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FORM 855 (1998/08)

RQOYAL BANK .
OF CANADA DEED OF MOVABLE HYPOTHEC

Praambie:  In this Deed. the Royal Bank of Canada is referred to as Lhe "Bank” and {he party granting the hypothecary rights is referred to as the
"Grantor”. Unlass otherwise indicated by the context, "Obligations™ means the obligations described in Section 1.1 of this Dead.
“Hypothecated Property” mesns the propertles indicated in Sectlon 1.2 and 1.3 of this Deed and “Secwrities® maans bill of exchange,
notes, sheres, warrants, bonds, debentures and other securities consldered or acknowledged as securitles.

1. HYPOTHEC

In order {o guarantee performance of the Obligations, the Grantor hypothecates infavor af the Bank the properties described in Sactions
1.2 and 1.3 hereinbelow for the following amounts:

. an amount in capltal of _Tine million five hmmdred and eighty=two thousand

DOLLARS (39,582,000 ) pius an additional amounl equivalent te 16% of such amount, for a total amauni

of _eleven million nineteen thousand three humdred. DOLLARS (5 11,019,300

- plus interest on such total amount, calculaled from the date hereof and campounded annually, at:

() the rate of percent { %) per annum,

-0r-

(i) the Bank’'s prime interasl rate plus three  percent( __3 %) per annum.

(The prime interest rate is the snnual rate of interest announced by tha Bank from time to time as the rate of reference In effect for
datermining the interest rates on Canadian dollar commercial loans In Canada.)

1.1 SECURED OBLIGATIONS
This hypothec granted In this Deed sacuras performanca of the following obligations:

(a) Grantor's Obllgations

it aloan-af-
O\

R g—

contracted on .. , and all ather obiigations arisin

any ranewal, amendment or raplacement of such
loan;

(2) Grantor's present and fulure obligations tow @ Bank anising out of a revolving line of credit up to the amount of

DOLLARS ($ . )
M . and afl olher cbiigations arising oul of any renewagl, amadment or replacement of such
Lgioo Lian ~f ~rodit-
v T

3) Grantor's preseni and future abligations arising out of contracts identified hereinbelow:

(describe in detail each contract/undertaking (e.g. guarantes) creating obligations to be secured, by stating the elements that
distinguish it}

Confirmation of credit facilities dated June 29, 2001 and accepted by the
-Grantor on. July 17,2001 .. : .

and all other obligalions arising oul of any renewal, amendment of replacemant of such contracls;

-1-
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(4) the follawing obligations of the Grantor pursuant to the terms of this Deed:

- the reimbursament of the insurance premiums referred to in Section 3.5;

- the reimbursement of the costs referred to in Sectlon 3.6;

- the reimbursement of the costs with raspect ta the Securities referrad to in Saction $.3(f):
- the payment of costs for use of the premisas and other property referred to in Sactlon 6.3;
- all other present and future obligations of the Granfor pursuant to this Deed; and

gll other obligations arising out of any renewal. amendment or replacement of such obligations.

(b} Ohligations of a Third Party: (do not compiete If a guarantee of the Grantor is to be secured:
if so, complete 1.1(a)(3) hereinabove)

all present and future abligations contracted taw ard the Bank by:
(Name and addrass of the third perty:)

pursuant tag the terms of the following contracts:
(describe in detail each credit | contract | undertaking of the third party By stating the elerments that distinguish it)

and all other ohligations arising oul of any renewal, amendmant or replacement of such contracts.

1.2 DESCRIPTION OF THE HYPOTHECA TED PROPERTY

(a) Unlversalities: The hypothec charges all present and future praparty inciuded in the universalites dascribed hereinbalow:
(Identify each universality of property to bs hypothecated by completing the appropriate paragraph)

N.8B.: If space is insufficlent, please use additional sheats, have them signed by the Grentor and annex them to the contract.

fdo for sad anything (1) all account receivable and all debts, of any nature or origin, whether due ar not and whether secured or nat, as well 83 all

f° 11); autke ow_and claims by tha Grantor pursuant to insurance policies, as well ag all amounts derived from payment or collection of such
iltiat if not pplicsbie)  aecounts receivable, debts ang claims.
“—lesisloquipmenkneniciac:

L3N livaet Le o
7 v

and domain names, and 811 rights of the Crantor ir apv amwlications therefore,
including those specifically described in Jection 1.2 (b) (4).

(4) patents/trade-m

-2~
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5) Securities:

~

\

{8) ather universalities of moveble property: \

\

\

\_._

——

(b) individual Property: The hypothec charges all individual property described hereinbalow
(Describe each property in detail by stating the elements that distinguish it from other property of the same type)

N.B.: If space Is insufficient, please use additional sheets, heve them signed by the Grantor and annex lhem to the contract.

