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B D C Business Development Bank of Canada
Banque de développement du Canada

GENERAL SECURITY AGREEMENT

THIS AGREEMENT cated Dacember 19, 2000.

FROM: C_,C’f'\'\'\ 'U-ud
ENERLINE TECHNOLOGIES, INC.
(the “Guarantor”)

TO:

BUSINESS DEVELOPMENT BANK OF CANADA, ncorporatad by Special Act of the Parligment
of Canada, and having its head office in Montreal, Quebec, with a branch at Barclay Centre, 110,
444 — 7" Avenue S.W. Calgary, Alberta T2F 0X8;

(the “Bank)

1, SECURITY INTEREST
{Yoxs, as the Guarantor, will gram 1o the Bank a change. refermed 1 as a secunTy interest, over all personat (wopelty now held or in the
future heid or acquied Dy you. YOu will iSO Fant a chargs, fefermed 10 as 3 floating Charge, over your compliete undenaking ana mal
property imerests. These charges are 1ie secunty e Bank wil okl In constaeanon of lending you funds or providing the credit facinty
o you.)

1.1 For consigeration the Guarantor:

(a) morngages and charges as a fixed and specific charge, and assigns and transfars to the Bank, and
grants to the Bank a general and continuing security imerest in ail of the Guarantar's present ang after
acquired personal property including, without limitation: ’

0 all office, trade, manufactunng and all other equipment and ail goads, including, without
limitation, machinery, toots, fixtures, computers, fumiture, fumishings, chatiels, motor vehicles
and other tangible personal property that is not Inventory, and all pants, components,
atrachments, accessories, accassions, replacements, substtutions, addtions and
smprovements to any of the above (all of which is collectively calied the “Equipment”);

() all inventory, includng, without limitation, goods acquired or held for saie or lease or fumished or
10 be furmished under contracts of rental or service, all raw materials, work in process, finished
goods, retumned goods, repossessed goods, all livestock and their young after conception, all
crops and timber, and all packaging materials, supplies and contamers reiating to or used or
consumed in connection with any of the foragoing (all of which is collectively called the
“invemory™;

(W) al debts, accounts, claims, demands, monies and choses in action which naow are, or which
may at any time be, due or owing o or owned by the Guarantor ang all hooks, recoras,
documents, papers and electronically recorded data recording. evidencing or relating to the
debts, accounts, ciaims, demands, maonies and choses in acuon (akl of which is collectively

L1544 - General Securnty Agreement — Westem
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called the “"Accounts™);

(iv) all documents of title, chattel paper, instruments, securities and money, and all other personal
property, of the Guarantor that is not Equipment, inventary or Accounts:

(v)  alt patents, rade-marks, copyrights, industrial designs, plant breeder’s rights, integrated circuit
, wopographies, trade-names, goodwill, confidential informaton, trade secrets and ow-how,
inciuding withaut mitation, environmental technology and big-technology, software and any
registrations and applications for registration of the foregoing and 21 other intellectual and
ndustnat property of the Guarantor (al of which is herenafter collectively called the “Intellectual
Properny™),

{(vi) =il the Guarantor's contractual rights, licenses and all ather choses in action of every kind which
naw are, or which may at any time be due or awing 1o or cwned by tha Guarantor, and ail other
intangible property of the Guarantor, that is not Accounts, chattel paper, nstruments, documents
of title, Intedlectual Property, securties or money;

(vii) the personal property descrined in Schedule A artached to this Secunty Agreement;

(viii} all proceeds of every nature and kind ansing from the personal property referred 1o in this
Security Agreement;

(b) grants 1o the Bank a general and continuing security interest and charges by way of a floating charge:

() all of the Guarantor's right, titte and interest in all its present and after acquired real, smmovable
and leasehoid propertty, and all easemants, rights-of-way, privileges, benefits, licences,
fmprovements and rights whether connected with or appurtenant to this property or separately
owned of hedd, inciuding all structures, piant and other fixtures and including all mineral claims,
mineral rights and leasas, ail oil, gas and hydrocarbon rights ana interests (all of which is
coliactively callea the "Real Property”) and excluding the personal property describad in Clause
1.1(a); and

i) all of the undertaking and assets of the Guarantor, of every nature or kind and wherever situate,
whether presently owned or hereafter acquired, and all thesr proceeds, other than its assets and
undertakings that are otherwise validly and effectively subject to the charges and security
interests in favour of the Bank created pursuant to this Clause 1.1.

The security intarests, mortgages, transfers, assignments, ¢charges, grants and canveyances created
pursuant to Clause 1.1 shall be collectively called the “Security Interests”, and the property subject 1o the
Security Interests and ail property, assets and undertaking charged, assigned or fransferred or secured by

anyinstruments suppiemental to or in implementaton of this Security Agreement are collectively called the
“Collaterat™.

The schedules, including aefinitions, form part of this Security Agreement.

EXCEPTIONS

(Wit few exceptions, all of your personal property and raal property intersSts ane sulyest 1 he Sacunty iNterests and charges desanbed
nClawsa 1.1. Only the last vay of any leasa term and possly your consumer goods e excepted. Corporations do not hoid
mm.)

The last day of the term created by any lease or agreememn is excepred out of any charge or the Security
Interests but the Guarantor shalf stand possessed of the reversion ana shall remain upon trust to assign and
dispose of it 1o any thirg party as the Bank shatl direct.

Al the Guarantor's consumer goods are excepted out of the Security Interests; provided that for the purposss
of Collateral in the Yukon the Security Interests shall include Special Consumer Goods as that term is

L1544 - General Security Agreement — Westem ~
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defined in the Personal Property Secuity Act (Yukon); provided further that for the purposes of Collatersi in
Saskatchewan the Security Interests shall include cansumer goods of the Guaramor.

ATTACHMENT

{value or conscieraton nNas flowed between you and the Bank and e SaGuty Interests in your Pesonal property are compies onca
yOu Sigh Tus Secumnty Agroement.)

The Guarantor agrees that the Secunty Interests attach upon the signing of this Secunty Agreemient {or in the
case of after acquired property, upon the date of acquisition), that value has been given, and that the
Guarantor has (or in the case of after acquired property, will have upon the gate of acquisition) rights in the
Collateral and the Guarantor confirms that there has been no agreement between the Guarantor and the
Bank to postpone the time for atachment of the Security Interests and that it s the Guarantor's
understanding that the Bank intends the Security Interests to attach at the same time.

PURCHASE MONEY SECURITY INTEREST

(To the extent that he Bank helps you acquire an nIest in sy personal propérty, you grant 3 special sagurity interest 1o the Bank
Qver that personal property. The special 2ecunty INtEFeSt is kKNOwWn as a "Purchase Money Sacurity Interest™.)

