery was made
prior to 4:00 p.m. (local time in place of receipt) and otherwise on the next Business Day, (iii)
if sent by overnight courier, on the next Business Day, or (iv) if sent by facsimile, on the
Business Day following the date of confirmation of transmission by the originating
facsimile. A party may change its address for service from time to time by providing a
Notice in accordance with the foregoing. Any subsequent Notice must be sent to the party at
its changed address. Any element of a party's address that is not specifically changed in a
Notice will be assumed not to be changed.

Section 5.2 No Merger, Survival of Representations and Warranties.

The representations, warranties and covenants of the Guarantor in this Guarantee
survive the execution and delivery of this Guarantee. Notwithstanding any investigation
made by or on behalf of the Secured Creditor, the representations, warranties and covenants
in this Guarantee continue in full force and effect.

Section 5.3 Further Assurances.

(1) The Guarantor will do all acts and things and execute and deliver, or cause to be
executed and delivered, all documents and instruments that the Secured Creditor
may request to give full effect to this Guarantee and to perfect and preserve the
rights and powers of the Secured Creditor under this Guarantee, including any
acknowledgements and confirmations of this Guarantee and the Guarantor Security
Documents.

(2) The Guarantor acknowledges and confirms that the Guarantor itself has established
its own adequate means of obtaining from the Borrower on a continuing basis all
information desired by the Guarantor concemning the financial condition of the
Borrower and that the Guarantor will look to the Borrower and not to the Secured
Creditor, in order for the Guarantor to keep adequately informed of changes in the
Borrower' financial condition.

Section 5.4 Successors and Assigns.

This Guarantee is binding upon the Guarantor, its successors and assigns, and
enures to the benefit of the Secured Creditor and its successors and assigns. This Guarantee
may be assigned by the Secured Creditor without the consent of, or notice to, the Guarantor,
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to such Person as the Secured Creditor may determine and, in such event, such Person will
be entitled to all of the rights and remedies of the Secured Creditor as set forth in this
Guarantee or otherwise. In any action brought by an assignee to enforce anty such right or
remedy, the Guarantor will not assert against the assignee any claim or defence which the
Guarantor now has or may have against the Secured Creditor. The Guarantor may not
assign, transfer or delegate any of its rights or obligations under this Guarantee without the
prior written consent of the Secured Creditor which may be unreasonably withheld.

Section 5.5 Amendment.

This Guarantee may only be amended, supplemented or otherwise modified by
written agreement executed by the Secured Creditor and the Guarantor.

Section 5.6 Waivers, etc.

(1) No consent or waiver by the Secured Creditor in respect of this Guarantee is binding
unless made in writing and signed by an authorized officer of the Secured Creditor.
Any consent or waiver given under this Guarantee is effective only in the specific
Instance and for the specific purpose for which given. No waiver of any of the
provisions of this Guarantee constitutes a waiver of any other provision.

(2) A failure or delay on the part of the Secured Creditor in exercising a right under this
Guarantee does not operate as a waiver of, or impair, any right of the Secured
Creditor however arising. A single or partial exercise of a right on the part of the
Secured Creditor does not preclude any other or further exercise of that right or the
exercise of any other right by the Secured Creditor.

Section 5.7 Severability.

If any court of competent jurisdiction from which no appeal exists or is taken,
determines that any provision of this Guarantee is illegal, invalid or unenforceable, that
provision will be severed from this Guarantee and the remaining provisions will remain in
full force and effect.

Section 5.8 Application of Proceeds.

All monies collected by the Secured Creditor under this Guarantee will be applied as
provided in the Secured Debenture. To the extent any other Credit Document requires
proceeds of collateral under such Credit Document to be applied in accordance with the
provisions of this Guarantee, the Secured Creditor or holder under such other Credit
Document shall apply such proceeds in accordance with this Section 5.8.

Section 5.9 Governing Law,

(1) This Guarantee will be governed by, interpreted and enforced in accordance with the
laws of the Province of Ontario and the federal laws of Canada applicable therein.

(2) The Guarantor irrevocably attorns and submits to the exclusive jurisdiction of any
court of competent jurisdiction of the Province of Ontario sitting in Toronto, Ontario
in any action or proceeding arising out of or relating to this Guarantee and the other
Credit Documents to which it is a party. The Guarantor irrevocably waives objection
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to the venue of any action or proceeding in such court or that such court provides an
inconvenient forum. Nothing in this Section5.9 limits the right of the Secured
Credifor to bring proceedings against the Guarantor in the courts of any other
jurisdiction.

The Guarantor hereby irrevocably consents to the service of any and all 'process in
any such action or proceeding by the delivery of copies of such process to the
Guarantor at the address of the Guarantor set out in Section 5.1(b). Nothing in this
Section 5.9 affects the right of the Secured Creditor to serve process in any manner
permitted by law.

[Remainder of this page intentionally left blank.}






AMENDED AND RESTATED GUARANTEE

Amended and Restated Guarantee dated Auggg&- &Y, 2010 made by Tercon
Equipment Ltd. (“Guarantor”) to and in favour of 083382¢ B.C. Ltd. (“Secured Creditor”).

RECITALS:

(a) Tercon Investments Ltd. (“Borrower”) entered into an operating loan
agreement with WF Fund III Limited Partnership, carrying on business as
Wellington Financial LP and Wellington Financial Fund I ("Wellington”)
dated October 1, 2007, as amended September 5, 2008 (the “Original Loan
Agreement”);

(b} The Borrower issued to Wellington on October 1, 2007, a series A secured
debenture in the aggregate principal amount of $5,000,000 (the “Original
Debenture”);

(©) As required by and pursuant to the terms of the Original Debenture, the
Guarantor provided a guarantee to Wellington dated October 1, 2007 (the
“Original Guarantee”);

(d) By an Assignment of Debt and Security dated the date hereof between, inter
alia, the Borrower, Wellington and the Secured Creditor, Wellington assigned
the Original Loan Agreement and the Original Debenture to the Secured
Creditor, including all indebtedness outstanding thereunder and all security
granted to Wellington by the Borrower and its guarantors, including the
Original Guarantee;

(e) The Borrower and Secured Creditor have amended and restated the Original
Loan Agreement and the Original Debenture pursuant to and on the terms
contained in the Operating Loan Agreement and the Secured Debenture,
respectively; and

f) The Guarantor considers it in its best interest to amend and restate the
Original Guarantee on the terms contained herein.

In consideration of the foregoing and other good and valuable consideration, the
receipt and adequacy of which are acknowledged, the Guarantor agrees as follows.
ARTICLE1
INTERPRETATION

Section 1.1 Defined Terms.

As used in this Guarantee the following terms have the following meanings:
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"Borrower" means Tercon Investments Ltd., a corporation incorporated and existing
under the laws of the Province of British Columbia, and its successors and permitted

assigns.

"Credit Documents" means the Secured Debenture, the Operating Loan Agreement,
this Guarantee, the Security Documents and all other documents to be executed and
delivered to the Secured Creditor by the Borrower and the Guarantor.

"Credit Parties" means the Borrower and the Guarantor and any other Person that,
from time to time, provides credit support for the Obligations.

"Event of Default” means any Event of Default as that term is defined in any of the
Secured Debenture, the Operating Loan Agreement or any other Credit Document.

"Guarantee" means this guarantee.

"Guarantor" means Tercon Equipment Ltd., a corporation incorporated and existing
under the laws of the Province of British Columbia, and its successors and permitted

assigmns.

"Guarantor Security Documents" means the agreements described in Schedule “A”
and any other security held by the Secured Creditor, from time to time for the
Obligations under this Guarantee,

"Intercorporate Indebtedness” has, the meaning specified in Section 3.5,
"Notice" has the meaning specified in Section 5.1.

"Obligations" means (i) all debts, liabilities and obligations, present or future, direct
or indirect, absolute or contingent, at any time or from time to time due or accruing
due and owing by or otherwise payable by the Borrower to the Secured Creditor, in
any currency, however or wherever incurred, and whether incurred by the Borrower
alone or jointly with another or others and whether as principal, guarantor or surety
and in whatever name or style, and (ii) the due performance and compliance by the
Borrower with all of the terms and conditions of the Secured Debenture, the
Operating Loan Agreement and the other Credit Documents, as such debts,
liabilities and obligations may be varied from time to time as contemplated by
Section 3.8.

"Operating Loan Agreement" means the amended and restated operating loan
agreement dated the date hereof between the Borrower and the Secured Creditor.

"Other Taxes" means present and future stamp and documentary taxes and any
other excise and property taxes, charges, financial institutions duties, debits taxes
and similar levies which arise from any payment made by the Guarantor under this
Guarantee or under any of the Guarantor Security Documents or from the execution,
delivery or registration of, or otherwise with respect to, this Guarantee or any of the
Guarantor Security Documents,
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"Secured Creditor" means 0833824 B.C. Ltd. and its successors and assigns.

"Secured Debenture" means the amended and restated Series A Secured Debenture
of the Borrower dated the date hereof.

"Security Documents" at any time means each agreement, document and instrument
delivered to the Secured Creditor by any Person as security for the debts, liabilities
and obligations owing by the Borrower to the Secured Creditor in connection with
the Secured Debenture.

"Taxes" means all taxes, levies, imposts, deductions, charges or withholdings and all
related liabilities imposed by any country (or any political subdivision or taxing
authority of it).

Section 1.2 Interpretation.

(1)

2)

()

(4)

)

©)

7)

Capitalized terms used in this Guarantee but not defined have the meanings given to
them in the Secured Debenture.

In this Guarantee the words "including”, "includes" and "include" mean "including
(or includes or include} without limitation". The phrase "the aggregate of", "the
total of", "the sum of*, or a phrase of similar meaning means "the aggregate (or total
or sum}, without duplication, of". The expression "Article”, "Section” or other
subdivision followed by a number mean and refer to the specified Article, Section or
other subdivision of this Guarantee.

Any reference in this Guarantee to gender includes all genders. Words importing the
singular number only include the plural and vice versa.

The division of this Guarantee into Articles, Sections and other subdivisions and the
insertion of headings are for convenient reference only and are not to affect its
interpretation.

The schedules attached to this Guarantee form an integral part of it for all purposes
of it.

Except as otherwise provided in this Guarantee, any reference to this Guarantee, any
Credit Document or any Guarantor Security Document refers to this Guarantee or
such Credit Document or Guarantor Security Document as the same may have been
or may from time to time be amended, modified, extended, renewed, restated,
replaced or supplemented and includes all schedules to it. Except as otherwise
provided in this Guarantee, any reference in this Guarantee to a statute refers to such
statute and all rules and regulations made under it as the same may have been or
may from time to time be amended or re-enacted.

All references in this Guarantee to dollars, unless otherwise specifically indicated,
are expressed in Canadian currency. :
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ARTICLE 2
GUARANTEE

Section 2.1 Guarantee,

The Guarantor irrevocably and unconditionally guarantees to the Secured Creditor
the due and punctual payment, and the due performance, whether at stated maturity, by
acceleration or otherwise, of the Obligations. The Guarantor agrees that the Obligations will
be paid to the Secured Creditor strictly in accordance with their terms and conditions.

Section 2.2 Indemnity.

If any or all of the Obligations are not duly performed by the Borrower and are not
performed by the Guarantor under Section 2.1 for any reason whatsoever, the Guarantor
will, as a separate and distinct obligation, indemnify and save harmless the Secured
Creditor from and against all losses resulting from the failure of the Borrower to duly
perform such Obligations.

Section 2.3 Primary Obligation.

If any or all of the Obligations are not duly performed by the Borrower and are not
performed by the Guarantor under Section 2.1 or the Secured Creditor is not indemnified
under Section 2.2, in each case, for any reason whatsoever, such Obligations will, as a
separate and distinct obligation, be performed by the Guarantor as primary obligor.

Section 2.4 Absolute Liability.

The Guarantor agrees that the liability of the Guarantor under Section 2.l and
Section2.3 and, for greater certainty, under Section 2.2, is absolute and unconditional
irrespective of:

(a) ' the lack of validity or enforceability of any terms of any of the Credit
: Documents;

(b) = any contest by the Borrower or any other Person as to the amount of the

' ~ Obligations, the validity or enforceability of any terms of the Credit
Documents or the perfection or priority of any security granted to the
. Secured Creditor;

(©) any defence, counter claim or right of set-off available to the Borrower:

(d)  any release, compounding or other variance of the liability of the Borrower or
any other Person liable in any manner under or in respect of the Obligations
© or the extinguishment of all or any part of the Obligations by operation of

law;

" (o) any change in the time or times for, or place or manner or terms of payment
. or performance of the Obligations or any consent, waiver, renewal, alteration,
- extension, compromise, arrangement, concession, release, discharge or other
- indulgences which the Secured Creditor may grant to the Borrower or any
other Person;
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any amendment or supplement to, or alteration or renewal of, or restatement,
replacement, refinancing or modification or variation of (including any
increase in the amounts available thereunder or the inclusion of an additional
borrower thereunder), or other action or inaction under, the Secured
Debenture, the other Credit Documents or any other related document or
instrument, or the Obligations;

any discontinuance, termination, reduction, renewal, increase, abstenton
from renewing or other variation of any credit or credit facilities to, or the
terms or conditions of any transaction with, the Borrower or any other
Person;

any change in the ownership, control, name, objects, businesses, assets,
capital structure or constitution of the Borrower, the Guarantor or any other
Credit Party or any reorganization (whether by way of reconstruction,
consolidation, amalgamation, merger, transfer, sale, lease or otherwise) of the
Borrower, the Guarantor or any other Credit Party or their: respective
businesses;

any dealings with the security which the Secured Creditor holds or may hold
pursuant to the terms and conditions of the Credit Documents, including the
taking, giving up, or exchange of securities, their variation or realization, the
accepting of compositions and the granting of releases and discharges;

any limitation of status or power, disability, incapacity or other circumstance
relating to the Borrower, the Guarantor, any other Credit Party or any other
Person, including any bankruptcy, insolvency, reorganization, composition,
adjustment, dissolution, liquidation, winding-up or other like proceeding
invelving or affecting the Borrower, the Guarantor, any other Credit Party or
any other Person or any action taken with respect to this Guarantee by any
trustee or receiver, or by any court, in any such proceeding, whether or not
the Guarantor shall have notice or knowledge of any of the foregoing;

the assignment of all or any part of the benefits of this Guarantee by the
Secured Creditor;

any impossibility, impracticability, frustration of purpose, force majeure or
illegality of any Credit Document, or the occurrence of any change in the
laws, rules, regulations or ordinances of any jurisdiction or by any present or
future action of (i) any governmental entity that amends, varies, reduces or
otherwise affects, or purports to amend, vary, reduce or otherwise affect, any
of the Obligations or the obligations of the Guarantor under this Guarantee,
or (if) any court order that amends, varies, reduces or otherwise affects any of
the Obligations;

any taking or failure to take security, any loss of, or loss of value of, any
security, or any invalidity, non-perfection or unenforceability of any security
held by the Secured Creditor, or any exercise or enforcement of, or failure to
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exercise or enforce, security, or irregularity or defect in the manner or
procedure by which the Secured Creditor realizes on such security;

(n) any application of any sums received to the Obligations, or any part thereof,
~ and any change in such application; and

(o) any other circumstances which might otherwise constitute a defence
available to, or a discharge of, the Guarantor, the Borrower or any other
Person in respect of the Obligations or this Guarantee.

ARTICLE 3
ENFORCEMENT

Section 3.1 Remedies.

The Secured Creditor is not bound to exhaust its recourse against the Borrower or
any other Person or realize on any security it may hold in respect of the Obligations before
being entitled to (i) enforce payment and performance under this Guarantee or (if) pursue
any other remedy against the Guarantor, and the Guarantor renounces all benefits of
discussion and division.

Section 3.2 = Amount of Obligations.

Any account settled or stated by or between the Secured Creditor and the Borrower,
or if any such account has not been settled or stated immediately before demand for
payment under this Guarantee, any account stated by the Secured Creditor shall, in the
absence of manifest mathematical error, be accepted by the Guarantor as conclusive
evidence of the amount of the Obligations which is due by the Borrower to the Secured
Creditor or remains unpaid by the Borrower to the Secured Creditor.

Section 3.3 Payment on Demand.

The Guarantor will pay and perform the Obligations and pay all other amounts
payable by it to the Secured Creditor under this Guarantee, and the obligation to do so
arises, immediately after demand for such payment or performance is made in writing to it.
The liability of the Guarantor bears interest from the date of such demand at the rate or rates
of interest then applicable to the Obligations under and calculated in the manner provided
in the Credit Documents (including any adjustment to give effect to the provisions of the
Interest Act (Canada)).

Section 3.4 ~ Costsand Expenses.

The Guarantor is liable for and will pay on demand by the Secured Creditor any and
all reasonable expenses, costs and charges incurred by or on behalf of the Secured Creditor
in connection with this Agreement, including all legal fees, courts costs, receivers or agent's
remuneration and other expenses in connection with enforcing any of their rights under this
Agreement.
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Section 3.5 Assignment and Postponement.

(1)

2

(4)

<)

All obligations, liabilities and indebtedness of the Borrower and of any other Person
that, from time to time, provides credit support for the Obligations, to the Guarantor,
of any nature whatsoever and all security therefore (the "Intercorporate
Indebtedness”) are assigned and transferred to the Secured Creditor as continuing
and collateral security for the Guarantor's obligations under this Guarantee and
postponed to the payment in full of all Obligations. Until the occurrence of an Event
of Default that is continuing, the Guarantor may receive payments in respect of the
Intercorporate Indebtedness as permitted under the Secured Debenture or the
Operating Loan Agreement. The Guarantor will not assign all or any part of the
Intercorporate Indebtedness to any Person other than the Secured Creditor.

Upon the occurrence and during the continuation of an Event of Default, all
Intercorporate Indebtedness will be held in trust for the Secured Creditor and will be
collected, enforced or proved subject to, and for the purpose of, this Guarantee. In
such event, any payments received by the Guarantor in respect of the Intercorporate
Indebtedness will be held in trust for the Secured Creditor and segregated from
other funds and property held by the Guarantor and immediately paid to the
Secured Creditor on account of the Obligations.

' The Intercorporate Indebtedness shall not be released or withdrawn by the

Guarantor without the prior written consent of the Secured Creditor. The Guarantor
will not allow a limitation period to expire on the Intercorporate Indebtedness or ask
for or obtain any security or negotiable paper for, or other evidence of, the
Intercorporate Indebtedness except for the purpose of delivering the same to the
Secured Creditor.

In the event of any insolvency, bankruptcy or other proceeding involving the
liquidation, arrangement, compromise, reorganization or other relief with respect to
the Borrower or its debts, the Guarantor will, upon the request of the Secured
Creditor, make and present a proof of claim or commence such other proceedings
against the Borrower on account of the Intercorporate Indebtedness as may be
reasonably necessary to establish the Guarantor's entitlement to payment of any
Intercorporate Indebtedness. Such proof of claim or other proceeding must be made
or commenced prior fo the earlier of (i) the day which is 30 days after notice
requesting such action is delivered by or on behalf of the Secured Creditor to the
Guarantor, and (if) the day which is 10 days preceding the date when such proof of
claim or other proceeding is required by applicable law to be made or commenced.
Such proof of claim or other proceeding must be in form and substance acceptable to
the Secured Creditor.

If the Guarantor fails to make and file such proof of claim or commence such other
proceeding in accordance with this Section, the Secured Creditor is. irrevocably
authorized, empowered and directed and appointed the true and lawful attorney of
the Guarantor (but is not obliged) with the power to exercise for and on behalf of the
Guarantor the following rights, upon the occurrence and during the continuance of
an Event of Default: (i) to make and present for and on behalf of the Guarantor
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proofs of claims or other such proceedings against the Borrower on account of the
Intercompany Indebtedness, (ii) to demand, sue for, receive and collect any and all
dividends or other payments or disbursements made in respect of the Intercompany
Indebtedness in whatever form the same may be paid or issued and to apply the
same on account of the Obligations, and (ili) to demand, sue for, collect and receive
each such payment and distribution and give acquittance therefor and to file claims
and take such other actions, in its own name or in the name of the Guarantor or
otherwise, as the Secured Creditor may deem necessary or advisable to enforce its
~ rights under this Guarantee,

(6) The Guarantor will execute all subordinations, postponements, assignments and
other agreements as the Secured Creditor may reasonably request to more effectively
subordinate and postpone the Intercorporate Indebtedness to the payment and
performance of the Obligations.

(7) The provisions of this Section 3.5 survive the termination of this Guarantee and
remain in full force and effect until (i) the Obligations and all other amounts owing
under the Credit Documents are repaid in full; and (i) the Secured Creditor has no
further obligations under any of the Credit Documents.

Section3.6 - Original Guarantee and Security Remains in Full Force and Effect.

(1) The Guarantor confirms this Guarantee and that the Original Guarantee remains in
full force and effect and guarantees the payment and performance of all present and
future indebtedness, liabilities and Obligations of any kind owing by the Borrower to
the Secured Creditor, whether direct or indirect, absolute or contingent, present or
future, arising pursuant to, or in respect of, the Original Loan Agreement as
amended by the Operating Loan Agreement.

(2) . All security granted by the Guarantor to and in favour of the Secured Creditor as
security for the Obligations of the undersigned under the Original Guarantee
{collectively, the “Security”) remain in full force and effect, unamended, and the
security interests, mortgages, charges, liens, assignments, transfers and pledges
granted by the Guarantor in favour of the Secured Creditor pursuant to the Security
continue to extend to all debts, liabilities and obligations of the Guarantor to the
Secured Creditor whether direct or indirect, absolute or contingent, present or
future, pursuant fo, or arising out of, the Original Guarantee and this Guarantee,

Section3.7 °  Suspension of Guarantor Rights.

So long as there are any Obligations, the Guarantor will not exercise any rights
which it may at any time have by reason of the performance of any of its obligations under
this Guarantee (i) to be indemnified by the Borrower, (ii) to claim contribution from any
other guarantor of the debts, liabilities or obligations of the Borrower, or (iii) subject to
Section 3.9, to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Secured Creditor under any of the Credit Documents.
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Section 3.8 No Prejudice to Secured Creditor.

The Secured Creditor is not prejudiced in any way in the right to enforce any
provision of this Guarantee by any act or failure to act on the part of the Borrower or the
Secured Creditor. The Secured Creditor may, at any time and from time to time, in such
manner it determines is expedient, without any consent of, or notice to, the Guarantor and
without impairing or releasing the obligations of the Guarantor (i) change the manner,
place, time or -terms of payment or performance of the Obligations, (ii) renew or alter the
Obligations, (iii) amend, vary, modify, supplement or replace any Credit Document or any
other related document or instrument, (iv) discontinue, reduce, renew, increase, abstain
from renewing or otherwise vary any credit or credit facilities to, any transaction with, the
Borrower or any other Person, (v) release, compound or vary the liability of the Borrower or
any other Person liable in any manner under or in respect of the Obligations, (vi) take or
abstain from taking securities or collateral from any other Person, or from perfecting
securities or collatera] of any other Person, (vii) exercise or enforce or refrain from exercising
or enforcing any right or security against the Borrower, the Guarantor or any other Person,
(viii) accept compromises or arrangement from any Person, (ix) apply any sums from time
to time received to the Obligations, or any part thereof, and change any such application in
whole or in part from time to time, (x) otherwise deal with, or waive or modify their right to
deal with, any Person and security. In their dealings with the Borrower, the Secured
Creditor need not enquire into the authority or power of any Person purporting to act for or
on behalf of the Borrower.

Section 3.9 Rights of Subrogation.

~_ Any rights of subrogation acquired by the Guarantor by reason of payment under
this Guarantee shall not be exercised until the Obligations and all other amounts due to the
Secured Creditor have been paid or repaid in full and such rights of subrogation shall be no
greater than the rights held by the Secured Creditor. In the 'event (i) of the liquidation,
winding up or bankruptcy of the Borrower (whether voluntary or compulsory), (ii) that the
Bofl;'ow'er mékes a bulk sale of any of its assets within the provisions of any bulk sales
legislation, or (iii) that the Borrower makes any composition with creditors or enters into
any scheme of arrangement, the Secured Creditor has the right to rank in priority to the
Guarantor for its full claims in respect of the Obligations and receive all dividends and other
payments until its claims have been paid in full. The Guarantor will continue to be liable,
less any payments made by it, for any balance which may be owing to the Secured Creditor
by the Borrower. No valuation or retention of its securily by the Secured Creditor shall, as
between the Secured Creditor and the Guarantor, be considered as a purchase of such
security or as payment or satisfaction or reduction of all or any part of the Obligations. If
any amount is paid to the Guarantor at any time when all the Obligations and other
amounts due to the Secured Creditor have not been paid in full, the amount will be held in
trust for the benefit of the Secured Creditor and immediately paid to the Secured Creditor to
be credited and applied to the Obligations, whether matured or unmatured. The Guarantor
has no recourse against the Secured Creditor for any invalidity, non-perfection or
unenforceability of any security held by the Secured Creditor or any irregularity or defect in
the manner or procedure by which the Secured Creditor realizes on such security.
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Section 3.10.  No Set-off.

* To the fullest extent permitted by law, the Guarantor makes all payments under this
Guarantee without regard to any defence, counter-claim or right of set-off available to it,

Section3.11  Successors of the Borrower.

This Guarantee will not be revoked by any change in the constitution of the
Borrower. This Guarantee and the Guarantor Security Documents extend to any person,
firm or corporation acquiring, or from time to time carrying on, the business of the
Borrower,

Section3.12  Continuing Guarantee and Continuing Obligations.

The obligation of the Guarantor under Section 2.1 is a continuing guarantee, and the
obligations of the Guarantor under Section 2.2 and Section 2.3 are continuing obligations.
Each of Section 2.1, Section 2.2 and Section 2.3 extends to all present and future Obligations,
applies to and secures the ultimate balance of the Obligations due or remaining due to the
Secured Creditor and is binding as a continuing obligation of the Guarantor until the
Secured Creditor releases the Guarantor. This Guarantee will continue to be effective or be
reinstated, as the case may be, if at any time any payment of any of the Obligations is
rescinded or must otherwise be returned by the Secured Creditor upon the insolvency,
bankruptcy or reorganization of the Borrower or otherwise, all as though the payment had
not been made.

Section 3.13 Sﬁpplemental Security.
- This Guarantee is in addition and without prejudice to and supplemental to all other

guarantees, indemnities, obligations and security now held or which may hereafter be held
by the Se-cured Creditor.

Section 314" Security for Guarantee.

The Guarantor acknowledges that this Guarantee is intended to secure payment and
performance of the Obligations and that the payment and performance of the Obligations
and the other obligations of the Guarantor under this Guarantee are secured pursuant to the
terms.and provisions of the Guarantor Security Documents.

Section3.15  Right of Set-off.

Upon .the occurrence and during the continuance of any Event of Default, the Secured
Creditor is authorized by the Guarantor at any time and from time to time and may, to the
fullest. extent permitted by law, set off and apply any and all deposits (general or special,
time.or demand, provisional or final) at any time held and other indebtedness at any time
owing by the Secured Creditor to or for the credit or the account of the Guarantor against
any and all .of the obligations of the Guarantor now or hereafter existing irrespective of
whether or not (i) the Secured Creditor has made any demand under this Guarantee, or (i)
any of.the obligations comprising the Obligations are contingent or unmatured. The rights
of the Secured Credit under this Section 3.15 are in addition and without prejudice to and
supplemental to other rights and remedies which the Secured Creditor may have.
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Section3.16  Interest Act (Canada).

The Guarantor acknowledges that certain of the rates of interest applicable to the
Obligations may be computed on the basis of a year of 360 days or 365 days, as, the case
may be and paid for the actual number of days elapsed. For purposes of the Interest Act
(Canada), whenever any interest is calculated using a rate based on a year of 360 days or 365
days, as the case may be, such rate determined pursuant to such calculation, when
expressed as an annual rate is equivalent to (i) the applicable rate based on a year of 360
days or 365 days, as the case may be, (i) multiplied by the actual number of days in the
calendar year in which the period for such interest is payable (or compounded) ends, and
(iii) divided by 360 or 365, as the case may be.

Section 3.17 Taxes.

(1) All payments to the Secured Creditor by the Guarantor under this Guarantee or
under any of the Guarantor Security Documents will be made free and clear of and
without deduction or withholding for any and all Taxes, unless such Taxes are

‘required by applicable law to be deducted or withheld. If the Guarantor is required
by applicable law to deduct or withhold any such Taxes from or in respect of any
amount payable under this Guarantee or under any of the Guarantor Security
Documents (i) the amount payable shall be increased (and for greater certainty, in
the case of interest, the amount of interest shall be increased) as may be necessary so
that after making all required deductions or withholdings {(including deductions or
withholdings applicable to any additional amounts paid under this Section 3.17), the

" Secured Creditor receives an amount equal to the amount it would have received if
no such deduction or withholding had been made, (ii) the Guarantor will make such
~ deductions or withholdings, and (iii) the Guarantor will immediately pay the full

‘amount deducted or withheld to the relevant Governmental Entity in accordance

~with applicable law.

(2)  The Quaranfor agrees to immediately pay any Other Taxes.

(3) The Guarantor will indemnify the Secured Creditor for the full amount of Taxes and
- Other Taxes (including, without limitation, any Taxes or Other Taxes imposed by
any jurisdiction on amounts payable by the Guarantor under this Section 3.17 but
specifically excluding regular income tax paid on interest income) paid by the
Secured Creditor and any liability (including penalties, interest and expenses)
arising from or with respect to such Taxes and Other Taxes, whether or not they
were correctly or legally asserted. Payment under this indemnification will be made
within 30 days from the date the Secured Creditor makes written demand for it. A
certificate as to th6 amount of such Taxes and Other Taxes submitted to the
- Guarantor by the Secured Creditor is conclusive evidence, absent manifest error, of
the amount due from the Guarantor to the Secured Creditor.

(4) 7. The Guarantor will furnish to the. Secured Creditor the original or a certified copy of
a receipt evidencing payment of any Taxes or Other Taxes made by the Guarantor
within 30 days after the date of any payment of such Taxes or Other Taxes.

(5)  The provisions of this Section 3.17 survive the termination of this Guarantee.
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ARTICLE 4
REPRESENTATIONS, WARRANTIES AND COVENANTS

Representations and Warranties.

The Guarantor represents and warrants, acknowledging and confirming that that the
Secured Creditor is relying on such representations and warranties in connection with the
acceptance of this Guarantee, that:

(@)

- (®)

)

(d)

(©)

Incorporation and Qualification. The Guarantor is a corporation
incorporated and existing under the laws of British Columbia,

Corporate Power. The Guarantor has the corporate power to (i) own, lease
and operate its properties and assets and carry on its business as now being
conducted by it, and (ii) enter into and perform its obligations under the
Credit Documents to which it is a party.

