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TERMINATION OF PATENT COLLATERAL
ASSIGNMENT AND SECURITY AGREEMENT

AND DISCHARGE QF SECURITY INTEREST

The parties, VALE FARMS, LTD., carrying on business as Conserva Pak
Seeding Systems (“Debtor™), with its chief executive office at P.O. Box 1420, Indian
Head, Saskatchewan S0G 2K0, Canada, and ROYNAT IN C., a Canadian corporation
(*Secured Party”), having an office at Suite 802, 123-2"! Avenue South, Saskatoon,
Saskatchewan S7K 7E6, Canada (collectively, the “Parties™), hereby mutually agree to
terminate the Patent Collateral Assignment and Security Agreement entered into by and
between the Parties as of January 21, 2000 (the “Agreement”), a copy of which is
attached hereto as Exhibit A.

Secured Party hereby releases and discharges the security interest granted to it by
Debtor in and pursuant to the Agreement, namely, the security interest in U.S. Patent
Nos. 5,927,217 and 5,947,209. This document shall constitute a discharge of the
obligation(s) for which said security interest was granted, and all financing statements
evidencing the same are hereby terminated.

VALE FARMS, LTD.
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EXHIBIT A

PATENT COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

THIS AGREEMENT ("Agreement”), dated “Srwr, 2\ , 2000, is by and between VALE
FARMS LTD., catrying on business as Conserva Pak Sesding Systems ("Debtor"), with its chief
executlve office at P.O. Box 1420, Indian Head, Saskatchowan SOG 2K0, Canada, and ROYNAT
INC., a Canadian corporation ("Secured Party"), having an office at Suite 802, 123 - 2nd Avenue
South, Saskatoon, Saskatchewan, S7K. 786, Canada,

WITNESSETH:

WHEREAS Debtor has adopied, used and is vsing, and is the owner of the entire right, title and
interest in and to the paients and applications therafor described Iin Exhibit A hereto and made 3
part hereof, and

WHEREAS Secured Parly and Debtor have entered into or are about to enter into financing
arrangements pursuant to which Secured Perty may make loans and advances and provide other
fimancial accommodations to Debtor as set forth in the Debentire dated of even date herswith,
issued by Debtor in favour of Secured Parly (ss the same now exists or may hereafier be
amended, modified, supplemented, extended, renewed, restated or replaced, (the "Loan
Agreement") and other agreements, docutents and instruments referred to therein or at any time
executed and/or deliversd in connection therswith or rofated thereto (all of the foregolng, together

wﬁh_mﬂmmmm_mm_mmwfmm_hmﬁw_b&mm—mediﬁed,

supplemented, extended, renewed, restated or replaced, being collectively referred to herein as the
"Financing Agresments*); and

WHEREAS, in order to induce Secured Party to make loans and advances and prbvide other
ﬁnmcialaummmoduﬁonstebtorpmsumttth,Debmrhasagmedmgmmwamd :
Party certain collateral security as set forth herein;

NOW, THERBFORE, in consideration of the premises and for other good and valuable
consideration, the receipt end sufficlency of which are hereby acknowledged, Debtor hereby
agreos as follows:

1. GRANT OF SECURITY INTEREST

As collateral security for the prompt performance, observance and indefeasible payment in
full of all of the Obligations (as hereinafter defined), Debtor hereby gramts to Secured Party a
continuing security interest in and a genera] lien upon, end a conditlonal assignment of, the
following (being collectively reforred fo berein as the "Collateral™: (a) all of Debtar's now
existing or hereafter acquired right, title end interest in and to all of Debtor's iniervst in any
patonts and all applications, regisirations and recordings relating to the foregoing as may at any
time be filed in the United States Patent and Trademark Office or in any similar office or agency
of the United States, amy State thereof, any political subdivision thereof or in any other country,
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including, without limitation, those patents, applications, registrations and recordings described
in Exhibit A hereto, togather with all rights and privileges atiging under applicable law with
respect to Debior’s use of any patents and all reissues, divisions, continuations, extensions and
renewals thersof (all of the foregoing being collectively referred to herein as the "Patents*); (b} all
present and futurs inventions and improvements described and claimed therein; {c) all income,
fees, royaltics and other payments at any time due or payable with respect thersto, inclnding,
without limitation, payments under ali licenses at any time entered info in connection therewitly;
(d) the right to sus for past, present and futare infringements thareof: {e) all rights corresponding
thereto throughout the world; and (f) any and all other proceeds of any of the forsgoing,
including, without limitation, all damuges and payments or claims by Debtor against third parties
for past or foture infringement of the Patents,