The Guarantor acknowiedges and agrees that the Security Interests constitute and are mtended to creats
Purchase Money Security Interests in Collateral 1o the extent that monies advanced by the Bank, inctuding all
future advances and re-advances, are used or are 1o be used, in whole or in part, (o purchase or otherwise o
acquire rights in Collaterat.

OBLIGATIONS SECURED
{The Sacunty Inmerest and charges you have granisd 1o e Bank securs ail incedtodness ana ail obiigations 1 e Bank.)

This Security Agreement i3 in 2ddition 1o and not in substitution for any other security interest or charge now
or in the future neld by the Bank from the Guarantor or from any cther parson and shall be general and
continuing security for the payment and performance of all indebtedness, liabilities and obligations of the
Guarantor (o the Bank (incluaing interest thereon), whether incurred prior 1o, at the time of or after the signing
of this Security Agreement inclugding extensions and renewals, and all other liabilities of the Guarantor 1o the
Bank, present and future, absolute or contingent, joint or several, direct or indirect, matured of not, extonded
or renewrd, wherever and however incurred, including ail advances on cwrent or running account, future
advances and re-agvances of any 10ans or credst by the Bank and the Guarantor's obligation and liability
under any conttact or guarantee now or in the future in existence whereby the Guerantor guarantases
payment of the debts, kabilities and/or cbligations of a third party 1o the Bank, and for the performance of ait
obligations of the Guarantor 10 the Bank, whether or not contained in this Security Agreement (all of which
indebtedness, liaDutes and obligations are collectively called the “Obligations™).

REPRESENTATIONS AND WARRANTIES

(You state Mat you are abie o legally gramnt This Secunty Agreement © M8 Bank, nwﬁbemngandmcma!afausmtsumbany
epcumbrances tmt have Not been appraved by he Bank. You own the Coliaterat ankd nothing plevents you oM grantng he Security
Interests and charges in favour of the Bank. The Bank will rely on ait of the following represenmations and wamanues, )

The Guarantor represents and warants to the 8ank that:

(a) if a corporation, it is a corporation incorporated and organized and validly existing and in good standmg
under the laws of the jutisdiction of its incorporation; it has the corporate power W own ofF leass ts
property and to carry on the business conductea by it; it is qualified as a carporation to carty on the
business conducted by it and 1o own or leass its property and is in good standing under the laws of
each jurisdiction in which the nature of ts business or the properny owned or leased by it makes such
quatification necessary, and the execution, defivery ang performance of this Security Agreement are
within its corporate powers, have been authorized and do not contravene, violate or conflict with any
law or the terms and provisions of its constating documents or its by-laws or any shareholders
agreement or any other agreement, indenwre or undertaking o which the Guarantor is a party or by
which it is bound;

L1544 -~ General Secunty Agreement — Westem -
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(h) fitis acorporation, s name as set forth on page 1 of this Security Agreement is its full, Tue and
colrect name as stated in its constating documents and if such name is in English, it does not have or
use a French lanquage form of its name or 3 combined English language and French language form of
its name and vice versa, and the Guarantor has provided a written mamorandum to the Bank
accurately setting forth all prior names under which the Guarantor has operated;

{c) ifis apanrnership, its name as set forth on page 115 its full, rue and comect, ang where required or
valuntanly registered its registered, name; it is a partnership valioly created and organized and valialy
existing under the laws of tha jurisdiction of s creation; it has the power to camry on the business
conducted by it; itis qualified as a pannership 1o carry on the business conducted by it and is in goed
standing under the laws of each jurisdicton in which the nature of its business makea such qualification
necessary; and the execution, delivery and perfomance of this Security Agreement are within its
powers, have been authorized, and do not contavene, violate or conflict with any law or the terms of
its partnership agreement or any other agreement, indenture or undertaking 10 which the Guarantor is
a party or by which it is bound, and a completa list of tha names, addrasses and {if indinauals) the
dates of birth of the parters of the partnership are set ferth on a Schedule attached to this Secunty
Agreement;

{(d) if the Guarantor is an individual, that individual's full name and adkiress as set forth on page 1 of this
Security Agregment are the individual's full and comect name and adaress and the individual's date of
birth as described on the individual's birth certificate a true copy of which has been provided to the
Bank or, if no birth certificate issued from any jurisdiction In Canada exists, as described on the
documents provided to the Bank & the individual’s correct birth date;

{e)} there is no litgation or govemmental proceedings commenced of pending against or affecting the
Colateral or the Guarantor, in which a decision adverse to the Guarantor would constituta or result in a
matensl advarse change in the business, operations, properties or assets or n the conditien, financal
or otherwise, of the Guarantor; and the Guarantor agrees 1o promptly notify the Bank of any such
future Tidgation or governmental proceeding;

{f) itdoes not have any information or knowledge of any fects relating to its business, operations, property
or assets or to its condition, financial or otherwise, which it has not disclosed 1o me Bank in writing and
which, if known 1o the Bank, might reasonably be expacted 10 dater ne Bank from extending crecit or
advancing funas to the Guarantor;

{g) it has good tile and iawfully owns and possasses all presently held Collateral, free from ak security
nterests, charges, encumbdrances, hens and claims, save only the Security Interests and the charges
of secunty interests consented ta in witting by the Bank, and it has not granted any licenses » or of its
Intellectual Property other than as disclosed ang consented 10 by the Bank;

(h) to the extent that any of the Collateral includes serial numbered goods and motor vehicles winch
require seral number registration by virtue of the Act and its regulations including motor vehicies,
railers, manufaciured homes, mobile homes, boats, outboarg motors for boats or aircraft, the
Guarantor has given the full and correct serial numbers and any Mmistry of Transport designation
marks of other relevant kicensing authanty marks of all such Collateral to the Bank;

) the Coilateral is and/or will ba located at the place(s) described in Schedule A and will ot be removed
from such location{s) without the prior written consent of the Bank;

)] mnis Security Agreement is granted in accordance with resolutions of the directors (and of the
sharehoiders as applicabie) of he Guarantor, if the Guarantor is a corparation, or, if the Guarantoris a
partnership, of the parners of the Guarantor, and all other requirements have been fulfilled to authorize
and make the execution and delivery of this Security Agreement, and he performance of the
Guarantor's obligations valid and there 13 no restricthon contained in the constating documents of the
Guarantof or in any shareholders agreement or partnership agreement which restricts the powers of
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the authorized signatones of the Guarantor to borrow moeney of give security; and

e Guarantor’s place(s) of business and chief executive office are correcty described in Scheduia A,

7. COVENANTS OF THE GUARANTOR
(The Secunty Interests and he Collateral must be protected while e Secunty Agresment remains in effect, These covenants are your
promzes 1o hs Bank descnbing how the Bank’s Secunty inerests will be atanced w. ' You will 350 Covenant I mainkan acourats
books and records and allow Me Bank's nspacton. Your promeses are found in e Secumy Agreement and Schedutes.)