Conflict With Other Instruments. The execution and delivery by the
Guarantor and the performance by it under, and compliance with the terms,
conditions and provisions of, the Credit Documents to which it is a party:

(i) do not and will not (or would not with the giving of notice, the lapse
of time or the happening of any other event or condition) constitute or
result in a violation or breach of, or conflict with, or allow any other
Person to exercise any rights under, any of the terms or provisions of
its constating documents or by-laws;

(ii) do not and will not (or would not with the giving of notice, the lapse
of time or the happening or any other event or condition) constitute or
‘result in a breach or violation of, or conflict with or allow any other
Person to exercise any rights under, any of the terms or provisions of
any contracts, leases or instruments to which it is a party or pursuant
to which any of its assets or property may be affected; and

(iii)  do not and will not result in the violation of any law, regulation or
rule or any judgment, injunction, order, writ, decision, ruling or
award which is binding on it.

Issued Capital. Tercon Equipment Ltd. is the registered and beneficial
owner of all the issued and outstanding shares in the capital stock of the
Guarantor with a good title, free and clear of all Liens other than those
restrictions on transfer, if any, contained in the articles of the Guarantor.

Execution and Binding Obligation. This Guarantee and the other Credit
Documents to which it is a party have been duly executed and delivered by
the Guarantor and constitute legal, valid and binding - agreements of it
enforceable against it in accordance with their respective terms, subject only
to any limitation under applicable laws relating to (i) bankruptcy, insolvency,
arrangement and other laws of general application affecting the enforcement
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of creditors' rights, and the discretion that a court may exercise in the
granting of equitable remedies.

H Subscription Agreement Representations. FEach representation and
warranty made by the Borrower under Section 7 of the subscription
agreement between the Secured Creditor and the Borrower dated the date
hereof, to the extent it pertains to the Guarantor, the business of the
Guarantor and the Credit Documents to which the Guarantor is a party, is
true, accurate and complete in all respects.

Section 4.2 Secured Debenture/Operating Loan Agreement Covenants.

Until the Obligations and all other amounts owing under this Guarantee are paid or
repaid in full, the Obligations are performed in full and the Secured Creditor has no
obligations under the Credit Documents, the Guarantor covenants and agrees that it will
take, or will refrain from taking, as the case may be, all actions that are necessary to be taken
or not taken so that no violation of any provision, covenant or agreement contained in
Article 5 of the Secured Debenture and so that no Event of Default, is caused by the actions
of the Guarantor or any of its Subsidiaries.

ARTICLES
GENERAL

Section 5.1 " Notices, etc.

Any notice, direction or other communication (each a “Notice”) given regarding the
matters contemplated by this Guarantee must be in writing, sent by personal delivery,
courier or facsimile (but not by electronic mail) and addressed:

(a) to the Secured Creditor at:

0833824 B.C. Lid.

Suite 1700, Park Place
. 666 Burrard Street
 Vancouver B.C. V6C 2X8

Attention: Michael Barton
Facsimile: +41 41 560 9071

with a copy (that does not constitute notice) to:

Stikeman Elliott LLP

5300 Commerce Court West
199 Bay Street

Toronto, ON M5L 1B9

" Attention: D’ Arcy Nordick
Facsimile: (416) 947-0866
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(b) to the Guarantor at:

Tercon Equipment Ltd.
#101 - 2079 Falcon Road
Kamloops, BC V2C 4]2

Attention: Milan Soucek
Facsimile: (250) 372-1555

A Notice is deemed to be delivered and received (i) if sent by personal delivery, on
the date of delivery if it is a Business Day and the delivery was made prior to 4:00 p.m.
(local time in place of receipt) and otherwise on the next Business Day, (ii) if sent by same-
day service courier, on the date of delivery if sent on a Business Day and delivery was made
prior to 4:00 p.m. (local time in place of receipt) and otherwise on the next Business Day, (iii}
if sent by overnight courier, on the next Business Day, or (iv) if sent by facsimile, on the
Business Day following the date of confirmation of transmission by the originating
facsimile. A party may change its address for service from time fo time by providing a
Notice in accordance with the foregoing. Any subsequent Notice must be sent to the party at
its changed address. Any element of a party's address that is not specifically changed in a
Notice will be assumed not to be changed.

Section 5.2 No Merger, Survival of Representations and Warranties.

The representations, warranties and covenants of the Guarantor in this Guarantee
survive the execution and delivery of this Guarantee. Notwithstanding any investigation
made by or on behalf of the Secured Creditor, the representations, warranties and covenants
in this Guarantee continue in full force and effect.

Section 5.3  Further Assurances.

(1) The Guarantor will do all acts and things and execute and deliver, or cause to be

executed and delivered, all documents and instruments that the Secured Creditor

- may request to give full effect to this Guarantee and to perfect and preserve the

. .rights and powers of the Secured Creditor under this Guarantee, including any

.. acknowledgements and confirmations of this Guarantee and the Guarantor Security
Documents,

(2)  The Guarantor acknowledges and confirms that the Guarantor itself has established
its own adequate means of obtaining from the Borrower on a continuing basis all
_information desired by the Guarantor concerning the financial condition of the
. Borrower and that the Guarantor will look to the Borrower and not to the Secured
- Creditor, in order for the Guarantor to keep adequately informed of changes in the

Borrower' financial condition.

Section 5.4 Successors and Assigns.

.. This Guarantee is binding upon the Guarantor, its successors and assigns, and
enures to the benefit of the Secured Creditor and its successors and assigns. This Guarantee
may be assigned by the Secured Creditor without the consent of, or notice to, the Guarantor,
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to such Person as the Secured Creditor may determine and, in such event, such Person will
be entitled to all of the rights and remedies of the Secured Creditor as set forth in this
Guarantee or otherwise. In any action brought by an assignee to enforce any such right or
remedy, the Guarantor will not assert against the assignee any claim or defence which the
Guarantor now has or may have against the Secured Creditor. The Guarantor may not
assign, transfer or delegate any of its rights or obligations under this Guarantee without the
prior written consent of the Secured Creditor which may be unreasonably withheld.

Section 5.5 Amendment.

This Guarantee may only be amended, supplemented or otherwise modified by
written agreement executed by the Secured Creditor and the Guarantor.

Section 5.6 Waivers, etc.

(I) - No consent or waiver by the Secured Creditor in respect of this Guarantee is binding

unless made in writing and signed by an authorized officer of the Secured Creditor.

- Any consent or waiver given under this Guarantee is effective only in the specific

instance and for the specific purpose for which given. No waiver of any of the
provisions of this Guarantee constitutes a waiver of any other provision.

(2) . Afailure or delay on the part of the Secured Creditor in exercising a right under this
- Guarantee does not operate as a waiver of, or impair, any right of the Secured
. Creditor however arising. A single or partial exercise of a right on the part of the
. Secured Creditor does not preclude any other or further exercise of that right or the
... exercise of any other right by the Secured Creditor.

Section5.7 ' Severability.

If any court of competent jurisdiction from which no appeal exists or is taken,
determines that any provision of this Guarantee is illegal, invalid or unenforceable, that
provision will be severed from this Guarantee and the remaining provisions will remain in
full force and effect.

Section 5.8 Application of Proceeds.

All monies collected by the Secured Creditor under this Guarantee will be applied as
provided in the Secured Debenture. To the extent any other Credit Document requires
proceeds of collateral under such Credit Document to be applied in accordance with the
provisions of this Guarantee, the Secured Creditor or holder under such other Credit
Document shall apply such proceeds in accordance with this Section 5.8.

Section5.9 ,  Governing Law.

1) This Guarantee will be governed by, interpreted and enforced in accordance with the
 laws of the Province of Ontario and the federal laws of Canada applicable therein,

(2 The Guarantor irrevocably attorns and submits to the exclusive jurisdiction of any
~ court of competent jurisdiction of the Province of Ontario sitting in Toronto, Ontario

. in any action or proceeding arising out of or relating to this Guarantee and the other
Credit Documents to which it is a party. The Guarantor irrevocably waives objection
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to the venue of any action or proceeding in such court or that such court provides an
inconvenient forum. Nothing in this Section5.9 limits the right of the Secured
Creditor to bring proceedings against the Guarantor in the courts of any other
jurisdiction.

The Guarantor hereby irrevocably consents to the service of any and all 'process in
any such action or proceeding by the delivery of copies of such process to the
Guarantor at the address of the Guarantor set out in Section 5.1(b). Nothing in this
Section 5.9 affects the right of the Secured Creditor to serve process in any manner
permitted by law.

[Remainder of this page intentionally left blank.]






AMENDED AND RESTATED GUARANTEE

Amended and Restated Guarantee dated A,gka:tgk &, 2010 made by Tercon Mining
Lid. (“Guarantor”) to and in favour of 0833824 B.C.'Ptd. (“Secured Creditor”).

RECITALS:

(a) Tercon Investments Ltd. (“Borrower”) entered into an operating loan
agreement with WF Fund 1II Limited Partnership, carrying on business as
Wellington Financial LP and Wellington Financial Fund III (“Wellington”)
dated October 1, 2007, as amended September 5, 2008 (the “Original Loan
Agreement”);

() The Borrower issued to Wellington on October 1, 2007, a series A secured
debenture in the aggregate principal amount of $5,000,000 (the “Original
Debenture”);

() As required by and pursuant to the terms of the Original Debenture, the
Guarantor provided a guarantee to Wellington dated October 1, 2007 (the
“Original Guarantee”); :

(d) By an Assignment of Debt and Security dated the date hereof between, inter
alia, the Borrower, Wellington and the Secured Creditor, Wellington assigned
the Original Loan Agreement and the Original Debenture to the Secured
Creditor, including all indebtedness outstanding thereunder and all security
granted to Wellington by the Borrower and its guarantors, including the
Original Guarantee;

(e) The Borrower and Secured Creditor have amended and restated the Original
Loan Agreement and the Original Debenture pursuant to and on the terms
contained in the Operating Loan Agreement and the Secured Debenture,
respectively; and

() The Guarantor considers it in its best interest to amend and restate the
Original Guarantee on the terms contained herein.

In consideration of the foregoing and other good and valuable consideration, the
receipt and adequacy of which are acknowledged, the Guarantor agrees as follows.
ARTICLE1
INTERPRETATION

Section 1.1 Defined Terms.
As used in this Guarantee the following terms have the following meanings:
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"Borrower" means Tercon Investments Ltd., a corporation incorporated and existing
under the laws of the Province of British Columbia, and its successors and permitted

assigns.

"Credit Documents" means the Secured Debenture, the Operating Loan Agreement,
this Guarantee, the Security Documents and all other documents to be executed and
delivered to the Secured Creditor by the Borrower and the Guarantor.

"Credit Parties” means the Borrower and the Guarantor and any other Person that,
from time to time, provides credit support for the Obligations.

"Event of Default” means any Event of Default as that term is defined in any of the
Secured Debenture, the Operating Loan Agreement or any other Credit Document.

"Guarantee" means this guarantee.

"Guarantor” means Tercon Mining Ltd., a corporation incorporated and existing
under the laws of the Province of British Columbia, and its successors and permitted

assigns.

"Guarantor Security Documents" means the agreements described in Schedule *A”
and any other security held by the Secured Creditor, from time to time for the
Obligations under this Guarantee.

"Intercorporate Indebtedness" has, the meaning specified in Section 3.5.
"Notice" has the meaning specified in Section 5.1.

"Obligations" means (i) all debts, liabilities and obligations, present or future, direct
or indirect, absolute or contingent, at any time or from time to time due or accruing
due and owing by or otherwise payable by the Borrower to the Secured Creditor, in
any currency, however or wherever incurred, and whether incurred by the Borrower
alone or jointly with another or others and whether as principal, guarantor or surety
and in whatever name or style, and (ii) the due performance and compliance by the
Borrower with all of the terms and conditions of the Secured Debenture, the
Operating Loan Agreement and the other Credit Documents, as such debts,
liabilities and obligations may be varied from time to time as contemplated by
Section 3.8.

"Operating Loan Agreement" means the amended and restated operating loan
agreement dated the date hereof between the Borrower and the Secured Creditor.

"Other Taxes" means present and future stamp and documentary taxes and any
other excise and property taxes, charges, financial institutions duties, debits taxes
and similar levies which arise from any payment made by the Guarantor under this
Guarantee or under any of the Guarantor Security Documents or from the execution,
delivery or registration of, or otherwise with respect to, this Guarantee or any of the
Guarantor Security Documents.
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"Secured Creditor" means 0833824 B.C. Lid. and its successors and assigns,

"Secured Debenture" means the amended and restated Series A Secured Debenture
of the Borrower dated the date hereof.

“Security Documents” at any time means each agreement, document and instrument
delivered to the Secured Creditor by any Person as security for the debts, liabilities
and obligations owing by the Borrower to the Secured Creditor in connection with
the Secured Debenture.

“Taxes" means all taxes, levies, imposts, deductions, charges or withholdings and all
related liabilities imposed by any country (or any political subdivision or taxing
authority of it).

Section 1.2 Interpretation.

(1)

)

)

4

(6)

Capitalized terms used in this Guarantee but not defined have the meanings given to
them in the Secured Debenture.

In this Guarantee the words "including", "includes” and "include” mean "including
(or includes or include) without limitation". The phrase "the aggregate of", "the
total of", "the sum of", or a phrase of similar meaning means "the aggregate (or total
or sum), without duplication, of". The expression "Article", "Section" or other
subdivision followed by a number mean and refer to the specified Article, Section or
other subdivision of this Guarantee.

Any reference in this Guarantee to gender includes all genders. Words importing the
singular number only include the plural and vice versa.

The division of this Guarantee into Articles, Sections and other subdivisions and the
insertion of headings are for convenient reference only and are not to affect its
interpretation. ‘

The schedules attached to this Guarantee form an integral part of it for all purposes
of it.

Except as otherwise provided in this Guarantee, any reference to this Guarantee, any
Credit Document or any Guarantor Security Document refers to this Guarantee or
such Credit Document or Guarantor Security Document as the same may have been
or may from time to time be amended, modified, extended, renewed, restated,
replaced or supplemented and includes all schedules to it. Except as otherwise
provided in this Guarantee, any reference in this Guarantee to a statute refers to such
statute and all rules and regulations made under it as the same may have been or
may from time to time be amended or re-enacted.

All references in this Guarantee to dollars, unless otherwise specifically indicated,
are expressed in Canadian currency.
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ARTICLE 2
GUARANTEE

Section 2.1 Guarantee.

The Guarantor irrevocably and unconditionally guarantees to the Secured Creditor
the due and punctual payment, and the due performance, whether at stated maturity, by
acceleration or otherwise, of the Obligations. The Guarantor agrees that the Obligations will
be paid to the Secured Creditor strictly in accordance with their terms and conditions.

Section 2.2 Indemnity.

If any or all of the Obligations are not duly performed by the Borrower and are not
performed by the Guarantor under Section 2.1 for any reason whatsoever, the Guarantor
will, as a separate and distinct obligation, indemnify and save harmless the Secured
Creditor from and against all losses resulting from the failure of the Borrower to duly
perform such Obligations.

Section 2.3 Primary Obligation.

If any or all of the Obligations are not duly performed by the Borrower and are not
performed by the Guarantor under Section 2.1 or the Secured Creditor is not indemnified
under Section 2.2, in each case, for any reason whatsoever, such Obligations will, as a
separate and distinct obligation, be performed by the Guarantor as primary obligor.

Section 2.4 Absolute Liability.

The Guarantor agrees that the liability of the Guarantor under Section 2.1 and
Section 2.3 and, for greater certainty, under Section 2.2, is absolute and unconditional
irrespective of:

(a) the lack of validity or enforceability of any terms of any of the Credit
Documents:

(b) any contest by the Borrower or any other Person as to the amount of the
Obligations, the validity or enforceability of any terms of the Credit
Documents or the perfection or priority of any security granted to the
Secured Creditor;

() any defence, counter claim or right of set-off available to the Borrower;

(d)  any release, compounding or other variance of the liability of the Borrower or
any other Person liable in any manner under or in respect of the Obligations
or the extinguishment of all or any part of the Obligations by operation of
law;

(e) any change in the time or times for, or place or manner or terms of payment
or performance of the Obligations or any consent, waiver, renewal, alteration,
extension, compromise, arrangement, concession, release, discharge or other
indulgences which the Secured Creditor may grant to the Borrower or any
other Person;
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any amendment or supplement to, or alteration or renewal of, or restatement,
replacement, refinancing or modification or variation of (including any
increase in the amounts available thereunder or the inclusion of an additional
borrower thereunder), or other action or inaction under, the Secured
Debenture, the other Credit Documents or any other related document or
instrument, or the Obligations;

any discontinuance, termination, reduction, tenewal, increase, abstention
from renewing or other variation of any credit or credit facilities to, or the
terms or conditions of any transaction with, the Borrower or any other
Person;

any change in the ownership, control, name, objects, businesses, assets,
capital structure or constitution of the Borrower, the Guarantor or any other
Credit Party or any reorganization (whether by way of reconstruction,
consolidation, amalgamation, merger, transfer, sale, lease or otherwise) of the
Borrower, the Guarantor or any other Credit Party or their respective
businesses;

any dealings with the security which the Secured Creditor holds or may hold
pursuant to the terms and conditions of the Credit Documents, including the
taking, giving up, or exchange of securities, their variation or realization, the
accepting of compositions and the granting of releases and discharges;

any limitation of status or power, disability, incapacity or other circumstance
relating to the Borrower, the Guarantor, any other Credit Party or any other
Person, including any bankruptcy, insolvency, reorganization, composition,
adjustment, dissolution, liquidation, winding-up or other like proceeding
involving or affecting the Borrower, the Guarantor, any other Credit Party or
any other Person or any action taken with respect to this Guarantee by any
trustee or receiver, or by any court, in any such proceeding, whether or not
the Guarantor shall have notice or knowledge of any of the foregoing;

the assignment of all or any part of the benefits of this Guarantee by the
Secured Creditor;

any impossibility, impracticability, frustration of purpose, force majeure or
illegality of any Credit Document, or the occurrence of any change in the
laws, rules, regulations or ordinances of any jurisdiction or by any present or
future action of (i) any governmental entity that amends, varies, reduces or
otherwise affects, or purports to amend, vary, reduce or otherwise affect, any
of the Obligations or the obligations of the Guarantor under this Guarantee,
or (ii) any court order that amends, varies, reduces or otherwise affects any of
the Obligations;

any taking or failure to take security, any loss of, or loss of value of, any
security, or any invalidity, non-perfection or unenforceability of any security
held by the Secured Creditor, or any exercise or enforcement of, or failure to
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exercise or enforce, security, or irregularity or defect in the manner or
procedure by which the Secured Creditor realizes on such security;

(n) any application of any sums received to the Obligations, or any part thereof,
and any change in such application; and

(0) any other circumstances which might otherwise constitute a defence
available to, or a discharge of, the Guarantor, the Borrower or any other
Person in respect of the Obligations ot this Guarantee.

ARTICLE 3
ENFORCEMENT

Section 3.1 Remedies.

The Secured Creditor is not bound to exhaust its recourse against the Borrower or
any other Person or realize on any security it may hold in respect of the Obligations before
being entitled to (i) enforce payment and performance under this Guarantee or (ii) pursue
any other remedy against the Guarantor, and the Guarantor renounces all benefits of
discussion and division.

Section 3.2 Amount of Obligations.

Any account settled or stated by or between the Secured Creditor and the Borrower,
or if any such account has not been settled or stated immediately before demand for
payment under this Guarantee, any account stated by the Secured Creditor shall, in the
absence of manifest mathematical error, be accepted by the Guarantor as conclusive
evidence of the amount of the Obligations which is due by the Borrower to the Secured
Creditor or remains unpaid by the Borrower to the Secured Creditor.

Section 3.3 Payment on Demand.

The Guarantor will pay and perform the Obligations and pay all other amounts
payable by it to the Secured Creditor under this Guarantee, and the obligation to do so
arises, immediately after demand for such payment or performance is made in writing to it.
The liability of the Guarantor bears interest from the date of such demand at the rate or rates
of interest then applicable to the Obligations under and calculated in the manner provided
in the Credit Documents (including any adjustment to give effect to the provisions of the
Interest Act (Canada)).

Section 3.4 Costs and Expenses.

The Guarantor is liable for and will pay on demand by the Secured Creditor any and
all reasonable expenses, costs and charges incurred by or on behalf of the Secured Creditor
in connection with this Agreement, including all legal fees, courts costs, receivers or agent's
remuneration and other expenses in connection with enforcing any of their rights under this
Agreement.
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Section 3.5 Assignment and Postponement.

(1)

3)

4

All obligations, liabilities and indebtedness of the Borrower and of any other Person
that, from time to time, provides credit support for the Obligations, to the Guarantor,
of any nature whatsoever and all security therefore (the "Intercorporate
Indebtedness”) are assigned and transferred to the Secured Creditor as continuing
and collateral security for the Guarantor's obligations under this Guarantee and
postponed to the payment in full of all Obligations. Until the occurrence of an Event
of Default that is continuing, the Guarantor may receive payments in respect of the
Intercorporate Indebtedness as permitted under the Secured Debenture or the
Operating Loan Agreement. The Guarantor will not assign all or any part of the
Intercorporate Indebtedness to any Person other than the Secured Creditor.

Upon the occurrence and during the continuation of an Event of Default, all
Intercorporate Indebtedness will be held in trust for the Secured Creditor and will be
collected, enforced or proved subject to, and for the purpose of, this Guarantee, In
such event, any payments received by the Guarantor in respect of the Intercorporate
Indebtedness will be held in trust for the Secured Creditor and segregated from
other funds and property held by the Guarantor and immediately paid to the
Secured Creditor on account of the Obligations.

The Intercorporate Indebtedness shall not be released or withdrawn by the
Guarantor without the prior written consent of the Secured Creditor. The Guarantor
will not allow a limitation period to expire on the Intercorporate Indebtedness or ask
for or obtain any security or negotiable paper for, or other evidence of, the
Intercorporate Indebtedness except for the purpose of delivering the same to the
Secured Creditor.

In the event of any insolvency, bankruptcy or other proceeding involving the
liquidation, arrangement, compromise, reorganization or other relief with respect to
the Borrower or its debts, the Guarantor will, upon the request of the Secured
Creditor, make and present a proof of claim or commence such other proceedings
against the Borrower on account of the Intercorporate Indebtedness as may be
reasonably necessary to establish the Guarantor's entitlement to payment of any
Intercorporate Indebtedness. Such proof of claim or other proceeding must be made
or commenced prior to the earlier of (i) the day which is 30 days after notice
requesting such action is delivered by or on behalf of the Secured Creditor to the
Guarantor, and (ii) the day which is 10 days preceding the date when such proof of
claim or other proceeding is required by applicable law to be made or commenced.
Such proof of claim or other proceeding must be in form and substance acceptable to
the Secured Creditor.

1f the Guarantor fails to make and file such proof of claim or commence such other
proceeding in accordance with this Section, the Secured Creditor is. irrevocably
authorized, empowered and directed and appointed the true and lawful attorney of
the Guarantor (but is not obliged) with the power to exercise for and on behalf of the
Guarantor the following rights, upon the occurrence and during the continuance of
an Event of Default: (i) to make and present for and on behalf of the Guarantor
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proofs of claims or other such proceedings against the Borrower on account of the
Intercompany Indebtedness, (i) to demand, sue for, receive and collect any and all
dividends or other payments or disbursements made in respect of the Intercompany
Indebtedness in whatever form the same may be paid or issued and to apply the
same on account of the Obligations, and (iii) to demand, sue for, collect and receive
each such payment and distribution and give acquittance therefor and to file claims
and take such other actions, in its own name or in the name of the Guarantor or
otherwise, as the Secured Creditor may deem necessary or advisable to enforce its
rights under this Guarantee.

(6) The Guarantor will execute all subordinations, postponements, assighments and
other agreements as the Secured Creditor may reasonably request to more effectively
subordinate and postpone the Intercorporate Indebtedness to the payment and
performance of the Obligations.

N The provisions of this Section 3.5 survive the termination of this Guarantee and
remain in full force and effect until (i) the Obligations and all other amounts owing
under the Credit Documents are repaid in full; and (ii) the Secured Creditor has no
further obligations under any of the Credit Documents,

Section 3.6 Original Guarantee and Security Remains in Full Force and Effect,

(1) The Guarantor confirms this Guarantee and that the Original Guarantee remains in
full force and effect and guarantees the payment and performance of all present and
future indebtedness, liabilities and Obligations of any kind owing by the Borrower to
the Secured Creditor, whether direct or indirect, absolute or contingent, present or
future, arising pursuant to, or in respect of, the Original Loan Agreement as
amended by the Operating Loan Agreement.

(2) All security granted by the Guarantor to and in favour of the Secured Creditor as
security for the Obligations of the undersigned under the Original Guarantee
(collectively, the “Security”) remain in full force and effect, unamended, and the
security interests, mortgages, charges, liens, assignments, transfers and pledges
granted by the Guarantor in favour of the Secured Creditor pursuant to the Security
continue to extend to all debts, liabilities and obligations of the Guarantor to the
Secured Creditor whether direct or indirect, absolute or contingent, present or
future, pursuant to, or arising out of, the Original Guarantee and this Guarantee.

Section 3.7 Suspension of Guarantor Rights.

So long as there are any Obligations, the Guarantor will not exercise any rights
which it may at any time have by reason of the performance of any of its obligations under
this Guarantee (i) to be indemnified by the Borrower, (ii) to claim contribution from any
other guarantor of the debts, liabilities or obligations of the Borrower, or (iil) subject to
Section 3.9, to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Secured Creditor under any of the Credit Documents.
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Section 3.8 No Prejudice to Secured Creditor.

The Secured Creditor is not prejudiced in any way in the right to enforce any
provision of this Guarantee by any act or failure to act on the part of the Borrower or the
Secured Creditor. The Secured Creditor may, at any time and from time to time, in such
manner it determines is expedient, without any consent of, or notice to, the Guarantor and
without impairing or releasing the obligations of the Guarantor (i) change the manner,
place, time or -terms of payment or performance of the Obligations, (ii) renew or alter the
Obligations, (iii) amend, vary, modify, supplement or replace any Credit Document or any
other related document or instrument, (iv) discontinue, reduce, renew, increase, abstain
from renewing or otherwise vary any credit or credit facilities to, any transaction with, the
Borrower or any other Person, (v) release, compound or vary the liability of the Borrower or
any other Person liable in any manner under or in respect of the Obligations, (vi) take or
abstain from taking securities or collateral from any other Person, or from perfecting
securities or collateral of any other Person, (vii) exercise or enforce or refrain from exercising
or enforcing any right or security against the Borrower, the Guarantor or any other Person,
(viii) accept compromises or arrangement from any Person, (ix) apply any sums from time
to time received to the Obligations, or any part thereof, and change any such application in
whole or in part from time to time, (x) otherwise deal with, or waive or modify their right to
deal with, any Person and security. In their dealings with the Borrower, the Secured
Creditor need not enquire into the authority or power of any Person purporting to act for or
on behalf of the Borrower.

Section 3.9 Rights of Subrogation.

Any rights of subrogation acquired by the Guarantor by reason of payment under
this Guarantee shall not be exercised until the Obligations and all other amounts due to the
Secured Creditor have been paid or repaid in full and such rights of subrogation shall be no
greater than the rights held by the Secured Creditor. In the 'event (i) of the liquidation,
winding up or bankruptcy of the Borrower (whether voluntary or compulsory), (ii} that the
Borrower makes a bulk sale of any of its assets within the provisions of any bulk sales
legislation, or (iii) that the Borrower makes any composition with creditors or enters into
any scheme of arrangement, the Secured Creditor has the right to rank in priority to the
Guarantor for its full claims in respect of the Obligations and receive all dividends and other
payments until its claims have been paid in full. The Guarantor will continue to be liable,
less any payments made by it, for any balance which may be owing to the Secured Creditor
by the Borrower. No valuation or retention of its security by the Secured Creditor shall, as
between the Secured Creditor and the Guarantor, be considered as a purchase of such
security or as payment or satisfaction or reduction of all or any part of the Obligations. If
any amount is paid to the Guarantor at any time when all the Obligations and other
amounts due to the Secured Creditor have not been paid in full, the amount will be held in
trust for the benefit of the Secured Creditor and immediately paid to the Secured Creditor to
be credited and applied to the Obligations, whether matured or unmatured. The Guarantor
has no recourse against the Secured Creditor for any invalidity, non-petfection or
unenforceability of any security held by the Secured Creditor or any irregularity or defect in
the manner or procedure by which the Secured Creditor realizes on such security.
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Section 3.10 No Set-off,

To the fullest extent permitted by law, the Guarantor makes all payments under this
Guarantee without regard to any defence, counter-claim or right of set-off available to it.

Section 3.11 Successors of the Borrower.

This Guarantee will not be revoked by any change in the constitution of the
Borrower. This Guarantee and the Guarantor Security Documents extend to any person,
firm or corporation acquiring, or from time to time carrying on, the business of the
Borrower,

Section3.12  Continuing Guarantee and Continuing Obligations.

The obligation of the Guarantor under Section 2.1 is a continuing guarantee, and the
obligations of the Guarantor under Section 2.2 and Section 2.3 are continuing obligations.
Each of Section 2.1, Section 2.2 and Section 2.3 extends to all present and future Obligations,
applies to and secures the ultimate balance of the Obligations due or remaining due to the
Secured Creditor and is binding as a continuing obligation of the Guarantor until the
Secured Creditor releases the Guarantor. This Guarantee will continue to be effective or be
reinstated, as the case may be, if at any time any payment of any of the Obligations is
rescinded or must otherwise be returned by the Secured Creditor upon the insolvency,
bankruptcy or reorganization of the Borrower or otherwise, all as though the payment had
not been made.

Section3.13  Supplemental Security.

This Guarantee is in addition and without prejudice to and supplemental to all other
guarantees, indemnities, obligations and security now held or which may hereafter be held
by the Se-cured Creditor.

Section 3.14 Security for Guarantee.

The Guarantor acknowledges that this Guarantee is intended to secure payment and
performance of the Obligations and that the payment and performance of the Obligations
and the other obligations of the Guarantor under this Guarantee are secured pursuant to the
terms and provisions of the Guarantor Security Documents.

Section3.15  Right of Set-off.

