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}‘g . y GENERAL SECURITY AGREEMENT . ‘
\ 1 SECURTY INTEREST .
(@)  Forvahm racaied, the Unadrsignes (-Dxular), harsby grents ta ROYAL BANK OF CANADA (-RBG a security

inlarest (e "Security Intorast™) i the Lnterdaking of Uehar s in il of Cebiora praseat 3ni altar acquired personal property eiuing, wittung
!;rlml-iun. ¥ all Goods (Iraluging all pens. accaasofen, altachmeonts, apucldl tocks, neididens nad accestinns theceln). Chatiel Papar, Dn::umams
al TIvs (whetfe goliabls or N, Instrumans. Intanglbles, Money ang Sacurttius iyw ownad or haroaltar awned or acnuirad by or on bebalf of
omwuqmg SUGH 3% My be reurncd le or repossessad By Debiar) ang in all proceccy ol renewals ihereof, seeretions tharta and
FUDSY

ns therelore (nereinaner cullectvely esliad “Callatorsi™), and including. without limitaten, all of tha foluwing new awned of haroakar
rwaed or segulrad By or on behaif of Debur:

' e am et al
m Al inveniory uf whatavae kind and wheravar situare”

m ufl syulpmant {sthor wan inventoly) of whataver kind and wheravar situaia. Including, withaut Umitation, al machinary,
' 00k, apsarAS, planl, lumiture, fixtuires end vehicies ot whatsodavar natyre ar wina:

(i} 3K Accounty und boak dabte aad generally all debis, dued. claimy, chosas In aclah and semanas of wys: ¥ nawin ond
N NGwScAvET urising or aecured insludiag letters of credit dnd advices of credit, which are naw que. awing or i

" acsung
qr alawing aueg 8 ar ownad by ur which mey hercaftor Becgme cua, swing ar acreruing ar :
Dehtor ('gnnts'): Y = 9 runa qm dus 1o or cwnad oy

(n) Al deads, decuments, wrilings, papers, cooky uf weruwil and ather hoskz /olating 1s ar Being renmis of Debrs, Chatal
Papar or Doctaments of Tide or by which such ars or may herealles Ls seeurad, cvidoncod, acknawledged or meade
Payabia} -

V)] sl panitracnisl rights 3nd Insurance claims:

()]

all patants. inmuatrtal dasigns, Uade-marks, trade 38CrELE anQ XMaw-ngw INClyding withoul limitation enviranmes al
Tachnolegy and bioteannnlogy. eonfidential infonmadan, es, gooawill, =ngpyrlnhl=. puw:lnhy sighta, plant

. rade-nam
Brewii ' Aghte, imegratad circuit wpographiag, software and sl other [orns of inteliactual and industis progerty,
any regisgadony wxi applicatiana lor rogictratien of any o the loregoinsficolisctively Tntellecrusl ;;nn,?mm.’ and and

.(\n'l)' alf proparty Qe ibed in Schedule “C or any schediia now Ar hamaker annexed hereto.

. -] The SECUrily Inkurest grantcd haraby ghall not exland or agply 10 and Callaaral shall Rot Incude e last uf. > ™,
Tetge or SpranMmant mnl?r it upan tha enfarcamant of the Seaurily Imerest Oehtor shall Stand Mﬂ gﬁ\ mda(h‘r::g' L.?n

A (.crhwmn" o L per*, O t of TiHe", “nsrument’, “infangibls”, “Setyrity), Jroceed”, ~Iriveimory-, -

-y ! g Wodds”, ™ aper”, “Cacusmen ", A " \ 2aed", ~triveimong-,

Sen”, "Monay”, ° .m‘qrzﬂwnmraxd mﬁn'dweméml‘-hopdgwl”:w:hhﬂl' pumm
“respective 0@ when used in The Fersongl Property Security Act of the provinos teferrsd W in Clyire T4{r), as amended frons line:
Bma which Act. inciuding-amandmernts e and any A sukstiuivd Boreor snd amsndmonts et it herslr mi mt—'ﬁ‘fs.c..

: L pd;hn m’-’f'm"sh""m heg‘msl'ﬂllh'ldudl m‘xﬁ:;? u" t-mmhmnnnﬁm:-ﬁym Gl

S [ferrn. Srmatory* when uses n d g Ut e oope >

’ © ang yé -_déw.axehemi.mﬁunmmmmwnwmtﬂuh&m.&mmuw

. : a raferancs @ *Qoliglcrsl ar oy past Meraol”™. . . . e e e . . v L P .

.. .. [T,
, N
. » ¢

- A" INDENTEDNESS SECURED oo

. S pe e . e N s
' . The Security Intevese gremed haseby SECURES BayrTent and SANGIMINca of any and an cblfations, Indebixdnacs and labity of Dobtar -
tn HBC ﬁndud!ngr'i?mmt mn%:n) prasant or uwirg, Gmct or ndrect. absolute O CONINGETX, MIRINES ar rut, wstsiklod or mnswad, whurea- -
wwmmmhumwwmhuthamrwmmwqnuﬁmummww...
/- VN TP T md'nqﬁsmdwmodurtuam-dﬂnummnmummncwmmumw-n-m—n
Principsl or surety (Twkdielter .anequu-lnd-w.Im&mﬂulmmhmmd:ﬂlumlnmmqumm
. defaull, w saosly all Indebiadness of Debior, the Oabtar ackrowisdges and agrees yat Qebtor shall conte D be taie kr Iqy
. * [OSDIEGNESE MMENING CKSTANGDTG arnd ADG shell be ondded W puraus fulf paymant thareal. * - L ..

a. REPREIENTATIONS AND WARRANTICS OF DEATOR . . ] . - L :
" Deltor repragents and WUTRNG AnY @J long aa s Soowily Agreement remains in -m_ﬂuﬂh mhmmm

