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Schedule A  Mine Properties 

Entity Mine Property Description Ownership Status Mortgages

UMS Bunker Hill Property means 42 patented mining 
claims in Township 48 North, 
Range 3 East, Shoshone 
County, Idaho, USA  

Own 100%; 20% 
to be owned by 
Crescent, Inc. or 
Gold Finder 
Explorations Ltd. 
upon satisfaction 
of certain 
conditions*

None

Syringa Crescent Mine Property 25 Patented Mining Claims 
Situated In Sections 15, 16, 17 
and 20, Township 48 North, 
Range 3 East, Boise Meridian, 
Shoshone County, Idaho 

Own 80%; 20% 
owned by 
Crescent, Inc. 

None

UMS Stimson Property 10.01 acres of surface rights 
purchased by UMS from 
Stimson Lumber Company in 
June 2010; a portion of the 
Countess Lode, Mineral 
Survey 3013, situated in the 
Yreka Mining District in the 
East ½ of Section 17, 
Township 48 North, Range 3 
East, Boise Meridian, 
Shoshone County, Idaho; 
patent recorded in Book 57 of 
Deeds, page 485 

Own 100% None 

*The Bunker Hill Property is recorded in Shoshone County as 100% owned by UMS.  However, under 
the terms of the earn-in agreement with Gold Finder Explorations, Ltd. (“Gold Finder”) and Crescent, 
Inc., a wholly owned subsidiary of Gold Finder, Crescent, Inc. or Gold Finder have the option to include 
the Bunker Hill patented mining claims in the Crescent Mining Property, thereby gaining 20% ownership.  
Crescent, Inc. exercised that option in July 2011.  UMS may sell, transfer, or assign up to 20% of its 
interest in and to the Bunker Hill Property at any time after the closing of the transaction to Crescent Inc. 
or Gold Finder for cash consideration equal to US$2,250,000 and on such terms and conditions 
acceptable to UMS acting in a commercially reasonable manner, but in no event shall UMS’s interest in 
the Bunker Hill Property be less than 80%.  See United Silver Corp news release dated August 4, 2011, 
confirming this transaction. 
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Schedule B Permitted Liens 

Debtor Secured Party Type of Collateral 
Registration Details 

(i.e. Registration Number, 
Term, Expiry, Statute) 

UMS Banc [sic] of 
America Leasing  
& Capital, LLC 

One (1)  Mazak Machine, 
 S/N 227845, including all 
accessories, replacements, 
substitutions and proceeds. 

Reg. Date: May 16, 2011 
Reg. Length: 5 years 
Expiry Date: May 16, 2016 
Filing No. B2011-1092986-4 
Amendment changing name of 
creditor date:  September 23, 
2011
Filing No. B 6572369 

UMS Wells Fargo 
Equipment 
Finance, Inc. 

One (1) Caterpillar Model 
XQ300 Generator Set, S/N 
GHJ00330
One (1) Sullair Model 750 
Air Compressor, S/N 004-
134444 including all 
attachments, replacements, 
substitutions, additions, 
accessions and proceeds. 

Reg. Date: October 12, 2010 
Reg. Length: 5 years  
Expiry Date: October 12, 2015 
Filing No. B2010-1084754-3 

UMS Wells Fargo 
Equipment 
Finance, Inc. 

One (1) Caterpillar Model 
938GII Wheel Loader, S/N 
RTB00735, including all 
attachments, replacements, 
substitutions, additions, 
accessions and proceeds. 

Reg. Date: September 16, 2010 
Reg. Length: 5 years 
Expiry Date: September 16, 
2015
Filing No. B2010-1083738-7 

UMS Caterpillar 
Financial Services 
Corporation

One (1) Caterpillar 279C 
Skid Steer Loader, S/N 
MBT00881, including all 
attachments, replacements, 
substitutions, additions, 
accessions and proceeds. 

Reg. Date: June 3, 2010 
Reg. Length: 5 years 
Expiry Date: June 3, 2015

Filing No. B2010-1079615-8 

UMS Forsberg 
Investments, Inc. 

All assets, tangible or 
intangible, owned by 
debtor.

Reg. Date: April 13, 2009 
Reg. Length: 5 years  
Expiry Date: April 13, 2014 
Filing No. B2009-1062691-6 

UMS Forsberg 
Investments, Inc. 

Deed of Trust covering the 
real property commonly 
referred to as the Mine Fab 
Property 

Recorded on March 31, 2009 as 
Instrument No. 450965, records 
of Shoshone County, Idaho 
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Debtor Secured Party Type of Collateral 
Registration Details 

(i.e. Registration Number, 
Term, Expiry, Statute) 

UMS Ally Bank 2011 Dodge Ram 2500 
pickup, s/n 
3D7TT2C54BG529378     
2011 Dodge Ram 2500 
pickup, s/n 
3D7TT2C57BG547860      
2011 GMC Sierra pickup,     
s/n 1GT121C80BF174141. 

No registration (security 
interest granted) 

UMS U.S. Bank 2004 GMC Sierra pickup      
s/n 2GTEK19T741323653.

No registration (security 
interest granted) 

UMS
(Stewart
Contracting)

Caterpillar
Financial Services 
Corporation

One (1) Caterpillar 
304CCR Hydraulic
Excavator, S/N 
FPK052844 and 
substitutions,
replacements, additions 
and accessions thereto, 
now owned or hereafter 
acquired and proceeds 
thereof.

Reg. Date: July 6, 2009 
Reg. Length: 5 years 
Expiry Date: July 6, 2014 
Filing No. B2009-1066757-9 

UMS
(Stewart
Contracting)

Caterpillar
Financial Services 
Corporation

One (1) Caterpillar 279C 
Compact Track Loader 
S/N MBT00276, One 
Caterpillar GP Bucket S/N 
65SSGP000864 and 
substitutions,
replacements, additions 
and accessions thereto, 
now owned or hereafter 
acquired and proceeds 
thereof.

Reg. Date: November 14, 2008 
Reg. Length: 5 years 
Expiry Date: November 14, 
2013  
Filing No. B2008-1056708-1 
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Schedule 7.1(d)  Authorizations and Approvals 

� U.S. Bank Promissory Note and Security Agreement dated April 1, 2008; – no consent obtained 

� Exploration Earn-In Agreement dated December 30, 2009; – consent obtained 

� Western States Equipment Company Sales Agreement September 9, 2010 (financed by Wells 
Fargo Equipment Finance, Inc.); – no consent obtained 

� Western States Equipment Company Sales Order September 29, 2010 (financed by Wells Fargo 
Equipment Finance, Inc.) – Combination Loan and Security Agreement, Section 4(e); – no 
consent obtained 

� Mazak Corporation Conditional Sales Contract dated August 5, 2011 – Master Security 
Agreement, Section 5(a); – no consent obtained 

� Caterpillar Financial Services Corporation Sales Contract #0538390 dated November 13, 2008 – 
no consent obtained 

� Caterpillar Financial Services Corporation Sales Contract #0570441 dated June 1, 2010 – no 
consent obtained 

� Caterpillar Financial Services Corporation Sales Contract #0550117 dated July 1, 2009 – no 
consent obtained 

� Caterpillar Financial Services Corporation Sales Contract #0547070 dated April 24, 2009 – no 
consent obtained 

� Ally Bank Sales Contract dated December 31, 2010 – no consent obtained 

� Ally Bank Sales Contract dated January 6, 2011 – no consent obtained 

� Ally Bank Sales Contract dated January 6, 2011 – no consent obtained 

� New Jersey Mill Joint Venture dated January 7, 2011; – consent obtained 

� Mine Fabrication and Machine Asset Purchase Agreement dated March 31, 2009 
o Promissory Note #1 dated March 31, 2009 
o Promissory Note #2 dated March 31, 2009Security Agreement dated March 31, 2009 
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Schedule 7.1(g)  Material Permits 

Part I – Material Permits 

Perfection 
Entity

Name of 
Governmental

Authority

Name and Date of License, 
Permit, Approval or 

Consent Description 

UMS

U.S. Department of 
Treasury – Bureau of 
Alcohol, Tobacco and 

Firearms 

33-User of High Explosives Explosives permit 

UMS
Idaho Division of 
Building Safety 

Public Works License #PWC-
C-15836-Unlimited-4 

Annual public works license 

UMS
Washington

Department of 
Licensing

Washington business license 
#602 895 273 

Annual State of Washington 
contractor’s license 

UMS
Idaho Bureau of 

Occupational Licenses 
Contracting Business License 

#RCE-7405
Annual Idaho contractor’s 

license

UMS
Shoshone County, 

Idaho
Site Disturbance Permit #SD-

0118-10  
Build 1,000’ of road for 
Countess Portal access 

    

UMS pursuant to 
1973 agreement 
[does not belong 

to UMS] 

EPA NPDES permit #ID-000006-0 

Water discharge permit for 
Sunshine Mine.  Under a 

1973 agreement, the 
Crescent Mine is allowed to 

use Sunshine’s discharge 
lines.

See data room, Folder B, 
“1973 Sunshine Water 
Discharge Agreement.pdf” 

Part II – Permits required under Applicable Law but not obtained 

� none
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Schedule 7.1(x)  Locations 

Entity Address Description
Status Mortgages,

Liens

USC British Columbia, Canada 

1220 Big Creek Road, 
Kellogg, Idaho, 83837, 
USA

Corporate office Lease / 
Purchase
Agreement 

None

UMS 51275 Silver Valley Road, 
Kellogg, Idaho, 83837, 
USA

Mine Fabrication and 
Machine fabrication and 
welding shop, buildings, and 
equipment on approximately 
12 acres of land. 

Parcel Numbers:
RP48N03E054825A 
RP48N03E054830A 

Owned Deed of Trust 
recorded on 
March 31, 2009 
as Instrument 
No. 450965, 
records of 
Shoshone
County, Idaho, 
on behalf of 
Forsberg
Investments, 
Inc.

UMS Bunker Hill Property Mineral rights for 42 patented 
mining claims 

Own 100%; 
20% to be 
owned by 
Crescent, Inc. or 
Gold Finder 
upon 
satisfaction of 
certain
conditions

None

Syringa Crescent Mine Property 
2136 Big Creek Road 
Kellogg, ID  83837 

Mineral rights for 25 patented 
mining claims (2 of which 
include surface rights) 

Own 80%; 20% 
owned by 
Crescent, Inc. 

None

UMS Stimson Property Surface rights for location of 
Countess Portal 

Own 100% None 

UMS 202 S. Division Street, 
Pinehurst, Idaho, USA 

Contracting Services Division 
office, shop, and laydown 
yard 

Leased None 

UMS and 
Syringa 

1220 Big Creek Road, 
Kellogg, Idaho, USA 

Corporate office Lease / 
Purchase
Agreement 

None
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Entity Address Description
Status Mortgages,

Liens

UMS 1498 Big Creek Road, 
Kellogg, Idaho, USA 

Core shed Lease / 
Purchase
Agreement 

None

UMS 100 Gold Run Gulch, 
Kellogg, Idaho, USA 

New Jersey Mill NJ Mill JV 
Agreement 

Security interest 
granted in favor 
of New Jersey 
Mining
Company in 
respect of JV 
Agreement, its 
Participating
Interests and 
Assets. 

UMS Near Kellogg, Idaho Three unpatented mining 
claims located around 
Kellogg, Idaho 

In good 
standing

None

Syringa Near Council Idaho in 
Washington County 

Twenty unpatented mining 
claims located around 
Council, Idaho 

In good 
standing

None
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Schedule 7.1(y)  Freehold Properties, etc. 

� see Schedule 7.1(x)
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Schedule 7.1(z)  Mining Leases, etc. 

� See data room, Folder B, “Item B.3 Bunker Hill Claim Purchase – Signed.pdf” and “Quitclaim Deed 
– Bunker Hill Claims Purchase.”  UMS entered into an agreement with Placer Mining Incorporated, 
also known as The New Bunker Hill Company, for the purchase of 42 patented mining claims.  The 
agreement was executed on December 3, 2010.  The Bunker Hill Property is recorded in Shoshone 
County as 100% owned by UMS.  However, under the terms of the earn-in agreement with Gold 
Finder and Crescent, Inc., a wholly owned subsidiary of Gold Finder, Crescent, Inc. or Gold Finder 
have the option to include the Bunker Hill patented mining claims in the Crescent Mining Property, 
thereby gaining 20% ownership.  Crescent, Inc. exercised that option in July 2011.  UMS may sell, 
transfer, or assign up to 20% of its interest in and to the Bunker Hill Property at any time after the 
closing of the transaction to Crescent Inc. or Gold Finder for cash consideration equal to 
US$2,250,000 and on such terms and conditions acceptable to UMS acting in a commercially 
reasonable manner, but in no event shall UMS’s interest in the Bunker Hill Property be less than 
80%.  See United Silver Corp news release dated August 4, 2011, confirming this transaction. 
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Schedule 7.1(mm) Acquisition Rights and Repurchase Rights 

Acquisition Rights 

Type Grantor Number 
Exercise Price 

(CAN$) Issuance Date 
Expiration

Date
Warrants USC 5,909,220    0.75 May 4, 2010 May 4, 2012 
Warrants USC 1,253,500    1.25 Dec. 21, 2010 Dec. 21, 2012 
Warrants USC 175,490    0.92 Dec. 21, 2010 Dec. 21, 2012 
Warrants USC 2,741,889    1.25 Dec. 23, 2010 Dec. 23, 2012 
Warrants USC 566,446    1.25 Jan. 7, 2011 Jan. 7, 2013 
Warrants USC 7,843,137 0.80 Aug. 2, 2011 Aug. 2, 2014 
Warrants USC 542,020 0.55 Aug. 2, 2011 Aug. 2, 2014 
Warrants USC 866,000 0.75 Oct. 19, 2011 Oct. 19, 2016 

Total Warrants  19,897,702    
   

Options USC 1,825,000 0.80 May 10, 2010 May 10, 2015 
Options USC 300,000 0.54 July 14, 2010 July 14, 2015 
Options USC 760,000 0.81 Sept. 22, 2010 Sept. 22, 2015 
Options USC 800,000 1.05 Mar. 9, 2011 Mar. 9, 2016 
Options USC 200,000 0.60 Aug. 2, 2011 Aug. 2, 2016 
Options USC 25,000 0.435 Oct. 15, 2011 Oct. 15, 2013 

Total Options  3,910,000    
Total

Acquisitions
Rights

23,807,702
   

In connection with the Asset Purchase Agreement dated March 31, 2009, Forsberg Investments, Inc. has 
the option to convert all or any part of the principal balance of Promissory Note #2 into not more than 
1,500,000 shares of UMS common stock at a conversion rate of Thirty-three cents ($0.33) per share only 
if the conditions noted below are satisfied.  Said option shall be exercised, if at all, within thirty (30) days 
of written notice to UMS, and said option shall only be exercisable at any time within three (3) months of 
the date on which UMS becomes a public company and its stock becomes publicly traded. 

Repurchase Rights 

Type Number 
Exercise Price 

(CAN$) Issuance Date Expiration Date 
NONE    
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Schedule 7.1(nn) Significant Shareholders 

Name
Shares Owned 

Percentage of 
Issued and 

Outstanding Shares 
Greg Stewart 12,418,507 16.5% 
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Schedule 7.1(uu) Non-Arms Length Transactions  

� In accordance with the terms of the purchase agreement between Stewart Contracting and United 
Mine Services, dated June 30, 2007, UMS recorded a long-term note payable to Greg Stewart (CEO 
of UMS) of $1,250,000.  The note accrues interest at 6.0% and is payable in $10,000 monthly 
installments.  The balance due on the note is $86,520.  

� UMS leases a shop building from Greg Stewart.  Payments are $1,500 per month.  The lease term 
began November 1, 2007, expired June 30, 2008, and continues on a month to month basis. 

� Note:  UMS has a contracting division.  Several UMS employees own equipment, such as dump 
trucks and mini excavators.  UMS occasionally rents equipment from these employees on an hourly 
or monthly basis. 
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Schedule 7.1(vv) Material Contracts 

� DEQ Contract dated April 19, 2010, and extension dated March 8, 2011 

� Exploration Earn-In Agreement dated December 30, 2009 

� Bunker Hill Claims Purchase Agreement dated December 3, 2010 

� New Jersey Mill Joint Venture dated January 7, 2011 

� U.S. Silver Contract February 18, 2011 

� Mazak Corporation Conditional Sales Contract dated August 5, 2011 

� Formation Metals Agreement dated effective January 1, 2012 

� Western States Equipment Company Sales Agreement September 9, 2010 (financed by Wells Fargo 
Equipment Finance, Inc.) 

� Western States Equipment Company Sales Order September 29, 2010 (financed by Wells Fargo 
Equipment Finance, Inc.)  

� SCI Purchase Agreement dated June 30, 2007, and Loan Extension from Greg Stewart from SCI 
Purchase dated June 30, 2010 

� Mine Fab Asset Purchase Agreement dated March 31, 2009, and associated agreements 

� Mine Fab Promissory Note #1 dated March 31, 2009 

� Mine Fab Promissory Note #2 dated March 31, 2009 

� Sprott Resource Lending Corp. Term Sheet dated May 13, 2011 (included for reference only as this 
is related to the litigation referenced in Schedule 7.1(f)) 

� Escrow Agreement dated January 28, 2009 

� Escrow Agreement dated May 7, 2010 

� Voluntary Pool Agreement dated May 7, 2010 











BLOCKED ACCOUNT AGREEMENT

THIS AGREEMENT is made as of                                     , 2012

AMONG: BANK OF MONTREAL
(the “Bank”)

AND: UNITED SILVER CORP.
(“Company”)

AND: HUSC, LLC
(“Secured Party”)

WHEREAS the Company has established a Canadian Dollar Account No. 004-1627-889 and 
US Dollar Account No. 0004-4648-588 with the Bank (collectively, the “Blocked Account”);

AND WHEREAS the Company has entered or is about to enter into financing arrangements 
with, inter alia, the Secured Party pursuant to which the Company has granted security in favour 
of the Secured Party over, among other things, all right, title and interest of the Company in and 
to all present and future accounts, contract rights, general intangibles, documents, instruments, 
chattel paper, deposit and other bank accounts and proceeds of the foregoing;

NOW THEREFORE in order for the Company to comply with the requirements under 
its financing arrangements with the Secured Party, and in consideration of the reciprocal 
obligations herein provided and for other good and valuable consideration, the receipt and 
sufficiency of which is hereby acknowledged by each of the parties hereto, each of the Bank, 
the Company and the Secured Party agree as follows:

1. Establishment of Accounts.  The Bank will maintain the Blocked Account as long as 
the Company is in compliance with the terms of the Bank’s account documentation 
with respect thereto.

2. Security Interest of the Secured Party.  The Company has granted to the Secured 
Party a security interest in and lien upon, and pledged to the Secured Party, its assets 
as described above, which include cheques, drafts and other instruments received for 
deposit in the Blocked Account and all amounts at any time in or attributable to the 
Blocked Account.  The Secured Party acknowledges and agrees that it may take 
whatever action it considers appropriate and necessary to preserve, perfect and 
protect and enforce its rights respecting the Blocked Account, including completion 
and registration of any documents or financing statements in order to preserve, perfect  
and protect any security interests in the Blocked Account.  The Bank makes no 
representations and assumes no liability respecting the validity or the enforceability of 
any security interest the Secured Party or any other party may have relating to the 
Blocked Account or the existence of any other liens or other interests respecting the 
Blocked Account.  The Bank assumes no responsibility or liability for maintaining the 
perfection, registration or validity of the security interest of the Secured Party in the 
Blocked Account.

3. Authority.  Until receipt by the Bank of written notice from the Secured Party (such 
notice being in the form of Schedule “A” hereto and referred to as a “Trigger Notice”) 
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and provided the Company is in compliance with the terms of the Bank’s account 
documentation, the Bank will comply only with the transfer, withdrawal and disbursement 
instructions of the Company.  

Upon receipt by the Bank of a Trigger Notice, the Company waives authority to withdraw 
any amounts from, to draw upon or otherwise exercise any authority or powers with 
respect to the Blocked Account and all amounts held therein and the Blocked Account 
shall be under the sole dominion and control of the Secured Party.  Further, the 
Company waives authority to modify or terminate this Agreement without the Secured 
Party’s written consent.

Notwithstanding the immediate effect of the Trigger Notice, the Secured Party and the 
Company acknowledge that the Bank may require up to two (2) business days (i.e. a day 
other than Saturday or Sunday when the Bank is open for business in Toronto) to 
implement the necessary changes required by the Trigger Notice and will not be liable 
for (i) any instructions from the Company that have been processed prior to receipt of a 
Trigger Notice or (ii) irrevocable electronic funds transfers or wire transfers that are 
subject to cut-off times and have been processed prior to receipt of the Trigger Notice. 

The Secured Party may only deliver a Trigger Notice following the occurrence of a 
Default (as defined in the Securities Purchase Agreement dated January __, 2012 
between the Company and the Secured Party).

4. No Duty to Inquire.  Subject to Section 9 and upon receipt by the Bank of a Trigger 
Notice, the Bank will not have any duty to inquire whether or not the Secured Party is 
entitled to give, and has no duty to question, instructions, certificates or notices 
pursuant to any of the provisions of this Agreement or any other agreement.  Any 
instructions, certificates or notices given by the Secured Party following receipt by the 
Bank of a Trigger Notice will be conclusive authority for the Bank to act in accordance 
with the instructions, certificates or notices whether or not the Secured Party is acting 
in good faith.  The Bank is not obliged or required to monitor any requirements or 
obligations of the Secured Party or the Company pursuant to this Agreement or any 
other agreement.

5. Reporting.  At such time or times as the Secured Party may request, the Bank will 
promptly report to the Secured Party the amounts deposited in the Blocked Account and 
will furnish to the Secured Party any copies of bank statements, deposit tickets, 
deposited items, debit and credit advices and other records maintained by the Bank 
under the terms of its arrangements with the Company (as in effect on the date hereof).  
The Company hereby expressly consents to the release of this information by the Bank 
to the Secured Party.  The Company will reimburse the Bank for its reasonable out-of-
pocket expenses in providing such items to the Secured Party.

6. Charges and Waiver of Right of Set-Off.  The Company shall be liable to the Bank for 
any and all customary fees and service charges relating to the Blocked Account and 
chargebacks for any cheques, drafts and other payment items dishonoured or otherwise 
returned to the Bank with respect to the Blocked Account (all such fees, service charges 
and chargebacks being hereinafter referred to, collectively, as “Charges”).  

The Company and the Secured Party hereby acknowledge and agree that the Bank shall 
be entitled to recover any and all Charges from the Blocked Account and the Bank is 
hereby authorized to debit the Blocked Account or any account of the Company held at 
any branch of the Bank at any time to recover any and all Charges.  
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The Bank may exercise its rights of set-off, consolidation and banker’s lien to the extent 
required to satisfy any Charges, provided, that the Bank shall not exercise any such 
rights with respect to other liabilities owed to it by the Company. 

If there are insufficient funds on deposit in the Blocked Account or in any account of the 
Company, the Company agrees to promptly pay to the Bank the amount of such 
Charges upon demand by the Bank. 

If the Company fails to pay amounts owing on account of such Charges within ten (10) 
days after demand by the Bank to the Company, the Secured Party shall promptly pay to 
the Bank the amount of all such outstanding Charges upon written notification from the 
Bank; provided, that, (i) the Secured Party shall not be obligated to pay any such 
Charges until delivery of a Trigger Notice, (ii) after delivery of a Trigger Notice, the 
Secured Party shall be obligated to pay any such Charges whether incurred before or 
after delivery of such Trigger Notice and (iii) in no event shall the Secured Party be 
required to pay to the Bank any amount in excess of the aggregate amount transferred 
by the Bank to the Secured Party in accordance with this Agreement.

7. Compliance with Court Order.  Notwithstanding any other provision contained herein, 
the Bank shall have the right to automatically freeze or debit the Blocked Account in 
accordance with any court order or notice of garnishment received by it, or any other 
legal requirement with which the Bank reasonably determines it is required to comply.

8. Indemnity.  The Company shall indemnify and hold harmless the Bank, its employees, 
officers and directors (each, an “Indemnified Party”) from and against any and all loss, 
liability, cost, claim and expense incurred (including, without limitation, reasonable out-
of-pocket legal fees and expenses) by the Indemnified Parties with respect to the 
performance of this Agreement.  The Secured Party agrees to indemnify and hold 
harmless the Indemnified Parties from and against any and all loss, liability, cost, claim 
and expense incurred (including, without limitation, reasonable out-of-pocket legal fees 
and expenses), except if caused by an Indemnified Party’s own gross negligence or
wilful misconduct, to the extent the same arise solely as a result of an Indemnified 
Party’s compliance with any instructions from the Secured Party with respect to the 
Blocked Account, after the Indemnified Party actually receives a Trigger Notice, and are 
not paid by the Company to the Indemnified Party pursuant to the immediately preceding 
sentence.

9. Scope of Duty.  The Bank undertakes to perform only such duties as are expressly set 
forth in this Agreement and to deal with the Blocked Account with the degree of skill and 
care that the Bank accords to all accounts and funds maintained and held by it on behalf 
of its customers.  

Notwithstanding any other provision of this Agreement, the parties agree that the Bank 
shall not be liable for any action taken by it or any of its directors, officers or employees 
in accordance with this Agreement except for its or their own gross negligence or willful 
misconduct.  In no event shall the Bank be liable for losses or delays resulting from force 
majeure, computer malfunctions, interruption of communication facilities or other causes 
beyond the Bank’s control or for indirect or consequential damages.

10. Termination.  The Company shall have no right to terminate this Agreement or the 
account agreement relating to the Blocked Account without the written consent of the 
Secured Party.  At any time prior to receipt by the Bank of a Trigger Notice, the Bank 
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may terminate this Agreement and/or the account agreement relating to the Blocked 
Account upon thirty (30) days prior written notice to the Secured Party and the Company 
thereof.

At any time following the receipt by the Bank of a Trigger Notice, the Bank may 
terminate this Agreement and/or the account agreement relating to the Blocked Account 
upon thirty (30) days prior written notice to the Secured Party thereof.

The Secured Party may terminate this Agreement at any time upon thirty (30) days prior 
notice to the Bank thereof.

If this Agreement is terminated at any time after receipt by the Bank of a Trigger Notice, 
the Secured Party shall, on or prior to the date on which this Agreement terminates in 
accordance with the second paragraph of this Section 10, issue a direction to the Bank 
directing the Bank to remit the entire balance of the Blocked Account to such deposit 
account as shall be specified in such direction by the Secured Party, save and except for 
the amount of any Charges owing to the Bank and subject to the rights of the Bank as 
set out in Section 6 hereof.

If this Agreement is terminated at any time prior to receipt by the Bank of a Trigger 
Notice, the Bank shall remit the entire balance of the Blocked Account to the Company, 
save and except for the amount of any Charges owing to the Bank and subject to the 
rights of the Bank set out in Section 6 hereof.

11. Amendments.  No change or modification of this Agreement is binding upon the parties 
unless it is in writing and signed by all parties.

12. Successors and Assigns.  This Agreement shall be binding upon the Bank and its 
successors and assigns and enure to the benefit of the Secured Party and its 
successors and assigns.

13. Notices.  Any notices or instructions permitted or required pursuant to this Agreement 
shall be in writing and shall be delivered to the party for which it is intended by registered 
mail (postage prepaid), prepaid courier or facsimile to the address of such party 
indicated below, or at such other address as any party hereto may stipulate by notice to 
the other parties from time to time.  

Any notice sent by registered mail shall be deemed to be received by the party for which 
it is intended five (5) business days after mailing.  Any notice delivered by prepaid 
courier shall be deemed to be received by the party for which it is intended on the date 
of actual delivery thereof if such delivery occurs prior to 5:00 p.m. on such business day 
and, otherwise, on the next following business day.  Any notice sent by facsimile shall be 
deemed to be received by the party for which it is intended on the next business day 
following transmission.  The addresses for notice of the parties are as follows:
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Secured Party:

HUSC, LLC
c/o Hale Capital Partners, LP
570 Lexington Avenue, 49th Floor
New York, NY  10022

Attention: Martin Hale and Nathaniel Klein
Fax No.: 212.751.8822

Bank:  
Bank of Montreal
595 Burrard St,
Vancovuer, BC
V7X 1L7

Attention: Franz Vickerson
Fax No.: 604-668-1450

-and to -

Bank of Montreal
595 Burrard St,
Vancovuer, BC
V7X 1L7

Attention: Andrew Kostiw
Fax No.: 604-668-1450

Company:
United Silver Corp.
1220 Big Creek Road
Kellogg, ID  83837 
USA

Attention: Erik Panke
Fax No.: 208-783-2700

14. Severability.  If any provision of this Agreement is determined to be invalid or 
unenforceable in whole or in part, such invalidity or unenforceability shall attach only to 
such provision and the remainder of this Agreement shall continue in full force and 
effect.

15. Further Assurances.  The parties agree that each of them shall, upon reasonable 
request of the other, do, execute, acknowledge and deliver such acts, deeds and 
agreements as may be necessary or desirable to give effect to the terms of this 
Agreement.
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16. Counterparts.  This Agreement may be executed in any number of counterparts with 
the same effect as if all parties hereto had all signed the same document.  All 
counterparts shall be construed together and shall constitute one and the same original 
agreement.

17. Governing Law.  This Agreement shall be governed in accordance with the laws of the 
Province of British Columbia and the laws of Canada applicable therein.

IN WITNESS WHEREOF, each of the parties has executed and delivered this Blocked Account 
Agreement as of the day and year first above set forth.

[Signature Page Follows]
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UNITED SILVER CORP.
Per:

Name:
Title:

Name:
Title:

HUSC, LLC

Per:
Name:
Title:

Name:
Title:

BANK OF MONTREAL

Per:
Name:
Title:

Name:
Title:



SCHEDULE “A”
TRIGGER NOTICE

[SECURED PARTY’S LETTERHEAD]
_____________, 20__

TO: BANK OF MONTREAL (the “Bank”)
VIA FACSIMILE – (604) 668-1450

Re: Blocked Accounts Agreement dated January ___, 2012 among United Silver Corp., as 
Debtor, HUSC, LLC, as Secured Party, and the Bank (as amended, restated, 
supplemented or otherwise modified from time to time, the “Blocked Account 
Agreement”).

Terms with initial capital letters in this notice and not otherwise defined herein 
shall have the meanings given to them in the Blocked Account Agreement.

This notice hereby constitutes the Trigger Notice as set out and described in 
Section 3 of the Blocked Account Agreement.

Thank you for your anticipated cooperation.  Should you have any questions 
about these instructions, please contact the undersigned.

Dated _______________, 20___ .

Very truly yours,
HUSC, LLC

By:__________________________

Title:____________________________

Name:___________________________
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GENERAL SECURITY AGREEMENT 

THIS AGREEMENT made as of the � day of February, 2012, 

B E T W E E N: 

HUSC, LLC, as agent,
a limited liability company formed under the laws 
of the State of Delaware, 

(hereinafter referred to as the "Secured Party"),

- and - 

UNITED SILVER CORP., 
a corporation existing under the laws of the 
Province of British Columbia, 

(hereinafter referred to as the "Debtor").

WHEREAS pursuant to a securities purchase agreement dated February �, 2012 
(the "Securities Purchase Agreement") between the Debtor, the Secured Party and HUSC, 
LLC, as initial purchaser (the "Initial Purchaser"), the Initial Purchaser has agreed, inter alia, to 
purchase up to $6,300,000 of secured promissory notes from the Debtor and the Debtor has 
agreed to issue such secured promissory notes to the Secured Party; 

AND WHEREAS to secure the payment and performance of all of the 
Obligations, the Debtor has agreed to execute this Agreement in favour of the Secured Party; 

AND WHEREAS, as a condition precedent to any purchase of secured notes by 
the Secured Party under the Securities Purchase Agreement, the Debtor is required to execute 
and deliver this Agreement and to grant to the Secured Party a continuing security interest in all 
of the Collateral to secure all Obligations; 

NOW THEREFORE THIS AGREEMENT WITNESSES THAT in consideration 
of the respective covenants, agreements, representations and warranties of the parties herein 
contained and for other good and valuable consideration (the receipt and sufficiency of which are 
hereby acknowledged by each of the parties), the parties agree as follows: 

ARTICLE 1
INTERPRETATION

1.1 Defined Terms

For the purpose of this Agreement, including the recitals herein, the following 
terms shall have the respective meanings set out below and grammatical variations of such terms 
shall have corresponding meanings: 
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"Account Debtor" has the meaning given to it in Section 3.10; 

"Act" means the Personal Property Security Act (British Columbia) and the regulations 
promulgated thereunder; 

"Collateral" means, subject to Sections 2.3 and 2.4, any and all presently owned and 
after acquired Real Property and Personal Property in which a security interest can be 
taken, reserved, created or granted whether under the Act or otherwise, and which is now 
or hereafter owned by the Debtor or in which the Debtor now has or hereafter acquires 
any interest or rights of any nature whatsoever, excluding Consumer Goods but 
including, without in any way limiting the generality of the foregoing, all Accounts, 
Money, Inventory, Equipment, Goods, Intangibles, Investment Property, Intellectual 
Property, Instruments, Chattel Paper, Documents of Title, insurance policies, insurance 
proceeds, insurance claims and all ledger sheets, files, records and all Proceeds, products 
and accessions from, of and to any thereof, and, where the context permits, any reference 
to "Collateral" shall be deemed to be a reference to "Collateral or any part thereof"; 

"Contractual Rights" has the meaning given to it in Section 2.4; 

"control" has the meaning given to it in the STA; 

"Default" has the meaning given it in the Securities Purchase Agreement; 

"Event of Default" has the meaning given to it in the Securities Purchase Agreement; 

"Expenses" means any and all expenses incurred from time to time by the Secured Party, 
or any Receiver, in the preparation of this Agreement, in the perfection or preservation of 
the Security Interest and any and all expenses incurred from time to time by the Secured 
Party, or any Receiver, in enforcing payment or performance of the Obligations or any 
part thereof or in locating, taking possession of, transporting, holding, repairing, 
processing, preparing for and arranging for the disposition of and/or disposing of the 
Collateral and any and all other expenses incurred by the Secured Party, or any Receiver, 
as a result of the Secured Party or such Receiver exercising any of its rights or remedies 
hereunder or under the Act or the STA including, without in any way limiting the 
generality of the foregoing, any and all legal expenses (on a full indemnity basis) 
including those incurred in any legal action or proceeding or appeal therefrom 
commenced or taken in good faith by the Secured Party and any and all fees and 
disbursements of any solicitor (on a full indemnity basis), accountant or evaluator or a 
similar Person employed by the Secured Party in connection with any of the foregoing 
and the costs of insurance and payment of taxes and other charges incurred in retaking, 
holding, repairing, processing and preparing for disposition and disposing of the 
Collateral; 

"Governmental Authority" has the meaning given to it in the Securities Purchase 
Agreement; 

"Intellectual Property" has the meaning given to it in the Securities Purchase 
Agreement; 
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"Lien" has the meaning given to it in the Securities Purchase Agreement; 

"limited liability company" has the meaning given to it in subsection 12(3) of the STA; 

"LLC Interest" means any interest in a partnership or limited liability company which is 
not a Security; 

"Obligations" means all indebtedness, liabilities and obligations (whether direct, indirect, 
absolute, contingent or otherwise and whether in respect of principal or interest thereon) 
existing from time to time of the Debtor to the Secured Party (including, for greater 
certainty, to any successor or permitted assign thereof, whether arising or incurred before 
or after the date of succession or assignment); 

"Permitted Liens" has the meaning given to it in the Securities Purchase Agreement; 

"Person" means and includes natural persons, corporations, limited partnerships, general 
partnerships, limited liability companies, joint share companies, joint ventures, 
associations, companies, trusts, banks, trust companies, land trusts, business trusts or 
other organizations, whether or not legal entities, and governments and governmental 
Authorities and political subdivisions thereof; 

"Rate" means the Default Rate (as defined in the form of Note attached to the Securities 
Purchase Agreement); 

"Real Property" has the meaning ascribed to that term in Section 2.1(b)(i); 

"Receiver" has the meaning attributed thereto in Section 7.1(l); 

"Registrable Intellectual Property" means any Intellectual Property in respect of which 
ownership, title, security interests, charges or encumbrances are from time to time 
registered, recorded or notated with any Governmental Authority pursuant to applicable 
laws;

"Security Interest" means, collectively, the security interests and floating charge granted 
pursuant to Section 2.1; 

"Securities Purchase Agreement" has the meaning given to it in the first recital to this 
Agreement; 

"STA" means the Securities Transfer Act (British Columbia) and the regulations 
promulgated thereunder; 

"Transaction Documents" has the meaning given to it in the Securities Purchase 
Agreement; 

"ULC/Partnership" means an unlimited company, unlimited liability company, 
unlimited liability corporation or general partnership; and 
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"ULC/Partnership Interest" means the Debtor's interest in any ULC/Partnership or its 
interest as a general partner in a limited partnership. 

1.2 Other Definitions

All capitalized terms used herein and not otherwise defined herein shall, if 
defined therein, have the respective meanings assigned to them in the Act, including the terms 
"Accession", "Accounts", "Certificated Security", "Chattel Paper", "Consumer Goods", 
"Documents of Title", "Equipment", "Financial Asset" "Futures Account", "Goods", 
"Instrument", "Intangible", "Inventory", "Investment Property", "Money", "Personal Property", 
"Proceeds", "Securities Account", "Security", "Securities Intermediary" and "Uncertificated 
Security".  All other capitalized terms used herein and not defined shall have the respective 
meanings assigned to them in the Securities Purchase Agreement. 

1.3 Rules of Construction

Except as may be otherwise specifically provided in this Agreement and unless 
the context otherwise requires, in this Agreement: 

(a) the terms "Agreement", "this Agreement", "the Agreement", "hereto," "hereof," 
"herein," "hereunder," and similar expressions refer to this Agreement in its 
entirety and not to any particular provision hereof; 

(b) references to "Articles", "Section", "Schedule" or "Exhibit" followed by a number 
or letter refer to the specified Article or Section of or Schedule or Exhibit to this 
Agreement; 

(c) the division of this Agreement into articles and sections and the insertion of 
headings are for convenience of reference only and shall not affect the 
construction or interpretation of this Agreement; 

(d) words importing the singular number only shall include the plural and vice versa 
and words importing the use of any gender shall include all genders; 

(e) the word "including" is deemed to mean "including without limitation"; 

(f) the terms "party" and "the parties" refer to a party or the parties to this 
Agreement; 

(g) any reference to this Agreement means this Agreement as amended, modified, 
replaced or supplemented from time to time; 

(h) any reference to a statute, regulation or rule shall be construed to be a reference 
thereto as the same may from time to time be amended, re-enacted or replaced, 
and any reference to a statute shall include any regulations or rules made 
thereunder; 

(i) unless otherwise indicated all dollar amounts refer to U.S. dollars; 
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(j) any time period within which a payment is to be made or any other action is to be 
taken hereunder shall be calculated excluding the day on which the period 
commences and including the day on which the period ends; and 

(k) whenever any payment is required to be made, action is required to be taken or 
period of time is to expire on a day other than a Business Day, such payment shall 
be made, action shall be taken or period shall expire on the next following 
Business Day. 

1.4 Time of Essence

Time shall be of the essence of this Agreement. 

1.5 Governing Law, Jurisdiction, etc.

(a) This Agreement shall be interpreted and enforced in accordance with, and the 
respective rights and obligations of the parties shall be governed by, the laws of the Province of 
British Columbia and the federal laws of Canada applicable in that province. 

(b) The Debtor irrevocably and unconditionally (i) submits to the non-exclusive 
jurisdiction of the courts of the Province of British Columbia over any action or proceeding 
arising out of or relating to this Agreement, (ii) waives any objection that it might otherwise be 
entitled to assert to the jurisdiction of such courts and (iii) agrees not to assert that such courts 
are not a convenient forum for the determination of any such action or proceeding. 

1.6 References to the Secured Party and Receiver

Any reference in this Agreement to the Secured Party or any Receiver shall be 
construed so as to include its successors and permitted transferees or assigns hereunder in 
accordance with its respective interests. 

1.7 References to a Time of Day

Except as otherwise specified herein, a time of day shall be construed as a 
reference to the time of day in New York, New York. 

1.8 Severability

If any provision of this Agreement is determined by a court of competent 
jurisdiction to be invalid, illegal or unenforceable in any respect, all other provisions of this 
Agreement shall nevertheless remain in full force and effect so long as the economic or legal 
substance of the transactions contemplated hereby or thereby is not affected in any manner 
materially adverse to any party hereto or thereto.  Upon such determination that any term or 
other provision is invalid, illegal or incapable of being enforced, the parties hereto or thereto 
shall negotiate in good faith to modify this Agreement so as to effect the original intent of the 
parties hereto as closely as possible in an acceptable manner to the end that transactions 
contemplated hereby are fulfilled to the extent possible. 
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1.9 Incorporation of Schedules

The Schedules attached hereto form part of this Agreement: 

ARTICLE 2
SECURITY INTERESTS

2.1 Creation of Security Interest

Subject to Sections 2.3 and 2.4, as continuing security for the due and timely 
payment and performance by the Debtor of the Obligations, the Debtor hereby: 

(a) grants to the Secured Party a security interest (the "Security Interest") in the 
Collateral; and 

(b) charges as and by way of a floating charge to and in favour of the Secured Party, 
and grants to the Secured Party a security interest in and to:  

(i) all the Debtor's right, title and interest in and to all its presently owned or 
held and after acquired or held real, immovable and leasehold property 
and all interests therein, and all easements, rights-of-way, privileges, 
benefits, licences, improvements and rights whether connected therewith 
or appurtenant thereto or separately owned or held, including all 
structures, plant and other fixtures (all which is hereinafter collectively 
called "Real Property"); and 

(ii) all property, assets and undertakings of the Debtor, both present and 
future, of whatsoever nature or kind and wheresoever situate, and all 
Proceeds thereof and therefrom, other than such of its property, assets and 
undertakings as are otherwise validly and effectively subject to the charges 
and security interests in favour of the Secured Party created pursuant to 
Section 2.1(a) and 2.1(b)(i). 

2.2 Attachment

The Debtor and the Secured Party acknowledge and agree that value has been 
given for the granting of the Security Interest and that they have not agreed to postpone the time 
for attachment, except for after-acquired property forming part of the Collateral the attachment to 
which will occur forthwith upon the Debtor acquiring rights thereto. 

2.3 Exception for Last Day of Leases

The Security Interest granted hereby does not and shall not extend to, and 
Collateral shall not include, the last day of the term of any lease or sub-lease, oral or written, or 
any agreement therefor, now held or hereafter acquired by the Debtor, but the Debtor shall stand 
possessed of such last day in trust to assign the same as the Secured Party shall direct. 
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2.4 Exception for Contractual Rights

(a) The Security Interest hereby granted does not and shall not extend to, and 
Collateral shall not include, any agreement, right, franchise, licence or permit (the "Contractual
Rights") to which the Debtor is a party or of which the Debtor has the benefit listed in Schedule 
2.4(a) or any other Contractual Rights which are not material and do not relate to the Mine 
Properties, or which it enters into after the date hereof, to the extent that the creation of the 
Security Interest herein would constitute a breach of the terms of or permit any Person to 
terminate the Contractual Rights, but the Debtor shall hold its interest therein in trust for the 
Secured Party and shall assign such Contractual Rights to the Secured Party forthwith upon 
obtaining the consent of the other party thereto. 