Upon the occurrence and during the continuance of any Event of Default, the Secured
Creditor is authorized by the Guarantor at any time and from time to time and may, to the
fullest extent permitted by law, set off and apply any and all deposits (general or special,
time or demand, provisional or final) at any time held and other indebtedness at any time
owing by the Secured Creditor to or for the credit or the account of the Guarantor against
any and all of the obligations of the Guarantor now or hereafter existing irrespective of
whether or not (i) the Secured Creditor has made any demand under this Guarantee, or (ii)
any of the obligations comprising the Obligations are contingent or unmatured. The rights
of the Secured Credit under this Section 3.15 are in addition and without prejudice to and
supplemental to other rights and remedies which the Secured Creditor may have.
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Section 3.16  Interest Act (Canada).

The Guarantor acknowledges that certain of the rates of interest applicable to the
Obligations may be computed on the basis of a year of 360 days or 365 days, as, the case
may be and paid for the actual number of days elapsed. For purposes of the Interest Act
(Canada), whenever any interest is calculated using a rate based on a year of 360 days or 365
days, as the case may be, such rate determined pursuant to such calculation, when
expressed as an annual rate is equivalent to (i) the applicable rate based on a year of 360
days or 365 days, as the case may be, (ii) multiplied by the actual number of days in the
calendar year in which the period for such interest is payable (or compounded) ends, and
(iif) divided by 360 or 365, as the case may be.

Section 3.17 Taxes,

(1) All payments to the Secured Creditor by the Guarantor under this Guarantee or
under any of the Guarantor Security Documents will be made free and clear of and
without deduction or withholding for any and all Taxes, unless such Taxes are
required by applicable law to be deducted or withheld. If the Guarantor is required
by applicable law to deduct or withhold any such Taxes from or in respect of any
amount payable under this Guarantee or under any of the Guarantor Security
Documents (i) the amount payable shall be increased (and for greater certainty, in
the case of interest, the amount of interest shall be increased) as may be necessary so
that after making all required deductions or withholdings (including deductions or
withholdings applicable to any additional amounts paid under this Section 3.1 7), the
Secured Creditor receives an amount equal to the amount it would have received if
no such deduction or withholding had been made, (ii) the Guarantor will make such
deductions or withholdings, and (iii) the Guarantor will immediately pay the full
amount deducted or withheld to the relevant Governmental Entity in accordance
with applicable law.,

(2) The Guarantor agrees to immediately pay any Other Taxes.

(3) The Guarantor will indemnify the Secured Creditor for the full amount of Taxes and
Other Taxes (including, without limitation, any Taxes or Other Taxes imposed by
any jurisdiction on amounts payable by the Guarantor under this Section 3.17 but
specifically excluding regular income tax paid on interest income) paid by the
Secured Creditor and any liability (including penalties, interest and expenses)
arising from or with respect to such Taxes and Other Taxes, whether or not they
were correctly or legally asserted. Payment under this indemnification will be made
within 30 days from the date the Secured Creditor makes written demand for it. A
certificate as to th6é amount of such Taxes and Other Taxes submitted to the
Guarantor by the Secured Creditor is conclusive evidence, absent manifest error, of
the amount due from the Guarantor to the Secured Creditor.

(4) The Guarantor will furnish to the. Secured Creditor the original or a certified copy of
a receipt evidencing payment of any Taxes or Other Taxes made by the Guarantor
within 30 days after the date of any payment of such Taxes or Other Taxes.

)] The provisions of this Section 3.17 survive the termination of this Guarantee.
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ARTICLE4
REPRESENTATIONS, WARRANTIES AND COVENANTS

Representations and Warranties,

The Guarantor represents and warrants, acknowledging and confirming that that the
Secured Creditor is relying on such representations and warranties in connection with the
acceptance of this Guarantee, that:

(a)

(b)

(€}

(d)

()

Incorporation and Qualification. The Guarantor is a corporation
incorporated and existing under the laws of British Columbia.

Corporate Power. The Guarantor has the corporate power to (i) own, lease
and operate its properties and assets and carry on its business as now being
conducted by it, and (ii) enter into and perform its obligations under the
Credit Documents to which it is a party.

Conflict With Other Instruments. The execution and delivery by the
Guarantor and the performance by it under, and compliance with the terms,
conditions and provisions of, the Credit Documents to which it is a party:

(i) do not and will not (or would not with the giving of notice, the lapse
of time or the happening of any other event or condition) constitute or
result in a violation or breach of, or conflict with, or allow any other
Person to exercise any rights under, any of the terms or provisions of
its constating documents or by-laws;

(i)  do notand will not (or would not with the giving of notice, the lapse
of time or the happening or any other event or condition) constitute or
result in a breach or violation of, or conflict with or allow any other
Person to exercise any rights under, any of the terms or provisions of
any contracts, leases or instruments to which it is a party or pursuant
to which any of its assets or property may be affected; and

(iii)  do not and will not result in the violation of any law, regulation or
rule or any judgment, injunction, order, writ, decision, ruling or
award which is binding on it.

Issued Capital. Tercon Mining Ltd. is the registered and beneficial owner of
all the issued and outstanding shares in the capital stock of the Guarantor
with a good title, free and clear of all Liens other than those restrictions on
transfer, if any, contained in the articles of the Guarantor.

Execution and Binding Obligation. This Guarantee and the other Credit
Documents to which it is a party have been duly executed and delivered by
the Guarantor and constitute legal, valid and binding - agreements of it
enforceable against it in accordance with their respective terms, subject only
to any limitation under applicable laws relating to (i) bankruptcy, insolvency,
arrangement and other laws of general application affecting the enforcement
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of creditors' rights, and the discretion that a court may exercise in the
granting of equitable remedies.

) Subscription Agreement Representations. Each representation and
warranty made by the Borrower under Section 7 of the subscription
agreement between the Secured Creditor and the Borrower dated the date
hereof, to the extent it pertains to the Guarantor, the business of the
Guarantor and the Credit Documents to which the Guarantor is a party, is
true, accurate and complete in all respects.

Section 4.2 Secured Debenture/Operating Loan Agreement Covenants.

Until the Obligations and all other amounts owing under this Guarantee are paid or
repaid in full, the Obligations are performed in full and the Secured Creditor has no
obligations under the Credit Documents, the Guarantor covenants and agrees that it will
take, or will refrain from taking, as the case may be, all actions that are necessary to be taken
or not taken so that no violation of any provision, covenant or agreement contained in
Article 5 of the Secured Debenture and so that no Event of Default, is caused by the actions
of the Guarantor or any of its Subsidiaries.

ARTICLE5
GENERAL

Section 5.1 Notices, etc.

Any notice, direction or other communication (each a “Notice”) given regarding the
matters contemplated by this Guarantee must be in writing, sent by personal delivery,
courier or facsimile (but not by electronic mail) and addressed:

(a) to the Secured Creditor at:

0833824 B.C. Ltd.

Suite 1700, Park Place
666 Burrard Street
Vancouver B.C. V6C 2X8

Attention: Michael Barton
Facsimile: +41 41 560 9071

with a copy (that does not constitute notice) to:

Stikeman Elliott LLP

5300 Commerce Court West
199 Bay Street

Toronto, ON M5L 1B9

Attention: ¥ Arcy Nordick
Facsimile: (416) 947-0866
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(b) to the Guarantor at:

Tercon Mining Lid.
#101 - 2079 Falcon Road
Kamloops, BC V2C 4]2

Attention: Milan Soucek
Facsimile: (250) 372-1555

A Notice is deemed to be delivered and received (i) if sent by personal delivery, on
the date of delivery if it is a Business Day and the delivery was made prior to 4:00 p.m.
(local time in place of receipt) and otherwise on the next Business Day, (ii) if sent by same-
day service courier, on the date of delivery if sent on a Business Day and delivery was made
prior to 4:00 p.m. (local time in place of receipt) and otherwise on the next Business Day, (iii)
if sent by overnight courier, on the next Business Day, or (iv) if sent by facsimile, on the
Business Day following the date of confirmation of transmission by the originating
facsimile. A party may change its address for service from time to time by providing a
Notice in accordance with the foregoing. Any subsequent Notice must be sent to the party at
its changed address. Any element of a party's address that is not specifically changed in a
Notice will be assumed not to be changed.

Section 5.2 No Merger, Survival of Representations and Warranties.

The representations, warranties and covenants of the Guarantor in this Guarantee
survive the execution and delivery of this Guarantee. Notwithstanding any investigation
made by or on behalf of the Secured Creditor, the representations, warranties and covenants
in this Guarantee continue in full force and effect.

Section 5.3 Further Assurances.

(1) The Guarantor will do all acts and things and execute and deliver, or cause to be
executed and delivered, all documents and instruments that the Secured Creditor
may request to give full effect to this Guarantee and to perfect and preserve the
rights and powers of the Secured Creditor under this Guarantee, including any
acknowledgements and confirmations of this Guarantee and the Guarantor Security
Documents.

2 The Guarantor acknowledges and confirms that the Guarantor itself has established
its own adequate means of obtaining from the Borrower on a continuing basis all
information desired by the Guarantor concerning the financial condition of the
Borrower and that the Guarantor will look to the Borrower and not to the Secured
Creditor, in order for the Guarantor to keep adequately informed of changes in the
Borrower' financial condition.

Section 5.4 Successors and Assigns,
This Guarantee is binding upon the Guarantor, its successors and assigns, and

enures to the benefit of the Secured Creditor and its successors and assigns. This Guarantee
may be assigned by the Secured Creditor without the consent of, or notice to, the Guarantor,
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to such Person as the Secured Creditor may determine and, in such event, such Person will
be entitled to all of the rights and remedies of the Secured Creditor as set forth in this
Guarantee or otherwise. In any action brought by an assignee to enforce any such right or
remedy, the Guarantor will not assert against the assignee any claim or defence which the
Guarantor now has or may have against the Secured Creditor. The Guarantor may not
assign, transfer or delegate any of its rights or obligations under this Guarantee without the
prior written consent of the Secured Creditor which may be unreasonably withheld.

Section 5.5 Amendment.

This Guarantee may only be amended, supplemented or otherwise modified by
written agreement executed by the Secured Creditor and the Guarantor.

Section 5.6 Waivers, etc.

(1) No consent or waiver by the Secured Creditor in respect of this Guarantee is binding
unless made in writing and signed by an authorized officer of the Secured Creditor.
Any consent or waiver given under this Guarantee is effective only in the specific
instance and for the specific purpose for which given. No waiver of any of the
provisions of this Guarantee constitutes a waiver of any other provision.

(2) A failure or delay on the part of the Secured Creditor in exercising a right under this
Guarantee does not operate as a waiver of, or impair, any right of the Secured
Creditor however arising. A single or partial exercise of a right on the part of the
Secured Creditor does not preclude any other or further exercise of that right or the
exercise of any other right by the Secured Creditor.

Section 5.7 Severability.

If any court of competent jurisdiction from which no appeal exists or is taken,
determines that any provision of this Guarantee is illegal, invalid or unenforceable, that
provision will be severed from this Guarantee and the rematning provisions will remain in
full force and effect.

Section 5.8 Application of Proceeds.

All monies collected by the Secured Creditor under this Guarantee will be applied as
provided in the Secured Debenture. To the extent any other Credit Document requires
proceeds of collateral under such Credit Document to be applied in accordance with the
provisions of this Guarantee, the Secured Creditor or holder under such other Credit
Document shall apply such proceeds in accordance with this Section 5.8.

Section 5.9 Governing Law,

(1) This Guarantee will be governed by, interpreted and enforced in accordance with the
laws of the Province of Ontario and the federal laws of Canada applicable therein,

(2) The Guarantor irrevocably attorns and submits to the exclusive jurisdiction of any
court of competent jurisdiction of the Province of Ontario sitting in Toronto, Ontario
in any action or proceeding arising out of or relating to this Guarantee and the other
Credit Documents to which it is a party. The Guarantor irrevocably waives objection
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to the venue of any action or proceeding in such court or that such court provides an
inconvenient forum. Nothing in this Section5.9 limits the right of the Secured
Creditor to bring proceedings against the Guarantor in the courts of any other
jurisdiction.

The Guarantor hereby irrevocably consents to the service of any and all 'process in
any such action or proceeding by the delivery of copies of such process to the
Guarantor at the address of the Guarantor set out in Section 5.1(b). Nothing in this
Section 5.9 affects the right of the Secured Creditor to serve process in any manner
permitted by law.

[Remainder of this page intentionally left blank.]






AMENDED AND RESTATED GUARANTEE

Amended and Restated Guarantee dated &oia‘x\- A%, 2010 made by Tercon Mining
PV Ltd. (“Guarantor”) to and in favour of 0833824 B:<. Ltd. (“Secured Creditor”).

RECITALS:

(a) Tercon Investments Ltd. (“Borrower”) entered into an operating loan
agreement with WF Fund III Limited Partnership, carrying on business as
Wellington Financial LP and Wellington Financial Fund III (“Wellington”)
dated October 1, 2007, as amended September 5, 2008 (the “Original Loan
Agreement”);

(b) The Borrower issued to Wellington on October 1, 2007, a series A secured
debenture in the aggregate principal amount of $5,000,000 (the “Original
Debenture”);

© As required by and pursuant to the terms of the Original Debenture, the
Guarantor provided a guarantee to Wellington dated October 1, 2007 (the
“Original Guarantee”);

(d) By an Assignment of Debt and Security dated the date hereof between, inter

. alia, the Borrower, Wellington and the Secured Creditor, Wellington assigned

the Original Loan Agreement and the Original Debenture to the Secured

Creditor, including all indebtedness cutstanding thereunder and all security

granted to Wellington by the Borrower and its guarantors, including the
Original Guarantee;

(® The Borrower and Secured Creditor have amended and restated the Original
Loan Agreement and the Original Debenture pursuant to and on the terms
contained in the Operating Loan Agreement and the Secured Debenture,
respectively; and

(t) The Guarantor considers it in its best interest to amend and restate the
Original Guarantee on the terms contained herein.

In consideration of the foregoing and other good and valuable consideration, the
receipt and adequacy of which are acknowledged, the Guarantor agrees as follows,
ARTICLE1
INTERPRETATION

Section 1.1 Defined Terms.
As used in this Guarantee the following terms have the following meanings:
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"Borrower" means Tercon Investments Ltd., a corporation incorporated and existing
under the laws of the Province of British Columbia, and its successors and permitted

assigns.

"Credit Documents" means the Secured Debenture, the Operating Loan Agreement,
this Guarantee, the Security Documents and all other documents to be executed and
delivered to the Secured Creditor by the Borrower and the Guarantor.

"Credit Parties" means the Borrower and the Guarantor and any other Person that,
from time to time, provides credit support for the Obligations.

"Event of Default” means any Event of Default as that term is defined in any of the
Secured Debenture, the Operating L.oan Agreement or any other Credit Document,

"Guarantee" means this guarantee.

"Guarantor” means Tercon Mining PV Ltd., a corporation incorporated and existing
under the laws of the Province of British Columbia, and its successors and permitted

assigns.

"Guarantor Security Documents" means the agreements described in Schedule “A”
and any other security held by the Secured Creditor, from time to time for the
Obligations under this Guarantee.

"Intercorporate Indebtedness” has, the meaning specified in Section 3.5,
"Notice" has the meaning specified in Section 5.1.

"Obligations" means (i) all debts, liabilities and obligations, present or future, direct
or indirect, absolute or contingent, at any time or from time to time due or accruing
due and owing by or otherwise payable by the Borrower to the Secured Creditor, in
any currency, however or wherever incurred, and whether incurred by the Borrower
alone or jointly with another or others and whether as principal, guarantor or surety
and in whatever name or style, and (ii) the due performance and compliance by the
Borrower with all of the terms and conditions of the Secured Debenture, the
Operating Loan Agreement and the other Credit Documents, as such debts,
liabilities and obligations may be varied from time to time as contemplated by
Section 3.8.

"Operating Loan Agreement' means the amended and restated operating loan
agreement dated the date hereof between the Borrower and the Secured Creditor.

"Other Taxes" means present and future stamp and documentary taxes and any
other excise and property taxes, charges, financial institutions duties, debits taxes
and similar levies which arise from any payment made by the Guarantor under this
Guarantee or under any of the Guarantor Security Documents or from the execution,
delivery or registration of, or otherwise with respect to, this Guarantee or any of the
Guarantor Security Documents,
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"Secured Creditor" means 0833824 B.C. Ltd. and its successors and assigns.

"Secured Debenture” means the amended and restated Series A Secured Debenture
of the Borrower dated the date hereof.

"Security Documents" at any time means each agreement, document and instrument
delivered to the Secured Creditor by any Person as security for the debts, liabilities
and obligations owing by the Borrower to the Secured Creditor in connection with
the Secured Debenture.

"Taxes" means all taxes, levies, imposts, deductions, charges or withholdings and all
related liabilities imposed by any country (or any political subdivision or taxing
authority of it).

Section 1.2 Interpretation.

(1)

(2)

Capitalized terms used in this Guarantee but not defined have the meanings given to
them in the Secured Debenture,

In this Guarantee the words "including", "includes" and "include" mean "including
(or includes or include) without limitation". The phrase "the aggregate of", "the
total of", "the sum of", or a phrase of similar meaning means "the aggregate (or total
or sum}, without duplication, of". The expression "Article", "Section" or other
subdivision followed by a number mean and refer to the specified Article, Section or
other subdivision of this Guarantee,

Any reference in this Guarantee to gender includes all genders. Words importing the
singular number only include the plural and vice versa.

The division of this Guarantee into Articles, Sections and other subdivisions and the
insertion of headings are for convenient reference only and are not to affect its
interpretation.

The schedules attached to this Guarantee form an integral part of it for all purposes
of it.

Except as otherwise provided in this Guarantee, any reference to this Guarantee, any
Credit Document or any Guarantor Security Document refers to this Guarantee or
such Credit Document or Guarantor Security Document as the same may have been
or may from time to time be amended, modified, extended, renewed, restated,
replaced or supplemented and includes all schedules to it. Except as otherwise
provided in this Guarantee, any reference in this Guarantee to a statute refers to such
statute and all rules and regulations made under it as the same may have been or
may from time to time be amended or re-enacted.

All references in this Guarantee to dollars, unless otherwise specifically indicated,
are expressed in Canadian currency.
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ARTICLE 2
GUARANTEE

Section 2.1 Guarantee.

The Guarantor irrevocably and unconditionally guarantees to the Secured Creditor
the due and punctual payment, and the due performance, whether at stated maturity, by
acceleration or otherwise, of the Obligations. The Guarantor agrees that the Obligations will
be paid to the Secured Creditor strictly in accordance with their terms and conditions.

Section 2.2 Indemnity.

If any or all of the Obligations are not duly performed by the Borrower and are not
performed by the Guarantor under Section 2.1 for any reason whatsoever, the Guarantor
will, as a separate and distinct obligation, indemnify and save harmiess the Secured
Creditor from and against all losses resulting from the failure of the Borrower to duly
perform such Obligations.

Section 2.3 Primary Obligation.

If any or all of the Obligations are not duly performed by the Borrower and are not
performed by the Guarantor under Section 2.1 or the Secured Creditor is not indemnified
under Section 2.2, in each case, for any reason whatsoever, such Obligations will, as a
separate and distinct obligation, be performed by the Guarantor as primary obligor.

Section 2.4 Absolute Liability.

The Guarantor agrees that the liability of the Guarantor under Section2.1 and
Section 2.3 and, for greater certainty, under Section 2.2, is absolute and unconditional
irrespective of:

(a) the lack of validity or enforceability of any terms of any of the Credit
Documents;

(b) any contest by the Borrower or any other Person as to the amount of the

' ' Obligations, the validity or enforceability of any terms of the Credit

Documents or the perfection or priority of any security granted to the
 Secured Creditor;

(0 any defence, counter claim or right of set-off available to the Borrower;

(d)  any release, compounding or other variance of the liability of the Borrower or
any other Person liable in any manner under or in respect of the Obligations
or the extinguishment of all or any part of the Obligations by operation of
law;

(e) any change in the time or times for, or place or manner or terms of payment
or performance of the Obligations or any consent, waiver, renewal, alteration,
extension, compromise, arrangement, concession, release, discharge or other
indulgences which the Secured Creditor may grant to the Borrower or any
other Person;
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any amendment or supplement to, or alteration or renewal of, or restatement,
replacement, refinancing or modification or variation of (including any
increase in the amounts available thereunder or the inclusion of an additional
borrower thereunder), or other action or inaction under, the Secured
Debenture, the other Credit Documents or any other related document or
imstrument, or the Obligations;

any discontinuance, termination, reduction, renewal, increase, abstention
from renewing or other variation of any credit or credit facilities to, or the
terms or conditions of any transaction with, the Borrower or any other
Person;

any change in the ownership, control, name, objects, businesses, assets,
capital structure or constitution of the Borrower, the Guarantor or any other
Credit Party or any reorganization (whether by way of reconstruction,
consolidation, amalgamation, merger, transfer, sale, lease or otherwise) of the
Borrower, the Guarantor or any other Credit Party or their respective
businesses;

any dealings with the security which the Secured Creditor holds or may hold
pursuant to the terms and conditions of the Credit Documents, including the
taking, giving up, or exchange of securities, their variation or realization, the
accepting of compositions and the granting of releases and discharges;

any limitation of status or power, disability, incapacity or other circumstance
relating to the Borrower, the Guarantor, any other Credit Party or any other
Person, including any bankruptcy, insolvency, reorganization, composition,
adjustment, dissolution, liquidation, winding-up or other like proceeding
involving or affecting the Borrower, the Guarantor, any other Credit Party or
any other Person or any action taken with respect to this Guarantee by any
trustee or receiver, or by any court, in any such proceeding, whether or not
the Guarantor shall have notice or knowledge of any of the foregoing;

the assignment of all or any part of the benefits of this Guarantee by the
Secured Creditor;

any impossibility, impracticability, frustration of purpose, force majeure or
illegality of any Credit Document, or the occurrence of any change in the
laws, rules, regulations or ordinances of any jurisdiction or by any present or
future action of (i} any governmental entity that amends, varies, reduces or
otherwise affects, or purports to amend, vary, reduce or otherwise affect, any
of the Obligations or the obligations of the Guarantor under this Guarantee,
or (ii} any court order that amends, varies, reduces or otherwise affects any of
the Obligations;

any taking or failure to take security, any loss of, or loss of value of, any
security, or any invalidity, non-perfection or unenforceability of any security
held by the Secured Creditor, or any exercise or enforcement of, or failure to
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exercise or enforce, security, or irregularity or defect in the manner or
procedure by which the Secured Creditor realizes on such security;

(n) any application of any sums received to the Obligations, or any part thereof,
and any change in such application; and

(o) any other circumstances which might otherwise constitute a defence
available to, or a discharge of, the Guarantor, the Borrower or any other
Person in respect of the Obligations or this Guarantee.

ARTICLE 3
ENFORCEMENT

Section 3.1 Remedies.

The Secured Creditor is not bound to exhaust its recourse against the Borrower or
any other Person or realize on any security it may hold in respect of the Obligations before
being entitled to (i) enforce payment and performance under this Guarantee or (i) pursue
any other remedy against the Guarantor, and the Guarantor renounces all benefits of
discussion and division.

Section 3.2 Amount of Obligations.

Any account settled or stated by or between the Secured Creditor and the Borrower,
or if any such account has not been settled or stated immediately before demand for
payment under this Guarantee, any account stated by the Secured Creditor shall, in the
absence of manifest mathematical error, be accepted by the Guarantor as conclusive
evidence of the amount of the Obligations which is due by the Borrower to the Secured
Creditor or remains unpaid by the Borrower to the Secured Creditor.

Section 3.3 Payment on Demand.

The Guarantor will pay and perform the Obligations and pay all other amounts
payable by it to the Secured Creditor under this Guarantee, and the obligation to do so
arises, immediately after demand for such payment or performance is made in writing to it.
The liability of the Guarantor bears interest from the date of such demand at the rate or rates
of interest then applicable to the Obligations under and calculated in the manner provided
in the Credit Documents (including any adjustment to give effect to the provisions of the
Interest Act (Canada)).

Section 3.4 Costs and Expenses.

The Guarantor is liable for and will pay on demand by the Secured Creditor any and
all reasonable expenses, costs and charges incurred by or on behalf of the Secured Creditor
in connection with this Agreement, including all legal fees, courts costs, receivers or agent's
remuneration and other expenses in cormection with enforcing any of their rights under this
Agreement.
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Section 3.5 Assignment and Postponement.

(1)

4

©)

All obligations, liabilities and indebtedness of the Borrower and of any other Person
that, from time to time, provides credit support for the Obligations, to the Guarantor,
of any nature whatsoever and all security therefore (the "Intercorporate
Indebtedness") are assigned and transferred to the Secured Creditor as continuing
and collateral security for the Guarantor's obligations under this Guarantee and
postponed to the payment in full of all Obligations. Until the occurrence of an Event
of Default that is continuing, the Guarantor may receive payments in respect of the
Intercorporate Indebtedness as permitted under the Secured Debenture or the
Operating Loan Agreement. The Guarantor will not assign all or any part of the
Intercorporate Indebtedness to any Person other than the Secured Creditor.

Upon the occurrence and during the continuation of an Event of Default, all
Intercorporate Indebtedness will be held in trust for the Secured Creditor and will be
collected, enforced or proved subject to, and for the purpose of, this Guarantee, In
such event, any payments received by the Guarantor in respect of the Intercorporate
Indebtedness will be held in trust for the Secured Creditor and segregated from
other funds and property held by the Guarantor and immediately paid to the
Secured Creditor on account of the Obligations.

 The Intercorporate Indebtedness shall not be released or withdrawn by the

Guarantor without the prior written consent of the Secured Creditor. The Guarantor
will not allow a limitation period to expire on the Intercorporate Indebtedness or ask
for or obtain any security or negotiable paper for, or other evidence of, the
Intercorporate Indebtedness except for the purpose of delivering the same to the
Secured Creditor.

In the event of any insolvency, bankruptcy or other proceeding involving the
liquidation, arrangement, compromise, reorganization or other relief with respect to
the Borrower or its debts, the Guarantor will, upon the request of the Secured
Creditor, make and present a proof of claim or commence such other proceedings
against the Borrower on account of the Intercorporate Indebtedness as may be
reasonably necessary to establish the Guarantor's entitlement to payment of any
Intercorporate Indebtedness. Such proof of claim or other proceeding must be made
or commenced prior to the earlier of (i) the day which is 30 days after notice
requesting such action is delivered by or on behalf of the Secured Creditor to the
Guarantor, and (ii) the day which is 10 days preceding the date when such proof of
claim or other proceeding is required by applicable law to be made or commenced.
Such proof of claim or other proceeding must be in form and substance acceptable to
the Secured Creditor.

If the Guarantor fails to make and file such proof of claim or commence such other
proceeding in accordance with this Section, the Secured Creditor is. irrevocably
authorized, empowered and directed and appointed the true and lawful attorney of
the Guarantor (but is not obliged) with the power to exercise for and on behalf of the
Guarantor the following rights, upon the occurrence and during the continuance of
an Event of Default: (i) to make and present for and on behalf of the Guarantor
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proofs of claims or other such proceedings against the Borrower on account of the
Intercompany Indebtedness, (i) to demand, sue for, receive and collect any and all
dividends or other payments or disbursements made in respect of the Intercompany
Indebtedness in whatever form the same may be paid or issued and to apply the
same on account of the Obligations, and (iii) to demand, sue for, collect and receive
each such payment and distribution and give acquittance therefor and to file claims
and take such other actions, in its own name or in the name of the Guarantor or
otherwise, as the Secured Creditor may deem necessary or advisable to enforce its
rights under this Guarantee.

{6) The Guarantor will execute all subordinations, postponements, assignments and
other agreements as the Secured Creditor may reasonably request to more effectively
subordinate and postpone the Intercorporate Indebtedness to the payment and
performance of the Obligations.

(7) The provisions of this Section 3.5 survive the termination of this Guarantee and
remain in full force and effect until (i) the Obligations and all other amounts owing
under the Credit Documents are repaid in full; and (i) the Secured Creditor has no
further obligations under any of the Credit Documents.

Section 3.6 Original Guarantee and Security Remains in Full Force and Effect.

(1) The Guarantor confirms this Guarantee and that the Original Guarantee remains in
full force and effect and guarantees the payment and performance of all present and
future indebtedness, liabilities and Obligations of any kind owing by the Borrower to
the Secured Creditor, whether direct or indirect, absolute or contingent, present or
future, arising pursuant to, or in respect of, the Original Loan Agreement as
amended by the Operating Loan Agreement.

2 All security granted by the Guarantor to and in favour of the Secured Creditor as
security for the Obligations of the undersigned under the Original Guarantee
(collectively, the “Security”) remain in full force and effect, unamended, and the
security interests, mortgages, charges, liens, assignments, transfers and pledges
granted by the Guarantor in favour of the Secured Creditor pursuant to the Security
continue to extend to all debts, liabilities and obligations of the Guarantor to the
Secured Creditor whether direct or indirect, absolute or contingent, present or
future, pursuant to, or arising out of, the Original Guarantee and this Guarantee.

Section 3.7 Suspension of Guarantor Rights.

So long as there are any Obligations, the Guarantor will not exercise any rights
which it may at any time have by reason of the performance of any of its obligations under
this Guarantee (i) to be indemnified by the Borrower, (ii) to claim contribution from any
other guarantor of the debts, liabiliies or obligations of the Borrower, or (iii) subject to
Section 3.9, to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Secured Creditor under any of the Credit Documents.
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Section 3.8 No Prejudice to Secured Creditor.

The Secured Creditor is not prejudiced in any way in the right to enforce any
provision of this Guarantee by any act or failure to act on the part of the Borrower or the
Secured Creditor. The Secured Creditor may, at any time and from time to time, in such
marner it determines is expedient, without any consent of, or notice to, the Guarantor and
without impairing or releasing the obligations of the Guarantor (i) change the manner,
place, time or -terms of payment or performance of the Obligations, (ii) renew or alter the
Obligations, (iif} amend, vary, modify, supplement or replace any Credit Document or any
other related document or instrument, (iv) discontinue, reduce, renew, increase, abstain
from renewing or otherwise vary any credit or credit facilities to, any transaction with, the
Borrower or any other Person, (v) release, compound or vary the liability of the Borrower or
any other Person liable in any manner under or in respect of the Obligations, (vi) take or
abstain from taking securities or collateral from any other Person, or from perfecting
securities or collateral of any other Person, (vii) exercise or enforce or refrain from exercising
or enforcing any right or security against the Borrower, the Guarantor or any other Person,
(viii) accept compromises or arrangement from any Persen, (ix) apply any sums from time
to time received to the Obligations, or any part thereof, and change any such application in
whole or in part from time to time, (x) otherwise deal with, or waive or modify their right to
deal with, any Person and security. In their dealings with the Borrower, the Secured
Creditor need not enquire into the authority or power of any Person purporting to act for or
on behalf of the Borrower.