(@  Ma Collataral is gamline and cwned mhmuﬂn.wmummmmmwgu. e
i ema Inird narties. encumbranses or oihe? advarss cakrus ur literests (hersimaiter ca salled "Ensuymb , RAve :
%ﬁwmm:mm. mshgwnonsmadﬁle'ﬁ‘wmapmhquw C, prier k= thwir cremlemn or assurp-
tan; =) mhi“m'rmamwwnummmwmgeumq ufqe-ma?nwflqﬂw
e '“:;-h Chak Pnpd. Pig W AcCorcancn with e wema agoinet tha party
. et Insirumenc constluting Coliatnedl i enforcadble ; ;
ouiq-n(ju pay e ::; (e ':Luunt’onebmri. and Ma AMoUNT reoreseniad by Deomr ta AOG fomr e o u.;p::? by ud-_saa.nz
Doburorb,and ﬂl‘s..o '“..‘"2“,.':'.':‘&2&’ -:T ::ﬂmnmngrﬂhmwmwwummwmum againat Dedtor
| SR Or nOrW ey Sounts 2 e P crnl . :
) - u(glm mwl&?cx‘:’ﬁ:ﬂg‘uuwﬂnmwn-dmmmwﬁmmgmr?w-u
Goods (induding loventory) canssuiing Cullaterd, 1ia locationa spcaified i Schedule 'I° v Accivale meh“ ﬂm lﬁwalﬁ.nnwd‘
t such logcations and inventary an isase or mm-nnnmanmmmnmmm_ m’ﬁ_“ 5
oier rinerals o Ge extracted and skl dmbec & 59 £ 9Cn forme see T wf the Coltatzral will Ba sitzate 2t ans of such incdons;

cescion Iatore 5§ time-

e of me abl unclar this Securlty Agraamant and the cralion of any Securiy
estin or(:Linnmmhonufd';r':l [»] ﬂ’z I the Collamaral 15 FEC will NGE EILEE N o Srenc wf Wty agraemant by wlic _Bnhhfu T poerty
4, COVENANTS Af THE OESTOR ) - . ' . R

‘ i 3 . d ugroos;

Sa lang a8 His Security Agraamant raMAINg Ity affec Duliwr govenants an . " -
: dabanct ateral agakty ms and dansundy of afl uther paics daiming the same Wigently
iﬁ&ui&n&e%%ﬂmﬁ!lé%d%ﬂﬂ@nhln:uilnsmalPws-*nﬂwnddpz&nh::g. the
Colateri tree lrom sl Bnrmbraneas, axcaX lor 219

e luding without limilation the txadcrarks described in Schedule "D
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e - FORM 524 (597)
7 GENERAL SECUNITY AGREEMENT

b
/’M SECUAITY INTEREST

£:] For valuy raceivad, the undarsignad (*0abtar™), hergby grants ROYAL BANK OF CANADA {"ABCT), & security
interest (e *Secunty Interes.™) in the undoriaking of Oebtar and in all of Labtars present and after acquirad personal progerty inclyaing,
withrul fimitatian. in il Gooag {inciuding all parts, accescorias, arachments. special toals, addliony aid accessions thareto), Chatel Faper,
Documents af Tite (whathar negotiable or nar), lnskiuments, intangibles, Maney snd Sacurities ngw ownad or \iw1zafter owned ar acguited by
ar un buhalt of Debtor (including such As may Be raturnea 1o o 1vpossessad by Detar) and in all groceeds and renswals Uiwcreol, accrations

herato and substilutions therefor (harsinafter crllerlively callad ‘Coliateral”), and inuluding, Wwithoul limitation, ol nf the lollowing now owned ur
hareafter owned or acquirad by or on behaif of Deblar: :

iy all Inventory ul whatever kind and wheraver sitiate: '

{iy ©  all aquipment (omer than inventary) of whataver kind and wherever situate, including, withuul limitation, all machinary,
tools, apnaratus. plant, furmiure, AXfures and vehicles of whatsocver nature o kind;

(i) all Accounits anrt hook debts and generaily all gebs. duws. ulaims, chosca in actign and damands of every hature ana
kind howsoover ariting or semiumd including letters ot cradit and aavicus uf credit, which are now dua, swing nr aceniing
or gmwu W due to ar owned by o which may harsaltar become due, owing or ageruitg or growing due to or qwngd by
Dabtor ("Uabts'); '

W) Al deads. dacuments, wrilings, papers, Luuks al’acecount and othar books reiating ta or being records o Uebts, Chamnei -

Pager or Necuments of Tite or By wiich such are or mizy lw calter be securcd, ovidenead, ackamwiadgad ar made pavable;

v) alt contrastual rigihte and insurance claims;
{vi) dll palents, industrial designs, trade-marks, rade sacrels ahd'knuw-nuw including witliuut limitadion eavironmental toch-
nolagy and biuteshnalogy, confidential infarmation, rade-namas, goodwill, capyrights. personalily rights, plait breedacs'
riahts, intagraled Clrcult Wpuyraphies, software and all other forms of intellarnial and industrial drapeny. and any regis-
trations and applications for registraron of any ul llis laregoing (csllactivaly “Intellectual Pranany”); and :

sil proporty deserined in Schedule *C" ar any schadule ngw or Nereahr wuexed hereta. .

