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Alberta Personal Property

. ﬁ Bank of Montre i
o 3 al Security Act Security Agreement

|, owr oz

S
¢ "‘?ADEM“Q&\ ECURITY AGREEMENT

The undersigned (hereinafter called the "Debtor®) hereb i : .
with Bank of Montreal (hereinafter called the "Bank") for vallragr;irosnlsr}g:rt:tlisof :ﬁ:i”at: :egret?ment
the repayment of all present and future indebtedness of the Debtor to the Bank and in'teres(t:ltjrrnlty o
and for the payment and discharge of all other present and future liabilities and obligation Zfeon
or np.ci}rect, absolt_xte or contingent, of the Debtor to the Bank (all such indebted?\ess 's't ront
liabilities ar.xd obllgatigns being hereinafter collectively called the “Obligations"”) This' g erest,
Agrgement is gntered into pursuant to and is governed by the Alberta Personal Pr. Secw!ty
Act insofar as it affects personal property located in Alberta. operty Security

Xe)

ficE S

Yy

SaERTET 35 TS ArenE
necessary \
EDNTON A
T A 2aXg

2. The Debtor hereby

(a) mortgages and charges to the Bank as and by wa i ifi

y of a fixed and specific mortgage and
charge, and grants t.o the.Bank a security interest in, all its present and future goodsgar?d any
procegds therefrom, including, without limiting the generality of the foregoing, all fixtures, building
materials, leased goods, plant, machinery, tools, furniture and any equipment of the type described

Attach edule, if i
!:d-lzr:q-;ir; sdule. #goods 23 _ — : : equipment now or hereafter owned
tisted or acquired, and any goods specifically listed or otherwise described in any Schedule hereto;

(b) mortgages and charges to the Bank, and grants to the Bank a security interest in, all its
present and future inventory and any proceeds therefrom, including, without limiting the generality
of the foregoing, all raw materials, goods in process, work in progress, materials used or consumed
in business, finished goods and packaging material and goods acquired or held for sale or lease or
furnished under contracts of rental or service;

(c) assigns, transfers and sets over t0 the Bank and grants to the Bank a security interest in, all
its present and future intangibles, chattel paper, securities, documents of title, instruments and
money, and any proceeds therefrom, including, without limiting the generality of the foregoing, all its
present and future book debts and other accounts receivable, monetary obligations, contract rights
and other choses in action of every kind or nature now due or hereafter to become due, including
insurance rights arising from or out of the assets referred to in sub-clauses (a) and (b) above; and

(d) charges in favour of the Bank as and by way of a floating charge its undertaking and all
its property and assets, real and personal, moveable or immoveable, of whatsoever nature and
kind, both present and future (other than property and assets hereby validly assigned or subjected
to a specific mortgage and charge and to the exceptions hereinafter contained). For the purposes of
this Security Agreement, the goods, inventory, intangibles, chattel paper, securities, documents of
title, instruments, money, undertaking and all other property and assets of the Debtor referred to in
this clause 2 are hereinafter sometimes collectively cailed the *Collateral”.

Prod. 2249416 — LF 377 ALTA (1/96) Litho. CANADA - 000000

-1- PATENT
REEL: 011122 FRAME: 0348



3. The Collateral is on the date hereof pri i i | A
primarily situate or located i ¥ .

o _ _ at the location(s) set. i
maaus:I;:ire?f but ;nay from time to tlme bfe located at other premises of the Debtor Th)esCollc:tJ; ml .
thayc s e 'ocate at other placgs while in transit to and from such locations and.premise ; rad
ollateral may from time to time be situate or located at any other place when on Ieass'ear:)r

consignmentto any lessee or consignee from the D
‘ - ebtor. The Collateral s
the Province of Alberta without the prior'written consent of the Bank hall notbe removed from