7.1 The Guarantor covenants with the Bank that while this Security Agreement remams in effect the Guarantor

will:
(a)
(D)
)

d)
(e}

®

@

promptly pay and satisfy the Qbligations as they become due or are demanded;
defend the titie to the Collateral for the Bank's benefit, against the claims and demands of all persons;

fully and effectually mamntain and ensurae that the Sacurity interests are and continue to be valid and
effective;

maintzain the Collateral in good condition and repair and provide adequate storage facilities to protect
the Collataral and not permit the vaiue of the Collateral to be impaired;

observe and conform 10 all valid requirements of any govemmental authonty retative to any of the
Collateral and all covenants, terms and canditions upon or under which the Collateral is held;

promply pay and satisfy:

{0 all 1axes, assessments, rates, duties, levies, govemment fees, claims and dues lawfully leved,
assessed or imposea upon it of the Collateral when due, unless the Guarantor shall in good faith
contest its obligations $o 10 pay and shall fumish to the Bank such secunty as the Bank may
require;

(i) 2l secunty interasts, charges, encumbrancas, liens and ciaims which rank or éould rank in
pnority to, of en an equal bass with, any of the Security interests; and

iy af fees from time 10 time changeable by the Bank arising out of any tern of the commitment
leter of the Loan Agreement between the Bank and the Guarantor including, without imitation,
inspecnon, administration and retumed cheque handkng fees;

promptiy pay and satisfy all costs, charges, expenses and legal fees and disbursements {on a Solicitor

and its own client basis} which may be ncurred by the Bank in connection with granting loans or credit

to the Guarantor, including for:

0] inspecting the Collateral;

(i} negotiating, preparing, perfecting, registering or renewing the registration of this Security
Agreement and the Security Interests, any Financing or Financing Change Statement, any
modification of amending agreement and other documents relating to the Guarantor's
obligabons, whether or not relating to this Security Agreement;

() complying with any aisclosure requiremnents under the Act;

(v) investgating titte to the CoRateral;

{(v) taking, recovering, keeping possession and disposing of the Collateral;

1544 - General Security Agreement - Westemn
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maintaining he Coliateral in good repai, storing the Coltateral and preparing the Collateral for
disposition;

any inspection, appraisal, investigation or environmental audit of e Collateral and the cost of
any environmenta rehabilitation, reawnent, removal OF repair necessary 10 protect, preserva or
remedgy the Collateral including any fine or penalty the Bank becomes obligatad to pay by reason
of any statts, order or direction of competent authority;

any sums the Bank pays as fines, clean up costs because of comamination of or fram your
assets. Further you will indemnify the Bank and us employees and agemns from any Liability or
costs incurred including legal defense costs. Youwr obligatron under this paragraph continues
even after tha Obligations are repaic and this Security Agreement is terminated;

all other actions and proceedings taken to preserve the Collateral, enforce this Security
Agreement and of any ather security interast heid by the Bank as security for the Obligations,
protect the Bank from fiabifity in connection with the Security Interests or assist the Bank in its
loan and credit granting or realization of the Security Interest, including any actions under the
Bankruptcy and Insolvency Act (Canada) and all remuneration of any Recsiver (as defined in
Articie 15 hereof) or apponted pursuant to the Bankruptcy ang Insolvency Act (Canaday,

(h) atthe Bank's request, execute and deliver further documents and instruments and do ail acts as the

Bank in its absolute discretion requirgs 1o confirm, register and perfect, and mamtain the registration
and perfection of, the Secunty Interests;

D) notify the 8ank promptly of:

{0

(it

(i)
{iv)

v)

(vi)

(vi)

any change in the information contained in this Security Agreement relating to the Guarantar, its
business or the Coliateral, including, without limitation, any change of name or address
{including any change of trade name, proprietor or partner) and any changa in the present
location of any Collateral;

the details of any material acquisition of Collateral, including the acquisition of any motor
vehicles, trailers, manufactured homes, boats or aircraft;

any material loss or damage to e Coilateral;

-any material default by any account debtor in the payment or other performance of its obligations
to the Guarantor respecting any Accounts;

any daims against the Guarantor nciuding claims in respect of the Inteltectual Property or of any
actions taken by the Guarantor 10 defend the registration of or the validity of or any infringement
of the Intellectusal Property;

the returmn to or repossession by the Guarantor of Collateral that was disposa;a of by the
Guarantor; and

all additionaf places of business and any changes in its plexe{s) of business or chief executive
office;

)] prevent the Collateral, other than Inventory sold, leased, or atherwise disposed of as permitted by this
Security Agreement, from being or becoming an accession to property not covered by this Security
Agraement;

(k) camy on and conduct its business and undenaking in a proper and businesslike manner so as 10
preserve and protect the Collateral and the earnings, income, rents, issues and profits of the Collateral,
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including maintenance of proper and accurate books of account and records;

permit the Bank and its representatives, at all reasonabie times, access 1o the Collateral inciuding all of
the Guarantor's preperty, assets and undertakings ancd to all its books of account and records, whether
at your premises or at your financial agvisors, for the purpese of inspection and the taking of exwacts,
and the Guarantor will render afl assistance necessary;

permit and daes consent to the Bank comacting and making enquiries of the Guarantor's lessors as
well as assessors, municipal autharties and any taxing body:

observe and perfonm all its obligations under:

(i} leases, licences, undertakings, and any other agreements o which itis a party;

{i) any statute or requiation, federal, provincial, termitorial, or municipal, to which it is subject;
deliver o the Bank from time to time promptly upon request:

(i) anydocuments of tde, instruments, securites and chattel paper constituting, representing or
reiating to the Collataral;

(n) =l books of account and ail records, ladgers, reports, comespondence, schedules, documents,
statements, lists and other writings ralating to the Callateral to allow the Bank to inspect, audit or
copy them;

(i) al financial statements prepared by or for the Guarantor regarding the Guarantor’s business;

(iv) such information conceming the Colateral, the Guarantor and the Guarantor's business and
affairs as the Bank may reasonably require;

with respect to the intellectual Property, take all necessary steps and initiate all necessary
proceedings, to maintain the registration or recording of the Intellectual Property, to defend the
imellecuat Property from infringement and to prevent any licensed or permited user from doing
anything that may invalidate or otherwise impair the Intellectual Property;

with respect to copyright farming part of the Intellectual Property, provide 1o the Bank walvers of the
maoral rights thereto executed by all contributors or authors of tha copyrighted work;

receiva and hoid in trust on behalf of and for the benefit of the Bank all proceeds from the sale o omher

~ disposition of any Collateral; and

observe and perform the additional covenants ana agreements set out in any schedules to thia
Security Agreement, including Schedule B, i any.

Any amounts required to be paid to the Bank by the Guarantor under this Clause 7 shall be immediately
payable with interest at the highest rate bome by any of the Obligations untl all amounts have been paid.

This Security Agreement shall remain in effect until it has been terminated by the Bank by naotice of
termination to the Guarantor and all registrations relating to the Security Agreement have been discharged.