(9] The Security Interest grantad hereby shall nnt extend or apply @ and Gollatara) shail not include the last day of the te f
lease or agreemain theefur Hut upon the anforsemant of the Security Intoresr Nebrar shall stand possessan of sueh last, d;yam rust rtZ‘ ls?;’.’(
the sam(e,ta anzrger?non aeqcli.nrln Such Lt .

el The tarme “Googs’, “Unharel Papar”, "Oocurtient uf Tide”, “inatrumant”, “Intangible”, “Security”, *pencrad”, “Invaritory”, “accas-
sion”, “Menay”, *Account”, "ﬁnanr.fnu statament” and “financing change statemant” whenever uasd harein ::‘Irzll bmtcrprnmd pumm 0 thqeir
rpapacﬁvn moanings whon uzed in The Persanal Prpmtly Sacurity Act of the provincs raterred 0 In Clause 14{r), as amended fram timc to
thne, which AGt, including amendments tharsto and any Act substituten tharafor and amendments therelo 13 herein ralemed to us Ui “APS.A
Provioeo aways that the werm “Guuds* when uaed herein shall nat includs “sansumer goods” nf Dehior as that tarm is defined in the PRS.A,
and the term “Inventory” when used herein shall ficlude livastock and the young thereof after conception and rmps thal bacome such within

nne year ot axaciition ol this Sacurity Agreement. Any referance herein [0 “Coltateral” shall, uiless the context atherwise roquires, be deemed
2 refarance to "Collateral or any part thereni® : . '

2. INDEBTEDNESE SECURED ' ‘

(vil)

Tiw Sownily laterest granted heraby soeurce paymant and performance A any and all abligations, indebledness and (iabiiity of Debtor
te RBC (inciuding interast mereonrg present or future, direet oF Indirect, absslute or contingont, matured or not. axtendsd nr mnawed, wharesco-
ever and Rowsaavar incurred and any ultimate unpaid balanca merecl ang wiilier the sams is from tme te ¥me raducad and thereaftar
increased ar entirely extinguishad and thersatter incurred again and whethar Uebtor 0e hound alone o with anaiar ar others and whethar az
principal or aurcly (hercinafter collectively called the * nrabladness™. If the Security Interest in the Cohataral 18 not sufficlent, n the event of
default, to salisfy all Indebtednesa ot the Dabtar, the Oebtsr acknowledgar and agrass that Oebtar shall continue ta o labie wr any
\ndebtedness remaining outsianding and RBC siiall be entted to pursua full payment thereaf, .

3 REPRESENTATIONS AND WARRANTIES Of DEBTOR

' Debrar ropresents and warrants and so long as s 'Saclirity Agreemunt remahis in eftect shall bo desmed t continususly represant
and war ! i i Y Ncancas, leases
llazera! ia gonuing and owned by Debtor frae nf all Recurily inrarests, morgages, ligns, clalms, chargey, s ) .
lnMngel(-r?éms b:? Tnﬁé’ p‘u‘(el.ius. aglcumbrances or ather adverse claime or interasts (hersinaftar eniimctively called ‘Enm":nntl:ra:r’lcaﬁg'.’ iz:vaeg !:J’;rg
Sacurity interest ang npse Encumbrancas shown o Schidule ‘A or hereafter appraved in wrillng by RBE, prinr tn thalr crea
o 1] all lnienqmual Praperty applications and registritions are vaia and in goaa g@anding and Debror is the owner of the applications
2nd regﬁ_‘t)mben:;uh Qe Cliawsi Paper and inatrument conshtuting Collatergl is entorceahin in accordance with its terms gﬂln::th the paﬂ
obligatad 1o pay the same [the “Account Debwr”), aid the amount represented by Dobter to RBC fram ime ¥ umno NI; qzw;qu‘cuguﬂt nmahmm
Dabrar or by aﬁ Aczount Dablors will be tha correet amount actually and uncuritionally owing by aug:’h Acm' count Oe .::, O A v
except far normel sash rierninis whera apolicable. and nnmccn:mt U‘:btor cvg:{ :L:gl :‘r“{: g‘eem.. sl ot claim or coul ag i
B hethar in any pron ng la anforce \
which G?S) e ﬁ?gfaﬁg:r:ﬁgsx in'sw;dulny‘g' oG te bgalnass operations and racards are accurate and compiete algam re?lpl?':tt\ﬁlﬁ
Googds (Including Inventory) consduling Callateral, the locatiana spogilicd in Schedule ™ < ara accuram and camplate save ar dmll s_ll
12 such locatians and Invamary on laase or consigimeny; uin all fixwres o Coods about to becama Hxrurez and all t‘.rt;ns AN : ail. gas af
other minerais ta be extracted and all imber 1 be cut which-lorms pan of he Gullilzal will e situate &x ono o;‘ sueh |cﬁ? n;\s. ant surfy intar-
{2} the exaculing. dalivery and periormance of tha oblipations under tis Securty Agreurmett and the crea wr"'& E’?u ?.f _ r:y it
g3t in or assignment heraunder of Oabtore rights in the Collateral ts RAC will nat result in & breach of any agreement (g wiich ¢ is a party.

4.  COVENANTS OF TIIG OCOTON
rity A et remaing in eflect Dabtor covenanta and agreas. - .
.‘Saa‘ Iungtgsd[:f,esngﬁﬁ: 30!{39:';:1"aéalnst the Gty and vemands of all othar pastics daiming the same or an interest therein: © diligendy

init 1 i H ail remsonakla acton to kean the
initiate and proserute lagal action against &il nmngers of Oebtars rghts in huelleciual Prapactys 1o take G Hon >
Collareral !rgc fram all E?'\curnbrnnces. sxeant b the Securfy interest. licences which are compiisory undei federal or provingiel lagialation

Page 1t o1d
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and those shown on Schedule “A” or hereafter approved in writing by RBC, prior to their creation or assumplion, and no! to sall, axchange,

transfer, asgign, loasa, license ar otherwise dispose of Collataral or any interest therein without tha prior writt : i
always that, untl default, Oebtor may, in the ordinary course of Debtor's busi in B miot 1 Claasa 7 bt e
o i ik, T Y, ry iness. sell or lease Inventory and, subject to Clause 7 hareof, use

)] to nolify RBC prompitly of:

] any change In the information contained herain or in the Schedules hereto relating kn Debror, Dabrors business or Collateral,
(i) . the details of any significant acquisition af Collateral, - .