Section 3.9 Rights of Subrogation.

Any rights of subrogation acquired by the Guarantor by reason of payment under
this Guarantee shall not be exercised until the Obligations and all other amounts due to the
Secured Creditor have been paid or repaid in full and such rights of subrogation shall be no
greater than the rights held by the Secured Creditor. In the 'event (i) of the liquidation,
winding up or bankruptcy of the Borrower (whether voluntary or compulsory), (ii} that the
Borrower makes a bulk sale of any of its assets within the provisions of any bulk sales
legislation, or (iii) that the Borrower makes any composition with creditors or enters into
any scheme of arrangement, the Secured Creditor has the right to rank in priority to the
Guarantor for its full claims in respect of the Obligations and receive all dividends and other
payments until its claims have been paid in full. The Guarantor will continue to be liable,
less any payments made by it, for any balance which may be owing to the Secured Creditor
by the Borrower. No valuation or retention of its security by the Secured Creditor shall, as
between the Secured Creditor and the Guarantor, be considered as a purchase of such
securify or as payment or satisfaction or reduction of all or any part of the Obligations. If
any amount is paid to the Guarantor at any time when all the Obligations and other
amounts due to the Secured Creditor have not been paid in full, the amount will be held in
trust for the benefit of the Secured Creditor and immediately paid to the Secured Creditor to
be credited and applied to the Obligations, whether matured or unmatured. The Guarantor
has no recourse against the Secured Creditor for any invalidity, non-perfection or
unenforceability of any security held by the Secured Creditor or any irregularity or defect in
the manner or procedure by which the Secured Creditor realizes on such security.
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Section 3.10 No Set-off.

To the fullest extent permitted by law, the Guarantor makes all payments under this
Guarantee without regard to any defence, counter-claim or right of set-off available to it.

Section 3.11 Successors of the Borrower.

This Guarantee will not be revoked by any change in the constitution of the
Borrower. This Guarantee and the Guarantor Security Documents extend to any person,
firm or corporation acquiring, or from time to time carrying on, the business of the
Borrower.

Section3.12  Continuing Guarantee and Continuing Obligations.

The obligation of the Guarantor under Section 2.1 is a continuing guarantee, and the
obligations of the Guarantor under Section 2.2 and Section 2.3 are continuing obligations.
Each of Section 2.1, Section 2.2 and Section 2.3 extends to all present and future Obligations,
applies to and secures the ultimate balance of the Obligations due or remaining due to the
Secured Creditor and is binding as a continuing obligation of the Guarantor until the
Secured Creditor releases the Guarantor. This Guarantee will continue to be effective or be
reinstated, as the case may be, if at any time any payment of any of the Obligations is
rescinded or must otherwise be returned by the Secured Creditor upon the insolvency,
bankruptcy or reorganization of the Borrower or otherwise, all as though the payment had
not been made.

Section3.13  Supplemental Security.

- This Guarantee is in addition and without prejudice to and supplemental to all other
guarantees, indemnities, obligations and security now held or which may hereafter be held
by the Se-cured Creditor,

Section 3,14 Security for Guarantee,

The Guarantor acknowledges that this Guarantee is intended to secure payment and
performance of the Obligations and that the payment and performance of the Obligations
and the other obligations of the Guarantor under this Guarantee are secured pursuant to the
terms and provisions of the Guarantor Security Documents.

Section 3.15  Right of Set-off.

Upon the occurrence and during the continuance of any Event of Default, the Secured
Creditor is authorized by the Guarantor at any time and from time to time and may, to the
fullest extent permitted by law, set off and apply any and all deposits (general or special,
time or demand, provisional or final) at any time held and other indebtedness at any time
owing by the Secured Creditor to or for the credit or the account of the Guarantor against
any and all of the obligations of the Guarantor now or hereafter existing irrespective of
whether or not (i} the Secured Creditor has made any demand under this Guarantee, or (id)
any of the obligations comprising the Obligations are contingent or unmatured. The rights
of the Secured Credit under this Section 3.15 are in addition and without prejudice to and
supplemental to other rights and remedies which the Secured Creditor may have.
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Section 3.16 Interest Act (Canada).

The Guarantor acknowledges that certain of the rates of interest applicable to the
Obligations may be computed on the basis of a year of 360 days or 365 days, as, the case
may be and paid for the actual number of days elapsed. For purposes of the Inferest Act
(Canada), whenever any interest is calculated using a rate based on a year of 360 days or 365
days, as the case may be, such rate determined pursuant to such calculation, when
expressed as an annual rate is equivalent to (i) the applicable rate based on a year of 360
days or 365 days, as the case may be, (ii) multiplied by the actual number of days in the
calendar year in which the period for such interest is payable (or compounded) ends, and
(iif) divided by 360 or 365, as the case may be.

Section 3.17 Taxes.

(1) All payments to the Secured Creditor by the Guarantor under this Guarantee or
under any of the Guarantor Security Documents will be made free and clear of and
without deduction or withholding for any and all Taxes, unless such Taxes are
required by applicable law to be deducted or withheld. If the Guarantor is required
by applicable law to deduct or withhold any such Taxes from or in respect of any
amount payable under this Guarantee or under any of the Guarantor Security
Documents (i) the amount payable shall be increased (and for greater certainty, in
the case of interest, the amount of interest shall be increased) as may be necessary so
that after making all required deductions or withholdings (including deductions or
withholdings applicable to any additional amounts paid under this Section 3.17), the
Secured Creditor receives an amount equal to the amount it would have received if
no such deduction or withholding had been made, (ii) the Guarantor will make such
deductions or withholdings, and (iii) the Guarantor will immediately pay the full
amount deducted or withheld to the relevant Governmental Entity in accordance
with applicable law.

(2)  The Guarantor agrees to immediately pay any Other Taxes.

3 The Guarantor will indemnify the Secured Creditor for the full amount of Taxes and
Other Taxes (including, without limitation, any Taxes or Other Taxes imposed by
any jurisdiction on amounts payable by the Guarantor under this Section 3.17 but
specifically excluding regular income tax paid on interest income) paid by the
Secured Creditor and any liability (including penalties, interest and expenses)
arising from or with respect to such Taxes and Other Taxes, whether or not they
were correctly or legally asserted. Payment under this indemnification will be made
within 30 days from the date the Secured Creditor makes written demand for it. A
certificate as to thé amount of such Taxes and Other Taxes submitted to the
Guarantor by the Secured Creditor is conclusive evidence, absent manifest error, of
the amount due from the Guarantor to the Secured Creditor.

4) The Guarantor will furnish to the. Secured Creditor the original or a certified copy of
a receipt evidencing payment of any Taxes or Other Taxes made by the Guarantor
within 30 days after the date of any payment of such Taxes or Other Taxes.

[5)] The provisions of this Section 3.17 survive the termination of this Guarantee.
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ARTICLE 4
REPRESENTATIONS, WARRANTIES AND COVENANTS

Representations and Warranties.

The Guarantor represents and warrants, acknowledging and confirming that that the
Secured Creditor is relying on such representations and warranties in connection with the
acceptance of this Guarantee, that:

(a)

(b)

(©)

(d)

Incorporation and Qualification. The Guarantor is a corporation
incorporated and existing under the laws of British Columbia.

Corporate FPower. The Guarantor has the corporate power to (i) own, lease
and operate its properties and assets and carry on its business as now being
conducted by it, and (i) enter into and perform its obligations under the
Credit Documents to which it is a party.

Conflict With Other Instruments. The execution and delivery by the
Guarantor and the performance by it under, and compliance with the terms,
conditions and provisions of, the Credit Documents to which it is a party:

(1) do not and will not (or would not with the giving of notice, the lapse
of time or the happening of any other event or condition) constitute or
result in a violation or breach of, or conflict with, or allow any other
Person to exercise any rights under, any of the terms or provisions of
its constating documents or by-laws;

(i) do not and will not (or would not with the giving of notice, the lapse
of time or the happening or any other event or condition) constitute or
'result in a breach or violation of, or conflict with or allow any other
Person to exercise any rights under, any of the terms or provisions of
any contracts, leases or instruments to which it is a party or pursuant
to which any of its assets or property may be affected; and

(it} do not and will not result in the violation of any law, regulation or
rule or any judgment, injunction, order, writ, decision, ruling or
award which is binding on it.

Issued Capital. Tercon Mining PV Ltd. is the registered and beneficial
owner of all the issued and outstanding shares in the capital stock of the
Guarantor with a good title, free and clear of all Liens other than those
restrictions on transfer, if any, contained in the articles of the Guarantor.

Execution and Binding Obligation. This Guarantee and the other Credit
Documents to which it is a party have been duly executed and delivered by
the Guarantor and constitute legal, valid and binding - agreements of it
enforceable against it in accordance with their respective terms, subject only
to any limitation under applicable laws relating to (i) bankruptcy, insolvency,
arrangement and other laws of general application affecting the enforcement
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of creditors' rights, and the discretion that a court may exercise in the
granting of equitable remedies,

$3] Subscription Agreement Representations. Each representation and
warranty made by the Borrower under Section 7 of the subscription
agreement between the Secured Creditor and the Borrower dated the date
hereof, to the extent it pertains to the Guarantor, the business of the
Guarantor and the Credit Documents to which the Guarantor is a party, is
true, accurate and complete in all respects.

Section 4.2 Secured Debenture/Operating Loan Agreement Covenants.

Until the Obligations and all other amounts owing under this Guarantee are paid or
repaid in full, the Obligations are performed in full and the Secured Creditor has no
obligations under the Credit Documents, the Guarantor covenants and agrees that it will
take, or will refrain from taking, as the case may be, all actions that are necessary to be taken
or not taken so that no violation of any provision, covenant or agreement contained in
Article 5 of the Secured Debenture and so that no Event of Default, is caused by the actions
of the Guarantor or any of its Subsidiaries.

ARTICLES
GENERAL

Section 5.1 Notices, etc.

Any notice, direction or other communication (each a “Notice”) given regarding the
matters contemplated by this Guarantee must be in writing, sent by personal delivery,
courier or facsimile (but not by electronic mail) and addressed:

(a) to the Secured Creditor at:

0833824 B.C. Ltd.

Suite 1700, Park Place
666 Burrard Street
Vancouver B.C. V6C 2X8

Attention: Michael Barton
Facsimile: +41 41 560 9071

with a copy (that does not constitute notice) to:

Stikeman Elliott LLP

5300 Commerce Court West
199 Bay Street

Toronto, ON M5L 1B9

Attention: DY Arcy Nordick
Facsimile: (416) 947-0866
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(b) to the Guarantor at:

Tercon Mining PV Ltd.
#101 - 2079 Falcon Road
Kamloops, BC V2C 4)2

Attention: Milan Soucek
Facsimile: (250) 372-1555

A Notice is deemed to be delivered and received (i) if sent by personal delivery, on
the date of delivery if it is a Business Day and the delivery was made prior to 4:00 p.m.
(local time in place of receipt) and otherwise on the next Business Day, (ii) if sent by same-
day service courier, on the date of delivery if sent on a Business Day and delivery was made
prior to 4:00 p.m. (local time in place of receipt) and otherwise on the next Business Day, (iii)
if sent by overnight courier, on the next Business Day, or (iv) if sent by facsimile, on the
Business Day following the date of confirmation of transmission by the originating
facsimile. A party may change its address for service from time to time by providing a
Notice in accordance with the foregoing. Any subsequent Notice must be sent to the party at
its changed address. Any element of a party's address that is not specifically changed in a
Notice will be assumed not to be changed.

Section 5.2 No Merger, Survival of Representations and Warranties.

The representations, warranties and covenants of the Guarantor in this Guarantee
survive the execution and delivery of this Guarantee. Notwithstanding any investigation
made by or on behalf of the Secured Creditor, the representations, warranties and covenants
in this Guarantee continue in full force and effect.

Section 5.3 Further Assurances.

(1) The Guarantor will do all acts and things and execute and deliver, or cause to be
executed and delivered, all documents and instruments that the Secured Creditor
may request to give full effect to this Guarantee and to perfect and preserve the
rights and powers of the Secured Creditor under this Guarantee, including any
acknowledgements and confirmations of this Guarantee and the Guarantor Security
Documents.

2 The Guarantor acknowledges and confirms that the Guarantor itself has established
its own adequate means of obtaining from the Borrower on a continuing basis all
information desired by the Guarantor concerning the financial condition of the
Borrower and that the Guarantor will look to the Borrower and not to the Secured
Creditor, in order for the Guarantor to keep adequately informed of changes in the
Borrower' financial condition,

Section 5.4 Successors and Assigns.

This Guarantee is binding upon the Guarantor, its successors and assigns, and
enures to the benefit of the Secured Creditor and its successors and assigns. This Guarantee
may be assigned by the Secured Creditor without the consent of, or notice to, the Guarantor,
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to such Person as the Secured Creditor may determine and, in such event, such Person will
be entitled to all of the rights and remedies of the Secured Creditor as set forth in this
Guarantee or otherwise. In any action brought by an assignee to enforce any such right or
remedy, the Guarantor will not assert against the assignee any claim or defence which the
Guarantor now has or may have against the Secured Creditor. The Guarantor may not
assign, transfer or delegate any of its rights or obligations under this Guarantee without the
prior written consent of the Secured Creditor which may be unreasonably withheld.

Section 5.5 Amendment,

This Guarantee may only be amended, supplemented or otherwise modified by
written agreement executed by the Secured Creditor and the Guarantor.

Section 5.6 Waivers, efc.

(1) No consent or waiver by the Secured Creditor in respect of this Guarantee is binding
unless made in writing and signed by an authorized officer of the Secured Creditor.
Any consent or waiver given under this Guarantee is effective only in the specific
instance and for the specific purpose for which given. No waiver of any of the
provisions of this Guarantee constitutes a waiver of any other provision.

(2) A failure or delay on the part of the Secured Creditor in exercising a right under this
. Guarantee does not operate as a waiver of, or impair, any right of the Secured
Creditor however arising. A single or partial exercise of a right on the part of the
Secured Creditor does not preclude any other or further exercise of that right or the
exercise of any other right by the Secured Creditor.

Section 5.7 Severability.

If any court of competent jurisdiction from which no appeal exists or is taken,
determines that any provision of this Guarantee is illegal, invalid or unenforceable, that
provision will be severed from this Guarantee and the remaining provisions will remain in
full force and effect.

Section 5.8 Application of Proceeds.

All monies collected by the Secured Creditor under this Guarantee will be applied as
provided in_the Secured Debenture. To the extent any other Credit Document requires
proceeds of collateral under such Credit Document to be applied in accordance with the
provisions of this Guarantee, the Secured Creditor or holder under such other Credit
Document shall apply such proceeds in accordance with this Section 5.8.

Section 5.9 Governing Law,

1) This Guarantee will be governed by, interpreted and enforced in accordance with the
laws of the Province of Ontario and the federal laws of Canada applicable therein.

(2) The Guarantor irrevocably attorns and submits to the exclusive jurisdiction of any
court of competent jurisdiction of the Province of Ontario sitting in Toronto, Ontario
in any action or proceeding arising out of or relating to this Guarantee and the other
Credit Documents to which it is a party. The Guarantor irrevocably waives objection
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to the venue of any action or proceeding in such court or that such court provides an
inconvenient forum. Nothing in this Section 5.9 limits the right of the Secured
Creditor to bring proceedings against the Guarantor in the courts of any other
jurisdiction.

The Guarantor hereby irrevocably consents to the service of any and all 'process in
any such action or proceeding by the delivery of copies of such process to the
Guarantor at the address of the Guarantor set out in Section 5.1(b). Nothing in this
Section 5.9 affects the right of the Secured Creditor to serve process in any manner
permitted by law.

[Remainder of this page intentionally left blank.]






AMENDED AND RESTATED GUARANTEE

Amended and Restated Guarantee dated é’%ﬁ 27, 2010 made by Tercon
Construction Ltd. (“Guarantor”} to and in favour of 0833824 B.C. Ltd. (“Secured Creditor”).
RECITALS:

(a) Tercon Investments Ltd. (“Borrower”) entered into an operating loan
agreement with WF Fund IIl Limited Partnership, carrying on business as
Wellington Financial LP and Wellington Financial Fund ITI (“Wellington”)
dated October 1, 2007, as amended September 5, 2008 (the “Original Loan
Agreement”);

(b) The Borrower issued to Wellington on October 1, 2007, a series A secured
debenture in the aggregate principal amount of $5,000,000 (the “Original
Debenture”);

() As required by and pursuant to the terms of the Original Debenture, the
Guarantor provided a guarantee to Wellington dated October 1, 2007 (the
“QOriginal Guarantee”);

(d) By an Assignment of Debt and Security dated the date hereof between, inter
alia, the Borrower, Wellington and the Secured Creditor, Wellington assigned
the Original Loan Agreement and the Original Debenture to the Secured
Creditor, including all indebtedness outstanding thereunder and all security
granted to Wellington by the Borrower and its guarantors, including the
Original Guarantee;

(e) The Borrower and Secured Creditor have amended and restated the Original
Loan Agreement and the Original Debenture pursuant to and on the terms
contained in the Operating Loan Agreement and the Secured Debenture,
respectively; and

(f) The Guarantor considers it in its best interest to amend and restate the
Original Guarantee on the terms contained herein.

In consideration of the foregoing and other good and valuable consideration, the
receipt and adequacy of which are acknowledged, the Guarantor agrees as follows.
ARTICLE 1
INTERPRETATION

Section 1.1 Defined Terms.
As used in this Guarantee the following terms have the following meanings:
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"Borrower"” means Tercon Investments Ltd., a corporation incorporated and existing
under the laws of the Province of British Columbia, and its successors and permitted

assigns.

"Credit Documents" means the Secured Debenture, the Operating Loan Agreement,
this Guarantee, the Security Documents and all other documents to be executed and
delivered to the Secured Creditor by the Borrower and the Guarantor.

"Credit Parties" means the Borrower and the Guarantor and any other Person that,
from time to time, provides credit support for the Obligations.

"Event of Default" means any Event of Default as that term is defined in any of the
Secured Debenture, the Operating Loan Agreement or any other Credit Document.

"Guarantee” means this guarantee.

"Guarantor" means Tercon Construction Ltd., a corporation incorporated and
existing under the laws of the Province of British Columbia, and its successors and
permitted assigns.

"Guarantor Security Documents" means the agreements described in Schedule “A”
and any other security held by the Secured Creditor, from time to time for the
Obligations under this Guarantee.

"Intercorporate Indebtedness” has, the meaning specified in Section 3.5.
"Notice" has the meaning specified in Section 5.1.

"Obligations" means (i) all debts, liabilities and obligations, present or future, direct
or indirect, absolute or contingent, at any time or from time to time due or accruing
due and owing by or otherwise payable by the Borrower to the Secured Creditor, in
any currency, however or wherever incurred, and whether incurred by the Borrower
alone or jointly with another or others and whether as principal, guarantor or surety
and in whatever name or style, and (ii) the due performance and compliance by the
Borrower with all of the terms and conditions of the Secured Debenture, the
Operating Loan Agreement and the other Credit Documents, as such debts,
liabilities and obligations may be varied from time to time as contemplated by
Section 3.8.

"Operating Loan Agreement" means the amended and restated operating loan
agreement dated the date hereof between the Borrower and the Secured Creditor.

"Other Taxes" means present and future stamp and documentary taxes and any
other excise and property taxes, charges, financial institutions duties, debits taxes
and similar levies which arise from any payment made by the Guarantor under this
Guarantee or under any of the Guarantor Security Documents or from the execution,
delivery or registration of, or otherwise with respect to, this Guarantee or any of the
Guarantor Security Documents.
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"Secured Creditor" means 0833824 B.C. Ltd. and its successors and assigns.

"Secured Debenture” means the amended and restated Series A Secured Debenture
of the Borrower dated the date hereof.

"Security Documents” at any time means each agreement, document and instrument
delivered to the Secured Creditor by any Person as security for the debts, liabilities
and obligations owing by the Borrower to the Secured Creditor in connection with
the Secured Debenture.

"Taxes" means all taxes, levies, imposts, deductions, charges or withholdings and all
related liabilities imposed by any country (or any political subdivision or taxing
authority of it).

Section 1.2 Interpretation.

(1)

@)

(6)

Capitalized terms used in this Guarantee but not defined have the meanings given to
them in the Secured Debenture.

In this Guarantee the words "including®, "includes" and "include" mean "including
(or includes or include) without limitation". The phrase "the aggregate of", "the
total of", "the sum of", or a phrase of similar meaning means "the aggregate (or total
or sum), without duplication, of". The expression "Article", "Section" or other
subdivision followed by a number mean and refer to the specified Article, Section or
other subdivision of this Guarantee.

Any reference in this Guarantee to gender includes all genders. Words importing the
singular number only include the plural and vice versa.

The division of this Guarantee into Articles, Sections and other subdivisions and the
insertion of headings are for convenient reference only and are not to affect its

interpretation.

The schedules attached to this Guarantee form an integral part of it for all purposes
of it.

Except as otherwise provided in this Guarantee, any reference to this Guarantee, any
Credit Document or any Guarantor Security Document refers to this Guarantee or
such Credit Document or Guarantor Security Document as the same may have been
or may from time to time be amended, modified, extended, renewed, restated,
replaced or supplemented and includes all schedules to it. Except as otherwise
provided in this Guarantee, any reference in this Guarantee to a statute refers to such
statute and all rules and regulations made under it as the same may have been or
may from time to time be amended or re-enacted.

All references in this Guarantee to dollars, unless otherwise specifically indicated,
are expressed in Canadian currency.
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ARTICLE 2
GUARANTEE

Section 2.1 Guarantee.

The Guarantor irrevocably and unconditionally guarantees to the Secured Creditor
the due and punctual payment, and the due performance, whether at stated maturity, by
acceleration or otherwise, of the Obligations. The Guarantor agrees that the Obligations will
be paid to the Secured Creditor strictly in accordance with their terms and conditions.

Section 2.2 Indemnity.

If any or all of the Obligations are not duly performed by the Borrower and are not
performed by the Guarantor under Section 2.1 for any reason whatsoever, the Guarantor
will, as a separate and distinct obligation, indemnify and save harmless the Secured
Creditor from and against all losses resulting from the failure of the Borrower to duly
perform such Obligations.

Section 2.3 Primary Obligation.

If any or all of the Obligations are not duly performed by the Borrower and are not
performed by the Guarantor under Section 2.1 or the Secured Creditor is not indemnified
under Section 2.2, in each case, for any reason whatsoever, such Obligations will, as a
separate and distinct obligation, be performed by the Guarantor as primary obligor.

Section 2.4 Absolute Liability.

The Guarantor agrees that the liability of the Guarantor under Section 2.1 and
Section 2.3 and, for greater certainty, under Section 2.2, is absolute and unconditional
irrespective of:

(a) the lack of validity or enforceability of any terms of any of the Credit
Documents;

{b) any contest by the Borrower or any other Person as to the amount of the
Obligations, the validity or enforceability of any terms of the Credit
Documents or the perfection or priority of any security granted to the
Secured Creditor;

(c) any defence, counter claim or right of set-off available to the Borrower;

(d)  any release, compounding or other variance of the liability of the Borrower or
any other Person liable in any manner under or in respect of the Obligations
or the extinguishment of all or any part of the Obligations by operation of
law;

(e) any change in the time or times for, or place or manner or terms of payment
or performance of the Obligations or any consent, waiver, renewal, alteration,
extension, compromise, arrangement, concession, release, discharge or other
indulgences which the Secured Creditor may grant to the Borrower or any
other Person;



(6)

(8)

(h)

()

(k)

()
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any amendment or supplement to, or alteration or renewal of, or restatement,
replacement, refinancing or modification or variation of (including any
increase in the amounts available thereunder or the inclusion of an additional
borrower thereunder), or other action or inaction under, the Secured
Debenture, the other Credit Documents or any other related document or
instrument, or the Obligations;

any discontinuance, termination, reduction, renewal, increase, abstention
from renewing or other variation of any credit or credit facilities to, or the
terms or conditions of any transaction with, the Borrower or any other
Person;

any change in the ownership, control, name, objects, businesses, assets,
capital structure or constitution of the Borrower, the Guarantor or any other
Credit Party or any reorganization (whether by way of reconstruction,
consolidation, amalgamation, merger, transfer, sale, lease or otherwise) of the
Borrower, the Guarantor or any other Credit Party or their respective
businesses;

any dealings with the security which the Secured Creditor holds or may hold
pursuant to the terms and conditions of the Credit Documents, including the
taking, giving up, or exchange of securities, their variation or realization, the
accepting of compositions and the granting of releases and discharges;

any limitation of status or power, disability, incapacity or other circumstance
relating to the Borrower, the Guarantor, any other Credit Party or any other
Person, including any bankruptcy, insolvency, reorganization, composition,
adjustment, dissolution, liquidation, winding-up or other like proceeding
involving or affecting the Borrower, the Guarantor, any other Credit Party or
any other Person or any action taken with respect to this Guarantee by any
trustee or receiver, or by any court, in any such proceeding, whether or not
the Guarantor shall have notice or knowledge of any of the foregoing;

the assignment of all or any part of the benefits of this Guarantee by the
Secured Creditor;

any impossibility, impracticability, frustration of purpose, force majeure or
illegality of any Credit Document, or the occurrence of any change in the
laws, rules, regulations or ordinances of any jurisdiction or by any present or
future action of (i) any governmental entity that amends, varies, reduces or
otherwise affects, or purports to amend, vary, reduce or otherwise affect, any
of the Obligations or the obligations of the Guarantor under this Guarantee,
or (i) any court order that amends, varies, reduces or otherwise affects any of
the Obligations;

any taking or failure to take security, any loss of, or loss of value of, any
security, or any invalidity, non-perfection or unenforceability of any security
held by the Secured Creditor, or any exercise or enforcement of, or failure to
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exercise or enforce, security, or irregularity or defect in the manner or
procedure by which the Secured Creditor realizes on such security;

(n) any application of any sums received to the Obligations, or any part thereof,
and any change in such application; and

(0} any other circumstances which might otherwise constitute a defence
available to, or a discharge of, the Guarantor, the Borrower or any other
Person in respect of the Obligations or this Guarantee.

ARTICLE 3
ENFORCEMENT

Section 3.1 Remedies.

The Secured Creditor is not bound to exhaust its recourse against the Borrower or
any other Person or realize on any security it may hold in respect of the Obligations before
being entitled to (i) enforce payment and performance under this Guarantee or (ii) pursue
any other remedy against the Guarantor, and the Guarantor renounces all benefits of
discussion and division.,

Section 3.2 Amount of Obligations.

Any account settled or stated by or between the Secured Creditor and the Borrower,
or if any such account has not been settled or stated immediately before demand for
payment under this Guarantee, any account stated by the Secured Creditor shall, in the
absence of manifest mathematical error, be accepted by the Guarantor as conclusive
evidence of the amount of the Obligations which is due by the Borrower to the Secured
Creditor or remains unpaid by the Borrower to the Secured Creditor.

Section 3.3 Payment on Demand.

The Guarantor will pay and perform the Obligations and pay all other amounts
payable by it to the Secured Creditor under this Guarantee, and the obligation to do so
arises, immediately after demand for such payment or performance is made in writing to it.
The liability of the Guarantor bears interest from the date of such demand at the rate or rates
of interest then applicable to the Obligations under and calculated in the manner provided
in the Credit Documents (including any adjustment to give effect to the provisions of the
Interest Act (Canada)).

Section 3.4 Costs and Expenses.

The Guarantor is liable for and will pay on demand by the Secured Creditor any and
all reasonable expenses, costs and charges incurred by or on behalf of the Secured Creditor
in connection with this Agreement, including all legal fees, courts costs, receivers or agent's
remuneration and other expenses in connection with enforcing any of their rights under this
Agreement.
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Section 3.5 Assignment and Postponement.

(1)

(2)

(4)

©)

All obligations, liabilities and indebtedness of the Borrower and of any other Person
that, from time to time, provides credit support for the Obligations, to the Guarantor,
of any nature whatsoever and all security therefore (the "Intercorporate
Indebtedness”) are assigned and transferred to the Secured Creditor as continuing
and collateral security for the Guarantor's obligations under this Guarantee and
postponed to the payment in full of all Obligations. Until the occurrence of an Event
of Default that is continuing, the Guarantor may receive payments in respect of the
Intercorporate Indebtedness as permitted under the Secured Debenture or the
Operating Loan Agreement. The Guarantor will not assign all or any part of the
Intercorporate Indebtedness to any Person other than the Secured Creditor,

Upon the occurrence and during the continuation of an Event of Default, all
Intercorporate Indebtedness will be held in trust for the Secured Creditor and will be
collected, enforced or proved subject to, and for the purpose of, this Guarantee. In
such event, any payments received by the Guarantor in respect of the Intercorporate
Indebtedness will be held in trust for the Secured Creditor and segregated from
other funds and property held by the Guarantor and immediately paid to the
Secured Creditor on account of the Obligations.

The Intercorporate Indebtedness shall not be released or withdrawn by the
Guarantor without the prior written consent of the Secured Creditor. The Guarantor
will not allow a limitation period to expire on the Intercorporate Indebtedness or ask
for or obtain any security or negotiable paper for, or other evidence of, the
Intercorporate Indebtedness except for the purpose of delivering the same to the
Secured Creditor.

In the event of any insolvency, bankruptcy or other proceeding involving the
liquidation, arrangement, compromise, reorganization or other relief with respect to
the Borrower or its debts, the Guarantor will, upon the request of the Secured
Creditor, make and present a proof of claim or comunence such other proceedings
against the Borrower on account of the Intercorporate Indebtedness as may be
reasonably necessary to establish the Guarantor's entitlement to payment of any
Intercorporate Indebtedness. Such proof of claim or other proceeding must be made
or commenced prior to the earlier of (i) the day which is 30 days after notice
requesting such action is delivered by or on behalf of the Secured Creditor to the
Guarantor, and (ii) the day which is 10 days preceding the date when such proof of
claim or other proceeding is required by applicable law to be made or commenced.
Such proof of claim or other proceeding must be in form and substance acceptable to
the Secured Creditor.