2. OBLIGATIONS SECURED

The security intesest, lien and other interests granted to Secured Party pursuant to this
Agreement shall secure the prompt performance, observance and peyment in full of any and all
obligations, Habilities and indebtedness of every kind, nature and description owing by Debtor to
Secured Party and/or its affiliates, including principal, interest, charges, fees, costs and expenses,
however evidenced, whether as principal, sutety, endorser, guarantor or otherwise, arising under
this Agreement, the Loan Agreement, the other Financing Agreements or in connection with the
transactions comtemplated by this Apreement, the Loan Agrecment or the ofher Financing
Agreements, whether now existing or hereafter arising, whether arising before, during or after the
initial or any renewal term of the Loan Agreement, whether divect or indirect, sbsolute or
contingent, joint or several, duc or uot due, primary or secondary, liquidated or wnliquidated,

aeuumd_nr_uusmed,_and_humzemr_mquide:yﬁSeowed_Barty_(all—of—thefforcgoiug—being

collestively referred to herein as the "OQbligations™).
3 REPRESENTATIONS, WARRANT]ES AND COVENANTS

Debtor hereby represents, warranty and covenants with and to Secured Party the following
(all of such representations, warranties and covenants being continuing so long as uny of the
Obligations are outstanding):

#)  Debtor shall pay and perform all of the Obligations sccording to their ferms,

b)  All of the existing Collateral is valid and subsisting in full force and effect, and
Debtor owns the sole, fuli and clear title thereto, and the right and power to grant the
security interest and conditional sssignment gramted hereunder. Debtor ghall, at
Debtor's expense, perform all acts and exsoute all documents necessary to matntain
the existence of the Collateral consisting of reglstered Patents as registered patents
and to maintain all of the Collateral as valid and subsisting, including, without
limitation, the filing of any renewal affidavits and applications. The Collateral i not
subject to any liens, claims, morigages, assignments, licenses, security interests or
encumbrances of any nature whatsoever, except (i) the security interests granted
hercunder and (ii) the licenses permitted under Seotion 3(e) below,
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©)  Debtor shall not assign, sell, mortgage, leaso, transfer, pledge, hypothecate, grant a
seourity imterest in or len upon, encumber, grant an exclusive or non-exclusive
licensa telating to the Coilateral, or otherwiss dispose of any of the Collateral, in each
case without the prior written consent of Secursd Party, except as otherwise permitted
herein or in the Loan Agreement. Nothing in this Agresment shall be deemed a
comgsent by SacwedPartymanysuchacﬁun,exceptassudlaoﬁnnisexpmsly
permitied hereunder.

d) Debtor shall, at Debtors expense, promptly perform all acts and execnte all
documents requested at any time by Secured Party to evidence, perfect, maintain,
record or enforce the security interest in and conditional assigntment of the Collateral
granted hereunder or to otherwise further the provisions of this Agreement, Where
permitted by law, Debtor hereby authorizes Secured Party to execute and fils one or
more finencing statements (or similar docwments) with respect to the Collateral
signed only by Secired Party or as otherwise determined by Secured Party. Debtor
further authorizes Secured Party to have this Agreement or any other similar seourity
agreement filed with the Commissioner of Patents and Trademarks or sty other
appropriate federal, state or government office.