(i) the detalls of any claims ar litigation affecting Debror or Callateral,
{(iv}  any less or damage to Collataral,

(v} any delault by any Account Debtor in payment, ar other parformance of his/her obligations with raspect ta Ccallaleral.‘ar;d :
{vi}  Itha raturn to or repassessian by Debtor of Collateral;

(© to- keep Collateral in good order, condition and rapair and not to use Collataral jn violation of the provisions of this Sacuri .
: ] A curi
Agreement or any other agreement raladng to Collateral ar any policy insuring Coilateral or any applicable statute, lsw. by-law, rule.tsregulaﬁoz
of ardinance; to keep alt agreements, registrations and applications relating to Inteliectual Praperty and intellactual property ysed by Oebtar in
ﬁ lg::nlemsi ri:ig:o:g ?;anréd;:gwar?: to éens\s Call tagreerlna;us anid regi‘s"lratj?sns as may be necessary or dasirable to protect Intellectual Property,
ng by : to apply to register all existing and future copyrights, trad , [ ircuit
topograa;;lns antg ié\dustrial desg whlenwar itis gcmmefcially reasaonabie ttg: do s0; i e-marks, patens. intsgrated cireul
o, exscute, acknowledge and deliver such financing statements, financing change. stataments and further assign
trangfars, dcgumants. acts, matters and things (including further schedutes hersto) as may ba geasongbly taquested by RBC of o?fvsig r':sepna%
Lie] couaz:;al in ?;dggv to gliv;:ﬂact [?e melselpresenrs and to pay a:'ll costs for searches and filings in connection therawith;
) ) es, rates, levies, assessments and other charges of every nature which may e lawtully laviad,
impesead against or In respect of Debtor or Collateral as and when the swn:rbgecorne du;y and payablel; Y Y laviad, assessed or
f to insure Coliataral for such periads, in such amaunts, on such terms and against {0ss or damage by fire and such ather risks
;nnq RBG ufhm:oreasnnably direct with Joss payable to RBC and Debtor, as insureds, as their respectiva interests may appaar, and to pay all pre-
iums therefor, : .

(9) to prevent Collataral, save Inventory sold or leased as permitted herehy, from being or becaming an accession to other property
nat covered by this Security Agreement; :

m 1o carry on and conduct the business of Debter in a proper and efficient manner and so ag 1o protect and preserve Collateral
and lo keep, in accordance with generally accepted accountng principles, consistently appliad. proper books of account for Oebior’s business
as well as accurate and completa records concerning Callateral, and mark any and 2ll such records and Collateral al RBC's request sa as o
indicate the Security Inerost; .

0] 10 dellver o ABC fram lime to ime promplly upon requast:

(i) any Oaguments of Tile, Instruments, Securities and Chattel Paper constining, representing or refating to Collateral,

(ii)' all books of account and all records, ledgers, repors, corraspondence, schedules. doguments, statements. lists and
othar writings ralating to Collateral for the purpose of inspecting, auditing ar capying the same,

gy all financial statements prapared by or for Debtor regarding Debtor's business.
{iv) " all policies and carificates of ingurance relating to Collateral, and
(v}  such information concerning Caliateral, the Debtor and Oebtor's business and affairs as ABC may reasonably request.
5.  USE AND VERIFICATION OF COLLATERAL ) ‘
Subject lo compliance with Debicr's covenanis contained herein and Clause 7 hereof, Oebtor may, until default, possass, operate, co--

lstent with the provisions
j ith Collateral in tha ordinary course of Oebior's business irr any manner not Incans !
E::ng Tari"v%:é"%if}f tg:?laglc shall have tha right at any time and from time © time to verify tha existence ar?: staat: :Jc t‘t:e lggﬂaasle?a‘ g :\:‘!/
manner RBC may consider appropriata and Debtor agrees o furnish all sssistance and Informadon and ta aplo rm Such 3CYS e al may be
raasonably request in connecuan tharewith and for such purpose o grant to RBC ar its agents access (o all places w

iocaled and to all pramises occupied by Oebtor.
6. SECURITES

. i i  inxa its awn name or: that of
ime includes Securites, Debtor authorizes HBG to transfer the same ar any part therea
its nom'::\ec;"(‘;?[:? tt:tagag": :?s :ominee(s) may a“ppear af fﬁrﬁy als‘ g:rei ;m:nm:;(:;a;:o:hg;nn%?:mu:i :wn:le:!eﬁlth g&? ::,{ﬂ,?:l::é
promptly to Debtor all notices or other commumcations recel o I vaka al acﬁon'wlm T et such
essary expensas thereof, shall issue (o Dabtor or its arder a proxy 10 Vo g e
Eﬂ%ﬁ?ﬂfmﬂm gfgmr :LY“;P all rights to recaive any noticas or communications received by RBG or s nominee(s) as such regis
tarad ownar and agraas thal no proxy issued by REC o Dablar or its order as afarssaid shall thereaftoc be affective. |

7. COLLECTION OF DEBTS

i i | the Security imerest and may also
it under this Sscurity Agreement, RBC may natliy all or any Aceount Debtors o

diract SE:P’?;:;;::::G Biﬁ'u:‘r’.' to meaki all payrnen!sg an Collateral to RSC, Debtor acknowledges that any payments on At: c:uth.'{tr gg{::sdi :é
Coliateral received by Oebtor fram Account Debiors. whether before or aftar nalification ol this _Secudty In‘%‘ésl bg!ha“ o D
whether before ar akar default undaer this Security Agreemant shall be received and held by Debtor in trust for an

ABC upon request.