If the Guarantor fails to make and file such proof of claim or commence such other
proceeding in accordance with this Section, the Secured Creditor is. irrevocably
authorized, empowered and directed and appointed the true and lawful attorney of
the Guarantor (but is not obliged) with the power to exercise for and on behalf of the
Guarantor the following rights, upon the occurrence and during the continuance of
an Event of Default: (i) to make and present for and on behalf of the Guarantor
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proofs of claims or other such proceedings against the Borrower on account of the
Intercompany Indebtedness, (i) to demand, sue for, receive and collect any and all
dividends or other payments or disbursements made in respect of the Intercompany
Indebtedness in whatever form the same may be paid or issued and to apply the
same on account of the Obligations, and (iii) to demand, sue for, collect and receive
each such payment and distribution and give acquittance therefor and to file claims
and take such other actions, in its own name or in the name of the Guarantor or
otherwise, as the Secured Creditor may deem necessary or advisable to enforce its
rights under this Guarantee.

(6) The Guarantor will execute all subordinations, postponements, assignments and
other agreements as the Secured Creditor may reasonably request to more effectively
subordinate and postpone the Intercorporate Indebtedness to the payment and
performance of the Obligations.

(7) The provisions of this Section 3.5 survive the termination of this Guarantee and
remain in full force and effect until (i) the Obligations and all other amounts owing
under the Credit Documents are repaid in full; and (i) the Secured Creditor has no
further obligations under any of the Credit Documents.

Section 3.6 Original Guarantee and Security Remains in Full Force and Effect.

1) The Guarantor confirms this Guarantee and that the Original Guarantee remains in
full force and effect and guarantees the payment and performance of all present and
future indebtedness, liabilities and Obligations of any kind owing by the Borrower to
the Secured Creditor, whether direct or indirect, absolute or contingent, present or
future, arising pursuant to, or in respect of, the Original Loan Agreement as
amended by the Operating Loan Agreement,

(2 All security granted by the Guarantor to and in favour of the Secured Creditor as
security for the Obligations of the undersigned under the Original Guarantee
{collectively, the “Security”) remain in full force and effect, unamended, and the
security interests, mortgages, charges, liens, assignments, transfers and pledges
granted by the Guarantor in favour of the Secured Creditor pursuant to the Security
continue to extend to all debts, liabilities and obligations of the Guarantor to the
Secured Creditor whether direct or indirect, absolute or contingent, present or
future, pursuant to, or arising out of, the Original Guarantee and this Guarantee.

Section 3.7 Suspension of Guarantor Rights.

So long as there are any Obligations, the Guarantor will not exercise any rights
which it may at any time have by reason of the performance of any of its obligations under
this Guarantee (i) to be indemnified by the Borrower, (ii) to claim contribution from any
other guarantor of the debts, liabilities or obligations of the Borrower, or (iii) subject to
Section 3.9, to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Secured Creditor under any of the Credit Documents.
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Section 3.8 No Prejudice to Secured Creditor.,

The Secured Creditor is not prejudiced in any way in the right to enforce any
provision of this Guarantee by any act or failure to act on the part of the Borrower or the
Secured Creditor. The Secured Creditor may, at any time and from time to time, in such
manner it determines is expedient, without any consent of, or notice to, the Guarantor and
without impairing or releasing the obligations of the Guarantor (i) change the manner,
place, time or -terms of payment or performance of the Obligations, (i) renew or alter the
Obligations, (iii) amend, vary, modify, supplement or replace any Credit Document or any
other related document or instrument, (iv) discontinue, reduce, renew, increase, abstain
from renewing or otherwise vary any credit or credit facilities to, any transaction with, the
Borrower or any other Person, (v) release, compound or vary the liability of the Borrower or
any other Person liable in any manner under or in respect of the Obligations, (vi) take or
abstain from taking securities or collateral from any other Person, or from perfecting
securities or collateral of any other Person, (vii) exercise or enforce or refrain from exercising
or enforcing any right or security against the Borrower, the Guarantor or any other Person,
(viii} accept compromises or arrangement from any Person, (ix) apply any sums from time
to time received to the Obligations, or any part thereof, and change any such application in
whole or in part from time to time, (x) otherwise deal with, or waive or modify their right to
deal with, any Person and security. In their dealings with the Borrower, the Secured
Creditor need not enquire into the authority or power of any Person purporting to act for or
on behalf of the Borrower.

Section 3.9 Rights of Subrogation.

Any rights of subrogation acquired by the Guarantor by reason of payment under
this Guarantee shall not be exercised until the Obligations and all other amounts due to the
Secured Creditor have been paid or repaid in full and such rights of subrogation shall be no
greater than the rights held by the Secured Creditor. In the 'event (i) of the liquidation,
winding up or bankruptcy of the Borrower (whether voluntary or compulsory), (i) that the
Borrower makes a bulk sale of any of its assets within the provisions of any bulk sales
legislation, or (iii) that the Borrower makes any composition with creditors or enters into
any scheme of arrangement, the Secured Creditor has the right to rank in priority to the
Guarantor for its full claims in respect of the Obligations and receive all dividends and other
payments until its claims have been paid in full. The Guarantor will continue to be liable,
less any payments made by it, for any balance which may be owing to the Secured Creditor
by the Borrower. No valuation or retention of its security by the Secured Creditor shall, as
between the Secured Creditor and the Guarantor, be considered as a purchase of such
security or as payment or satisfaction or reduction of all or any part of the Obligations. If
any amount is paid to the Guarantor at any time when all the Obligations and other
amounts due to the Secured Creditor have not been paid in full, the amount will be held in
trust for the benefit of the Secured Creditor and immediately paid to the Secured Creditor to
be credited and applied to the Obligations, whether matured or unmatured. The Guarantor
has no recourse against the Secured Creditor for any invalidity, non-perfection or
unenforceability of any security held by the Secured Creditor or any irregularity or defect in
the manner or procedure by which the Secured Creditor realizes on such security.
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Section 3.10 No Set-off.

To the fullest extent permitted by law, the Guarantor makes all payments under this
Guarantee without regard to any defence, counter—claim or right of set-off available to it.

Section 3.11 Successors of the Borrower.

This Guarantee will not be revoked by any change in the constitution of the
Borrower. This Guarantee and the Guarantor Security Documents extend to any person,
firm or corporation acquiring, or from time to time carrying on, the business of the
Borrower.

Section3.12  Continuing Guarantee and Continuing Obligations.

The obligation of the Guarantor under Section 2.1 is a continuing guarantee, and the
obligations of the Guarantor under Section 2.2 and Section 2.3 are continuing obligations.
Each of Section 2.1, Section 2.2 and Section 2.3 extends to all present and future Obligations,
applies to and secures the ultimate balance of the Obligations due or remaining due to the
Secured Creditor and is binding as a continuing obligation of the Guarantor until the
Secured Creditor releases the Guarantor. This Guarantee will continue to be effective or be
reinstated, as the case may be, if at any time any payment of any of the Obligations is
rescinded or must otherwise be returned by the Secured Creditor upon the insolvency,
bankruptcy or reorganization of the Borrower or otherwise, all as though the payment had
not been made.

Section 3.13  Supplemental Security.

This Guarantee is in addition and without prejudice to and supplemental to all other
guarantees, indemnities, obligations and security now held or which may hereafter be held
by the Se-cured Creditor.

Section 3.14  Security for Guarantee.

The Guarantor acknowledges that this Guarantee is intended to secure payment and
performance of the Obligations and that the payment and performance of the Obligations
and the other obligations of the Guarantor under this Guarantee are secured pursuant to the
terms and provisions of the Guarantor Security Documents.

Section 3.15 Right of Set-off.

Upon the occurrence and during the continuance of any Event of Default, the Secured
Creditor is authorized by the Guarantor at any time and from time to time and may, to the
fullest extent permitted by law, set off and apply any and all deposits (general or special,
time or demand, provisional or final) at any time held and other indebtedness at any time
owing by the Secured Creditor to or for the credit or the account of the Guarantor against
any and all of the obligations of the Guarantor now or hereafter existing irrespective of
whether or not (i) the Secured Creditor has made any demand under this Guarantee, or (ii)
any of the obligations comprising the Obligations are contingent or unmatured. The rights
of the Secured Credit under this Section 3.15 are in addition and without prejudice to and
supplemental to other rights and remedies which the Secured Creditor may have.
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Section 3.16  Interest Act (Canada).

The Guarantor acknowledges that certain of the rates of interest applicable to the
Obligations may be computed on the basis of a year of 360 days or 365 days, as, the case
may be and paid for the actual number of days elapsed. For purposes of the Inferest Act
(Canada), whenever any interest is calculated using a rate based on a year of 360 days or 365
days, as the case may be, such rate determined pursuant to such calculation, when
expressed as an annual rate is equivalent to (i) the applicable rate based on a year of 360
days or 365 days, as the case may be, (ii) multiplied by the actual number of days in the
calendar year in which the period for such interest is payable (or compounded) ends, and
(iii) divided by 360 or 365, as the case may be.

Section 3.17 Taxes.

(1) All payments to the Secured Creditor by the Guarantor under this Guarantee or
under any of the Guarantor Security Documents will be made free and clear of and
without deduction or withholding for any and all Taxes, unless such Taxes are
required by applicable law to be deducted or withheld. If the Guarantor is required
by applicable law to deduct or withhold any such Taxes from or in respect of any
amount payable under this Guarantee or under any of the Guarantor Security
Documents (i) the amount payable shall be increased (and for greater certainty, in
the case of interest, the amount of interest shall be increased)} as may be necessary so
that after making all required deductions or withholdings (including deductions or
withholdings applicable to any additional amounts paid under this Section 3.17), the
Secured Creditor receives an amount equal to the amount it would have received if
no such deduction or withholding had been made, (ii) the Guarantor will make such
deductions or withholdings, and (iii) the Guarantor will immediately pay the full
amount deducted or withheld to the relevant Governmental Entity in accordance
with applicable law.

2 The Guarantor agrees to immediately pay any Other Taxes.

(3} The Guarantor will indemnify the Secured Creditor for the full amount of Taxes and
Other Taxes (including, without limitation, any Taxes or Other Taxes imposed by
any jurisdiction on amounts payable by the Guarantor under this Section 3.17 but
specifically excluding regular income tax paid on interest income)} paid by the
Secured Creditor and any liability (including penalties, interest and expenses)
arising from or with respect to such Taxes and Other Taxes, whether or not they
were correctly or legally asserted. Payment under this indemnification will be made
within 30 days from the date the Secured Creditor makes written demand for it. A
certificate as to thé amount of such Taxes and Other Taxes submitted to the
Guarantor by the Secured Creditor is conclusive evidence, absent manifest error, of
the amount due from the Guarantor to the Secured Creditor.

4) The Guarantor will furnish to the. Secured Creditor the original or a certified copy of
a receipt evidencing payment of any Taxes or Other Taxes made by the Guarantor
within 30 days after the date of any payment of such Taxes or Other Taxes.

(5) The provisions of this Section 3.17 survive the termination of this Guarantee.
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ARTICLE 4
REPRESENTATIONS, WARRANTIES AND COVENANTS

Representations and Warranties.

The Guarantor represents and warrants, acknowledging and confirming that that the
Secured Creditor is relying on such representations and warranties in connection with the
acceptance of this Guarantee, that:

(@)

(b)

(c)

Incorporation and Qualification. The Guarantor is a corporation
incorporated and existing under the laws of British Columbia.

Corporate Power. The Guarantor has the corporate power to (i) own, lease
and operate its properties and assets and carry on its business as now being
conducted by it, and (ii) enter into and perform its obligations under the
Credit Documents to which it is a party.

Conflict With Other Instruments. The execution and delivery by the
Guarantor and the performance by it under, and compliance with the terms,
conditions and provisions of, the Credit Documents to which it is a party:

(i) do not and will not (or would not with the giving of notice, the lapse
of time or the happening of any other event or condition) constitute or
result in a violation or breach of, or conflict with, or allow any other
Person to exercise any rights under, any of the terms or provisions of
its constating documents or by-laws;

(i)  do not and will not (or would not with the giving of notice, the lapse
of time or the happening or any other event or condition) constitute or
Tesult in a breach or violation of, or conflict with or allow any other
Person to exercise any rights under, any of the terms or provisions of
any contracts, leases or instruments to which it is a party or pursuant
to which any of its assets or property may be affected; and

(iiiy  do not and will not result in the violation of any law, regulation or
rule or any judgment, injunction, order, writ, decision, ruling or
award which is binding on it.

Issued Capital. Tercon Construction Ltd. is the registered and beneficial
owner of all the issued and outstanding shares in the capital stock of the
Guarantor with a good title, free and clear of all Liens other than those
restrictions on transfer, if any, contained in the articles of the Guarantor.

Execution and Binding Obligation. This Guarantee and the other Credit
Documents to which it is a party have been duly executed and delivered by
the Guarantor and constitute legal, valid and binding - agreements of it
enforceable against it in accordance with their respective terms, subject only
to any limitation under applicable laws relating to (i) bankruptcy, insolvency,
arrangement and other laws of general application affecting the enforcement



-13 -

of creditors' rights, and the discretion that a court may exercise in the
granting of equitable remedies.

6] Subscription Agreement Representations. Each representation  and
warranty made by the Borrower under Section 7 of the subscription
agreement between the Secured Creditor and the Borrower dated the date
hereof, to the extent it pertains to the Guarantor, the business of the
Guarantor and the Credit Documents to which the Guarantor is a party, is
true, accurate and complete in all respects.

Section 4.2 Secured Debenture/Operating Loan Agreement Covenants.

Until the Obligations and all other amounts owing under this Guarantee are paid or
repaid in full, the Obligations are performed in full and the Secured Creditor has no
obligations under the Credit Documents, the Guarantor covenants and agrees that it will
take, or will refrain from taking, as the case may be, all actions that are necessary to be taken
or not taken so that no violation of any provision, covenant or agreement contained in
Article 5 of the Secured Debenture and so that no Event of Default, is caused by the actions
of the Guarantor or any of its Subsidiaries.

ARTICLE 5
GENERAL

Section 5.1 Notices, ete.

Any notice, direction or other communication {each a “Notice”) given regarding the
matters contemplated by this Guarantee must be in writing, sent by personal delivery,
courier or facsimile (but not by electronic mail) and addressed:

(a) to the Secured Creditor at:

0833824 B.C. Ltd.

Suite 1700, Park Place
666 Burrard Street
Vancouver B.C. V6C 2X8

Attention: Michael Barton
Facsimile: +41 41 560 9071

with a copy (that does not constitute notice) to:

Stikeman Elliott LLP

5300 Commerce Court West
199 Bay Street

Toronto, ON M5L 1B9

Attention: ~ D’Arcy Nordick
Facsimile: (416) 947-0866
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(b) to the Guarantor at:

Tercon Construction Lid.
#101 - 2079 Falcon Road
Kamloops, BC V2C 4]2

Attention; Milan Soucek
Facsimile: (250} 372-1555

A Notice is deemed to be delivered and received (i) if sent by personal delivery, on
the date of delivery if it is a Business Day and the delivery was made prior to 4:00 p.m.
(local time in place of receipt) and otherwise on the next Business Day, (ii) if sent by same-
day service courier, on the date of delivery if sent on a Business Day and delivery was made
prior to 4:00 p.m. (local time in place of receipt) and otherwise on the next Business Day, (iii)
if sent by overnight courier, on the next Business Day, or (iv) if sent by facsimile, on the
Business Day following the date of confirmation of transmission by the originating
facsimile. A party may change its address for service from time to time by providing a
Notice in accordance with the foregoing. Any subsequent Notice must be sent to the party at
its changed address. Any element of a party's address that is not specifically changed in a
Notice will be assumed not to be changed.

Section 5.2 No Merger, Survival of Representations and Warranties.

The representations, warranties and covenants of the Guarantor in this Guarantee
survive the execution and delivery of this Guarantee. Notwithstanding any investigation
made by or on behalf of the Secured Creditor, the representations, warranties and covenants
in this Guarantee continue in full force and effect.

Section 5.3 Further Assurances.

(1) The Guarantor will do all acts and things and execute and deliver, or cause to be
executed and delivered, all documents and instruments that the Secured Creditor
may request to give full effect to this Guarantee and to perfect and preserve the
rights and powers of the Secured Creditor under this Guarantee, including any
acknowledgements and confirmations of this Guarantee and the Guarantor Security
Documents.

(2) The Guarantor acknowledges and confirms that the Guarantor itself has established
its own adequate means of obtaining from the Borrower on a continuing basis all
information desired by the Guarantor concerning the financial condition of the
Borrower and that the Guarantor will look to the Borrower and not to the Secured
Creditor, in order for the Guarantor to keep adequately informed of changes in the
Borrower' financial condition.

Section 5.4 Successors and Assigns.
This Guarantee is binding upon the Guarantor, its successors and assigns, and

enures to the benefit of the Secured Creditor and its successors and assigns. This Guarantee
may be assigned by the Secured Creditor without the consent of, or notice to, the Guarantor,
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to such Person as the Secured Creditor may determine and, in such event, such Person will
be entitled to all of the rights and remedies of the Secured Creditor as set forth in this
Guarantee or otherwise. In any action brought by an assignee to enforce any such right or
remedy, the Guarantor will not assert against the assignee any claim or defence which the
Guarantor now has or may have against the Secured Creditor. The Guarantor may not
assign, transfer or delegate any of its rights or obligations under this Guarantee without the
prior written consent of the Secured Creditor which may be unreasonably withheld.

Section 5.5 Amendment.

This Guarantee may only be amended, supplemented or otherwise modified by
written agreement executed by the Secured Creditor and the Guarantor.

Section 5.6 Waivers, etc,

(D No consent or waiver by the Secured Creditor in respect of this Guarantee is binding
unless made in writing and signed by an authorized officer of the Secured Creditor.
Any consent or waiver given under this Guarantee is effective only in the specific
instance and for the specific purpose for which given. No waiver of any of the
provisions of this Guarantee constitutes a waiver of any other provision.

(2) A failure or delay on the part of the Secured Creditor in exercising a right under this
Guarantee does not operate as a waiver of, or impair, any right of the Secured
Creditor however arising. A single or partial exercise of a right on the part of the
Secured Creditor does not preclude any other or further exercise of that right or the
exercise of any other right by the Secured Creditor.

Section 5.7 Severability.

If any court of competent jurisdiction from which no appeal exists or is taken,
determines that any provision of this Guarantee is illegal, invalid or unenforceable, that
provision will be severed from this Guarantee and the remaining provisions will remain in
full force and effect.

Section 5.8 Application of Proceeds.

All monies collected by the Secured Creditor under this Guarantee will be applied as
provided in the Secured Debenture. To the extent any other Credit Document requires
proceeds of collateral under such Credit Document to be applied in accordance with the
provisions of this Guarantee, the Secured Creditor or holder under such other Credit
Document shall apply such proceeds in accordance with this Section 5.8.

Section 5.9 Governing Law.

(1) This Guarantee will be governed by, interpreted and enforced in accordance with the
laws of the Province of Ontario and the federal laws of Canada applicable therein.

(2) The Guarantor irrevocably attorns and submits to the exclusive jurisdiction of any
court of competent jurisdiction of the Province of Ontario sitting in Toronto, Ontario
in any action or proceeding arising out of or relating to this Guarantee and the other
Credit Documents to which it is a party. The Guarantor irrevocably waives objection
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to the venue of any action or proceeding in such court or that such court provides an
inconvenient forum. Nothing in this Section 5.9 limits the right of the Secured
Creditor to bring proceedings against the Guarantor in the courts of any other
jurisdiction.

The Guarantor hereby irrevocably consents to the service of any and all 'process in
any such action or proceeding by the delivery of copies of such process to the
Guarantor at the address of the Guarantor set out in Section 5.1(b). Nothing in this
Section 5.9 affects the right of the Secured Creditor to serve process in any manner
permitted by law.

[Remainder of this page intentionally left blank.]






AMENDED AND RESTATED GUARANTEE

Amended and Restated Guarantee dated fro sk o 2010 made by Tercon
Enterprises Ltd. (“Guarantor”) to and in favour of 0833824 B.C. Ltd. (“Secured Creditor’ ).

RECITALS:

(a}) Tercon Investments Ltd. (“Borrower”) entered into an operating loan
agreement with WF Fund III Limited Partnership, carrying on business as
Wellington Financial LP and Wellington Financial Fund 1II (“Wellington”)
dated October 1, 2007, as amended September 5, 2008 (the “Original Loan
Agreement”);

(b) The Borrower issued to Wellington on October 1, 2007, a series A secured
debenture in the aggregate principal amount of $5,000,000 (the “Original
Debenture”);

() As required by and pursuant to the terms of the Original Debenture, the
Guarantor provided a guarantee to Wellington dated October 1, 2007 (the
“Original Guarantee”);

(d) By an Assignment of Debt and Security dated the date hereof between, inter
alia, the Borrower, Wellington and the Secured Creditor, Wellington assigned
the Original Loan Agreement and the Original Debenture to the Secured
Creditor, including all indebtedness outstanding thereunder and all security
granted to Wellington by the Borrower and its guarantors, including the
Original Guarantee;

(e) The Borrower and Secured Creditor have amended and restated the Original
Loan Agreement and the Original Debenture pursuant to and on the terms
contained in the Operating Loan Agreement and the Secured Debenture,
respectively; and

4] The Guarantor considers it in its best interest to amend and restate the
Original Guarantee on the terms contained herein.

In consideration of the foregoing and other good and valuable consideration, the
receipt and adequacy of which are acknowledged, the Guarantor agrees as follows.
ARTICLE 1
INTERPRETATION

Section 1.1 Defined Terms.
As used in this Guarantee the following terms have the following meanings:
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"Borrower" means Tercon Investments Ltd., a corporation incorporated and existing
under the laws of the Province of British Columbia, and its successors and permitted

assigns,

"Credit Documenis" means the Secured Debenture, the Operating Loan Agreement,
this Guarantee, the Security Documents and all other documents to be executed and
delivered to the Secured Creditor by the Borrower and the Guarantor.

"Credit Parties" means the Borrower and the Guarantor and any other Person that,
from time to time, provides credit support for the Obligations.

"Event of Default" means any Event of Default as that term is defined in any of the
Secured Debenture, the Operating Loan Agreement or any other Credit Document.

"Guarantee” means this guarantee.

“Guarantor" means Tercon Enterprises Ltd., a corporation incorporated and existing
under the laws of the Province of British Columbia, and its successors and permitted
assigns.

"Guarantor Security Documents" means the agreements described in Schedule “A”
and any other security held by the Secured Creditor, from time to time for the
Obligations under this Guarantee.

"Intercorporate Indebtedness" has, the meaning specified in Section 3.5.
"Notice" has the meaning specified in Section 5.1.

"Obligations" means (i) all debts, liabilities and obligations, present or future, direct
or indirect, absolute or contingent, at any time or from time to time due or accruing
due and owing by or otherwise payable by the Borrower to the Secured Creditor, in
any currency, however or wherever incurred, and whether incurred by the Borrower
alone or jointly with another or others and whether as principal, guarantor or surety
and in whatever name or style, and (i) the due performance and compliance by the
Borrower with all of the terms and conditions of the Secured Debenture, the
Operating Loan Agreement and the other Credit Documents, as such debts,
liabilities and obligations may be varied from time to time as contemplated by
Section 3.8.

"Operating Loan Agreement” means the amended and restated operating loan
agreement dated the date hereof between the Borrower and the Secured Creditor.

"Other Taxes" means present and future stamp and documentary taxes and any
other excise and property taxes, charges, financial institutions duties, debits taxes
and similar levies which arise from any payment made by the Guarantor under this
Guarantee or under any of the Guarantor Security Documents or from the execution,
delivery or registration of, or otherwise with respect to, this Guarantee or any of the
Guarantor Security Documents.
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"Secured Creditor" means 0833824 B.C. Ltd. and its successors and assigns.

"Secured Debenture” means the amended and restated Series A Secured Debenture
of the Borrower dated the date hereof.

"Security Documents" at any time means each agreement, document and instrument
delivered to the Secured Creditor by any Person as security for the debts, liabilities
and obligations owing by the Borrower to the Secured Creditor in connection with
the Secured Debenture.

“Taxes" means all taxes, levies, imposts, deductions, charges or withholdings and all
related liabilities imposed by any country (or any political subdivision or taxing
authority of it).

Section 1.2 Interpretation.

(1)

(2)

)

(6)

Capitalized terms used in this Guarantee but not defined have the meanings given to
themn in the Secured Debenture.

In this Guarantee the words "including", "includes" and "include” mean "including
(or includes or include) without limitation". The phrase "the aggregate of", "the
total of", "the sum of", or a phrase of similar meaning means "the aggregate (or total
or sum), without duplication, of". The expression "Article", "Section” or other
subdivision followed by a number mean and refer to the specified Article, Section or
other subdivision of this Guarantee.

Any reference in this Guarantee to gender includes all genders. Words importing the
singular number only include the plural and vice versa.

The division of this Guarantee into Articles, Sections and other subdivisions and the
insertion of headings are for convenient reference only and are not to affect its
interpretation.

The schedules attached to this Guarantee form an integral part of it for all purposes
of it.

Except as otherwise provided in this Guarantee, any reference to this Guarantee, any
Credit Document or any Guarantor Security Document refers to this Guarantee or
such Credit Document or Guarantor Security Document as the same may have been
or may from time to time be amended, modified, extended, renewed, restated,
replaced or supplemented and includes all schedules to it. Except as otherwise
provided in this Guarantee, any reference in this Guarantee to a statute refers to such
statute and all rules and regulations made under it as the same may have been or
may from time to time be amended or re-enacted.

All references in this Guarantee to dollars, unless otherwise specifically indicated,
are expressed in Canadian currency.
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ARTICLE 2
GUARANTEE

Section 2.1 Guarantee.

The Guarantor irrevocably and unconditionally guarantees to the Secured Creditor
the due and punctual payment, and the due performance, whether at stated maturity, by
acceleration or otherwise, of the Obligations. The Guarantor agrees that the Obligations will
be paid to the Secured Creditor strictly in accordance with their terms and conditions.

Section 2.2 Indemnity.

If any or all of the Obligations are not duly performed by the Borrower and are not
performed by the Guarantor under Section 2.1 for any reason whatsoever, the Guarantor
will, as a separate and distinct obligation, indemnify and save harmless the Secured
Creditor from and against all losses resulting from the failure of the Borrower to duly
perform such Obligations.

Section 2.3 Primary Obligation.

1f any or all of the Obligations are not duly performed by the Borrower and are not
performed by the Guarantor under Section 2.1 or the Secured Creditor is not indemnified
under Section 2.2, in each case, for any reason whatsoever, such Obligations will, as a
separate and distinct obligation, be performed by the Guarantor as primary obligor.

Section 2.4 Absolute Liability.

The Guarantor agrees that the liability of the Guarantor under Section 2.1 and
Section 2.3 and, for greater certainty, under Section2.2, is absolute and unconditional
irrespective of:

(a) the lack of validity or enforceability of any terms of any of the Credit
Documents;

{b) any contest by the Borrower or any other Person as to the amount of the
Obligations, the validity or enforceability of any terms of the Credit
Documents or the perfection or priority of any security granted to the
Secured Creditor;

(© any defence, counter claim or right of set-off available to the Borrower;

(d) any release, compounding or other variance of the liability of the Borrower or
any other Person liable in any manner under or in respect of the Obligations
or the extinguishment of all or any part of the Obligations by operation of
law;

(e any change in the time or times for, or place or manner or terms of payment
or performance of the Obligations or any consent, waiver, renewal, alteration,
extension, compromise, arrangement, concession, release, discharge or other
indulgences which the Secured Creditor may grant to the Borrower or any
other Person;
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any amendment or supplement to, or alteration or renewal of, or restatement,
replacement, refinancing or modification or variation of (including any
increase in the amounts available thereunder or the inclusion of an additional
borrower thereunder), or other action or inaction under, the Secured
Debenture, the other Credit Documents or any other related document or
instrument, or the Obligations;

any discontinuance, termination, reduction, renewal, increase, abstention
from renewing or other variation of any credit or credit facilities to, or the
terms or conditions of any transaction with, the Borrower or any other
Person;

any change in the ownership, control, name, objects, businesses, assets,
capital structure or constitution of the Borrower, the Guarantor or any other
Credit Party or any reorganization (whether by way of reconstruction,
consolidation, amalgamation, merger, transfer, sale, lease or otherwise) of the
Borrower, the Guarantor or any other Credit Party or their respective
businesses;

any dealings with the security which the Secured Creditor holds or may hold
pursuant to the terms and conditions of the Credit Documents, including the
taking, giving up, or exchange of securities, their variation or realization, the
accepting of compositions and the granting of releases and discharges;

any limitation of status or power, disability, incapacity or other circumstance
relating to the Borrower, the Guarantor, any other Credit Party or any other
Person, including any bankruptcy, insolvency, reorganization, composition,
adjustment, dissolution, liquidation, winding-up or other like proceeding
involving or affecting the Borrower, the Guarantor, any other Credit Party or
any other Person or any action taken with respect to this Guarantee by any
trustee or receiver, or by any court, in any such proceeding, whether or not
the Guarantor shall have notice or knowledge of any of the foregoing;

the assignment of all or any part of the benefits of this Guarantee by the
Secured Creditor;

any impossibility, impracticability, frustration of purpose, force majeure or
illegality of any Credit Document, or the occurrence of any change in the
laws, rules, regulations or ordinances of any jurisdiction or by any present or
future action of (i) any governmental entity that amends, varies, reduces or
otherwise affects, or purports to amend, vary, reduce or otherwise affect, any
of the Obligations or the obligations of the Guarantor under this Guarantee,
or (ii) any court order that amends, varies, reduces or otherwise affects any of
the Obligations;

any taking or failure to take security, any loss of, or loss of value of, any
security, or any invalidity, non-perfection or unenforceability of any security
held by the Secured Creditor, or any exercise or enforcement of, or failure to
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exercise or enforce, security, or irregularity or defect in the manner or
procedure by which the Secured Creditor realizes on such security;

(n) any application of any sums received to the Obligations, or any part thereof,
and any change in such application; and

(o) any other circumstances which might otherwise constitute a defence
available to, or a discharge of, the Guarantor, the Borrower or any other
Person in respect of the Obligations or this Guarantee.

ARTICLE 3
ENFORCEMENT

Section 3.1 Remedies.

The Secured Creditor is not bound to exhaust its recourse against the Borrower or
any other Person or realize on any security it may hold in respect of the Obligations before
being entitled to (i) enforce payment and performance under this Guarantee or (ii) pursue
any other remedy against the Guarantor, and the Guarantor renounces all benefits of
discussion and division.

Section 3.2 Amount of Obligations.