€)  As of the date hereof, Debtor does not have any Patents registered, or subject to
pending applications, in the United States Patent and Trademark office or any similar
office or agency in the United States, any State thereof, any political subdivislon
thereof or in sny other couniry, other than thoss described in Exhibit A hereto and has
not granted any licensss with respect thereto other than as set forth in Exhibit B
hereto,

1) Debtor shall, concurrenily with the cxecution and delivery of this Agreement, exccute
and deliver to Secured Party thres (3) originals of a Special Power of Aftotney in the
form of Exhibit C annexed hercto for the implementation of the assignment, sele or
other disposition of he Collateral pursuant to Secured Perty's exercise of the rights
and remedies granted to Secured Party herennder.

g}  Secured Parly may, in its discretion, pay any amount or do any act which Debtor fails
topayordoasreqlﬂredhemmﬂerorasrequestedby&medeto presetve,
defend, protect, maintain, record or enforce the Obligations, ths Collateral or the
security interest and conditional assignment granted hereunder, including, but not
limited to, all filing or recording fees, court costs, collection charges, and reasonable
attorneys’ fees and legal expenses, Debtor shall be liable to Secured Pearty for any
such payment, which payment shall be desmed an advance by Secured Party to
Debtor, shalt be payable on demand togethor with interest at the rate then applicable
10 the indebtedness of Debtor to Secured Party set forth in the Lo Agreement and
shall be part of the Obligations secured hereby.

h)  Debtor shall not file any application for the registration of a Patent with the United
States Patent and Trademark Offiee or any similar office or agency in the United
States, any State thereof, any political subdivision thereof or in any other country,
unless Debtor hus given Secured Party thirty (30) days' prior written notice of such
action. If, after the date hersof, Debtor shall (i) obtain any patent, including any
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reissue, division, continuation, continuation-in-part or extenision of any patent, file
any patent application, including any application for refssus or extension of any
patent, or any divisional, continuation or continuation-in-part applicatien in the
United States Patent and Trademark Otfice or in any similar office or agency in the
United States, apy State thereof, any political subdivision thereof ar in any other
country, or (ji} become the owner of any patent ar new patentable inventions used in
the United States, any State thereof, any political subdivision thereof ot in any other
country, the provisions of Seotion 1 hereof shall automatically apply thereto. Upon
the request of Seoured Party, Debtor shall promptly execute and deliver to Secured
Paxty any and all assignments, agreements, instraments, documents and such other
papers as may be requested by Secured Party to evidence the seourity interest in and
conditional assigiment of such Patent in favour of Secured Party.

D Debtor has not abandoned any of the Patents and Debtor will not do amy act, nor omit
to do any act, wherely the Patents may becorus sbandoned, invalidated,
unenforceable, avoided or avoidable, Debtor shall notify Secured Party immediately
if it knows or has reason to know of any reason why any application, registration or
recording with respect to the Patents may becoms abandoried, cancelled, invalidated,
avoided or avoidable, '

J)  Debior shall render any assistance, as Secured Party shall determine is necessary, to
Secured Party in any procecding before the United States Patent and Trademark
Office, any federal or state coutt, or any similar office or agency in the United States,
any province thereof, any political subdivision thereof or in any other coumiry, io
meintain such application and registration of the Patents es Debtors exclusive

property, and to-protect Secured Party's-interest therein; including;-without-timitation,

filing of renewals, affidavits of use, affidavits of incontestability and opposition,
interference and cancellation procsedings. |

k)  To the best of Debtor's knowledge, Debtor has no notice of any material infringement
or unauthorized use presently is being made of any of the Patents that would
adversely affect in any material respect the fair market value of the Patents or the
benefits of this Agreement granted to Secured Party, including, without limitation, the
remedies of Secured Party hereunder. There has been no judgment holding any of the
Patents invalid or unenforceable, in whole or in part, nor is the validity or
enforcenbility of any of the Patents presently being questioned in any litigation or
proceeding to which Debtor is a party. Debtor shall promptly notify Secured Party if
Debtor (or any affiliate or subsidiary thereof or any Guarantor) leams of any use by
any person of any other process or product which infringes upon any Patent, It
requested by Secured Party, Debtor, at Debtor's expense, shall join with Secared
Party in such action as Secured Party, in Secured Party's discretion, may deem
advisable for the protection of Secured Party's interest in and to the Patents.,