(b) The Debtor agrees that it shall, upon the request of the Secured Party, use all 
commercially reasonable efforts to obtain any consent required to permit any Contractual Rights 
to be subjected to the Security Interest.  The Debtor will also use all commercially reasonable 
efforts to ensure that all agreements entered into on and after the date of this Agreement 
expressly permit assignments of the benefits of such agreements as collateral security to the 
Secured Party in accordance with the terms of this Agreement. 

(c) Section 2.4(a) shall not apply to any Contractual Rights in so far as they prohibit, 
restrict or require the consent of the account debtor for the assignment of, or the giving of a 
security interest in, the whole of an Account or Chattel Paper for Money due or to become due 
and Collateral shall, notwithstanding Section 2.4(a), include such Contractual Rights. 

2.5 Control of Instruments, Securities, etc.

(a) The Debtor shall forthwith deliver to the Secured Party, to be held by the Secured 
Party hereunder, all Instruments, Certificated Securities, Chattel Paper, Documents of Title, 
certificated LLC Interests and other negotiable documents of title in its possession or control 
which pertain to or form part of the Collateral including, without limitation, those Securities and 
LLC Interests listed on Schedule 3.6 (if any), and shall, where appropriate, duly endorse the 
same for transfer in blank or as the Secured Party may direct and shall make all reasonable 
efforts to deliver to the Secured Party any and all consents or other instruments or documents 
necessary to comply with any restrictions on the transfer thereof in order to transfer the same to 
the Secured Party.  The Debtor agrees to denote the Secured Party's security interest on any 
Instruments, Certificated Securities, Chattel Paper, Documents of Title or other Collateral in the 
possession or control of the Debtor. 

(b) If the Debtor acquires any Investment Property, LLC Interest or any Instruments, 
the Debtor will notify the Secured Party in writing and provide the Secured Party with a revised 
Schedule 3.6(a) or Schedule 3.6(b), as applicable, recording the acquisition and particulars of 
such Instruments, LLC Interests or Investment Property within two Business Days after such 
acquisition.  Upon request by the Secured Party, the Debtor will promptly deliver to and deposit 
with the Secured Party any such Securities, Instruments or LLC Interests which are Certificated 
Securities, Instruments or certificated LLC Interests or in the case of Investment Property which 
is not Certificated Securities (or delivered to the Secured Party in accordance with this Section 
2.5(b)), enter into a control agreement with the relevant Securities Intermediary, Futures 
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Intermediary or issuer and the Secured Party (in form and substance satisfactory to the Secured 
Party) or otherwise grant such control over such Investment Property as the Secured Party 
requires or considers necessary or desirable to perfect or better perfect its security interest in 
such Collateral or to give the Security Interest improved priority over the Collateral (including, 
without limitation, in the case of Uncertificated Securities, either delivering to the Secured Party 
an irrevocable agreement of the issuer of such Uncertificated Securities, on terms satisfactory to 
the Secured Party, that such issuer will comply with instructions originated by the Secured Party 
without the further consent of the Debtor, or causing such issuer to register the Secured Party or 
its agent or nominee, as directed by the Secured Party, as the registered owner of such 
Uncertificated Securities). 

2.6 Intellectual Property

The Debtor will promptly notify the Secured Party in writing of the acquisition by 
the Debtor of any Registrable Intellectual Property.  The Debtor will provide the Secured Party 
with a revised Schedule 3.7 recording the acquisition and particulars of such additional 
Intellectual Property. 

2.7 Transfer of Title

As further continuing security for the due and timely payment and performance 
by the Debtor of the Obligations, the Debtor, subject to Sections 2.3 and 2.4, hereby grants, 
bargains, sells, assigns and transfers to the Secured Party all Collateral (specifically excluding 
trade-marks and tradenames) such that title thereto and ownership therein shall belong to and be 
vested in the Secured Party, provided that the Secured Party shall not thereby assume or be liable 
for any obligations or payments in respect of any of the Collateral and provided further that, 
upon the sale of any Collateral by the Debtor in accordance with Section 4.8 or upon the receipt 
of dividends or interest in accordance with Section 5.2(a)(ii), title thereto and ownership therein 
shall be divested automatically from the Secured Party and provided further that, upon the 
termination of this Agreement in accordance with Section 11.3(b), title to and ownership in the 
Collateral shall be revested automatically in the Debtor without any further act of the Secured 
Party or the Debtor. 

2.8 Grant of Licence to Use Intellectual Property

At such time as the Secured Party is lawfully entitled to exercise its rights and 
remedies under Article 7, the Debtor grants (to the extent permitted by the terms of any licence, 
if applicable) to the Secured Party an irrevocable, nonexclusive licence (exercisable without 
payment of royalty or other compensation to the Debtor) to use, assign or sublicense any 
Intellectual Property in which the Debtor has rights wherever the same may be located, including 
in such licence access to (i) all media in which any of the licensed items may be recorded or 
stored, and (ii) all software and computer programs used for compilation or print-out.  The 
licence granted under this Section is to enable the Secured Party to exercise its rights and 
remedies under Article 7 and for no other purpose. 
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ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE DEBTOR

The Debtor represents and warrants to the Secured Party that: 

3.1 Representations and Warranties in the Securities Purchase Agreement

The representations and warranties of the Debtor set forth in the Securities 
Purchase Agreement are true and correct. 

3.2 French Name

The Debtor does not have or use a French name or a combined French and 
English name. 

3.3 Business Names and Predecessor Names

All business names, former names and names of all predecessors of  the Debtor 
are set forth in Schedule 3.3. 

3.4 Address of Debtor

The address: 

(a) of the Debtor's chief executive office is located at #800-885 West Georgia Street, 
Vancouver, BC  V6C 3H1; 

(b) where the books and records of the Debtor are located is 1220 Big Creek Road, 
Kellogg, ID 83837, USA; 1075 West Georgia Street, Suite 1980, Vancouver, BC, 
V6E 3C9; and #800-885 West Georgia Street, Vancouver, BC  V6C 3H1; 

(c) where accounts and invoices of the Debtor are issued is located at 1220 Big Creek 
Road, Kellogg, ID  83837, USA; and 

(d) of the Debtor's principal place of business is located at 1220 Big Creek Road, 
Kellogg, ID  83837, USA. 

3.5 Location of Collateral

With the exception of Inventory in transit, all tangible assets comprising the 
Collateral are situate at the addresses set out in Schedule 3.5. 

3.6 Investment Property

(a) Schedule 3.6(a) lists all Securities or LLC Interests owned by the Debtor. 

(b) Schedule 3.6(b) lists all Investment Property (other than Securities or LLC 
Interests) which are owned or maintained by or in which the Debtor otherwise has an interest or 
rights.
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(c) Schedule 3.6(c) sets out in the case of Collateral which is: 

(i) Certificated Securities, the location of the certificate; 

(ii) Uncertificated Securities, the location of the issuer's jurisdiction; 

(iii) Securities Entitlements or Securities Accounts, the Security Intermediary's 
name, jurisdiction and the relevant account numbers; 

(iv) Futures Contracts or Futures Accounts, the Futures Intermediary's name, 
jurisdiction and the relevant account numbers; and 

(v) bank or depository accounts,  the bank or depository's name, jurisdiction 
and the relevant account numbers. 

3.7 Intellectual Property

Schedule 3.7 lists all Registered Intellectual Property owned or used by the 
Debtor.

3.8 Designation of Partnership and LLC Interests

The Debtor is only a partner of any partnership or member of any limited liability 
company where the applicable partnership agreement, constating documents or other terms of 
interest specifically state that such interest is a "security" for the purposes of the STA. 

3.9 Financial Assets

With respect to any Securities Account, the relevant Securities Intermediary has 
expressly agreed with the Debtor that all credit balances maintained therein shall not be treated 
as a Financial Asset. 

3.10 Account Debtors

Each account, chattel paper and instrument forming part of the Collateral is 
enforceable in accordance with its terms against the party obligated to apply the same (the 
"Account Debtor"), except as the enforceability thereof may be limited by applicable bankruptcy, 
insolvency, moratorium or other similar laws affecting the enforcement of creditors' rights 
generally and subject to any equitable principles limiting the right to obtain specific performance 
of any such obligation, and to the knowledge of the Debtor, no Account Debtor will have a 
defense, set-off, claim or counterclaim against the Debtor which can be asserted against the 
Secured Party, whether in any proceeding to enforce the Collateral or otherwise. 

3.11 Insurance

The Debtor maintains insurance policies for public liability, property damage for 
its business and properties, of types and in amounts customarily carried or maintained by Persons 
of established reputation engaged in similar businesses; and, as of the date hereof, no notice of 
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cancellation has been received with respect to such policies and the Debtor is in compliance in 
all material respects with all conditions contained in such policies.  The Debtor has not failed to 
give any material notice or present any material claim or material incident (including, without 
limitation, environmental) under any insurance policy in a due and timely manner. 

ARTICLE 4
COVENANTS OF THE DEBTOR

So long as any of the Obligations exist, the Debtor covenants and agrees as 
follows: 

4.1 Maintain Collateral

The Debtor shall keep all Equipment comprising part of the Collateral (other than 
obsolete Equipment) in good order and repair, subject to normal wear and tear, and shall not use 
such Equipment in violation of the provisions of this Agreement or any other agreement between 
the Debtor and the Secured Party relating to Collateral or any policy insuring Collateral or any 
applicable statute, law, by-law, rule, regulation or ordinance. 

4.2 No Accessions

The Debtor shall prevent any Collateral from being or becoming an accession to 
property.

4.3 Fixtures

The Debtor acknowledges and agrees that no Collateral acquired by the Debtor 
after the date hereof shall become affixed to any real property except with the prior written 
consent of the Secured Party. 

4.4 Delivery of Documents

In addition to the requirements set out in Section 2.5, the Debtor shall deliver to 
the Secured Party from time to time promptly upon request: 

(a) all statements of account, bills, invoices and books of account relating to 
Accounts and all records, ledgers, reports, correspondence, schedules, documents, 
statements, lists and other writings relating to the Collateral for the purpose of 
inspecting, auditing or copying the same; 

(b) all policies and certificates of insurance relating to Collateral; and 

(c) such information concerning the Collateral, the Debtor and its business and affairs 
as the Secured Party may reasonably request. 
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4.5 Change of Name and Location

The Debtor shall not change its name or add any new business name or change 
any of the locations referred to in Section 3.4 without providing at least fifteen Business Days' 
advance written notice to the Secured Party of such change or addition.  The Debtor shall not 
change its business structure or identity except in accordance with the Securities Purchase 
Agreement. 

4.6 Creating and Preserving the Security Interest

The Debtor shall, from time to time at the request of the Secured Party, make and 
do all such acts and things and execute and deliver all such instruments, agreements, financing 
statements and documents as the Secured Party reasonably requests by notice in writing given to 
the Debtor in order to create, preserve, perfect, validate or otherwise protect the Security Interest, 
to enable the Secured Party to exercise and enforce its rights and remedies hereunder and 
generally to carry out the provisions and purposes of this Agreement and, for greater certainty, 
the Debtor shall, from time to time at the request of the Secured Party, execute a power of 
attorney in such form as may be reasonably satisfactory to the Secured Party. 

4.7 Restrictions on Dealings with Collateral

Except as provided in Section 4.8, the Debtor agrees that it shall, without the prior 
written consent of the Secured Party: 

(a) not sell, assign, transfer, exchange, lease, consign or otherwise dispose of any 
Collateral; 

(b) not locate any Collateral at any location other than those set out in Section 3.4; 

(c) not create, assume or suffer to exist any Encumbrances upon the Collateral other 
than Permitted Liens; 

(d) not deliver or grant control over any Investment Property to any Person other than 
the Secured Party; and 

(e) with respect to any Securities Account owned, opened, acquired or maintained by 
or on behalf of the Debtor after the date hereof, prior to opening or acquiring any 
such Securities Account expressly agree with the relevant Securities Intermediary 
that any credit balance maintained therein shall not be treated as Financial Assets; 

provided that no provision hereof shall be construed as a subordination or postponement 
of the Security Interest to or in favour of any other Encumbrance, whether or not such 
Encumbrance is a Permitted Encumbrance. 
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4.8 Permitted Dealings with Collateral

Other than as provided in the Securities Purchase Agreement, unless and until an 
Default has occurred and is continuing, the Debtor may, without the consent of the Secured 
Party:

(a) sell, assign, transfer, exchange, lease, consign or otherwise dispose of Inventory 
in the ordinary course of its business; 

(b) sell or otherwise dispose of such part of its Equipment which is no longer 
necessary or useful in connection with its business or which has become worn out 
or obsolete or unsuitable for the purpose for which it was intended; and 

(c) collect Accounts in the ordinary course of its business. 

4.9 Verification of Collateral

The Secured Party shall have the right at any time and from time to time to verify 
the existence and state of the Collateral in any reasonable manner the Secured Party may 
consider appropriate, and the Debtor agrees to furnish all assistance and information and to 
perform all such acts as the Secured Party may reasonably request in connection therewith and 
for such purpose to grant to the Secured Party or its agents access to all places where Collateral 
may be located and to all premises occupied by the Debtor. 

4.10 ULC/Partnership Interests

Notwithstanding the grant of the Security Interest set out in Section 2.1 and the 
transfer of title set out in Section 2.7, the Debtor shall remain registered as the sole registered 
and beneficial owner of all ULC/Partnership Interests and will remain as registered and 
beneficial owner until such time as such ULC/Partnership Interests are effectively transferred 
into the name of the Secured Party or any other Person on the books and records of such 
ULC/Partnership upon the exercise of rights to sell or otherwise dispose of ULC/Partnership 
Interests following the occurrence and during the continuance of a Default hereunder.  Nothing 
in this Agreement is intended to or shall constitute the Secured Party or any other Person other 
than the Debtor as a shareholder or member of any ULC/Partnership until such time as notice is 
given to such ULC/Partnership and further steps are taken thereunder so as to register the 
Secured Party or any other Person as the holder of the ULC/Partnership Interests of such 
ULC/Partnership upon the exercise of rights to sell or otherwise dispose of ULC/Partnership 
Interests following the occurrence and during the continuance of a Default hereunder.  To the 
extent any provision hereof would have the effect of constituting the Secured Party or any other 
Person as a shareholder or member of a ULC/Partnership prior to such time, such provision shall 
be severed therefrom and ineffective with respect to the ULC/Partnership Interests of such 
ULC/Partnership without otherwise invalidating or rendering unenforceable this Agreement or 
invalidating or rendering unenforceable such provision insofar as it relates to Securities which 
are not ULC/Partnership Interests.  Except upon the exercise of rights to sell or otherwise dispose 
of ULC/Partnership Interests following the occurrence and during the continuance of a Default 
hereunder, the Debtor shall not cause or permit, or enable any ULC/Partnership in which it holds 
ULC/Partnership Interests to cause or permit, the Secured Party to: (a) be registered as a 
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shareholder or member of such ULC/Partnership; (b) have any notation entered in its favour in 
the share register of such ULC/Partnership; (c) be held out as a shareholder or member of such 
ULC/Partnership; (d) receive, directly or indirectly, any dividends, property or other distributions 
from such ULC/Partnership by reason of the Secured Party holding a security interest in such 
ULC/Partnership; or (e) act as a shareholder or member of such ULC/Partnership, or exercise 
any rights of a shareholder or member of such ULC/Partnership including the right to attend a 
meeting of, or to vote the shares of, such ULC/Partnership. 

4.11 Designation of Partnership and LLC Interests

The Debtor shall not become a partner of any partnership or member of any 
limited liability company (as defined in the STA) unless the applicable partnership agreement, 
constating documents or other terms of interest and any unit certificate specifically state that 
such interest is a "security" for the purposes of the STA. 

4.12 Defend

The Debtor shall promptly notify the Secured Party of any Encumbrance or other 
claim made or asserted against any of the Collateral or any event which could adversely affect 
the value of the Collateral or the Security Interest and shall defend the Secured Party's security 
interest in the Collateral against any and all claims and demands whatsoever including any 
adverse claim as defined in the STA. 

4.13 Financial Accounts

The Debtor shall, with respect to any Securities Account owned or maintained by 
or on behalf of the Debtor on or after the date hereof, agree with the relevant Securities 
Intermediary that any credit balance maintained therein shall not be treated as a Financial Asset. 

4.14 Collateral Held By Warehouseman, Bailee, etc.

If any Collateral is at any time in the possession or control of a warehouseman, 
bailee, agent or processor of the Debtor, then within 15 days of such event, the Debtor shall (a) 
notify the Secured Party of such possession or control, (b) notify such Person of the Secured 
Party's security interest in such Collateral, and (c) use its commercially reasonable efforts to 
obtain an acknowledgment from such Person that it is holding such Collateral for the benefit of 
the Secured Party. 

4.15 Notices, Reports and Information

The Debtor shall (a) notify the Secured Party of any material claim made or 
asserted against the Collateral by any Person and of any event which could materially adversely 
affect the value of the Collateral or the Secured Party's security interest therein; (b) furnish to the 
Secured Party such statements and schedules further identifying and describing the Collateral 
and such other reports and other information in connection with the Collateral as the Secured 
Party may reasonably request from time to time, all in reasonable detail. 
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4.16 Insurance

The Debtor shall maintain or cause to be maintained, with financially sound and 
reputable insurers, public liability and property damage insurance with respect to its businesses 
and properties against loss or damage of the kinds customarily carried or maintained by Persons 
of established reputation engaged in similar businesses and in amounts reasonably acceptable to 
the Secured Party.  The Debtor shall cause the Secured Party to be named as "lender's loss 
payee" on all insurance policies relating to any Collateral and as "additional insured" under all 
liability policies, in each case pursuant to appropriate endorsements in form and substance 
reasonably satisfactory to the Secured Party.  If the Debtor is, at the time of receipt of any 
insurance proceeds, and no Event of Default has occurred and is continuing, the Debtor shall use 
any proceeds received from any policies of insurance for the replacement of the asset(s) for 
which such proceeds have been received or for other general corporate purposes. If an Event of 
Default has occurred and is continuing at the time of receipt of any insurance proceeds, the 
Debtor shall offer to apply any proceeds received from any policies of insurance relating to any 
Collateral to satisfy the Obligations. 

ARTICLE 5
INVESTMENT PROPERTY

5.1 Registration in Secured Party's Name

In addition to the rights granted to the Secured Party pursuant to Section 2.5(b) in 
respect of Uncertificated Securities, if the Collateral at any time includes Investment Property or 
LLC Interests, upon the occurrence and during the continuance of a Default, the Debtor 
authorizes the Secured Party to transfer the same or any part thereof into its own name or that of 
its nominee so that the Secured Party or its nominee may appear as the sole owner of record 
thereof.

5.2 Voting and Other Rights

(a) So long as no Default has occurred and is continuing: 

(i) the Debtor may exercise all rights to vote and to exercise all rights of 
conversion or retraction or other similar rights with respect to any 
Securities or LLC Interests; provided that no such exercise, in the 
reasonable opinion of the Secured Party, will have an adverse effect on the 
value of such Securities or LLC Interests and all expenses of the Secured 
Party in connection therewith have been paid in full and provided further 
that, upon the exercise of the conversion right or retraction right, the 
additional Securities, LLC Interests or Money resulting therefrom shall be 
paid or delivered to the Secured Party; and 

(ii) the Debtor shall, subject to Section 2.5, be entitled to receive all dividends 
(whether paid or distributed in cash, securities or other property) and 
interest declared and paid or distributed in respect of the Securities or LLC 
Interests.
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(b) Upon the occurrence of a Default and during the continuance thereof: 

(i) no proxy granted by the Secured Party or its nominee to the Debtor or its 
nominee in respect of any Securities or LLC Interests shall thereafter be 
effective;

(ii) the Debtor shall have no rights to vote or take any other action with 
respect to any Securities or LLC Interests; 

(iii) the Secured Party may, but shall not be obligated to, vote and take all 
other action with respect to any Securities or LLC Interests; and 

(iv) the Debtor shall cease to be entitled to receive any dividends or interest, 
whether declared or payable before or after the occurrence of a Default, in 
respect of the Securities or LLC Interests and such dividends or interest 
shall be received by the Debtor in trust and paid to the Secured Party in 
accordance with Section 6.2. 

ARTICLE 6
COLLECTION OF PROCEEDS AND ACCOUNTS

6.1 Control of Proceeds and Accounts

After the occurrence of a Default and during the continuance thereof, the Secured 
Party may, acting reasonably, at any time take control of any Proceeds and Accounts, and the 
Secured Party may notify, acting reasonably, any account debtor of the Debtor or any debtor 
under any instrument held by the Debtor or the Secured Party in satisfaction pro tanto of the 
Obligations hereunder to make payment directly to the Secured Party whether or not the Debtor 
has theretofore been making collections on the Collateral.  From time to time after the 
occurrence of a Default and during the continuance thereof and upon the reasonable request in 
writing of the Secured Party, the Debtor shall also so notify such Persons to make payment 
directly to the Secured Party and the Secured Party may, in its discretion, apply such in 
satisfaction pro tanto of the Obligations or hold such payments as further Collateral hereunder. 

6.2 Dividends, Proceeds and Accounts Received in Trust

After the occurrence of a Default and during the continuance thereof, if the 
Debtor shall collect or receive any dividends or interest payments or any Accounts or shall be 
paid for any of the other Collateral or shall receive any Proceeds, all Money so collected or 
received by the Debtor shall be received by the Debtor as trustee for the Secured Party and shall 
be paid to the Secured Party forthwith upon demand and the Secured Party may, in its discretion, 
apply such in satisfaction pro tanto of the Obligations or hold such payments as further 
Collateral hereunder. 
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ARTICLE 7
DEFAULT AND THE SECURED PARTY'S REMEDIES

7.1 Remedies Upon Default

Upon the occurrence of any Event of Default and during the continuance thereof, 
all of the Obligations shall without any further notice or any other action on the part of the 
Secured Party be due and payable forthwith by the Debtor to the Secured Party and the Security 
Interest hereby granted shall immediately become enforceable and the Secured Party may, 
forthwith or at any time thereafter and without notice to the Debtor, except as provided in the Act 
or this Agreement: 

(a) declare any or all of the Obligations not then due and payable to be immediately 
due and payable by giving notice in writing thereof to the Debtor and, in such 
event, such Obligations shall be due and payable forthwith by the Debtor to the 
Secured Party; 

(b) commence legal action to enforce payment or performance of the Obligations; 

(c) require the Debtor, at the Debtor's expense, to assemble the Collateral at a place 
or places designated by notice in writing given by the Secured Party to the 
Debtor, and the Debtor agrees to so assemble the Collateral; 

(d) require the Debtor, by notice in writing given by the Secured Party to the Debtor, 
to disclose to the Secured Party the location or locations of the Collateral and the 
Debtor agrees to make such disclosure when so required by the Secured Party; 

(e) without legal process, enter any premises where the Collateral may be situated 
and take possession of the Collateral by any method permitted by law; 

(f) repair, process, complete, modify or otherwise deal with the Collateral and 
prepare for the disposition of the Collateral, whether on the premises of the 
Debtor or otherwise and in connection with any such action utilize any of the 
Debtor's property without charge; 

(g) dispose of the Collateral by private or public sale, lease or otherwise upon such 
terms and conditions as the Secured Party may determine and whether or not the 
Secured Party has taken possession of the Collateral; 

(h) carry on all or any part of the business or businesses of the Debtor and, to the 
exclusion of all others including the Debtor, enter upon, occupy and, subject to 
any requirements of law and subject to any leases or agreements then in place, use 
all or any of the premises, buildings, plant, undertaking and other property of, or 
used by, the Debtor for such time and in such manner as the Secured Party sees 
fit, free of charge, and except to the extent required by law, the Secured Party 
shall not be liable to the Debtor for any act, omission or negligence in so doing or 
for any rent, charges, depreciation or damages or other amount incurred in 
connection therewith or resulting therefrom; 
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(i) file such proofs of claim or other documents as may be necessary or desirable to 
have its claim lodged in any bankruptcy, winding-up, liquidation, dissolution or 
other proceedings (voluntary or otherwise) relating to the Debtor; 

(j) borrow money for the purpose of carrying on the business of the Debtor or for the 
maintenance, preservation or protection of the Collateral and mortgage, charge, 
pledge or grant a security interest in the Collateral, whether or not in priority to 
the Security Interest hereby created and granted, to secure repayment of any 
money so borrowed or any interest of fees payable in connection herewith; 

(k) where the Secured Party has taken possession of the Collateral as herein provided, 
retain the Collateral irrevocably, to the extent not prohibited by law, by giving 
notice thereof to the Debtor and to any other Persons required by law in the 
manner provided by law provided that such retention reduces the amount of the 
Obligations by an amount equal to the fair market value, as reasonably 
determined by the Secured Party of the Collateral so retained; 

(l) appoint, by an instrument in writing delivered to the Debtor, a receiver, manager 
or a receiver and manager (a "Receiver") and remove any Receiver so appointed 
and appoint another or others in its stead, or institute proceedings in any court of 
competent jurisdiction for the appointment of a Receiver, it being understood and 
agreed that: 

(i) the Secured Party may appoint any Person as Receiver, including an 
officer or employee of the Secured Party; 

(ii) such appointment may be made at any time after an Event of Default 
either before or after the Secured Party shall have taken possession of the 
Collateral; 

(iii) the Secured Party may from time to time fix the reasonable remuneration 
of the Receiver and direct the payment thereof out of the Collateral or 
Proceeds; and 

(iv) the Receiver shall be deemed to be the agent of the Debtor for all purposes 
and, for greater certainty, the Secured Party shall not be, in any way, 
responsible for any actions, whether wilful, negligent or otherwise, of any 
Receiver, and the Debtor hereby agrees to indemnify and save harmless 
the Secured Party from and against any and all claims, demands, actions, 
costs, damages, expenses or payments which the Secured Party may 
hereafter suffer, incur or be required to pay as a result of, in whole or in 
part, any action taken by the Receiver or any failure of the Receiver to do 
any act or thing; 

(m) pay or discharge any Encumbrance claimed by any Person and reasonably 
established to the satisfaction of the Secured Party in the Collateral and the 
amount so paid shall be added to the Obligations and shall bear interest calculated 
from the date of payment at the Rate until payment thereof; and 
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(n) take any other action, suit, remedy or proceeding authorized or permitted by this 
Agreement, the Act, the STA or by law or equity. 

7.2 Sale of Collateral

(a) The parties hereto acknowledge and agree that any sale referred to in Section 
7.1(g) may be a sale of either all or any portion of the Collateral and may be by way of public 
auction, public tender, private contract or otherwise without notice, advertisement or any other 
formality, except as required by law, all of which are hereby waived by the Debtor to the extent 
permitted by law.  To the extent not prohibited by law, any such sale may be made with or 
without any special condition as to the upset price, reserve bid, title or evidence of title or other 
matter and from time to time as the Secured Party in its sole discretion thinks fit with power to 
vary or rescind any such sale or buy in at any public sale and resell.  The Secured Party may sell 
the Collateral for a consideration payable by instalments either with or without taking security 
for the payment of such instalments and may make and deliver to any purchaser thereof good and 
sufficient deeds, assurances and conveyances of the Collateral and give receipts for the purchase 
money, and any such sale shall be a perpetual bar, both at law and in equity, against the Debtor 
and all those claiming an interest in the Collateral by, from, through or under the Debtor. 

(b) Without limiting Section 7.2(a), the parties hereto further acknowledge and agree 
that in connection with any sale by the Secured Party of any Investment Property or LLC Interest 
forming part of the Collateral, the Secured Party is authorized to comply with any limitation or 
restriction as it may be advised by counsel or otherwise considers is necessary to comply with 
applicable law, including compliance with procedures that may restrict the number of 
prospective bidders and purchasers, requiring that prospective bidders and purchasers have 
certain qualifications, and restricting prospective bidders and purchasers to Persons who will 
represent and agree that they are purchasing for their own account or investment and not with a 
view to the distribution or resale of such Collateral.  The Debtor further agrees that compliance 
with any such limitation or restriction will not result in a sale being considered or deemed not to 
have been made in a commercially reasonable manner, and the Secured Party will not be liable 
or accountable to the Debtor for any discount allowed by reason of the fact that such Collateral is 
sold in compliance with any such limitation or restriction. 

7.3 Reference to Secured Party Includes Receiver

For the purposes of Sections 7.1 and 7.2, a reference to "the Secured Party"
shall, where the context permits, include any Receiver. 

7.4 Payment of Expenses

The amount of the Expenses shall be paid by the Debtor to the Secured Party from 
time to time forthwith after demand therefor is given by the Secured Party to the Debtor, together 
with interest thereon calculated from the date of such demand at the Rate, and payment of such 
Expenses together with such interest shall be secured by the Security Interest. 
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7.5 Rights and Remedies Are Not Mutually Exclusive

To the fullest extent permitted by law, the Secured Party's rights and remedies, 
whether provided for in this Agreement or otherwise, are not mutually exclusive and are 
cumulative and not alternative and may be exercised independently or in any combination. 

7.6 No Obligation to Enforce

The Secured Party shall not be under any obligation to, or liable or accountable 
for any failure to, enforce payment or performance of the Obligations or to seize, realize, take 
possession of or dispose of the Collateral and shall not be under any obligation to institute 
proceedings for any such purpose. 

7.7 Floating Charge

For all purposes, including without limitation any application to register a 
crystallized floating charge under the Land Title Act (British Columbia) against any Real 
Property, the floating charge created by this Agreement shall be crystallized and become a fixed 
charge upon the earliest of: 

(a) the occurrence of an event described in Section 10.1(g) of the Securities Purchase 
Agreement, 

(b) the Secured Party making any demand for payment of the Obligations, unless the 
Secured Party otherwise states at that time; or 

(c) the Secured Party taking any action pursuant to Section 7.1 hereof to enforce and 
realize upon any or all of the Security Interest, 

and in any event upon the appointment by the Secured Party of a Receiver pursuant to this 
Agreement or any other Transaction Document. 

ARTICLE 8
POSSESSION OF COLLATERAL BY THE SECURED PARTY

8.1 Possession of Collateral

Where any Collateral is in the possession of or controlled by the Secured Party: 

(a) the Secured Party may, at any time following the occurrence of a Default which is 
continuing, grant or otherwise create a security interest in such Collateral upon 
any terms, whether or not such terms impair the Debtor's right to redeem such 
Collateral; 

(b) the Secured Party may, at any time following the occurrence of a Default which is 
continuing, use such Collateral in any manner and to such extent as it deems 
necessary or desirable; and 
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(c) the Secured Party shall have no obligation to keep fungible Collateral in its 
possession identifiable. 

8.2 Duty of the Secured Party

The Secured Party shall have no duty with respect to any of the Collateral in its 
possession other than the duty to use the same degree of care in the safe custody of the Collateral 
in its possession as it uses with respect to property which it owns. 

ARTICLE 9
CONTINUING OBLIGATIONS

9.1 Continuing Obligations

Notwithstanding any other term or condition of this Agreement, this Agreement 
shall not relieve the Debtor or any other party to any of the Collateral from the observance or 
performance of any term, covenant, condition or agreement on its part to be observed or 
performed thereunder or from any liability to any other party or parties thereto or impose any 
obligation on the Secured Party to observe or perform any such term, covenant, condition or 
agreement to be so observed or performed, and the Debtor hereby agrees to indemnify and hold 
harmless the Secured Party from and against any and all losses, liabilities (including liabilities 
for penalties), costs and expenses which may be incurred by the Secured Party under the 
Collateral and from all claims, demands, actions, suits and judgments which may be asserted 
against the Secured Party by reason of any alleged obligation or undertaking on their part to 
observe, perform or discharge any of the terms, covenants, conditions and agreements contained 
in the Collateral.  The Secured Party may, at its option, perform any term, covenant, condition or 
agreement on the part of the Debtor to be performed under or in respect of the Collateral (and/or 
enforce any of the rights of the Debtor thereunder) without thereby waiving any rights to enforce 
this Agreement.  Nothing contained in this Section 9.1 shall be deemed to constitute the Secured 
Party the mortgagee in possession of the Collateral or the lessee under any lease or agreement to 
lease unless the Secured Party has agreed to become such mortgagee in possession or to be a 
lessee.

ARTICLE 10
ACKNOWLEDGEMENT BY THE DEBTOR

10.1 Acknowledgements

The Debtor: 

(a) acknowledges receipt of a true copy of this Agreement; 

(b) acknowledges receipt of a copy of the financing statement registered under the 
Act evidencing the Security Interest; and 

(c) acknowledges and agrees that this Agreement may be assigned by the Secured 
Party to any Person, as the Secured Party may determine and, in such event, such 
assignee shall be entitled to all of the rights and remedies of the Secured Party as 
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set forth in this Agreement or otherwise and the Secured Party shall be released 
and discharged from its further obligations hereunder upon the assumption of 
same by the assignee. 

ARTICLE 11
MISCELLANEOUS

11.1 Notice

Unless otherwise specified herein, all notices, requests, demands or other 
communications to or from the parties hereto shall be in writing and shall be given by overnight 
delivery service, by hand delivery or by telecopy to the addressee at its address set forth below or 
at such other address as shall be designated by such party in a written notice to the other party 
hereto: 

(a) if to the Secured Party, at: 

c/o Hale Capital Partners, L.P. 
570 Lexington Avenue 
49th Floor 
New York, NY 10022 

Attention:  Martin Hale and Nathaniel Klein 

Fax: 212.751.8822 

(b) if to the Debtor, at: 

United Silver Corp. 
1220 Big Creek Road
Kellogg, Idaho  83837 
USA

Attention:   Erik Panke and Graham Clark 
Fax No.:  208.783.2700 

with a copy to: 

Clark Wilson LLP 
Barristers and Solicitors 
Suite 800 – 885 West Georgia Street 
Vancouver, BC  V6C 3H1 

Attention: Bernard Pinsky 
Fax No: 604.687.6314 
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If any such notice, request, demand or other communication is delivered or 
transmitted on a day other than a Business Day or after 3:00 p.m. on any Business Day, the same 
shall be deemed to have been effectively given and received on the next following Business Day. 

Either party may change its address for service from time to time by notice given 
in accordance with the foregoing. 

11.2 Waiver

(a) The Secured Party may waive, in whole or in part, any breach by the Debtor of 
any of the provisions of this Agreement, any default by the Debtor in the payment or 
performance of any of the Obligations or any of its rights and remedies, whether provided for 
herein or otherwise, provided that no such waiver shall be effective unless given by the Secured 
Party to the Debtor in writing. 

(b) No waiver given in accordance with Section 11.2(a) shall be a waiver of any other 
or subsequent breach by the Debtor of any of the provisions of this Agreement, of any other or 
subsequent default by the Debtor in the payment or performance of any of the Obligations or any 
of the rights and remedies of the Secured Party, whether provided for herein or otherwise. 

(c) The Secured Party may, at any time, grant extensions of time or other indulgences 
to, accept compositions from or grant releases and discharges to the Debtor in respect of the 
Collateral or otherwise deal with the Debtor or with the Collateral and other security held by the 
Secured Party, all as the Secured Party may see fit, and the Debtor agrees that any such act or 
any failure by the Secured Party to exercise any of its rights or remedies, whether provided for 
herein or otherwise, shall in no way affect or impair the Security Interest or the rights and 
remedies of the Secured Party, whether provided for in this Agreement or otherwise. 

11.3 Effective Date and Termination

(a) This Agreement shall become effective according to its terms immediately upon 
the execution hereof by the Secured Party and the Debtor. 

(b) This Agreement may be terminated by: 

(i) written agreement made between the Secured Party and the Debtor; or 

(ii) notice in writing given by the Debtor to the Secured Party at any time 
when all of the Obligations have been fully satisfied and performed by the 
Debtor and the Securities Purchase Agreement has been terminated in 
accordance with its terms. 

(c) Upon termination of this Agreement in accordance with the provisions of Section 
11.3(b), the Secured Party shall, at the request and expense of the Debtor, make and do all such 
acts and things and execute and deliver all such financing statements, instruments, agreements 
and documents as the Debtor considers necessary or desirable to discharge the Security Interest, 
to release and discharge the Collateral therefrom and to record such release and discharge in all 
appropriate offices of public record. 
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11.4 Other Security

This Agreement and the Security Interest are in addition to and not in substitution 
for any other agreement made between the Secured Party and the Debtor or any other security 
granted by the Debtor to the Secured Party, whether before or after the execution of this 
Agreement. 

11.5 Power of Attorney

(a) The Debtor hereby appoints the Secured Party, or a Receiver as the agent of the 
Debtor, as the Debtor's attorney, with full power of substitution, in the name and on behalf of the 
Debtor, to execute, deliver and do all such acts, deeds, leases, documents, transfers, demands, 
conveyances, assignments, contracts, assurances, consents, financing statements and things as 
the Debtor has herein agreed to execute, deliver and do as may be required by the Secured Party 
to give effect to the Securities Purchase Agreement and/or this Agreement or in the exercise of 
any rights, powers or remedies hereby or thereby conferred on the Secured Party, and generally 
to use the name of the Debtor in the exercise of all or any of the rights, powers or remedies 
hereby or thereby conferred on the Secured Party including, without limitation, the right to bring 
actions for and in the name of the Debtor, the right to collect Accounts, and the right to exercise 
the rights of the Debtor under all agreements or contracts to which it is a party and to cure any 
defaults thereunder. 

(b) The Secured Party shall only exercise its rights pursuant to Section 11.5(a) after 
the occurrence of and during the continuance of, a Default except that the Secured Party may 
exercise its rights under Section 11.5(a) from the date of this Agreement with respect to 
preparation and filing of financing statements or mortgages and such other documents and 
instruments as may be required to register or give notice of or perfect or preserve the Security 
Interest or to give effect to Section 11.6. 

(c) The appointment in Section 11.5(a) is coupled with an interest and shall not be 
revoked by the insolvency, bankruptcy, dissolution, liquidation or other termination of the 
existence of the Debtor or for any other reason. 

11.6 Registrations

The Debtor will, from time to time at the request of the Secured Party, promptly 
effect all registrations, filings, recordings and all re-registrations, re-filings and re-recordings of 
or in respect of this Agreement and the Security Interest in such offices of public record and at 
such times as may be necessary or of advantage in perfecting, maintaining and protecting the 
validity, effectiveness and priority of this Agreement and/or of the Security Interest. 

11.7 Application of Payments

Subject to the provisions of the Securities Purchase Agreement, any and all 
payments made by the Debtor to the Secured Party in respect of the Obligations from time to 
time and any and all moneys realized by the Secured Party whether hereunder or otherwise may 
be applied by the Secured Party to such part or parts of the Obligations as the Secured Party shall 
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in its sole discretion determine.  The Secured Party shall at all times and from time to time have 
the right to change any application so made. 

11.8 Conflict

In the event of a conflict or inconsistency between the provisions of this 
Agreement and the provisions of any other Transaction Document, the provisions giving the 
Secured Party greater rights or remedies shall govern (to the maximum extent permitted by 
Applicable Law), it being understood that the purpose of this Agreement and all of the other 
Credit Documents is to add to, and not detract from, the rights granted to the Secured Party under 
the Credit Documents.  In the event of any other conflict or inconsistency between the terms of 
this Agreement and the Securities Purchase Agreement, the applicable terms of the Securities 
Purchase Agreement shall govern. 

11.9 Entire Agreement

This Agreement and the other Credit Documents to which the Debtor is a party 
constitute the entire agreement between the Debtor and the Secured Party with respect to the 
subject matter hereof and thereof, and supersede all prior agreements and understandings, if any, 
relating to the subject matter hereof or thereof.  Any promises, representations, warranties or 
guarantees not herein contained and hereinafter made shall have no force and effect unless in 
writing signed by the parties hereto.  Each party hereto acknowledges that it has been advised by 
counsel in connection with the negotiation and execution of this Agreement and is not relying 
upon oral representations or statements inconsistent with the terms and provisions hereof. 

11.10 Time

Time is of the essence. 

11.11 Amendment

No provision of this Agreement may be changed, modified, amended, restated, 
waived, supplemented, discharged, cancelled or terminated orally or by any course of dealing or 
in any other manner other than by a written agreement signed by the Secured Party and the 
Debtor.

11.12 Successors and Assigns

This Agreement shall enure to the benefit of and be enforceable by the Secured 
Party and its successors and assigns and shall be binding upon the Debtor and its successors and 
permitted assigns.  Except as permitted under the Securities Purchase Agreement, the Debtor 
may not assign any of its obligations hereunder without the prior written consent of the Secured 
Party.

11.13 Further Assurances

The Debtor, at its expense, will promptly execute and deliver, or cause to be 
executed and delivered, to the Secured Party, upon request, all such other and further documents, 
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agreements, certificates and instruments necessary or desirable to be in compliance with, or in 
respect of the accomplishment of the covenants and agreements of the Debtor hereunder or to 
more fully state the obligations of the Debtor as set out herein or to make any recording, file any 
notice or obtain any consents, all as may be necessary or appropriate in connection therewith. 

11.14 Counterparts

This Agreement and all documents contemplated by or delivered under or in 
connection with this Agreement may be executed and delivered in any number of counterparts 
with the same effect as if all parties had all signed and delivered the same document and all 
counterparts will be construed together to be an original and will constitute one and the same 
agreement. 

11.15 Facsimile and Electronic Mail Delivery

To evidence the fact that it has executed this Agreement or any other document 
contemplated by or delivered under or in connection with this Agreement, a party may transmit a 
copy of its executed counterpart to all other parties thereto by facsimile (fax) or by electronic 
mail and, unless the parties agree to some other date as the date of delivery, the transmitting 
party shall be deemed to have delivered this Agreement on the date it transmitted such 
counterpart by facsimile (fax) or by electronic mail or such later date as the transmitting party 
specifies in a written notice to the other parties given with or prior to the transmission of its 
executed counterpart. 

Any party transmitting an executed counterpart of this Agreement or such other 
document by facsimile (fax) or electronic mail shall promptly thereafter deliver to the other 
parties a counterpart bearing its original signature (but any failure or delay in so doing, shall not 
derogate in any way from the sufficiency or effectiveness of that party having transmitted its 
executed counterpart by facsimile (fax) or electronic mail). 

The signature of an individual executing this Agreement (or any notice, certificate 
or other document contemplated by this Agreement) on behalf of a party, if sent and received by 
electronic mail or facsimile (fax) transmission, will be deemed to be genuine in the absence of 
evidence to the contrary and thus effective in the hands of the recipient, and binding upon the 
individual whose signature it reproduces and upon the party on whose behalf that individual 
signed, for all purposes and with the same effect as if it were the original signature of that 
individual.