. 4. It is héreby declared that the last day of any term of years reserved by a
\l/)ventetsgég{ezn;uatg;?i;nent therefor, now held or hereafter acquired by the Degto:j\ilslizf;);z’rb:l::rl
be excepte possessedeo;nt{;rtgages,’charges and security interests hereby created, but the Debtor
T P e reversion .of one day remaining in the Debtor in respect of any such
A doed . urcm‘ee lmfe belhng demised, as afores_aid upon trust to assign and dispose of the
Ny creatsd o ;aruze szutid)t(z;tn;r?;‘cxéiai::dslgglrl]scg::ct. There shall also be excluded from the
subject to purchase money security interests in favour of fi:egg:r?ks: aoridtgfheoretbt'lt:r: :c:::;stigz: when

5. The Debtor

{a) shall not without the prior written
. : consent of the Bank sell or dispos
Eholiate;fal other than that c-lescrlbed in sub-clause (b) of clause 2 above which nenayebzfs&a)?c\lloonfl the
ar:a;loorf ltr;‘aen{:(c;'alu:se Tf thL;ilness andffor the purpose of carrying on the same; and if the amount\; lonf
ateral o e type referred to in sub-clause (c) of cla ’
Y ! . use 2 above or an
Zgis(;r;g ftLoerr:)tehbet Coi|:te5albof thitype described in sub-clauses(a) and (b} of clause 2 abo\:/;);z(;?less
or, the Debtor shall receive the same as Trustee f h i
the same to the Bank. The Debtor shall not wi i tten oa e e B Doy et
| . without the prior written co f
liens upon or assign or transfer as security or Posliii ittty
| ; pledge or hypothecate as security or create i
interestin the Collatfera! except to the Bank. The Debtor agrees that the Bank mt;/y at any tir?w:T:(:f'gz
or after defauit require any account debtor of the Debtor to make payment to the Bank and the Bank
may take control of any prqceeds referred to in sub-clauses (a), {b) and (c) of clause 2 hereof and
may hold all amounts received fron'\ any account debtors and any proceeds as cash collateral as
part of the Collateral and as security for the Obligations of the Debtor to the Bank.

{b) _cove_nants not to substitute or modify any of the Debtor’s rights under any Collateral of
the ty_pe !asted in sub-clause (c) of clause 2 above without the written consent of the Bank, and any
substitution or modification not consented to may at the option of the Bank be treated as an act of

default hereunder.

6. The Debtor shall at aill times do, execute, acknowledge and deliver or cause to be done,
executed, acknowledged or delivered all and singular every such further acts, deeds, transfers,
assignments, security agreements and assurances as the Bank may reasonably require for the
better granting, transferring, assigning, charging, setting over, assuring and confirming unto the
Bank the property and assets hereby mortgaged and charged or subjected to security interests or
intended so to be or which the Debtor may hereafter become bound to mortgage, charge, transfer,
assign or subjectto a security interest in favour of the Bank and for the better accomplishing and

effectuating of this Security Agreement.

7 The Debtor shall at all times have and maintain insurance over the Collateral against risks of
fire {including so-called extended coverage), theft, and aiso against such other risks as the Bank
may reasonably require in writing, containing such terms, in such form, for such periods and
written by such companies as may be reasonably satisfactory to the Bank. The Debtor shall duly
and seasonably pay alt premiums and other sums payable for maintaining such insurance and shall
cause the insurance money thereunder to be payable to the Bank as its interest hereunder may
appear and shali, if required, furnish the Bank with certificates or other evidence satisfactory to the
Bank of compliance with the faoregoinginsurance provisions.