)  Debtor assumes all responsibility and linbility arising from the use of the Patents and
Debtor hereby indemnifies and holds Sccured Party hammless from and against any

claim, suit, loss, damage or expense (including reasonabls attotneys' fees and legal
expenscs) arising out of any alleged defect in any product marufactured, promoted or
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sold by Debtor (or any Guarantor) in connection with any Patent or out of the
manufacture, promotion, labelling, sale or advertisement of any such product by
Debtor {or any affiliate or subsidiary thercof or any Guarantor}, The foregoing
indemnity shall survive the payment of the Obligations, the termination of this
Agreement and the termination or non-renewal of the Loan Agreement,

m) Debtor shall promptly pay Secured Party for any and all expenditures made by
Secured Party pursuant to the provisions of this Agreement or for the defense,
protection or enforcement of the Obligations, the Collateral or the security interests
and conditional assignment granted hereunder, including, but not Hmited to, all filing
or recording fees, court costs, collection charges, travel expenses and reasonable
attorneys’ fees and legal expenses. Such expendituses shall be payable on demand,
together with interest at the sate then applicable to the indebtedness of Debtor to
Secured Party set forth in the Loan Agreement and shall be part of the Obligations
secured hereby,

4. EVENTS OF DEFAULT

All Obligations shall become immediately due and payable, without notice or demand, at
the option of Secured Party, upon the occurrence of any default under the Loan Agreement (sach
an "Event of Default” hereundar),
5. RIGHTS AND REMEDIES

At any time an Event of Dafault exists or has ocenrred and is continuing, in addifion to all

other rights and remedies of Secured Parly, whether provided under this Agreement, the Loan
Agreement, the other Finencing Agrocments, applicable law ot atherwise, Secured Party shall
have the following rights and remedies which may be exercised without notice to, or consent by,
Debtor except as such notice or consent is expressly provided for hereunder:

a) Secured Parly may, in its good falth determination, require that neither Debtor por
any affiliate or subsidiary of Debtor make any use of the Patents for any purpose
whatspever, Seowed Party may make use of any Patents for the sale of goods,
completion of work-in-process or rendering of services or otherwise in connection
with enforeing any other security interest granted to Secured Party by Debtor or for
such. other reason as Secured Party may determine,

b)  Secured Party may grant such license or licenses relating to the Collateral for such
texm or ferms, on such conditions, and in such manner, as Secured Party shall in jts
discretion deem appropriate. Such license or licenses may be general, special or
otherwise, and may be granted on an exclusive or non-exclusive bagis throughout all
or any part of the United States of America, its territories and possessions, and all
foreign couniries,

¢) Secured Party may assign, sell or otherwise dispose of the Collateral or any part
thereof, cither with or without special conditions er stipulations excapt that If notice
to Debtor of intended disposition of Coflateral is required by law, the giving of ten
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{10) days' prior written notice to Debtor of any proposed disposition shall be deemed
reasonable notice thereof and Debtor waives any other notice with respect thereto.
Secured Party shall have the powar to buy the Collateral or any part thereof, and
Secured Party shall also have the power to execute assurances and perform all other
acts which Secured Party may, in its disorefion, deem appropriate or proper 1o
complete such assignment, sale or disposition. In any such event, Debtor shall be
liable for any deficiency,

d}  In eddition to the foregoing, in order to implement the assignment, sale or ofher
disposition of any of the Collateral pursuasi to the terms hereof, Secured Party may at
any time execute and deliver on behalf of Debtor, pursuant to the authority gvanted in
the Powers of Attorney described in Section 3(f) hezeof, one or more instruments of
assignment of the Patenis (or any application, registration or recording relating
thereto), in form suitable for filing, recording or registration. Debtor agrees fo pay
Secured Party on detand all costs incmred in any such wansfor of the Collateral,
including, but not fimited to, any taxes, fees und reasonable attorneys' fees and legal
expenses. Debtor agrees that Secured Party has no obligation to preserve rights to the
Patents against any ofher patties,