Any account settled or stated by or between the Secured Creditor and the Borrower,
or if any such account has not been settled or stated immediately before demand for
payment under this Guarantee, any account stated by the Secured Creditor shall, in the
absence of manifest mathematical error, be accepted by the Guarantor as conclusive
evidence of the amount of the Obligations which is due by the Borrower to the Secured
Creditor or remains unpaid by the Borrower to the Secured Creditor,

Section 3.3 Payment on Demand.

The Guarantor will pay and perform the Obligations and pay all other amounts
payable by it to the Secured Creditor under this Guarantee, and the obligation to do so
arises, immediately after demand for such payment or performance is made in writing to it.
The liability of the Guarantor bears interest from the date of such demand at the rate or rates
of interest then applicable to the Obligations under and calculated in the manner provided
in the Credit Documents (including any adjustment to give effect to the provisions of the
Interest Act (Canaday)).

Section 3.4 Costs and Expenses,

The Guarantor is liable for and will pay on demand by the Secured Creditor any and
all reasonable expenses, costs and charges incurred by or on behalf of the Secured Creditor
in connection with this Agreement, including all legal fees, courts costs, receivers or agent's
remuneration and other expenses in connection with enforcing any of their rights under this
Agreement.
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Section 3.5 Assignment and Postponement.

1)

2)

All obligations, liabilities and indebtedness of the Borrower and of any other Person
that, from time to time, provides credit support for the Obligations, to the Guarantor,
of any nature whatsoever and all security therefore (the "Intercorporate
Indebtedness") are assigned and transferred to the Secured Creditor as continuing
and collateral security for the Guarantor's obligations under this Guarantee and
postponed to the payment in full of all Obligations. Until the occurrence of an Event
of Default that is continuing, the Guarantor may receive payments in respect of the
Intercorporate Indebtedness as permitted under the Secured Debenture or the
Operating Loan Agreement. The Guarantor will not assign all or any part of the
Intercorporate Indebtedness to any Person other than the Secured Creditor.

Upon the occurrence and during the continuation of an Event of Default, all
Intercorporate Indebtedness will be held in trust for the Secured Creditor and will be
collected, enforced or proved subject to, and for the purpose of, this Guarantee. In
such event, any payments received by the Guarantor in respect of the Intercorporate
Indebtedness will be held in trust for the Secured Creditor and segregated from
other funds and property held by the Guarantor and immediately paid to the
Secured Creditor on account of the Obligations.

The Intercorporate Indebtedness shall not be released or withdrawn by the
Guarantor without the prior written consent of the Secured Creditor. The Guarantor
will not allow a limitation period to expire on the Intercorporate Indebtedness or ask
for or obtain any security or negotiable paper for, or other evidence of, the
Intercorporate Indebtedness except for the purpose of delivering the same to the
Secured Creditor.

In the event of any insolvency, bankruptcy or other proceeding involving the
liquidation, arrangement, compromise, reorganization or other relief with respect to
the Borrower or its debts, the Guarantor will, upon the request of the Secured
Creditor, make and present a proof of claim or commence such other proceedings
against the Borrower on account of the Intercorporate Indebtedness as may be
reasonably necessary to establish the Guarantor's entitlement to payment of any
Intercorporate Indebtedness. Such proof of claim or other proceeding must be made
or commenced prior to the earlier of (i) the day which is 30 days after notice
requesting such action is delivered by or on behalf of the Secured Creditor to the
Guarantor, and (ii) the day which is 10 days preceding the date when such proof of
claim or other proceeding is required by applicable law to be made or commenced.
Such proof of claim or other proceeding must be in form and substance acceptable to
the Secured Creditor.

If the Guarantor fails to make and file such proof of claim or commence such other
proceeding in accordance with this Section, the Secured Creditor is. irrevocably
authorized, empowered and directed and appointed the true and lawful attorney of
the Guarantor (but is not obliged) with the power to exercise for and on behalf of the
Guarantor the following rights, upon the occurrence and during the continuance of
an Event of Default: (i) to make and present for and on behalf of the Guarantor
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proofs of claims or other such proceedings against the Borrower on account of the
Intercompany Indebtedness, (i) to demand, sue for, receive and collect any and all
dividends or other payments or disbursements made in respect of the Intercompany
Indebtedness in whatever form the same may be paid or issued and to apply the
same on account of the Obligations, and (iii) to demand, sue for, collect and receive
each such payment and distribution and give acquittance therefor and to file claims
and take such other actions, in its own name or in the name of the Guarantor or
otherwise, as the Secured Creditor may deem necessary or advisable to enforce its
rights under this Guarantee.

(6) The Guarantor will execute all subordinations, postponements, assignments and
other agreements as the Secured Creditor may reasonably request to more effectively
subordinate and postpone the Intercorporate Indebtedness to the payment and
performance of the Obligations.

(7) The provisions of this Section 3.5 survive the termination of this Guarantee and
remain in full force and effect until (i) the Obligations and all other amounts owing
under the Credit Documents are repaid in full; and (ii) the Secured Creditor has no
further obligations under any of the Credit Documents.

Section 3.6 Original Guarantee and Security Remains in Full Force and Effect.

(1) The Guarantor confirmns this Guarantee and that the Original Guarantee remains in
full force and effect and guarantees the payment and performance of all present and
future indebtedness, liabilities and Obligations of any kind owing by the Borrower to
the Secured Creditor, whether direct or indirect, absolute or contingent, present or
future, arising pursuant to, or in respect of, the Original Loan Agreement as
amended by the Operating Loan Agreement.

(2) All security granted by the Guarantor to and in favour of the Secured Creditor as
security for the Obligations of the undersigned under the Original Guarantee
(collectively, the “Security”) remain in full force and effect, unamended, and the
security interests, mortgages, charges, liens, assignments, transfers and pledges
granted by the Guarantor in favour of the Secured Creditor pursuant to the Security
continue to extend to all debts, liabilities and obligations of the Guarantor to the
Secured Creditor whether direct or indirect, absolute or contingent, present or
future, pursuant to, or arising out of, the Original Guarantee and this Guarantee.

Section 3.7 Suspension of Guarantor Rights.

So long as there are any Obligations, the Guarantor will not exercise any rights
which it may at any time have by reason of the performance of any of its obligations under
this Guarantee (i) to be indemnified by the Borrower, (ii) to claim contribution from any
other guarantor of the debts, liabilities or obligations of the Borrower, or (iii) subject to
Section 3.9, to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Secured Creditor under any of the Credit Documents.



-0

Section 3.8 No Prejudice to Secured Creditor.

The Secured Creditor is not prejudiced in any way in the right to enforce any
provision of this Guarantee by any act or failure to act on the part of the Borrower or the
Secured Creditor. The Secured Creditor may, at any time and from time to time, in such
manner it determines is expedient, without any consent of, or notice to, the Guarantor and
without impairing or releasing the obligations of the Guarantor (i) change the manner,
place, time or -terms of payment or performance of the Obligations, (ii) renew or alter the
Obligations, (iii) amend, vary, modify, supplement or replace any Credit Document or any
other related document or instrument, (iv) discontinue, reduce, renew, increase, abstain
from renewing or otherwise vary any credit or credit facilities to, any transaction with, the
Borrower or any other Person, (v) release, compound or vary the liability of the Borrower or
any other Person liable in any manner under or in respect of the Obligations, (vi) take or
abstain from taking securities or ccllateral from any other Person, or from perfecting
securities or collateral of any other Person, (vii) exercise or enforce or refrain from exercising
or enforcing any right or security against the Borrower, the Guarantor or any other Person,
(viif) accept compromises or arrangement from any Person, (ix) apply any sums from time
to time received to the Obligations, or any part thereof, and change any such application in
whole or in part from time to time, (x) otherwise deal with, or waive or modify their right to
deal with, any Person and security. In their dealings with the Borrower, the Secured
Creditor need not enquire into the authority or power of any Person purporting to act for or
on behalf of the Borrower.

Section 3.9 Rights of Subrogation.

Any rights of subrogation acquired by the Guarantor by reason of payment under
this Guarantee shall not be exercised until the Obligations and all other amounts due to the
Secured Creditor have been paid or repaid in full and such rights of subrogation shall be no
greater than the rights held by the Secured Creditor. In the 'event (i) of the liquidation,
winding up or bankruptcy of the Borrower (whether voluntary or compulsory), (ii) that the
Borrower makes a bulk sale of any of its assets within the provisions of any bulk sales
legislation, or (iii) that the Borrower makes any composition with creditors or enters into
any scheme of arrangement, the Secured Creditor has the right to rank in priority to the
Guarantor for its full claims in respect of the Obligations and receive all dividends and other
payments until its claims have been paid in full, The Guarantor will continue to be liable,
less any payments made by it, for any balance which may be owing to the Secured Creditor
by the Borrower. No valuation or retention of its security by the Secured Creditor shall, as
between the Secured Creditor and the Guarantor, be considered as a purchase of such
security or as payment or satisfaction or reduction of all or any part of the Obligations. if
any amount is paid to the Guarantor at any time when all the Obligations and other
amounts due to the Secured Creditor have not been paid in full, the amount will be held in
trust for the benefit of the Secured Creditor and immediately paid to the Secured Creditor to
be credited and applied to the Obligations, whether matured or unmatured. The Guarantor
has no recourse against the Secured Creditor for any invalidity, non-perfection or
unenforceability of any security held by the Secured Creditor or any irregularity or defect in
the manner or procedure by which the Secured Creditor realizes on such security.
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Section 3.10 Neo Set-off.

To the fullest extent permitted by law, the Guarantor makes all payments under this
Guarantee without regard to any defence, counter-claim or right of set-off available to it.

Section 3.11 Successors of the Borrower.

This Guarantee will not be revoked by any change in the constitution of the
Borrower. This Guarantee and the Guarantor Security Documents extend to any person,
firm or corporation acquiring, or from time to time carrying on, the business of the
Borrower.

Section 312 Continuing Guarantee and Continuing Obligations.

The obligation of the Guarantor under Section 2.1 is a continuing guarantee, and the
obligations of the Guarantor under Section 2.2 and Section 2.3 are continuing obligations.
Each of Section 2.1, Section 2.2 and Section 2.3 extends to all present and future Obligations,
applies to and secures the ultimate balance of the Obligations due or remaining due to the
Secured Creditor and is binding as a continuing obligation of the Guarantor until the
Secured Creditor releases the Guarantor. This Guarantee will continue to be effective or be
reinstated, as the case may be, if at any time any payment of any of the Obligations is
rescinded or must otherwise be returned by the Secured Creditor upon the insolvency,
bankruptcy or reorganization of the Borrower or otherwise, all as though the payment had
not been made.

Section 3.13  Supplemental Security.

This Guarantee is in addition and without prejudice to and supplemental to all other
guarantees, indemnities, obligations and security now held or which may hereafter be held
by the Se-cured Creditor.

Section 3.14 Security for Guarantee.

The Guarantor acknowledges that this Guarantee is intended to secure payment and
performance of the Obligations and that the payment and performance of the Obligations
and the other obligations of the Guarantor under this Guarantee are secured pursuant to the
terms and provisions of the Guarantor Security Documents.

Section 3.15 Right of Set-off.

Upon the occurrence and during the continuance of any Event of Default, the Secured
Creditor is authorized by the Guarantor at any time and from time to time and may, to the
fullest extent permitted by law, set off and apply any and all deposits (general or special,
time or demand, provisional or final) at any time held and other indebtedness at any time
owing by the Secured Creditor to or for the credit or the account of the Guarantor against
any and all of the obligations of the Guarantor now or hereafter existing irrespective of
whether or not (i) the Secured Creditor has made any demand under this Guarantee, or (ii)
any of the obligations comprising the Obligations are contingent or unmatured. The rights
of the Secured Credit under this Section 3.15 are in addition and without prejudice to and
supplemental to other rights and remedies which the Secured Creditor may have.
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Section3.16  Interest Act (Canada).

The Guarantor acknowledges that certain of the rates of interest applicable to the
Obligations may be computed on the basis of a year of 360 days or 365 days, as, the case
may be and paid for the actual number of days elapsed. For purposes of the Inferest Act
(Canada), whenever any interest is calculated using a rate based on a year of 360 days or 365
days, as the case may be, such rate determined pursuant to such calculation, when
expressed as an annual rate is equivalent to (i) the applicable rate based on a year of 360
days or 365 days, as the case may be, (ii) multiplied by the actual number of days in the
calendar year in which the period for such interest is payable (or compounded) ends, and
(iii) divided by 360 or 365, as the case may be.

Section 3.17 Taxes.

1) All payments to the Secured Creditor by the Guarantor under this Guarantee or
under any of the Guarantor Security Documents will be made free and clear of and
without deduction or withholding for any and all Taxes, unless such Taxes are
required by applicable law to be deducted or withheld. If the Guarantor is required
by applicable law to deduct or withhold any such Taxes from or in respect of any
amount payable under this Guarantee or under any of the Guarantor Security
Documents (i) the amount payable shall be increased (and for greater certainty, in
the case of inferest, the amount of interest shall be increased) as may be necessary so
that after making all required deductions or withholdings (including deductions or
withholdings applicable to any additional amounts paid under this Section 3.17), the
Secured Creditor receives an amount equal to the amount it would have received if
no such deduction or withholding had been made, (ii) the Guarantor will make such
deductions or withholdings, and (iii) the Guarantor will immediately pay the full
amount deducted or withheld to the relevant Governmental Entity in accordance
with applicable law.

(2) The Guarantor agrees to immediately pay any Other Taxes.

3) The Guarantor will indemnify the Secured Creditor for the full amount of Taxes and
Other Taxes (including, without limitation, any Taxes or Other Taxes imposed by
any jurisdicion on amounts payable by the Guarantor under this Section 3.17 but
specifically excluding regular income tax paid on interest income) paid by the
Secured Creditor and any liability (including penalties, interest and expenses)
arising from or with respect to such Taxes and Other Taxes, whether or not they
were correctly or legally asserted. Payment under this indemnification will be made
within 30 days from the date the Secured Creditor makes written demand for it. A
certificate as to thé amount of such Taxes and Other Taxes submitted to the
Guarantor by the Secured Creditor is conclusive evidence, absent manifest error, of
the amount due from the Guarantor to the Secured Creditor.

4) The Guarantor will furnish to the. Secured Creditor the original or a certified copy of
a receipt evidencing payment of any Taxes or Other Taxes made by the Guarantor
within 30 days after the date of any payment of such Taxes or Other Taxes.

5) The provisions of this Section 3.17 survive the termination of this Guarantee.
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ARTICLE 4
REPRESENTATIONS, WARRANTIES AND COVENANTS

Representations and Warranties.

The Guarantor represents and warrants, acknowledging and confirming that that the
Secured Creditor is relying on such representations and warranties in connection with the
acceptance of this Guarantee, that:

(@)

(b)

(€)

Incorporation and Qualification, The Guarantor is a corporation
incorporated and existing under the laws of British Columbia.

Corporate Power. The Guarantor has the corporate power to (i) own, lease
and operate its properties and assets and carry on its business as now being
conducted by it, and (ii) enter into and perform its obligations under the
Credit Documents to which it is a party.

Conflict With Other Instruments. The execution and delivery by the
Guarantor and the performance by it under, and compliance with the terms,
conditions and provisions of, the Credit Documents to which it is a party:

(i) do not and will not (or would not with the giving of notice, the lapse
of time or the happening of any other event or condition) constitute or
result in a violation or breach of, or conflict with, or allow any other
Person to exercise any rights under, any of the terms or provisions of
its constating documents or by-laws;

(if) do not and will not (or would not with the giving of notice, the lapse
of time or the happening or any other event or condition) constitute or
'result in a breach or violation of, or conflict with or allow any other
Person to exercise any rights under, any of the terms or provisions of
any contracts, leases or instruments to which it is a party or pursuant
to which any of its assets or property may be affected; and

(iii)  do not and will not result in the violation of any law, regulation or
rule or any judgment, injunction, order, writ, decision, ruling or
award which is binding on it.

Issued Capital. Tercon Enterprises Lid. is the registered and beneficial
owner of all the issued and outstanding shares in the capital stock of the
Guarantor with a good title, free and clear of all Liens other than those
restrictions on transfer, if any, contained in the articles of the Guarantor.

Execution and Binding Obligation. This Guarantee and the other Credit
Documents to which it is a party have been duly executed and delivered by
the Guarantor and constitute legal, valid and binding - agreements of it
enforceable against it in accordance with their respective terms, subject only
to any limitation under applicable laws relating to (i) bankruptcy, insolvency,
arrangement and other laws of general application affecting the enforcement
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of creditors' rights, and the discretion that a court may exercise in the
granting of equitable remedies.

(f) Subscription Agreement Representations. Each representation and
warranty made by the Borrower under Section 7 of the subscription
agreement between the Secured Creditor and the Borrower dated the date
hereof, to the extent it pertains to the Guarantor, the business of the
Guarantor and the Credit Documents to which the Guarantor is a party, is
true, accurate and complete in all respects.

Section 4.2 Secured Debenture/Operating Loan Agreement Covenants.

Until the Obligations and all other amounts owing under this Guarantee are paid or
repaid in full, the Obligations are performed in full and the Secured Creditor has no
obligations under the Credit Documents, the Guarantor covenants and agrees that it will
take, or will refrain from taking, as the case may be, all actions that are necessary to be taken
or not taken so that no violation of any provision, covenant or agreement contained in
Article 5 of the Secured Debenture and so that no Event of Default, is caused by the actions
of the Guarantor or any of its Subsidiaries.

ARTICLE 5
GENERAL

Section 5.1 Notices, etc,

Any notice, direction or other communication (each a “Notice”) given regarding the
matters contemplated by this Guarantee must be in writing, sent by personal delivery,
courier or facsimile (but not by electronic mail) and addressed:

(@) to the Secured Creditor at:

0833824 B.C. Ltd.

Suite 1700, Park Place
666 Burrard Street
Vancouver B.C. V6C 2X8

Atention: Michael Barton
Facsimile; +41 41 560 9071

with a copy (that does not constitute notice) to:

Stikeman Elliott LLP

5300 Commerce Court West
199 Bay Street

Toronto, ON M5L 1B9

Attention: D’ Arcy Nordick
Facsimile: (416) 947-0866
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(b) to the Guarantor at:

Tercon Enterprises Ltd.
#101 - 2079 Falcon Road
Kamloops, BC V2C 4]2

Attention:; Milan Soucek
Facsimile: (250) 372-1555

A Notice is deemed to be delivered and received (i) if sent by personal delivery, on
the date of delivery if it is a Business Day and the delivery was made prior to 4:00 p.m.
(local time in place of receipt) and otherwise on the next Business Day, (ii) if sent by same-
day service courier, on the date of delivery if sent on a Business Day and delivery was made
prior to 4:00 p.m. (local time in place of receipt) and otherwise on the next Business Day, (iii)
if sent by overnight courier, on the next Business Day, or (iv) if sent by facsimile, on the
Business Day following the date of confirmation of transmission by the originating
facsimile. A party may change its address for service from time to time by providing a
Notice in accordance with the foregoing. Any subsequent Notice must be sent to the party at
its changed address. Any element of a party's address that is not specifically changed in a
Notice will be assumed not to be changed.

Section 5.2 No Merger, Survival of Representations and Warranties.

The representations, warranties and covenants of the Guarantor in this Guarantee
survive the execution and delivery of this Guarantee. Notwithstanding any investigation
made by or on behalf of the Secured Creditor, the representations, warranties and covenants
in this Guarantee continue in full force and effect.

Section 5.3 Further Assurances.

oy The Guarantor will do all acts and things and execute and deliver, or cause to be
executed and delivered, all documents and instruments that the Secured Creditor
may request to give full effect to this Guarantee and to perfect and preserve the
rights and powers of the Secured Creditor under this Guarantee, including any
acknowledgements and confirmations of this Guarantee and the Guarantor Security
Documents.

(2) The Guarantor acknowledges and confirms that the Guarantor itself has established
its own adequate means of obtaining from the Borrower on a continuing basis all
information desired by the Guarantor concerning the financial condition of the
Borrower and that the Guarantor will look to the Borrower and not to the Secured
Creditor, in order for the Guarantor to keep adequately informed of changes in the
Borrower' financial condition.

Section 5.4 Successors and Assigns.

This Guarantee is binding upon the Guarantor, its successors and assigns, and
enures to the benefit of the Secured Creditor and its successors and assigns. This Guarantee
may be assigned by the Secured Creditor without the consent of, or notice to, the Guarantor,
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to such Person as the Secured Creditor may determine and, in such event, such Person will
be entitled to all of the rights and remedies of the Secured Creditor as set forth in this
Guarantee or otherwise. In any action brought by an assignee to enforce any such right or
remedy, the Guarantor will not assert against the assignee any claim or defence which the
Guarantor now has or may have against the Secured Creditor. The Guarantor may not
assign, transfer or delegate any of its rights or obligations under this Guarantee without the
prior written consent of the Secured Creditor which may be unreasonably withheld.

Section 5.5 Amendment.

This Guarantee may only be amended, supplemented or otherwise modified by
written agreement executed by the Secured Creditor and the Guarantor.

Section 5.6 Waivers, ete.

(1) No consent or waiver by the Secured Creditor in respect of this Guarantee is binding
unless made in writing and signed by an authorized officer of the Secured Creditor.
Any consent or waiver given under this Guarantee is effective only in the specific
instance and for the specific purpose for which given. No waiver of any of the
provisions of this Guarantee constitutes a waiver of any other provision.

(2) A failure or delay on the part of the Secured Creditor in exercising a right under this
Guarantee does not operate as a waiver of, or impair, any right of the Secured
Creditor however arising. A single or partial exercise of a right on the part of the
Secured Creditor does not preclude any other or further exercise of that right or the
exercise of any other right by the Secured Creditor.

Section 5.7 Severability.

If any court of competent jurisdiction from which no appeal exists or is taken,
determines that any provision of this Guarantee is illegal, invalid or unenforceable, that
provision will be severed from this Guarantee and the remaining provisions will remain int
full force and effect.

Section 5.8 Application of Proceeds.

All monies collected by the Secured Creditor under this Guarantee will be applied as
provided in the Secured Debenture. To the extent any other Credit Document requires
proceeds of collateral under such Credit Document to be applied in accordance with the
provisions of this Guarantee, the Secured Creditor or holder under such other Credit
Document shall apply such proceeds in accordance with this Section 5.8.

Section 5.9 Governing Law.

(1) This Guarantee will be governed by, interpreted and enforced in accordance with the
laws of the Province of Ontario and the federal laws of Canada applicable therein.

(2) The Guarantor irrevocably attorns and submits to the exclusive jurisdiction of any
court of competent jurisdiction of the Province of Ontario sitting in Toronto, Ontario
in any action or proceeding arising out of or relating to this Guarantee and the other
Credit Documents to which it is a party. The Guarantor irrevocably waives objection
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to the venue of any action or proceeding in such court or that such court provides an
inconvenient forum. Nothing in this Section 5.9 limits the right of the Secured
Creditor to bring proceedings against the Guarantor in the courts of any other
jurisdiction.

The Guarantor hereby irrevocably consents to the service of any and all 'process in
any such action or proceeding by the delivery of copies of such process to the
Guarantor at the address of the Guarantor set out in Section 5.1(b). Nothing in this
Section 5.9 affects the right of the Secured Creditor to serve process in any manner
permitted by law.

[Remainder of this page intentionally left blank.]






AMENDED AND RESTATED GUARANTEE

Amended and Restated Guarantee dated uiEg.L &% , 2010 made by Tercon
Properties Ltd. (“Guaranter”) to and in favour of 083382% B.C. Ltd. (“Secured Creditor”).

RECITALS:

(a) Tercon Investments Ltd. (“Borrower”} entered into an operating loan
agreement with WF Fund III Limited Partnership, carrying on business as
Wellington Financial LP and Wellington Financial Fund III (“Wellington")
dated October 1, 2007, as amended September 5, 2008 (the “Original Loan
Agreement”);

{=)] The Borrower issued to Wellington on October 1, 2007, a series A secured
debenture in the aggregate principal amount of $5,000,000 (the “Original
Debenture”);

() As required by and pursuant to the terms of the Original Debenture, the
Guarantor provided a guarantee to Wellington dated October 1, 2007 (the
“Qriginal Guarantee”);

(d) By an Assignment of Debt and Security dated the date hereof between, inter
alia, the Borrower, Wellington and the Secured Creditor, Wellington assigned
the Original Loan Agreement and the Original Debenture to the Secured
Creditor, including all indebtedness outstanding thereunder and all security
granted to Wellington by the Borrower and its guarantors, including the
Original Guarantee;

(e) The Borrower and Secured Creditor have amended and restated the Original
Loan Agreement and the Original Debenture pursuant to and on the terms
contained in the Operating Loan Agreement and the Secured Debenture,
respectively; and

(£ The Guarantor considers it in its best interest to amend and restate the
Original Guarantee on the terms contained herein.

In consideration of the foregoing and other good and valuable consideration, the
receipt and adequacy of which are acknowledged, the Guarantor agrees as follows.
ARTICLE1
INTERPRETATION

Section 1.1 Defined Terms.
As used in this Guarantee the following terms have the following meanings:
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"Borrower" means Tercon Investments Ltd., a corporation incorporated and existing
under the laws of the Province of British Columbia, and its successors and permitted

assigns,

"Credit Documents" means the Secured Debenture, the Operating Loan Agreement,
this Guarantee, the Security Documents and all other documents to be executed and
delivered to the Secured Creditor by the Borrower and the Guarantor.

"Credit Parties" means the Borrower and the Guarantor and any other Person that,
from time to time, provides credit support for the Obligations.

"Event of Default" means any Event of Default as that term is defined in any of the
Secured Debenture, the Operating Loan Agreement or any other Credit Document.

"Guarantee" means this guarantee.

"Guarantor" means Tercon Properties Ltd., a corporation incorporated and existing
under the laws of the Province of British Columbia, and its successors and permitted

assigns.

"Guarantor Security Documents" means the agreements described in Schedule “A”
and any other security held by the Secured Creditor, from time to time for the
Obligations under this Guarantee.

"Intercorporate Indebtedness" has, the meaning specified in Section 3.5.
"Notice" has the meaning specified in Section 5.1.

"Obligations" means (i) all debts, liabilities and obligations, present or future, direct
or indirect, absolute or contingent, at any time or from time to time due or accruing
due and owing by or otherwise payable by the Borrower to the Secured Creditor, in
any currency, however or wherever incurred, and whether incurred by the Borrower
alone or jointly with another or others and whether as principal, guarantor or surety
and in whatever name or style, and (ii} the due performance and compliance by the
Borrower with all of the terms and conditions of the Secured Debenture, the
Operating Loan Agreement and the other Credit Documents, as such debts,
liabilities and obligations may be varied from time to time as contemplated by
Section 3.8.

"Operating Loan Agreement" means the amended and restated operating loan
agreement dated the date hereof between the Borrower and the Secured Creditor.

"Other Taxes" means present and future stamp and documentary taxes and any
other excise and property taxes, charges, financial institutions duties, debits taxes
and similar levies which arise from any payment made by the Guarantor under this
Guarantee or under any of the Guarantor Security Documents or from the execution,
delivery or registration of, or otherwise with respect to, this Guarantee or any of the
Guarantor Security Documents.
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"Secured Creditor" means 0833824 B.C. Ltd. and its successors and assigns.

"Secured Debenture" means the amended and restated Series A Secured Debenture
of the Borrower dated the date hereof.

"Security Documents" at any time means each agreement, document and instrument
delivered to the Secured Creditor by any Person as security for the debts, liabilities
and obligations owing by the Borrower to the Secured Creditor in connection with
the Secured Debenture.

"Taxes" means all taxes, levies, imposts, deductions, charges or withholdings and all
related liabilities imposed by any country (or any political subdivision or taxing
authority of it).

Section 1.2 Interpretation.

(1)

2

(4)

)

®)

Capitalized terms used in this Guarantee but not defined have the meanings given to
them in the Secured Debenture.

In this Guarantee the words "including”, "includes" and "include" mean "including
(or includes or include) without limitation". The phrase "the aggregate of", "the
total of", “the sum of", or a phrase of similar meaning means "the aggregate (or total
or sum), without duplication, of". The expression "Article", "Section" or other
subdivision followed by a number mean and refer to the specified Article, Section or
other subdivision of this Guarantee.

Any reference in this Guarantee to gender includes all genders. Words importing the
singular number only include the plural and vice versa.

The division of this Guarantee into Articles, Sections and other subdivisions and the
insertion of headings are for convenient reference only and are not to affect its

interpretation.

The schedules attached to this Guarantee form an integral part of it for all purposes
of it.

Except as otherwise provided in this Guarantee, any reference to this Guarantee, any
Credit Document or any Guarantor Security Document refers to this Guarantee or
such Credit Document or Guarantor Security Document as the satne may have been
or may from time to time be amended, modified, extended, renewed, restated,
replaced or supplemented and includes all schedules to it. Except as otherwise
provided in this Guarantee, any reference in this Guarantee to a statute refers to such
statute and all rules and regulations made under it as the same may have been or
may from time to time be amended or re-enacted.

All references in this Guarantee to dollars, unless otherwise specifically indicated,
are expressed in Canadian currency.
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ARTICLE 2
GUARANTEE

Section 2.1 Guarantee.

The Guarantor irrevocably and unconditionally guarantees to the Secured Creditor
the due and punctual payment, and the due performance, whether at stated maturity, by
acceleration or otherwise, of the Obligations. The Guarantor agrees that the Obligations will
be paid to the Secured Creditor strictly in accordance with their terms and conditions.

Section 2.2 Indemnity.

If any or all of the Obligations are not duly performed by the Borrower and are not
performed by the Guarantor under Section 2.1 for any reason whatsoever, the Guarantor
will, as a separate and distinct obligation, indemnify and save harmless the Secured
Creditor from and against all losses resulting from the failure of the Borrower to duly
perform such Obligations.

Section 2.3 Primary Obligation.

If any or all of the Obligations are not duly performed by the Borrower and are not
performed by the Guarantor under Section 2.1 or the Secured Creditor is not indemnified
under Section 2.2, in each case, for any reason whatsoever, such Obligations will, as a
separate and distinct obligation, be performed by the Guarantor as primary obligor.

Section 2.4 Absolute Liability.