6.  INCOME FROM AND INTEREST ON COLLATERAL

i i iuting i fram or interest on Callatacal and if RBC
il . lor reserves the right lo recewe any Money constituting income .
e B S T, S S e P IR e
o Alter default, Debtor will not reques
ranﬁivné gnv such Maney withnut anv request by It. Debtor will pay the sama pramplly o RBC. TRADEMARK
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/Y“(‘\ ¥ INCHEASES, PROFITS, PAYMENTS OR DISTRIBUTIONS

(a) Whethar or not defaul Has occurred, Lentor autharizes RBG:

(i) 1o receive any increasa in ar profits an Coflateral (other than Monay) and g hold tha sam F Gullein
so roceived shall ba traated as inenme fnr tha purposas of Clause Ewhereof and dealt with :cc‘so?d?:t‘;y;cuudwa Moy

(1) W icueive any payment or diatribution upon redomption ar raticerment or upon dissolutisn and liniidation of the issu
Collateral; ts surrender such Collateral in exchange therefor and ts hald any such paymens or distributior as part of C'ollatg;a‘l:.f

{b) If Debtor receives any such increase or profits (othe istribut il dei
Promply to ABC. 1o e Pes oy A o b croase o p . {other than Maoney) or payments ar distibutions, Dabtar will deliver the same

10.  DISPOSITION OF MONEY

'Subiac: to any appiicable requirements of the P.P.5.A,, all Meney collectad or received by RBC n i ight |
Passesses with respect o Collateral sl Ue appliad an account of Iﬂde){stednasa in auch mann?:{' T Saams best or e mise of 2ny gt

i REC deums best ar. at the aptien nf AR
may be held unappropriated in a callateral account or released lo Dabtor. &ll i o i :
hereunder, and any surplus shall be accounted for as required By law. all withaut prejudics to the fiabiity of Debtar or the fghis at REC

11, EVENTS OF DEFAULT °

;f:;s hapuhening of ar:y alf tt;’a fowain';?h e\:;ntsbor cmﬁﬁ:un:n shall constitute default hareunder which is herein retarred 10 g
. 1e 1 wnpayient whan due, whathdr by acecicr or otherwize, of any principal or intamst farming part of Indebtadness o tha
failure of Dabror w cbserve or perform any obligalion, covenant, term, pravision or condib ined in thi i e

agreernent betwaen Dabtor e HEG. 9 4 , P ndition enntalnec! in this Security Agreament or any othar

(b)  the doath of or a daclaration'of incompetency hy a raurt f compatant jurisdiction with raspect to Dabrar, it an individual:
b {c) the bankruptcy or insclvency of Dabtor; the Hiling against Dsbior of a pavtion in banknipicy: the making of an assignme'nt tor the
N8It ar craditors by Lebior; tha appolntment of « receiver ur bustes lor Debbor of for any acocts of Dabror or the Insttution by ar againgt’
Pahtar r(\; ):my n:nrI typa ot ln.:;lvancy xl)nrgtcenedhg u?dsrme Bankruptey Act or otherwise;
: @ institurion by or agai abtar of any formal or informal proceeding fo dissolution f
i 1 it Up o ko of iam; ¥ p g for tha dissol or liguidation of, saamant of claims
ia, if any Encombranca affecting Coliataral becornes enforceable against Collateral; .
1} it Dabtor ceases or reatens to cease o carry on byusiness ar makes or egress Lu nmke a bulk sale of assets withaut complying
with applicabie law or commits or threabens i enmimit an act of bankruptey;

{g)  If any execution, sequesiration, axtant or other process of any court becomes enlorceable sgainst Dabtor or i distress or
analagaus process IS i8vied upon (ha assets of Oabtur'ur iy patt thereof;

{h} il any canlificate. statement, representation, warmanly or audit report haretofors or hereafier fumished by or on bahalf of Debior
pursuant o or in connection with this Securty Agreement, or otherwise (inciuding, without limitation, the reprasentations and warrantbus
ceng@ined hevein) or as an inducement to ABC 1o axtand any credit lo or to antar into this or any othar agrasment with Oebror, proves fo have
beer falss in any matgrdal raspect al tha ime as of which the facts themin sat fonh were statad or cerlifiad, or proves (o hava emittad any
substantial contingant or unliquidated liabifity or claim against Uettor; or if upon the date of execuliun of this Gecurity Agreement, there ahall
heve been any matarizl adverse changa in any nf the facts disclosed to RBC at or pror 10 the 8me of such exacutian. )

‘derauit:

1. ACCELBRATION

Lo . g, b i iataly

ABC, in its sole discretion, may deciare all or any part of Indebludinsss which #s not by hs terms paysble on demand (o be immediaw
dus and payable without damand or-natice of anv kind, in the avent of detautt, or if RBC considers itseif insecura or Mat the Cullat.e_r?l is in
jeopardy. The provisions of this clause are not intended in any way 1o alfect any rights ot RBC with respect 1o any indettedruyy whichi wiay
now or hareafer be payable on demand. i '