€)  Secured Party may first apply the proceeds actuaffy received from any such Heense,
assignment, salc or other disposition of Collateral to the costs and sxpenses thereof,
including, without limitation, reasonable attomeys' fees and all legal, travel and other
expenses whick may be incurred by Secured Party. Thereafter, Sccured Party may
apply any remaining proceeds to such of the Obligations as Secured Party may in its
discretion determine. Debtor shall remain Hable to Secured Party for any of the

Obligations remaining vmpaid after the application.of such proceeds, and Debtor shall

pay Secured Parly on demand any such unpaid amount, together with interest at the
rate then applicable 1o the indebtedness of Debtor to Secured Party set forth in the
Loan Agreement,

f)  Debtor shall supply to Secured Party or to Sccured Party's designee, Debtor's
knowledge and expertise relating to the manufacture and sale of the products and
services to which the Patents relate and Debtor's customer lists and othsr records
telating to the Patents and the distribution thereof,

g) Nothing coniained herein shail be construed as requiring Secuted Party to take any
such action at any time. Al of Secured Party's rights and remedies, whether provided
under this Agreement, the other Financing Agreements, applicable law or otherwise,
shall be cumvlative and none is exclusive. Such rights and remedies may be enforced
alternatively, successively or concurrently.

6. JURY TRIAL WAIVER; OTHER WAIVERS AND CONSENTS;
GOVERNING LAW

2) The validity, interpretation and enforcement of this Agreement and the other
Financing Agreements and any dispute arising out of the telationship between the
parties hereto, whether in contract, tort, equity or otherwise, shall be governed by the
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laws of the Province of Saskatchewan (without giving effect 1o principles of conflicts
of law),

b}  Secured Parly shall vot have any liability to Debtor (whethsr in tort, contract, equity
or otherwise) for losses suffered by Debtor in connection with, arising out of or in any
way related to the transactions or relationships contemplated by this Agreement, or
any act, omission or event ocowrring in connection herewith, unless it is determined
by a final ard non-appealable judgment or court order binding on Secured Party that
the losses were the result of acts or omissions constituting gross negligence or wilful
misconduct, In any such litigation, Seoured Party shall be entitled to the benefjt of
the rebuttable preswnption that it acted in good faith and with the exercise of otdinary
care in the performance by it of the terms of this Agreement and the other Financing

Agreements.

7. MISCELLANEOUS

a)  All notices, requests and demaunds hereunder shall be given in accordance with the
terms of the Loan Agreement.

b)  All roftrences to the piural hercin shall also mean the singolar and to the singular
shall also mean the plural. Al references to Debtor and Secured Party pursuant to the
definitions set forth in the recitals hereto, or to any other person herein, shall includs
their respective successors and assigns, The words *hereof”, *herein", "horeundsr®,
“this Agreement” and words of similar import when used in this Agvecment shall
refer to this Agreement as a whols and not any particular provision of this Agroement
and as this Agreement now exists or may hereafier be amended, modified,

supplemented, extended, renewed, restated or replaced. An Eyent of Default shall
exist or contioue or bo continuing until such Event of Default is waived in accordance
with Section 7(¢) hereof,

c)  This Agreement, the other Financing Agreements and any other document referred to
hercin or therein shall be binding upon Debtor and its successors and assigns and
inure to the benefit of and be enforceable by Secured Party and Its successors and

d) If any provision of this Apgreement ia held to be invalid or wnenforceable, such
invalidity or umenforceability shall not invalidate this Agreement as a whole, but this
Agrecment shell be construed as though it did not contain the particular provision
held to be invalid or unenforceable and the rights and cbligations of the parties shall
be construed and enforced only to such extent as shall be permitted by applicable law.