The Guarantor agrees that the liability of the Guarantor under Section2.1 and
Section 2.3 and, for greater certainty, under Section 2.2, is absolute and unconditional
irrespective of:

(a) the lack of validity or enforceability of any terms of any of the Credit
Documents;

(b) any contest by the Borrower or any other Person as to the amount of the
Obligations, the validity or enforceability of any terms of the Credit
Documents or the perfection or priority of any security granted to the
Secured Creditor;

(© any defence, counter claim or right of set-off available to the Borrower;

(d) any release, compounding or other variance of the liability of the Borrower or
any other Person liable in any manner under or in respect of the Obligations
or the extinguishment of all or any part of the Obligations by operation of
law;

(e} any change in the time or times for, or place or manner or terms of payment
or performance of the Obligations or any consent, waiver, renewal, alteration,
extension, compromise, arrangement, concession, release, discharge or other
indulgences which the Secured Creditor may grant to the Borrower or any
other Person;
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any amendment or supplement to, or alteration or renewal of, or restatement,
replacement, refinancing or modification or variation of (including any
increase in the amounts available thereunder or the inclusion of an additional
borrower thereunder), or other action or inaction under, the Secured
Debenture, the other Credit Documents or any other related document or
instrument, or the Obligations;

any discontinuance, termination, reduction, renewal, increase, abstention
from renewing or other variation of any credit or credit facilities to, or the
terms or conditions of any transaction with, the Borrower or any other
Person;

any change in the ownership, control, name, objects, businesses, assets,
capital structure or constitution of the Borrower, the Guarantor or any other
Credit Party or any reorganization (whether by way of reconstruction,
consolidation, amalgamation, merger, transfer, sale, lease or otherwise) of the
Borrower, the Guarantor or any other Credit Party or their respective
businesses;

any dealings with the security which the Secured Creditor holds or may hold
pursuant to the terms and conditions of the Credit Documents, including the
taking, giving up, or exchange of securities, their variation or realization, the
accepting of compositions and the granting of releases and discharges;

any limitation of status or power, disability, incapacity or other circumstance
relating to the Borrower, the Guarantor, any other Credit Party or any other
Person, including any bankruptcy, insolvency, reorganization, composition,
adjustment, dissolution, liquidation, winding-up or other like proceeding
involving or affecting the Borrower, the Guarantor, any other Credit Party or
any other Person or any action taken with respect to this Guarantee by any
trustee or receiver, or by any court, in any such proceeding, whether or not
the Guarantor shall have notice or knowledge of any of the foregoing;

the assignment of all or any part of the benefits of this Guarantee by the
Secured Creditor;

any impossibility, impracticability, frustration of purpose, force majeure or
illegality of any Credit Document, or the occurrence of any change in the
laws, rules, regulations or ordinances of any jurisdiction or by any present or
future action of (i) any governmental entity that amends, varies, reduces or
otherwise affects, or purports to amend, vary, reduce or otherwise affect, any
of the Obligations or the obligations of the Guarantor under this Guarantee,
or (ii) any court order that amends, varies, reduces or otherwise affects any of
the Obligations;

any taking or failure to take security, any loss of, or loss of value of, any
security, or any invalidity, non-perfection or unenforceability of any security
held by the Secured Creditor, or any exercise or enforcement of, or failure to
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exercise or enforce, security, or irregularity or defect in the manner or
procedure by which the Secured Creditor realizes on such security;

(n) any application of any sums received to the Obligations, or any part thereof,
and any change in such application; and

(o) any other circumstances which might otherwise constitute a defence
available to, or a discharge of, the Guarantor, the Borrower or any other
Person in respect of the Obligations or this Guarantee.

ARTICLE 3
ENFORCEMENT

Section 3.1 Remedies.

The Secured Creditor is not bound to exhaust its recourse against the Borrower or
any other Person or realize on any security it may hold in respect of the Obligations before
being entitled to (i} enforce payment and performance under this Guarantee or (ii) pursue
any other remedy against the Guarantor, and the Guarantor renounces all benefits of
discussion and division.

Section 3.2 Amount of Obligations.

Any account settled or stated by or between the Secured Creditor and the Borrower,
or if any such account has not been settled or stated immediately before demand for
payment under this Guarantee, any account stated by the Secured Creditor shall, in the
absence of manifest mathematical error, be accepted by the Guarantor as conclusive
evidence of the amount of the Obligations which is due by the Borrower to the Secured
Creditor or remains unpaid by the Borrower to the Secured Creditor.

Section 3.3 Payment on Demand.

The Guarantor will pay and perform the Obligations and pay all other amounts
payable by it to the Secured Creditor under this Guarantee, and the obligation to do so
arises, immediately after demand for such payment or performance is made in writing to it.
The liability of the Guarantor bears interest from the date of such demand at the rate or rates
of interest then applicable to the Obligations under and calculated in the manner provided
in the Credit Documents (including any adjustment to give effect to the provisions of the
Interest Act (Canada)).

Section 3.4 Costs and Expenses.

The Guarantor is liable for and will pay on demand by the Secured Creditor any and
all reasonable expenses, costs and charges incurred by or on behalf of the Secured Creditor
in connection with this Agreement, including all legal fees, courts costs, receivers or agent's
remuneration and other expenses in connection with enforcing any of their rights under this
Agreement.



-7~

Section 3.5 Assignment and Postponement.

1)

2

)

@

)

All obligations, liabilities and indebtedness of the Borrower and of any other Person
that, from time to time, provides credit support for the Obligations, to the Guarantor,
of any nature whatsoever and all security therefore (the “Intercorporate
Indebtedness") are assigned and transferred to the Secured Creditor as continuing
and collateral security for the Guarantor's obligations under this Guarantee and
postponed to the payment in full of all Obligations. Until the occurrence of an Event
of Default that is continuing, the Guarantor may receive payments in respect of the
Intercorporate Indebtedness as permitted under the Secured Debenture or the
Operating Loan Agreement. The Guarantor will not assign all or any part of the
Intercorporate Indebtedness to any Person other than the Secured Creditor.

Upon the occurrence and during the continuation of an Event of Default, all
Intercorporate Indebtedness will be held in trust for the Secured Creditor and will be
collected, enforced or proved subject to, and for the purpose of, this Guarantee. In
such event, any payments received by the Guarantor in respect of the Intercorporate
Indebtedness will be held in trust for the Secured Creditor and segregated from
other funds and property held by the Guarantor and immediately paid to the
Secured Creditor on account of the Obligations.

The Intercorporate Indebtedness shall not be released or withdrawn by the
Guarantor without the prior written consent of the Secured Creditor. The Guarantor
will not allow a limitation period to expire on the Intercorporate Indebtedness or ask
for or obtain any security or negotiable paper for, or other evidence of, the
Intercorporate Indebtedness except for the purpose of delivering the same to the
Secured Creditor.

In the event of any insolvency, bankruptcy or other proceeding involving the
liquidation, arrangement, compromise, reorganization or other relief with respect to
the Borrower or its debts, the Guarantor will, upon the request of the Secured
Creditor, make and present a proof of claim or commence such other proceedings
against the Borrower on account of the Intercorporate Indebtedness as may be
reasonably necessary to establish the Guarantor's entitlement to payment of any
Intercorporate Indebtedness. Such proof of claim or other proceeding must be made
or commenced prior to the earlier of (i) the day which is 30 days after notice
requesting such action is delivered by or on behalf of the Secured Creditor to the
Guarantor, and (ii) the day which is 10 days preceding the date when such proof of
claim or other proceeding is required by applicable law to be made or commenced.
Such proof of claim or other proceeding must be in form and substance acceptable to
the Secured Creditor.

If the Guarantor fails to make and file such proof of claim or commence such other
proceeding in accordance with this Section, the Secured Creditor is. irrevocably
authorized, empowered and directed and appointed the true and lawful attorney of
the Guarantor (but is not obliged) with the power to exercise for and on behalf of the
Guarantor the following rights, upon the occurrence and during the continuance of
an Event of Default: (i) to make and present for and on behalf of the Guarantor
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proofs of claims or other such proceedings against the Borrower on account of the
Intercompany Indebtedness, (jii) to demand, sue for, receive and collect any and all
dividends or other payments or disbursements made in respect of the Intercompany
Indebtedness in whatever form the same may be paid or issued and to apply the
same on account of the Obligations, and (iii) to demand, sue for, collect and receive
each such payment and distribution and give acquittance therefor and to file claims
and take such other actions, in its own name or in the name of the Guarantor or
otherwise, as the Secured Creditor may deem necessary or advisable to enforce its
rights under this Guarantee.

(6) The Guarantor will execute all subordinations, postponements, assignments and
other agreements as the Secured Creditor may reasonably request to more effectively
subordinate and postpone the Intercorporate Indebtedness to the payment and
performance of the Obligations.

(7)  The provisions of this Section 3.5 survive the termination of this Guarantee and
remain in full force and effect until (i) the Obligations and all other amounts owing
under the Credit Documents are repaid in full; and (i) the Secured Creditor has no
further obligations under any of the Credit Documents.

Section 3.6 Original Guarantee and Security Remains in Full Force and Effect.

(1) The Guarantor confirms this Guarantee and that the Original Guarantee remains in
full force and effect and guarantees the payment and performance of all present and
future indebtedness, liabilities and Obligations of any kind owing by the Borrower to
the Secured Creditor, whether direct or indirect, absolute or contingent, present or
future, arising pursuant to, or in respect of, the Original Loan Agreement as
amended by the Operating Loan Agreement.

(2) All security granted by the Guarantor to and in favour of the Secured Creditor as
security for the Obligations of the undersigned under the Original Guarantee
{collectively, the “Security”) remain in full force and effect, unamended, and the
security interests, mortgages, charges, liens, assignments, transfers and pledges
granted by the Guarantor in favour of the Secured Creditor pursuant to the Security
continue to extend to all debts, liabilities and obligations of the Guarantor to the
Secured Creditor whether direct or indirect, absolute or contingent, present or
future, pursuant to, or arising out of, the Original Guarantee and this Guarantee.

Section 3.7 Suspension of Guarantor Rights.

So long as there are any Obligations, the Guarantor will not exercise any rights
which it may at any time have by reason of the performance of any of its obligations under
this Guarantee (i) to be indemnified by the Borrower, (ii} to claim contribution from any
other guarantor of the debts, liabilities or obligations of the Borrower, or (iii} subject to
Section 3.9, to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Secured Creditor under any of the Credit Documents.
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Section 3.8 No Prejudice to Secured Creditor.

The Secured Creditor is not prejudiced in any way in the right to enforce any
provision of this Guarantee by any act or failure to act on the part of the Borrower or the
Secured Creditor. The Secured Creditor may, at any time and from time to time, in such
manner it determines is expedient, without any consent of, or notice to, the Guarantor and
without impairing or releasing the obligations of the Guarantor (i) change the manner,
place, time or -terms of payment or performance of the Obligations, (ii) renew or alter the
Obligations, (iii) amend, vary, modify, supplement or replace any Credit Document or any
other related document or instrument, (iv) discontinue, reduce, renew, increase, abstain
from renewing or otherwise vary any credit or credit facilities to, any transaction with, the
Borrower or any other Person, (v) release, compound or vary the liability of the Borrower or
any other Person liable in any manner under or in respect of the Obligations, (vi) take or
abstain from taking securities or collateral from any other Person, or from perfecting
securities or collateral of any other Person, (vii) exercise or enforce or refrain from exercising
or enforcing any right or security against the Borrower, the Guarantor or any other Person,
(viii) accept compromises or arrangement from any Person, (ix) apply any sums from time
to time received to the Obligations, or any part thereof, and change any such application in
whole or in part from time to time, (x) otherwise deal with, or waive or modify their right to
deal with, any Person and security. In their dealings with the Borrower, the Secured
Creditor need not enquire into the authority or power of any Person purporting to act for or
on behalf of the Borrower.

Section 3.9 Rights of Subrogation.

Any rights of subrogation acquired by the Guarantor by reason of payment under
this Guarantee shall not be exercised until the Obligations and all other amounts due to the
Secured Creditor have been paid or repaid in full and such rights of subrogation shall be no
greater than the rights held by the Secured Creditor. In the 'event (i) of the liquidation,
winding up or bankruptcy of the Borrower (whether voluntary or compulsory), (ii} that the
Borrower makes a bulk sale of any of its assets within the provisions of any bulk sales
legislation, or (iii) that the Borrower makes any composition with creditors or enters into
any scheme of arrangement, the Secured Creditor has the right to rank in priority to the
Guarantor for its full claims in respect of the Obligations and receive all dividends and other
payments until its claims have been paid in full. The Guarantor will continue to be liable,
less any payments made by it, for any balance which may be owing to the Secured Creditor
by the Borrower. No valuation or retention of its security by the Secured Creditor shall, as
between the Secured Creditor and the Guarantor, be considered as a purchase of such
security or as payment or satisfaction or reduction of all or any part of the Obligations. If
any amount is paid to the Guarantor at any time when all the Obligations and other
amounts due to the Secured Creditor have not been paid in full, the amount will be held in
trust for the benefit of the Secured Creditor and immediately paid to the Secured Creditor to
be credited and applied to the Obligations, whether matured or unmatured. The Guarantor
has no recourse against the Secured Creditor for any invalidity, non-perfection or
unenforceability of any security held by the Secured Creditor or any irregularity or defect in
the manner or procedure by which the Secured Creditor realizes on such security.
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Section 3.10 No Set-off.

To the fullest extent permitted by law, the Guarantor makes all payments under this
Guarantee without regard to any defence, counter-claim or right of set-off available to it.

Section 3.11 Successors of the Borrower.

This Guarantee will not be revoked by any change in the constitution of the
Borrower. This Guarantee and the Guarantor Security Documents extend to any person,
firm or corporation acquiring, or from time to time carrying on, the business of the
Borrower.

Section 3.12  Continuing Guarantee and Continuing Obligations.

The obligation of the Guarantor under Section 2.1 is a continuing guarantee, and the
obligations of the Guarantor under Section 2.2 and Section 2.3 are continuing obligations.
Each of Section 2.1, Section 2.2 and Section 2.3 extends to all present and future Obligations,
applies to and secures the ultimate balance of the Obligations due or remaining due to the
Secured Creditor and is binding as a continuing obligation of the Guarantor until the
Secured Creditor releases the Guarantor. This Guarantee will continue to be effective or be
reinstated, as the case may be, if at any time any payment of any of the Obligations is
rescinded or must otherwise be returned by the Secured Creditor upon the insolvency,
bankruptcy or reorganization of the Borrower or otherwise, all as though the payment had
not been made.

Section 3.13  Supplemental Security.

This Guarantee is in addition and without prejudice to and supplemental to all other
guarantees, indemnities, obligations and security now held or which may hereafter be held
by the Se-cured Creditor.

Section 3.14  Security for Guarantee.

The Guarantor acknowledges that this Guarantee is intended to secure payment and
performance of the Obligations and that the payment and performance of the Obligations
and the other obligations of the Guarantor under this Guarantee are secured pursuant to the
terms and provisions of the Guarantor Security Documents.

Section 3.15  Right of Set-off.

Upon the occurrence and during the continuance of any Event of Default, the Secured
Creditor is authorized by the Guarantor at any time and from time to time and may, to the
fullest extent permitted by law, set off and apply any and all deposits (general or special,
time or demand, provisional or final) at any time held and other indebtedness at any time
owing by the Secured Creditor to or for the credit or the account of the Guarantor against
any and all of the obligations of the Guarantor now or hereafter existing irrespective of
whether or not (i) the Secured Creditor has made any demand under this Guarantee, or (ii)
any of the obligations comprising the Obligations are contingent or unmatured. The rights
of the Secured Credit under this Section 3.15 are in addition and without prejudice to and
supplemental to other rights and remedies which the Secured Creditor may have.
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Section 3.16 Interest Act (Canada).

The Guarantor acknowledges that certain of the rates of interest applicable to the
Obligations may be computed on the basis of a year of 360 days or 365 days, as, the case
may be and paid for the actual number of days elapsed. For purposes of the Interest Act
(Canada), whenever any interest is calculated using a rate based on a year of 360 days or 365
days, as the case may be, such rate determined pursuant to such calculation, when
expressed as an annual rate is equivalent to (i) the applicable rate based on a year of 360
days or 365 days, as the case may be, (ii) multiplied by the actual number of days in the
calendar year in which the pericd for such interest is payable (or compounded) ends, and
(iii) divided by 360 or 365, as the case may be.

Section 3.17 Taxes.

(1) All payments to the Secured Creditor by the Guarantor under this Guarantee or
under any of the Guarantor Security Documents will be made free and clear of and
without deduction or withholding for any and all Taxes, unless such Taxes are
required by applicable law to be deducted or withheld. If the Guarantor is required
by applicable law to deduct or withhold any such Taxes from or in respect of any
amount payable under this Guarantee or under any of the Guarantor Security
Documents (i) the amount payable shall be increased (and for greater certainty, in
the case of interest, the amount of interest shall be increased) as may be necessary so
that after making all required deductions or withholdings (including deductions or
withholdings applicable to any addifional amounts paid under this Section 3.17), the
Secured Creditor receives an amount equal to the amount it would have received if
no such deduction or withholding had been made, (ii) the Guarantor will make such
deductions or withholdings, and (iii) the Guarantor will immediately pay the full
amount deducted or withheld to the relevant Governmental Entity in accordance
with applicable law.

(2)  The Guarantor agrees to immediately pay any Other Taxes.

(3) The Guarantor will indemnify the Secured Creditor for the full amount of Taxes and
Other Taxes (including, without limitation, any Taxes or Other Taxes imposed by
any jurisdiction on amounts payable by the Guarantor under this Section 3.17 but
specifically excluding regular income tax paid on interest income) paid by the
Secured Creditor and any liability (including penalties, interest and expenses)
arising from or with respect to such Taxes and Other Taxes, whether or not they
were correctly or legally asserted. Payment under this indemnification will be made
within 30 days from the date the Secured Creditor makes written demand for it. A
certificate as to thé amount of such Taxes and Other Taxes submitted to the
Guarantor by the Secured Creditor is conclusive evidence, absent manifest error, of
the amount due from the Guarantor to the Secured Creditor.

4) The Guarantor will furnish to the. Secured Creditor the original or a certified copy of
a receipt evidencing payment of any Taxes or Other Taxes made by the Guarantor
within 30 days after the date of any payment of such Taxes or Other Taxes.

(5) The provisions of this Section 3.17 survive the termination of this Guarantee.
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ARTICLE 4
REPRESENTATIONS, WARRANTIES AND COVENANTS

Representations and Warranties.

The Guarantor represents and warrants, acknowledging and confirming that that the
Secured Creditor is relying on such representations and warranties in connection with the
acceptance of this Guarantee, that:

(@)

(b)

Incorporation and Qualification. The Guarantor is a corporation
incorporated and existing under the laws of British Columbia.

Corporate Power. The Guarantor has the corporate power to (i) own, lease
and operate its properties and assets and carry on its business as now being
conducted by it, and (ii) enter into and perform its obligations under the
Credit Documents to which it is a party.

Conflict With Other Instruments. The execution and delivery by the
Guarantor and the performance by it under, and compliance with the terms,
conditions and provisions of, the Credit Documents to which it is a party:

(i) do not and will not (or would not with the giving of notice, the lapse
of time or the happening of any other event or condition) constitute or
result in a violation or breach of, or conflict with, or allow any other
Person to exercise any rights under, any of the terms or provisions of
its constating documents or by-laws;

(ii) do not and will not (or would not with the giving of notice, the lapse
of time or the happening or any other event or condition) constitute or
'result in a breach or violation of, or conflict with or allow any other
Person to exercise any rights under, any of the terms or provisions of
any contracts, leases or instruments to which it is a party or pursuant
to which any of its assets or property may be affected; and

(iif)  do not and will not result in the violation of any law, regulation or
rule or any judgment, injunction, order, writ, decision, ruling or
award which is binding on it.

Issued Capital. Tercon Properties Ltd. is the registered and beneficial owner
of all the issued and outstanding shares in the capital stock of the Guarantor
with a good title, free and clear of all Liens other than those restrictions on
transfer, if any, contained in the articles of the Guarantor.

Execution and Binding Obligation. This Guarantee and the other Credit
Documents to which it is a party have been duly executed and delivered by
the Guarantor and constitute legal, valid and binding - agreements of it
enforceable against it in accordance with their respective terms, subject only
to any limitation under applicable laws relating to (i) bankruptcy, insolvency,
arrangement and other laws of general application affecting the enforcement
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of creditors' rights, and the discretion that a court may exercise in the
granting of equitable remedies.

(f) Subscription Agreement Representations. FEach representation and
warranty made by the Borrower under Section 7 of the subscription
agreement between the Secured Creditor and the Borrower dated the date
hereof, to the extent it pertains to the Guarantor, the business of the
Guarantor and the Credit Documents to which the Guarantor is a party, is
true, accurate and complete in all respects.

Section 4.2 Secured Debenture/Operating Loan Agreement Covenants.

Until the Obligations and all other amounts owing under this Guarantee are paid or
repaid in full, the Obligations are performed in full and the Secured Creditor has no
obligations under the Credit Documents, the Guarantor covenants and agrees that it will
take, or will refrain from taking, as the case may be, all actons that are necessary to be taken
or not taken so that no violation of any provision, covenant or agreement contained in
Article 5 of the Secured Debenture and so that no Event of Default, is caused by the actions
of the Guarantor or any of its Subsidiaries.

ARTICLES
GENERAL

Section 5.1 Notices, ete.

Any notice, direction or other communication (each a “Notice”) given regarding the
matters contemplated by this Guarantee must be in writing, sent by personal delivery,
courier or facsimile (but not by electronic mail) and addressed:

(a) to the Secured Creditor at:

(833824 B.C. Ltd.

Suite 1700, Park Place
666 Burrard Street
Vancouver B.C. V6(C 2X8

Attention: Michael Barton
Facsimile: +41 41 560 9071

with a copy (that does not constitute notice) to:

Stikeman Elliott LLP

5300 Commerce Court West
199 Bay Street

Toronto, ON M5L 1B9

Attention: D’ Arcy Nordick
Facsimile: (416) 947-0866
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(3] to the Guarantor at:

Tercon Properties Ltd.
#101 - 2079 Falcon Road
Kamloops, BC V2C 4]2

Attention: Milan Soucek
Facsimile: {250) 372-1555

A Notice is deemed to be delivered and received (i) if sent by personal delivery, on
the date of delivery if it is a Business Day and the delivery was made prior to 4.00 p.m.
(local time in place of receipt) and otherwise on the next Business Day, (ii) if sent by same-
day service courier, on the date of delivery if sent on a Business Day and delivery was made
prior to 4:00 p.m. (local time in place of receipt) and otherwise on the next Business Day, (iii)
if sent by overnight courier, on the next Business Day, or (iv) if sent by facsimile, on the
Business Day following the date of confirmation of transmission by the originating
facsimile. A party may change its address for service from time to time by providing a
Notice in accordance with the foregoing. Any subsequent Notice must be sent to the party at
its changed address. Any element of a party's address that is not specifically changed in a
Notice will be assumed not to be changed.

Section 5.2 No Merger, Survival of Representations and Warranties,

The representations, warranties and covenants of the Guarantor in this Guarantee
survive the execution and delivery of this Guarantee. Notwithstanding any investigation
made by or on behalf of the Secured Creditor, the representations, warranties and covenants
in this Guarantee continue in full force and effect.

Section 5.3 Further Assurances.

(1) The Guarantor will do all acts and things and execute and deliver, or cause to be
executed and delivered, all documents and instruments that the Secured Creditor
may request to give full effect to this Guarantee and to perfect and preserve the
rights and powers of the Secured Creditor under this Guarantee, including any
acknowledgements and confirmations of this Guarantee and the Guarantor Security
Documents.

(2) The Guarantor acknowledges and confirms that the Guarantor itself has established
its own adequate means of obtaining from the Borrower on a continuing basis all
information desired by the Guarantor concerning the financial condition of the
Borrower and that the Guarantor will ook to the Borrower and not to the Secured
Creditor, in order for the Guarantor to keep adequately informed of changes in the
Borrower' financial condition,

Section 5.4 Successors and Assigns.
This Guarantee is binding upon the Guarantor, its successors and assigns, and

enures to the benefit of the Secured Creditor and its successors and assigns. This Guarantee
may be assigned by the Secured Creditor without the consent of, or notice to, the Guarantor,
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to such Person as the Secured Creditor may determine and, in such event, such Person will
be entitled to all of the rights and remedies of the Secured Creditor as set forth in this
Guarantee or otherwise. In any action brought by an assignee to enforce any such right or
remedy, the Guarantor will not assert against the assignee any claim or defence which the
Guarantor now has or may have against the Secured Creditor. The Guarantor may not
assign, transfer or delegate any of its rights or obligations under this Guarantee without the
prior written consent of the Secured Creditor which may be unreasonably withheld.

Section 5.5 Amendment.

This Guarantee may only be amended, supplemented or otherwise modified by
written agreement executed by the Secured Creditor and the Guarantor.

Section 5.6 Waivers, efc.

1) No consent or waiver by the Secured Creditor in respect of this Guarantee is binding
unless made in writing and signed by an authorized officer of the Secured Creditor.
Any consent or waiver given under this Guarantee is effective only in the specific
instance and for the specific purpose for which given. No waiver of any of the
provisions of this Guarantee constitutes a waiver of any other provision.

(2) A failure or delay on the part of the Secured Creditor in exercising a right under this
Guarantee does not operate as a waiver of, or impair, any right of the Secured
Creditor however arising. A single or partial exercise of a right on the part of the
Secured Creditor does not preclude any other or further exercise of that right or the
exercise of any other right by the Secured Creditor.

Section 5.7 Severability.

If any court of competent jurisdiction from which no appeal exists or is taken,
determines that any provision of this Guarantee is illegal, invalid or unenforceable, that
provision will be severed from this Guarantee and the remaining provisions will remain in
full force and effect.

Section 5.8 Application of Proceeds.

All monies collected by the Secured Creditor under this Guarantee will be applied as
provided in the Secured Debenture. To the extent any other Credit Document requires
proceeds of collateral under such Credit Document to be applied in accordance with the
provisions of this Guarantee, the Secured Creditor or holder under such other Credit
Document shall apply such proceeds in accordance with this Section 5.8.

Section 5.9 Governing Law.

(1) This Guarantee will be governed by, interpreted and enforced in accordance with the
laws of the Province of Ontario and the federal laws of Canada applicable therein.

(2) The Guarantor irrevocably attorns and submits to the exclusive jurisdiction of any
court of competent jurisdiction of the Province of Ontario sitting in Toronto, Ontario
in any action or proceeding arising out of or relating to this Guarantee and the other
Credit Documents to which it is a party. The Guarantor irrevocably waives objection
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to the venue of any action or proceeding in such court or that such court provides an
inconvenient forum. Nothing in this Section5.9 limits the right of the Secured
Creditor to bring proceedings against the Guarantor in the courts of any other
jurisdiction.

The Guarantor hereby irrevocably consents to the service of any and all 'process in
any such action or proceeding by the delivery of copies of such process to the
Guarantor at the address of the Guarantor set out in Section 5.1(b). Nothing in this
Section 5.9 affects the right of the Secured Creditor to serve process in any manner
permitted by law.

[Remainder of this page intentionally left blank.]






AMENDED AND RESTATED GUARANTEE

Amended and Restated Guarantee dated &E%Sr & , 2010 made by FNP Ventures
Inc. (“Guarantor”) to and in favour of 0833824 B.C. Btd. (“Secured Creditor”).

RECITALS:

()

(d)

(e)

{f)

Tercon Investments Ltd. (“Borrower”) entered into an operating loan
agreement with WF Fund III Limited Partnership, carrying on business as
Wellington Financial LP and Wellington Financial Fund I (“Wellington”)
dated October 1, 2007, as amended September 5, 2008 (the “Original Loan
Agreement”);

The Borrower issued to Wellington on October 1, 2007, a series A secured
debenture in the aggregate principal amount of $5,000,000 (the “Original
Debenture”);

As required by and pursuant to the terms of the Original Debenture, the
Guarantor provided a guarantee to Wellington dated October 1, 2007 (the
“Original Guarantee”);

By an Assignment of Debt and Security dated the date hereof between, inter
alia, the Borrower, Wellington and the Secured Creditor, Wellington assigned
the Original Loan Agreement and the Original Debenture to the Secured
Creditor, including all indebtedness outstanding thereunder and all security
granted to Wellington by the Borrower and its guarantors, including the
Original Guarantee;

The Borrower and Secured Creditor have amended and restated the Original
Loan Agreement and the Original Debenture pursuant to and on the terms
contained in the Operating Loan Agreement and the Secured Debenture,
respectively; and

The Guarantor considers it in its best interest to amend and restate the
Original Guarantee on the terms contained herein,

In consideration of the foregoing and other good and valuable consideration, the
receipt and adequacy of which are acknowledged, the Guarantor agrees as follows.

Section 1.1

ARTICLE1
INTERPRETATION

Defined Terms.

As used in this Guarantee the following terms have the following meanings:



"Borrower"” means Tercon Investments Ltd., a corporation incorporated and existing
under the laws of the Province of British Columbia, and its successors and permitted

assigns.

"Credit Documents" means the Secured Debenture, the Operating Loan Agreement,
this Guarantee, the Security Documents and all other documents to be executed and
delivered to the Secured Creditor by the Borrower and the Guarantor.

"Credit Parties” means the Borrower and the Guarantor and any other Person that,
from time to time, provides credit support for the Obligations.

"Event of Default" means any Event of Default as that term is defined in any of the
Secured Debenture, the Operating Loan Agreement or any other Credit Document.

"Guarantee" means this guarantee.

"Guarantor" means FNP Ventures Inc., a corporation incorporated and existing
under the laws of the Province of British Columbia, and its successors and permitted

assigns.

"Guarantor Security Documents” means the agreements described in Schedule “A”
and any other security held by the Secured Creditor, from time to time for the
Obligations under this Guarantee.

"Intercorporate Indebtedness" has, the meaning specified in Section 3.5.
"Notice" has the meaning specified in Section 5.1.

"Obligations" means (i) all debts, liabilities and obligations, present or future, direct
or indirect, absolute or contingent, at any time or from time to time due or accruing
due and owing by or otherwise payable by the Borrower to the Secured Creditor, in
any currency, however or wherever incurred, and whether incurred by the Borrower
alone or jointly with another or others and whether as principal, guarantor or surety
and in whatever name or style, and (ii) the due performance and compliance by the
Borrower with all of the terms and conditions of the Secured Debenture, the
Operating Loan Agreement and the other Credit Documents, as such debts,
liabilities and obligations may be varied from time to time as contemplated by
Section 3.8.

"Operating Loan Agreement” means the amended and restated operating loan
agreement dated the date hereof between the Borrower and the Secured Creditor.