INSURANCE

(it i your ubhgaton ta thorcughly insure The Coltateral in order I protect your mterests and hose of the Bank. You wit follow 81
spedfic requitements of the iNsurance coverage descnbed i s Clause.)

Dec=21~00
U]
(m)
n)
(o)
{p)
(q)
{r
(s)

72

73

8.

8.1

The Guarantor covenants that while this Security Agreement is in effect the Guarantor shah:
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{a) mamain or cause to be maintaned insurance on the Collateral with a reputanie insurer, of kinds, for
amounts and payabie to such person or persons, all as the Bank may require, and in particuiar
maintain insurance on the Coilateral 1o its full insurable value against loss or damage hy fire and ai

other risks of damage, including an extended caverage andorsement ang in the case of motor
vehicles, nsurance agamst theft; .

(b) cause the insurance policy or policies required by this Security Agreement o ba assigned 1o the Bani.
including a standarg morlgage clause or a mortgage endorsement, as the Bank may require;

() pay all premiums respecting such insurance, and deliver all policies to the Bank, if reguired.

F-062

82 if praceeds of any required nsurance becomes payable, the Bank may, in its absolute discretion, apply these _

proceeds to the Obligations as the Bank sees fit or release any insurance proceeds to the Guarantor 10
repair, replace or rebuiid, but any refease of insurance proceeds o the Guarantor shall not operate as a
payment an account of the Obligations or in any way affect this Security Agreement or the Security interests.

a.3 The Guarantor will promptly, on the happening of loss or damage to the Collateral, notify the Bank and
fumnisn to the Bank at the Guarantor's expensa any necessary proof and do any necessary act to enabie the
Bank to obtain payment of the insurance proceeds, but nothing shall limit the Bank's right to submit to tha
insurer a proof of loss on its own behalf,

84 The Guarantor authorizes ana directs the insurer under any required policy of insurance to inctude the name
of the Bank as loss payee on any policy of insurance and on any cheque or draft whych may be issued
respecting a claim settlement under and by virtue of such insurance, and the production by the Bank to any
msurer of a notarial or certified copy of this Security Agreement (notarized or certified by a notary public or
solicitor) shall be the insurer’s compiete authorty for so deing.

8.5 If the Guarantor fails 10 mantamn insurance as required, the Bank may, but shall not be obliged to, maintain or
effect such insurance coverage, or so much msurance coverage as the Bank may wish to maintain.

% QTHER PROHIBITIONS

(You agree to NOt ncumbar your PIOpETty SO as 10 mierfere witn Te secunly iNWrests or charges granted W the Bank ang you Wikt noy
aispose of any of he Coltateral except nvenkxy disposed of i he ordindty ¢ourse of your business,

Without the prior written consent of the Bank the Guarantor will not:

(@) create or permd to exist any security interest in, charge, encumbrance or lien over, of claim against any

of \ts property, assels, undenakings incfuding without imitation the Coliateral which ranks or could in
_ any event rank in priofity to or on an equal basis with any of the Security Interests createa Dy this
~ Security Agreement;

(b) grant, sell, or otherwise assign any of its chattel paper or any of the Cojlateral except only Inventory
that is disposed of in accordance with Clause 10.2;

(¢} where the Guarantor is a corporation:
{) issue, purchase of redeem its shares;
(i} change its voting control;
(i) permit any of its shareholders to sell, transfer or disposa of its shares;

(v} declare or pay ary dividends on any of its shares; or
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(v) repay or reduce any sharehoiders loans ar other debts due % its sharehoiders;
(d) change its name, merge with or amalgamate with any other entity.

RESTRICTIONS ON SALE OR PISPOSAL OF COLLATERAL

{You will preserve and protect af of the Collatsral and not dispose of it without tha cansent of the Bank. Any 53l8s or oter tispasgon
will resuit i you holdmng the proceeds m trust for the Bank. Your responsitdives towards the Coltateral anc any Tust proceeds an
TP 1o the Bank.)

Except as provided by this Secumnty Agreement, without the Bank's prior written consent the Guarantor will

{a) sell, lease, licenae or otherwise dispose of the Collateral;
(b) release, surrender or abandon possession of the Coltateral; or

(¢) move or transfer the Collateral from e junsdictions in which the Security Interests have been
parfected.

So long as the Guarantor is notin default unaer this Security Agreement the Guarantor may lease, sell,
license, consign or otherwise daal with items of Inventory only in the ordinary course of its business and for

the purposes of carrying on its business, provided that the proceeds of any such dispasition snall be heig in
trust for 2and on benaif of the Banic

Any disposition of any Collateral, axcepting saies of inventory in the ordinary course, shall result in the
Guaramoer holding the proceeds in trust for and on behalf of the Bank and subject 10 the Bank’s exclusive
direction and control. Nothing restricts the Bank’s rights to attach, seize or otherwise enforce its Security
Interasts in any Coflateral sold or disposed, uniess it is sokl or disposed with the Bank’s prior written consent.

PERFORMANCE OF OBLIGATIONS

(if You 00 NOE By <0 all thosa thungs tnat you have agreed o da i this Secunty Agreemant, the Bank may perform those obligadons
Dut you will be required 1o pay for them.)

If the Guarantor fails to perform its covenants and agreements under this Secunty Agreament, the Bank may,
but shall not be cbliged to, perform any or all of such covenants and agreements without prejudice to any
other rights and remedies of the Bank, and any payments made and any costs, charges, expenses and legal
fees and disbursements (on a soficitor and its own client basis) incurred by the Bank shall be immediately
payable by the Guarantor to the Bank with interest at the highest rate bome by any of the Obiigations and
shall be secured by the Secunty Interests. untl all such amounts have been paid.

ACCOUNTS

(Any desEng with ha Coliateral that results i an account being created, oF rOCeeds anising, is of parcular impertance 1o the Bank.
The accownt, or procoads. acts n substituson for the Codateral that has bean soid, usualy inventary, You will protect he account oF
procoecs in favour of he Bank.)

Notwithstanding any other provision of this Security Agreement, the Bank may coliect, realize, sell or
otherwise deal with ail or a portion of the Accouns in such manner, upon such termns and conditions and at
any time, whether before or after default, as may seem to it advisable, and without notice 1o the Guarantor,
except in the case of disposition after defauit and then subject to the appiicable provisions of the Act, if any.
All forms of payment received by the Guarantor m payment of any Account. oF as praceeds, shaill be subject
to the Security Interests and shall be received and held in trust for the Bank.

APPROPRIATION QF PAYMENTS
(The Bank has the right to cetwming how funds it receives will be appiiad in refation © your loan facility.)

Any and all payments mace respecting the Obligations and monies realized from any Security interests
{inctuding monies collected in accorance with or realized on any enforcement of this Security Agreement)
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may be spplied to such part or parts of the Obligations as the Bank sees fit, and the Bank may at any time
cnange any appropriation as the Bank sees fit.