8. The Debtor shall keep proper books of account and shall at ail times upon request by the
Bank furnish the Bank with such information concerning the Collateral and the Debtor’s affairs and
business as the Bank may reasonably request, including financial statements, lists of inventory and
equipment and lists of accounts receivable showing the amounts owing upon each account and
securities therefor and copies of all financial statements, books and accounts, invoices, letters,
papers and other documents in any way evidencing or relating to the account. The Debtor shalli
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pellllit the Bank at all reasonable ti nto rem
' mes to enter o i i i 1
; | 3 toits premises to inspect and copy its books and

(a) the Debtor shall default under any of the Obligations;

(b} the Debtor shall default i
- n the due observ
undertakin m ance or performan
b inc?u%';nag;ie ent heretofore or hereafter given to the Bank, whethefioifta?:vdchover_xant.
g any covenant or undertaking set out in any Schedule to this Security :gre pbeiieg
ement;

(c) an execution of an
y other process of a
Debt . ny court shall become i
a:z tc;‘r or a distress or analogous process shall be levied upon the pro enfOfrceable SgaInst ne
p ereof, or a receiver shall be appcinted for the Debtor; property of the Debtor or any

(d) the Debtor shall become in

. . solvent or commit a

s . n act of b

r:;ger;Tznt in bankruptcy or a bulk sale of its assets or a bankruptcy al-t‘i';'mptc‘(’ V' mé_lke o
p ed against the Debtor and not be bona fide opposed by the Debtor'pe ton shall be filed or

(e) the i
Debtor shall cease to carry on business, or shall faii to keep the Collateral in repair

and in good working order, or sh fail to prompt when
, all fail to omp V' n f
| i : Iy pa due all taxes, lice ce tees and

(f) the Bank in good faith and on mm i nds deems itself insecu

' ’ co ercially reasonableground i i eo

decides that the due discharge of the Obligations, the Collateral or the secusrity is in }tesc:);l)falrds e
Y:

(g) the Debtor shall, without th i i
; e prior written con ivi
bonus t ) the sent of the Bank, pa
ponus ct;vfs?shareholders or thervwse distribute or reduce its capital, or make ca%i;/ala:;pg:gicii:d n
of the Obligations, or becorl:eag:ayrzi:cﬁrsmu?:t?/aonry cadpital ex;;enditureor by de?as;n
. . , endorser of the obligations of

° s of an

ther than in favour of the Bank, or lend money other than in the ordinargy course of it: gtt;:ier:epsesrson

10. Upon any default under this Securi
Obligations to be immediately due and palxt:grae:;n?::ythfoizgz ;nay declare any or all of the
constituted and to enforce its rights by any method nOtpprohibit:drEa“Te the security hereby
appoi_ntment by instrument in writing of a receiver or receivers of theysua:écltnf#;?tmg l?y S
security or any part thereof and such receiver or receivers may be any person é)r personesr v?/hestl;’ncer:
an ofﬂcer or ofﬁgers or employ_ee or employees of the Bank or not, and the Bank may rer;"tove any
recelver.or receivers so appointed and appoint another or others in his or their stead; or by
proceedingsin any court of competent jurisdiction for the appointment of a receiver or recei;/ers or
by sale of the Collateral or any part thereof; or by any other action, suit, remedy or proceed’ing
authorized or permitted hereby or by law or by equity; and may file such proofs of claim and other
documents as may be necessary or advisable in order to have its claim lodged in any bankruptcy,
winding-up or other judicial proceedings relative to the Debtor. Any such receiver or receivers so
appointed shall have power to take possession of the Collateral or any part thereof and if appointed a
receiver-manager the power to carry on the business of the Debtor, and to borrow money required for
the maintenance, preservation or protection of the Coilateral or any part thereof or the carrying on of
the business of the Debtor, and to further charge the Coliateral in priority to the security constituted
by this Security Agreement as security for money so borrowed, and to sell, lease or otherwise dispose
of the whole or any part of the Collateral on such terms and conditions and in such manner as he shall
determine. In exercising any powers any such receiver or receivers shall act as agent or agents for the

Debtor and the Bank shall not be responsibie for his or their actions.

In addition, the Bank may enter upon and lease or sell the whole or any part or parts of the

Collateral.

ale shall be on such terms and conditions as to credit or otherwise and as to upset or
nk in its discretion may seem advantageous and such sale may take
rty and assets.