11.16 Survival

It is the express intention and agreement of the parties hereto that all covenants, 
representations, warranties and waivers and indemnities made by the Debtor herein shall survive 
the execution and delivery of this Agreement until all Obligations have been fully satisfied and 
performed by the Debtor and the Securities Purchase Agreement has been terminated in 
accordance with its terms. 
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11.17 Copy of Agreement and Financing Statement

The Debtor hereby: 

(a) acknowledges receiving a copy of this Security Agreement, and 

(b) waives all rights to receive from the Secured Party a copy of any financing 
statement, financing change statement or verification statement filed, issued or 
obtained at any time in respect of this Security Agreement. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF the parties hereto have executed this Agreement on the 
date indicated below. 

 EXECUTION DATE  

Officer Signature(s) 
Y M D

UNITED SILVER CORP. by its 
authorized signatory 

     
  Name: 

     
     

Officer Signature(s)     
    HUSC, LLC 
     
     

     
    Name: 
     
     

   

OFFICER CERTIFICATION: 

Your signature constitutes a representation that you are a solicitor, notary public or other person authorized by the Evidence 
Act, R.S.B.C. 1979, c. 116, to take affidavits for use in British Columbia and certifies the matters set out in Part 5 of the Land 
Title Act as they pertain to the execution of this instrument.  
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SCHEDULE 2.4(a) 

NONE
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SCHEDULE 3.3 

NAMES

Business Names

United Silver Corp. 

Former Names

Debtor was incorporated on November 6, 2007 pursuant to the Business Corporations Act
(British Columbia) under the name "Scarlet Resources Ltd." Effective May 7, 2010, Debtor 
changed its name to "United Mining Group, Inc." and effective June 3, 2011, Debtor further 
changed its name to "United Silver Corp.".  

Predecessor Names

None
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SCHEDULE 3.5 

LOCATION OF COLLATERAL 

1220 Big Creek Road, Kellogg, ID, 83837, USA 

1075 West Georgia Street, Suite 1980, Vancouver, BC, V6E 3C9, Canada 

#800-885 West Georgia Street, Vancouver, BC, V6C 3H1, Canada (the corporate minute book is 
maintained and held at this address) 
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SCHEDULE 3.6(a) 

SECURITIES 

Debtor owns 12,335,422 common shares of United Mine Services, Inc. representing 100% of the 
Common shares in the capital of United Mine Services, Inc.: 

Certificate 
No. Number and Class of Shares 

1001 12,335,422 Common shares 
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SECURITY AGREEMENT 

This SECURITY AGREEMENT, dated as of February 1, 2012 (the "Agreement") is by and 
among United Silver Corp., a company duly organized and validly existing under the laws of the Province of British 
Columbia (the "Company"), and HUSC, LLC, as agent (in such capacity, together with its successors in such 
capacity, the "Agent").

The Company, the Agent and HUSC, LLC, as initial purchaser (the "Initial Purchaser") are parties 
to a Securities Purchase Agreement dated as of February 1, 2012 (as modified and supplemented and in effect from 
time to time, the "Purchase Agreement"), that provides, subject to the terms and conditions thereof, for the issuance 
and sale by the Company to the Initial Purchaser of Notes and Warrants as more fully described in the Purchase 
Agreement. 

The Company has agreed to execute this Agreement in favour of the Agent to secure the payment 
and performance of all of the Secured Obligations. 

To induce the Agent and the Initial Purchaser to enter into the Purchase Agreement, and for other 
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Company has 
agreed to pledge and grant a security interest in the Collateral (as hereinafter defined) as security for the Secured 
Obligations (as hereinafter defined).  Accordingly, the parties hereto agree as follows: 

Section 1. Definitions.  Each capitalized term used herein and not otherwise defined shall 
have the meaning assigned to such term in the Purchase Agreement.  In addition, as used herein: 

"Accounts" shall have the meaning ascribed thereto in Section 3(d) hereof. 

"Business" shall mean the businesses from time to time, now or hereafter, conducted by the Company and 
its Subsidiaries. 

"Collateral" shall have the meaning ascribed thereto in Section 3 hereof. 

"Copyright Collateral" shall mean all Copyrights, whether now owned or hereafter acquired by the 
Company, that are associated with the Business, including without limitation those Copyrights identified on 
Part 1 of Annex 3 hereto. 

"Copyrights" shall mean all copyrights, copyright registrations and applications for copyright registrations, 
including, without limitation, all renewals and extensions thereof, all income, royalties, damages and 
payments now or hereafter due and/or payable under and with respect thereto, the right to recover for all 
past, present and future infringements thereof, and all other rights of any kind whatsoever accruing 
thereunder or pertaining thereto. 

"Deposit Accounts" shall mean, collectively, with respect to the Company (i) all "deposit accounts" as such 
term is defined in Article 9 of the UCC and in any event shall include all accounts and sub-accounts 
relating to any of the foregoing accounts and (ii) all cash, funds, checks, notes and instruments from time to 
time on deposit in any of the accounts or sub-accounts described in clause (i) of this definition. 

"Documents" shall have the meaning ascribed thereto in Section 3(j) hereof. 

"Equipment" shall have the meaning ascribed thereto in Section 3(h) hereof. 

"Equity Interests" means shares of capital stock, partnership interests, limited liability company interests in 
a limited liability company, beneficial interests in a trust or other corresponding equity ownership interests 
in any other type of Person, and any warrants, options or other rights entitling the holder thereof to 
purchase or acquire any such equity interest, and also includes the status of the holder thereof as a partner, 
member, beneficiary or corresponding type of equity holder. 



 2Tor#: 2793159.1 

"Excluded Collateral" shall mean those assets of the Company, as listed on Annex 2 hereto, which both (i) 
have not been pledged or assigned to any other Person (including the holder(s) of Permitted Indebtedness) 
and (ii) cannot be assigned (but only to the extent such prohibition on assignment is enforceable under 
applicable law, including, without limitation, Sections 9-406 and 9-408 of the UCC). 

"Instruments" shall have the meaning ascribed thereto in Section 3(e) hereof. 

"Intellectual Property" shall mean, collectively, all Copyright Collateral, all Patent Collateral and all 
Trademark Collateral, together with (a) all inventions, processes, production methods, proprietary 
information, know-how and trade secrets used or useful in the Business; (b) all licenses or user or other 
agreements granted to the Company with respect to any of the foregoing, in each case whether now or 
hereafter owned or used including, without limitation, the licenses or other agreements with respect to the 
Copyright Collateral, the Patent Collateral or the Trademark Collateral; (c) all customer lists, identification 
of suppliers, data, plans, blueprints, specifications, designs, drawings, recorded knowledge, surveys, 
manuals, materials standards, processing standards, catalogs, computer and automatic machinery software 
and programs, and the like pertaining to the operation by the Company of the Business; (d) all sales data 
and other information relating to sales now or hereafter collected and/or maintained by the Company that 
pertain to the Business; (e) all accounting information which pertains to the Business and all media in 
which or on which any of the information or knowledge or data or records which pertain to the Business 
may be recorded or stored and all computer programs used for the compilation or printout of such 
information, knowledge, records or data; (f) all licenses, consents, permits, variances, certifications and 
approvals of governmental agencies now or hereafter held by the Company pertaining to the operation by 
the Company and its Subsidiaries of the Business; and (g) all causes of action, claims and warranties now 
or hereafter owned or acquired by the Company in respect of any of the items listed above. 

"Inventory" shall have the meaning ascribed thereto in Section 3(f) hereof. 

"Issuers" shall mean, collectively, the respective entities identified on Annex 1 hereto, and all other entities 
formed by the Company or entities in which the Company owns or acquires any capital stock or similar 
interest. 

"Lien" shall mean any mortgage or deed of trust, pledge, hypothecation, assignment, deposit arrangement, 
lien, charge, claim, security interest, easement or encumbrance, or preference, priority or other security 
agreement or preferential arrangement of any kind or nature whatsoever (including any lease or title 
retention agreement, any financing lease having substantially the same economic effect as any of the 
foregoing, and the filing of, or agreement to give, any financing statement perfecting a security interest 
under the Uniform Commercial Code or comparable law of any jurisdiction). 

"Motor Vehicles" shall mean motor vehicles, tractors, trailers and other like property, whether or not the 
title thereto is governed by a certificate of title or ownership. 

"Organizational Documents" means the Articles of Incorporation and By-laws of a corporation, the 
certificate of limited partnership and limited partnership agreement of a limited partnership, the certificate 
of organization and operating agreement of a limited liability company, and the corresponding documents 
of any other Person, in each case as the same may be amended from time to time. 

"Patent Collateral" shall mean all Patents, whether now owned or hereafter acquired by the Company that 
are associated with the Business, including without limitation those Patents identified on Part 2 of Annex 3
hereto. 

"Patents" shall mean all patents and patent applications, including, without limitation, the inventions and 
improvements described and claimed therein together with the reissues, divisions, continuations, renewals, 
extensions and continuations-in-part thereof, all income, royalties, damages and payments now or hereafter 
due and/or payable under and with respect thereto, including, without limitation, damages and payments for 
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past or future infringements thereof, the right to sue for past, present and future infringements thereof, and 
all rights corresponding thereto throughout the world. 

"Permitted Indebtedness" shall have the meaning ascribed thereto in the Purchase Agreement. 

"Permitted Liens" shall have the meaning ascribed thereto in the Purchase Agreement and additionally, 
with respect to Pledged Stock, any restrictions on transfer arising under federal or state securities laws and 
regulations. 

"Pledged Stock" shall have the meaning ascribed thereto in Section 3(a) hereof. 

"Proceeds" shall mean all "proceeds" as such term is defined in Article 9 of the UCC and, in any event, 
shall include with respect to the Company, any consideration received from the sale, exchange, license, 
lease or other disposition of any asset or property that constitutes Collateral, any value received as a 
consequence of the possession of any Collateral and any payment received from any insurer or other Person 
or entity as a result of the destruction, loss, theft, damage or other involuntary conversion of whatever 
nature of any asset or property that constitutes Collateral, and shall include, without limitation, (a) all cash 
and negotiable instruments received by or held on behalf of the Agent or the Purchasers, (b) any claim of 
the Company against any third party for (and the right to sue and recover for and the rights to damages or 
profits due or accrued arising out of or in connection with) (i) past, present or future infringement of any 
Patent now or hereafter owned by the Company, or licensed under a Patent license, (ii) past, present or 
future infringement or dilution of any Trademark now or hereafter owned by  the Company or licensed 
under a Trademark license or injury to the goodwill associated with or symbolized by any Trademark now 
or hereafter owned by the Company, (iii) past, present or future breach of any Patent, Trademark and/or 
Copyright license and (iv) past, present or future infringement of any copyright now or hereafter owned by 
the Company or licensed under a Copyright license and (c) any and all other amounts from time to time 
paid or payable under or in connection with any of the Collateral. 

"Real Estate" shall have the meaning ascribed thereto in Section 3(l) hereof.

"Secured Obligations" shall mean, collectively, (a) the principal of and interest on the Notes issued or 
issuable (as applicable) by the Company and held by the Purchasers and all other amounts from time to 
time owing to the Agent and such Purchasers by the Company under the Purchase Agreement, the Notes or 
any other Transaction Document (b) all amounts owed by the Company or any subsidiary of the Company 
to the Agent and the Purchasers under the Guaranty, this Agreement or any other Transaction Document 
and (c) all obligations of the Company or any of its subsidiaries to the Agent and the Purchasers thereunder. 

"Stock Collateral" shall mean, collectively, the Collateral described in clauses (a) through (c) of Section 3 
hereof and the Proceeds of and to any such property and, to the extent related to any such property or such 
Proceeds, all books, correspondence, credit files, records, invoices and other papers. 

"Trademark Collateral" shall mean all Trademarks, whether now owned or hereafter acquired by the 
Company, that are associated with the Business.  Notwithstanding the foregoing, the Trademark Collateral 
does not and shall not include any Trademark which would be rendered invalid, abandoned, void or 
unenforceable by reason of its being included as part of the Trademark Collateral, including without 
limitation those Trademarks identified on Part 3 of Annex 3 hereto. 

"Trademarks" shall mean all trade names, trademarks and service marks, logos, trademark and service 
mark registrations, and applications for trademark and service mark registrations, including, without 
limitation, all renewals of trademark and service mark registrations, all income, royalties, damages and 
payments now or hereafter due and/or payable under and with respect thereto, all rights corresponding 
thereto throughout the world, the right to recover for all past, present and future infringements thereof, all 
other rights of any kind whatsoever accruing thereunder or pertaining thereto, together, in each case, with 
the product lines and goodwill of the business connected with the use of, and symbolized by, each such 
trade name, trademark and service mark.
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"Uniform Commercial Code" or "UCC" shall mean the Uniform Commercial Code  as in effect in the State 
of New York from time to time. 

Section 2. Representations and Warranties.  In addition to the representations and 
warranties set forth in the Purchase Agreement, the Company represents and warrants to the Agent and the 
Purchasers that: 

(a) the Company is the sole beneficial owner of the Collateral and no Lien 
exists or will exist upon any Collateral at any time (and, with respect to the Stock Collateral, no right or option to 
acquire the same exists in favour of any other Person), except for Permitted Liens and Liens in favour of the Agent 
created or provided for herein which Lien constitutes a first priority perfected pledge and security interest in and to 
all of the Collateral;

(b) the Pledged Stock directly or indirectly owned by the Company in the 
entities identified in Annex 1 hereto is, and all other Pledged Stock, whether issued now or in the future, will be, 
duly authorized, validly issued, fully paid and nonassessable (each, as applicable), free and clear of all Liens other 
than Permitted Liens and none of such Pledged Stock is or will be subject to any contractual restriction, pre-emptive 
and similar rights, or any restriction under the Organizational Documents of the respective Issuers of such Pledged 
Stock, upon the transfer of such Pledged Stock; 

(c) the Pledged Stock directly or indirectly owned by the Company in the 
entities identified in Annex 1 hereto constitutes all of the issued and outstanding Equity Interests of any class of such 
Issuers beneficially owned by the Company on the date hereof (whether or not registered in the name of the 
Company), and said Annex 1 correctly identifies, as at the date hereof, the respective Issuers of such Pledged Stock; 

(d) set forth on Part 1 of Annex 3 hereto is a true, complete and correct list 
of all Copyrights owned or used by the Company that are the subject of active copyright registrations or pending 
applications for copyright registration (the "Registered Copyrights"); except as set forth on Part 4 of Annex 3, none 
of the Copyrights owned or used by the Company that are not Registered Copyrights are material to the Company's 
business; set forth on Part 2 of Annex 3 hereto is a true, complete and correct list of all Patents owned or used by the 
Company that are the subject of active issued patents or pending patent applications (the "Registered Patents"); none 
of the Patents owned or used by the Company that are not Registered Patents are material to the Company's 
business; and set forth on Part 3 of Annex 3 hereto is a true, complete and correct list of all Trademarks owned or 
used by the Company that are the subject of active trademark registrations or applications for trademark registration 
(the "Registered Trademarks"); except as set forth on Part 4 of Annex 3, none of the Trademarks owned or used by 
the Company that are not Registered Trademarks are material to the Company's business; 

(e) the Company owns and possesses the right to use, and except as may be 
set forth in Part 4 of Annex 3 hereto, has done nothing to authorize or enable any other Person to use, all of its 
Copyrights, Patents and Trademarks, and all registrations of its material Copyrights, Patents and Trademarks (other 
than licenses which are not material) are valid and in full force and effect.  Except as may be set forth in Part 4 of 
Annex 3 hereto, the Company owns or possesses the right to use all material Copyrights, Patents and Trademarks, 
necessary for the operation of the Business; 

(f) to the Company's knowledge, (i) except as set forth in Part 4 of Annex
3 hereto, there is no violation by others of any right of the Company with respect to any material Copyrights, Patents 
or Trademarks, respectively, and (ii) the Company is not, in connection with the Business, infringing in any respect 
upon any Copyrights, Patents or Trademarks of any other Person; and no proceedings have been instituted or are 
pending against the Company or, to the Company's knowledge, threatened, and no claim against the Company has 
been received by the Company, alleging any such violation, except as may be set forth in Part 4 of Annex 3 hereto; 
and

(g) except as set forth on Part 4 of Annex 3, the Company does not own 
any material Trademarks registered in the United States of America to which the last sentence of the definition of 
Trademark Collateral applies. 
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(h) All Deposit Accounts of the Company on the date hereof are listed and 
identified (by account number and depository institution) on Annex 5 attached hereto and made a part hereof.  

(i) The Company's chief executive office and principal place of business is 
at, and the Company keeps and shall keep all of its books and records relating to Accounts only at 1220 Big Creek 
Road, Kellogg, ID  83837; and the Company has no other executive offices or places of business other than as set 
out on Annex 4.

Section 3. Collateral.  As collateral security for the prompt payment in full when due 
(whether at stated maturity, by acceleration or otherwise) of the Secured Obligations, the Company hereby pledges, 
grants, assigns, hypothecates and transfers to the Agent, as hereinafter provided, a security interest in and Lien upon 
all of the Company's right, title and interest in, to and under all personal property and other assets of the Company, 
whether now owned or hereafter acquired by or arising in favor of the Company, whether now existing or hereafter 
coming into existence, whether owned or consigned by or to the Company, or leased from or to the Company and 
regardless of wherever located, except for the Excluded Collateral (all being collectively referred to herein as 
"Collateral") including: 

(a) the Company's direct or indirect ownership interest in the respective 
Equity Interests of the Issuers and all other Equity Interests of whatever class of the Issuers, now or hereafter owned 
by the Company, together with in each case the certificates, if any, evidencing the same (collectively, the "Pledged 
Stock");

(b) all Equity Interests, securities, moneys or property representing a 
dividend on any of the Pledged Stock, or representing a distribution or return of capital upon or in respect of the 
Pledged Stock, or resulting from a split-up, revision, reclassification or other like change of the Pledged Stock or 
otherwise received in exchange therefor, and any subscription warrants, rights or options issued to the holders of, or 
otherwise in respect of, the Pledged Stock; 

(c) without affecting the obligations of the Company under any provision 
prohibiting such action hereunder or under the Purchase Agreement, the Notes or any Transaction Documents, in the 
event of any consolidation or merger in which any Issuer is not the Person that survives same, all Equity Interests of 
each class of the successor (unless such successor is the Company itself) formed by or resulting from such 
consolidation or merger (the Pledged Stock, together with all other certificates, Equity Interests, securities, 
properties or moneys as may from time to time be pledged hereunder pursuant to clause (a) or (b) above and this 
clause (c) being herein collectively called the "Stock Collateral");

(d) all accounts and general intangibles (each as defined in Article 9 of the 
Uniform Commercial Code) of the Company constituting any right to the payment of money, including (but not 
limited to) all moneys due and to become due to the Company in respect of any loans or advances for the purchase 
price of Inventory or Equipment or other goods sold or leased or for services rendered, all moneys due and to 
become due to the Company under any guarantee (including a letter of credit) of the purchase price of Inventory or 
Equipment sold by the Company and all tax refunds (such accounts, general intangibles and moneys due and to 
become due being herein called collectively "Accounts");

(e) all instruments, chattel paper or letters of credit (each as defined in 
Article 9 of the Uniform Commercial Code) of the Company evidencing, representing, arising from or existing in 
respect of, relating to, securing or otherwise supporting the payment of, any of the Accounts, including (but not 
limited to) promissory notes, drafts, bills of exchange and trade acceptances (herein collectively called 
"Instruments");

(f) all inventory (as defined in the Uniform Commercial Code) of the 
Company and all goods obtained by the Company in exchange for such inventory (herein collectively called 
"Inventory"); 
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(g) all Intellectual Property of the Company and all other accounts or 
general intangibles of the Company not constituting Intellectual Property or Accounts; 

(h) all equipment (as defined in the Uniform Commercial Code) of the 
Company (herein collectively called "Equipment");

(i) each contract and other agreement of the Company including contracts 
relating to the sale or other disposition of Inventory or Equipment; 

(j) all documents of title (as defined in the Uniform Commercial Code) or 
other receipts of the Company covering, evidencing or representing Inventory or Equipment (herein collectively 
called "Documents");

(k) all rights, claims and benefits of the Company against any Person 
arising out of, relating to or in connection with Inventory or Equipment purchased by the Company, including, 
without limitation, any such rights, claims or benefits against any Person storing or transporting such Inventory or 
Equipment; 

(l) all estates of the Company in land together with all improvements and 
other structures now or hereafter situated thereon, together with all rights, privileges, tenements, hereditaments, 
appurtenances, easements, including, but not limited to, rights and easements for access and egress and utility 
connections, and other rights now or hereafter appurtenant thereto ("Real Estate");

(m) all minerals and as-extracted collateral (as defined in the UCC); 

(n) all other tangible or intangible property of the Company, including, 
without limitation, all Proceeds, products and accessions of and to any of the property of the Company described in 
clauses (a) through (l) above in this Section 3 (including, without limitation, any proceeds of insurance thereon), 
and, to the extent related to any property described in said clauses or such Proceeds, products and accessions, all 
books, correspondence, credit files, records, invoices and other papers, including without limitation all tapes, cards, 
computer runs and other papers and documents in the possession or under the control of the Company or any 
computer bureau or service company from time to time acting for the Company. 

Section 4. Covenants, Further Assurances; Remedies.  In furtherance of the grant of the 
pledge and security interest pursuant to Section 3 hereof, the Company hereby agrees with the Agent as follows: 

4.01 Delivery and Other Perfection.  The Company shall: 

(a) if any of the above-described Equity Interests, securities, monies or 
property required to be pledged by the Company under clauses (a), (b) and (c) of Section 3 hereof are received by 
the Company, forthwith either (x) deliver and pledge to the Agent such Equity Interests or securities so received by 
the Company (together with the certificates for any such Equity Interests and securities duly endorsed in blank or 
accompanied by undated transfer powers duly executed in blank) all of which thereafter shall be held by the Agent, 
pursuant to the terms of this Agreement, as part of the Collateral or (y) take such other action as the Agent shall 
deem necessary or appropriate to duly record the Lien created hereunder in such Equity Interests, securities, monies 
or property referred to in said clauses (a), (b) and (c) of Section 3; 

(b) deliver and pledge to the Agent any and all Instruments, endorsed 
and/or accompanied by such instruments of assignment and transfer in such form and substance as the Agent may 
request; provided, that so long as no Default or Event of Default shall have occurred and be continuing, the 
Company may retain for collection in the ordinary course any Instruments received by it in the ordinary course of 
business; 

(c) give, execute, deliver, file and/or record any financing statement, 
notice, instrument, document, agreement or other papers that may be necessary or desirable (in the judgment of the 
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Agent) to create, preserve, perfect or validate any security interest granted pursuant hereto or to enable the Agent to 
exercise and enforce their rights hereunder with respect to such security interest, including, without limitation, 
causing any or all of the Stock Collateral to be re-registered as pledged into the name of the Agent or its nominee 
(and the Agent agrees that if any Stock Collateral is registered into its name or the name of its nominee for the 
benefit of the Company, the Agent will thereafter promptly give to the Company copies of any notices and 
communications received by it with respect to the Stock Collateral), provided that notices to account debtors in 
respect of any Accounts or Instruments shall be subject to the provisions of Section 4.12 below; 

(d) upon the acquisition after the date hereof by the Company of any 
Equipment covered by a certificate of title or ownership cause the Agent to be listed as the lienholder on such 
certificate of title and within 15 days of the acquisition thereof deliver evidence of the same to the Agent;  

(e) keep accurate books and records relating to the Collateral, and stamp or 
otherwise mark such books and records in such manner as the Agent may reasonably require in order to reflect the 
security interests granted by this Agreement; 

(f) furnish to the Agent from time to time (but, unless a Default or Event 
of Default shall have occurred and be continuing, no more frequently than quarterly) statements and schedules 
further identifying and describing the Copyright Collateral that is subject of active copyright registrations or 
applications for copyright registration or that is otherwise material to the Company's business, the Patent Collateral 
that is subject of active issued patents or patent applications or that is otherwise material to the Company's business 
and the Trademark Collateral that is subject of active trademark registrations or applications for trademark 
application or that is otherwise material to the Company's business, respectively, and such other reports in 
connection with the Copyright Collateral, the Patent Collateral and the Trademark Collateral, as the Agent may 
reasonably request, all in reasonable detail; 

(g) permit representatives of the Agent at any time during normal business 
hours to inspect and make abstracts from its books and records pertaining to the Collateral, and permit 
representatives of the Agent to be present at the Company's place of business to receive copies of all 
communications and remittances relating to the Collateral, and forward copies of any notices or communications by 
the Company with respect to the Collateral, all in such manner as the Agent may require; and 

(h) upon request of the Agent, promptly notify each account debtor or 
obligor in respect of any Accounts, Instruments or that such Collateral has been assigned to the Agent hereunder, 
and that any payments due or to become due in respect of such Collateral are to be made directly to the Agent. 

4.02 Other Financing Statements and Liens.  Except with respect to Liens securing 
Permitted Indebtedness, without the prior written consent of the Agent, the Company shall not file or suffer to be on 
file, or authorize or permit to be filed or to be on file, in any jurisdiction, any financing statement or like instrument 
with respect to the Collateral in which the Agent is not named as the sole secured party. 

4.03 Preservation of Rights.  The Agent shall not be required to take steps necessary 
to preserve any rights against prior parties to any of the Collateral. 

4.04 Location of Collateral.  The Company shall ensure that the Collateral is and 
shall at all times remain in the Company's possession or control at the locations listed on Annex 4 attached hereto; 
provided that, without limiting the foregoing, if for any reason any Collateral is at any time kept or located at a 
location other than as listed on Annex 4 attached hereto, the Agent shall nevertheless have and retain a Lien on and 
security interest therein. 

4.05 Maintenance of Perfected Lien.  The Company shall maintain the Lien created 
by this Agreement as a first priority perfected Lien and shall defend such Lien against the claims and demands of all 
Persons whomsoever. 
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4.06 Changes in Locations, Name, etc.  Without limiting obligations under the 
Purchase Agreement or the Guaranty and without at least 30 days' prior written notice to the Agent, the Company 
shall not (a) change its legal name, or the name under which it does business, from the name shown on the signature 
page hereto, (b) change its jurisdiction of organization or location for purposes of the UCC, (c) change its identity or 
type of organization, (d) change its Federal Taxpayer Identification Number or organizational identification number 
or (e) maintain any of its books or records with respect to the Collateral at any office or maintain its chief executive 
office or its principal place of business at any place, or permit any Inventory or Equipment to be located anywhere 
other than at one of the locations identified in Annex 4 hereto or in transit from one of such locations to another.  
The Company agrees promptly to provide the Agent and the Purchasers with certified organizational documents 
reflecting any of the changes described in the first sentence of this Section 4.06.  The Company also agrees to 
promptly notify the Agent and the Purchasers if any material portion of the Collateral is damaged or destroyed. 

4.07 Deposit Accounts.  The Company shall promptly notify the Agent of any other 
Deposit Account opened or maintained by the Company after the date hereof, and shall submit to the Agent a 
supplement to Schedule VIII to reflect such additional accounts (provided the Company's failure to do so shall not 
impair the Agent's Lien therein). 

4.08 Special Provisions Relating to Certain Collateral.

(a) Stock Collateral.

(1) The Company will cause the Stock Collateral to constitute at all times 
100% of the total number of shares of each class of capital stock of each Issuer then outstanding that is owned 
directly or indirectly by the Company. 

(2) So long as no Default or Event of Default shall have occurred and be 
continuing, the Company shall have the right to exercise all voting, consensual and other powers of ownership 
pertaining to the Stock Collateral for all purposes not inconsistent with the terms of this Agreement, any other 
Transaction Document or any other instrument or agreement referred to herein or therein, provided that the 
Company agrees that it will not vote the Stock Collateral in any manner that is inconsistent with the terms of this 
Agreement, any other Transaction Document or any such other instrument or agreement; and the Agent shall 
execute and deliver to the Company or cause to be executed and delivered to the Company all such proxies, powers 
of attorney, dividend and other orders, and all such instruments, without recourse, as the Company may reasonably 
request for the purpose of enabling the Company to exercise the rights and powers which it is entitled to exercise 
pursuant to this Section 4.08(a)(2). 

(3) Unless and until a Default or Event of Default has occurred and is 
continuing, the Company shall be entitled to receive and retain any dividends on the Stock Collateral paid in cash 
out of earned surplus. 

(4) If any Default or Event of Default shall have occurred, then so long as 
such Default or Event of Default shall continue, and whether or not the Agent exercises any available right to 
declare any Secured Obligations due and payable or seeks or pursues any other relief or remedy available to it under 
applicable law or under this Agreement, the Purchase Agreement, the Notes, any Transaction Document or any other 
agreement relating to such Secured Obligations, all dividends and other distributions on the Stock Collateral shall be 
paid directly to the Agent and retained by it as part of the Stock Collateral, subject to the terms of this Agreement, 
and, if the Agent shall so request in writing, the Company agrees to execute and deliver to the Agent appropriate 
additional dividend, distribution and other orders and documents to that end, provided that if such Default or Event 
of Default is cured, any such dividend or distribution theretofore paid to the Agent shall, upon request of the 
Company (except to the extent theretofore applied to the Secured Obligations) be returned by the Agent to the 
Company. 

(b) Intellectual Property.
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(1) For the purpose of enabling the Agent to exercise rights and remedies 
under Section 4.09 hereof at such time as the Agent shall be lawfully entitled to exercise such rights and remedies, 
and for no other purpose, the Company hereby grants to the Agent, to the extent assignable, an irrevocable, non-
exclusive license (exercisable without payment of royalty or other compensation to the Company) to use, assign, 
license or sublicense any of the Intellectual Property (other than the Trademark Collateral or goodwill associated 
therewith) now owned or hereafter acquired by the Company, wherever the same may be located, including in such 
license reasonable access to all media in which any of the licensed items may be recorded or stored and to all 
computer programs used for the compilation or printout thereof. 

(2) Notwithstanding anything contained herein to the contrary, so long as 
no Default or Event of Default shall have occurred and be continuing, the Company will be permitted to exploit, use, 
enjoy, protect, license, sublicense, assign, sell, dispose of or take other actions with respect to the Intellectual 
Property in the ordinary course of the business of the Company.  In furtherance of the foregoing, unless a Default or 
Event of Default shall have occurred and is continuing, the Agent shall from time to time, upon the request of the 
Company, execute and deliver any instruments, certificates or other documents, in the form so requested, which the 
Company shall have certified are appropriate (in its judgment) to allow it to take any action permitted above 
(including relinquishment of the license provided pursuant to clause (1) immediately above as to any specific 
Intellectual Property).  Further, upon the payment in full of all of the Secured Obligations or earlier expiration of this 
Agreement or release of the Collateral, the Agent shall grant back to the Company the license granted pursuant to 
clause (1) immediately above.  The exercise of rights and remedies under Section 4.09 hereof by the Agent shall not 
terminate the rights of the holders of any licenses or sublicenses theretofore granted by the Company in accordance 
with the first sentence of this clause (2). 

(c) Governmental Contracts.  The Company will, at the request of the 
Agent, execute, or cause to be executed, any instruments and take, or cause to be taken, any steps required by the 
Agent so that all monies due and to become due under such Government Contracts shall be assigned to the Agent 
and notice thereof given to and acknowledged by the appropriate government agency or authority under the 
Assignment of Claims Act.  The Company will immediately notify the Agent in writing of any audits of such 
contracts by the United States of America or any department, agency or instrumentality thereof as well as any 
assertions by the United States of America or any department, agency or instrumentality thereof any defaults under 
any such contract. 

4.09 Events of Default, etc.  During the period during which an Event of Default shall 
have occurred and be continuing: 

(a) the Company shall, at the request of the Agent, assemble the Collateral 
owned by it at such place or places, reasonably convenient to both the Agent and the Company, designated in its 
request; 

(b) the Agent may make any compromise or settlement deemed desirable 
with respect to any of the Collateral and may extend the time of payment, arrange for payment in instalments, or 
otherwise modify the terms of, any of the Collateral; 

(c) the Agent shall have all of the rights and remedies with respect to the 
Collateral of a secured party under the Uniform Commercial Code (whether or not said Code is in effect in the 
jurisdiction where the rights and remedies are asserted) and such additional rights and remedies to which a secured 
party is entitled under the laws in effect in any jurisdiction where any rights and remedies hereunder may be 
asserted, including, without limitation, the right, to the maximum extent permitted by law, to exercise all voting, 
consensual and other powers of ownership pertaining to the Collateral as if the Agent were the sole and absolute 
owner thereof (and the Company agrees to take all such action as may be appropriate to give effect to such right); 

(d) the Agent in its discretion may, in its name or in the name of the 
Company or otherwise, demand, sue for, collect or receive any money or property at any time payable or receivable 
on account of or in exchange for any of the Collateral, but shall be under no obligation to do so; and 
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(e) the Agent may upon 10 Business Days' prior written notice to the 
Company of the time and place, with respect to the Collateral or any part thereof which shall then be or shall 
thereafter come into the possession, custody or control of the Agent, or any of its respective agents, sell, lease, 
assign or otherwise dispose of all or any of such Collateral, at such place or places as the Agent deems best, and for 
cash or on credit or for future delivery (without thereby assuming any credit risk), at public or private sale, without 
demand of performance or notice of intention to effect any such disposition or of time or place thereof (except such 
notice as is required above or by applicable statute and cannot be waived) and the Agent or anyone else may be the 
purchaser, lessee, assignee or recipient of any or all of the Collateral so disposed of at any public sale (or, to the 
extent permitted by law, at any private sale), and thereafter hold the same absolutely, free from any claim or right of 
whatsoever kind, including any right or equity of redemption (statutory or otherwise), of the Company, any such 
demand, notice or right and equity being hereby expressly waived and released.  In the event of any sale, 
assignment, or other disposition of any of the Trademark Collateral, the goodwill of the Business connected with 
and symbolized by the Trademark Collateral subject to such disposition shall be included, and the Company shall 
supply to the Agent or its designee, for inclusion in such sale, assignment or other disposition, all Intellectual 
Property relating to such Trademark Collateral.  The Agent may, without notice or publication, adjourn any public 
or private sale or cause the same to be adjourned from time to time by announcement at the time and place fixed for 
the sale, and such sale may be made at any time or place to which the same may be so adjourned. 

The Proceeds of each collection, sale or other disposition under this Section 4.09, including by virtue of the exercise 
of the license granted to the Agent in Section 4.08(b)(1) hereof, shall be applied in accordance with Section 4.12 
hereof. 

The Company recognizes that, by reason of certain prohibitions contained in the Securities Act of 
1933, as amended, and applicable state securities laws, the Agent may be compelled, with respect to any sale of all 
or any part of the Collateral, to limit purchasers to those who will agree, among other things, to acquire the 
Collateral for their own account, for investment and not with a view to the distribution or resale thereof.  The 
Company acknowledges that any such private sales to an unrelated third party in an arm's length transaction may be 
at prices and on terms less favourable to the Agent than those obtainable through a public sale without such 
restrictions, and, notwithstanding such circumstances, agrees that any such private sale shall be deemed to have been 
made in a commercially reasonable manner and that the Agent shall have no obligation to engage in public sales and 
no obligation to delay the sale of any Collateral for the period of time necessary to permit the respective Issuer 
thereof to register it for public sale. 

4.10 Deficiency.  If the Proceeds of sale, collection or other realization of or upon the 
Collateral pursuant to Section 4.09 hereof are insufficient to cover the costs and expenses of such realization and the 
payment in full of the Secured Obligations, the Company shall remain liable for any deficiency.

4.11 Private Sale.  The Agent shall incur no liability as a result of the sale of the 
Collateral, or any part thereof, at any private sale to an unrelated third party in an arm's length transaction pursuant 
to Section 4.09 hereof conducted in a commercially reasonable manner.  The Company hereby waives any claims 
against the Agent arising by reason of the fact that the price at which the Collateral may have been sold at such a 
private sale was less than the price which might have been obtained at a public sale or was less than the aggregate 
amount of the Secured Obligations, even if the Agent accepts the first offer received and does not offer the 
Collateral to more than one offeree.

4.12 Application of Proceeds.  Except as otherwise herein or in the Purchase 
Agreement expressly provided, the Proceeds of any collection, sale or other realization of all or any part of the 
Collateral pursuant hereto, and any other cash at the time held by the Agent under this Section 4, shall be applied by 
the Agent: 

First, to the payment of the costs and expenses of such collection, sale or other realization, 
including out-of-pocket costs and expenses of the Agent and the fees and expenses of its agents and counsel, and all 
expenses, and advances made or incurred by the Agent in connection therewith; 

Next, to the payment in full of the Secured Obligations in each case equally and rateably in 
accordance with the respective amounts thereof then due and owing to the Agent; and 
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Finally, to the payment to the Company, or its successors or assigns, or as a court of competent 
jurisdiction may direct, of any surplus then remaining. 

4.13 Attorney-in-Fact.  Without limiting any rights or powers granted by this 
Agreement to the Agent while no Default or Event of Default has occurred and is continuing, upon the occurrence 
and during the continuance of any Default or Event of Default, the Agent is hereby appointed the attorney-in-fact of 
the Company for the purpose of carrying out the provisions of this Section 4 and taking any action and executing 
any instruments which the Agent may deem necessary or advisable to accomplish the purposes hereof, which 
appointment as attorney-in-fact is irrevocable and coupled with an interest.  Without limiting the generality of the 
foregoing, so long as the Agent shall be entitled under this Section 4 to make collections in respect of the Collateral, 
the Agent shall have the right and power to receive, endorse and collect all checks made payable to the order of the 
Company representing any dividend, payment, or other distribution in respect of the Collateral or any part thereof 
and to give full discharge for the same.

4.14 Perfection.  (i) Prior to or concurrently with the execution and delivery of this 
Agreement, the Company shall file or deliver to Agent for filing such financing statements and other documents in 
such offices as the Agent may request to perfect the security interests granted by Section 3 of this Agreement, and 
(ii) at any time requested by the Agent, the Company shall deliver to the Agent all certificates representing Equity 
Interests directly or indirectly owned by the Company in the entities identified in Annex 1 hereto, accompanied by 
undated stock powers duly executed in blank. 

4.15 Termination.  This Agreement may be terminated by (a) written agreement made 
between the Company and the Agent; or (b) notice in writing given by the Company to the Agent at any time when 
all of the Secured Obligations have been fully and indefeasibly satisfied and performed by the Company and the 
Purchase Agreement and the Notes have been terminated in accordance with their terms.  Following such 
termination the Agent shall forthwith, at the expense of the Company, cause to be assigned, transferred and 
delivered, against receipt but without any recourse, warranty or representation whatsoever, any remaining Collateral 
and money received in respect thereof, to or on the order of the Company and to be released and cancelled all 
licenses and rights referred to in Section 4.08(b)(1) hereof.  The Agent shall also execute and deliver to the 
Company upon such termination such Uniform Commercial Code termination statements, certificates for 
terminating the Liens on the Motor Vehicles and such other documentation as shall be reasonably requested by the 
Company to effect the termination and release of the Liens on the Collateral. 

4.16 Expenses.  The Company agrees to pay to the Agent all out-of-pocket expenses 
(including expenses for legal services of every kind) of, or incident to, the enforcement of any of the provisions of 
this Section 4, or performance by the Agent or the Purchasers of any obligations of the Company in respect of the 
Collateral which the Company has failed or refused to perform upon reasonable notice, or any actual or attempted 
sale, or any exchange, enforcement, collection, compromise or settlement in respect of any of the Collateral, and for 
the care of the Collateral and defending or asserting rights and claims of the Agent or the Purchasers in respect 
thereof, by litigation or otherwise, including expenses of insurance, and all such expenses shall be Secured 
Obligations secured under Section 3 hereof. 

4.17 Further Assurances.  The Company agrees that, from time to time upon the 
written request of the Agent, the Company will execute and deliver such further documents and do such other acts 
and things as the Agent may reasonably request in order fully to effect the purposes of this Agreement. 

Section 5. Miscellaneous.

5.01 No Waiver.  No failure on the part of the Agent or any of its agents to exercise, 
and no course of dealing with respect to, and no delay in exercising, any right, power or remedy hereunder shall 
operate as a waiver thereof; nor shall any single or partial exercise by the Agent or any of its agents of any right, 
power or remedy hereunder preclude any other or further exercise thereof or the exercise of any other right, power 
or remedy.  The remedies herein are cumulative and are not exclusive of any remedies provided by law. 
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5.02 Governing Law.  This Agreement shall be governed by, and construed in 
accordance with, the law of the State of New York without regard to principles of conflicts of law (other than 
Section 5-1401 of the New York General Obligations Law). 

5.03 Notices.  All notices and other communications provided for herein shall be in 
writing and shall be delivered by hand or overnight courier service or sent by telecopier as noted below.  Notices 
sent by hand or overnight courier service shall be deemed to have been given when received; notices sent by 
telecopier shall be deemed to have been given when sent (except that, if not given during normal business hours for 
the recipient, shall be deemed to have been given at the opening of business on the next business day for the 
recipient). 

(a) Notices to the Agent shall be sent to the address or transmission 
number for notices as provided in Section 15.2 of the Purchase Agreement; and 

(b) Notices to the Company shall be sent to its address or transmission 
number for notices set forth under its signature below. 

5.04 Waivers, etc.  The terms of this Agreement may be waived, altered or amended 
only by an instrument in writing duly executed by the Company and the Agent.  Any such amendment or waiver 
shall be binding upon the Agent and the Company. 

5.05 Conflicts. In the event of a conflict or inconsistency between the provisions of 
this Agreement and the provisions of any other Transaction Document, the provisions giving the Agent or the 
Purchasers greater rights or remedies shall govern (to the maximum extent permitted by Applicable Law), it being 
understood that the purpose of this Agreement and all of the other Transaction Documents is to add to, and not 
detract from, the rights granted to the Agent or the Purchasers under the Transaction Documents.  In the event of any 
other conflict or inconsistency between the terms of this Agreement and the Purchase Agreement, the applicable 
terms of the Purchase Agreement shall govern. 

5.06 Successors and Assigns.  This Agreement shall be binding upon and inure to the 
benefit of the respective successors and assigns of the Company and the Purchaser (provided, however, that the 
Company shall not assign or transfer its rights hereunder without the prior written consent of the Purchaser). 

5.07 5.06 Counterparts.  This Agreement may be executed in any number of 
counterparts, all of which together shall constitute one and the same instrument and any of the parties hereto may 
execute this Agreement by signing any such counterpart. 

5.08 Severability.  If any provision hereof is invalid and unenforceable in any 
jurisdiction, then, to the fullest extent permitted by law, (i) the other provisions hereof shall remain in full force and 
effect in such jurisdiction and shall be liberally construed in favor of the Agent in order to carry out the intentions of 
the parties hereto as nearly as may be possible and (ii) the invalidity or unenforceability of any provision hereof in 
any jurisdiction shall not affect the validity or enforceability of such provision in any other jurisdiction. 

 [REMAINDER OF PAGE INTENTIONALLY LEFT BLANK. 
SIGNATURE PAGES FOLLOW.] 
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IN WITNESS WHEREOF, the parties hereto have caused this Security Agreement to be duly 
executed as of the day and year first above written. 

UNITED SILVER CORP. 