13, REMEQIES

i i i ing. % fhicar or officers ar
2 Upon defauit, RBC may appoint gr reappaint by ustrument in vyrlung. any parson or personc, whather an o i
an arnpicifee or gmployees of RBC or not, to be a recelver of recaivers (hereinaiter callsd a *Recaivar’, which term ,w:er_» used hergin .ir::ﬂ
include a racaiver and manager} of Caliataral (including any interest, incoms ar pranls theretrom) ana may rumuve aiy fscever suc: a.ppaln ted
and appoint anathar in hig/Mer &load. Any such Racaivar shail, so lar as concemns responsibilit for Hisher acls. be d;‘omed ?' aga‘uch
Dsbtor and nat REC, and RBC shall not be in any way responsible for any misconduct, -negligence or non-fessanca onh He pa‘rt o :m‘/‘ fuch
Feceiver, his/her servans, agents or emplayeys, Sulject ta the provisions of the insrumcnt appeintng him/her, any sudf u;n U;ML: iness e
power 1o take pessession of Collateral, to preserve Collateral or ils value, 1o carry on or concur in carrying on all or any pafnco“ sm .v,\_ : S8 0
Debtor and to sall, leass, licanse or otherwise dispcse of or concur in salling, leasing, licensing or cthmrwise Jispasing 2 o ma". ool
tate tha feregoing pawars, any such Receivar may, ta the exclusion of ali others, induding Debior, anter upon, use and gceupy rmpn:a isas
awned or occupied by Oebtor whergin Collateral may ba situate. maintain Collateral upan such premises, horrow money u_r;q a secu d gty
cured basta and use Collareral direcdy it Lar ying on Deblor's business or as ascurity for loank ar advances to snable rl'md Hmﬁ?é, ﬁﬁj"rgngn
Cabtors business aor otherwise, as such Recaivar shall, In its discretian, determine, Except as may be ntherwise diracte bynao A ucg
caceived fram lime @ tima by such Recaiver in cam?&g ﬂut hwnm; ;ppqm;rtnsent dshan be rn;:eahéeca in trust fur and paid over to . Every a
aceiver may, in tha discration of RAC, he vastrd with all or any of the rights and powars 0 . .
Face W(b) h Upan dalauit, RBC may, either directly or through its agents er nominees, exercisa any or all of the powers aha nghts given e a
FAeceiver by vitlue ul Uk fuieyuilyg subsclause (2), . : X . B
‘ (c;w REC may ta:eggn:session of, qoliect, damand, sue an, enfares, recover and receiva Collateral and give valid ang 'g}qdqgmrgc;g:nts-
and discharges tharafor and in respect therao! and, upon aefaull, ARG may seil, license, luuse L uthurwise dispese af Gollal in g %
nAr. at such ime or imes and placs or placas. for such cansidaration and upon such 1erms and conditions as @ RBC may seem maso;aacg. 5
In addition to thase rights granted harain and in any other agraament now ar hareafter in eitact between Debwr ana A s;:
in additian ta any ather rights A0S may hava ot law of in oquity, RBC shall havs, bath before and aker dataull. all rights angd r.ameg\:: nusa-
sscured party under the RPS.A. Provided always. thar RBC shall rot ba liable or accountabla tor any laliure to exsrciga its ram le:. p
SESSION of, collect, entorce. realize, sell, leasa, license ar oiherwise Uispust ut Collateral or te inatine any proceadings for n\éch_ pt:{p;::;r
Furthermara., REC shall have no obligation to take any steps to presrve rights against priar parties 1 any (lnstrument OL &l
whether Coliateral or procreds and whether ar nat in RBC's possession and shall not be habie or agcountanie for {aiiure W WI: oy be located
{e) Debiar acknowicdgas that RBC ar 3ny Recelver appninmmd hy it may take possession af Ccllaural‘wr:‘gaangw rr"agssi sgran 4
and by any methad permitted by [aw end Deblor agrees upon request from HBC or any such Recei\:er 0 assamble sliver p
Gollatacal at such place or places ag directed.

Page 3 of B
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Oebitor agrees to be liabie for and ta pay all costs, charges and expenses reasanably incurred by RBC or any Racai ; i
o it, whather directly or for services rendered (Including reasanable solicitars and auditors cn:ts and cm:r Ieagalqex?s%s:scilt::rﬂnfg:i’:etr
i|_im naralq(m), in operating Oebtor's accouats, in preparing or enfarcing this Security Agreemen, taking and maintaining custody of, preserv-

hg. repalring, procassing, preparing for disposition and disposing af Collaieral and in enforcing or collacting indebtedriess and all such costs
ﬁ arges and expensas, Together with any amounts owing as a result of any borrowing by Hgg or any Recaivar appointed by it, 25 parmitad

ereby, éh)all beRaB fci:m& {c‘;lh;.;go gnbr:we proc;:'ud:c of g’eaﬂzau?% cullectign or disposition of Coliataral and shall ba secured hereby.

- e Oeblor such notice, if any, of the date, time and pi i ival
posmon(g)l cbuﬁmj ]: lf';bte maddu it g o e e, B place of any public sale or ¢f the date aker which any privale dis-
pon default and racelving written demand from RBC. Debtor shall take such further action as ray be nec idet
and effect an assignment or licensing of Inteitectual Property 1o whomever RBC directs. including o RSC. Oeblor a%mlms :ns; 0 ct:r:?%eilﬁ
tor gr branch manager af REC upon defaul? 1o be its altomey In accardance with applicable iegisiation with full power of subshitution and to do
%ﬂ' ebrar's behalt anything that is required to assign, icense or transfer, and to racord any assignment, licance or transler of the Callateral
is power of atornay. which is couplad with an interast. is irrevacable until the release or digcharge of the Security Inlerast ' '