Any such s
reserve bid or price as to the Ba
place whether or not the Bank has taken possession of such prope

No remedy for the realization of the security hereof or for the enforcement of the rights of the Bank
shall be exclusive of or dependent on any other such remedy, but any one or more of such remedies
may from time to time be exercised independently or in combination and the Bank may exercise any
one or more of such remedies in respect of all or any portion of the Collateral as the Bank deems fit.
The term “receiver” as used in this Security Agreement includes a receiver and manager.
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11. The Bank shall not be respor?sible for any loss or damage to the Collaterai, whether cauSed by .-
the neglnge-nce or fault of the _Bank, its servants or agents, or a sheriff or receiver, and the Bank shan ‘
not be obliged to preserve rights agqinst other persons, keep the Collateral identifiable or. repair,
pro:essfor ﬁrtzgare the |Collateral for disposition, and shall only be liable to account for funds‘ (net of"
costs of collection, realization and sale, including solicitor and hi i
e rodt by th Bank g is own client legal costs), actually

12. Any receiver-managerappointed by the Bank may carry on the business of the Debtor, and

{a) exercise any power or right granted to the Bank hereunder;

(b) enter upon any premises under the control of the D i
ebtor and tak
Collateral by any method not prohibited by law; ake possession of the

{c} borrow money by charge against the Collat i
. . eral for the preservation, processi
maintenance or preparation for sale of the Collateral, or for any other purpose; " P e

(f) institute, defend, compromise, settle or continue any proceedings relating to the Collateral;

(g) generally, to do any act necessary or convenient t izati
_ ) o the realization o
the Debtor itself could have done. f the Coflateral that

13. Any and all payments made in respect of the Obligations from time to time and moneys
realized from any securities held therefor (including moneys realized on any enforcement of this
Security Agreement) may be applied to such part or parts of the Obligations as the Bank may see fit,
and the Bank shall at all times and from time to time have the right to change any appropriation as the
Bank may see fit.

14. The Debtor agrees to pay all reasonable expenses, including solicitor’'s fees as between a
solicitor and his own client and disbursements and the remuneration of any receiver appointed
hereunder, incurred by the Bank in the preparation, perfection and enforcement of this Security
Agreement or the Obligations, or in the holding, repairing, processing or preparing for disposition
and disposing of the Collateral, with interest at the rate provided in the obligations, and the
payment of such expenses shall be secured hereby.

n referred to; provided always that no act or omission

15. The Bank may waive any default herei
or be taken in any manner whatsoever to affect any

by the Bank in the premises shall extend to
subsequent defaulitor the rights resulting therefrom.

s been given, that the Debtor has rights in the

wledges that value ha r
16. The Debtor ackno v me for attachment of any security

Collateral and that the parties have not agreed to postpone the ti
interest in this Security Agreement.

17. The security hereof is in addition to and not in su_bst?tution fon.' any otr.\er sec;'r:‘tyt:c;\tfvts;
hereafter held by the Bank and shall be general and continuing security _nqtv;nthst:?d ing
Obligations of the Debtor shall at any time or from time to time be fully satisfied or paid.

e Bank to make any advance or loan or further advance oOr loan

18. Nothing herein shall obligate th ot any indebtedness or liability of the Debtor to

or to renew any note or extend any time for paymen

the Bank.
nure to the benefit of and be binding upon the respective

i ity Agreement shall e
19. This Security ©°9¢ ors and assigns of the Debtor and the Bank.

heirs, executors, administrators, success
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20. This Security Agreementis a securi

\ curity agreement within the meani
Prc:.per'ty Security Act and does not constitute an acknowledgement ofamng “ tpe Alb‘erta oeonal
or liability of the Debtor to the Bank. any particularindebtedness