By:  
 Name: Greg Stewart 

COMPANY: 

[1220 Big Creek Road 
Kellogg, ID  83837] 

 Title: President 

HUSC, LLC, as agent 

By   
 Name:  
 Title:  

By   
 Name:  

AGENT:  

 Title:  
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ANNEX 1 

ENTITIES IN WHICH THE COMPANY IS PLEDGING ITS EQUITY INTERESTS 

Entity Number and Class of Equity Interest Percentage of Outstanding Equity Interests

United Mine Services, Inc. 12,335,422 common shares 100% 
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ANNEX 2 

EXCLUDED COLLATERAL 

None 
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ANNEX 3 
Part 1 

Part 1:  Copyrights

None
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ANNEX 3 
Part 2 

Part 2:  Patents

None
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ANNEX 3 
Part 3 

Part 3: Trademarks

None
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ANNEX 3 
Part 4 

EXCEPTIONS FOR COPYRIGHTS, PATENTS AND TRADEMARKS 

None
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ANNEX 4 

LIST OF LOCATIONS 

In addition to its corporate office at #800-885 West Georgia Street, Vancouver, BC, V6C 3H1, Canada, the 
Company has the following places of business: 

� 1220 Big Creek Road, Kellogg, ID  83837 USA 





Tor#: 2773187.6 

SCHEDULE 3.6(b) 

INVESTMENT PROPERTY 

NONE
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SCHEDULE 3.7 

INTELLECTUAL PROPERTY 

NONE
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SUBSIDIARY GUARANTY 

SUBSIDIARY GUARANTY (this "Guaranty"), dated as of February �, 2012, made by United 
Mine Services, Inc. ("UMS") and Syringa Exploration, Inc. ("Syringa")(each a "Guarantor" and collectively, the 
"Guarantors"), in favour of HUSC, LLC, as agent (together with its successors in such capacity, the "Agent").

WITNESSETH 

WHEREAS, pursuant to that certain Securities Purchase Agreement (the "Purchase Agreement"),
dated as of February �, 2012, by and among United Silver Corp, a British Columbia corporation (the "Borrower"),
the Agent, and HUSC, LLC, as initial purchaser (the "Initial Purchaser"), the Borrower is issuing, and the Initial 
Purchaser is purchasing, the Notes and Warrants (as those terms are defined in the Purchase Agreement); 

WHEREAS, each Guarantor will, as a condition precedent to the purchase of the Notes and 
Warrants, execute and deliver this Guaranty pursuant to which such Guarantor will guarantee, among other things, 
payment of all of the Secured Obligations (as such term is defined in the Security Agreement dated as of the date 
hereof between the Guarantor and the Agent (the "Security Agreement")); and 

WHEREAS, UMS is a wholly-owned subsidiary of the Borrower, Syringa is a wholly-owned 
subsidiary of UMS and it is of material benefit to each Guarantor that the Initial Purchaser purchase the Notes and 
Warrants. 

NOW, THEREFORE, in consideration of the foregoing and to induce the Initial Purchaser and the 
Agent to enter into the Purchase Agreement and to purchase the Notes and Warrants, each Guarantor hereby agrees 
with the Agent and the Purchasers, as follows: 

1. Defined Terms.

(a) Unless otherwise defined herein, terms defined in the Purchase Agreement and used 
herein shall have the meanings given to them in the Purchase Agreement. 

(b) The words "hereof," "herein" and "hereunder" and words of similar import when used in 
this Guaranty shall refer to this Guaranty as a whole and not to any particular provision of this Guaranty, and section 
and paragraph references are to this Guaranty unless otherwise specified. 

(c) The meanings given to terms defined herein shall be equally applicable to both the 
singular and plural forms of such terms. 

2. Guaranty.

(a) Subject to the provisions of Section 15, each Guarantor hereby, jointly and severally, 
unconditionally and irrevocably, guarantees to the Agent on its own behalf and as agent for the Purchasers, and their 
respective successors, indorsees, transferees and assigns, the prompt and complete payment and performance by the 
Borrower when due (whether at the stated maturity, by acceleration or otherwise) of the Secured Obligations.  Each 
Guarantor hereby affirms this Guaranty is a guaranty of payment and not of collection, is continuing in nature and 
applies to all Secured Obligations, whether existing now or in the future, including Secured Obligations arising or 
accruing before or after bankruptcy of Borrower or any beneficial owner or other subsidiary of Borrower, and 
includes any obligations that may be rejected by Borrower or any such beneficial owner or subsidiary in a 
bankruptcy proceeding, or that may be terminated, modified or determined to be unenforceable thereunder. 

(b) Each Guarantor further agrees to pay any and all fees and expenses (including, without 
limitation, all fees and disbursements of counsel) which may be paid or incurred by the Agent and/or the Purchasers 
in enforcing, or obtaining advice of counsel in respect of, any rights with respect to, or collecting, any or all of the 
Secured Obligations and/or enforcing any rights with respect to, or collecting against, such Guarantor under this 
Guaranty. 
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(c) Each Guarantor agrees that the Secured Obligations may at any time and from time to 
time exceed the amount of the liability of such Guarantor hereunder without impairing this Guaranty or affecting the 
rights and remedies of the Agent and the Purchasers hereunder. 

(d) No payment or payments made by the Borrower, any of the Guarantors, any other 
guarantor or any other Person or received or collected by the Agent or the Purchasers, from the Borrower, any of the 
Guarantors, any other guarantor or any other Person by virtue of any action or proceeding or any set-off or 
appropriation or application at any time or from time to time in reduction of or in payment of the Secured 
Obligations shall be deemed to modify, reduce, release or otherwise affect the liability of any Guarantor hereunder 
which shall, notwithstanding any such payment or payments other than payments made by such Guarantor in respect 
of the Secured Obligations or payments received or collected from such Guarantor in respect of the Secured 
Obligations, remain liable for the Secured Obligations up to the maximum liability of such Guarantor hereunder 
until the Secured Obligations are indefeasibly paid in full in immediately available funds. 

(e) Each Guarantor agrees that whenever, at any time, or from time to time, it shall make any 
payment to the Agent and the Purchasers on account of its liability hereunder, it shall notify the Agent in writing that 
such payment is made under this Guaranty for such purpose; provided, that the failure to give such notice shall not 
effect the validity of such payment.

3. Right of Set-off.  Each Guarantor hereby irrevocably authorizes the Agent and the Purchasers 
from time to time without notice to such Guarantor or any other Guarantor, any such notice being expressly waived 
by each Guarantor, upon occurrence of and during the continuation of any Event of Default, to set-off and 
appropriate and apply any and all deposits (general or special, time or demand, provisional or final), and any other 
credits, Indebtedness or claims, in each case whether direct or indirect, absolute or contingent, matured or 
unmatured, at any time held or owing by the Agent or the Purchasers to or for the credit or the account of such 
Guarantor, or any part thereof in such amounts as the Agent or the Purchasers, as applicable may elect, against and 
on account of the obligations and liabilities of such Guarantor to the Agent and/or the Purchasers arising under the 
Purchase Agreement, the Notes or any other Transaction Document or otherwise, as the Agent and/or the Purchasers 
may elect, whether or not the Agent or the Purchasers (as applicable) have made any demand for payment and 
although such obligations, liabilities and claims may be contingent or unmatured.  The Agent or the relevant 
Purchasers, as applicable, shall notify such Guarantor of any such set-off and the application made by the Agent or 
such Purchasers; provided, that the failure to give such notice shall not affect the validity of such set-off and 
application or result in any liability to the Guarantor.  The rights of the Agent and the Purchasers under this Section 
are in addition to other rights and remedies (including, without limitation, other rights of set-off) which the Agent 
and the Purchasers may have.

4. No Subrogation.  Notwithstanding any payment or payments made by any of the Guarantors 
hereunder or any set-off or application of funds of any of the Guarantors by the Agent or the Purchasers, no 
Guarantor shall be entitled to be subrogated to any of the rights of the Agent or the Purchasers against the Borrower 
or any other Guarantor or any collateral security or guaranty or right of offset held by the Agent or the Purchasers 
for the payment of the Secured Obligations, nor shall any Guarantor seek or be entitled to seek any contribution or 
reimbursement from the Borrower or any other Guarantor in respect of payments made by such Guarantor 
hereunder, until all amounts owing by the Borrower on account of the Secured Obligations are indefeasibly paid in 
full in immediately available funds.  If any amount shall be paid to any Guarantor on account of such subrogation 
rights at any time when all of the Secured Obligations shall not have been indefeasibly paid in full, such amount 
shall be held by such Guarantor in trust for the Agent and the Purchasers, segregated from other funds of such 
Guarantor, and shall, forthwith upon receipt by such Guarantor, be turned over to the Agent in the exact form 
received by such Guarantor (duly indorsed by such Guarantor to the Agent, for the ratable benefit of the Purchasers, 
if required or reasonably requested), to be applied against the Secured Obligations, whether matured or unmatured, 
in such order as the Agent may determine. 

5. Amendments, etc. with respect to the Secured Obligations; Waiver of Rights.  Each Guarantor 
shall remain obligated hereunder notwithstanding that, without any reservation of rights against any Guarantor and 
without notice to or further assent by any Guarantor, any demand for payment of any of the Secured Obligations 
made by any Agent or the Purchasers may be rescinded by such party and any of the Secured Obligations continued, 
and the Secured Obligations, or the liability of any other party upon or for any part thereof, or any collateral security 
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or guaranty therefor or right of offset with respect thereto, may, from time to time, in whole or in part, be renewed, 
extended, amended, modified, accelerated, compromised, waived, surrendered or released by the Agent, and the 
Purchase Agreement, the Notes and the other Transaction Documents and any other documents executed and 
delivered in connection therewith may be amended, modified, supplemented or terminated, in whole or in part, as 
the Agent and the Purchasers may deem advisable from time to time, and any collateral security, guaranty or right of 
offset at any time held by the Agent or the Purchasers for the payment of the Secured Obligations may be sold, 
exchanged, waived, surrendered or released.  The Agent and the Purchasers shall not have any obligation to protect, 
secure, perfect or insure any Lien at any time held by it as security for the Secured Obligations or for this Guaranty 
or any property subject thereto.  When making any demand hereunder against any of the Guarantors, the Agent and 
the Purchasers may, but shall be under no obligation to, make a similar demand on the Borrower or any other 
Guarantor, and any failure by the Agent or the Purchasers to make any such demand or to collect any payments from 
the Borrower or any such other Guarantor or any release of the Borrower or such other Guarantor by agreement, 
operation of law or otherwise, shall not relieve any of the Guarantors in respect of which a demand or collection is 
not made or any of the Guarantors not so released of their several obligations or liabilities hereunder, and shall not 
impair or affect the rights and remedies, express or implied, or as a matter of law, of the Agent and/or the Purchasers 
against any of the Guarantors.  For the purposes hereof "demand" shall include the commencement and continuance 
of any legal proceedings. 

6. Guaranty Absolute and Unconditional.

(a) Each Guarantor waives any and all notice of the creation, renewal, extension or accrual of 
any of the Secured Obligations and upon notice of or proof of reliance by the Agent and/or the Purchasers upon this 
Guaranty or acceptance of this Guaranty, the Secured Obligations, and any of them, such Secured Obligations shall 
conclusively be deemed to have been created, contracted or incurred, or renewed, extended, amended or waived, in 
reliance upon this Guaranty; and all dealings between the Borrower and any of the Guarantors, on the one hand, and 
the Agent and/or the Purchasers, on the other hand, likewise shall be conclusively presumed to have been had or 
consummated in reliance upon this Guaranty.  Each Guarantor waives diligence, presentment, protest, demand for 
payment and notice of default or nonpayment to or upon the Borrower or any of the Guarantors with respect to the 
Secured Obligations.  Each Guarantor understands and agrees that this Guaranty shall be construed as a continuing, 
absolute and unconditional guaranty of payment without regard to (i) the validity, regularity or enforceability of the 
Purchase Agreement, the Notes or any other Transaction Document, any of the Secured Obligations or any other 
collateral security therefor or guaranty or right of offset with respect thereto at any time or from time to time held by 
the Agent and/or the Purchasers, (ii) any defense, set-off or counterclaim (other than a defense of indefeasible 
payment or performance) which may at any time be available to or be asserted by the Borrower against the Agent 
and/or the Purchasers, and all rights and remedies accorded by applicable laws to guarantors or sureties, or (iii) any 
other circumstance whatsoever (with or without notice to or knowledge of the Borrower or such Guarantor) which 
constitutes, or might be construed to constitute, an equitable or legal discharge of the Borrower for the Secured 
Obligations, or of such Guarantor under this Guaranty, in bankruptcy or in any other instance.  When pursuing its 
rights and remedies hereunder against any Guarantor, the Agent and the Purchasers may, but shall be under no 
obligation to, pursue such rights and remedies as it or they may have against the Borrower or any other Person or 
against any collateral security or guaranty for the Secured Obligations or any right of offset with respect thereto, and 
any failure by the Agent and/or the Purchasers to pursue such other rights or remedies or to collect any payments 
from the Borrower or any such other Person or to realize upon any such collateral security or guaranty (or to proceed 
against any collateral in any particular order) or to exercise any such right of offset, or any release of the Borrower 
or any such other Person or any such collateral security, guaranty or right of offset, shall not relieve such Guarantor 
of any liability hereunder, and shall not impair or affect the rights and remedies, whether express, implied or 
available as a matter of law, of the Agent and/or the Purchasers against such Guarantor.  Furthermore, (i) 
Guarantor's liability shall in no way be limited or impaired by, (ii) Guarantor hereby consents to and agrees to be 
bound by, and (iii) Guarantor shall not be released from its obligations hereunder by any other act or occurrence that 
might increase or otherwise vary the risk or affect the rights or remedies of Guarantor with respect to its obligations 
hereunder, including any or all of the following: any other dealings or transactions between the Agent, the 
Purchasers and Borrower, whether or not Guarantor shall be a party to or cognizant of the same; any financial 
decline, bankruptcy, insolvency, assignment for the benefit of creditors, receivership, trusteeship or dissolution of or 
affecting Borrower; or any change, restructuring or termination of the structure or existence of Borrower.  This 
Guaranty shall remain in full force and effect and be binding in accordance with and to the extent of its terms upon 
each Guarantor and the successors and assigns thereof, and shall inure to the benefit of the Agent and the Purchasers 



- 4 - 

Tor#: 2771344.6 

and their respective successors, indorsees, transferees and assigns until all the Secured Obligations and the 
obligations of each Guarantor under this Guaranty shall have been indefeasibly satisfied by payment in full in 
immediately available funds. 

(b) Without limiting the generality of any other waiver contained herein, each Guarantor 
waives any right to require the Agent or the Purchasers to: (i) proceed against any other Guarantor or any other 
Person; (ii) proceed against or exhaust any collateral, including, without limitation, any collateral secured by any of 
the Security Agreements (or to proceed against any collateral in any particular order); or (iii) pursue any other right 
or remedy for such Guarantor's benefit.  Each Guarantor agrees that the Agent and the Purchasers may proceed 
against such Guarantor with respect to the Secured Obligations without taking any actions against any other 
Guarantor or any other Person and without proceeding against or exhausting any collateral.  Each Guarantor agrees 
that each of the Agent and the Purchasers may unqualifiedly exercise in its sole discretion any or all rights and 
remedies available to it against any other Guarantor without impairing the Agent and/or the Purchasers' rights and 
remedies in enforcing this Guaranty, under which such Guarantor's liabilities shall remain independent and 
unconditional.  Each Guarantor agrees and acknowledges that the Agent and/or the Purchasers' exercise of certain of 
such rights or remedies may affect or eliminate such Guarantor's right of subrogation or recovery against any other 
Guarantor and that such Guarantor may incur a partially or totally nonreimbursable liability in performing under this 
Guaranty.  Without limiting the generality of any other waivers in this Guaranty, each Guarantor expressly waives 
any statutory or other right that such Guarantor might otherwise have to: (A) limit such Guarantor's liability after a 
nonjudicial foreclosure sale to the difference between the Secured Obligations and the fair market value of the 
property or interests sold at such nonjudicial foreclosure sale or to any other extent; (B) otherwise limit the Agent 
and/or the Purchasers's right to recover a deficiency judgment after any foreclosure sale; or (C) require the Agent 
and/or the Purchasers to exhaust its collateral before the Agent or the Purchasers may obtain a personal judgment for 
any deficiency.  Any proceeds of a foreclosure or similar sale may be applied first to any obligations of the 
Guarantors that do not also constitute Secured Obligations.  Each Guarantor acknowledges and agrees that any 
nonrecourse or exculpation provided for in any Transaction Document or elsewhere, or any other provision of a 
Transaction Document or any other agreement limiting the Agent or the Purchasers's recourse to specific collateral 
or limiting the Agent or the Purchasers's right to enforce a deficiency judgment against any other Guarantor, shall 
have absolutely no application to such Guarantor's liability under this Guaranty.  To the extent that the Agent or the 
Purchasers collect or receive any sums or payments from a particular Guarantor, the Agent and the Purchasers shall 
have the right, but not the obligation, to apply such amounts first to that portion of any Guarantor's Indebtedness and 
obligations to the Agent and the Purchasers that are not covered by this Guaranty, regardless of the manner in which 
any such payments and/or amounts are characterized by the person making payment. 

(c) Without limiting the generality of any other waiver contained herein, each Guarantor 
waives all rights and defenses that such Guarantor may have because any other Guarantor's obligations may be 
secured by real property.  This means, among other things, that (1) the Agent and the Purchasers may collect from 
such Guarantor without first foreclosing on any real or personal property collateral pledged by any other Guarantor, 
and (2) if the Agent forecloses on any real property collateral pledged by any Guarantor, (A) the amount of the 
Secured Obligations may be reduced only by that portion of the price for which that collateral is sold at a foreclosure 
sale, even if the collateral is worth more than the sale price, and (B) the Agent and/or the Purchasers may collect 
from such Guarantor even if the Agent or the Purchasers, by foreclosing on the real property collateral, has 
destroyed any right such Guarantor may have to collect from any other Guarantor.  This paragraph (c) is an 
unconditional and irrevocable waiver of any rights and defenses any Guarantor may have because any other 
Guarantor's obligations are secured by real property. 

(d) Without limiting the generality of any other waiver contained herein, each Guarantor 
waives all rights and defenses arising out of an election of remedies by the Agent and/or the Purchasers, even though 
that election of remedies, such as a nonjudicial foreclosure with respect to security for any obligation has destroyed 
such Guarantor's rights of subrogation and reimbursement against any other Guarantor by operation of applicable 
law or otherwise. 

(e) Without limiting the generality of the foregoing, each Guarantor expressly and 
irrevocably waives, to the fullest extent permitted by applicable law, any and all rights and defenses including, 
without limitation, any rights of indemnification and contribution which might otherwise be available to such 
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Guarantor under applicable law or otherwise; provided, however, that nothing in this Section 6(e) shall in any way 
modify or otherwise affect any Guarantor's rights under Section 4 hereof. 

7. Reinstatement.  This Guaranty shall continue to be effective, or be reinstated, as the case may be, 
if at any time payment, or any part thereof, of any of the Secured Obligations is rescinded or must otherwise be 
restored or returned by the Agent and/or the Purchasers in connection with the insolvency, bankruptcy, dissolution, 
liquidation or reorganization of the Borrower or any Guarantor, or upon or as a result of the appointment of a 
receiver, intervenor or conservator of, or trustee or similar officer for, the Borrower or any Guarantor or any 
substantial part of its property, or otherwise, all as though such payments had not been made. 

8. Payments.  Each Guarantor hereby guarantees that payments hereunder shall be paid to the Agent 
on behalf of itself and each of the Purchasers without set-off or counterclaim in United States dollars at the 
addresses set forth on the signature pages to the Purchase Agreement. 

9. Representations and Warranties; Covenants and Other Secured Obligations.  Each Guarantor 
hereby, jointly and severally, affirms the representations and warranties made by the Borrower under the Purchase 
Agreement, and agrees, jointly and severally, that it shall not fail to perform or observe any of the covenants, 
commitments or other obligations of the Borrower contained in the Purchase Agreement, and specifically represents 
and warrants that: 

(a) all representations and warranties made by the Borrower or any other Guarantor 
contained in the Purchase Agreement and all other Transaction Documents are true and correct; 

(b) the execution, delivery and performance of this Guaranty will not violate any provision of 
any Applicable Law, any contractual obligation or any organizational documents of such Guarantor and will not 
result in or require the creation or imposition of any Lien on any of the properties, assets or revenues of such 
Guarantor pursuant to any Applicable Law or contractual obligation of such Guarantor; 

(c) no consent or authorization of, filing with, or other act by or in respect of, any arbitrator 
or Governmental Authority and no consent of any other Person (including, without limitation, any stockholder or 
creditor of such Guarantor) is required in connection with the execution, delivery, performance, validity or 
enforceability of this Guaranty; 

(d) no litigation, investigation or proceeding of or before any arbitrator or Governmental 
Authority is pending or threatened by or against such Guarantor or against any of its properties or revenues with 
respect to this Guaranty or any of the transactions contemplated hereby; and 

(e) such Guarantor has accurately prepared and timely filed all tax returns required to be 
filed by it and has paid or made provision for the payment of all taxes, including without limitation, all sales and use 
taxes and all taxes that it is obligated to withhold from amounts owing to employees, creditors and third parties, with 
respect to the periods covered by such tax returns (whether or not such amounts are shown as due on any tax return, 
except for such taxes that are being contested in good faith and for which such Guarantor has reserved amounts 
adequate to meet any liabilities for any such taxes).  No deficiencies for taxes with respect to such Guarantor have 
been claimed or proposed in writing or assessed by any tax authority.  There are no pending or, to its knowledge, 
threatened audits, assessments or other actions for or relating to any liability in respect of taxes of such Guarantor.  
There are no matters under discussion with any tax authority, or known to it, with respect to taxes that are likely to 
result in an additional liability for taxes with respect to such Guarantor.  The accruals and reserves on the books and 
records of such Guarantor in respect of tax liabilities for any taxable period not finally determined are adequate to 
meet any assessments and related liabilities for any such period and, since most recent year-end, such Guarantor has 
not incurred any liability for taxes other than in the ordinary course of its business.  There are no Liens for taxes 
upon the assets of such Guarantor. 

10. Notices.  All notices and other communications provided for herein shall be in writing and shall be 
delivered by hand or overnight courier service or sent by telecopier as noted below.  Notices sent by hand or 
overnight courier service shall be deemed to have been given when received; notices sent by telecopier shall be 
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deemed to have been given when sent (except that, if not given during normal business hours for the recipient, shall 
be deemed to have been given at the opening of business on the next business day for the recipient). 

(a) Notices to the Agent and the Purchasers shall be sent to the address or transmission 
number for notices as provided in Section 15.2 of the Purchase Agreement; and 

(b) Notices to any Guarantor shall be sent to its address or transmission number for notices 
set forth under its signature below. 

11. Counterparts.  This Guaranty may be executed by one or more of the Guarantors on any number of 
separate counterparts (including by facsimile) and all of said counterparts taken together shall be deemed to 
constitute one and the same instrument. 

12. Severability.  Any provision of this Guaranty which is prohibited or unenforceable in any 
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without 
invalidating the remaining provisions hereof, and any such prohibition or unenforceability in any jurisdiction shall 
not invalidate or render unenforceable such provision in any other jurisdiction. 

13. Integration.  This Guaranty represents the agreement of each Guarantor with respect to the subject 
matter hereof and there are no promises or representations by the Agent or the Purchasers relative to the subject 
matter hereof not reflected herein or in the other Transaction Documents. 

14. Amendments in Writing; No Waiver; Cumulative Remedies.  None of the terms or provisions of 
this Guaranty may be waived, amended, supplemented or otherwise modified except by a written instrument 
executed by each Guarantor and the Agent. 

(a) The Agent and the Purchasers shall not by any act of (except by a written instrument 
pursuant to Section 14 hereof), delay, indulgence, omission or otherwise be deemed to have waived any right or 
remedy hereunder or to have acquiesced in any default or in any breach of any of the terms and conditions hereof.  
No failure to exercise, nor any delay in exercising, on the part of the Agent and/or the Purchasers, any right, power 
or privilege hereunder shall operate as a waiver thereof.  No single or partial exercise of any right, power or 
privilege hereunder shall preclude any other or further exercise thereof or the exercise of any other right, power or 
privilege.  A waiver by the Agent and/or the Purchasers of any right or remedy hereunder on any one occasion shall 
not be construed as a bar to any right or remedy which the Agent and/or the Purchasers would otherwise have on any 
future occasion. 

(b) The rights and remedies herein provided are cumulative, may be exercised singly or 
concurrently and are not exclusive of any other rights or remedies provided by law. 

15. Limitation on Guaranteed Obligations.  Notwithstanding any provision in this Guaranty or any 
other Transaction Document to the contrary, the liability of each Guarantor under this Guaranty shall be limited to 
an amount not to exceed as of any date of determination the amount which could be claimed by the Agent and/or the 
Purchasers from such Guarantor under this Guaranty without rendering such claim voidable or avoidable under 
Section 548 of Chapter 11 of Title II of the United States Code or under any applicable state Uniform Fraudulent 
Transfer Act, Uniform Fraudulent Conveyance Act or similar statute or common law. 

16. Section Headings.  The section headings used in this Guaranty are for convenience of reference 
only and are not to affect the construction hereof or be taken into consideration in the interpretation hereof. 

17. Successors and Assigns.  This Guaranty shall be binding upon the successors and assigns of each 
Guarantor and shall inure to the benefit of the Agent and the Purchasers and their respective successors, transferees, 
endorsees and assigns. 
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18. Governing Law.  This Guaranty shall be governed by, and construed and interpreted in accordance 
with, the law of the State of New York, without regard to conflicts of laws principles thereof (other than Section 5-
1401 of the New York General Obligations Law). 

19. Termination.  Upon indefeasible payment and satisfaction in full of the Secured Obligations (other 
than contingent indemnification obligations not yet due and payable) in immediately available funds, this Guaranty 
shall terminate. 

20. Jurisdiction, Jury Trial Waiver, Etc.  ALL QUESTIONS CONCERNING THE 
CONSTRUCTION, VALIDITY, ENFORCEMENT AND INTERPRETATION OF THIS GUARANTY SHALL 
BE GOVERNED BY AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE INTERNAL 
LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO THE PRINCIPLES OF CONFLICTS OF 
LAW THEREOF.  EACH PARTY AGREES THAT ALL LEGAL PROCEEDINGS CONCERNING THE 
INTERPRETATIONS, ENFORCEMENT AND DEFENSE OF THIS GUARANTY (WHETHER BROUGHT 
AGAINST A PARTY HERETO OR ITS RESPECTIVE AFFILIATES, DIRECTORS, OFFICERS, 
SHAREHOLDERS, EMPLOYEES OR AGENTS) SHALL BE COMMENCED EXCLUSIVELY IN THE STATE 
AND FEDERAL COURTS SITTING IN THE CITY OF NEW YORK, BOROUGH OF MANHATTAN.  EACH 
PARTY HERETO HEREBY IRREVOCABLY SUBMITS TO THE EXCLUSIVE JURISDICTION OF THE 
STATE AND FEDERAL COURTS SITTING IN THE CITY OF NEW YORK, BOROUGH OF MANHATTAN 
FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION HEREWITH OR WITH 
ANY TRANSACTION CONTEMPLATED HEREBY OR DISCUSSED HEREIN (INCLUDING WITH 
RESPECT TO THE ENFORCEMENT OF ANY OF THIS GUARANTY), AND HEREBY IRREVOCABLY 
WAIVES, AND AGREES NOT TO ASSERT IN ANY SUIT, ACTION OR PROCEEDING, ANY CLAIM THAT 
IT IS NOT PERSONALLY SUBJECT TO THE JURISDICTION OF ANY SUCH COURT, THAT SUCH SUIT, 
ACTION OR PROCEEDING IS IMPROPER.  EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES 
PERSONAL SERVICE OF PROCESS AND CONSENTS TO PROCESS BEING SERVED IN ANY SUCH SUIT, 
ACTION OR PROCEEDING BY MAILING A COPY THEREOF VIA REGISTERED OR CERTIFIED MAIL OR 
OVERNIGHT DELIVERY (WITH EVIDENCE OF DELIVERY) TO SUCH PARTY AT THE ADDRESS IN 
EFFECT FOR NOTICES TO IT UNDER THIS GUARANTY AND AGREES THAT SUCH SERVICE SHALL 
CONSTITUTE GOOD AND SUFFICIENT SERVICE OF PROCESS AND NOTICE THEREOF.  NOTHING 
CONTAINED HEREIN SHALL BE DEEMED TO LIMIT IN ANY WAY ANY RIGHT TO SERVE PROCESS IN 
ANY MANNER PERMITTED BY LAW.  EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO 
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY 
IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS GUARANTY OR ANY OF THE 
TRANSACTION DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.  IF 
ANY PARTY SHALL COMMENCE AN ACTION OR PROCEEDING TO ENFORCE ANY PROVISIONS OF 
THIS GUARANTY OR ANY TRANSACTION DOCUMENT, THEN THE PREVAILING PARTY IN SUCH 
ACTION OR PROCEEDING SHALL BE REIMBURSED BY THE OTHER PARTY FOR ITS REASONABLE 
ATTORNEYS' FEES AND EXPENSES AND OTHER REASONABLE COSTS AND EXPENSES INCURRED 
WITH THE INVESTIGATION, PREPARATION AND PROSECUTION OF SUCH ACTION OR PROCEEDING.  
NOTWITHSTANDING THE FOREGOING OR ANY OTHER PROVISION CONTAINED IN ANY 
TRANSACTION DOCUMENT NOTHING SHALL PREVENT OR LIMIT THE ABILITY OF THE AGENT 
AND/OR THE PURCHASERS TO BRING ANY ACTION UNDER THE LAWS OF THE STATE OF IDAHO TO 
ENFORCE ANY SECURITY, SECURITY AGREEMENT OR MORTGAGE GRANTED IN FAVOR OF THE 
AGENT AND/OR THE PURCHASERS. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK. 
SIGNATURE PAGES FOLLOW.] 
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IN WITNESS WHEREOF, each of the undersigned has caused this Guaranty to be duly 
executed and delivered by its duly authorized officer as of the day and year first above written. 

Guarantors:

United Mine Services Inc.

By: 
Name: Greg Stewart 
Title:   President 

Address for Notice:  

1220 Big Creek Road 
Kellogg, Idaho 83837 

Fascimile: 208.783.2700 
Attention: Erik Panke and Graham Clark 

Syringa Exploration, Inc. 

By: 
Name: Greg Stewart 
Title:   President 

Address for Notice: 

1220 Big Creek Road 
Kellogg, Idaho 83837 

Facsimile : 208.783.2700 
Attention:  Erik Panke and Graham Clark 
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Agreed and accepted 
as of the date first written above: 

HUSC, LLC, as agent

By: 
Name:  
Title:
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TRANSFER OF THIS SECURITY IS RESTRICTED TO PERMITTED TRANSFERS 
PURSUANT TO A SECURITIES PURCHASE AGREEMENT BETWEEN THE ISSUER, THE 
PURCHASER AND HUSC, LLC DATED FEBRUARY 1, 2012. 

UNLESS PERMITTED UNDER CANADIAN SECURITIES LEGISLATION, THE HOLDER 
OF THIS SECURITY MUST NOT TRADE THE SECURITIES IN OR TO A PERSON IN 
CANADA BEFORE JUNE 2, 2012. 

THESE SECURITIES HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND 
EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE AND 
HAVE BEEN ISSUED IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION 
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"), 
AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO AN 
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR 
PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT 
SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND 
IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS. 

"THE SECURITIES INTO WHICH THIS NOTE MAY BE CONVERTED ARE LISTED ON 
THE TORONTO STOCK EXCHANGE (THE "TSX"); HOWEVER, THE SAID SECURITIES 
CANNOT BE TRADED THROUGH THE FACILITIES OF TSX SINCE THEY ARE NOT 
FREELY TRANSFERABLE, AND CONSEQUENTLY ANY CERTIFICATE 
REPRESENTING SUCH SECURITIES IS NOT "GOOD DELIVERY" IN SETTLEMENT OF 
TRANSACTIONS ON TSX." 

No.  1 CUSIP No.: 911521AA0 
 ISIN No.: CA 911521AA08 

 US$ 6,300,000 

SECURED CONVERTIBLE NOTE

FOR VALUE RECEIVED, United Silver Corp., a company incorporated under the laws 
of the Province of British Columbia (the "Company"), hereby promises to pay to HUSC, LLC, a 
limited liability company formed under the laws of the State of Delaware or its registered assigns 
or successors in interest (the "Purchaser"), on order, the sum of US$6,300,000 in lawful money 
of the United States of America, together with any accrued and unpaid interest hereon, on 
February 1, 2015 (the "Maturity Date") if not sooner paid. 

This Note is one of the Notes (as defined in the Securities Purchase Agreement (as 
defined below)) referred to in, and is pursuant to, that certain securities purchase agreement 
dated as of February 1, 2012 among the Company, the Purchaser and HUSC, LLC, as agent (the 
"Agent") (as amended, restated, supplemented or otherwise modified from time to time, the 
"Securities Purchase Agreement"). 
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The following terms shall apply to this Note: 

ARTICLE 1
DEFINITIONS

1.1 Definitions

Capitalized terms used herein without definition shall have the meanings ascribed 
to such terms in the Securities Purchase Agreement.  The following terms used herein shall have 
the following meanings: 

"Alternate Consideration" has the meaning ascribed thereto in Section 5.1(a)(v). 

"Business Day" means any day except Saturday, Sunday and any day which is a legal 
holiday under the laws of the State of New York or the Province of British Columbia or 
is a day on which banking institutions located in the State of New York or the Province 
of British Columbia are authorized or required by law or other governmental action to be 
closed.

"Buy-In" has the meaning ascribed thereto in Section 4.1(e). 

"Buy-In Price" has the meaning ascribed thereto in Section 4.1(e). 

"CDS" has the meaning ascribed thereto in Section 2.1(f). 

"Common Share Reorganization" has the meaning ascribed thereto in Section 5.1(a). 

"Common Shares" means the common shares in the capital of the Company and any 
securities into which such common shares may hereafter be reclassified. 

"Conversion Date" means the date a Conversion Notice is delivered to the Company (as 
determined in accordance with the notice provisions hereof) together with a Conversion 
Schedule pursuant to Section 3.1. 

"Conversion Price" means, in respect of the conversion of all or any portion of the 
Principal Amount (other than PIK Interest), US$0.50, subject to adjustment from time to 
time pursuant to Article 5.  When used in respect of the conversion of any amount of PIK 
Interest, the term "Conversion Price" is equal to the "market price" (as defined in the 
Toronto Stock Exchange Company Manual) on the applicable Interest Payment Date, 
subject to adjustment from time to time pursuant to Article 5 and subject further to the 
approval of the Toronto Stock Exchange in each instance. 

"Conversion Notice" means a written notice in the form attached hereto as Exhibit A. 

"Conversion Schedule" has the meaning ascribed thereto in Section 3.1. 

"Current Market Price" means, on any calculation date, the VWAP for the five trading 
day period ending three trading days prior to the applicable date. 



- 3 - 

Tor#: 2774474.10 

"Daily Trading Volume" means on any given Trading Day the total volume of Common 
Shares traded on the Trading Market as reported by TSX. 

"Default Rate" has the meaning ascribed thereto in Section 2.1(c). 

"Deferred Monthly Instalment" has the meaning ascribed thereto in Section 2.1(b). 

"Deferral Notice" has the meaning ascribed thereto in Section 2.1(b). 

"Election Notice" has the meaning ascribed thereto in Section 2.1(b). 

"Equity Conditions" means, with respect to Common Shares issuable pursuant to the 
conversion of all or any portion of principal or interest due under this Note (including, 
without limitation, upon conversion in full of the Notes), that each of the following 
conditions is satisfied: (a) the number of authorized but unissued and otherwise 
unreserved Common Shares is sufficient for such issuance; (b) such Common Shares are 
registered for resale by the Purchaser and may be sold by the Purchaser pursuant to an 
effective registration statement covering the Underlying Shares or such shares may be 
sold without volume restrictions and without any requirement for registration under the 
Securities Act; (c) an exemption from the prospectus and registration requirements of the 
Securities Act (British Columbia) and the U.S. Securities Act is available to issue the 
Underlying Shares issuable upon such conversion; (d) the Common Shares are listed or 
quoted (and are not suspended from trading) on the TSX and such Common Shares are 
approved for listing upon issuance; (e) such issuance would be permitted in full without 
violating the rules or regulations of the TSX; (f) no Default or Event of Default has 
occurred and is continuing; (g) neither the Company nor any Subsidiary breached any 
material obligation under the Securities Purchase Agreement or any other Transaction 
Document; (h) no public announcement of a pending or proposed Change of Control 
transaction has occurred that has not been consummated or consented to by the Majority 
of the Purchasers and the Agent; and (i) the Company has confirmed to the Purchaser in 
writing that the Company does not believe that the Purchaser, or any employee, officer, 
director, agent or representative of the Purchaser is at such time in possession of any 
material non-public information relating to the Company by the Company or any 
Subsidiary, or any of their respective employees, officers, directors, agents or 
representatives.

"Event Equity Value" means the average of the Closing Prices for the five Trading Days 
preceding the date of delivery of the notice requiring payment of the Event Equity Value, 
provided that if the Company does not make such required payment (together with any 
other payments, expenses and liquidated damages then due and payable under the 
Transaction Documents) when due or, in the event the Company disputes in good faith 
the occurrence of the event pursuant to which such notice relates, does not instead deposit 
such required payment (together with such other payments, expenses and liquidated 
damages then due) in escrow with an independent third party escrow agent within five 
Trading Days of the date such required payment is due, then the Event Equity Value shall 
be 110% of the greater of (a) the average of the Closing Prices for the five Trading Days 
preceding the date of delivery of the notice requiring payment of the Event Equity Value 
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and (b) the average of the Closing Prices for the five Trading Days preceding the date on 
which such required payment (together with such other payments, expenses and 
liquidated damages) is paid in full. 

"Event of Default" means, either, an Event of Default as defined in the Securities 
Purchase Agreement or a Triggering Event.  

"Exchange Act" means the Securities Exchange Act of 1934, as amended. 

"Exchange Rate" means, in relation to any amount of currency to be converted into US 
dollars pursuant to this Note, the exchange rate at which Royal Bank of Canada would sell 
Canadian dollars in exchange for US dollars at noon on the Business Day preceding the relevant 
date of calculation.

"Fundamental Change" has the meaning ascribed thereto in Section 5.1(a)(v). 

"Interest Payment Date" has the meaning ascribed thereto in Section 2.1(a). 

"Interest Rate" has the meaning ascribed thereto in Section 2.1(a). 

"Issue Date" means January 31, 2012, regardless of the number of transfers of any 
particular Note and regardless of the number of new Notes that may be issued in respect 
of such transfers. 

"Issuer Bid" has the meaning ascribed thereto in Section 5.1(a)(iv). 

"Monthly Amount" has the meaning ascribed thereto in Section 2.1(b). 

"Monthly Volume Limitation" has the meaning ascribed thereto in Section 2.1(d). 

"Optional Prepayment" has the meaning ascribed thereto in Section 2.2(a). 

"Optional Prepayment Date" has the meaning ascribed thereto in Section 2.2(a). 

"Optional Prepayment Price" has the meaning ascribed thereto in Section 2.2(a). 

"Original Currency" has the meaning ascribed thereto in Section 7.8. 

"Other Currency" has the meaning ascribed thereto in Section 7.8. 

"PIK Interest" has the meaning ascribed thereto in Section 2.1(a). 

"Principal Amount" has the meaning ascribed thereto in Section 2.1(b). 

"Principal Payment Date" has the meaning ascribed thereto in Section 2.1(b). 

"Purchaser Deferred Amount" has the meaning ascribed thereto in Section 2.1(g). 

"Quarterly Interest Payment" has the meaning ascribed thereto in Section 2.1(a). 
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"Recipient" has the meaning ascribed thereto in Section 7.8. 

"Related Proceedings" has the meaning ascribed thereto in Section 7.7(a). 

"Rights Offering" has the meaning ascribed thereto in Section 5.1(a)(ii). 

"Rights Period" has the meaning ascribed thereto in Section 5.1(a)(ii). 

"SEC" means the United States Securities and Exchange Commission. 

"Special Distribution" has the meaning ascribed thereto in Section 5.1(a)(iii). 

"Specified Courts" has the meaning ascribed thereto in Section 7.7(a). 

"Trading Day" means (a) any day on which the Common Shares are listed or quoted and 
traded on the TSX, or (b) if the Common Shares are not then listed or quoted and traded 
on the TSX, then any Business Day. 

"Triggering Event" means any of the following events: (a) the Common Shares are not 
listed or quoted, or are suspended from trading, on a Trading Market for a period of ten 
or more Trading Days (which need not be consecutive Trading Days) in any 180 Trading 
Day period; (b) the exercise or conversion rights of the Purchaser pursuant to any of the 
Transaction Documents are suspended for any reason; (c) the Company fails to have 
available a sufficient number of authorized but unissued and otherwise unreserved 
Common Shares available to issue the Underlying Shares upon any conversion of the 
Notes and exercise of the Warrants or fails to have full authority, including under all 
laws, rules and regulations of any Trading Market, to issue such Underlying Shares (other 
than shareholder approval); (d) at any time after the Initial Closing Date, any Common 
Shares issuable pursuant to the Transaction Documents are not listed on a Trading 
Market; (e) the Company or any Subsidiary fails to make any cash payment required 
under any Transaction Document to which it is a party; or (f) a Default or an Event of 
Default has occurred and is continuing.

"U.S. Securities Act" means the United States Securities Act of 1933, as amended. 

"VWAP" means on any particular Business Day or for any particular period the volume 
weighted average trading price per Common Share on such date or for such period on a 
Trading Market as reported by TSX, or, if the Common Shares are then no longer listed 
on TSX, as reported by Bloomberg L.P. or any successor performing similar functions; 
provided, however, that during any period the VWAP is being determined, the VWAP 
shall be subject to adjustment from time to time for stock splits, stock dividends, 
combinations and similar events as applicable. 

1.2 Currency

(a) All monetary amounts in this Note refer to US dollars unless otherwise specified.  
All amounts denominated in other currencies shall be converted to the US dollar equivalent 
amount at the Exchange Rate on the relevant date of calculation or determination. 
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(b) For greater certainty and without limiting any other provision contained herein, 
the Conversion Price, the Current Market Price, Closing Prices and the Buy-in Price shall always 
be expressed in US dollars and shall be converted from Canadian dollars into the US dollar 
equivalent amount (if required) at the Exchange Rate on the relevant date of calculation or 
determination. 

(c) For greater clarity and without limiting any other provision contained herein, for 
the purposes of calculating: 

(i) the average Closing Prices in the definition of Event Equity Value; 

(ii) the trading price in the definition of VWAP; and 

(iii) the average Closing Prices in Section 2.2(a); 

such price shall always be expressed in US dollars and shall be converted from Canadian dollars 
into the US dollar equivalent amount (if required) at the Exchange Rate on the relevant date of 
calculation or determination.  For the purposes of determining the average Closing Prices 
referred to above such determination shall be made at the close of each relevant Trading Date. 