¢)  Neither this Agreement nor any provislon hereof shall be amended, modified, waived
or discharged orally.or by course of conduct, but only by & written agreement signed
by en authorized officer of Secured Party. Secured Parly shall not, by any act, delay,
omission or otherwise be deemed to have expressly or impliedly waived any of its
rights, powers and/or remedies unless such waiver shall be in writing and signed by
an authorized officer of Secured Party. Any such waiver shall be enforceable only to
the extent specifically set forth thercin. A waiver by Secured Party of any right,
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power and/or remedy on any one occasion shall not be construed as a bar to or waiver
of any such right, power and/or remedy which Secured Parly would otherwise have
ont any future occasion, whether similar in kind or otherwise.

IN WITNESS WHEREOF Debtor and Secured Party have executed this Agresment as of the day
and year first above writien.

VALE FARMS LTD.,, cattying on business
as Congerva Pak Sesding Systems

e

(Seal)
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FROVINCE OF SASKATCHEWAN )
) oBse

On this 3o day of _ = mete s 2000, before me personally came James
Halford, to me known, who being duly sworn, did depose and say, that he is the President of
VALE FARMS LTD,, the corporation described in and which executed the foregoing instrument:
and that he signed his name thereto by order of the Board of Directors of said corporation.

< TN

Notary Public
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APy ¢ e ﬁ%
PROVINCE OF )

) sa:

Vot (b
On . this day of el , 2000, before me personally came
Lo [berteco and Jrow TOSLr & , to me knowy, who being duly
sw?m, did depose and, say, that they are the Mu,' Eveer dns - C'ﬂ'\{c& and
&ng V. eé (Ferede . respectively, of ROYNAT INC.,, the corporation described in
and which executed the foregoing instrument; and that they signed their names thereto by order of
the Board of Directota of said corporation.
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EXHIBIT A
TO
PATENT COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

LIST OF PATENTS AND PATENT APPLICATIONS

o Registration  Repistration  Application/Serial  Application
Patent Description _Number __ Date Number Date

Metering Particulate Material 5927217  July 27/99

Ground Working Implemient 5947209 Sept 7/99
including a Shemk and a Tip
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EXHIBIT B
TO
PATENT COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

LICENSES
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EXHIBIT C
10
PATENT COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

SPECIAL POWER OF ATTORNEY
(PATENTS)

PROVINCE OF SASKATCHEWAN )
) s8.;

)

KNOW ALL MEN BY THESE PRESENTS that VALE FARMS L1D., carrying on business as
Conserva Pak Sceding Systems ("Debtor”), havieg an office at P.O. Box 1420, Indian Head,
Saskatchewan SO0K 2KO0, Canada, hereby appoints and constitutes severally ROYNAT INC.
("Secuted Party"), and each officer thereof, its true and lawful attorney, with full power of
substltution and with full power and authority to perform the following acts ot behalf of Debtor:

1,  Execution and delivery of any and all agreements, documents, instrument of
assignment or other papers which Secured Party, in its discretion, deems necessary or advisable
for the purpose of assigning, selling or otherwise disposing of all right, title and interest of Debtor
in and to any patents and all registrations, recordings, rejssues, extensions and renowais thereof,
gLforJhe,pnrpose_oimcondh@,_mgistcﬁng_md-ﬁ]ing,uf,_or_accomplishingmy_.other-formality

- with respect to the foregoing,

2,  Execution apd deli{fery of any and all documents, statemnents, certificates or other
papers which Secured Party, in ity discretion, deems necessary or advisable to further the
purposes described in subparagraph 1 hereof.

This Power of Attorney is made pursuant to a Pateot Collateral Assignment and Security
Agreement, dated of even date herewith, between Debtor and Secured Party (the “Socurity
Agresment")} and is subject to the terms and provisions thereof. This Power of Attorney being
coupled with an interest, is irrevocable until all "Obligations”, as such term is defined in the
Security Agreement, are paid in full and the Security Agreement is terminated in writing by
Secured Party.,

VALE FARMS LTD., carrying on business
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