14.  MISCELLANEOUS

-{a} Deabtor hereby authatizes RBC lo ru; such financing statemants, ﬁnlancin change statemnants and
2 0 ] s other dacu
;udé alcts. mauers and things {including completing and adding schedules hareto idanmyigg Collgteral ar any permitted EncumbT:rincEsa:gsg?-
ggc ollararal or identitying the locations at which Deblors businass is carried an and Collateral and records ralaiing thereto ara siluais) as
may desm aprmpnate 10 perfect on an ongoing basis and continue the Security interest, to protect and preserve Callateral and to realize
:gt::inm:jg:gg b‘r;t:;s; ’agggﬁﬁg );ers%ylairﬁvloc!atl:y con.:%mtlz’es and t;lpm,g.'n:\(nts the Managar or Acting Manager !ram tme to time of the
an ul attornay of Debior, wil i v of i i
Dsbmf.;vbr;cnwev; I?l‘?d wll-;nr!:iv.r it mayge doamnd’necassa; or aypediernt. power of subetutiar, ta do any of tha foragaing in the name of
out limiting any othar right of REC. whenever indebtedness is immediataly due and payavle or RAC has the righ
deglare Indebtedness to be immediataly due and payable [whether or nat it has so declared), ayac may, in Filtsysola discretinn.?et o?f an:‘n's'}
Indabradness any and ali amounts then owed to Deblor by RRC In any capacity, whether or nat due, and RBC shall be deemad 1o have exer-

cisad such right to set off immediataly at the tima of making its dacision lo de 50 even though any charge therélor is made or entared on RBC's
records subsequent thereto. )

. e Upon Deblor's feilure to parfarm any ol its duties hereundar, RBC may, but shall not be obligated 9, parform any or all of such
dutias, ana Dabior shall pay ta ABC, farthwith upen writtan demand therafor, an ameunt equal to tha expense incurred by ABC in so daing
pius imerest therean from the date such expensa s incurred until it is paid-at the rate af 15% per annum.

{d)  RBC may grant extansions of ime and other indulgences, take and give up security, accept campositions, compound, compro-
mise, saltle, grant releases and discharges and atherwise deal with Debtor, debtars of Debtor, sureties and others and with Colateral and
ather securlly as RBC may see fit without prejudica to the liability of Dabior or A8C's right o nold and realize the Securty Interest.
Furtharmora, RBC may demand, callect and sua on Callateral in sither Debitor's or ABC'e name, at RBC’s option, and may andarse Debtor's
name on any and all chaques, commercial paper, and any othet instuments pertalning t or constiting Coltateral.

{8} No dalay or omission By RBC in exarcising arny right or ramedy hereunder ar with respact (o any indabtadness shall operate as
a waiver fhereaf or of any other right or remedy, and nq singls or partal-exercise thareof shall preciude any other or further exarcisa thereot or -
the exercise at any ather right or remedy, Furthermore, RBC may remedy any defauit by Debtor harsunder or with respect ta any Indebtedness
in any reasonable manner without waiving the default remadiad and without waiving any other prior of subsequent defauit by Debtar, All rights
and ramadies af RBC granted or cacognized herein are cumulative and may be exercised at any time and from Ume @ time independently or in )
combination. . )

{) Deblor waives protest of arly Insument constituting biog%céral ar any dme held by RBC on which Deblar Is in any way llable

 subj \ 13{g) hereof, nodce of any other 2cton taken . i . . o
and sub|e)c: © ?ha:sé‘acu% Agresment shall er!ure 1 the benefit of and ba binding upen the pardes harata and their mspeclﬁvel hairs, axecu-
tore, adminigtrators, successors and assigns. In any action braught by an assignee of this Sacurity Agrsement and tha Securlty nt:rist utr‘ a;ne!
part thereof o enforce any rights hereunder, Debtor shall not assert against the assignea any damor defence which Debtol: aow das o; aj? e
after may have against ABC. | more than one Dabtar exacutes his Security Agreement the obligations at such Debtors hereunder $
ot ang Savereg . i ificalion, variaion or amendiment

ve for schedules which may be added herato pursuant 1o the provisions heraof. no madification, vanano n L
of any p(r?visions:f this Sa-r::{mty Agresment shallybe mada axceqt by a writtan agreement, exacuted by tha parties herets and na waivar of any
isian hareof hall be effective unlgss in writing. . . . )
pruwsnaa) y tsag?-c??oeme l:::u"i‘nments of Clgusea 13(g) and 14{j} heraol, whenaver either party hereto is required or ertitied to gohfy ufgr
direct the other ar to maks a8 demand or raquest upon tha other, such nodce, direction, pemand of requast st.\all e in wriling and s:'nfa.}lma sr -
ciently given, in the case of RBC, If deliverad ta It or gent by prapaid re istered mail addresged to it at its addrass herein i{':last adgraz
changed pursuant hereto, and, in the case af Debtor, if detiverad ip it or if sent by prepaid rgglstqmg mall addressed 0 l;dﬂfn . irass
known to RBC. Either party may notify tha ather pursuait harato of any change in such party's principal address ta ba used for the purpos!
hareof. ) . . o
This Secul reement and the security afforded haraby fs In addition © and not in substitution for any other security now
herea!tép heid by RBC arra%y l:?mendad 16 be a continuing Security Agreement and shall remain in full force and effect ntl he Manager gr
Acling Manager fram time to ime of the harein mentionad branch of ABC shall actually receive written notce af its d:sco&ehrgaﬂcﬂ._agolf
notwithstanding such notice, shall remain In full lorce and effect thereafter uni al jndebtadness contracted for or created befors tha racsipt =t
such notice by RBC. and any exignsions or renewals thersa! (whather made before or after receipt af such notice) together with interest actru
i notice, shall be paid in full. . . ,
™ there‘gn m{hs:c:ndi‘i\:u used in Fl'his Sacurity Agreement are lor cnnvenirnge only and are no: 1o be considered a part ot this Securty
reement and do nat in any way limit ar amplily the terme and provisions ot this ecurity Agreemen »
. emg’ a When the cu)r’mx{s‘n requlres‘,”ﬂ"ye singuiar number shall e read as if the plual were exprassed and tha provisians nereof shafl
be read wih and grammatical changes necessary tepandent upon the psreon referred 10 being 2 male. fernale. firm or v_;orpt_)ranon., i whol
{m) inthe event any provisions af this Security Agraement. as amendad fram time to time, shall ta deemed invalid or vm‘d.kl’n who (ej
ar in pary, by any Court of competent jurisdiction, he ramalining Yerms and provisions of this Security Agrasment shall remain In il force an
fect. .
: (n Nothing herein contained shall in any way ohligate RBC to grant, continue, rensw, extend lime for payment of or accept any-

i i i id constitute Indebtedness. . . .

ihing wrz:;:)h oon;:g: ‘segc:;ny:yml‘ntarest created hereby Is intended to atach when this Security Agraement is signed Dy Debtor and delivered 1@
RBC.