ARTICLE 2
PRINCIPAL & INTEREST

2.1 Principal and Interest

(a) Subject to Section 7.1 hereof, interest payable on this Note shall accrue at a rate 
per annum (the "Interest Rate") equal to the "prime rate" quoted in The Wall Street Journal, 
Money Rates Section from time to time, plus 500 basis points (5.0%).  The Interest Rate shall be 
increased or decreased as the case may be for each increase or decrease in the prime rate in an 
amount equal to such increase or decrease in the prime rate; each change to be effective as of the 
day of the change in such rate.  Interest shall accrue and be (i) calculated daily on the basis of a 
360 day year, and (ii) payable quarterly, in arrears (each, a "Quarterly Interest Payment") in 
cash, on the 1st day of May, August, November and February and upon the Maturity Date, 
whether by acceleration or otherwise (each, an "Interest Payment Date") beginning on the first 
such date following the Closing Date, except if such date is not a Trading Day in which case 
such interest shall be payable on the next succeeding Trading Day; provided, however, that so 
long as no Default or Event of Default shall have occurred and be continuing that the Company 
may elect to pay any Quarterly Interest Payment by adding the amount of such accrued any 
unpaid interest to the Principal Amount of this Note (interest so capitalized, the "PIK Interest") 
and recording the amount of PIK Interest to be added to the Principal Amount, the applicable 
Interest Payment Date and the Conversion Price in respect thereof on the grid schedule attached 
hereto as Exhibit C.  With respect to all payments of PIK Interest, the Company will provide the 
Purchaser prior written notice, no later than five Business Days prior to the applicable Interest 
Payment Date, to adjust this Note by the applicable amount of PIK Interest.  Following an 
increase in the Principal Amount of this Note as a result of PIK Interest, the Note will bear 
interest on such increased Principal Amount from and after the date of such Interest Payment 
Date.  Unless the context otherwise requires, the Principal Amount of this Note at any time will 
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include all interest which has theretofore been capitalized to principal thereon.  All PIK Interest 
shall result in increases in the Principal Amount of this Note by an amount equal to the interest 
payable rounded up to the next whole US$1.00 and the increased Principal Amount shall be re-
amortized over the remaining term of the Note and the amortization schedule to this Note shall 
be deemed to be amended accordingly.   

The Company hereby appoints the Purchaser as its duly authorized agent to record 
on the grid schedule attached hereto (i) all amounts of PIK Interest to be added to the Principal 
Amount, (ii) the applicable Interest Payment Date in respect of such PIK Interest, and (iii) the 
Conversion Price in respect of the PIK Interest. 

The amounts outstanding from time to time under this Note as evidenced on the 
grid schedule attached hereto as Exhibit C shall, in the absence of manifest error, be conclusive 
and binding on the Company; provided that notwithstanding the state of the grid schedule 
attached hereto, the failure of the Purchaser to record any amounts owing hereunder on the grid 
schedule attached hereto shall not affect the obligation of the Company to pay to the Purchaser 
the amounts due and payable by the Company.   

(b) The Company shall pay the principal balance of this Note (including all PIK 
Interest) (the "Principal Amount") to the Purchaser in 18 equal monthly instalments (each, a 
"Monthly Amount") commencing on August 1, 2013 (or such later date as the Purchaser may, 
in its sole discretion, determine by written notice to the Company) and continuing each month 
thereafter on the first day of each succeeding month until the Maturity Date, except if such date 
is not a Trading Day in which case such Monthly Amount shall be payable on the next 
succeeding Trading Day (each, a "Principal Payment Date"), until the outstanding principal 
balance of this Note has been paid in full, provided, however, that,

(i) so long as no Default or Event of Default shall have occurred and be 
continuing that the Company may elect to defer (but only up to four times 
in any 12-month period, with the initial 12-month period to commence on 
the Issue Date) by written notice to the Purchaser (a "Cash Deferral 
Notice"), payment of all or any portion of a Monthly Amount, in which 
event the deferred Monthly Amount(s) shall be added to the Principal 
Amount outstanding effective as of the applicable Principal Payment Date, 
and the increased Principal Amount shall be re-amortized over the 
remaining term of the Note and the amortization schedule attached to this 
Note shall be deemed to be amended accordingly; and 

(ii) in the event that the Company is not permitted pursuant to Section 2.1(d) 
below to pay such Monthly Amount by issuing Common Shares because 
of the Monthly Volume Limitation (but would otherwise be entitled 
pursuant to Section 2.1(d) below to do so), and the Company has not made 
the election to defer such Monthly Amount pursuant to Section 2.1(b)(i) 
above, the Company may elect (but only up to four times in any 12-month 
period, with the initial 12-month period to commence on the Issue Date), 
by written notice to the Purchaser (a "Deferral Notice"), to pay by 
issuance of Common Shares the portion of such Monthly Amount that 
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may be paid without exceeding the applicable Monthly Volume Limitation 
and to defer payment of the balance of such Monthly Amount until the 
next Principal Payment Date (a "Deferred Monthly Instalment"); 
provided, further, that (A) if the Purchaser elects by written notice (an 
"Election Notice") to the Company within five Business Days after 
receipt of a Deferral Notice to accept payment of all or part of such 
Monthly Amount by issuance of Common Shares notwithstanding the 
applicable Monthly Volume Limitation, the Company shall pay all or such 
portion of such Monthly Amount as indicated in such Election Notice by 
issuance of Common Shares, and (B) until any and all outstanding 
Deferred Monthly Instalments have been paid in full, interest shall 
continue to accrue on such Deferred Monthly Instalment at the Interest 
Rate (or Default Rate, if applicable), and any payment (in cash or 
Common Shares) on this Note shall be applied first to the repayment of 
the interest portion of all unpaid Deferred Monthly Instalments, in the 
order such Deferred Monthly Instalments were deferred, and then to the 
repayment of the principal portion of all unpaid Deferred Monthly 
Instalments, in the order such Deferred Monthly Instalments were 
deferred, before application to other amounts owing under this Note.

If the Purchaser elects to convert any portion of the Principal Amount of this Note, that amount 
shall be applied as a credit to the next succeeding Monthly Amount or Monthly Amounts, as 
applicable or such other Monthly Amount(s) as specified by the Purchaser.  Any Principal 
Amount that remains outstanding on the Maturity Date shall be due and payable on the Maturity 
Date.

(c) The Company shall pay to the order of the Purchaser interest on any principal or 
interest payable hereunder that is not paid in full when due, whether at the time of any Principal 
Payment Date or Interest Payment Date, as applicable, or maturity or by prepayment, 
acceleration or declaration or otherwise, for the period from and including the due date of such 
payment to but excluding the date the same is paid in full, at a rate per annum equal to the 
Interest Rate as of such due date plus 10% (but in no event in excess of the maximum rate 
permitted under Applicable Law) (the "Default Rate").  Following the occurrence and during the 
continuance of an Event of Default, the Interest Rate shall equal the Default Rate. 

(d) Unless the Purchaser otherwise consents in writing, if (i) all of the Equity 
Conditions are satisfied (or waived by the Purchaser in its sole discretion or the Majority of the 
Purchasers and the Agent, in their sole discretion, as the case may be) on and at all times during 
the ten days preceding the applicable Principal Payment Date, and (ii) the arithmetic average of 
the VWAP for each of the 20 consecutive Trading Days prior to such Principal Payment Date is 
greater than 110% of the applicable Conversion Price, then unless the Purchaser, in its sole 
discretion otherwise directs in writing (in which case the payment of the Monthly Amount for 
any applicable Principal Payment Date shall be made in cash) and subject to the limitations set 
forth below, the Company shall pay each Monthly Amount by issuing Common Shares; 
provided, however, that, unless and to the extent waived by the Purchaser, the aggregate number 
of Common Shares issuable by the Company to the Purchaser as payment in respect of such 
Monthly Amount, shall not exceed 20% of the arithmetic average of the Daily Trading Volume 
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for each of the 20 consecutive Trading Days preceding such Principal Payment Date (each such 
arithmetic average a "Monthly Volume Limitation").  Unless the Company has delivered a 
Cash Deferral Notice with respect to any Monthly Amount or any portion thereof, then all or any 
portion of such Monthly Amount that is not required or permitted to be paid in Common Shares 
pursuant to this Section 2.1(d) shall be paid by the Company in cash on the applicable Principal 
Payment Date.  Any payment of a Monthly Amount in whole or in part in Common Shares shall 
effectively be treated as a partial conversion of that portion of the Principal Amount of this Note, 
with a credit applied against such Monthly Amount. 

(e) In the event that the Company pays a Monthly Amount (or any portion thereof) in 
Common Shares in accordance with Section 2.1(d), the number of Common Shares to be issued 
to the Purchaser as payment for such Monthly Amount (or any portion thereof) shall be 
determined by dividing the Monthly Amount (or any portion thereof) by the applicable 
Conversion Price and rounding up to the nearest whole share and paid to the Purchaser in 
accordance with Section 2.1(f) below. 

(f) In the event that a Monthly Amount (or any portion thereof) is paid in Common 
Shares in accordance with Section 2.1(d), the Company shall promptly (but in no event later than 
three Trading Days after the Conversion Date) (i) issue (or cause to be issued) and deliver (or 
cause to be delivered) to the Purchaser a certificate, bearing the restrictive legends set forth 
herein, if applicable, registered in the name of the Purchaser, for the number of Common Shares 
to which the Purchaser shall be entitled, or (ii) at all times after (x) the Company is eligible to 
deliver its Common Shares electronically through CDS Clearing and Depository Services Inc. 
("CDS") in connection with a resale by the Purchaser of such Common Shares pursuant to 
Section 8.1 of the Securities Purchase Agreement and (y) the Purchaser has notified the 
Company that this clause (ii) shall apply, credit the number of Common Shares to which the 
Purchaser shall be entitled to the Purchaser's or its designee's balance account with CDS. 

(g) Notwithstanding the foregoing, the Purchaser may elect by written notice to the 
Company to defer (i) all or any portion of a Monthly Amount prior to its Principal Payment Date 
and/or (ii) any interest payment prior to its Interest Payment Date (such deferred amount the 
"Purchaser Deferred Amount").  If the Purchaser elects to defer all or any portion of a Monthly 
Amount and/or interest payment, the Company shall pay all such Purchaser Deferred Amounts 
(together with all other amounts that may be due and payable by the Company) on the Maturity 
Date or such earlier date as the Purchaser may otherwise elect in writing (but not prior to the 
Principal Payment Date or, if applicable, the Interest Payment Date, when it was otherwise due).   

2.2 Prepayment

(a) At any time following the 90th Trading Day following the Issue Date, the 
Company shall have the right to repurchase (an "Optional Prepayment") all (but not some only) 
of the Notes then outstanding at a price equal to 110% of the Principal Amount and all accrued 
but unpaid interest due under such Notes (the "Optional Prepayment Price"), in cash, provided, 
that if the aggregate value of the Underlying Shares for which all of the Notes may then be 
converted (based on the arithmetic average of the Closing Prices on the most recent ten Trading 
Days prior to the proposed Optional Prepayment) exceeds the Optional Prepayment Price, then 
the Company shall have the right to effect the Optional Prepayment only if (i) all of the Equity 
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Conditions are satisfied on and at all times during the 20 days preceding the date of the proposed 
Optional Prepayment and (ii) the aggregate number of Underlying Shares issuable on such date 
does not exceed 20% of the arithmetic average of the Daily Trading Volume for each of the 20 
consecutive Trading Days preceding the date of the proposed Optional Prepayment.  To effect an 
Optional Prepayment the Company must deliver a notice of the Optional Prepayment to the 
Purchaser at least 20 Trading Days prior the date of the Optional Prepayment (the "Optional
Prepayment Date"), which notice shall state the date of the Optional Prepayment Date and the 
Optional Prepayment Price. 

(b) Upon receipt of payment of the Optional Prepayment Price by the Purchaser, the 
Purchaser will deliver the certificate(s) evidencing the Notes redeemed by the Company against 
payment of the Optional Prepayment Price therefor, unless the Purchaser is awaiting receipt of a 
new Note from the Company pursuant to another provision hereof.  At any time on or prior to the 
Optional Prepayment Date, the Purchaser may convert all or any portion of this Note, and the 
Company shall honour any such conversions in accordance with the terms hereof. 

ARTICLE 3
CONVERSION RIGHTS

3.1 Conversion Rights

(a) All or any portion of the Principal Amount of this Note shall be convertible into 
Common Shares, at the option of the Purchaser, at any time and from time to time from and after 
the Issue Date.  The number of Underlying Shares issuable upon any conversion hereunder shall 
equal the outstanding Principal Amount of this Note to be converted, divided by the Conversion 
Price on the Conversion Date.  The Purchaser shall effect conversions under this Section 3.1 by 
delivering to the Company a Conversion Notice together with a schedule in the form of Exhibit 
B attached hereto (the "Conversion Schedule").  If the Purchaser is converting less than all of 
the Principal Amount of this Note, the Company shall honour such conversion to the extent 
permissible hereunder and shall promptly deliver to the Purchaser a Conversion Schedule 
indicating the Principal Amount which has not been converted. 

(b) To the extent that the Company elects to PIK Interest on any Quarterly Interest 
Payment due on the applicable Interest Payment Date and such election is in accordance with the 
terms set out in Section 2.1(a), any conversion of this Note by the Purchaser shall be applied first 
to the conversion of any PIK Interest at the applicable Conversion Price in the order such PIK 
Interest was added to the Principal Amount and then to the conversion of all or any portion of the 
Principal Amount (other than PIK Interest) at the applicable Conversion Price. 

ARTICLE 4
MECHANICS OF CONVERSION

4.1 Mechanics of Purchaser's Conversion

(a) Upon conversion of this Note, the Company shall promptly (but in no event later 
than three Trading Days after the Conversion Date) issue or cause to be issued and cause to be 
delivered to or upon the written order of the Purchaser and in such name or names as the 
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Purchaser may designate a certificate for the Underlying Shares issuable upon such conversion.  
The Purchaser, or any Person so designated by the Purchaser to receive Underlying Shares, shall 
be deemed to have become holder of record of such Underlying Shares as of the Conversion 
Date.  The Company shall, upon request of the Purchaser, use its reasonable best efforts to 
deliver the Underlying Shares hereunder electronically through CDS in connection with a resale 
by the Purchaser of such shares.

(b) The Purchaser shall not be required to deliver the original Note in order to effect a 
conversion hereunder.  Execution and delivery of the Conversion Notice shall have the same 
effect as cancellation of the original Note and issuance of a new Note representing the remaining 
outstanding Principal Amount; provided that the cancellation of the original Note shall not be 
deemed effective until a certificate for such Underlying Shares is delivered to the Purchaser, or 
the Purchaser or its designee receives a credit for such Underlying Shares to its balance account 
with CDS.  Upon surrender of this Note following one or more partial conversions, the Company 
shall promptly deliver to the Purchaser a new Note representing the remaining outstanding 
Principal Amount.  The Purchaser shall deliver the original Note to the Company within thirty 
(30) days after the conversion of the entire Note hereunder, provided, that the Purchaser's failure 
to so deliver the original Note shall not affect the validity of such conversion or any of the 
Company's obligations under this Note and the Company's sole remedy for the Purchaser's 
failure to deliver the original Note shall be to obtain an affidavit of lost note from the Purchaser. 

(c) The Company's obligations to issue and deliver Underlying Shares upon 
conversion of this Note in accordance with the terms and subject to the conditions hereof are 
absolute and unconditional, irrespective of any action or inaction by the Purchaser to enforce the 
same, any waiver or consent with respect to any provision hereof, the recovery of any judgment 
against any Person or any action to enforce the same, or any set-off, counterclaim, recoupment, 
limitation or termination, or any breach or alleged breach by the Purchaser or any other Person of 
any obligation to the Company or any violation or alleged violation of law by the Purchaser or 
any other Person, and irrespective of any other circumstance which might otherwise limit such 
obligation of the Company to the Purchaser in connection with the issuance of such Underlying  
Shares (other than such limitations contemplated by this Note). 

(d) If by the fifth Trading Day after a Conversion Date the Company fails to deliver 
or cause to be delivered to the Purchaser such Underlying Shares in such amounts and in the 
manner required pursuant to Section 4.1(a), then the Purchaser will have the right to rescind such 
conversion.

(e) If by the third Trading Day after a Conversion Date the Company fails to deliver 
or cause to be delivered to the Purchaser such Underlying Shares in such amounts and in the 
manner required pursuant to Section 4.1(a), and if after such third Trading Day the Purchaser 
purchases (in an open market transaction or otherwise) Common Shares to deliver in satisfaction 
of a sale by the Purchaser of the Underlying Shares which the Purchaser anticipated receiving 
upon such conversion (a "Buy-In"), then the Company shall either (i) pay cash to the Purchaser 
(in addition to any other remedies available to or elected by the Purchaser) in an amount equal to 
the Purchaser's total purchase price (including brokerage commissions, if any) for the Common 
Shares so purchased (the "Buy-In Price"), at which point the Company's obligation to deliver 
such certificate (and to issue such Common Shares) shall terminate, or (ii) promptly honour its 
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obligation to deliver to the Purchaser a certificate or certificates representing such Common 
Shares and pay cash to the Purchaser in an amount equal to the excess (if any) of the Buy-In 
Price over the product of (A) such number of Common Shares, times (B) the Closing Price on 
the date of the event giving rise to the Company's obligation to deliver such certificate. 

(f) Each certificate for Underlying Shares shall bear a restrictive legend to the extent 
and as provided in the Securities Purchase Agreement. 

ARTICLE 5
CERTAIN ADJUSTMENTS

5.1 Certain Adjustments

(a) The Conversion Price and number of Underlying Shares or other securities to be 
issued upon conversion is subject to adjustment from time to time upon the occurrence of certain 
events, as follows: 

(i) Stock Splits, Combinations and Dividends.  If at any time while this Note 
is outstanding, the Company shall: 

(A) fix a record date for the issue of, or issue Common Shares, or 
securities exchangeable for or convertible into Common Shares, to 
the holders of all or substantially all of the outstanding Common 
Shares by way of a stock dividend; 

(B) fix a record date for the distribution to, or make a distribution to, 
the holders of all or substantially all of the outstanding Common 
Shares payable in Common Shares or securities exchangeable for 
or convertible into Common Shares; 

(C) subdivide, redivide or change the outstanding Common Shares into 
a greater number of Common Shares; or 

(D) consolidate, combine or reduce the outstanding Common Shares 
into a lesser number of Common Shares, 

(any of such events in subclauses 5.1(a)(i)(A), 5.1(a)(i)(B), 5.1(a)(i)(C) 
and 5.1(a)(i)(D) above being herein called a "Common Share 
Reorganization"), the Conversion Price shall be adjusted on the effective 
date of the Common Share Reorganization to the amount determined by 
multiplying the Conversion Price in effect immediately prior to such 
record date or effective date, as the case may be, by a fraction: 

(I) the numerator of which shall be the number of Common 
Shares outstanding on such effective date before giving 
effect to such Common Share Reorganization; and 



- 13 - 

Tor#: 2774474.10 

(II) the denominator of which shall be the total number of 
Common Shares which will be outstanding immediately 
after giving effect to such Common Share Reorganization 
(including in the case of a distribution of securities 
exchangeable for or convertible into Common Shares the 
number of Common Shares that would have been 
outstanding had such securities been exchanged for or 
converted into Common Shares on such date).  Such 
adjustment shall be made successively whenever any such 
Common Share Reorganization occurs.  Any such issue of 
Common Shares by way of a stock dividend shall be 
deemed to have been made on the record date for such 
stock dividend for the purpose of calculating the number of 
outstanding Common Shares under Sections 5.1(a)(i) and 
5.1(a)(ii).

(ii) Rights Offering.  If at any time while this Note is outstanding, the 
Company shall fix a record date for the issue or distribution to the 
purchasers of all or substantially all of the outstanding Common Shares of 
rights, options or warrants pursuant to which such purchasers are entitled, 
during a period expiring not more than 45 days after the record date for 
such issue (such period being the "Rights Period"), to subscribe for or 
purchase Common Shares or securities exchangeable for or convertible 
into Common Shares at a price per share to the purchasers (or in the case 
of securities exchangeable for or convertible into Common Shares, at an 
exchange or conversion price per share) at the date of issue of such 
securities of less than 95% of the Current Market Price of the Common 
Shares on such record date (any of such events being called a "Rights
Offering"), the Conversion Price shall be adjusted effective immediately 
after the record date for such Rights Offering to the amount determined by 
multiplying the Conversion Price in effect on such record date by a 
fraction: 

(A) the numerator of which shall be the aggregate of 

(I) the total number of Common Shares outstanding on the 
record date for the Rights Offering, plus 

(II) the quotient determined by dividing 

a) either (a) the product of the number of Common 
Shares acquired during the Rights Period pursuant 
to the Rights Offering and the price at which such 
Common Shares are offered, or, (b) the product of 
the exchange, exercise or conversion price of the 
securities so offered and the number of Common 
Shares for or into which the securities offered 
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pursuant to the Rights Offering were exchanged, 
exercised or converted, as the case may be, by 

b) the Current Market Price of the Common Shares as 
of the record date for the Rights Offering; and 

(B) the denominator of which shall be the aggregate of the total 
number of Common Shares outstanding on such record date plus 
the total number of Common Shares offered pursuant to the Rights 
Offering (including in the case of the issue or distribution of 
securities exchangeable or exercisable for or convertible into 
Common Shares the number of Common Shares for or into which 
such securities may be exchanged, exercised or converted). 

If by the terms of the rights, options, or warrants referred to in this 
clause 5.1(a)(ii), there is more than one purchase, conversion or exchange 
price per Common Share, the aggregate price of the total number of 
additional Common Shares offered for subscription or purchase, or the 
aggregate conversion or exchange price of the convertible or exchangeable 
securities so offered, shall be calculated for purposes of the adjustment on 
the basis of the lowest purchase, conversion or exchange price per 
Common Share, as the case may be.  Any Common Shares owned by or 
held for the account of the Company shall be deemed not to be 
outstanding for the purpose of any such calculation.  To the extent that any 
adjustment in the Conversion Price occurs pursuant to this clause 5.1(a)(ii) 
as a result of the fixing by the Company of a record date for the issue or 
distribution of rights, options or warrants referred to in this clause 
5.1(a)(ii), the Conversion Price shall be readjusted immediately after the 
expiry of any relevant exchange, conversion or exercise right to the 
Conversion Price which would then be in effect based upon the number of 
Common Shares actually issued and remaining issuable after such expiry 
and shall be further readjusted in such manner upon the expiry of any 
further such right. 

(iii) Pro Rata Distributions.  If at any time while this Note is outstanding, the 
Company shall issue or distribute to the purchasers of all or substantially 
all of the Common Shares: 

(A) a dividend; 

(B) shares of the Company or any other corporation of any class other 
than Common Shares; 

(C) rights, options or warrants to acquire Common Shares or securities 
exchangeable or exercisable for or convertible into Common 
Shares, or property or other assets of the Company (other than 
rights, options or warrants pursuant to which purchasers of 
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Common Shares are entitled, during a period expiring not more 
than 45 days after the record date for such issue, to subscribe for or 
purchase Common Shares or securities exchangeable for or 
convertible into Common Shares at a price per share (or in the case 
of securities exchangeable or exercisable for or convertible into 
Common Shares at an exchange, exercise or conversion price per 
share on the record date for the issue of such securities) of at least 
95% of the Current Market Price of the Common Shares on such 
record date);  

(D) evidences of indebtedness of the Company; or 

(E) cash, securities or other property or assets of the Company; 

and if such issue or distribution does not constitute a dividend paid in the 
ordinary course or a Common Share Reorganization or a Rights Offering 
(any of such non-excluded events being herein called a "Special
Distribution"), the Conversion Price shall be adjusted effective 
immediately after the record date for the Special Distribution to the 
amount determined by multiplying the Conversion Price in effect on the 
record date for the Special Distribution by a fraction: 

(I) the numerator of which shall be the difference between 

a) the product of the total number of Common Shares 
outstanding on such record date multiplied by the 
Current Market Price of the Common Shares on 
such record date, minus 

b) the fair market value in US dollars (provided that if 
such amount is determined in Canadian dollars it 
shall be converted to the US dollar equivalent at the 
Exchange Rate on the date that such fair market 
value is set), subject to TSX acceptance, as 
determined by the directors of the Company, acting 
reasonably and in good faith of such dividend, 
shares, rights, options, warrants, evidences of 
indebtedness or cash, securities or other property or 
assets to be paid, issued or distributed in the Special 
Distribution, and 

(II) the denominator of which shall be the product obtained by 
multiplying the total number of Common Shares 
outstanding on such record date by the Current Market 
Price of the Common Shares on such record date. 

Any Common Shares owned by or held for the account of the Company 
shall be deemed not to be outstanding for the purpose of such calculation.  
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To the extent that any adjustment in the Conversion Price occurs pursuant 
to this clause 5.1(a)(iii) as a result of the fixing by the Company of a 
record date for a Special Distribution, the Conversion Price shall be 
readjusted immediately after the expiry of any relevant exchange, exercise 
or conversion right to the amount which would then be in effect if the fair 
market value had been determined on the basis of the number of Common 
Shares issued and remaining issuable immediately after such expiry, and 
shall be further readjusted in such manner upon the expiry of any further 
such right. 

(iv) Issuer Bids.  If at any time while this Note is outstanding, the Company 
shall make an issuer bid or a tender or exchange offer (other than an odd 
lot offer or a normal course issuer bid) to all or substantially all of the 
holders of Common Shares for all or any portion of the Common Shares 
where the cash and the value of any other consideration included in such 
payment per Common Share exceeds the Current Market Price on the 
Trading Day immediately preceding the commencement of the issuer bid 
or tender or exchange offer (any such issuer bid or tender or exchange 
offer being called an "Issuer Bid"), the Conversion Price shall be adjusted 
to a price determined by multiplying the applicable Conversion Price in 
effect on the date of the completion of such Issuer Bid by a fraction, the 
numerator of which shall be the product of (A) the number of Common 
Shares outstanding immediately prior to the completion of the Issuer Bid 
(without giving effect to any reduction in respect of any tendered or 
exchanged shares) and (B) the Current Market Price on the Trading Day 
immediately preceding the commencement of the Issuer Bid, and the 
denominator of which shall be the sum of (A) the fair market value in US 
dollars, provided that if such amount is determined in Canadian dollars it 
shall be converted to the US dollar equivalent at the Exchange Rate on the 
date that such fair market value is set (determined by the board of 
directors of the Company, acting reasonably and in good faith and subject, 
in each instance, to TSX approval) of the aggregate consideration paid by 
the Company to holders of Common Shares upon the completion of such 
Issuer Bid, and (B) the product of (i) the difference between the number of 
Common Shares outstanding immediately prior to the completion of the 
Issuer Bid (without giving effect to any reduction in respect of tendered or 
exchanged shares) and the number of Common Shares actually purchased 
by the Company pursuant to the Issuer Bid, and (ii) the Current Market 
Price on the Trading Day immediately preceding the commencement of 
the Issuer Bid. 

(v) Reclassification, etc.  If, at any time while this Note is outstanding, (i) the 
Company effects any amalgamation, consolidation, arrangement, merger 
or other form of business combination of the Company with or into 
another Person resulting in any reclassification of the outstanding 
Common Shares, any change of the Common Shares into other shares or 
securities or any other reorganization of the Company, (ii) the Company 
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effects any sale, conveyance, lease, exchange or transfer of the 
undertaking or assets of the Company as an entirety or substantially as an 
entirety to another corporation or entity, (iii) the Company effects any 
reclassification of or amendment to the outstanding Common Shares, any 
change of the Common Shares into other shares or securities or any other 
reorganization of the Company (other than as described in 
Section 5.1(a)(i)) or any compulsory share exchange pursuant to which the 
Common Shares are effectively converted into or exchanged for other 
securities, cash or property (other than as a result of a subdivision or 
combination of Common Shares described in 5.1(a)(i) above), or (iv) there 
is a Change of Control (each case in clauses (i) through (iv) above, a 
"Fundamental Change"), then upon any subsequent conversion of this 
Note, the Purchaser shall have the right to receive (except to the extent 
previously distributed to the Purchaser pursuant to 5.1(a)(iii) above), for 
each Conversion Share that would have been issuable upon such 
conversion absent such Fundamental Change, the same kind and amount 
of securities, cash or property as it would have been entitled to receive 
upon the occurrence of such Fundamental Change if it had been, 
immediately prior to such Fundamental Change, the registered purchaser 
of the number of Common Shares to which such purchaser was theretofore 
entitled upon such exercise of Common Shares (the "Alternate 
Consideration").  If purchasers of Common Shares are given any choice 
as to the securities, cash or property to be received in a Fundamental 
Change, then the Purchaser shall be given the same choice as to the 
Alternate Consideration it receives upon any conversion of this Note 
following such Fundamental Change.  In the event of a Fundamental 
Change, the Company or the successor or purchasing Person, as the case 
may be, shall execute with the Purchaser a written agreement providing 
that:

(A) this Note shall thereafter entitle the Purchaser to the Alternate 
Consideration upon conversion; 

(B) in the case of any such successor or purchasing Person, upon such 
consolidation, amalgamation, statutory exchange, combination, 
sale or conveyance such successor or purchasing Person shall be 
jointly and severally liable with the Company for the performance 
of all of the Company's obligations under this Note and the other 
Transaction Documents; and 

(C) if registration or qualification is required under applicable 
Securities Laws or other Applicable Laws for the public resale by 
the Purchaser of shares of stock and other securities so issuable 
upon exercise of this Note, such registration or qualification shall 
be completed prior to such reclassification, change, consolidation,
amalgamation, statutory exchange, combination or sale. 
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If, in the case of any Fundamental Change, the Alternate Consideration includes shares of stock, 
other securities, other property or assets of a Person other than the Company or any such 
successor or purchasing Person, as the case may be, in such Fundamental Change, then such 
written agreement shall also be executed by such other Person and shall contain such additional 
provisions to protect the interests of the Purchaser as the Purchaser shall reasonably consider 
necessary by reason of the foregoing.  At the Purchaser's request, any successor to the Company 
or surviving Person in such Fundamental Change shall issue to the Purchaser a new Note 
consistent with the foregoing provisions and evidencing the Purchaser's right to convert such 
Note into Alternate Consideration. The terms of any agreement pursuant to which a Fundamental 
Change is effected shall include terms requiring any such successor or surviving Person to 
comply with the provisions of this Section 5.1 and ensuring that this Note (or any such 
replacement security) will be similarly adjusted upon any subsequent transaction analogous to a 
Fundamental Change.  If any Fundamental Change constitutes or results in a Change of Control, 
then at the request of the Purchaser, the Company (or any such successor or surviving entity) will 
purchase this Note from the Purchaser for a purchase price, payable in cash within five Trading 
Days after such request, equal to the greater of (x) 110% of such outstanding principal amount of 
this Note, and all such accrued but unpaid interest thereon through the date of payment, and (y) 
the Event Equity Value of the Underlying Shares issuable upon conversion of such Principal 
Amount and all such accrued but unpaid interest thereon. 

In the event of any question or dispute arising with respect to the adjustments 
provided in this Section 5.1, such questions or dispute shall be conclusively determined by an 
independent national firm of chartered accountants appointed by the board of directors of the 
Company and the Purchaser.  The Company shall provide such accountants access to all 
necessary records of the Company and such determination shall be binding upon the Company 
and the Purchaser, absent manifest error. 

5.2 Calculations

All calculations under this Article 5 shall be made to the nearest cent or the 
nearest 1/100th of a share, as applicable.  The number of Common Shares outstanding at any 
given time shall not include shares owned or held by or for the account of the Company, and the 
disposition of any such shares shall be considered an issue or sale of Common Shares. 

5.3 Notice of Adjustments

Upon the occurrence of each adjustment pursuant to this Article 5, the Company 
at its expense will promptly compute such adjustment in accordance with the terms hereof and 
prepare and deliver to the Purchaser a certificate describing in reasonable detail such adjustment 
and the transactions giving rise thereto, including all facts upon which such adjustment is based. 

5.4 Notice of Corporate Events

If the Company (a) declares a dividend or any other distribution of cash, securities 
or other property in respect of its Common Shares, including without limitation any granting of 
rights or warrants to subscribe for or purchase any capital of the Company or any Subsidiary 
(other than incentives or pursuant to incentives), (b) authorizes or approves, enters into any 
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agreement contemplating or solicits shareholder approval for a Fundamental Change or (c) 
authorizes the voluntary dissolution, liquidation or winding up of the affairs of the Company, 
then the Company shall deliver to the Purchaser a notice describing the material terms and 
conditions of such transaction, at least 15 Trading Days prior to the applicable record or effective 
date on which a Person would need to hold Common Shares in order to participate in or vote 
with respect to such transaction, and the Company will take all steps reasonably necessary in 
order to insure that the Purchaser is given the practical opportunity to convert this Note prior to 
such time so as to participate in or vote with respect to such transaction. 

5.5 Corporate Action

As a condition precedent to the taking of any action which would require any 
adjustment to the Conversion Price, the Company shall take any corporate action which may be 
necessary in order that the Company or any successor to the Company or successor to the 
undertaking or assets of the Company have an unlimited amount of authorized capital or, where 
the amount of authorized capital is limited, such amount of unissued and reserved authorized 
capital as will enable it to validly and legally issue as fully paid and non-assessable all the shares 
or other securities which the Purchaser is entitled to receive on the full exercise thereof in 
accordance with the provisions hereof. 

5.6 No Fractional Shares

The Company shall not issue or cause to be issued fractional Underlying Shares 
on conversion of this Note.  If any fraction of an Underlying Share would, except for the 
provisions of this Section 5.6, be issuable upon conversion of this Note, the number of 
Underlying Shares to be issued will be rounded up to the nearest whole share. 

ARTICLE 6
EVENTS OF DEFAULT

6.1 Events of Default

If an Event of Default occurs the Purchaser is entitled to all of the rights and 
remedies set forth in the Securities Purchase Agreement and the other Transaction Documents 
and the Purchaser acknowledges and agrees that in such circumstances the Principal Amount of 
this Note and/or all other amount specified in the Securities Purchase Agreement or any other 
Transaction Document may be declared or otherwise become due and payable in the manner, and 
with the effect provided in the Securities Purchase Agreement or any other Transaction 
Document. 

ARTICLE 7
MISCELLANEOUS

7.1 Interest Act (Canada)

For the purposes of this Note and the other Transaction Documents, whenever any 
interest is calculated on the basis of a period of time other than a calendar year, the annual rate of 
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interest to which each rate of interest determined pursuant to such calculation is equivalent for 
the purposes of the Interest Act (Canada) is such rate as so determined multiplied by the actual 
number of days in the calendar year in which the same is to be ascertained and divided by the 
number of days used in the basis of such determination. 

7.2 Terms and Conditions of the Securities Purchase Agreement

The Company acknowledges that it is bound by all of the terms and conditions 
contained in the Securities Purchase Agreement. 

7.3 Failure or Indulgence Not Waiver

No failure or delay on the part of the Purchaser hereof in the exercise of any 
power, right or privilege hereunder shall operate as a waiver thereof, nor shall any single or 
partial exercise of any such power, right or privilege preclude other or further exercise thereof or 
of any other right, power or privilege.  All rights and remedies existing hereunder are cumulative 
to, and not exclusive of, any rights or remedies otherwise available. 

7.4 Notices

Any notice herein required or permitted to be given shall be given in accordance 
with Section 15.2 of the Securities Purchase Agreement. 

7.5 Amendment Provision

The term "Note" and all reference thereto, as used throughout this instrument, 
shall mean this instrument as originally executed, or if later amended or supplemented, then as so 
amended or supplemented, and any successor instrument issued pursuant to Section 4.1(b) 
hereof, as it may be amended or supplemented from time to time. 

7.6 Assignability

This Note shall enure to the benefit of and shall be binding on and enforceable by 
and against the parties hereto and their respective successors and permitted assigns.  This Note 
may only be assigned by the Purchaser in accordance with Section 15.4 of the Securities 
Purchase Agreement.  This Note shall not be assigned by the Company without the prior written 
consent of all of the Purchasers. 

7.7 Governing Law, Jurisdiction, etc.

(a) Governing Law.  This Note shall be governed by, and construed in accordance 
with the laws of the State of New York. 

(b) Consent to Jurisdiction.  Each party irrevocably agrees that any legal suit, action 
or proceeding arising out of or based upon this Note or the transactions contemplated hereby 
("Related Proceedings") may be instituted in the federal courts of the United States of America 
located in the City of New York or the courts of the State of New York in each case located in 
the Borough of Manhattan in the City of New York (collectively, the "Specified Courts"), and 
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irrevocably submits to the non-exclusive jurisdiction of such courts in any such suit, action or 
proceeding.  The parties further agree that any service of process, summons, notice or document 
by mail to such party's address set forth above shall be effective service of process for any 
lawsuit, action or other proceeding brought in any such court.  The parties hereby irrevocably 
and unconditionally waive any objection to the laying of venue of any lawsuit, action or other 
proceeding in the Specified Courts, and hereby further irrevocably and unconditionally waive 
and agree not to plead or claim in any such court that any such lawsuit, action or other 
proceeding brought in any such court has been brought in an inconvenient forum.  Nothing in 
this Note will affect the right of any party to this Note to serve process in any other manner 
permitted by Applicable Law. 

7.8 Judgment Currency

(a) If, for the purposes of obtaining judgment in any court, it is necessary to convert a 
sum due to the Purchaser (each a "Recipient") in any currency (the "Original Currency") into 
another currency (the "Other Currency"), the parties agree, to the fullest extent that they may 
effectively do so, that the rate of exchange used shall be that at which, in accordance with normal 
banking procedures, such Recipient could purchase the Original Currency with the Other 
Currency on the Business Day preceding the day on which final judgment is given or, if 
permitted by Applicable Law, on the day on which the judgment is paid or satisfied. 

(b) The obligations of the Company in respect of any sum due in the Original 
Currency from it to any Recipient under this Note or any other Transaction Documents shall, 
notwithstanding any judgment in any Other Currency, be discharged only to the extent that on 
the Business Day following receipt by the applicable Recipient of any sum adjudged to be so due 
in the Other Currency, such Recipient may, in accordance with normal banking procedures, 
purchase the Original Currency with such Other Currency.  If the amount of the Original 
Currency so purchased is less than the sum originally due to such Recipient in the Original 
Currency, the Company agrees, as a separate obligation and notwithstanding the judgment, to 
indemnify each Recipient, against any loss, and, if the amount of the Original Currency so 
purchased exceeds the sum originally due to such Recipient in the Original Currency, such 
Recipient shall remit such excess to the Company. 

7.9 Security Interest and Guarantee

The Agent, for and on behalf of the Purchasers has been granted a security 
interest in certain assets of the Company and each of the Guarantors, as more fully described in 
the Transaction Documents.  The obligations of the Company under this Note are guaranteed by 
each of the Guarantors pursuant to each of the Guarantees dated as of the date hereof. 

7.10 Construction

Each party acknowledges that its legal counsel participated in the preparation of 
this Note and, therefore, stipulates that the rule of construction that ambiguities are to be 
resolved against the drafting party shall not be applied in the interpretation of this Note to favour 
any party against the other. 
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7.11 Severability

If any provision contained in this Note shall be invalid, illegal or unenforceable in 
any jurisdiction, the invalidity, illegality or unenforceability of that provision will not affect: 

(a) the validity, legality or enforceability of the remaining provisions hereof or 
thereof; or 

(b) the validity, legality or enforceability of that provision in any other jurisdiction. 

7.12 Conversions Generally

If the Company or the Purchaser converts any amount payable under this Note 
into Common Shares in accordance with the terms of the Note prior to a Principal Payment Date, 
such conversion shall be credited by the Purchaser towards the Monthly Amount payable on the 
next Principal Payment Date and each successive Principal Payment Dates thereafter (to the 
extent applicable). 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the Company has caused this Note to be signed in its 
name effective as of this ___________ day of February, 2012. 

UNITED SILVER CORP. 

by
 Name:  
 Title:  
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EXHIBIT A 

FORM OF NOTICE OF CONVERSION 

(To be executed by the Purchaser in order to convert all or part of the Note into Common Shares) 

To: UNITED SILVER CORP. 

The undersigned hereby elects to convert  US$_________ of the principal due on 
__________________ [specify applicable Principal Payment Date] under the Note issued by 
UNITED SILVER CORP. dated February 1, 2012 by delivery of Common Shares of UNITED 
SILVER CORP. according to the conditions hereof, as of the date written below.

1. Date to Effect Conversion:  

2. Principal Amount of Notes Owned Prior to 
Conversion:

3. Principal Amount of Notes to be Converted:  

4. Number of Common Shares to be Issued:  

5. Applicable Conversion Price(s):  

6. Principal Amount of Notes Owned Subsequent to 
Conversion:

7. Name of Purchaser:  

By:  _________________________ 
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EXHIBIT B 

CONVERSION SCHEDULE 

This Conversion Schedule reflects conversions of the Notes issued by United Silver Corp. 

Date of 
Conversion

Amount of 
Conversion

Conversion Price(s) Aggregate Principal 
Amount Remaining 

Subsequent to 
Conversion
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EXHIBIT C 

GRID SCHEDULE RE PIK INTEREST 

Amount of PIK Interest 
to be added to Principal 

Amount

Applicable Interest 
Payment Date 

Conversion Price 
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AMORTIZATION SCHEDULE 

Months Monthly Amortization Total for Year 
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SECURITY AGREEMENT 

This SECURITY AGREEMENT, dated as of February �, 2012 (the "Agreement") is by and 
among United Mine Services, Inc., a corporation duly organized and validly existing under the laws of the State of 
Idaho (the "Company"), and HUSC, LLC, as agent (in such capacity, together with its successors in such capacity, 
the "Agent").

United Silver Corp., a British Columbia corporation (the "Borrower"), the Agent and HUSC, LLC, 
as initial purchaser (the "Initial Purchaser") are parties to a Securities Purchase Agreement dated as of February �,
2012 (as modified and supplemented and in effect from time to time, the "Purchase Agreement"), that provides, 
subject to the terms and conditions thereof, for the issuance and sale by the Borrower to the Initial Purchaser of 
Notes and Warrants as more fully described in the Purchase Agreement. 

The Company is a wholly-owned subsidiary of the Borrower. 

The Company has guaranteed the Secured Obligations (as hereinafter defined) pursuant to a 
subsidiary guaranty (the "Guaranty") made by, inter alia, the Company and the Agent and dated the date hereof. 

To induce the Agent and the Initial Purchaser to enter into the Purchase Agreement, and for other 
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Company has 
agreed to pledge and grant a security interest in the Collateral (as hereinafter defined) as security for the Secured 
Obligations (as hereinafter defined).  Accordingly, the parties hereto agree as follows: 

Section 1. Definitions.  Each capitalized term used herein and not otherwise defined shall 
have the meaning assigned to such term in the Purchase Agreement.  In addition, as used herein: 

"Accounts" shall have the meaning ascribed thereto in Section 3(d) hereof. 