21. In construing this Security Agreement, te i

defined in t ., rms herein shall have the i

word 'Debtgre;?:\t;eg:r::,::?n?‘ Pmpe_r_t\! Sefyrlfv Act, unless the context other\slfi;neere[:;ﬁ?rz: QT:S

shall be read and construed aZ (::C:)t:‘i?e(;tb ;J; nlctisinaar::c: :rr‘;y; r\:srb l";:atri]ng thereto and used theréwit:

are use . e with the context in i

partners?ﬁ:: ::Sdi‘fn gwllrzf;:a:vhether [he Debtar is ane or more i"diVidua|S\:v:<'rcrr;2‘ri:t?ovr::rds

of them severaily The termoqe' this Secu-nty Agreement shall apply and be binding upon eaol:

corporation resultin'g o SL;ccessqrs shall include, without limiting its meanin .

e e btor is 2 Dartoerhi amalgamation of.a corporation with another corporation and % b
p ership, any new partnership resulting from the admission of new pan'nv::secr;

any other change in the Debtor, includin i imiti i
el o e rtnor. g, without limiting the generality of the foregoing, the death

- : pt or an i

23. The Debtor acknowledges receipt of a copy of this Security Agreement

IN WITNESS WHEREOF this Security Agreement has been executed by the Debtor on the

Insert date of axedution 5 -
O dayof_renlJhr
. 19 99

To be signed by Debtor; if 3 .
?c?;g;:.m;aﬁ:;wm CARNACIAN ENVROSMNME~TAL £QUIPMENT ~

X = . ' ’
corporate sesl and ensure ENGsNg ~NEe TECHNGLOEIED /AL
signatures are suthorized; a4 ’
Debtor's name shouid be =Y, -
typed /4:27 A / M /ZZ /

(T ! ;. L
—a e

Required only for 8 CORPORATE AUTHORIZING RESOLUTION

Corporation

"Whereas it is in t.he intgrests of the Company to enter into a security agreement with the Bank
of Montreal as security for its present and future obligations to the Bank of Montreal and therein
mortgage, charge, assign and otherwise transfer and encumber and grant security interestsin all its

present and future property and assets;

NOW THEREFORE BE IT RESOLVED THAT:

1. the Company do enter into, execute and deliver to the Bank of Montreal a security ‘
agreement substantially in the form of the draft security agreement presented to the directors,
subject to such alterations, amendments or additions to which the President or a Vice-President of

the Company may agree;

d otherwise transfer and encumber and grant
intangibles, undertaking and other
Bank of Montreal, all as

2. the Company do mortgage, charge, assign an
security interests in all its present and future goods, inventory,
property and assets as security for its present and future obligations to the

provided in the said draft security agreement;

3. the execution by the President or a Vice-President of the Company of the said security
agreement shail be conclusive proof of his or her agreement to any amendments, alterations or

additions incorporatedtherein;
4. the President and the Vice-President of the Company be and they are each alone hereby
authorized to execute and deliver the security agreement aforesaid on behalf of the Company and

each of the officers of the Company are hereby authorized to execute all such other documents and
writings and to do such other acts and things as may be necessary for fulfilling the Company’s

obligations under the said security agreement.”
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To be completed by
Secretary or other
suthorized officer; insert
name of corporation

nsert the appropriate date

Use applicableclause

To be signed by Secretary
ar other authorized officer

CERTIFICATE

| am the Secretary of (CANBO.AN EAYR g ENTBL

EQUPMENT v ENGNEFRING  TEHRAQ LSGIES  /NC and | hereby certify that:

1. the foregoing is a true copy of a resolution duly and properly passed or consented to by the
board of directors of the said.Company on the day of , 19

’

2. the attached Security Agreement is in the form of the draft security agreement referred to in

the resolution and has been duly and properly executed by the proper officers of the Company
under its corporate seal; and

3. the resolution was passed at a meeting duly called and held on the date aforesaid and at
which a quorum of the directors was present throughout the meeting, all the directors having
received proper notice of the meeting or waiving such notice in accordance with the by-laws of the
Company

(or where applicable - the Company is subject to the Business Corporations Act of Alberta and

the resolution was consented to by the signatures of all the directors of the Company on the date
aforesaid in accordance with the Business CorporationsAct.).

J i

Secretafb/
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