. . kX deposits.
W L

——

T~

o~

(2) the following toois and equipM
/ Sarial Number

Model SN Description
N

(3) the following motor vehicles:

Categary

Serial Number

Yoar | Description.,_

| S~

| T

domain names, . —
(4) the fo"owinglpatents and trade-marks: ﬂ‘le &JIIEJ.II nane ITEDPTICAI.I a1 and the mtarlts r

forth_in Schedule 1 hereto.

L. ol M sebararth .
WU Iy tiTeTATROT T Trra-party”

Number of value Description of the Securities and names of debtors
of bonds, appeering on the instruments or notes

or notes

\

RPN

3=

TRADEMARK
REEL: 002479 FRAME: 0952



11/29/01 16:18 FAX 5148483427 HEENAN BLAIKIE MTL doos

(6) other movable propesty, namely; _ 211 other movable pio: of the Grontor not specifi-
_cally mentioned or described apove.

(c) Prior Claims: (Note to the Grantor: see representation in 3.1(c) hereinbelow)

(Describe in detail prior claims and hypothecs on the Hypothecated Property and the rights ranking prior to or making precarious
the hypothecs grantéd hereby including any security registered in any jurisdiction other than Québec; indicate the affected
property, the ersditor's name, the amount in question. and. if appiicabla, the registration number in the register of personal and
movable real rights.)

(d) Grantor's Instructions with respect to Securities (Universallties of Specific Securities)

- credit income to Grantor's account number
(Note: see 5.3(c) hereinbefow)

- method of payment of fees:(check P applicable paragraph)
(Note: see 5.3(f) hereinbelow)

D debil the amounl in question from accounl number at the time chosen by Lhe Bank
invoice the Grantor al the time chosen by the Bank

D deduct ths amounts in question from the income derived from theSecurities or other amounts received or collected with respect
thereto by the Bank

- communications with holders/shareholders: (check 5 applicable paragraph)
(Notas” see 5.3(d) herelnbelow)

no communication with holders/sharahoiders
D annual reparts, requests for proxies and any dissident shareholders communications

D all information of whatever kind directed to halders/shareholders.

1.3 SCOPE OF HYPOTHEC

This hypothec also charges the following present end future property, to the extent it Is not already Included in the description In
Section 1.2 harainabove, but without limiting the charges arising by tha mere operatian of law:

(a) the product of any sale, rental ar other disposition of the property indicated in Section 1.2 hereinabave, as well as any claim
resulting from such operations;

(b) any right pertaining to the property indicatad in Section 1.2 as well as tha fruits and revanues it might produce, including all
insurance or expropriation indemnitles payable with respect to such propenty;

(c) all titlas, documents, registers, invoices and accounts evidencing the property indicated In Section 1.2 or with respect
theretn, on whatever madium and no mattar how they may be accessibla, whether in writing, graphically, in sound, visually,
computerizad or otherwise; i

{d) in the case of a universallty of claims, those resuiting from insurance contracts on the Grantor’s other property;

(e) In the case of Securities, without limiting the generality of Subsection (b) hareinabove, the renewals of substitutions
therator and additions thereto and the Securitiss and other property received or issued at the time of any transformation of
the hypoathecated Securities;

(f) the property (including money) that replaces that which is already charged by the hypothec constituted by this Deed. to the
extent the former Is not otharwise hypothecated pursuant to this Deed or by operation of law.

A

TRADEMARK
REEL: 002479 FRAME: 0953



s wmor oo 4 AV L vl404004& 1 arosaNy DLALRKIE MIL [doos

2. POSSESSION OF THE PROPERTY
Save for the Hypothecated Property held by the Bank or a third parly accapted by the Bsnk and the Grenfor, the hypothac granted
by lhis Deed is a hypothec without delivery, the Grantor keeping the Hypothecated Property in its possession subject to the abligations
contracted pursuant to Sections 3 and 4 of this Deed.