"Business" shall mean the businesses from time to time, now or hereafter, conducted by the Company and 
its Subsidiaries. 

"Collateral" shall have the meaning ascribed thereto in Section 3 hereof. 

"Copyright Collateral" shall mean all Copyrights, whether now owned or hereafter acquired by the 
Company, that are associated with the Business, including without limitation those Copyrights identified on 
Part 1 of Annex 3 hereto. 

"Copyrights" shall mean all copyrights, copyright registrations and applications for copyright registrations, 
including, without limitation, all renewals and extensions thereof, all income, royalties, damages and 
payments now or hereafter due and/or payable under and with respect thereto, the right to recover for all 
past, present and future infringements thereof, and all other rights of any kind whatsoever accruing 
thereunder or pertaining thereto. 

"Deposit Accounts" shall mean, collectively, with respect to the Company (i) all "deposit accounts" as such 
term is defined in Article 9 of the UCC and in any event shall include all accounts and sub-accounts 
relating to any of the foregoing accounts and (ii) all cash, funds, checks, notes and instruments from time to 
time on deposit in any of the accounts or sub-accounts described in clause (i) of this definition. 

"Documents" shall have the meaning ascribed thereto in Section 3(j) hereof. 

"Equipment" shall have the meaning ascribed thereto in Section 3(h) hereof. 

"Equity Interests" means shares of capital stock, partnership interests, limited liability company interests in 
a limited liability company, beneficial interests in a trust or other corresponding equity ownership interests 
in any other type of Person, and any warrants, options or other rights entitling the holder thereof to 
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purchase or acquire any such equity interest, and also includes the status of the holder thereof as a partner, 
member, beneficiary or corresponding type of equity holder. 

"Excluded Collateral" shall mean those assets of the Company, as listed on Annex 2 hereto, which both (i) 
have not been pledged or assigned to any other Person (including the holder(s) of Permitted Indebtedness) 
and (ii) cannot be assigned (but only to the extent such prohibition on assignment is enforceable under 
applicable law, including, without limitation, Sections 9-406 and 9-408 of the UCC). 

"Instruments" shall have the meaning ascribed thereto in Section 3(e) hereof. 

"Intellectual Property" shall mean, collectively, all Copyright Collateral, all Patent Collateral and all 
Trademark Collateral, together with (a) all inventions, processes, production methods, proprietary 
information, know-how and trade secrets used or useful in the Business; (b) all licenses or user or other 
agreements granted to the Company with respect to any of the foregoing, in each case whether now or 
hereafter owned or used including, without limitation, the licenses or other agreements with respect to the 
Copyright Collateral, the Patent Collateral or the Trademark Collateral; (c) all customer lists, identification 
of suppliers, data, plans, blueprints, specifications, designs, drawings, recorded knowledge, surveys, 
manuals, materials standards, processing standards, catalogs, computer and automatic machinery software 
and programs, and the like pertaining to the operation by the Company of the Business; (d) all sales data 
and other information relating to sales now or hereafter collected and/or maintained by the Company that 
pertain to the Business; (e) all accounting information which pertains to the Business and all media in 
which or on which any of the information or knowledge or data or records which pertain to the Business 
may be recorded or stored and all computer programs used for the compilation or printout of such 
information, knowledge, records or data; (f) all licenses, consents, permits, variances, certifications and 
approvals of governmental agencies now or hereafter held by the Company pertaining to the operation by 
the Company and its Subsidiaries of the Business; and (g) all causes of action, claims and warranties now 
or hereafter owned or acquired by the Company in respect of any of the items listed above. 

"Inventory" shall have the meaning ascribed thereto in Section 3(f) hereof. 

"Issuers" shall mean, collectively, the respective entities identified on Annex 1 hereto, and all other entities 
formed by the Company or entities in which the Company owns or acquires any capital stock or similar 
interest. 

"Lien" shall mean any mortgage or deed of trust, pledge, hypothecation, assignment, deposit arrangement, 
lien, charge, claim, security interest, easement or encumbrance, or preference, priority or other security 
agreement or preferential arrangement of any kind or nature whatsoever (including any lease or title 
retention agreement, any financing lease having substantially the same economic effect as any of the 
foregoing, and the filing of, or agreement to give, any financing statement perfecting a security interest 
under the Uniform Commercial Code or comparable law of any jurisdiction). 

"Motor Vehicles" shall mean motor vehicles, tractors, trailers and other like property, whether or not the 
title thereto is governed by a certificate of title or ownership. 

"Organizational Documents" means the Articles of Incorporation and By-laws of a corporation, the 
certificate of limited partnership and limited partnership agreement of a limited partnership, the certificate 
of organization and operating agreement of a limited liability company, and the corresponding documents 
of any other Person, in each case as the same may be amended from time to time. 

"Patent Collateral" shall mean all Patents, whether now owned or hereafter acquired by the Company that 
are associated with the Business, including without limitation those Patents identified on Part 2 of Annex 3
hereto. 

"Patents" shall mean all patents and patent applications, including, without limitation, the inventions and 
improvements described and claimed therein together with the reissues, divisions, continuations, renewals, 
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extensions and continuations-in-part thereof, all income, royalties, damages and payments now or hereafter 
due and/or payable under and with respect thereto, including, without limitation, damages and payments for 
past or future infringements thereof, the right to sue for past, present and future infringements thereof, and 
all rights corresponding thereto throughout the world. 

"Permitted Indebtedness" shall have the meaning ascribed thereto in the Purchase Agreement. 

"Permitted Liens" shall have the meaning ascribed thereto in the Purchase Agreement and additionally, 
with respect to Pledged Stock, any restrictions on transfer arising under federal or state securities laws and 
regulations. 

"Pledged Stock" shall have the meaning ascribed thereto in Section 3(a) hereof. 

"Proceeds" shall mean all "proceeds" as such term is defined in Article 9 of the UCC and, in any event, 
shall include with respect to the Company, any consideration received from the sale, exchange, license, 
lease or other disposition of any asset or property that constitutes Collateral, any value received as a 
consequence of the possession of any Collateral and any payment received from any insurer or other Person 
or entity as a result of the destruction, loss, theft, damage or other involuntary conversion of whatever 
nature of any asset or property that constitutes Collateral, and shall include, without limitation, (a) all cash 
and negotiable instruments received by or held on behalf of the Agent or the Purchasers, (b) any claim of 
the Company against any third party for (and the right to sue and recover for and the rights to damages or 
profits due or accrued arising out of or in connection with) (i) past, present or future infringement of any 
Patent now or hereafter owned by the Company, or licensed under a Patent license, (ii) past, present or 
future infringement or dilution of any Trademark now or hereafter owned by  the Company or licensed 
under a Trademark license or injury to the goodwill associated with or symbolized by any Trademark now 
or hereafter owned by the Company, (iii) past, present or future breach of any Patent, Trademark and/or 
Copyright license and (iv) past, present or future infringement of any copyright now or hereafter owned by 
the Company or licensed under a Copyright license and (c) any and all other amounts from time to time 
paid or payable under or in connection with any of the Collateral. 

"Real Estate" shall have the meaning ascribed thereto in Section 3(l) hereof.

"Secured Obligations" shall mean, collectively, (a) the principal of and interest on the Notes issued or 
issuable (as applicable) by the Borrower and held by the Purchasers and all other amounts from time to 
time owing to the Agent and such Purchasers by the Company under the Purchase Agreement, the Notes or 
any other Transaction Document (b) all amounts owed by the Company or any other subsidiary of the 
Borrower to the Agent and the Purchasers under the Guaranty, this Agreement or any other Transaction 
Document and (c) all obligations of the Company, the Borrower or any of its other subsidiaries to the Agent 
and the Purchasers thereunder. 

"Stock Collateral" shall mean, collectively, the Collateral described in clauses (a) through (c) of Section 3 
hereof and the Proceeds of and to any such property and, to the extent related to any such property or such 
Proceeds, all books, correspondence, credit files, records, invoices and other papers. 

"Trademark Collateral" shall mean all Trademarks, whether now owned or hereafter acquired by the 
Company, that are associated with the Business.  Notwithstanding the foregoing, the Trademark Collateral 
does not and shall not include any Trademark which would be rendered invalid, abandoned, void or 
unenforceable by reason of its being included as part of the Trademark Collateral, including without 
limitation those Trademarks identified on Part 3 of Annex 3 hereto. 

"Trademarks" shall mean all trade names, trademarks and service marks, logos, trademark and service 
mark registrations, and applications for trademark and service mark registrations, including, without 
limitation, all renewals of trademark and service mark registrations, all income, royalties, damages and 
payments now or hereafter due and/or payable under and with respect thereto, all rights corresponding 
thereto throughout the world, the right to recover for all past, present and future infringements thereof, all 
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other rights of any kind whatsoever accruing thereunder or pertaining thereto, together, in each case, with 
the product lines and goodwill of the business connected with the use of, and symbolized by, each such 
trade name, trademark and service mark.

"Uniform Commercial Code" or "UCC" shall mean the Uniform Commercial Code  as in effect in the State 
of New York from time to time. 

Section 2. Representations and Warranties.  In addition to the representations and 
warranties set forth in the Guaranty, the Company represents and warrants to the Agent and the Purchasers that: 

(a) the Company is the sole beneficial owner of the Collateral and no Lien 
exists or will exist upon any Collateral at any time (and, with respect to the Stock Collateral, no right or option to 
acquire the same exists in favour of any other Person), except for Permitted Liens and Liens in favour of the Agent 
created or provided for herein which Lien constitutes a first priority perfected pledge and security interest in and to 
all of the Collateral;

(b) the Pledged Stock directly or indirectly owned by the Company in the 
entities identified in Annex 1 hereto is, and all other Pledged Stock, whether issued now or in the future, will be, 
duly authorized, validly issued, fully paid and nonassessable (each, as applicable), free and clear of all Liens other 
than Permitted Liens and none of such Pledged Stock is or will be subject to any contractual restriction, pre-emptive 
and similar rights, or any restriction under the Organizational Documents of the respective Issuers of such Pledged 
Stock, upon the transfer of such Pledged Stock; 

(c) the Pledged Stock directly or indirectly owned by the Company in the 
entities identified in Annex 1 hereto constitutes all of the issued and outstanding Equity Interests of any class of such 
Issuers beneficially owned by the Company on the date hereof (whether or not registered in the name of the 
Company), and said Annex 1 correctly identifies, as at the date hereof, the respective Issuers of such Pledged Stock; 

(d) set forth on Part 1 of Annex 3 hereto is a true, complete and correct list 
of all Copyrights owned or used by the Company that are the subject of active copyright registrations or pending 
applications for copyright registration (the "Registered Copyrights"); except as set forth on Part 4 of Annex 3, none 
of the Copyrights owned or used by the Company that are not Registered Copyrights are material to the Company's 
business; set forth on Part 2 of Annex 3 hereto is a true, complete and correct list of all Patents owned or used by the 
Company that are the subject of active issued patents or pending patent applications (the "Registered Patents"); none 
of the Patents owned or used by the Company that are not Registered Patents are material to the Company's 
business; and set forth on Part 3 of Annex 3 hereto is a true, complete and correct list of all Trademarks owned or 
used by the Company that are the subject of active trademark registrations or applications for trademark registration 
(the "Registered Trademarks"); except as set forth on Part 4 of Annex 3, none of the Trademarks owned or used by 
the Company that are not Registered Trademarks are material to the Company's business; 

(e) the Company owns and possesses the right to use, and except as may be 
set forth in Part 4 of Annex 3 hereto, has done nothing to authorize or enable any other Person to use, all of its 
Copyrights, Patents and Trademarks, and all registrations of its material Copyrights, Patents and Trademarks (other 
than licenses which are not material) are valid and in full force and effect.  Except as may be set forth in Part 4 of 
Annex 3 hereto, the Company owns or possesses the right to use all material Copyrights, Patents and Trademarks, 
necessary for the operation of the Business; 

(f) to the Company's knowledge, (i) except as set forth in Part 4 of Annex
3 hereto, there is no violation by others of any right of the Company with respect to any material Copyrights, Patents 
or Trademarks, respectively, and (ii) the Company is not, in connection with the Business, infringing in any respect 
upon any Copyrights, Patents or Trademarks of any other Person; and no proceedings have been instituted or are 
pending against the Company or, to the Company's knowledge, threatened, and no claim against the Company has 
been received by the Company, alleging any such violation, except as may be set forth in Part 4 of Annex 3 hereto; 
and
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(g) except as set forth on Part 4 of Annex 3, the Company does not own 
any material Trademarks registered in the United States of America to which the last sentence of the definition of 
Trademark Collateral applies. 

(h) All Deposit Accounts of the Company on the date hereof are listed and 
identified (by account number and depository institution) on Annex 5 attached hereto and made a part hereof.  

(i) The Company's chief executive office and principal place of business is 
at, and the Company keeps and shall keep all of its books and records relating to Accounts only at 1220 Big Creek 
Road, Kellogg, ID  83837; and the Company has no other executive offices or places of business other than as set 
out on Annex 4.   

Section 3. Collateral.  As collateral security for the prompt payment in full when due 
(whether at stated maturity, by acceleration or otherwise) of the Secured Obligations, the Company hereby pledges, 
grants, assigns, hypothecates and transfers to the Agent, as hereinafter provided, a security interest in and Lien upon 
all of the Company's right, title and interest in, to and under all personal property and other assets of the Company, 
whether now owned or hereafter acquired by or arising in favor of the Company, whether now existing or hereafter 
coming into existence, whether owned or consigned by or to the Company, or leased from or to the Company and 
regardless of wherever located, except for the Excluded Collateral (all being collectively referred to herein as 
"Collateral") including: 

(a) the Company's direct or indirect ownership interest in the respective 
Equity Interests of the Issuers and all other Equity Interests of whatever class of the Issuers, now or hereafter owned 
by the Company, together with in each case the certificates, if any, evidencing the same (collectively, the "Pledged 
Stock");

(b) all Equity Interests, securities, moneys or property representing a 
dividend on any of the Pledged Stock, or representing a distribution or return of capital upon or in respect of the 
Pledged Stock, or resulting from a split-up, revision, reclassification or other like change of the Pledged Stock or 
otherwise received in exchange therefor, and any subscription warrants, rights or options issued to the holders of, or 
otherwise in respect of, the Pledged Stock; 

(c) without affecting the obligations of the Company under any provision 
prohibiting such action hereunder or under the Purchase Agreement, the Notes or any Transaction Documents, in the 
event of any consolidation or merger in which any Issuer is not the Person that survives same, all Equity Interests of 
each class of the successor (unless such successor is the Company itself) formed by or resulting from such 
consolidation or merger (the Pledged Stock, together with all other certificates, Equity Interests, securities, 
properties or moneys as may from time to time be pledged hereunder pursuant to clause (a) or (b) above and this 
clause (c) being herein collectively called the "Stock Collateral");

(d) all accounts and general intangibles (each as defined in Article 9 of the 
Uniform Commercial Code) of the Company constituting any right to the payment of money, including (but not 
limited to) all moneys due and to become due to the Company in respect of any loans or advances for the purchase 
price of Inventory or Equipment or other goods sold or leased or for services rendered, all moneys due and to 
become due to the Company under any guarantee (including a letter of credit) of the purchase price of Inventory or 
Equipment sold by the Company and all tax refunds (such accounts, general intangibles and moneys due and to 
become due being herein called collectively "Accounts");

(e) all instruments, chattel paper or letters of credit (each as defined in 
Article 9 of the Uniform Commercial Code) of the Company evidencing, representing, arising from or existing in 
respect of, relating to, securing or otherwise supporting the payment of, any of the Accounts, including (but not 
limited to) promissory notes, drafts, bills of exchange and trade acceptances (herein collectively called 
"Instruments");
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(f) all inventory (as defined in the Uniform Commercial Code) of the 
Company and all goods obtained by the Company in exchange for such inventory (herein collectively called 
"Inventory"); 

(g) all Intellectual Property of the Company and all other accounts or 
general intangibles of the Company not constituting Intellectual Property or Accounts; 

(h) all equipment (as defined in the Uniform Commercial Code) of the 
Company (herein collectively called "Equipment");

(i) each contract and other agreement of the Company including contracts 
relating to the sale or other disposition of Inventory or Equipment; 

(j) all documents of title (as defined in the Uniform Commercial Code) or 
other receipts of the Company covering, evidencing or representing Inventory or Equipment (herein collectively 
called "Documents");

(k) all rights, claims and benefits of the Company against any Person 
arising out of, relating to or in connection with Inventory or Equipment purchased by the Company, including, 
without limitation, any such rights, claims or benefits against any Person storing or transporting such Inventory or 
Equipment; 

(l) all estates of the Company in land together with all improvements and 
other structures now or hereafter situated thereon, together with all rights, privileges, tenements, hereditaments, 
appurtenances, easements, including, but not limited to, rights and easements for access and egress and utility 
connections, and other rights now or hereafter appurtenant thereto ("Real Estate");

(m) all minerals and as-extracted collateral (as defined in the UCC); 

(n) all other tangible or intangible property of the Company, including, 
without limitation, all Proceeds, products and accessions of and to any of the property of the Company described in 
clauses (a) through (l) above in this Section 3 (including, without limitation, any proceeds of insurance thereon), 
and, to the extent related to any property described in said clauses or such Proceeds, products and accessions, all 
books, correspondence, credit files, records, invoices and other papers, including without limitation all tapes, cards, 
computer runs and other papers and documents in the possession or under the control of the Company or any 
computer bureau or service company from time to time acting for the Company. 

Section 4. Covenants, Further Assurances; Remedies.  In furtherance of the grant of the 
pledge and security interest pursuant to Section 3 hereof, the Company hereby agrees with the Agent as follows: 

4.01 Delivery and Other Perfection.  The Company shall: 

(a) if any of the above-described Equity Interests, securities, monies or 
property required to be pledged by the Company under clauses (a), (b) and (c) of Section 3 hereof are received by 
the Company, forthwith either (x) deliver and pledge to the Agent such Equity Interests or securities so received by 
the Company (together with the certificates for any such Equity Interests and securities duly endorsed in blank or 
accompanied by undated transfer powers duly executed in blank) all of which thereafter shall be held by the Agent, 
pursuant to the terms of this Agreement, as part of the Collateral or (y) take such other action as the Agent shall 
deem necessary or appropriate to duly record the Lien created hereunder in such Equity Interests, securities, monies 
or property referred to in said clauses (a), (b) and (c) of Section 3; 

(b) deliver and pledge to the Agent any and all Instruments, endorsed 
and/or accompanied by such instruments of assignment and transfer in such form and substance as the Agent may 
request; provided, that so long as no Default or Event of Default shall have occurred and be continuing, the 
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Company may retain for collection in the ordinary course any Instruments received by it in the ordinary course of 
business; 

(c) give, execute, deliver, file and/or record any financing statement, 
notice, instrument, document, agreement or other papers that may be necessary or desirable (in the judgment of the 
Agent) to create, preserve, perfect or validate any security interest granted pursuant hereto or to enable the Agent to 
exercise and enforce their rights hereunder with respect to such security interest, including, without limitation, 
causing any or all of the Stock Collateral to be re-registered as pledged into the name of the Agent or its nominee 
(and the Agent agrees that if any Stock Collateral is registered into its name or the name of its nominee for the 
benefit of the Company, the Agent will thereafter promptly give to the Company copies of any notices and 
communications received by it with respect to the Stock Collateral), provided that notices to account debtors in 
respect of any Accounts or Instruments shall be subject to the provisions of Section 4.12 below; 

(d) upon the acquisition after the date hereof by the Company of any 
Equipment covered by a certificate of title or ownership cause the Agent to be listed as the lienholder on such 
certificate of title and within 15 days of the acquisition thereof deliver evidence of the same to the Agent;  

(e) keep accurate books and records relating to the Collateral, and stamp or 
otherwise mark such books and records in such manner as the Agent may reasonably require in order to reflect the 
security interests granted by this Agreement; 

(f) furnish to the Agent from time to time (but, unless a Default or Event 
of Default shall have occurred and be continuing, no more frequently than quarterly) statements and schedules 
further identifying and describing the Copyright Collateral that is subject of active copyright registrations or 
applications for copyright registration or that is otherwise material to the Company's business, the Patent Collateral 
that is subject of active issued patents or patent applications or that is otherwise material to the Company's business 
and the Trademark Collateral that is subject of active trademark registrations or applications for trademark 
application or that is otherwise material to the Company's business, respectively, and such other reports in 
connection with the Copyright Collateral, the Patent Collateral and the Trademark Collateral, as the Agent may 
reasonably request, all in reasonable detail; 

(g) permit representatives of the Agent at any time during normal business 
hours to inspect and make abstracts from its books and records pertaining to the Collateral, and permit 
representatives of the Agent to be present at the Company's place of business to receive copies of all 
communications and remittances relating to the Collateral, and forward copies of any notices or communications by 
the Company with respect to the Collateral, all in such manner as the Agent may require; and 

(h) upon request of the Agent, promptly notify each account debtor or 
obligor in respect of any Accounts, Instruments or that such Collateral has been assigned to the Agent hereunder, 
and that any payments due or to become due in respect of such Collateral are to be made directly to the Agent. 

4.02 Other Financing Statements and Liens.  Except with respect to Liens securing 
Permitted Indebtedness, without the prior written consent of the Agent, the Company shall not file or suffer to be on 
file, or authorize or permit to be filed or to be on file, in any jurisdiction, any financing statement or like instrument 
with respect to the Collateral in which the Agent is not named as the sole secured party. 

4.03 Preservation of Rights.  The Agent shall not be required to take steps necessary 
to preserve any rights against prior parties to any of the Collateral. 

4.04 Location of Collateral.  The Company shall ensure that the Collateral is and 
shall at all times remain in the Company's possession or control at the locations listed on Annex 4 attached hereto; 
provided that, without limiting the foregoing, if for any reason any Collateral is at any time kept or located at a 
location other than as listed on Annex 4 attached hereto, the Agent shall nevertheless have and retain a Lien on and 
security interest therein. 
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4.05 Maintenance of Perfected Lien.  The Company shall maintain the Lien created 
by this Agreement as a first priority perfected Lien and shall defend such Lien against the claims and demands of all 
Persons whomsoever. 

4.06 Changes in Locations, Name, etc.  Without limiting obligations under the 
Purchase Agreement or the Guaranty and without at least 30 days' prior written notice to the Agent, the Company 
shall not (a) change its legal name, or the name under which it does business, from the name shown on the signature 
page hereto, (b) change its jurisdiction of organization or location for purposes of the UCC, (c) change its identity or 
type of organization, (d) change its Federal Taxpayer Identification Number or organizational identification number 
or (e) maintain any of its books or records with respect to the Collateral at any office or maintain its chief executive 
office or its principal place of business at any place, or permit any Inventory or Equipment to be located anywhere 
other than at one of the locations identified in Annex 4 hereto or in transit from one of such locations to another.  
The Company agrees promptly to provide the Agent and the Purchasers with certified organizational documents 
reflecting any of the changes described in the first sentence of this Section 4.06.  The Company also agrees to 
promptly notify the Agent and the Purchasers if any material portion of the Collateral is damaged or destroyed. 

4.07 Deposit Accounts.  The Company shall promptly notify the Agent of any other 
Deposit Account opened or maintained by the Company after the date hereof, and shall submit to the Agent a 
supplement to Schedule VIII to reflect such additional accounts (provided the Company's failure to do so shall not 
impair the Agent's Lien therein). 

4.08 Special Provisions Relating to Certain Collateral.

(a) Stock Collateral.

(1) The Company will cause the Stock Collateral to constitute at all times 
100% of the total number of shares of each class of capital stock of each Issuer then outstanding that is owned 
directly or indirectly by the Company. 

(2) So long as no Default or Event of Default shall have occurred and be 
continuing, the Company shall have the right to exercise all voting, consensual and other powers of ownership 
pertaining to the Stock Collateral for all purposes not inconsistent with the terms of this Agreement, any other 
Transaction Document or any other instrument or agreement referred to herein or therein, provided that the 
Company agrees that it will not vote the Stock Collateral in any manner that is inconsistent with the terms of this 
Agreement, any other Transaction Document or any such other instrument or agreement; and the Agent shall 
execute and deliver to the Company or cause to be executed and delivered to the Company all such proxies, powers 
of attorney, dividend and other orders, and all such instruments, without recourse, as the Company may reasonably 
request for the purpose of enabling the Company to exercise the rights and powers which it is entitled to exercise 
pursuant to this Section 4.08(a)(2). 

(3) Unless and until a Default or Event of Default has occurred and is 
continuing, the Company shall be entitled to receive and retain any dividends on the Stock Collateral paid in cash 
out of earned surplus. 

(4) If any Default or Event of Default shall have occurred, then so long as 
such Default or Event of Default shall continue, and whether or not the Agent exercises any available right to 
declare any Secured Obligations due and payable or seeks or pursues any other relief or remedy available to it under 
applicable law or under this Agreement, the Purchase Agreement, the Notes, any Transaction Document or any other 
agreement relating to such Secured Obligations, all dividends and other distributions on the Stock Collateral shall be 
paid directly to the Agent and retained by it as part of the Stock Collateral, subject to the terms of this Agreement, 
and, if the Agent shall so request in writing, the Company agrees to execute and deliver to the Agent appropriate 
additional dividend, distribution and other orders and documents to that end, provided that if such Default or Event 
of Default is cured, any such dividend or distribution theretofore paid to the Agent shall, upon request of the 
Company (except to the extent theretofore applied to the Secured Obligations) be returned by the Agent to the 
Company. 
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(b) Intellectual Property.

(1) For the purpose of enabling the Agent to exercise rights and remedies 
under Section 4.09 hereof at such time as the Agent shall be lawfully entitled to exercise such rights and remedies, 
and for no other purpose, the Company hereby grants to the Agent, to the extent assignable, an irrevocable, non-
exclusive license (exercisable without payment of royalty or other compensation to the Company) to use, assign, 
license or sublicense any of the Intellectual Property (other than the Trademark Collateral or goodwill associated 
therewith) now owned or hereafter acquired by the Company, wherever the same may be located, including in such 
license reasonable access to all media in which any of the licensed items may be recorded or stored and to all 
computer programs used for the compilation or printout thereof. 

(2) Notwithstanding anything contained herein to the contrary, so long as 
no Default or Event of Default shall have occurred and be continuing, the Company will be permitted to exploit, use, 
enjoy, protect, license, sublicense, assign, sell, dispose of or take other actions with respect to the Intellectual 
Property in the ordinary course of the business of the Company.  In furtherance of the foregoing, unless a Default or 
Event of Default shall have occurred and is continuing, the Agent shall from time to time, upon the request of the 
Company, execute and deliver any instruments, certificates or other documents, in the form so requested, which the 
Company shall have certified are appropriate (in its judgment) to allow it to take any action permitted above 
(including relinquishment of the license provided pursuant to clause (1) immediately above as to any specific 
Intellectual Property).  Further, upon the payment in full of all of the Secured Obligations or earlier expiration of this 
Agreement or release of the Collateral, the Agent shall grant back to the Company the license granted pursuant to 
clause (1) immediately above.  The exercise of rights and remedies under Section 4.09 hereof by the Agent shall not 
terminate the rights of the holders of any licenses or sublicenses theretofore granted by the Company in accordance 
with the first sentence of this clause (2). 

(c) Governmental Contracts.  The Company will, at the request of the 
Agent, execute, or cause to be executed, any instruments and take, or cause to be taken, any steps required by the 
Agent so that all monies due and to become due under such Government Contracts shall be assigned to the Agent 
and notice thereof given to and acknowledged by the appropriate government agency or authority under the 
Assignment of Claims Act.  The Company will immediately notify the Agent in writing of any audits of such 
contracts by the United States of America or any department, agency or instrumentality thereof as well as any 
assertions by the United States of America or any department, agency or instrumentality thereof any defaults under 
any such contract. 

4.09 Events of Default, etc.  During the period during which an Event of Default shall 
have occurred and be continuing: 

(a) the Company shall, at the request of the Agent, assemble the Collateral 
owned by it at such place or places, reasonably convenient to both the Agent and the Company, designated in its 
request; 

(b) the Agent may make any compromise or settlement deemed desirable 
with respect to any of the Collateral and may extend the time of payment, arrange for payment in instalments, or 
otherwise modify the terms of, any of the Collateral; 

(c) the Agent shall have all of the rights and remedies with respect to the 
Collateral of a secured party under the Uniform Commercial Code (whether or not said Code is in effect in the 
jurisdiction where the rights and remedies are asserted) and such additional rights and remedies to which a secured 
party is entitled under the laws in effect in any jurisdiction where any rights and remedies hereunder may be 
asserted, including, without limitation, the right, to the maximum extent permitted by law, to exercise all voting, 
consensual and other powers of ownership pertaining to the Collateral as if the Agent were the sole and absolute 
owner thereof (and the Company agrees to take all such action as may be appropriate to give effect to such right); 

(d) the Agent in its discretion may, in its name or in the name of the 
Company or otherwise, demand, sue for, collect or receive any money or property at any time payable or receivable 
on account of or in exchange for any of the Collateral, but shall be under no obligation to do so; and 
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(e) the Agent may upon 10 Business Days' prior written notice to the 
Company of the time and place, with respect to the Collateral or any part thereof which shall then be or shall 
thereafter come into the possession, custody or control of the Agent, or any of its respective agents, sell, lease, 
assign or otherwise dispose of all or any of such Collateral, at such place or places as the Agent deems best, and for 
cash or on credit or for future delivery (without thereby assuming any credit risk), at public or private sale, without 
demand of performance or notice of intention to effect any such disposition or of time or place thereof (except such 
notice as is required above or by applicable statute and cannot be waived) and the Agent or anyone else may be the 
purchaser, lessee, assignee or recipient of any or all of the Collateral so disposed of at any public sale (or, to the 
extent permitted by law, at any private sale), and thereafter hold the same absolutely, free from any claim or right of 
whatsoever kind, including any right or equity of redemption (statutory or otherwise), of the Company, any such 
demand, notice or right and equity being hereby expressly waived and released.  In the event of any sale, 
assignment, or other disposition of any of the Trademark Collateral, the goodwill of the Business connected with 
and symbolized by the Trademark Collateral subject to such disposition shall be included, and the Company shall 
supply to the Agent or its designee, for inclusion in such sale, assignment or other disposition, all Intellectual 
Property relating to such Trademark Collateral.  The Agent may, without notice or publication, adjourn any public 
or private sale or cause the same to be adjourned from time to time by announcement at the time and place fixed for 
the sale, and such sale may be made at any time or place to which the same may be so adjourned. 

The Proceeds of each collection, sale or other disposition under this Section 4.09, including by virtue of the exercise 
of the license granted to the Agent in Section 4.08(b)(1) hereof, shall be applied in accordance with Section 4.12 
hereof. 

The Company recognizes that, by reason of certain prohibitions contained in the Securities Act of 
1933, as amended, and applicable state securities laws, the Agent may be compelled, with respect to any sale of all 
or any part of the Collateral, to limit purchasers to those who will agree, among other things, to acquire the 
Collateral for their own account, for investment and not with a view to the distribution or resale thereof.  The 
Company acknowledges that any such private sales to an unrelated third party in an arm's length transaction may be 
at prices and on terms less favourable to the Agent than those obtainable through a public sale without such 
restrictions, and, notwithstanding such circumstances, agrees that any such private sale shall be deemed to have been 
made in a commercially reasonable manner and that the Agent shall have no obligation to engage in public sales and 
no obligation to delay the sale of any Collateral for the period of time necessary to permit the respective Issuer 
thereof to register it for public sale. 

4.10 Deficiency.  If the Proceeds of sale, collection or other realization of or upon the 
Collateral pursuant to Section 4.09 hereof are insufficient to cover the costs and expenses of such realization and the 
payment in full of the Secured Obligations, the Company shall remain liable for any deficiency.

4.11 Private Sale.  The Agent shall incur no liability as a result of the sale of the 
Collateral, or any part thereof, at any private sale to an unrelated third party in an arm's length transaction pursuant 
to Section 4.09 hereof conducted in a commercially reasonable manner.  The Company hereby waives any claims 
against the Agent arising by reason of the fact that the price at which the Collateral may have been sold at such a 
private sale was less than the price which might have been obtained at a public sale or was less than the aggregate 
amount of the Secured Obligations, even if the Agent accepts the first offer received and does not offer the 
Collateral to more than one offeree.

4.12 Application of Proceeds.  Except as otherwise herein or in the Purchase 
Agreement expressly provided, the Proceeds of any collection, sale or other realization of all or any part of the 
Collateral pursuant hereto, and any other cash at the time held by the Agent under this Section 4, shall be applied by 
the Agent: 

First, to the payment of the costs and expenses of such collection, sale or other realization, 
including out-of-pocket costs and expenses of the Agent and the fees and expenses of its agents and counsel, and all 
expenses, and advances made or incurred by the Agent in connection therewith; 

Next, to the payment in full of the Secured Obligations in each case equally and rateably in 
accordance with the respective amounts thereof then due and owing to the Agent; and 
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Finally, to the payment to the Company, or its successors or assigns, or as a court of competent 
jurisdiction may direct, of any surplus then remaining. 

4.13 Attorney-in-Fact.  Without limiting any rights or powers granted by this 
Agreement to the Agent while no Default or Event of Default has occurred and is continuing, upon the occurrence 
and during the continuance of any Default or Event of Default, the Agent is hereby appointed the attorney-in-fact of 
the Company for the purpose of carrying out the provisions of this Section 4 and taking any action and executing 
any instruments which the Agent may deem necessary or advisable to accomplish the purposes hereof, which 
appointment as attorney-in-fact is irrevocable and coupled with an interest.  Without limiting the generality of the 
foregoing, so long as the Agent shall be entitled under this Section 4 to make collections in respect of the Collateral, 
the Agent shall have the right and power to receive, endorse and collect all checks made payable to the order of the 
Company representing any dividend, payment, or other distribution in respect of the Collateral or any part thereof 
and to give full discharge for the same.

4.14 Perfection.  (i) Prior to or concurrently with the execution and delivery of this 
Agreement, the Company shall file or deliver to Agent for filing such financing statements and other documents in 
such offices as the Agent may request to perfect the security interests granted by Section 3 of this Agreement, and 
(ii) at any time requested by the Agent, the Company shall deliver to the Agent all certificates representing Equity 
Interests directly or indirectly owned by the Company in the entities identified in Annex 1 hereto, accompanied by 
undated stock powers duly executed in blank. 

4.15 Termination.  This Agreement may be terminated by (a) written agreement made 
between the Company and the Agent; or (b) notice in writing given by the Company to the Agent at any time when 
all of the Secured Obligations have been fully and indefeasibly satisfied and performed by the Company and the 
Purchase Agreement and the Notes have been terminated in accordance with their terms.  Following such 
termination the Agent shall forthwith, at the expense of the Company, cause to be assigned, transferred and 
delivered, against receipt but without any recourse, warranty or representation whatsoever, any remaining Collateral 
and money received in respect thereof, to or on the order of the Company and to be released and cancelled all 
licenses and rights referred to in Section 4.08(b)(1) hereof.  The Agent shall also execute and deliver to the 
Company upon such termination such Uniform Commercial Code termination statements, certificates for 
terminating the Liens on the Motor Vehicles and such other documentation as shall be reasonably requested by the 
Company to effect the termination and release of the Liens on the Collateral. 

4.16 Expenses.  The Company agrees to pay to the Agent all out-of-pocket expenses 
(including expenses for legal services of every kind) of, or incident to, the enforcement of any of the provisions of 
this Section 4, or performance by the Agent or the Purchasers of any obligations of the Company in respect of the 
Collateral which the Company has failed or refused to perform upon reasonable notice, or any actual or attempted 
sale, or any exchange, enforcement, collection, compromise or settlement in respect of any of the Collateral, and for 
the care of the Collateral and defending or asserting rights and claims of the Agent or the Purchasers in respect 
thereof, by litigation or otherwise, including expenses of insurance, and all such expenses shall be Secured 
Obligations secured under Section 3 hereof. 

4.17 Further Assurances.  The Company agrees that, from time to time upon the 
written request of the Agent, the Company will execute and deliver such further documents and do such other acts 
and things as the Agent may reasonably request in order fully to effect the purposes of this Agreement. 

Section 5. Miscellaneous.

5.01 No Waiver.  No failure on the part of the Agent or any of its agents to exercise, 
and no course of dealing with respect to, and no delay in exercising, any right, power or remedy hereunder shall 
operate as a waiver thereof; nor shall any single or partial exercise by the Agent or any of its agents of any right, 
power or remedy hereunder preclude any other or further exercise thereof or the exercise of any other right, power 
or remedy.  The remedies herein are cumulative and are not exclusive of any remedies provided by law. 
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5.02 Governing Law.  This Agreement shall be governed by, and construed in 
accordance with, the law of the State of New York without regard to principles of conflicts of law (other than 
Section 5-1401 of the New York General Obligations Law). 

5.03 Notices.  All notices and other communications provided for herein shall be in 
writing and shall be delivered by hand or overnight courier service or sent by telecopier as noted below.  Notices 
sent by hand or overnight courier service shall be deemed to have been given when received; notices sent by 
telecopier shall be deemed to have been given when sent (except that, if not given during normal business hours for 
the recipient, shall be deemed to have been given at the opening of business on the next business day for the 
recipient). 

(a) Notices to the Agent shall be sent to the address or transmission 
number for notices as provided in Section 15.2 of the Purchase Agreement; and 

(b) Notices to the Company shall be sent to its address or transmission 
number for notices set forth under its signature below. 

5.04 Waivers, etc.  The terms of this Agreement may be waived, altered or amended 
only by an instrument in writing duly executed by the Company and the Agent.  Any such amendment or waiver 
shall be binding upon the Agent and the Company. 

5.05 Conflicts. In the event of a conflict or inconsistency between the provisions of 
this Agreement and the provisions of any other Transaction Document, the provisions giving the Agent or the 
Purchasers greater rights or remedies shall govern (to the maximum extent permitted by Applicable Law), it being 
understood that the purpose of this Agreement and all of the other Transaction Documents is to add to, and not 
detract from, the rights granted to the Agent or the Purchasers under the Transaction Documents.  In the event of any 
other conflict or inconsistency between the terms of this Agreement and the Purchase Agreement, the applicable 
terms of the Purchase Agreement shall govern. 

5.06 Successors and Assigns.  This Agreement shall be binding upon and inure to the 
benefit of the respective successors and assigns of the Company and the Purchaser (provided, however, that the 
Company shall not assign or transfer its rights hereunder without the prior written consent of the Purchaser). 

5.07 5.06 Counterparts.  This Agreement may be executed in any number of 
counterparts, all of which together shall constitute one and the same instrument and any of the parties hereto may 
execute this Agreement by signing any such counterpart. 

5.08 Severability.  If any provision hereof is invalid and unenforceable in any 
jurisdiction, then, to the fullest extent permitted by law, (i) the other provisions hereof shall remain in full force and 
effect in such jurisdiction and shall be liberally construed in favor of the Agent in order to carry out the intentions of 
the parties hereto as nearly as may be possible and (ii) the invalidity or unenforceability of any provision hereof in 
any jurisdiction shall not affect the validity or enforceability of such provision in any other jurisdiction. 

 [REMAINDER OF PAGE INTENTIONALLY LEFT BLANK. 
SIGNATURE PAGES FOLLOW.] 
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IN WITNESS WHEREOF, the parties hereto have caused this Security Agreement to be duly 
executed as of the day and year first above written. 

UNITED MINE SERVICES, INC. 

By:  
 Name: Greg Stewart 

COMPANY: 

1220 Big Creek Road 
Kellogg, ID  83837 

 Title: President 

HUSC, LLC, as agent 

By   
 Name:  
 Title:  

By   
 Name:  

AGENT:  

 Title:  
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ANNEX 1 

ENTITIES IN WHICH THE COMPANY IS PLEDGING ITS EQUITY INTERESTS 

Entity Number and Class of Equity Interest Percentage of Outstanding Equity Interests

Syringa Exploration, Inc. 5,565,000 common shares 100% 
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ANNEX 2 

EXCLUDED COLLATERAL 

None -  
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ANNEX 3 
Part 1 

Part 1:  Copyrights

None
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ANNEX 3 
Part 2 

Part 2:  Patents

None
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ANNEX 3 
Part 3 

Part 3: Trademarks

None
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ANNEX 3 
Part 4 

EXCEPTIONS FOR COPYRIGHTS, PATENTS AND TRADEMARKS 

The Company's software programs and accompanying user manuals, technical manuals for the Company's products, 
and the content used in the Company's websites, marketing materials and advertising are all covered by copyright 
protection, but, except to the extent such items are set forth on Part 1 of this Annex 3, are not registered with the 
U.S. Copyright Office. 

The Company also uses the following trade names and trademarks that are subject to trade name and/or trademark 
protection, but that are not the subject to active trademark registrations or trademark applications. 

None 

The Company does have three Assumed Business Names ("doing business as" or "dba" names) registered with the 
Idaho Secretary of State, but they are not protected.  They are Stewart Contracting, Mine Fabrication & Machine, 
and Castlegrade Fine Masonry. 

The Company owns the following intent-to-use trademark applications pending at the U.S. Patent and Trademark 
Office:

None
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ANNEX 4 

LIST OF LOCATIONS 

In addition to its corporate office at 1220 Big Creek Road, Kellogg, ID  83837, the Company has the following 
places of business: 

� 202 S. Division Street, Pinehurst, Idaho, 83850, USA 

� 51275 Silver Valley Road, Kellogg, Idaho, 83837, USA 

� 2136 Big Creek Road, Kellogg, Idaho, 83837, USA 

� 1498 Big Creek Road, Kellogg, Idaho, 83837, USA 

� 100 Gold Run Gulch, Kellogg, Idaho  83837, USA 
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SECURITY AGREEMENT 

This SECURITY AGREEMENT, dated as of February �, 2012 (the "Agreement") is by and 
among Syringa Exploration, Inc., a corporation duly organized and validly existing under the laws of the State of 
Idaho (the "Company"), and HUSC, LLC, as agent (in such capacity, together with its successors in such capacity, 
the "Agent").

United Silver Corp., a British Columbia corporation (the "Borrower"), the Agent and HUSC, LLC, 
as initial purchaser (the "Initial Purchaser") are parties to a Securities Purchase Agreement dated as of February �,
2012 (as modified and supplemented and in effect from time to time, the "Purchase Agreement"), that provides, 
subject to the terms and conditions thereof, for the issuance and sale by the Borrower to the Initial Purchaser of 
Notes and Warrants as more fully described in the Purchase Agreement. 

The Company's parent corporation, United Mine Services, Inc. ("UMS"), is a wholly owned 
subsidiary of the Borrower. The Company has guaranteed the Secured Obligations (as hereinafter defined) pursuant 
to a subsidiary guaranty (the "Guaranty") made by, inter alia, the Company and the Agent and dated the date hereof. 