DEFAULT .

(Younmswomplymmmpaymmmomerobligabmsumwuhavemdainfavourofmaw You must aiso sinclly satsfy the
covensnts and agreements that you have mace in s Secumty Agresment. Failuie 0 00 S0 wall be conswdered a default and the Bank
will Consicer s egal remedies and possibly pursue them, This Clausa cefines 1o defaults and outlines your obligations.)

Unless waived by the Bank, the Guarantor shall be in defauit under this Secunty Agreement and shail be
deemed ta ba in default under ail other agreements between the Guarantor and the Bank in any of the
following events:

(a) the Guarantor defaults, or threatens to default, in payments when due of any of the Obligations; or

(b) the Guarantor is in breach of, or threatens to breach, any term, condition, obligation or covenam made
by it 10 or with the Bank, or any representation or warranty of the Guarantor to the Bank is untrue or,
ceases o be accurats, whether or not contained in this Security Agreement; of

(c) the Guarantor or a guarantor of the Guarantor declares itseif to be insalvent or admits in writing its
inability to pay its debts generally as they become dus, or makes an assignment for the beneftt of s
creditors, is decliared bankrupt, makes a proposal or otherwise takes advantage of any provisions for
relief under the Bankrupicy and Insolvency Act (Canaaa), the Companies CredRors’ Arrangement Act
(Canada) or similar legisiation in any junsdiction, or makes an authorized assignmeny, or

(d) areceiver, manager, receiver and manager or receiver-manager of all or a part of the Collateral is
appointed; or

(e) an order is made or a resolution is passed for the winding up of the Guarantor or a guarantor of the
Guarantor; or

(N the Guarantor or a guarantor of the Guarantor ceases or threatens 10 cease to carry on allora
substantal part of % business or makes or threatens to maka a sale of all or substantially al of 1s
assats; or

(g) distress orexecution 1S levied or 1ssued against all or a part of the Collateral; or
(h) ifthe Guarantor is a corporation and any member o shareholder:
(i) commences an acton against the Guarantor; of

-(#) gives a notce of dissent t the Guarantor in accordance with the provisions of any governing
- legisiation; or

() i the Guarantor is a corporation and its voting control changes without the Bank's prior written consent;
or

()] the Guarantor uses any monics axivanced to it by the Bank for any purposa other than as agreed upon
by the Bank; or

(k)  without the Bank’s pnor written consent, the Guarantor creates or permits to exist any secunty interest,
charge, encumbrance, lien or claim against any of the Collateral which ranks or could in any evem rank
in priority to or on an equal basis with any of the Security Interests; or

m the holder of any other security interest, charge, encumbrance, lien or claim agamst any of the

Callateral does anything 10 enforce or realize on such secunty interest, charge, encumbrance, ien or
claim; or
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{m) the Guarantor enters into an amalgamation, a merger of other similar arrangement with any other
person without the Bank's prior written consent or, if the Guarantor is a corporation, it is continued or
registered in a differant jurisqiction without the Bank's pror wnitten consent; or

(n) the Bank in gooa faith and on commercially reasonable grounads believes that the prospect of payment
or performanca of any of the Obiigations & impaired or that any of the Collateral is or is about to be
placed n jeopardy or removed from the jurisdiction in whieh this Security Agreement has been
registered; or

{0) the lessor under any leass to the Guarantor of any real or personal property takes any steps W or
threatens to termunate such lease or otherwisa exercise any of its remedies under such lease es a
result of any default by the Guarantor; or

{(p) the Guarantor causes or allows hazardous materials 10 be brought upon any lands or premises
occupied by the Guarantor or to be incorporated intd any of its assets, or the Guaranty causes,
permits, or fails to remedy any environmental contaminat:on upon, in of under any of its lands or
assets, or fails to comply with any abatement or remnediation oraer given by a responsible authority; or

(q) any penmit, license, centification, quota or order granted 10 of held by the Guaranior is cancelled,
revoked or reduced, as the case may be, or any order against the Guarantor is enforced, preventing
the business of the Guarantor from bemng carried on for more than 5 days or materially adversaly
changing the condition (financial or otherwise) of the Guarantor’s business; or

{r) if aninaividual, the Guarantor dies or is dectarad incompetent by a court of competent jurisdiction,

14.2  The fipating charge crested by this Security Agreement over Rezai Property shall become a fixed charge upon
the earliest of:

(a) the occurrence of an event described in Clause 14.1(a). (), (c), (d), (e) or (f), or
(b) the Bank taking any action pursuant 1o Clause 15 to enforce and realize on the Security Interests;

and for the better securing to the Bank repayment of the QObligations the Guarantor mortgages to the Bank atl
of he Guarantor's estaie and snerest in the Real Property.

18. ENFORCEMENT i

(If a defaull cecurs, the 8ank nas numenous remedies and legal nghts, inclucing enforcament of the Secunty Agressnent according o
this Clause. You also have rights, provided by the Fersonal Property Secomty Act and thea oomimon w yt your Juasdiction. )

15.1 I the Guarantor is in defauit under this Secunty Agreament the Bank may declare any or all of the Obligatons
whether or not payabls on demana to become immediately due and payable and the Security Interests will
immediatety becoma enforceabte. Ta enforce and realize on the Security interests me Bank may take any
action permiited by law or in equity as it may deem expedient and in particular, without fimitation, the Bank
may do any of the following:

(2) appoint by instrument a receiver, manager, receiver and manager or receiver-manager (the
“Receiver™) of ail or any parn of the Collateral, with or without bond as the Bank may detsmmine, and in
its absolute discretion remove such Receiver and appaint another in its stead;

(b) enter upon any of the Guarantor's premises at any time and take possession of the Colleterst with

power to exciude the Guarantoy, its agents and its servants, without becoming liable as a movtgagee in
poSSession;

{c) preserve, protect and maintain the Collateral and make such replacements and repairs and additions
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1o the Collateral as the Bank deems advisabie;

dispose of all or part of the Collateral, whether by public or private sale or lease or otherwrse, in such
manner, at such price as ¢an be reasonaply obtaned and on such terms as to credit and with such
conditions of sale and stipulations as to title or conveyance or evidence of title or otherwise as o the
Bank may seem reasonable, provided that f any sals, lease or other disposition is on creait the
Guarantor will not be entitled to be credited with the proceeds of any such sale, laase or other
disposition until the monies are actuslly received;

register assignments of the intellectual Property, and use, sall, assign, license or subdicense any of the
Intellectuat Property; and

exercisa all of the rights and remedies of a securead party under the Act and any other applicable laws.