{p) Debtor adgrowladges and agrees that in the event it amalgamates with any ather company of companies il is tha interdion of

the parties hersto that the term “Oebtor” when used herein shail apply to each of the amaigamating companies and (o the amalgamated som-
pany, such that the Security intarest granted hareby

TRADEMARK
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Mw [} shall extend to "Callateral” (as that term is herein defined) owned by sach aof the amalgamaling companies and the
{ii)

amalgamatad comparny at the time of amalgamation and to any *Collateral” thersaller owned or acquired by the amal-
gamated comparty, and

shall secure the *indebtedness” (as that term is herain delined) ol aach af the amalgamating companies and the amal-
gamated company o RBC at the time of amalgamation and any “Indebtedness” of the amalgamalad company lg REBC
therealter arising. The Security interast shall ahach to "Collateral” cwned by each company amalgamating with Qeblor,
and by the amalgamaled campany, at the time of the amalgamatan, and shall attach to any *Collateral” thereafter
owned.ar acquired by the amalgamated company when such bacomes owned or Is acquired.

{Q) In the event that Oeblor is a body corporate, it is heraby agresd that The Limitation of Civil Rights Act of the Province of

Saskaichewan, or any provision therecf. shall have no applisalion to this Secunly Agreament or any agreement or instrument renewing or

“Insert  exrending ar collateral (o this Securlty Agraemant, In the avent that Oebtor is an agricultural corporation within the meaning of The
gppro-  Saskalchewan Farm Security Act, Deblor agrees with ABC that all of Part 1V (other than Section 48) of that Act shall not apply to Debror.

priate “(r) This security agreement and the transactions evidenced heraby shall be gavarned hr and construed In accardance with mé
pravince 1aws o the province o Noxma Sooria . 85 the same may from time to ime be in effect, Including, where agplicable, the PPS.A.
15.  COPY QF AGREEMENT )

(8}, Osbter hereby acknowledges raceipt of a copy of this Security Agreement. . . ’
(6]  Debtor waives Dabtor’s right to receive a copy of any financing statement or financing change statement registared by AEC, or

"of any verification statement with respect to any linancing siatement o} financing change statament registered by RBC. (Applies in 3l PRSA
. provinces except Ontario) ’ :

16.  Cebtor represents and warrants that the lollowing infermarion is accurate:

INDIVIDUAL DEBTOR
SURNAME (LAST NAME) FIRST NAME SECOND NAME . BIRTHOATE
! YEAA | MONTW l oar
, R
ADDRESS OF INDIVIDUAL DEBTOR ciTY PROVINGE POSTAL CODE
. [ J l !
=] DATE
SURNAME [LAST NAME) . - FIRST NAME SECOND NAME veas Fm ‘ o
. . . ' ] { |
' .| POSTAL GODE
ADORESS CF INDIVIQUAL DEBTOR | e PROVINCE _
b
BUSINESS DESTOR
NAME OF BUSINESS DEBTOR
- INCE POSTAL GODE
ADDRESS OF BUSINESS OBBTOR - ‘ oY FROV
113 Granite Cove Fosd Five Islad 1de

N WITNESS WHERBOF Debwr has executed this Sacutity Agreemant this

WIT S
"Car'rving on Business a&:
(Principal Addrese}
’ (City, Town, a®- & Pravince)
BRANCH ADDRESS ] : 1
Special Loens Unit, 33 Berring Cove Boad, Balifax, NS B3R 1V5

AP llen et ommea tasmatiannle |
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REEL: 002319 FRAME: 0630



06/;8/01 16:24 FAX 9024201417 SMSS da1s

: ‘U'
?
qf
59! IEQ! !LE % e L1}
/ﬂ\ U) (ENCUMBRANGES AFFECTING COLLATERAL)
Nonv e

TRADEMARK
REEL: 002319 FRAME: 0631



06/18/01 16:25 FAX 9024201417 SMSS do14

, ?.’5" SCHEDULE “B”
’W) WL SR

1. Locations of Debter's Business Opefatlcns 800 wlno(mg )/ ﬁOC\J m//o
. .9&4"6"10 M..a\ MM gl

336.1L.‘_‘L

Blove, i ,Qoqd MUM AnCigomird
Move BeoZee, 81&-2&7

2. Locations of'Hecurds relating 19 Collateral {if different from 1.abava)

Same co #:{_

3. Locstions of Collatecal (if ditferent fram 1. above)

MG‘Q‘WI—,.
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Canadjan Trade:nar. ks
Trademark TMA Registration Number
SUGARLQOAY FLAVOUR SPRING 512,833
SUGARLOAF SPRING CAFFEINE & 512,794
DESIGN ]
SUGART.QAF SPRING RAIN 488,692
SUGARLOAF SPRING RAIN & DESIGN | 512,841
SUGARLOAF SPRING RAIN 488,509
(INTERNATIONAL) LIMITED .

United Stares Trademark
SUGARLOAF SPRING RAIN DESIGN - Reg. No. 2,216,747

8673242

7’

4 Dece”
‘W?7/
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