To induce the Agent and the Initial Purchaser to enter into the Purchase Agreement, and for other 
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Company has 
agreed to pledge and grant a security interest in the Collateral (as hereinafter defined) as security for the Secured 
Obligations (as hereinafter defined).  Accordingly, the parties hereto agree as follows: 

Section 1. Definitions.  Each capitalized term used herein and not otherwise defined shall 
have the meaning assigned to such term in the Purchase Agreement.  In addition, as used herein: 

"Accounts" shall have the meaning ascribed thereto in Section 3(d) hereof. 

"Business" shall mean the businesses from time to time, now or hereafter, conducted by the Company and 
its Subsidiaries. 

"Collateral" shall have the meaning ascribed thereto in Section 3 hereof. 

"Copyright Collateral" shall mean all Copyrights, whether now owned or hereafter acquired by the 
Company, that are associated with the Business, including without limitation those Copyrights identified on 
Part 1 of Annex 3 hereto. 

"Copyrights" shall mean all copyrights, copyright registrations and applications for copyright registrations, 
including, without limitation, all renewals and extensions thereof, all income, royalties, damages and 
payments now or hereafter due and/or payable under and with respect thereto, the right to recover for all 
past, present and future infringements thereof, and all other rights of any kind whatsoever accruing 
thereunder or pertaining thereto. 

"Deposit Accounts" shall mean, collectively, with respect to the Company (i) all "deposit accounts" as such 
term is defined in Article 9 of the UCC and in any event shall include all accounts and sub-accounts 
relating to any of the foregoing accounts and (ii) all cash, funds, checks, notes and instruments from time to 
time on deposit in any of the accounts or sub-accounts described in clause (i) of this definition. 

"Documents" shall have the meaning ascribed thereto in Section 3(j) hereof. 

"Equipment" shall have the meaning ascribed thereto in Section 3(h) hereof. 

"Equity Interests" means shares of capital stock, partnership interests, limited liability company interests in 
a limited liability company, beneficial interests in a trust or other corresponding equity ownership interests 
in any other type of Person, and any warrants, options or other rights entitling the holder thereof to 
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purchase or acquire any such equity interest, and also includes the status of the holder thereof as a partner, 
member, beneficiary or corresponding type of equity holder. 

"Excluded Collateral" shall mean those assets of the Company, as listed on Annex 2 hereto, which both (i) 
have not been pledged or assigned to any other Person (including the holder(s) of Permitted Indebtedness) 
and (ii) cannot be assigned (but only to the extent such prohibition on assignment is enforceable under 
applicable law, including, without limitation, Sections 9-406 and 9-408 of the UCC). 

"Instruments" shall have the meaning ascribed thereto in Section 3(e) hereof. 

"Intellectual Property" shall mean, collectively, all Copyright Collateral, all Patent Collateral and all 
Trademark Collateral, together with (a) all inventions, processes, production methods, proprietary 
information, know-how and trade secrets used or useful in the Business; (b) all licenses or user or other 
agreements granted to the Company with respect to any of the foregoing, in each case whether now or 
hereafter owned or used including, without limitation, the licenses or other agreements with respect to the 
Copyright Collateral, the Patent Collateral or the Trademark Collateral; (c) all customer lists, identification 
of suppliers, data, plans, blueprints, specifications, designs, drawings, recorded knowledge, surveys, 
manuals, materials standards, processing standards, catalogs, computer and automatic machinery software 
and programs, and the like pertaining to the operation by the Company of the Business; (d) all sales data 
and other information relating to sales now or hereafter collected and/or maintained by the Company that 
pertain to the Business; (e) all accounting information which pertains to the Business and all media in 
which or on which any of the information or knowledge or data or records which pertain to the Business 
may be recorded or stored and all computer programs used for the compilation or printout of such 
information, knowledge, records or data; (f) all licenses, consents, permits, variances, certifications and 
approvals of governmental agencies now or hereafter held by the Company pertaining to the operation by 
the Company and its Subsidiaries of the Business; and (g) all causes of action, claims and warranties now 
or hereafter owned or acquired by the Company in respect of any of the items listed above. 

"Inventory" shall have the meaning ascribed thereto in Section 3(f) hereof. 

"Issuers" shall mean, collectively, the respective entities identified on Annex 1 hereto, and all other entities 
formed by the Company or entities in which the Company owns or acquires any capital stock or similar 
interest. 

"Lien" shall mean any mortgage or deed of trust, pledge, hypothecation, assignment, deposit arrangement, 
lien, charge, claim, security interest, easement or encumbrance, or preference, priority or other security 
agreement or preferential arrangement of any kind or nature whatsoever (including any lease or title 
retention agreement, any financing lease having substantially the same economic effect as any of the 
foregoing, and the filing of, or agreement to give, any financing statement perfecting a security interest 
under the Uniform Commercial Code or comparable law of any jurisdiction). 

"Motor Vehicles" shall mean motor vehicles, tractors, trailers and other like property, whether or not the 
title thereto is governed by a certificate of title or ownership. 

"Organizational Documents" means the Articles of Incorporation and By-laws of a corporation, the 
certificate of limited partnership and limited partnership agreement of a limited partnership, the certificate 
of organization and operating agreement of a limited liability company, and the corresponding documents 
of any other Person, in each case as the same may be amended from time to time. 

"Patent Collateral" shall mean all Patents, whether now owned or hereafter acquired by the Company that 
are associated with the Business, including without limitation those Patents identified on Part 2 of Annex 3
hereto. 

"Patents" shall mean all patents and patent applications, including, without limitation, the inventions and 
improvements described and claimed therein together with the reissues, divisions, continuations, renewals, 
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extensions and continuations-in-part thereof, all income, royalties, damages and payments now or hereafter 
due and/or payable under and with respect thereto, including, without limitation, damages and payments for 
past or future infringements thereof, the right to sue for past, present and future infringements thereof, and 
all rights corresponding thereto throughout the world. 

"Permitted Indebtedness" shall have the meaning ascribed thereto in the Purchase Agreement. 

"Permitted Liens" shall have the meaning ascribed thereto in the Purchase Agreement and additionally, 
with respect to Pledged Stock, any restrictions on transfer arising under federal or state securities laws and 
regulations. 

"Pledged Stock" shall have the meaning ascribed thereto in Section 3(a) hereof. 

"Proceeds" shall mean all "proceeds" as such term is defined in Article 9 of the UCC and, in any event, 
shall include with respect to the Company, any consideration received from the sale, exchange, license, 
lease or other disposition of any asset or property that constitutes Collateral, any value received as a 
consequence of the possession of any Collateral and any payment received from any insurer or other Person 
or entity as a result of the destruction, loss, theft, damage or other involuntary conversion of whatever 
nature of any asset or property that constitutes Collateral, and shall include, without limitation, (a) all cash 
and negotiable instruments received by or held on behalf of the Agent or the Purchasers, (b) any claim of 
the Company against any third party for (and the right to sue and recover for and the rights to damages or 
profits due or accrued arising out of or in connection with) (i) past, present or future infringement of any 
Patent now or hereafter owned by the Company, or licensed under a Patent license, (ii) past, present or 
future infringement or dilution of any Trademark now or hereafter owned by  the Company or licensed 
under a Trademark license or injury to the goodwill associated with or symbolized by any Trademark now 
or hereafter owned by the Company, (iii) past, present or future breach of any Patent, Trademark and/or 
Copyright license and (iv) past, present or future infringement of any copyright now or hereafter owned by 
the Company or licensed under a Copyright license and (c) any and all other amounts from time to time 
paid or payable under or in connection with any of the Collateral. 

"Real Estate" shall have the meaning ascribed thereto in Section 3(l) hereof.

"Secured Obligations" shall mean, collectively, (a) the principal of and interest on the Notes issued or 
issuable (as applicable) by the Borrower and held by the Purchasers and all other amounts from time to 
time owing to the Agent and such Purchasers by the Company under the Purchase Agreement, the Notes or 
any other Transaction Document (b) all amounts owed by the Company or any other subsidiary of the 
Borrower to the Agent or the Purchasers under the Guaranty, this Agreement or any other Transaction 
Document and (c) all obligations of the Company, the Borrower or any of its other subsidiaries to the Agent 
and the Purchasers thereunder. 

"Stock Collateral" shall mean, collectively, the Collateral described in clauses (a) through (c) of Section 3 
hereof and the Proceeds of and to any such property and, to the extent related to any such property or such 
Proceeds, all books, correspondence, credit files, records, invoices and other papers. 

"Trademark Collateral" shall mean all Trademarks, whether now owned or hereafter acquired by the 
Company, that are associated with the Business.  Notwithstanding the foregoing, the Trademark Collateral 
does not and shall not include any Trademark which would be rendered invalid, abandoned, void or 
unenforceable by reason of its being included as part of the Trademark Collateral, including without 
limitation those Trademarks identified on Part 3 of Annex 3 hereto. 

"Trademarks" shall mean all trade names, trademarks and service marks, logos, trademark and service 
mark registrations, and applications for trademark and service mark registrations, including, without 
limitation, all renewals of trademark and service mark registrations, all income, royalties, damages and 
payments now or hereafter due and/or payable under and with respect thereto, all rights corresponding 
thereto throughout the world, the right to recover for all past, present and future infringements thereof, all 
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other rights of any kind whatsoever accruing thereunder or pertaining thereto, together, in each case, with 
the product lines and goodwill of the business connected with the use of, and symbolized by, each such 
trade name, trademark and service mark.

"Uniform Commercial Code" or "UCC" shall mean the Uniform Commercial Code  as in effect in the State 
of New York from time to time. 

Section 2. Representations and Warranties.  In addition to the representations and 
warranties set forth in the Guaranty, the Company represents and warrants to the Agent and the Purchasers that: 

(a) the Company is the sole beneficial owner of the Collateral and no Lien 
exists or will exist upon any Collateral at any time (and, with respect to the Stock Collateral, no right or option to 
acquire the same exists in favour of any other Person), except for Permitted Liens and Liens in favour of the Agent 
created or provided for herein which Lien constitutes a first priority perfected pledge and security interest in and to 
all of the Collateral;

(b) the Pledged Stock directly or indirectly owned by the Company in the 
entities identified in Annex 1 hereto is, and all other Pledged Stock, whether issued now or in the future, will be, 
duly authorized, validly issued, fully paid and nonassessable (each, as applicable), free and clear of all Liens other 
than Permitted Liens and none of such Pledged Stock is or will be subject to any contractual restriction, pre-emptive 
and similar rights, or any restriction under the Organizational Documents of the respective Issuers of such Pledged 
Stock, upon the transfer of such Pledged Stock; 

(c) the Pledged Stock directly or indirectly owned by the Company in the 
entities identified in Annex 1 hereto constitutes all of the issued and outstanding Equity Interests of any class of such 
Issuers beneficially owned by the Company on the date hereof (whether or not registered in the name of the 
Company), and said Annex 1 correctly identifies, as at the date hereof, the respective Issuers of such Pledged Stock; 

(d) set forth on Part 1 of Annex 3 hereto is a true, complete and correct list 
of all Copyrights owned or used by the Company that are the subject of active copyright registrations or pending 
applications for copyright registration (the "Registered Copyrights"); except as set forth on Part 4 of Annex 3, none 
of the Copyrights owned or used by the Company that are not Registered Copyrights are material to the Company's 
business; set forth on Part 2 of Annex 3 hereto is a true, complete and correct list of all Patents owned or used by the 
Company that are the subject of active issued patents or pending patent applications (the "Registered Patents"); none 
of the Patents owned or used by the Company that are not Registered Patents are material to the Company's 
business; and set forth on Part 3 of Annex 3 hereto is a true, complete and correct list of all Trademarks owned or 
used by the Company that are the subject of active trademark registrations or applications for trademark registration 
(the "Registered Trademarks"); except as set forth on Part 4 of Annex 3, none of the Trademarks owned or used by 
the Company that are not Registered Trademarks are material to the Company's business; 

(e) the Company owns and possesses the right to use, and except as may be 
set forth in Part 4 of Annex 3 hereto, has done nothing to authorize or enable any other Person to use, all of its 
Copyrights, Patents and Trademarks, and all registrations of its material Copyrights, Patents and Trademarks (other 
than licenses which are not material) are valid and in full force and effect.  Except as may be set forth in Part 4 of 
Annex 3 hereto, the Company owns or possesses the right to use all material Copyrights, Patents and Trademarks, 
necessary for the operation of the Business; 

(f) to the Company's knowledge, (i) except as set forth in Part 4 of Annex
3 hereto, there is no violation by others of any right of the Company with respect to any material Copyrights, Patents 
or Trademarks, respectively, and (ii) the Company is not, in connection with the Business, infringing in any respect 
upon any Copyrights, Patents or Trademarks of any other Person; and no proceedings have been instituted or are 
pending against the Company or, to the Company's knowledge, threatened, and no claim against the Company has 
been received by the Company, alleging any such violation, except as may be set forth in Part 4 of Annex 3 hereto; 
and
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(g) except as set forth on Part 4 of Annex 3, the Company does not own 
any material Trademarks registered in the United States of America to which the last sentence of the definition of 
Trademark Collateral applies. 

(h) All Deposit Accounts of the Company on the date hereof are listed and 
identified (by account number and depository institution) on Annex 5 attached hereto and made a part hereof.  

(i) The Company's chief executive office and principal place of business is 
at, and the Company keeps and shall keep all of its books and records relating to Accounts only at 1220 Big Creek 
Road, Kellogg, ID  83837; and the Company has no other executive offices or places of business other than as set 
out on Annex 4.   

Section 3. Collateral.  As collateral security for the prompt payment in full when due 
(whether at stated maturity, by acceleration or otherwise) of the Secured Obligations, the Company hereby pledges, 
grants, assigns, hypothecates and transfers to the Agent, as hereinafter provided, a security interest in and Lien upon 
all of the Company's right, title and interest in, to and under all personal property and other assets of the Company, 
whether now owned or hereafter acquired by or arising in favor of the Company, whether now existing or hereafter 
coming into existence, whether owned or consigned by or to the Company, or leased from or to the Company and 
regardless of wherever located, except for the Excluded Collateral (all being collectively referred to herein as 
"Collateral") including: 

(a) the Company's direct or indirect ownership interest in the respective 
Equity Interests of the Issuers and all other Equity Interests of whatever class of the Issuers, now or hereafter owned 
by the Company, together with in each case the certificates, if any, evidencing the same (collectively, the "Pledged 
Stock");

(b) all Equity Interests, securities, moneys or property representing a 
dividend on any of the Pledged Stock, or representing a distribution or return of capital upon or in respect of the 
Pledged Stock, or resulting from a split-up, revision, reclassification or other like change of the Pledged Stock or 
otherwise received in exchange therefor, and any subscription warrants, rights or options issued to the holders of, or 
otherwise in respect of, the Pledged Stock; 

(c) without affecting the obligations of the Company under any provision 
prohibiting such action hereunder or under the Purchase Agreement, the Notes or any Transaction Documents, in the 
event of any consolidation or merger in which any Issuer is not the Person that survives same, all Equity Interests of 
each class of the successor (unless such successor is the Company itself) formed by or resulting from such 
consolidation or merger (the Pledged Stock, together with all other certificates, Equity Interests, securities, 
properties or moneys as may from time to time be pledged hereunder pursuant to clause (a) or (b) above and this 
clause (c) being herein collectively called the "Stock Collateral");

(d) all accounts and general intangibles (each as defined in Article 9 of the 
Uniform Commercial Code) of the Company constituting any right to the payment of money, including (but not 
limited to) all moneys due and to become due to the Company in respect of any loans or advances for the purchase 
price of Inventory or Equipment or other goods sold or leased or for services rendered, all moneys due and to 
become due to the Company under any guarantee (including a letter of credit) of the purchase price of Inventory or 
Equipment sold by the Company and all tax refunds (such accounts, general intangibles and moneys due and to 
become due being herein called collectively "Accounts");

(e) all instruments, chattel paper or letters of credit (each as defined in 
Article 9 of the Uniform Commercial Code) of the Company evidencing, representing, arising from or existing in 
respect of, relating to, securing or otherwise supporting the payment of, any of the Accounts, including (but not 
limited to) promissory notes, drafts, bills of exchange and trade acceptances (herein collectively called 
"Instruments");
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(f) all inventory (as defined in the Uniform Commercial Code) of the 
Company and all goods obtained by the Company in exchange for such inventory (herein collectively called 
"Inventory"); 

(g) all Intellectual Property of the Company and all other accounts or 
general intangibles of the Company not constituting Intellectual Property or Accounts; 

(h) all equipment (as defined in the Uniform Commercial Code) of the 
Company (herein collectively called "Equipment");

(i) each contract and other agreement of the Company including contracts 
relating to the sale or other disposition of Inventory or Equipment; 

(j) all documents of title (as defined in the Uniform Commercial Code) or 
other receipts of the Company covering, evidencing or representing Inventory or Equipment (herein collectively 
called "Documents");

(k) all rights, claims and benefits of the Company against any Person 
arising out of, relating to or in connection with Inventory or Equipment purchased by the Company, including, 
without limitation, any such rights, claims or benefits against any Person storing or transporting such Inventory or 
Equipment; 

(l) all estates of the Company in land together with all improvements and 
other structures now or hereafter situated thereon, together with all rights, privileges, tenements, hereditaments, 
appurtenances, easements, including, but not limited to, rights and easements for access and egress and utility 
connections, and other rights now or hereafter appurtenant thereto ("Real Estate");

(m) all minerals and as-extracted collateral (as defined in the UCC); 

(n) all other tangible or intangible property of the Company, including, 
without limitation, all Proceeds, products and accessions of and to any of the property of the Company described in 
clauses (a) through (l) above in this Section 3 (including, without limitation, any proceeds of insurance thereon), 
and, to the extent related to any property described in said clauses or such Proceeds, products and accessions, all 
books, correspondence, credit files, records, invoices and other papers, including without limitation all tapes, cards, 
computer runs and other papers and documents in the possession or under the control of the Company or any 
computer bureau or service company from time to time acting for the Company. 

Section 4. Covenants, Further Assurances; Remedies.  In furtherance of the grant of the 
pledge and security interest pursuant to Section 3 hereof, the Company hereby agrees with the Agent as follows: 

4.01 Delivery and Other Perfection.  The Company shall: 

(a) if any of the above-described Equity Interests, securities, monies or 
property required to be pledged by the Company under clauses (a), (b) and (c) of Section 3 hereof are received by 
the Company, forthwith either (x) deliver and pledge to the Agent such Equity Interests or securities so received by 
the Company (together with the certificates for any such Equity Interests and securities duly endorsed in blank or 
accompanied by undated transfer powers duly executed in blank) all of which thereafter shall be held by the Agent, 
pursuant to the terms of this Agreement, as part of the Collateral or (y) take such other action as the Agent shall 
deem necessary or appropriate to duly record the Lien created hereunder in such Equity Interests, securities, monies 
or property referred to in said clauses (a), (b) and (c) of Section 3; 

(b) deliver and pledge to the Agent any and all Instruments, endorsed 
and/or accompanied by such instruments of assignment and transfer in such form and substance as the Agent may 
request; provided, that so long as no Default or Event of Default shall have occurred and be continuing, the 
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Company may retain for collection in the ordinary course any Instruments received by it in the ordinary course of 
business; 

(c) give, execute, deliver, file and/or record any financing statement, 
notice, instrument, document, agreement or other papers that may be necessary or desirable (in the judgment of the 
Agent) to create, preserve, perfect or validate any security interest granted pursuant hereto or to enable the Agent to 
exercise and enforce their rights hereunder with respect to such security interest, including, without limitation, 
causing any or all of the Stock Collateral to be re-registered as pledged into the name of the Agent or its nominee 
(and the Agent agrees that if any Stock Collateral is registered into its name or the name of its nominee for the 
benefit of the Company, the Agent will thereafter promptly give to the Company copies of any notices and 
communications received by it with respect to the Stock Collateral), provided that notices to account debtors in 
respect of any Accounts or Instruments shall be subject to the provisions of Section 4.12 below; 

(d) upon the acquisition after the date hereof by the Company of any 
Equipment covered by a certificate of title or ownership cause the Agent to be listed as the lienholder on such 
certificate of title and within 15 days of the acquisition thereof deliver evidence of the same to the Agent;  

(e) keep accurate books and records relating to the Collateral, and stamp or 
otherwise mark such books and records in such manner as the Agent may reasonably require in order to reflect the 
security interests granted by this Agreement; 

(f) furnish to the Agent from time to time (but, unless a Default or Event 
of Default shall have occurred and be continuing, no more frequently than quarterly) statements and schedules 
further identifying and describing the Copyright Collateral that is subject of active copyright registrations or 
applications for copyright registration or that is otherwise material to the Company's business, the Patent Collateral 
that is subject of active issued patents or patent applications or that is otherwise material to the Company's business 
and the Trademark Collateral that is subject of active trademark registrations or applications for trademark 
application or that is otherwise material to the Company's business, respectively, and such other reports in 
connection with the Copyright Collateral, the Patent Collateral and the Trademark Collateral, as the Agent may 
reasonably request, all in reasonable detail; 

(g) permit representatives of the Agent at any time during normal business 
hours to inspect and make abstracts from its books and records pertaining to the Collateral, and permit 
representatives of the Agent to be present at the Company's place of business to receive copies of all 
communications and remittances relating to the Collateral, and forward copies of any notices or communications by 
the Company with respect to the Collateral, all in such manner as the Agent may require; and 

(h) upon request of the Agent, promptly notify each account debtor or 
obligor in respect of any Accounts, Instruments or that such Collateral has been assigned to the Agent hereunder, 
and that any payments due or to become due in respect of such Collateral are to be made directly to the Agent. 

4.02 Other Financing Statements and Liens.  Except with respect to Liens securing 
Permitted Indebtedness, without the prior written consent of the Agent, the Company shall not file or suffer to be on 
file, or authorize or permit to be filed or to be on file, in any jurisdiction, any financing statement or like instrument 
with respect to the Collateral in which the Agent is not named as the sole secured party. 

4.03 Preservation of Rights.  The Agent shall not be required to take steps necessary 
to preserve any rights against prior parties to any of the Collateral. 

4.04 Location of Collateral.  The Company shall ensure that the Collateral is and 
shall at all times remain in the Company's possession or control at the locations listed on Annex 4 attached hereto; 
provided that, without limiting the foregoing, if for any reason any Collateral is at any time kept or located at a 
location other than as listed on Annex 4 attached hereto, the Agent shall nevertheless have and retain a Lien on and 
security interest therein. 
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4.05 Maintenance of Perfected Lien.  The Company shall maintain the Lien created 
by this Agreement as a first priority perfected Lien and shall defend such Lien against the claims and demands of all 
Persons whomsoever. 

4.06 Changes in Locations, Name, etc.  Without limiting obligations under the 
Purchase Agreement or the Guaranty and without at least 30 days' prior written notice to the Agent, the Company 
shall not (a) change its legal name, or the name under which it does business, from the name shown on the signature 
page hereto, (b) change its jurisdiction of organization or location for purposes of the UCC, (c) change its identity or 
type of organization, (d) change its Federal Taxpayer Identification Number or organizational identification number 
or (e) maintain any of its books or records with respect to the Collateral at any office or maintain its chief executive 
office or its principal place of business at any place, or permit any Inventory or Equipment to be located anywhere 
other than at one of the locations identified in Annex 4 hereto or in transit from one of such locations to another.  
The Company agrees promptly to provide the Agent and the Purchasers with certified organizational documents 
reflecting any of the changes described in the first sentence of this Section 4.06.  The Company also agrees to 
promptly notify the Agent and the Purchasers if any material portion of the Collateral is damaged or destroyed. 

4.07 Deposit Accounts.  The Company shall promptly notify the Agent of any other 
Deposit Account opened or maintained by the Company after the date hereof, and shall submit to the Agent a 
supplement to Schedule VIII to reflect such additional accounts (provided the Company's failure to do so shall not 
impair the Agent's Lien therein). 

4.08 Special Provisions Relating to Certain Collateral.

(a) Stock Collateral.

(1) The Company will cause the Stock Collateral to constitute at all times 
100% of the total number of shares of each class of capital stock of each Issuer then outstanding that is owned 
directly or indirectly by the Company. 

(2) So long as no Default or Event of Default shall have occurred and be 
continuing, the Company shall have the right to exercise all voting, consensual and other powers of ownership 
pertaining to the Stock Collateral for all purposes not inconsistent with the terms of this Agreement, any other 
Transaction Document or any other instrument or agreement referred to herein or therein, provided that the 
Company agrees that it will not vote the Stock Collateral in any manner that is inconsistent with the terms of this 
Agreement, any other Transaction Document or any such other instrument or agreement; and the Agent shall 
execute and deliver to the Company or cause to be executed and delivered to the Company all such proxies, powers 
of attorney, dividend and other orders, and all such instruments, without recourse, as the Company may reasonably 
request for the purpose of enabling the Company to exercise the rights and powers which it is entitled to exercise 
pursuant to this Section 4.08(a)(2). 

(3) Unless and until a Default or Event of Default has occurred and is 
continuing, the Company shall be entitled to receive and retain any dividends on the Stock Collateral paid in cash 
out of earned surplus. 

(4) If any Default or Event of Default shall have occurred, then so long as 
such Default or Event of Default shall continue, and whether or not the Agent exercises any available right to 
declare any Secured Obligations due and payable or seeks or pursues any other relief or remedy available to it under 
applicable law or under this Agreement, the Purchase Agreement, the Notes, any Transaction Document or any other 
agreement relating to such Secured Obligations, all dividends and other distributions on the Stock Collateral shall be 
paid directly to the Agent and retained by it as part of the Stock Collateral, subject to the terms of this Agreement, 
and, if the Agent shall so request in writing, the Company agrees to execute and deliver to the Agent appropriate 
additional dividend, distribution and other orders and documents to that end, provided that if such Default or Event 
of Default is cured, any such dividend or distribution theretofore paid to the Agent shall, upon request of the 
Company (except to the extent theretofore applied to the Secured Obligations) be returned by the Agent to the 
Company. 
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(b) Intellectual Property.

(1) For the purpose of enabling the Agent to exercise rights and remedies 
under Section 4.09 hereof at such time as the Agent shall be lawfully entitled to exercise such rights and remedies, 
and for no other purpose, the Company hereby grants to the Agent, to the extent assignable, an irrevocable, non-
exclusive license (exercisable without payment of royalty or other compensation to the Company) to use, assign, 
license or sublicense any of the Intellectual Property (other than the Trademark Collateral or goodwill associated 
therewith) now owned or hereafter acquired by the Company, wherever the same may be located, including in such 
license reasonable access to all media in which any of the licensed items may be recorded or stored and to all 
computer programs used for the compilation or printout thereof. 

(2) Notwithstanding anything contained herein to the contrary, so long as 
no Default or Event of Default shall have occurred and be continuing, the Company will be permitted to exploit, use, 
enjoy, protect, license, sublicense, assign, sell, dispose of or take other actions with respect to the Intellectual 
Property in the ordinary course of the business of the Company.  In furtherance of the foregoing, unless a Default or 
Event of Default shall have occurred and is continuing, the Agent shall from time to time, upon the request of the 
Company, execute and deliver any instruments, certificates or other documents, in the form so requested, which the 
Company shall have certified are appropriate (in its judgment) to allow it to take any action permitted above 
(including relinquishment of the license provided pursuant to clause (1) immediately above as to any specific 
Intellectual Property).  Further, upon the payment in full of all of the Secured Obligations or earlier expiration of this 
Agreement or release of the Collateral, the Agent shall grant back to the Company the license granted pursuant to 
clause (1) immediately above.  The exercise of rights and remedies under Section 4.09 hereof by the Agent shall not 
terminate the rights of the holders of any licenses or sublicenses theretofore granted by the Company in accordance 
with the first sentence of this clause (2). 

(c) Governmental Contracts.  The Company will, at the request of the 
Agent, execute, or cause to be executed, any instruments and take, or cause to be taken, any steps required by the 
Agent so that all monies due and to become due under such Government Contracts shall be assigned to the Agent 
and notice thereof given to and acknowledged by the appropriate government agency or authority under the 
Assignment of Claims Act.  The Company will immediately notify the Agent in writing of any audits of such 
contracts by the United States of America or any department, agency or instrumentality thereof as well as any 
assertions by the United States of America or any department, agency or instrumentality thereof any defaults under 
any such contract. 

4.09 Events of Default, etc.  During the period during which an Event of Default shall 
have occurred and be continuing: 

(a) the Company shall, at the request of the Agent, assemble the Collateral 
owned by it at such place or places, reasonably convenient to both the Agent and the Company, designated in its 
request; 

(b) the Agent may make any compromise or settlement deemed desirable 
with respect to any of the Collateral and may extend the time of payment, arrange for payment in instalments, or 
otherwise modify the terms of, any of the Collateral; 

(c) the Agent shall have all of the rights and remedies with respect to the 
Collateral of a secured party under the Uniform Commercial Code (whether or not said Code is in effect in the 
jurisdiction where the rights and remedies are asserted) and such additional rights and remedies to which a secured 
party is entitled under the laws in effect in any jurisdiction where any rights and remedies hereunder may be 
asserted, including, without limitation, the right, to the maximum extent permitted by law, to exercise all voting, 
consensual and other powers of ownership pertaining to the Collateral as if the Agent were the sole and absolute 
owner thereof (and the Company agrees to take all such action as may be appropriate to give effect to such right); 

(d) the Agent in its discretion may, in its name or in the name of the 
Company or otherwise, demand, sue for, collect or receive any money or property at any time payable or receivable 
on account of or in exchange for any of the Collateral, but shall be under no obligation to do so; and 
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(e) the Agent may upon 10 Business Days' prior written notice to the 
Company of the time and place, with respect to the Collateral or any part thereof which shall then be or shall 
thereafter come into the possession, custody or control of the Agent, or any of its respective agents, sell, lease, 
assign or otherwise dispose of all or any of such Collateral, at such place or places as the Agent deems best, and for 
cash or on credit or for future delivery (without thereby assuming any credit risk), at public or private sale, without 
demand of performance or notice of intention to effect any such disposition or of time or place thereof (except such 
notice as is required above or by applicable statute and cannot be waived) and the Agent or anyone else may be the 
purchaser, lessee, assignee or recipient of any or all of the Collateral so disposed of at any public sale (or, to the 
extent permitted by law, at any private sale), and thereafter hold the same absolutely, free from any claim or right of 
whatsoever kind, including any right or equity of redemption (statutory or otherwise), of the Company, any such 
demand, notice or right and equity being hereby expressly waived and released.  In the event of any sale, 
assignment, or other disposition of any of the Trademark Collateral, the goodwill of the Business connected with 
and symbolized by the Trademark Collateral subject to such disposition shall be included, and the Company shall 
supply to the Agent or its designee, for inclusion in such sale, assignment or other disposition, all Intellectual 
Property relating to such Trademark Collateral.  The Agent may, without notice or publication, adjourn any public 
or private sale or cause the same to be adjourned from time to time by announcement at the time and place fixed for 
the sale, and such sale may be made at any time or place to which the same may be so adjourned. 

The Proceeds of each collection, sale or other disposition under this Section 4.09, including by virtue of the exercise 
of the license granted to the Agent in Section 4.08(b)(1) hereof, shall be applied in accordance with Section 4.12 
hereof. 

The Company recognizes that, by reason of certain prohibitions contained in the Securities Act of 
1933, as amended, and applicable state securities laws, the Agent may be compelled, with respect to any sale of all 
or any part of the Collateral, to limit purchasers to those who will agree, among other things, to acquire the 
Collateral for their own account, for investment and not with a view to the distribution or resale thereof.  The 
Company acknowledges that any such private sales to an unrelated third party in an arm's length transaction may be 
at prices and on terms less favourable to the Agent than those obtainable through a public sale without such 
restrictions, and, notwithstanding such circumstances, agrees that any such private sale shall be deemed to have been 
made in a commercially reasonable manner and that the Agent shall have no obligation to engage in public sales and 
no obligation to delay the sale of any Collateral for the period of time necessary to permit the respective Issuer 
thereof to register it for public sale. 

4.10 Deficiency.  If the Proceeds of sale, collection or other realization of or upon the 
Collateral pursuant to Section 4.09 hereof are insufficient to cover the costs and expenses of such realization and the 
payment in full of the Secured Obligations, the Company shall remain liable for any deficiency.

4.11 Private Sale.  The Agent shall incur no liability as a result of the sale of the 
Collateral, or any part thereof, at any private sale to an unrelated third party in an arm's length transaction pursuant 
to Section 4.09 hereof conducted in a commercially reasonable manner.  The Company hereby waives any claims 
against the Agent arising by reason of the fact that the price at which the Collateral may have been sold at such a 
private sale was less than the price which might have been obtained at a public sale or was less than the aggregate 
amount of the Secured Obligations, even if the Agent accepts the first offer received and does not offer the 
Collateral to more than one offeree.

4.12 Application of Proceeds.  Except as otherwise herein or in the Purchase 
Agreement expressly provided, the Proceeds of any collection, sale or other realization of all or any part of the 
Collateral pursuant hereto, and any other cash at the time held by the Agent under this Section 4, shall be applied by 
the Agent: 

First, to the payment of the costs and expenses of such collection, sale or other realization, 
including out-of-pocket costs and expenses of the Agent and the fees and expenses of its agents and counsel, and all 
expenses, and advances made or incurred by the Agent in connection therewith; 

Next, to the payment in full of the Secured Obligations in each case equally and rateably in 
accordance with the respective amounts thereof then due and owing to the Agent; and 
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Finally, to the payment to the Company, or its successors or assigns, or as a court of competent 
jurisdiction may direct, of any surplus then remaining. 

4.13 Attorney-in-Fact.  Without limiting any rights or powers granted by this 
Agreement to the Agent while no Default or Event of Default has occurred and is continuing, upon the occurrence 
and during the continuance of any Default or Event of Default, the Agent is hereby appointed the attorney-in-fact of 
the Company for the purpose of carrying out the provisions of this Section 4 and taking any action and executing 
any instruments which the Agent may deem necessary or advisable to accomplish the purposes hereof, which 
appointment as attorney-in-fact is irrevocable and coupled with an interest.  Without limiting the generality of the 
foregoing, so long as the Agent shall be entitled under this Section 4 to make collections in respect of the Collateral, 
the Agent shall have the right and power to receive, endorse and collect all checks made payable to the order of the 
Company representing any dividend, payment, or other distribution in respect of the Collateral or any part thereof 
and to give full discharge for the same.

4.14 Perfection.  (i) Prior to or concurrently with the execution and delivery of this 
Agreement, the Company shall file or deliver to Agent for filing such financing statements and other documents in 
such offices as the Agent may request to perfect the security interests granted by Section 3 of this Agreement, and 
(ii) at any time requested by the Agent, the Company shall deliver to the Agent all certificates representing Equity 
Interests directly or indirectly owned by the Company in the entities identified in Annex 1 hereto, accompanied by 
undated stock powers duly executed in blank. 

4.15 Termination.  This Agreement may be terminated by (a) written agreement made 
between the Company and the Agent; or (b) notice in writing given by the Company to the Agent at any time when 
all of the Secured Obligations have been fully and indefeasibly satisfied and performed by the Company and the 
Purchase Agreement and the Notes have been terminated in accordance with their terms.  Following such 
termination the Agent shall forthwith, at the expense of the Company, cause to be assigned, transferred and 
delivered, against receipt but without any recourse, warranty or representation whatsoever, any remaining Collateral 
and money received in respect thereof, to or on the order of the Company and to be released and cancelled all 
licenses and rights referred to in Section 4.08(b)(1) hereof.  The Agent shall also execute and deliver to the 
Company upon such termination such Uniform Commercial Code termination statements, certificates for 
terminating the Liens on the Motor Vehicles and such other documentation as shall be reasonably requested by the 
Company to effect the termination and release of the Liens on the Collateral. 

4.16 Expenses.  The Company agrees to pay to the Agent all out-of-pocket expenses 
(including expenses for legal services of every kind) of, or incident to, the enforcement of any of the provisions of 
this Section 4, or performance by the Agent or the Purchasers of any obligations of the Company in respect of the 
Collateral which the Company has failed or refused to perform upon reasonable notice, or any actual or attempted 
sale, or any exchange, enforcement, collection, compromise or settlement in respect of any of the Collateral, and for 
the care of the Collateral and defending or asserting rights and claims of the Agent or the Purchasers in respect 
thereof, by litigation or otherwise, including expenses of insurance, and all such expenses shall be Secured 
Obligations secured under Section 3 hereof. 

4.17 Further Assurances.  The Company agrees that, from time to time upon the 
written request of the Agent, the Company will execute and deliver such further documents and do such other acts 
and things as the Agent may reasonably request in order fully to effect the purposes of this Agreement. 

Section 5. Miscellaneous.

5.01 No Waiver.  No failure on the part of the Agent or any of its agents to exercise, 
and no course of dealing with respect to, and no delay in exercising, any right, power or remedy hereunder shall 
operate as a waiver thereof; nor shall any single or partial exercise by the Agent or any of its agents of any right, 
power or remedy hereunder preclude any other or further exercise thereof or the exercise of any other right, power 
or remedy.  The remedies herein are cumulative and are not exclusive of any remedies provided by law. 
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5.02 Governing Law.  This Agreement shall be governed by, and construed in 
accordance with, the law of the State of New York without regard to principles of conflicts of law (other than 
Section 5-1401 of the New York General Obligations Law). 

5.03 Notices.  All notices and other communications provided for herein shall be in 
writing and shall be delivered by hand or overnight courier service or sent by telecopier as noted below.  Notices 
sent by hand or overnight courier service shall be deemed to have been given when received; notices sent by 
telecopier shall be deemed to have been given when sent (except that, if not given during normal business hours for 
the recipient, shall be deemed to have been given at the opening of business on the next business day for the 
recipient). 

(a) Notices to the Agent shall be sent to the address or transmission 
number for notices as provided in Section 15.2 of the Purchase Agreement; and 

(b) Notices to the Company shall be sent to its address or transmission 
number for notices set forth under its signature below. 

5.04 Waivers, etc.  The terms of this Agreement may be waived, altered or amended 
only by an instrument in writing duly executed by the Company and the Agent.  Any such amendment or waiver 
shall be binding upon the Agent and the Company. 

5.05 Conflicts. In the event of a conflict or inconsistency between the provisions of 
this Agreement and the provisions of any other Transaction Document, the provisions giving the Agent or the 
Purchasers greater rights or remedies shall govern (to the maximum extent permitted by Applicable Law), it being 
understood that the purpose of this Agreement and all of the other Transaction Documents is to add to, and not 
detract from, the rights granted to the Agent or the Purchasers under the Transaction Documents.  In the event of any 
other conflict or inconsistency between the terms of this Agreement and the Purchase Agreement, the applicable 
terms of the Purchase Agreement shall govern. 

5.06 Successors and Assigns.  This Agreement shall be binding upon and inure to the 
benefit of the respective successors and assigns of the Company and the Purchaser (provided, however, that the 
Company shall not assign or transfer its rights hereunder without the prior written consent of the Purchaser). 

5.07 5.06 Counterparts.  This Agreement may be executed in any number of 
counterparts, all of which together shall constitute one and the same instrument and any of the parties hereto may 
execute this Agreement by signing any such counterpart. 

5.08 Severability.  If any provision hereof is invalid and unenforceable in any 
jurisdiction, then, to the fullest extent permitted by law, (i) the other provisions hereof shall remain in full force and 
effect in such jurisdiction and shall be liberally construed in favor of the Agent in order to carry out the intentions of 
the parties hereto as nearly as may be possible and (ii) the invalidity or unenforceability of any provision hereof in 
any jurisdiction shall not affect the validity or enforceability of such provision in any other jurisdiction. 

 [REMAINDER OF PAGE INTENTIONALLY LEFT BLANK. 
SIGNATURE PAGES FOLLOW.] 
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IN WITNESS WHEREOF, the parties hereto have caused this Security Agreement to be duly 
executed as of the day and year first above written. 

SYRINGA EXPLORATION, INC. 

By:  
 Name: Greg Stewart 

COMPANY: 

1220 Big Creek Road 
Kellogg, ID  83837 

 Title: President 

HUSC, LLC, as agent 

By   
 Name:  
 Title:  

By   
 Name:  

AGENT:  

 Title:  
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ANNEX 1 

ENTITIES IN WHICH THE COMPANY IS PLEDGING ITS EQUITY INTERESTS 

None
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ANNEX 2 

EXCLUDED COLLATERAL 

None 
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ANNEX 3 
Part 1 

Part 1:  Copyrights

None
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ANNEX 3 
Part 2 

Part 2:  Patents

None
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ANNEX 3 
Part 3 

Part 3: Trademarks

None
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ANNEX 3 
Part 4 

EXCEPTIONS FOR COPYRIGHTS, PATENTS AND TRADEMARKS 

The Company's software programs and accompanying user manuals, technical manuals for the Company's products, 
and the content used in the Company's websites, marketing materials and advertising are all covered by copyright 
protection, but, except to the extent such items are set forth on Part 1 of this Annex 3, are not registered with the 
U.S. Copyright Office. 

The Company also uses the following trade names and trademarks that are subject to trade name and/or trademark 
protection, but that are not the subject to active trademark registrations or trademark applications. 

None

The Company owns the following intent-to-use trademark applications pending at the U.S. Patent and Trademark 
Office:

None
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ANNEX 4 

LIST OF LOCATIONS 

1220 Big Creek Road, Kellogg, ID, 83837, USA 

2136 Big Creek Road, Kellogg, Idaho, 83837, USA 
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ANNEX 5 

DEPOSIT ACCOUNTS 

None 
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TRANSFER OF THIS SECURITY IS RESTRICTED TO PERMITTED TRANSFERS 
PURSUANT TO A SECURITIES PURCHASE AGREEMENT BETWEEN THE ISSUER, THE 
HOLDER AND HUSC, LLC DATED FEBRUARY 1, 2012. 

UNLESS PERMITTED UNDER CANADIAN SECURITIES LEGISLATION, THE HOLDER 
OF THIS SECURITY MUST NOT TRADE THE SECURITIES IN OR TO A PERSON IN 
CANADA BEFORE JUNE 2, 2012.  

THESE SECURITIES HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND 
EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE AND 
HAVE BEEN ISSUED IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION 
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"), 
AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO AN 
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR 
PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT 
SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND 
IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS. 

THESE WARRANTS MAY NOT BE EXERCISED BY OR ON BEHALF OF A U.S. PERSON 
OR PERSON IN THE UNITED STATES UNLESS THE SECURITIES ISSUABLE UPON 
EXERCISE OF THESE WARRANTS HAVE BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT") AND THE 
APPLICABLE SECURITIES LEGISLATION OF ANY SUCH STATE OR AN EXEMPTION 
FROM SUCH REGISTRATION REQUIREMENTS IS AVAILABLE.  "UNITED STATES" 
AND "U.S. PERSON" ARE AS DEFINED BY REGULATION S UNDER THE SECURITIES 
ACT. 

UNITED SILVER CORP. 