A Receiver appointed pursuant to this Security Agreement nsofar as responsibility for its actions is
concermned shall be the agent of the Guarantar and nat of the Bank and, to the extent permittad by law or o
such lesser extent permitted by its appantmant, shall hava all the powers of the Bank under this Security
Agresment, and in addition shall have power 1o:

(2)

()

(€)

(@

cary on the Guarantor's business and 1o bomow money either secured or unsecured, and if secured
by granting a security interest on the Collateral, such security intereat may rank hefore or on an equal
basis with or behina any of the Security interests and if it does not so specify such security imerest
shall rank in priority to the Security Interests; and

make an assignment for the benefit of the Guarantor's creditors or a proposal on behalf of the
Guarantor under the Bankruptcy and insolvency Act {Canaaa); and

commence, continue or defand proceedings in the name of e Recewver or in the name of the

Guarantor for the purpose of protecting, seizing, collecting, realizing or obtaning possession of or
payment for the Collateral; and

make any arrangement or compromise that the Recaver deems expedient.

Subject 1o the ctaims, ¥ any, of the creditors of the Guarantor ranking in pnority 1e this Security Agreement, all
amounts realized from the disposition of the Collateral pursuant to this Security Agreement will be applied 25
the Bank, in its absolute discretion and to the full exaent permitted by law, may direct as follows:

(a)

{b)

©)
C)

in payment of aR costs, charges and expenses (inctuding legal fees and disbursements on a solicitor
and its own dlient basis) incurred by the Bank respecting or inciaenty to:

() the exercisa by the Bank of the nghis and powers granted to it by this Security Agreement; and

{i) e appointment of the Receiver and tha exercise by the Receaiver of the powers granted to it by
this Securily Agreement, including the Receiver's reasonable remunerabon and all outgaings
property payable by the Receiver;

in or toward payment 10 the Bank of all principal and cther monies (except interest) due in respect of
the Obligations;

in or toward payment to the Bank of all interest remaining unpaid respecting the Obligations; and

in payment to those parties eniitied thereto under the Act.

GENERAL PROVISIONS PROTECTING THE BANK
(You have granted this Secunty Agreement 10 e Bank in consideraton by the Bank aavancing funas or providing credit or & credit
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facitity o you. The Bank will not 08 responsibie for ¢edts Or laties that May arise excapt to NG sxtens that it agrees 1 ba responsibie
or Eable n mus Secunly Agreement. 1f enforcament pecimes necessary, he Bank will act:n gooa fan and in 3 commenciaiy
TeRSONALIs manney.)

To the full extent penmitted by law, the Bank shall not be liable for any debts contracted by it during
enfercement of this Security Agreement, for damages to persons or property or for salgries or non-fuifiment
of contracts during any period when the Bank shall manage the Collateral upon entry or seizure, nor shall the
Bank be liable to account as a mortgages in possession or for anything except actual receipts or be liable for
any loss on realization or for any default or omission for which a mortgagee in possession may be fiable. The
Bank shall not be bouna 10 do, observe or perform or to see to the observance or performance by the
Guarantor of any cbligations or covenants imposed upon the Guarantor nor shall the Bank, in the case of
securities, instruments or chattel paper, be obliged to preserve rights against other persons, nor shaf the
Bank be obiged to keep any of the Collateral identifiable. To the full extent permitted by law, the Guaramor
waives any provision of law permitted to be waived by it which impozes greater obligations upon me Bank
than described above.

Neither the Bank nor any Receiver appointed by it shall be liable or accountable for any failure to seize,
collect. realize, sell or obtain payments for the Coliateral nor shail they be bound 10 institute proceedings for
the purposes of saizing, callecting, realizing or obtaining payment or possession of the Coliateral or the
preserving of any right of the Bank, the Guarantor or any other party respecting the Collateral. The Bank
shail also not be hiable for any misconauct, negligence, misfeasance by the Bank, the Recaiver or any
amployee or agent of the Bank or the Recerver, or for the exercise of the rights and remedies conferred upon
the Bank or the Receiver by this Security Agreement.

The Bank or any Recewver appointed by it may grant extensions of time and other indulgences, take and give
securities, accept compromises, grant relegses and discharges, reiease any part of the Callateral to third
parties and otherwise deal with the debtors of the Guarantor, ¢co-obligants, guarantors and others and with
the Coliateral and other sacurities as the Bank may see fit without liability to the Guarantor and without
prejugice 1o the Bank's rights respecting the Obligations or the Bank's right to hole and realize tha Collateral.
The Guarantor shall not be released nor shall its liability be in any way reduced because the Bank has done
or concurred in the doing of anything whereby a guarantor would be released in whoie or n part,

Notwithstanding anyting 1o the contrary in any secufity heig by the Bank for the Obligations, each par is
given as additional, concurrent and callateral securtty 10 the remainder of the security. The Bank in &S sole
discretion may realize upon or abstain from realizing on any security for the Obligations in any order or
concurrently with the realization under this Security Agreement whether such security is held Dy it at he date
of this Security Agreement or is provided at any time in the future. No realization or exercise or abstaning
from exercising of any power of Tight unaer this Security Agreement or under any other security shail
prejudice any further reatization or exercise unti ali Obligatdons have been fully paid and satisfied.

Any right of the Bank and any obligation of the Guarantor arising under any other agreements between the
Bank anad the Guarantor shaill survive the signing, regsiration and advancement of any money under this
Secunty Agreement, and no merger respecting any such right or obligation shall occur by reason of this
Security Agreement. The obligation, if any, of the Guarantor to pay legal fees, a commitment fee, a standdy
fee or administration fees, under the terms of the Bank's commitment letter or Loan Agreement with the
Guarantor shall survive the sigring and registration of this Secunty Agraement and the Bank’s advancement
of any money to the Guarantor and any legal fees, commitment fees, stancby fees or administration fees
owing by the Guarantor shall be secured by the Collateral.

In the event that tha Bank registers a notice of assignment of Intellectual Property the Guarantor shal be
responsibie for and shall indemnify the Bank against alt maintenance and renewal ¢osts in respact thereof,
and any costs of initiating or defending litigation, together with all costs, liabilities and damages related
thereto.

Notwithstanding any taking of pessession of the Collateral, or any other action which the Bank or the
Receiver may taks, the Guarantor now covenants and agrees with the Bank that if the money realized upon
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any disposition of the Collateral is insufficient 10 pay and satisfy the whole of the Qbligations tue 1 the Bank
at the time of such dispostion, the Guarantor shall immediately pay to the Bank an amount equal to the
deficiency between the amount of the Obligations and the sum of money reaiized upon the disposition of the
Collateral, and the Guarantor agrees that the Bank may bnng action against the Guarantor for payment of the
deficiency, notwithstanding any defects or freguiantes of the Bank or the Recejver in enforcing its rights
under this Security Agreement.

APPQINTMENT OF ATTORNEY
{You appoint e Bank your anomey for spedcific manars.)

