Directors Resolution

CERTIFIED COPY OF RESOLUTION OF THE DIRECTORS

OF [insert Name of Corporation] (the "Corporation")

RESOLVED:

1.
That the Corporation and the Directors thereof do hereby acknowledge and approve the granting by [insert Name of Shareholder] (the "Shareholder") in favour of Alberta Treasury Branches ("ATB") of security on [insert number of shares assigned] shares (the "Shares") of the Corporation represented by Share Certificate # [insert serial number] ;

2.
That, for the purpose of enabling ATB to realize on its security against the Shares, the Corporation and the Directors thereof do hereby approve of each and every transfer of the Shares or any part thereof, in favour of ATB or in favour of such other person or persons as ATB may direct;

3.
That the Secretary of the Corporation do record on the records of the Corporation;

(a) The fact that ATB has security against the Shares and that the same are not to be transferred unless ATB has approved of such transfer; and

(b)  Each and every transfer of the Shares referred to in paragraph 2 above, and issue a new Certificate or Certificates to each transferee for the number of shares transferred to such transferee;

4.
That a copy of this resolution, certified by an officer or director of the Corporation, be delivered to ATB with the intent that ATB may rely on the same.

CERTIFICATE

I, [insert Name of Director or President signing the Certificate] [insert title of either Director or President] of the Corporation, hereby certify that the foregoing is a true copy of a resolution unanimously passed or signed by all of the Directors of the Corporation on or as of [insert Date of Resolution], and which remains in effect.

Witness my/our hand(s) this       day of      , 20     .

__________________________________

Director or Officer

[insert Name of Director of Officer Signing the Certificate]
WAIVER

TO:

Alberta Treasury Branches ("ATB")

AND TO:
[insert Name of Corporation] (the "Corporation")

The undersigned (and each of them if more than one) hereby:

1.
Acknowledges that ATB has security against [insert Number of Shares] shares (the "Shares") of the Corporation granted to it by [insert Name of Shareholder]; and

2.
In consideration of the sum of $1.00 now paid to the undersigned by ATB, waives any and all rights the undersigned may have in or to the Shares, whether at law or in equity or pursuant to the provisions of any agreement, verbal or written, or pursuant to the provisions of the Articles or By-Laws of the Corporation or any unanimous shareholder agreement, and consents to any sale or transfer of the Shares for the purpose of enabling ATB to realize on the security of the Shares.

DATED this       day of      , 20  .

(To be signed by all shareholders)

__________________________________

[insert Name of Director of Officer Signing the Certificate] 
__________________________________

[insert Name of Director or Officer Signing the Certificate] 
__________________________________

[insert Name of Director or Officer Signing the Certificate]
__________________________________

[insert Name of Director or Officer Signing the Certificate]
__________________________________

     [insert Name of Director or Officer Signing the Certificate]
Form 729 (Rev. 11/06)
® ATB Financial is a trade name/registered trademark of Alberta Treasury Branches.


Page 2 of 2