3. REPRESENTATIONS, WARRANTIES AND OBLIGATIONS OF THE GRANTOR
3.1 TITLE TO THE PROPERTY
The Grantor makes the following representations and warmants:
(a) It is the sole owner of the Hypathecated Froperty:

(b) itisin possessl;:m of the Hypothecated Property which belongs to it and, If applicable, of any negotiable title documents
pertaining thereto,

(c) that, save for what is disciosed in Section 1.2(c) hereinabave, the Hypothecated Property is not charged with any prior claim or
hypothee, nor any other right whatscever, whether published or not, that might veid the rights intended to be granted by this
Deed or rank prior to such rights, in particular by reason ¢f defauit in payment of a rental or a fiscal obligation, an instaliment
sale or a sale with buy-back optlon. or & right of relantlon, or by reason of failure to comply with a statute ar regulation with
respect to the protection of the environment:

(d) if the hypothae granted by this Deed is on 3 universality of properly, such property is part of one or several enterprisas that i
operales;

{e) if the Grantor is a natural person, the Hypothecated Property of which it keeps possessgion is part of one or several entarprises
thet # operates;

(f) if the hypothec grantad by this Deed is on Securlties, thst the transfer of such Securities is not subject to any restriction;

(9) the Hypothecated Property is not incorporated into, attached to or joined with an immovable.

3.2 ALIENATION

Unless the Bank gives its prior written consent, ithe Grantor agrees:
{a) neither to alienale nor to rent any individual property desernbed in Section 1.2(b) hereinabave; and

(b) neither tg alienate nor to renl, outside tha course of business of its entaerprise, any property included in & universality described
in Sectlon 1.2(a) hereinabave.

In the event of such alienation or rental, even without {he Bank's autharization, the Grantor (without, however, being excused from
the default resuiting therefrom) shall immed!ately inform the Bank of the details of such alienation or rental and shall in particular provide
the Bsnk with a description of the allenated or rented property, any property acquired in replacement, the name and address of the
acquirer or the tenant, as well as details concaming the proceads of such alianation, or rental.

3.3 TRANSFORMATION

Tha Grantor may not, witheut the Bank’s prior writlen consent, transtorm the property, except whare such transfarmation is the
result of the nomal activitles of its enterprise, either by incorporating it into an immovabie, or Joining or mixing an individual property
described in Seclion 1.2(b) heralnabove with ather movabia property in order Lo create a naw property.

In the evant of any such transformatlon, even if It occurs without the Bank’'s authorization, the Grantor (wthout, however, being
excusad from the default resulting therefrom) shall immediately inform the Bank in detall and in particular shall provide it with a
description of the property lnvolved in such transformation, the namea and address of the owner of the properny that may resull from such
(ranslormation and the address of the location of the property.

3.4 PRESERVATION

The Grantor shall keep the Hypothecated Property well maintained, considering its nature and destination, and should the Grantor
neglact to do s, the Bank may Incur the necessary expensas for this purpose, withoul being obliged 1o do so. The Grantor shall allow the
Bank to inspect the Hypothecated Property at any time end shall grant the Bank the accese required for such inspection. The Grantor
shall keap books and accounting recards in accordance with diligant accounting practice with raspect to the Hypothecsted Froperty ard it
shall allow the Bank to examine them and make copies thereof. Except in an emergency, ihe 8ank shall not unduly interdere with the
Grantor's activities in cammying out such inspection and examination,

Furthermore, the Grantor underiakes to do all that is necessary sa thal the Hypathecaled Property is not charged with a prior claim
or another hypothec, legal or conventional, nor with any other real right whatsoever, withoul the Bank’'s prior consent. Shauld it be so

charged without such consent, the Grantor {without, however, being excused from the defaull resulting therefrom) zhall immediataly
inform the Bank and shall obtsin the radiation of the rights in question upon the Bank's request and within the time il shall stipulate.

5.
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3.5 INSURANCE

The Grantor shall adequatety insure the Hypothecated Property, to its full replacement value, without depreciation, against damage
caused by fite and any other risk or peril:

- that is cuslomarlly covared in tha Grentor's induslry, or
- If it is not part of an enterprise, that a prudenl and reasenable person would cover, or

- that the Bank may speclfy, acting reasonably.

The policy shall not include a reserve by the insurer of the right to repair or rebuild the insured property, shall specify that the insurer
renounces to the possibility of the paymant of a proportional Indemnily in the case where the amount of insurance is less than Lhe value of
the insured property, shalt be subscribed with a reputable insurer and shall include provisions dictated by usage in the Grantor’s industry or
which a reasonable and prudent person would requirs, if the property does not form part of an enterrprise. The policy shail mame the Bank
as beneficlary and shall ¢contain an hypolhecary clause as approvad by the Insurance Bureau of Canada and satisfactory to tha Bank or
equivalent ciauses satisfactory to the Sank under the lerms of which decaitful reprasentations, bad falth ar wrangful acts by Lhe owner ar
a third party cannot be invoked against the Bank.

The Bank may apply any Indemnity lo the payment of the Obligations or il may remit them to the Grantor, in whole or in part, to be
used for the repair or replacament of the destroyed or damaged property and the Grantor shall execute any deed that tha Bank might
redquire in order to confirm the hypothec on the replacament propery.