WARRANT

Warrant No. 1 CUSIP NO.: 911521136 
 ISIN NO.: CA 911521136 

United Silver Corporation (the "Company"), a company incorporated under the laws of the 
Province of British Columbia, hereby certifies that, for value received, HUSC, LLC (the 
"Holder"), is entitled to purchase from the Company up to a total of 5,040,000 common shares 
(the "Common Shares") of the Company (each such share, a "Warrant Share" and all such 
shares, the "Warrant Shares") at an exercise price equal to US$0.42 per share (as adjusted from 
time to time as provided in Section 3, the "Exercise Price"), at any time and from time to time 
from and after the date hereof and through and including February 1, 2016 (the "Expiration
Date"), and subject to the following terms and conditions.  This warrant (the "Warrant") is 
issued pursuant to the securities purchase agreement (the "Securities Purchase Agreement") 
dated as of February 1, 2012 among the Company, the Holder and HUSC, LLC, as Agent.   
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ARTICLE 1
DEFINITIONS

1.1 Definitions

Capitalized terms used herein without definitions shall have the meanings 
ascribed to such terms in the Securities Purchase Agreement. 

1.2 Currency

(a) All monetary amounts in this Warrant refer to US dollars unless otherwise 
specified.  All amounts denominated in other currencies shall be converted to the US dollar 
equivalent amount at the Exchange Rate on the relevant date of calculation or determination. 

(b) For purposes of this Section 1.2, "Exchange Rate" means, in relation to any 
amount of currency to be converted into US dollars pursuant to this Warrant, the exchange rate at 
which Royal Bank of Canada would sell Canadian dollars in exchange for US dollars at noon on the 
Business Day preceding the relevant date of calculation or determination. 

(c) For greater certainty and without limiting any other provision contained herein, 
the Current Market Price, the Closing Prices and the Buy-in Price shall always be expressed in 
US dollars and shall be converted from Canadian dollars into the US dollar equivalent amount (if 
required) at the Exchange Rate on the relevant date of calculation or determination. 

(d) For greater clarity and without limiting any other provision contained herein, for 
the purposes of calculating: 

(i) the average Closing Prices in Section 2.1(a); and 

(ii) the trading price in the definition of VWAP;  

such price shall always be expressed in US dollars and shall be converted from Canadian dollars 
into the US dollar equivalent amount (if required) at the Exchange Rate on the relevant date of 
calculation or determination.  For the purposes of determining the average Closing Prices 
referred to above such determination shall be made at the close of each relevant Trading Day. 

ARTICLE 2
EXERCISE OF WARRANTS

2.1 Exercise and Duration of Warrants

(a) This Warrant shall be exercisable by the registered Holder at any time and from 
time to time on or after the date hereof to and including the Expiration Date.  At 6:30 P.M. New 
York City time on the Expiration Date, the portion of this Warrant not exercised prior thereto 
shall be and become void and of no value; provided that, if the average of the Closing Prices for 
the five Trading Days immediately prior to (but not including) the Expiration Date exceeds the 
Exercise Price on the Expiration Date, then this Warrant shall be deemed to have been exercised 
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in full (to the extent not previously exercised) on a "cashless exercise" basis at 6:30 P.M. New 
York City time on the Expiration Date.   

(b) A Holder may exercise this Warrant by delivering to the Company (i) an exercise 
notice, in the form attached hereto (the "Exercise Notice"), appropriately completed and duly 
signed, and (ii) payment of the Exercise Price for the number of Warrant Shares as to which this 
Warrant is being exercised (which may take the form of a "cashless exercise" if so indicated in 
the Exercise Notice and if a "cashless exercise" may occur at such time pursuant to Section 3.8 
below), and the date such items are delivered to the Company (as determined in accordance with 
the notice provisions hereof) is an "Exercise Date."  The Holder shall not be required to deliver 
the original Warrant in order to effect an exercise hereunder.  Execution and delivery of the 
Exercise Notice shall have the same effect as cancellation of the original Warrant.  The Holder 
shall deliver the original Warrant to the Company within 20 days after the full exercise of this 
Warrant, provided, that the Holder's failure to so deliver the original Warrant shall not affect the 
validity of such exercise or any of the Company's obligations under this Warrant and the 
Company's sole remedy for the Holder's failure to deliver the original Warrant shall be to obtain 
an affidavit of lost warrant from the Holder. 

2.2 Delivery of Warrant Shares

(a) Subject to Section 2.2(c) below, the Company shall promptly (but in no event 
later than three Trading Days after the Exercise Date) (i) issue (or cause to be issued) and deliver 
(or cause to be delivered) to the Holder a certificate, bearing the restrictive legends set forth 
herein, if applicable, registered in the name of the Holder, for the number of Common Shares to 
which the Holder shall be entitled, or (ii) at all times after (x) the Company is eligible to deliver 
its Common Shares electronically through CDS Clearing and Depository Services Inc. ("CDS") 
in connection with a resale by the Holder of such Common Shares pursuant to Section 8.1 of the 
Securities Purchase Agreement and (y) the Holder has notified the Company that this clause (ii) 
shall apply, credit the number of Common Shares to which the Holder shall be entitled to the 
Holder's or its designee's balance account with CDS. 

(b) Subject to Section 2.2(c) below, this Warrant is exercisable, either in its entirety 
or, from time to time, for a portion of the number of Warrant Shares.  Upon surrender of this 
Warrant following one or more partial exercises, the Company shall issue or cause to be issued, 
at its expense, a new warrant to purchase Common Shares in substantially the form of this 
Warrant (any such new Warrant, a "New Warrant") evidencing the right to purchase the 
remaining number of Warrant Shares. 

(c) In addition to any other rights available to the Holder, if the Company fails to 
deliver or cause to be delivered to the Holder a certificate representing the Warrant Shares by the 
third Trading Day after the date on which delivery of such certificate is required by this Warrant, 
and if after such third Trading Day the Holder purchases (in an open market transaction or 
otherwise) Common Shares to deliver in satisfaction of a sale by the Holder of the Warrant 
Shares which the Holder anticipated receiving from the Company (a "Buy-In"), then the 
Company shall, within three Trading Days after the Holder's request and in the Holder's 
discretion, either (i) pay cash to the Holder in an amount equal to the Holder's total purchase 
price (including brokerage commissions, if any) for the Warrant Shares so purchased (the "Buy-
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In Price"), at which point the Company's obligation to deliver such certificate (and to issue such 
Warrant Shares) shall terminate, or (ii) promptly honour its obligation to deliver to the Holder a 
certificate or certificates representing such Warrant Shares and pay cash to the Holder in an 
amount equal to the excess (if any) of the Buy-In Price over the product of (A) such number of 
Warrant Shares, times (B) the Closing Price on the date of the event giving rise to the Company's 
obligation to deliver such certificate. 

(d) The Company's obligations to issue and deliver Warrant Shares in accordance 
with the terms and subject to the conditions hereof are absolute and unconditional, irrespective of 
any action or inaction by the Holder to enforce the same, any waiver or consent with respect to 
any provision hereof, the recovery of any judgment against any Person or any action to enforce 
the same, or any set-off, counterclaim, recoupment, limitation or termination, or any breach or 
alleged breach by the Holder or any other Person of any obligation to the Company or any 
violation or alleged violation of law by the Holder or any other Person, and irrespective of any 
other circumstance which might otherwise limit such obligation of the Company to the Holder in 
connection with the issuance of the Warrant Shares (other than such limitations contemplated by 
this Warrant).  Nothing herein shall limit a Holder's right to pursue any other remedies available 
to it hereunder, at law or in equity including, without limitation, a decree of specific performance 
and/or injunctive relief with respect to the Company's failure to timely deliver certificates 
representing Common Shares upon exercise of the Warrant  as required pursuant to the terms 
hereof. 

(e) Each certificate for the Warrant Shares shall bear the following U.S. restrictive 
legend: 

THESE SECURITIES HAVE NOT BEEN REGISTERED WITH THE 
SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES 
COMMISSION OF ANY STATE AND HAVE BEEN ISSUED IN RELIANCE 
UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES 
ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"), AND, 
ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT 
TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE 
SECURITIES ACT OR PURSUANT TO AN AVAILABLE EXEMPTION 
FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION 
REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE 
WITH APPLICABLE STATE SECURITIES LAWS. 

and, if then applicable, the following Canadian restrictive legends: 

UNLESS PERMITTED UNDER CANADIAN SECURITIES LEGISLATION, 
THE HOLDER OF THIS SECURITY MUST NOT TRADE THE SECURITIES 
IN OR TO A PERSON IN CANADA BEFORE JUNE 1, 2012 . 

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE LISTED 
ON THE TORONTO STOCK EXCHANGE (THE “TSX”); HOWEVER, THE 
SAID SECURITIES CANNOT BE TRADED THROUGH THE FACILITIES OF 
TSX SINCE THEY ARE NOT FREELY TRANSFERABLE, AND 
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CONSEQUENTLY ANY CERTIFICATE REPRESENTING SUCH 
SECURITIES IS NOT “GOOD DELIVERY” IN SETTLEMENT OF 
TRANSACTIONS ON TSX.” 

 

(f) To the extent applicable, any certificate for the Warrant Shares issued at any time 
in exchange or substitution for any certificate bearing either of the above legends shall, to the 
extent and as provided in the Securities Purchase Agreement, also bear such legend or legends, 
as the case may be.   

2.3 Registration of Transfers

Subject to the terms of the Securities Purchase Agreement, the Company shall 
register the transfer of any portion of this Warrant in the warrant register of the Company, 
provided the conditions set out in Section 13.2 of the Securities Purchase Agreement are 
satisfied.  Upon any such transfer, a New Warrant evidencing the portion of this Warrant so 
transferred shall be issued to the transferee and a New Warrant evidencing the remaining portion 
of this Warrant not so transferred, if any, shall be issued to the transferring Holder in accordance 
with Section 13.2 of the Securities Purchase Agreement.  The acceptance of the New Warrant by 
the transferee shall be deemed the acceptance by such Permitted Transferee of all of the rights 
and obligations of a holder of a Warrant. 

2.4 Prospectus and Registration Exemptions Available

Notwithstanding anything to the contrary herein, no portion of this Warrant may 
be exercised into Common Shares unless (i) exemptions from the prospectus and registration 
requirements of the Securities Act (British Columbia) are available for the issuance of the 
Warrant Shares issuable upon such exercise, and (ii) the exercise of this Warrant and the 
issuance of the Warrant Shares upon such exercise shall not violate the U.S. Securities Act or 
any applicable state blue sky laws. 

ARTICLE 3
CERTAIN ADJUSTMENTS TO EXERCISE PRICE

3.1 Certain Adjustments

The Exercise Price and number of Warrant Shares or other securities to be issued 
upon exercise of this Warrant is subject to adjustment from time to time upon the occurrence of 
certain events, as follows: 

(a) Stock Splits, Combinations and Dividends.  If at any time while this Warrant is 
outstanding, the Company shall: 

(i) fix a record date for the issue of, or issue Common Shares, or securities 
exchangeable for or convertible into Common Shares, to the holders of all 
or substantially all of the outstanding Common Shares by way of a stock 
dividend; 
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(ii) fix a record date for the distribution to, or make a distribution to, the 
holders of all or substantially all of the outstanding Common Shares 
payable in Common Shares or securities exchangeable for or convertible 
into Common Shares; 

(iii) subdivide, redivide or change the outstanding Common Shares into a 
greater number of Common Shares; or 

(iv) consolidate, combine or reduce the outstanding Common Shares into a 
lesser number of Common Shares, 

(any of such events in subclauses 3.1(a)(i), 3.1(a)(ii), 3.1(a)(iii) and 3.1(a)(iv) 
above being herein called a "Common Share Reorganization"), the Exercise 
Price shall be adjusted on the effective date of the Common Share Reorganization 
to the amount determined by multiplying the Exercise Price in effect immediately 
prior to such record date or effective date, as the case may be, by a fraction: 

(A) the numerator of which shall be the number of Common Shares 
outstanding on such effective date before giving effect to such 
Common Share Reorganization; and 

(B) the denominator of which shall be the total number of Common 
Shares which will be outstanding immediately after giving effect to 
such Common Share Reorganization (including in the case of a 
distribution of securities exchangeable for or convertible into 
Common Shares, the number of Common Shares that would have 
been outstanding had such securities been exchanged for or 
converted into Common Shares on such date).  Such adjustment 
shall be made successively whenever any such Common Share 
Reorganization occurs.  Any such issue of Common Shares by way 
of a stock dividend shall be deemed to have been made on the 
record date for such stock dividend for the purpose of calculating 
the number of outstanding Common Shares under Sections 3.1(a) 
and 3.1(b). 

(b) Rights Offering.  If at any time while this Warrant is outstanding, the Company 
shall fix a record date for the issue or distribution to the holders of all or 
substantially all of the outstanding Common Shares of rights, options or warrants 
pursuant to which such holders are entitled, during a period expiring prior to the 
record date for such issue (such period being the "Rights Period"), to subscribe 
for or purchase Common Shares or securities exchangeable for or convertible into 
Common Shares at a price per share to the holders (or in the case of securities 
exchangeable for or convertible into Common Shares, at an exchange or 
conversion price per share) at the date of issue of such securities of less than 95% 
of the Current Market Price of the Common Shares on such record date (any of 
such events being called a "Rights Offering"), the Exercise Price shall be 
adjusted effective immediately after the record date for such Rights Offering to 
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the amount determined by multiplying the Exercise Price in effect on such record 
date by a fraction: 

(i) the numerator of which shall be the aggregate of 

(A) the total number of Common Shares outstanding on the record date 
for the Rights Offering, plus 

(B) the quotient determined by dividing 

(I) either (a) the product of the number of Common Shares 
offered during the Rights Period pursuant to the Rights 
Offering and the price at which such Common Shares are 
offered, or, (b) the product of the exchange, exercise or 
conversion price of the securities so offered and the number 
of Common Shares for or into which the securities offered 
pursuant to the Rights Offering were exchanged, exercised 
or converted, as the case may be, by 

(II) the Current Market Price of the Common Shares as of the 
record date for the Rights Offering; and 

(ii) the denominator of which shall be the aggregate of the total number of 
Common Shares outstanding on such record date plus the total number of 
Common Shares offered pursuant to the Rights Offering (including in the 
case of the issue or distribution of securities exchangeable or exercisable 
for or convertible into Common Shares the number of Common Shares for 
or into which such securities may be exchanged, exercised or converted). 

If by the terms of the rights, options, or warrants referred to in this clause 3.1(b), 
there is more than one purchase, conversion or exchange price per Common 
Share, the aggregate price of the total number of additional Common Shares 
offered for subscription or purchase, or the aggregate conversion or exchange 
price of the convertible or exchangeable securities so offered, shall be calculated 
for purposes of the adjustment on the basis of the lowest purchase, conversion or 
exchange price per Common Share, as the case may be.  Any Common Shares 
owned by or held for the account of the Company shall be deemed not to be 
outstanding for the purpose of any such calculation.  To the extent that any 
adjustment in the Exercise Price occurs pursuant to this clause 3.1(b) as a result of 
the fixing by the Company of a record date for the issue or distribution of rights, 
options or warrants referred to in this clause 3.1(b), the Exercise Price shall be 
readjusted immediately after the expiration of any relevant exchange, conversion 
or exercise right to the Exercise Price which would then be in effect based upon 
the number of Common Shares actually issued and remaining issuable after such 
expiration and shall be further readjusted in such manner upon the expiration of 
any further such right. 
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(c) Pro Rata Distributions.  If at any time while this Warrant is outstanding, the 
Company shall issue or distribute to the holders of all or substantially all of the 
Common Shares: 

(i) a dividend; 

(ii) shares of the Company or any other corporation of any class, other than 
Common Shares; 

(iii) rights, options or warrants to acquire Common Shares or securities 
exchangeable or exercisable for or convertible into Common Shares, or 
property or other assets of the Company (other than a Rights Offering);  

(iv) evidences of indebtedness of the Company; or 

(v) cash, securities or other property or assets of the Company; 

and if such issue or distribution does not constitute a dividend paid in the ordinary 
course or a Common Share Reorganization or a Rights Offering (any of such non-
excluded events being herein called a "Special Distribution"), the Exercise Price 
shall be adjusted effective immediately after the record date for the Special 
Distribution to the amount determined by multiplying the Exercise Price in effect 
on the record date for the Special Distribution by a fraction: 

(A) the numerator of which shall be the difference between 

(I) the product of the total number of Common Shares 
outstanding on such record date multiplied by the Current 
Market Price of the Common Shares on such record date, 
minus 

(II) the fair market value in US dollars (provided that if such 
amount is determined in Canadian dollars it shall be 
converted to the US dollar equivalent at the Exchange Rate 
on the date that such fair market value is set), subject to 
TSX acceptance, as determined by the directors of the 
Company, acting reasonably and in good faith, of such 
dividend, shares, rights, options, warrants, evidences of 
indebtedness or cash, securities or other property or assets 
to be paid, issued or distributed in the Special Distribution, 
and 

(B) the denominator of which shall be the product obtained by 
multiplying the total number of Common Shares outstanding on 
such record date by the Current Market Price of the Common 
Shares on such record date. 
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Any Common Shares owned by or held for the account of the Company shall be 
deemed not to be outstanding for the purpose of such calculation.  To the extent 
that any adjustment in the Exercise Price occurs pursuant to this clause 3.1(c) as a 
result of the fixing by the Company of a record date for a Special Distribution, the 
Exercise Price shall be readjusted immediately after the consummation of the 
Special Distribution to give effect to the actual fair market value of the Special 
Distribution and, to the extent of any distribution made pursuant to clause 
3.1(c)(iii), after the expiration of any relevant exchange, exercise or conversion 
right to the amount which would then be in effect if the fair market value had 
been determined on the basis of the number of Common Shares issued and 
remaining issuable immediately after such expiration, and shall be further 
readjusted in such manner upon the expiration of any further such right. 

(d) Issuer Bids.  If at any time while this Warrant is outstanding, the Company shall 
make an issuer bid or a tender or exchange offer (other than an odd lot offer or a 
normal course issuer bid) to all or substantially all of the holders of Common 
Shares for all or any portion of the Common Shares where the cash and the value 
of any other consideration included in such payment per Common Share exceeds 
the Current Market Price on the Trading Day immediately preceding the 
commencement of the issuer bid or tender or exchange offer (any such issuer bid 
or tender or exchange offer being called an "Issuer Bid"), the Exercise Price shall 
be adjusted to a price determined by multiplying the applicable Exercise Price in 
effect on the date of the completion of such Issuer Bid by a fraction, the 
numerator of which shall be the product of (A) the number of Common Shares 
outstanding immediately prior to the completion of the Issuer Bid (without giving 
effect to any reduction in respect of any tendered or exchanged shares) and (B) 
the Current Market Price on the Trading Day immediately preceding the 
commencement of the Issuer Bid, and the denominator of which shall be the sum 
of (A) the fair market value in US dollars, provided that if such amount is 
determined in Canadian dollars it shall be converted to the US dollar equivalent at 
the Exchange Rate on the date that such fair market value is set (determined by 
the board of directors of the Company, acting reasonably and in good faith and 
subject, in each instance, to TSX approval) of the aggregate consideration paid by 
the Company to purchasers of Common Shares upon the completion of such 
Issuer Bid, and (B) the product of (i) the difference between the number of 
Common Shares outstanding immediately prior to the completion of the Issuer 
Bid (without giving effect to any reduction in respect of tendered or exchanged 
shares) and the number of Common Shares actually purchased by the Company 
pursuant to the Issuer Bid, and (ii) the Current Market Price on the Trading Day 
immediately preceding the commencement of the Issuer Bid. 

(e) Reclassification, etc.  If, at any time while this Warrant is outstanding, (i) the 
Company effects any amalgamation, consolidation, arrangement, merger or other 
form of business combination of the Company with or into another Person 
resulting in any reclassification of the outstanding Common Shares, any change of 
the Common Shares into other shares or securities or any other reorganization of 
the Company, (ii) the Company effects any sale, conveyance, lease, exchange or 
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transfer of the undertaking or assets of the Company as an entirety or substantially 
as an entirety to another corporation or entity, (iii) the Company effects any 
reclassification of or amendment to the outstanding Common Shares, any change 
of the Common Shares into other shares or securities or any other reorganization 
of the Company (other than as described in Section 3.1(a)) or any compulsory 
share exchange pursuant to which the Common Shares are effectively converted 
into or exchanged for other securities, cash or property (other than as a result of a 
subdivision or combination of Common Shares described in 3.1(a) above), or (iv) 
there is a Change of Control (each case in clauses (i) through (iv) above, a 
"Fundamental Change"), then upon any subsequent exercise of this Warrant, the 
Holder shall have the right to receive (except to the extent previously distributed 
to the Holder pursuant to 3.1(c) above), for each Warrant Share that would have 
been issuable upon such conversion absent such Fundamental Change, the same 
kind and amount of securities, cash or property as it would have been entitled to 
receive upon the occurrence of such Fundamental Change if it had been, 
immediately prior to such Fundamental Change, the registered holder of the 
number of Common Shares to which such holder was theretofore entitled upon 
such exercise of Common Shares (the "Alternate Consideration").  If holders of 
Common Shares are given any choice as to the securities, cash or property to be 
received in a Fundamental Change, then the Holder shall be given the same 
choice as to the Alternate Consideration it receives upon any exercise of this 
Warrant following such Fundamental Change.  In the event of a Fundamental 
Change, the Company or the successor or purchasing Person, as the case may be, 
shall execute with the Holder a written agreement providing that: 

(i) this Warrant shall thereafter entitle the Holder to purchase the Alternate 
Consideration; 

(ii) in the case of any such successor or purchasing Person, upon such 
consolidation, amalgamation, statutory exchange, combination, sale or 
conveyance such successor or purchasing Person shall be jointly and 
severally liable with the Company for the performance of all of the 
Company's obligations under this Warrant and the other Transaction 
Documents; and 

(iii) if registration or qualification is required under applicable Securities Laws 
or other Applicable Laws for the public resale by the Holder of shares of 
stock and other securities so issuable upon exercise of this Warrant, such 
registration or qualification shall be completed prior to such 
reclassification, change, consolidation, amalgamation, statutory exchange, 
combination or sale. 

If, in the case of any Fundamental Change, the Alternate Consideration includes 
shares of stock, other securities, other property or assets of a Person other than the Company or 
any such successor or purchasing Person, as the case may be, in such Fundamental Change, then 
such written agreement shall also be executed by such other Person and shall contain such 
additional provisions to protect the interests of the Holder as the Holder shall reasonably 
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consider necessary by reason of the foregoing.  At the Holder's request, any successor to the 
Company or surviving Person in such Fundamental Change shall issue to the Holder a New 
Warrant consistent with the foregoing provisions and evidencing the Holder's right to purchase 
the Alternate Consideration for the aggregate Exercise Price upon exercise thereof.  The terms of 
any agreement pursuant to which a Fundamental Change is effected shall include terms requiring 
any such successor or surviving Person to comply with the provisions of this Section 3 and 
ensuring that this Warrant (or any such replacement security) will be similarly adjusted upon any 
subsequent transaction analogous to a Fundamental Change. 

In the event of any question or dispute arising with respect to the adjustments 
provided in this Section 3, such questions or dispute shall be conclusively determined by an 
independent national firm of chartered accountants appointed by the board of directors of the 
Company and consented to by the Agent, acting reasonably.  The Company shall provide such 
accountants access to all necessary records of the Company and such determination shall be 
binding upon the Company and the Holder, absent manifest error. 

3.2 Number of Warrant Shares

Simultaneously with any adjustment to the Exercise Price pursuant to Section 
3.1(a), the number of Warrant Shares that may be purchased upon exercise of this Warrant shall 
be increased or decreased proportionately, so that after such adjustment the aggregate Exercise 
Price payable hereunder for the increased or decreased number of Warrant Shares shall be the 
same as the aggregate Exercise Price in effect immediately prior to such adjustment. 

3.3 Calculations

All calculations under this Section 3 shall be made to the nearest cent or the 
nearest 1/100th of a share, as applicable.  The number of Common Shares outstanding at any 
given time shall not include shares owned or held by or for the account of the Company, and the 
disposition of any such shares shall be considered an issue or sale of Common Shares. 

3.4 Notice of Adjustments

Upon the occurrence of each adjustment pursuant to this Section 3, the Company 
at its expense will promptly compute such adjustment in accordance with the terms hereof and 
prepare and deliver to the Holder a certificate describing in reasonable detail such adjustment 
and the transactions giving rise thereto, including all facts upon which such adjustment is based. 

3.5 Notice of Corporate Events

If the Company (a) declares a dividend, or any other distribution of cash, 
securities or other property in respect of its Common Shares, including without limitation any 
granting of rights or warrants to subscribe for or purchase any capital of the Company or any 
Subsidiary (other than incentives or pursuant to incentives), (b) authorizes or approves, enters 
into any agreement contemplating or solicits shareholder approval for a Fundamental Change or 
(c) authorizes the voluntary dissolution, liquidation or winding up of the affairs of the Company, 
then the Company shall deliver to the Holder a notice describing the material terms and 
conditions of such transaction, at least 20 Trading Days prior to the applicable record or effective 
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date on which a Person would need to hold Common Shares in order to participate in or vote 
with respect to such transaction, and the Company will take all steps reasonably necessary in 
order to ensure that the Holder is given the practical opportunity to exercise this Warrant prior to 
such time so as to participate in or vote with respect to such transaction. 

3.6 Corporate Action

As a condition precedent to the taking of any action which would require any 
adjustment to the Exercise Price, the Company shall take any corporate action which may be 
necessary in order that the Company or any successor to the Company or successor to the 
undertaking or assets of the Company have an unlimited amount of authorized capital or, where 
the amount of authorized capital is limited, such amount of unissued and reserved authorized 
capital as will enable it to validly and legally issue as fully paid and non-assessable all the shares 
or other securities which the Holder is entitled to receive on the full exercise thereof in 
accordance with the provisions hereof. 

3.7 No Fractional Shares

The Company shall not be required to issue or cause to be issued fractional 
Warrant Shares on the exercise of this Warrant.  If any fraction of a Warrant Share would, except 
for the provisions of this Section 3.7, be issuable upon exercise of this Warrant, the number of 
Warrant Shares to be issued will be rounded up to the nearest whole share or right to purchase 
the nearest whole share, as the case may be. 

3.8 Payment of Exercise Price

The Holder, at its election, may either pay the Exercise Price in immediately 
available funds, or satisfy its obligation to pay the Exercise Price through a "cashless exercise," 
in which event the Company shall issue to the Holder the number of Warrant Shares determined 
as follows: 

 X = [Y multiplied by A] less (Y multiplied by B)/A 

where:  

 X = the number of Warrant Shares to be issued to the Holder. 

  

 Y = the number of Warrant Shares with respect to which this 
Warrant is being exercised. 

  

 A = the Current Market Price (as of the date of such 
calculation) of one Common Share. 

  

 B = the Exercise Price (as adjusted to the date of such 
calculation). 
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For purposes of applicable Securities Laws, it is intended, understood and acknowledged that the 
Warrant Shares issued in a cashless exercise transaction shall be deemed to have been acquired 
by the Holder, and the holding period for the Warrant Shares shall be deemed to have 
commenced, on the date this Warrant was originally issued pursuant to the Securities Purchase 
Agreement. 

ARTICLE 4
MISCELLANEOUS

4.1 Restriction on Issuances of Common Shares

So long as the Warrants remain outstanding and notwithstanding the termination 
of the Securities Purchase Agreement upon the repayment in full of all of the Notes, the 
Company covenants that it shall not authorize or issue (a) any Equity Securities (other than 
Common Shares) without the prior written consent of the Purchasers; or (b) any Common Shares 
at a price per Common Share less than or equal to the Exercise Price. 

4.2 Terms and Conditions of the Securities Purchase Agreement

The Company acknowledges that it is bound by all of the terms and conditions 
contained in the Securities Purchase Agreement provided that, upon the indefeasible repayment 
in full of all amounts owing under or pursuant to the Transaction Documents (other than the 
Warrants), the covenants set out in Article 9 of the Securities Purchase Agreement and each 
Event of Default set out in Section 10.1 of the Securities Purchase Agreement shall not apply to 
the Company or any of its Subsidiaries and shall be of no further force and effect other than 
Sections 9.1 (b), (c), (e), (j), (p), (w), (x), (y), (z), (ee) and (gg) and Sections 9.2(a), (d), (e) and 
(x) of the Securities Purchase Agreement, which shall continue to apply until the earlier of (a) 
the date that all of the Warrants have been exercised, and (b) the Expiration Date.  

4.3 Good Faith

The Company will not, by amendment of its constating documents or through any 
reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of securities or 
any other voluntary action, avoid or seek to avoid the observance or performance of any of the 
terms of this Warrant, but will at all times in good faith assist in the carrying out of all such 
terms and in the taking of all such action as may be necessary or appropriate in order to protect 
the rights of the Holder against impairment.  Without limiting the generality of the foregoing, the 
Company (a) will take all such action as may be reasonably necessary or appropriate in order that 
the Company may validly and legally issue fully paid and non-assessable Warrant Shares on the 
exercise of this Warrant, except that the Company shall not under any circumstances be required 
to register the Warrants or the Underlying Shares with the Commission, the Securities 
Commission of any State or pursuant to the Securities Act, and (b) will not close its stockholder 
books or records in any manner which interferes with the timely exercise of this Warrant. 
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4.4 Failure or Indulgence Not Waiver

No failure or delay on the part of the Holder hereof in the exercise of any power, 
right or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial 
exercise of any such power, right or privilege preclude other or further exercise thereof or of any 
other right, power or privilege.  All rights and remedies existing hereunder are cumulative to, and 
not exclusive of, any rights or remedies otherwise available. 

4.5 Notices

Any notice herein required or permitted to be given shall be given in accordance 
with Section 15.2 of the Securities Purchase Agreement. 

4.6 Amendment Provision

The term "Warrant" and all reference thereto, as used throughout this instrument, 
shall mean this instrument as originally executed, or if later amended or supplemented, then as so 
amended or supplemented, and any successor instrument issued pursuant to Section 2.2(a) 
hereof, as it may be amended or supplemented from time to time. 

4.7 Assignability

This Warrant shall enure to the benefit of and shall be binding on and enforceable 
by and against the parties hereto and their respective successors and permitted assigns.  This 
Warrant may only be assigned by the Holder in accordance with Section 15.5 of the Securities 
Purchase Agreement.  This Warrant shall not be assigned by the Company without the prior 
written consent of all of the Purchasers. 

4.8 Governing Law, Jurisdiction, etc.

(a) Governing Law.  This Warrant shall be governed by, and construed in 
accordance with the laws of the State of New York. 

(b) Consent to Jurisdiction.  Each party irrevocably agrees that any legal suit, action 
or proceeding arising out of or based upon this Warrant or the transactions contemplated hereby 
("Related Proceedings") may be instituted in the federal courts of the United States of America 
located in the City of New York or the courts of the State of New York in each case located in 
the Borough of Manhattan in the City of New York (collectively, the "Specified Courts"), and 
irrevocably submits to the non-exclusive jurisdiction of such courts in any such suit, action or 
proceeding.  The parties further agree that any service of process, summons, notice or document 
by mail to such party's address set forth above shall be effective service of process for any 
lawsuit, action or other proceeding brought in any such court.  The parties hereby irrevocably 
and unconditionally waive any objection to the laying of venue of any lawsuit, action or other 
proceeding in the Specified Courts, and hereby further irrevocably and unconditionally waive 
and agree not to plead or claim in any such court that any such lawsuit, action or other 
proceeding brought in any such court has been brought in an inconvenient forum.  Nothing in 
this Warrant will affect the right of any party to this Warrant to serve process in any other 
manner permitted by Applicable Law. 
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4.9 Judgment Currency

(a) If, for the purposes of obtaining judgment in any court, it is necessary to convert a 
sum due to the Holder (each a "Recipient") in any currency (the "Original Currency") into 
another currency (the "Other Currency"), the parties agree, to the fullest extent that they may 
effectively do so, that the rate of exchange used shall be that at which, in accordance with normal 
banking procedures, such Recipient could purchase the Original Currency with the Other 
Currency on the Business Day preceding the day on which final judgment is given or, if 
permitted by Applicable Law, on the day on which the judgment is paid or satisfied. 

(b) The obligations of the Company in respect of any sum due in the Original 
Currency from it to any Recipient under this Warrant or any other Transaction Documents shall, 
notwithstanding any judgment in any Other Currency, be discharged only to the extent that on 
the Business Day following receipt by the applicable Recipient of any sum adjudged to be so due 
in the Other Currency, such Recipient may, in accordance with normal banking procedures, 
purchase the Original Currency with such Other Currency.  If the amount of the Original 
Currency so purchased is less than the sum originally due to such Recipient in the Original 
Currency, the Company agrees, as a separate obligation and notwithstanding the judgment, to 
indemnify each Recipient, against any loss, and, if the amount of the Original Currency so 
purchased exceeds the sum originally due to such Recipient in the Original Currency, such 
Recipient shall remit such excess to the Company. 

4.10 Security Interest and Guarantee

The Agent for and on behalf of the Holder has been granted a security interest in 
certain assets of the Company and each of the Guarantors, as more fully described in the 
Transaction Documents.  The obligations of the Company under this Warrant are guaranteed by 
each of the Guarantors pursuant to each of the Guarantees dated as of the date hereof. 

4.11 Construction

Each party acknowledges that its legal counsel participated in the preparation of 
this Warrant and, therefore, stipulates that the rule of construction that ambiguities are to be 
resolved against the drafting party shall not be applied in the interpretation of this Warrant to 
favour any party against the other. 

4.12 Severability

If any provision contained in this Warrant shall be invalid, illegal or 
unenforceable in any jurisdiction, the invalidity, illegality or unenforceability of that provision 
will not affect: 

(a) the validity, legality or enforceability of the remaining provisions hereof or 
thereof; or 

(b) the validity, legality or enforceability of that provision in any other jurisdiction. 
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IN WITNESS WHEREOF, the Company has caused this Warrant to be duly 
executed by its authorized officer as of the date first indicated above. 

UNITED SILVER CORP. 

by   
 Name:  

  

 Title:  
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FORM OF EXERCISE NOTICE 

(To be executed by the Holder to exercise the right to purchase Common Shares under the 
foregoing Warrant) 

To:  UNITED SILVER CORP. 

The undersigned is the Holder of Warrant No. _______ (the "Warrant") issued by UNITED 
SILVER CORP. (the "Company") a company incorporated under the laws of the Province of 
British Columbia.  Capitalized terms used herein and not otherwise defined have the respective 
meanings set forth in the Warrant. 

1. The Warrant is currently exercisable to purchase a total of ______________ Warrant 
Shares. 

2. The undersigned Holder hereby exercises its right to purchase _________________ 
Warrant Shares pursuant to the Warrant. 

3. The Holder intends that payment of the Exercise Price shall be made as (check one): 

____ "Cash Exercise" under Section 3.8 

____ "Cashless Exercise" under Section 3.8 

4. If the Holder has elected a Cash Exercise, the Holder has tendered herewith the sum of 
$____________ to the Company in accordance with the terms of the Warrant. 

5. Pursuant to this exercise, the Company shall deliver to the Holder _______________ 
Warrant Shares in accordance with the terms of the Warrant. 

6. Following this exercise, the Warrant shall be exercisable to purchase a total of 
______________ Warrant Shares. 

If all or any portion of the exercise is a "Cash Exercise" under Section 3.8, the undersigned 
holder hereby represents, warrants and certifies as follows:  (Please check the ONE box 
applicable):   

 A. The undersigned holder (i) at the time of exercise of the Warrants is not in the 
United States; (ii) is not a "U.S. person" as defined in Regulation S under the 
United States Securities Act of 1933, as amended (the "U.S. Securities Act"), (iii) 
is not exercising the Warrants on behalf of a "U.S. person"; and (iv) did not 
execute or deliver this subscription form in the United States. 

 B. The undersigned holder has delivered to the Company a completed and duly 
executed copy of the U.S. Accredited Investor Status Certificate attached hereto 
as Schedule "A" together with evidence that the exercise complies with all 
applicable state securities laws. 
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  C. If the holder cannot check box (A) or box (B), the holder must contact the 
Company.  If requested by the Company, the undersigned holder will deliver to 
the Company, in a form acceptable to the Company and its counsel acting 
reasonably, an opinion of counsel to the effect that an exemption from the 
registration requirements of the U.S. Securities Act for the exercise of the 
Warrants and the issuance of the Warrant Shares is available. For clarity, it will be 
reasonable, if deemed necessary by the Company, for the Company to obtain an 
independent legal opinion from its own counsel, at its own expense, to this effect.  

The undersigned holder hereby directs that the Warrant Shares be issued as follows: 

NAME(S) IN FULL ADDRESS(ES) 
NUMBER OF 

WARRANT SHARES 

   

   

   
 

DATED this                    day of                                                     , 20_      . 

 NAME:  

   

 Signature:  

 Print name of individual 
whose signature appears 
above if different than 
the name printed above: 

 

 

  Please check if the certificates representing the Warrant Shares are to be delivered at the 
Company's principal office where this Warrant Certificate is surrendered, failing which the 
certificates representing the Warrant Shares will be mailed to the address in the registration 
instructions set out above. 

If any Warrants represented by this Warrant Certificate are not being exercised, a new Warrant 
Certificate representing the unexercised Warrants will be issued and delivered with the certificate 
representing the Warrant Shares. 

Notes:

If all or any portion of the exercise is a "Cash Exercise" under Section 3.8, certificates will not be 
registered or delivered to an address in the United States unless Box B or Box C above is 
checked. 
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If Box C is to be checked, holders are encouraged to consult with the Company in advance to 
determine that the legal opinion tendered in connection with exercise will be reasonably 
satisfactory in form and substance to the Company and its counsel. 
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EXHIBIT A 

ACCREDITED INVESTOR QUESTIONNAIRE

All capitalized terms herein, unless otherwise defined, have the meanings ascribed thereto in the 
Securities Purchase Agreement. 

This Questionnaire is for use by each Subscriber who is a US person (as that term is defined 
Regulation S of the United States Securities Act of 1933 (the "1933 Act")) and has indicated an 
interest in purchasing Shares of United Silver Corp. (the "Company").  The purpose of this 
Questionnaire is to assure the Company that each Subscriber will meet the standards imposed by 
the 1933 Act and the appropriate exemptions of applicable state securities laws.  The Company 
will rely on the information contained in this Questionnaire for the purposes of such 
determination.  The Warrant Shares will not be registered under the 1933 Act in reliance upon 
the exemption from registration afforded by Section 3(b) and/or Section 4(2) and Regulation D 
of the 1933 Act.  This Questionnaire is not an offer of the Warrant Shares or any other securities 
of the Company in any state other than those specifically authorized by the Company. 

All information contained in this Questionnaire will be treated as confidential.  However, by 
signing and returning this Questionnaire, each Subscriber agrees that, if necessary, this 
Questionnaire may be presented to such parties as the Company deems appropriate to establish 
the availability, under the 1933 Act or applicable state securities law, of exemption from 
registration in connection with the sale of the Shares hereunder. 
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The Undersigned covenants, represents and warrants to the Company that it satisfies one or more 
of the categories of "Accredited Investors", as defined by Regulation D promulgated under the 
1933 Act, as indicated below:  (Please initial in the space provide those categories, if any, of an 
"Accredited Investor" which the Holder satisfies.) 

_______ Category 1 An organization described in Section 501(c)(3) of the United States 
Internal Revenue Code, a corporation, a Massachusetts or similar 
business trust or partnership, not formed for the specific purpose of 
acquiring the Shares, with total assets in excess of US $5,000,000. 

_______ Category 2 A natural person whose individual net worth, or joint net worth with 
that person's spouse, on the date of purchase exceeds US $1,000,000 
excluding the value of the primary residence of such person(s) and the 
related amount of indebtedness secured by the primary residence up to 
its fair market value but including the amount of any increase in such 
indebtedness incurred within the 60 days prior to the date of purchase 
unless related to the acquisition of the primary residence.

_______ Category 3 A natural person who had an individual income in excess of 
US $200,000 in each of the two most recent years or joint income with 
that person's spouse in excess of US $300,000 in each of those years 
and has a reasonable expectation of reaching the same income level in 
the current year. 

_______ Category 4 A "bank" as defined under Section (3)(a)(2) of the 1933 Act or savings 
and loan association or other institution as defined in Section 3(a)(5)(A) 
of the 1933 Act acting in its individual or fiduciary capacity; a broker 
dealer registered pursuant to Section 15 of the Securities Exchange Act 
of 1934 (United States); an insurance company as defined in 
Section 2(13) of the 1933 Act; an investment company registered under 
the Investment Company Act of 1940 (United States) or a business 
development company as defined in Section 2(a)(48) of such Act; a 
Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small
Business Investment Act of 1958 (United States); a plan with total assets 
in excess of $5,000,000 established and maintained by a state, a 
political subdivision thereof, or an agency or instrumentality of a state 
or a political subdivision thereof, for the benefit of its employees; an 
employee benefit plan within the meaning of the Employee Retirement 
Income Security Act of 1974 (United States) whose investment 
decisions are made by a plan fiduciary, as defined in Section 3(21) of 
such Act, which is either a bank, savings and loan association, insurance 
company or registered investment adviser, or if the employee benefit 
plan has total assets in excess of $5,000,000, or, if a self-directed plan, 
whose investment decisions are made solely by persons that are 
accredited investors. 
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_______ Category 5 A private business development company as defined in 
Section 202(a)(22) of the Investment Advisers Act of 1940 (United 
States). 

_______ Category 6 A director or executive officer of the Company. 

_______  Category 7 A trust with total assets in excess of $5,000,000, not formed for the 
specific purpose of acquiring the Shares, whose purchase is directed by 
a sophisticated person as described in Rule 506(b)(2)(ii) under the 1933 
Act. 

_______ Category 8 An entity in which all of the equity owners satisfy the requirements of 
one or more of the foregoing categories. 

Note that a Holder claiming to satisfy one of the above categories of Accredited Investor may be 
required to supply the Company with a balance sheet, prior years' federal income tax returns or 
other appropriate documentation to verify and substantiate the Holder's status as an Accredited 
Investor. 

If the Holder is an entity which initialled Category 8 in reliance upon the Accredited Investor 
categories above, state the name, address, total personal income from all sources for the previous 
calendar year, and the net worth (exclusive of home, home furnishings and personal 
automobiles) for each equity owner of the said entity:  

  
The Holder hereby certifies that the information contained in this Questionnaire is complete and 
accurate and the Subscriber will notify the Company promptly of any change in any such 
information.  If this Questionnaire is being completed on behalf of a corporation, partnership, 
trust or estate, the person executing on behalf of the Subscriber represents that it has the 
authority to execute and deliver this Questionnaire on behalf of such entity. 

IN WITNESS WHEREOF, the undersigned has executed this Questionnaire as of the ________ 
day of __________________, 2012. 

 
If a Corporation, Partnership or Other Entity: 
 
 
  
Print of Type Name of Entity 
 
  
Signature of Authorized Signatory 
 
  
Type of Entity 

 If an Individual: 
 
 
  
Signature 
 
  
Print or Type Name 
 
  
Social Security/Tax I.D. No.

 

 