"Other Taxes" means present and future stamp and documentary taxes and any
other excise and property taxes, charges, financial institutions duties, debits taxes
and similar levies which arise from any payment made by the Guarantor under this
Guarantee or under any of the Guarantor Security Documents or from the execution,
delivery or registration of, or otherwise with respect to, this Guarantee or any of the
Guarantor Security Documents.
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"Secured Creditor" means 0833824 B.C. Ltd. and its successors and assigns.

"Secured Debenture" means the amended and restated Series A Secured Debenture
of the Borrower dated the date hereof.

"Security Documents"” at any time means each agreement, document and instrument
delivered to the Secured Creditor by any Person as security for the debts, liabilities
and obligations owing by the Borrower to the Secured Creditor in connection with
the Secured Debenture.

"Taxes" means all taxes, levies, imposts, deductions, charges or withholdings and all
related liabilities imposed by any country (or any political subdivision or taxing
authority of it).

Section 1.2 Interpretation.

(1)

(2)

(3)

(4)

®)

(6)

Capitalized terms used in this Guarantee but not defined have the meanings given to
them in the Secured Debenture.

In this Guarantee the words "including”, "includes" and "include" mean "including
{or includes or include) without limitation”. The phrase "the aggregate of", "the
total of", "the sum of", or a phrase of similar meaning means "the aggregate (or total
or sum), without duplication, of". The expression "Article", "Section" or other
subdivision followed by a number mean and refer to the specified Article, Section or
other subdivision of this Guarantee.

Any reference in this Guarantee to gender includes all genders. Words importing the
singular number only include the plural and vice versa.

The division of this Guarantee into Articles, Sections and other subdivisions and the
insertion of headings are for convenient reference only and are not to affect its
interpretation.

The schedules attached to this Guarantee form an integral part of it for all purposes
of it.

Except as otherwise provided in this Guarantee, any reference to this Guarantee, any
Credit Document or any Guarantor Security Document refers to this Guarantee or
such Credit Document or Guarantor Security Document as the same may have been
or may from time to time be amended, modified, extended, renewed, restated,
replaced or supplemented and includes all schedules to it. Except as otherwise
provided in this Guarantee, any reference in this Guarantee to a statute refers to such
statute and all rules and regulations made under it as the same may have been or
may from time to time be amended or re-enacted.

All references in this Guarantee to dollars, unless otherwise specifically indicated,
are expressed in Canadian currency.
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ARTICLE 2
GUARANTEE

Section 2.1 Guarantee.

The Guarantor irrevocably and unconditionally guarantees to the Secured Creditor
the due and punctual payment, and the due performance, whether at stated maturity, by
acceleration or otherwise, of the Obligations. The Guarantor agrees that the Obligations will
be paid to the Secured Creditor strictly in accordance with their terms and conditions.

Section 2.2 Indemnity.

If any or all of the Obligations are not duly performed by the Borrower and are not
performed by the Guarantor under Section 2.1 for any reason whatsoever, the Guarantor
will, as a separate and distinct obligation, indemnify and save harmless the Secured
Creditor from and against all losses resulting from the failure of the Borrower to duly
perform such Obligations.

Section 2.3 Primary Obligation.

If any or all of the Obligations are not duly performed by the Borrower and are not
performed by the Guarantor under Section 2.1 or the Secured Creditor is not indemmnified
under Section 2.2, in each case, for any reason whatsoever, such Obligations will, as a
separate and distinct obligation, be performed by the Guarantor as primary obligor.

Section 2.4 Absolute Liability.
The Guarantor agrees that the liability of the Guarantor under Section2.1 and

Section 2.3 and, for greater certainty, under Section 2.2, is absolute and unconditional
irrespective of:

(a) the lack of validity or enforceability of any terms of any of the Credit
Documents;

(b) any contest by the Borrower or any other Person as to the amount of the
Obligations, the validity or enforceability of any terms of the Credit
Documents or the perfection or priority of any security granted to the

Secured Creditor;
() any defence, counter claim or right of set-off available to the Borrower;
(d) any release, compounding or other variance of the liability of the Borrower or

any other Person liable in any manner under or in respect of the Obligations
or the extinguishment of all or any part of the Obligations by operation of
law;

(e) any change in the time or times for, or place or manner or terms of payment
or performance of the Obligations or any consent, waiver, renewal, alteration,
extension, compromise, arrangement, concession, release, discharge or other
indulgences which the Secured Creditor may grant to the Borrower or any
other Person;
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any amendment or supplement to, or alteration or renewal of, or restatement,
replacement, refinancing or modification or variation of (including any
increase in the amounts available thereunder or the inclusion of an additional
borrower thereunder), or other action or inaction under, the Secured
Debenture, the other Credit Documents or any other related document or
instrument, or the Obligations;

any discontinuance, termination, reduction, renewal, increase, abstention
from renewing or other variation of any credit or credit facilities to, or the
terms or conditions of any transaction with, the Borrower or any other
Person;

any change in the ownership, control, name, objects, businesses, assets,
capital structure or constitution of the Borrower, the Guarantor or any other
Credit Party or any reorganization (whether by way of reconstruction,
consolidation, amalgamation, merger, transfer, sale, lease or otherwise) of the
Borrower, the Guarantor or any other Credit Party or their respective
businesses;

any dealings with the security which the Secured Creditor holds or may hold
pursuant to the terms and conditions of the Credit Documents, including the
taking, giving up, or exchange of securities, their variation or realization, the
accepting of compositions and the granting of releases and discharges;

any limitation of status or power, disability, incapacity or other circumstance
relating to the Borrower, the Guarantor, any other Credit Party or any other
Person, including any bankruptcy, insolvency, reorganization, composition,
adjustment, dissolution, liquidation, winding-up or other like proceeding
involving or affecting the Borrower, the Guarantor, any other Credit Party or
any other Person or any action taken with respect to this Guarantee by any
trustee or receiver, or by any court, in any such proceeding, whether or not
the Guarantor shall have notice or knowledge of any of the foregoing;

the assignment of all or any part of the benefits of this Guarantee by the
Secured Creditor;

any impossibility, impracticability, frustration of purpose, force majeure or
illegality of any Credit Document, or the occurrence of any change in the
laws, rules, regulations or ordinances of any jurisdiction or by any present or
future action of (i) any governmental entity that amends, varies, reduces or
otherwise affects, or purports to amend, vary, reduce or otherwise affect, any
of the Obligations or the obligations of the Guarantor under this Guarantee,
or (ii) any court order that amends, varies, reduces or otherwise affects any of
the Obligations;

any taking or failure to take security, any loss of, or loss of value of, any
security, or any invalidity, non-perfection or unenforceability of any security
held by the Secured Creditor, or any exercise or enforcement of, or failure to
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exercise or enforce, security, or irregularity or defect in the manner or
procedure by which the Secured Creditor realizes on such security;

(n) any application of any sums received to the Obligations, or any part thereof,
and any change in such application; and

{oy any other circumstances which might otherwise constitute a defence
available to, or a discharge of, the Guarantor, the Borrower or any other
Person in respect of the Obligations or this Guarantee.

ARTICLE 3
ENFORCEMENT

Section 3.1 Remedies.

The Secured Creditor is not bound to exhaust its recourse against the Borrower or
any other Person or realize on any security it may hold in respect of the Obligations before
being entitled to (i) enforce payment and performance under this Guarantee or (i) pursue
any other remedy against the Guarantor, and the Guarantor renounces all benefits of
discussion and division.

Section 3.2 Amount of Obligations.

Any account settled or stated by or between the Secured Creditor and the Borrower,
or if any such account has not been settled or stated immediately before demand for
payment under this Guarantee, any account stated by the Secured Creditor shall, in the
absence of manifest mathematical error, be accepted by the Guarantor as conclusive
evidence of the amount of the Obligations which is due by the Borrower to the Secured
Creditor or remains unpaid by the Borrower to the Secured Creditor.

Section 3.3 Payment on Demand.

The Guarantor will pay and perform the Obligations and pay all other amounts
payable by it to the Secured Creditor under this Guarantee, and the obligation to do so
arises, immediately after demand for such payment or performance is made in writing to it.
The liability of the Guarantor bears interest from the date of such demand at the rate or rates
of interest then applicable to the Obligations under and calculated in the manner provided
in the Credit Documents (including any adjustment to give effect to the provisions of the
Interest Act (Canada)).

Section 3.4 Costs and Expenses.

The Guarantor is liable for and will pay on demand by the Secured Creditor any and
all reasonable expenses, costs and charges incurred by or on behalf of the Secured Creditor
in connection with this Agreement, including all legal fees, courts costs, receivers or agent's
remuneration and other expenses in connection with enforcing any of their rights under this
Agreement.
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Section 3.5 Assignment and Postponement.

(1)

3)

All obligations, liabilities and indebtedness of the Borrower and of any other Person
that, from time to time, provides credit support for the Obligations, to the Guarantor,
of any nature whatsoever and all security therefore (the "Intercorporate
Indebtedness") are assigned and transferred to the Secured Creditor as continuing
and collateral security for the Guarantor's obligations under this Guarantee and
postponed to the payment in full of all Obligations. Until the occurrence of an Event
of Default that is continuing, the Guarantor may receive payments in respect of the
Intercorporate Indebtedness as permitted under the Secured Debenture or the
Operating Loan Agreement. The Guarantor will not assign all or any part of the
Intercorporate Indebtedness to any Person other than the Secured Creditor.

Upon the occurrence and during the continuation of an Event of Default, all
Intercorporate Indebtedness will be held in trust for the Secured Creditor and will be
collected, enforced or proved subject to, and for the purpose of, this Guarantee. [n
such event, any payments received by the Guarantor in respect of the Intercorporate
Indebtedness will be held in trust for the Secured Creditor and segregated from
other funds and property held by the Guarantor and immediately paid to the
Secured Creditor on account of the Obligations.

The Intercorporate Indebtedness shall not be released or withdrawn by the
Guarantor without the prior written consent of the Secured Creditor. The Guarantor
will not allow a limitation period to expire on the Intercorporate Indebtedness or ask
for or obtain any security or negotiable paper for, or other evidence of, the
Intercorporate Indebtedness except for the purpose of delivering the same to the
Secured Creditor.

In the event of any insolvency, bankruptcy or other proceeding involving the
liquidation, arrangement, compromise, reorganization or other relief with respect to
the Borrower or its debts, the Guarantor will, upon the request of the Secured
Creditor, make and present a proof of claim or commence such other proceedings
against the Borrower on account of the Intercorporate Indebtedness as may be
reasonably necessary to establish the Guarantor's entitlement to payment of any
Intercorporate Indebtedness. Such proof of claim or other proceeding must be made
or commenced prior to the earlier of (i) the day which is 30 days after notice
requesting such action is delivered by or on behalf of the Secured Creditor to the
Guarantor, and (ii) the day which is 10 days preceding the date when such proof of
claim or other proceeding is required by applicable law to be made or commenced.
Such proof of claim or other proceeding must be in form and substance acceptable to
the Secured Creditor.

If the Guarantor fails to make and file such proof of claim or commence such other
proceeding in accordance with this Section, the Secured Creditor is. irrevocably
authorized, empowered and directed and appointed the true and lawful attorney of
the Guarantor (but is not obliged) with the power to exercise for and on behalf of the
Guarantor the following rights, upon the occurrence and during the continuance of
an Event of Default: (i) to make and present for and on behalf of the Guarantor



_8-

proofs of claims or other such proceedings against the Borrower on account of the
Intercompany Indebtedness, (ii) to demand, sue for, receive and collect any and all
dividends or other payments or disbursements made in respect of the Intercompany
Indebtedness in whatever form the same may be paid or issued and to apply the
same on account of the Obligations, and (iil} to demand, sue for, collect and receive
each such payment and distribution and give acquittance therefor and to file claims
and take such other actions, in its own name or in the name of the Guarantor or
otherwise, as the Secured Creditor may deem necessary or advisable to enforce its
rights under this Guarantee.

(6) The Guarantor will execute all subordinations, postponements, assignments and
other agreements as the Secured Creditor may reasonably request to more effectively
subordinate and postpone the Intercorporate Indebtedness to the payment and
performance of the Obligations.

(7) The provisions of this Section 3.5 survive the termination of this Guarantee and
remain in full force and effect until {i) the Obligations and all other amounts owing
under the Credit Documents are repaid in full; and (i) the Secured Creditor has no
further obligations under any of the Credit Documents.

Section 3.6 Original Guarantee and Security Remains in Full Force and Effect.

(1) The Guarantor confirms this Guarantee and that the Original Guarantee remains in
full force and effect and guarantees the payment and performance of all present and
future indebtedness, liabilities and Obligations of any kind owing by the Borrower to
the Secured Creditor, whether direct or indirect, absolute or contingent, present or
future, arising pursuant to, or in respect of, the Original Loan Agreement as
amended by the Operating Loan Agreement.

(2) All security granted by the Guarantor to and in favour of the Secured Creditor as
security for the Obligations of the undersigned under the Original Guarantee
(collectively, the “Security”) remain in full force and effect, unamended, and the
security interests, mortgages, charges, liens, assignments, transfers and pledges
granted by the Guarantor in favour of the Secured Creditor pursuant to the Security
continue to extend to all debts, liabilities and obligations of the Guarantor to the
Secured Creditor whether direct or indirect, absolute or contingent, present or
future, pursuant to, or arising out of, the Original Guarantee and this Guarantee.

Section 3.7 Suspension of Guarantor Rights.

So long as there are any Obligations, the Guarantor will not exercise any rights
which it may at any time have by reason of the performance of any of its obligations under
this Guarantee (i) to be indemnified by the Botrower, (ii) to claim contribution from any
other guarantor of the debts, liabilities or obligations of the Borrower, or (iii) subject to
Section 3.9, to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Secured Creditor under any of the Credit Documents.



Section 3.8 No Prejudice to Secured Creditor.

The Secured Creditor is not prejudiced in any way in the right to enforce any
provision of this Guarantee by any act or failure to act on the part of the Borrower or the
Secured Creditor. The Secured Creditor may, at any time and from time to time, in such
manner it determines is expedient, without any consent of, or notice to, the Guarantor and
without impairing or releasing the obligations of the Guarantor (i) change the manner,
place, time or -terms of payment or performance of the Obligations, (ii) renew or alter the
Obligations, (iii) amend, vary, modify, supplement or replace any Credit Document or any
other related document or instrument, (iv) discontinue, reduce, renew, increase, abstain
from renewing or otherwise vary any credit or credit facilities to, any transaction with, the
Borrower or any other Person, (v) release, compound or vary the liability of the Borrower or
any other Person liable in any manner under or in respect of the Obligations, (vi) take or
abstain from taking securities or collateral from any other Person, or from perfecting
securities or collateral of any other Person, (vii) exercise or enforce or refrain from exercising
or enforcing any right or security against the Borrower, the Guarantor or any other Person,
(viii) accept compromises or arrangement from any Person, (ix) apply any sums from time
to time received to the Obligations, or any part thereof, and change any such application in
whole or in part from time to time, (x) otherwise deal with, or waive or modify their right to
deal with, any Person and security. In their dealings with the Borrower, the Secured
Creditor need not enquire into the authority or power of any Person purporting to act for or
on behalf of the Borrower,

Section 3.9 Rights of Subrogation.

Any rights of subrogation acquired by the Guarantor by reason of payment under
this Guarantee shall not be exercised until the Obligations and all other amounts due to the
Secured Creditor have been paid or repaid in full and such rights of subrogation shall be no
greater than the rights held by the Secured Creditor. In the 'event (i} of the liquidation,
winding up or bankruptcy of the Borrower (whether voluntary or compulsory), (i) that the
Borrower makes a bulk sale of any of its assets within the provisions of any bulk sales
legislation, or (iii) that the Borrower makes any composition with creditors or enters into
any scheme of arrangement, the Secured Creditor has the right to rank in priority to the
Guarantor for its full claims in respect of the Obligations and receive all dividends and other
payments until its claims have been paid in full. The Guarantor will continue to be liable,
less any payments made by it, for any balance which may be owing to the Secured Creditor
by the Borrower. No valuation or retention of its security by the Secured Creditor shall, as
between the Secured Creditor and the Guarantor, be considered as a purchase of such
security or as payment or satisfaction or reduction of all or any part of the Obligations. If
any amount is paid to the Guarantor at any time when all the Obligations and other
amounts due to the Secured Creditor have not been paid in full, the amount will be held in
trust for the benefit of the Secured Creditor and immediately paid to the Secured Creditor to
be credited and applied to the Obligations, whether matured or unmatured. The Guarantor
has no recourse against the Secured Creditor for any invalidity, non-perfection or
unenforceability of any security held by the Secured Creditor or any irregularity or defect in
the manner or procedure by which the Secured Creditor realizes on such security.
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Section 3.10 No Set-off.

To the fullest extent permitted by law, the Guarantor makes all payments under this
Guarantee without regard to any defence, counter-claim or right of set-off available to it.

Section 3.11 Successors of the Borrower.

This Guarantee will not be revoked by any change in the constitution of the
Borrower. This Guarantee and the Guarantor Security Documents extend to any person,
firm or corporation acquiring, or from time to time carrying on, the business of the
Borrower.

Section 3.12  Continuing Guarantee and Continuing Obligations.

The obligation of the Guarantor under Section 2.1 is a continuing guarantee, and the
obligations of the Guarantor under Section 2.2 and Section 2.3 are continuing obligations.
Each of Section 2.1, Section 2,2 and Section 2.3 extends to all present and future Obligations,
applies to and secures the ultimate balance of the Obligations due or remaining due to the
Secured Creditor and is binding as a continuing obligation of the Guarantor until the
Secured Creditor releases the Guarantor. This Guarantee will continue to be effective or be
reinstated, as the case may be, if at any time any payment of any of the Obligations is
rescinded or must otherwise be returned by the Secured Creditor upon the insolvency,
bankruptcy or reorganization of the Borrower or otherwise, all as though the payment had
not been made.

Section 3.13  Supplemental Security.

This Guarantee is in addition and without prejudice to and supplemental to all other
guarantees, indemnities, obligations and security now held or which may hereafter be held
by the Se-cured Creditor.

Section 3.14  Security for Guarantee.

The Guarantor acknowledges that this Guarantee is intended to secure payment and
performance of the Obligations and that the payment and performance of the Obligations
and the other obligations of the Guarantor under this Guarantee are secured pursuant to the
terms and provisions of the Guarantor Security Documents.

Section 3.15 Right of Set-off.

Upon the occurrence and during the continuance of any Event of Default, the Secured
Creditor is authorized by the Guarantor at any time and from time to time and may, to the
fullest extent permitted by law, set off and apply any and all deposits (general or special,
time or demand, provisional or final) at any time held and other indebtedness at any time
owing by the Secured Creditor to or for the credit or the account of the Guarantor against
any and all of the obligations of the Guarantor now or hereafter existing irrespective of
whether or not (i) the Secured Creditor has made any demand under this Guarantee, or (i1)
any of the obligations comprising the Obligations are contingent or unmatured. The rights
of the Secured Credit under this Section 3.15 are in addition and without prejudice to and
supplemental to other rights and remedies which the Secured Creditor may have.
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Section 3.16  Interest Act (Canada).

The Guarantor acknowledges that ceriain of the rates of interest applicable to the
Obligations may be computed on the basis of a year of 360 days or 365 days, as, the case
may be and paid for the actual number of days elapsed. For purposes of the Inferest Act
(Canada), whenever any interest is calculated using a rate based on a year of 360 days or 365
days, as the case may be, such rate determined pursuant to such calculation, when
expressed as an annual rate is equivalent to (i) the applicable rate based on a year of 360
days or 365 days, as the case may be, (ii) multiplied by the actual number of days in the
calendar year in which the period for such interest is payable (or compounded) ends, and
(iii) divided by 360 or 365, as the case may be.

Section 3.17 Taxes.

1 All payments to the Secured Creditor by the Guarantor under this Guarantee or
under any of the Guarantor Security Documents will be made free and clear of and
without deduction or withholding for any and all Taxes, unless such Taxes are
required by applicable law to be deducted or withheld. If the Guarantor is required
by applicable law to deduct or withhold any such Taxes from or in respect of any
amount payable under this Guarantee or under any of the Guarantor Security
Documents (i) the amount payable shall be increased (and for greater certainty, in
the case of interest, the amount of interest shall be increased) as may be necessary so
that after making all required deductions or withholdings (including deductions or
withholdings applicable to any additional amounts paid under this Section 3.17), the
Secured Creditor receives an amount equal to the amount it would have received if
no such deduction or withholding had been made, (ii} the Guarantor will make such
deductions or withholdings, and (iii) the Guarantor will immediately pay the full
amount deducted or withheld to the relevant Governmental Entity in accordance
with applicable law.

(2) The Guarantor agrees to immediately pay any Other Taxes.

3) The Guarantor will indemnify the Secured Creditor for the full amount of Taxes and
Other Taxes (including, without limitation, any Taxes or Other Taxes imposed by
any jurisdiction on amounts payable by the Guarantor under this Section 3.17 but
specifically excluding regular income tax paid on interest income) paid by the
Secured Creditor and any liability (including penalties, interest and expenses)
arising from or with respect to such Taxes and Other Taxes, whether or not they
were correctly or legally asserted. Payment under this indemnification will be made
within 30 days from the date the Secured Creditor makes written demand for it. A
certificate as to th6é amount of such Taxes and Other Taxes submitted to the
Guarantor by the Secured Creditor is conclusive evidence, absent manifest error, of
the amount due from the Guarantor to the Secured Creditor.

(4) The Guarantor will furnish to the. Secured Creditor the original or a certified copy of
a receipt evidencing payment of any Taxes or Other Taxes made by the Guarantor
within 30 days after the date of any payment of such Taxes or Other Taxes.

(5) The provisions of this Section 3.17 survive the termination of this Guarantee.
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ARTICLE 4
REPRESENTATIONS, WARRANTIES AND COVENANTS

Representations and Warranties.

The Guarantor represents and warrants, acknowledging and confirming that that the
Secured Creditor is relying on such representations and warranties in connection with the
acceptance of this Guarantee, that:

()

(b}

(©)

(d)

Incorporation and Qualification. The Guarantor is a corporation
incorporated and existing under the laws of British Columbia.

Corporate Power. The Guarantor has the corporate power to (i) own, lease
and operate its properties and assets and carry on its business as now being
conducted by it, and (ii) enter into and perform its obligations under the
Credit Documents to which it is a party.

Conflict With Other Instruments. The execution and delivery by the
Guarantor and the performance by it under, and compliance with the terms,
conditions and provisions of, the Credit Documents to which it is a party:

i) do not and will not (or would not with the giving of notice, the lapse
of time or the happening of any other event or condition) constitute or
result in a violation or breach of, or conflict with, or allow any other
Person to exercise any rights under, any of the terms or provisions of
its constating documents or by-laws;

(if) do not and will not (or would not with the giving of notice, the lapse
of time or the happening or any other event or condition) constitute or
'result in a breach or violation of, or conflict with or allow any other
Person to exercise any rights under, any of the terms or provisions of
any contracts, leases or instruments to which it is a party or pursuant
to which any of its assets or property may be affected; and

(iii)  do not and will not result in the violation of any law, regulation or
tule or any judgment, injunction, order, writ, decision, ruling or
award which is binding on it.

Issued Capital. FNP Ventures Inc. is the registered and beneficial owner of
all the issued and outstanding shares in the capital stock of the Guarantor
with a good title, free and clear of all Liens other than those restrictions on
transfer, if any, contained in the articles of the Guarantor.

Execution and Binding Obligation. This Guarantee and the other Credit
Documents to which it is a party have been duly executed and delivered by
the Guarantor and constitute legal, valid and binding - agreements of it
enforceable against it in accordance with their respective terms, subject only
to any limitation under applicable laws relating to (i) bankruptcy, insolvency,
arrangement and other laws of general application affecting the enforcement
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of creditors' rights, and the discretion that a court may exercise in the
granting of equitable remedies.

3] Subscription Agreement Representations. Each representation and
warranty made by the Borrower under Section 7 of the subscription
agreement between the Secured Creditor and the Borrower dated the date
hereof, to the extent it pertains to the Guarantor, the business of the
Guarantor and the Credit Documents to which the Guarantor is a party, is
true, accurate and complete in all respects.

Section 4.2 Secured Debenture/Operating Loan Agreement Covenants.

Until the Obligations and all other amounts owing under this Guarantee are paid or
repaid in full, the Obligations are performed in full and the Secured Creditor has no
obligations under the Credit Documents, the Guarantor covenants and agrees that it will
take, or will refrain from taking, as the case may be, all actions that are necessary to be taken
or not taken so that no violation of any provision, covenant or agreement contained in
Article 5 of the Secured Debenture and so that no Event of Default, is caused by the actions
of the Guarantor or any of its Subsidiaries.

ARTICLE5
GENERAL

Section 5.1 Notices, etc.

Any notice, direction or other communication (each a “Notice”} given regarding the
matters contemplated by this Guarantee must be in writing, sent by personal delivery,
courier or facsimile (but not by electronic mail) and addressed:

(a) to the Secured Creditor at:

0833824 B.C. Lid.

Suite 1700, Park Place
666 Burrard Street
Vancouver B.C. V6C 2X8

Attention: Michael Barton
Facsimile: +41 41 560 9071

with a copy (that does not constitute notice} to:

Stikeman Elliott LLP

5300 Cormunerce Court West
199 Bay Street

Toronto, ON M5L 1B9

Attention: D’ Arcy Nordick
Facsimile: (416} 947-0866
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(b) to the Guarantor at:

FNP Ventures Inc.
#101 - 2079 Falcon Road
Kamloops, BC V2C 4J2

Atention: Milan Soucek
Facsimile: (250} 372-1555

A Notice is deemed to be delivered and received (i) if sent by personal delivery, on
the date of delivery if it is a Business Day and the delivery was made prior to 4:00 p.m.
(local time in place of receipt) and otherwise on the next Business Day, (ii) if sent by same-
day service courier, on the date of delivery if sent on a Business Day and delivery was made
prior to 4:00 p.m. (local time in place of receipt) and otherwise on the next Business Day, (iii)
if sent by overnight courier, on the next Business Day, or (iv) if sent by facsimile, on the
Business Day following the date of confirmation of transmission by the originating
facsimile, A party may change its address for service from time to time by providing a
Notice in accordance with the foregoing. Any subsequent Notice must be sent to the party at
its changed address. Any element of a party's address that is not specifically changed in a
Notice will be assumed not to be changed.

Section 5.2 No Merger, Survival of Representations and Warranties.

The representations, warranties and covenants of the Guarantor in this Guarantee
survive the execution and delivery of this Guarantee. Notwithstanding any investigation
made by or on behalf of the Secured Creditor, the representations, warranties and covenants
in this Guarantee continue in full force and effect.

Section 5.3 Further Assurances.

(1) The Guarantor will do all acts and things and execute and deliver, or cause to be
executed and delivered, all documents and instruments that the Secured Creditor
may request to give full effect to this Guarantee and to perfect and preserve the
rights and powers of the Secured Creditor under this Guarantee, including any
acknowledgements and confirmations of this Guarantee and the Guarantor Security
Documents.

(2) The Guarantor acknowledges and confirms that the Guarantor itself has established
its own adequate means of obtaining from the Borrower on a confinuing basis all
information desired by the Guarantor concerning the financial condition of the
Borrower and that the Guarantor will look to the Borrower and not to the Secured
Creditor, in order for the Guarantor to keep adequately informed of changes in the
Borrower' financial condition.

Section 5.4 Successors and Assigns.

This Guarantee is binding upon the Guarantor, its successors and assigns, and
enures to the benefit of the Secured Creditor and its successors and assigns. This Guarantee
may be assigned by the Secured Creditor without the consent of, or notice to, the Guarantor,
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to such Person as the Secured Creditor may determine and, in such event, such Person will
be entitled to all of the rights and remedies of the Secured Creditor as set forth in this
Guarantee or otherwise. In any action brought by an assignee to enforce any such right or
remedy, the Guarantor will not assert against the assignee any claim or defence which the
Guarantor now has or may have against the Secured Creditor. The Guarantor may not
assign, transfer or delegate any of its rights or obligations under this Guarantee without the
prior written consent of the Secured Creditor which may be unreasonably withheld.

Section 5.5 Amendment.

This Guarantee may only be amended, supplemented or otherwise modified by
written agreement executed by the Secured Creditor and the Guarantor.

Section 5.6 Waivers, etc.

(1) No consent or waiver by the Secured Creditor in respect of this Guarantee is binding
unless made in writing and signed by an authorized officer of the Secured Creditor.
Any consent or waiver given under this Guarantee is effective only in the specific
instance and for the specific purpose for which given. No waiver of any of the
provisions of this Guarantee constitutes a waiver of any other provision.

(2) A failure or delay on the part of the Secured Creditor in exercising a right under this
Guarantee does not operate as a waiver of, or impair, any right of the Secured
Creditor however arising., A single or partial exercise of a right on the part of the
Secured Creditor does not preclude any other or further exercise of that right or the
exercise of any other right by the Secured Creditor.

Section 5.7 Severability.

If any court of competent jurisdicion from which no appeal exists or is taken,
determines that any provision of this Guarantee is illegal, invalid or unenforceable, that
provision will be severed from this Guarantee and the remaining provisions will remain in
full force and effect.

Section 5.8 Application of Proceeds.

All monies collected by the Secured Creditor under this Guarantee will be applied as
provided in the Secured Debenture. To the extent any other Credit Document requires
proceeds of collateral under such Credit Document to be applied in accordance with the
provisions of this Guarantee, the Secured Creditor or holder under such other Credit
Document shall apply such proceeds in accordance with this Section 5.8.

Section 5.9 Governing Law,

(1) This Guarantee will be governed by, interpreted and enforced in accordance with the
laws of the Province of Ontario and the federal laws of Canada applicable therein,

(2) The Guarantor irrevocably attorns and submits to the exclusive jurisdiction of any
court of competent jurisdiction of the Province of Ontario sitting in Toronto, Ontario
in any action or proceeding arising out of or relating to this Guarantee and the other
Credit Documents to which it is a party. The Guarantor irrevocably waives objection
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to the venue of any action or proceeding in such court or that such court provides an
inconvenient forum. Nothing in this Section5.9 limits the right of the Secured
Creditor to bring proceedings against the Guarantor in the courts of any other
jurisdiction.

The Guarantor hereby irrevocably consents to the service of any and all 'process in
any such action or proceeding by the delivery of copies of such process to the
Guarantor at the address of the Guarantor set out in Section 5.1(b). Nothing in this
Section 5.9 affects the right of the Secured Creditor to serve process in any manner
permitted by law.

[Remainder of this page intentionally left blank.]