The Guarantor irrevocabty appoints the Bank or the Receiver, as the case may be, with full power of
substitution, as the antomey of the Guarantor for and in the name of the Guarantor to do, make, sign, endorse
or execute under seal or otherwise all aeads, documents, transfers, chequas, instruments, demands,
assignments, assurancas or consents that the Guarantor is abliged to sign, endorse or executa and generally
o use the name of the Guarantor and to da everything necessary or incldental to the exsrcise of aill or any of
the powers conferred on the Bank, or the Receiver, as the case may be, pursuant 1o this Security Agreement.

This grant ana authority shall survive any mental infirmity of the Guarantor subsequent 1o the execution
hereof.

CONSOLIDATION

{(Shoula you wish 1o redeem ha Secunity Intarest, Mo Bank May require you 10 280 pay other abkgations w « Defore discharging s
Secumy Interestz )

Far the purposes of the laws of all jurisdictions in Canada, the goctrine of consoiidation applies to this
Security Agreement.

NO OBLIGATION TO ADVANCE
{The Bank detammwnes, in e end, whether any advances or further agvancss under the 1oan faciity will be made.)

Neither the preparation and execution of this Secunty Agreement nor the perfection of the Security Interests
or the advance of any mones by the Bank shafl bind the Bank to make any advance or foan or further
advance or joan, of extend any tme for payment of any indebtedness or liability of the Guarantor 1o the Bank.

WAIVER
(Induigences granted by the Bank shoukd NOt be tken for grantea,)

The Bank may permit the Guarantor to remedy any default without waiving the default so remedied. The
Bank may at any time partially or completaiy waive any right, benefit or defautt under this Security Agreement
but such waiver shall not be a bar to or a wawer of any such right, benefit or default thereafter, or of any other
right, benefit or aefault under this Sacurity Agreement. No waiver shall be ‘effective unless it is in writing and
signed by the Bank. Na defay or omission on the part of the Bank in exerciging any ngnt shall operate as a
waiver of such right or any otner right.

NOTICE
(This Clause describes NOw the vanous notices referred o in this Security Agreament may be given.)

Notice may be given o ether party by prapaid mad or delivered to the party for whom it is intended, at the
principal address of such party provided in this Security Agreement or at such other address as may be given
i writing by one party to the other, and any notice if posied shall be deemed 1o have been given atthe
expiration of thrée business days after posting and if detiverea, on delvery.

EXTENSIONS

{Your dudes and responsndioes to ihe Rank remain in place regartiess of any CONCEMS you may lave about e joan fachty or the
Bank's actions.)

The Bank may grant extensions of time and other indulgences, take and give up security, accept
compositions, compound, compromisa, setile, grant releases and discharges, refrain from petfecing or
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maintaning perfection of secunty interests, and otherwise deal with the Guarantor, the Guaranior's account
debitors, sureties and others and with the Collateral and other secunty interests as the Bank may see fit
without preyudice to the Guarantor’s liability o the Bank’'s nght to hold and reatize on the Security Interests.

NO MERGER

(Except as agreed upon in the Security Agreement OF another ¢contract specficafly discussing fus point, s Security Agresmnent 1§ an
ncepandent obiigabon on your par.)

This Secunty Agreement shall not create any merger or discharge of any of the Obligations, or any
assighment, wansfer, guarantes, lien, contract, pronussory note, bill of exchange or security interest of any
form heid of which may be held by the Bank now or in the future from the Guarantor or from any other
person. The taking of a judgment respecting any of the Obligations will not operate as a merger of any of the
covenants cantairvad in this Security Agreement.

RIGHTS CUMULATIVE

{This Secunty Agreement descnbes same rights and remedies of the Bank. The Bank atso is entited to rely on i other ngnts and
remedies avalable 1o it i 3w and in any other 3groaiments it has entared INto with you.)

The Bank’s rights and remedies set out in this Security Agreement, and in any other security agreement hetd
by the Bank from the Guarantor or any other person to secure payment and performance of tha Obligations,
are curmulative and no right or remedy contained in this Secunty Agreemant or any other security agresments
is intended to be exclusive but each will be in addition 10 every other right or remecy now or hereafter existing

at law, in equity or by statute, or pursuant to any other agreement bétween tha Guarantor and the Bank that
may be in effect from time to time.

ASSIGNMENT

{Should he Bank assign of tansfer or csnwise deal with Tus Security Agreement on its own behait, you agree that the Secunty
Agreement shall remain binding anag effecave upan you.}

The Bank may, without notice to the Guarantor, at any time assign or transfer, or grant a security imerast in,
all or any of the Obligations, this Security Agreement ang the Security Interesis. The Guarantor agreas that
the assignee, wansferse or secured party, as the case may be, shall have all of the Bank's rights and
remedies under this Security Agreement and the Guarantor will not assert as a defense, counterciaim, nght
of set-off or otherwise any daim which it now has or may acquire in the futre agamnst the Bank in respect of
any ctaim made or any action commenced by such assignee, ransferee or secured party, @s the case may
be, and will pay the assigned Obligations ta the assignee, ransferee or secured party, as the case may be,
as the said Obfigations become gue.

SATISFACTION AND DISCHARGE

(UNt! this Secufity Agroement 1S TaMeNated and any regstratons relapng to « are diachanged; he Secunty Agreament wili reman
effecive even though the naebisdness v the Bank may have been pawd.)

Any partial payment or satisfaction of the Obligations, o any ceasing by the Guarantor to be indebted to the
Bank shall not be a regemption or discharge of this Security Agreement. The Guarantor shaill be entitied to a
release and discharge of this Security Agreement upon full payment and satisfaction of alt Obligstions, and
upon written request by the Guarantor and, sutiect to applicable law, payment to the Bank of an
administrative fee to be fixed by the Bank and payment of &l costs, charges, expenses and leqgal fees and
disbursements (on a solicitor and his own chient basis) incurred by the Bank in connection with the
Obligations and such release and discharge. The Guarantor shall, subject to applicable law, pay an
admunistTrative fee, 10 be fixed by the Bank, for the preparation or execution of any full or partial release of
discharge by the Bank of any security it holds, of the Guarantor, or of any guarantor or covenanior with
respect to any Obligations.

ENVIRONMENT

The Guarantor represents and agrees that:
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(a} it operates ana will continue o operate in conformity with all applicabla environmental faws,
regulations, standargs, codes, ordinances and other requirememts of any junsdiction in which it carries
on business ana will ensure its staff is trained as required for that purpose;

(b) it has an emvironmental emergency response plan and all officers and employees are familiar with that
plan and their dutias ungerit;

(c) it possesses and wilt maintain all environmental icences, permits and other governmental approvals as
may he necessary © conduct its business and mainain the Coltateral;

{d) the Collateral and Real Property are and will remain free of environmental damage or contammnation;

(8) there has been no complaint, prosecution, investigation or proceeding, environmental or otherwise,
respecting the Guarantor's business or assets inciuding without limitation the Collateral;

{f) it will advise the Bank immediately upon becoming aware of any environmental problems relating to its
business or the Collateral;

{g) it will provide the Bank with copies of all communications with environmental officials and all
environmental studies or assessments prepared for the Guarantor and it consents 1 the Bank
contacting and making enquiries of environmental officials or assessors;

{h) it will not install on or under any land mortgaged to the Bank storage tanks for petroleum products or
any hazardous substance without the Bank's prior written consent and only upon full comptiance with
the Rank's requirements and local ordinances or regulatons;

{i) & will from time o time when requesied by the Bank provide to the Bank evidence of its full compliance
with the Guarantor's obligations in this Clause 27.

28, ENUREMENT

This Security Agreement shall enure 1o the benefit of the Bank and its successors and assigns, and shall be
binding upon the Guarantors and s heirs, éxecutors, administrators, SUcCessors and any assigns permittea
by the Bank, as the case may be.

29, INTERPRETATION
29.1 In this Security Agreement:

{a) _“Coiaterar has the meaning set out in Clause 1 and any reference to the Coflateral shall, unless the
~ context otherwise raquires, ba deemed to be a reference to the Collateral in whole or in part;

{b) "tha Act” means the Personal Property Security Act of the jurisdiction in which the branch of the Bank
is locateq, as described on page 1 of this Security Agreement, and ail reguiations under the Act, a3
amended from time to time,

29.2 Words and expressions used in this Security Agreement that have been defined in the Act shall be
interpreted in accordance with their respective mezanings given in the Act unless otherwise defined in this
Security Agreement or unless the context otherwise requires.

29.3  The invalidity or unenforceabitity of the whole or any part of any clause of this Security Agreement shall not
affect the validity or enforceability of any other ciause or the remainder of such Ciause of this Security
Agreement,

29.4 The headings used In this Security Agreement have been inserted for convenience of referance only and
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shall not define, limit, aiter or enlarge the meaning of any provision of this Security Agreement.

This Security Agreement shall be govemed by the laws of the junsaiction referred to in subciause 29.1(b).
For enforcement purposes, the Guarantor nereby attoms ta the junsdiction of the courts and laws of any
province, state, teritory or country in which the Bank enforces s rights and remedies hereunder,

COPY OF AGREEMENT AND FINANCING STATEMENT
The Guarantor:

(a) acknowiledges receiving a copy of this Security Agreement; and

{b) e Actso permits, waives all rights 1o receive from e Bank a copy of any financing statement or
financing change staternent filed, or any verification statement or other gocument received at any time
respecting this Secunty Agreement.

TIME
Time shall in all respects be of the essence.

INDEPENDENT ADVICE

The Guaranior acknowiedges having recgived, of having had the opporunty to receive, independent legal
and accounting advice respecting this Security Agreement and its effect.

SASKATCHEWAN LAW
if the Guarantor is a corporation, the Guarantor agrees as follows:

(a) thatthe Land Contracts (Actions) Act of Saskatchewsan shall have no application to any action, as
defined in the Lang Contracts (Actions) Act of Saskatchewan, respecting this Security Agreement, any
mongage, charge or other security for the payment of money made, given or created by this Security
Agreement, any agreement or nsyument which renaws or extends or is collateral to this Sacurity
Agreement, or the rights, powers or remedias of the Bank under this Security Agreement or any
morigage or charge created by this Security Agreement as the Bank is specifically exempted from he
operation of that Act, ‘

(b) that the Limitation of Civil Rights Act of Saskatchewan shall have no application to this Security
Agreement, any mortgage, charge or other security for the payment of money made, given or created

- by this Secunty Agreement, any agreement or instrument which renews or extends or is collateral to
- this Security Agreement, or the rights, powers or remedies of the Bank unger this Security Agreement
OF any mongage of charge created by this Security Agreement. and

{c) thatifitis an agricuitural corporation, as defined in the Saskatchewan Farm Security Act, it nas
received independent legat advice pnor 1o tha execution of this Security Agreement, and agrees that
the provisions of Parnt IV of the Saskatchewan Farm Security Act, other than Section 46, shall not
apply to the Guarantor.

PARENTHETICAL COMMENTS

The Guarantor acknowiedges anad agrees that the comments in parentheses are intended to provide a brief
but not thorough naication of the intent of he legal provisions that follow in each subsequent clause, ang do
not form part of this Security Agreement.
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35. THE LOAN AGREEMENT

If the Guarantor has entered into a commitment letter of a written loan agreement (the “Loan Agreement)
with tha Bank dealing with, or relating to, the loan facilities secured by this Security Agreement, the Guarantor
acknowledges and agrees that in the event of any discrepancy between any term of this Security Agreement
and any term of the Loan Agreement, the terms of the Loen Agreement shall apply and take precedence over
the terms of s Security Agreement.

IN WITNESS WHEREOF the Guaramior has axecuted this Secwity Agreement.

HNOLOGIES, INC.
P

vt vt st

—_
(Corporate Seal) ;
) Per:
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AFFIDAVIT OF OFFICER OF CORPO ON

CANADA ) . _fen /jazv;o-a
PROVINCE OF ) of the City of Calgary
TO WIT: ) in the Province of _Alberta
MAKE CATH AND SAY:
1. Thatiamthe _(/re¢ @c 5o Lo ! of the Guarantor.
2. That | subscribed my name 1o the annexed agreement in my capacity as L iee ﬂ. seelen / s
an officer of the Guarantor as aforesaid tegatharwih —A-Hs-capacityand \Qk-
office-as— Re-ouarantor-and-we-aHced-the 56 ALl { 2 B B
—— I’" N
3. That__ /. & e and--are tha persong’duly authonzed to subscribe ou{ namey/as aforesaid @A
and affix the seal to the agreament.
SWORN befora me at the _City of )
Calgary . in the Province
Alhera , this _/S. - )
day of _December. ,» 2000 _, ) - S

_ Nm“

A Corfgnissionkr for Oaths/Notary Public
in and for the Province of ___ RO A
My commission expires: IR
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SCHEDULE A

Subclause 1.1(a):

(ix) the following specific items, even though they may be included within the descriptions of
Collateral (insert description by item or kind):

All present and after acquired intellectual property and other intangible assets including US
Patents # 5,454,419, US Patent Application # 60/105,429 and US Patent Application #
09/420,066 granted to the Bank as a first security interest and charge; and all other assets
of the Guarantor granted to the Bank as a subordinated security interest and charge subject
only to present and future prior secured interests on inventory and book debts and subject
to other present and future senior bank debt in amounts agreed to by the Bank.

(x) the following serial numbered goods:
Type Serial No. (re: motor vehicles & trailers) Year Make and
Dept. of Transport No. (re: aircraft) Model
(xi) Location(s) of the Collateral:

(xii) Date of Birth of Guarantor (if an individual): N/A

Month Day
Year

Subclause 6.1(1):

The Guarantor's place(s) of business (“POB”) and chief executive office (“*CEQ”)

Chief Executive Office Place of Business
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