The Insurenca shall be maintained In force until full extinction of tha Obfigations and the 8ank shail ba provided with copies of the
policy, its renew als or replacaments, uniess the Bank expressly renounces thereto.

The Grantor shall notify the HBank as soon as possibie should any loss occur affecting the Hypothecated Froperty.

In the event that the Grantor Fails to fulfll such insurance obligation, the Bank may, though is not abliged to, and without prejudice io
other recourses it may have under this Deed or In law, subscribe for such insurance for the Mypothecated Property as il may deem
adequate and the Grantor shall reimburse the Bank for the cost of such insurance, with interest at an annual rate of 15% from the date of
any paymant made by the Bank.

3.6 FEES

The Grantor shall reimburse the Bank, upon request, for any evaluation and inspection fees as well as for amounts It shail have
disburseq for registrations necessary for the publicaticn of tha rights constituted by this Deed or far the exercise of such rights, and the
ranewal of such registrations, where and ¥ required or pemitted by law. The Grantor shall pay tha fees for the radiation of such
registrations.

The Grantor binds itself to reimburse the SBank Taor all expensas incurred in order to recover from the Grantor the amounts due on
account of the Obilgations and, If necessary, for the presarvation of the Hypothecated Property, with Interest calculated at the annuai rate
of 15% From the dete of any payment made by tha Bank.

3.7 REGISTRATION

The Grantar shall cooperate with the Bank, should the Bank deem it necessary or useful, in order to make the registrallons required
for publication of the constitution, renewal, or conservation of its hypothec, as well as the exerciss of its hypothacary rights, as the case
may be.

Should this hypothac charge a claim that is itself secured by a registered hypothec charging movable or immovable propefty. the
Grantor shall notify the Bank thersof in writing and provide it with all information it may request with respect Lhereto.

i, at anytime, the Hypothecated Property or any part thereof is nol destined to remaln in Québac, the Grantor must immediately
inform the Bank of this fact and provide it with all information it requests with respect thersta. Upon request by the Sank, the Grantor
must sign any security ar additional document required in order to allow the 8ank to preserve the security constituted by this Deed on such
property or to grant tha Bank security in the jurisdiction(s) whare the property shall be locatad equivalent to that in virtue of the hypothec
constituted by this Deed, the whole at the Grantor's expense.

PROVISIONS APPLICABLE TO THE HYPOTHEC ON CLAIMS

The follawing pravislons apply If one or several claims due to the Grantor are hypothecated in favour of the Bank.

4.1 COLLECTION

The Grantor shall have lhe authority to collact, when due and not in advance, payments of interest and reimbursement of capital
made on the claims that forn part of any universality of claims hypothecated In favour of the Bank pursuant to this Deed; such
authorization shall nol apply to the claims consisting of Securities pledged to the Bank nor to those consisting of daposits at the Bank or
one of Its subsidiaries. The Bank may withdraw such authorization by written notice at any time, whelher or not the Obilgstions are due,
and lake all nacessary measures to render the hypothec opposable to the debtars of the hypothacated clalms. In such case, the Grantor
obliges itself to remit to the Bank, upon request, all titles, documents, registers. invoicas and accounts evidencing the claims or related
thera;o. on whatever medium and no malter how they may be accessibla, whether in wrlting, graphically, in sound, visually, computerized
or othenwise.

-6-
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, Any paymenl raceived by the Grantor on account of any hypothecated claim otherwise than pursuant o the preceding authorization, shail
be recelved for the Bank's acceunt, shall give the Grantor no right to the amounts received and shall be, at all timas, kept separate from the

s Gramor s other proparty and shall be immediately remilled by the Grantor {o the Bank without compensalion.

Notwithstanding the provisions of Section 3.2(b) hereinabove, the Grantor shall never be authorized to disposa of any claim that forms
pait ol a universality of claims hypothecated in favour of \he Bank, without the latter's prior written consent.

4.2 RIGHTS OF THE BANK

- The Bank shall not be obliged Lo exercise ils rights lo the hypothecated clalms nor to ensure their recovery from the debtors, whether by
lognl praceedings or otherwise, Should Lhe Sank decide lo collest tha hypothecatled claims, it shall be at liberty Lo negotiala whatever

. arrangements il deems appropriate with the debtors or third parties. to enler into agreements with them with respect to the claims and any

uecurity guaranteeing them and even to renounce to the claims and such securily, the whole withoul the Grantor’'s consenl or intervention,
without thereby being liable nor accountable to the Grantor. Unless the Grantor 30 requests in wriling, the 8Bank shall not ba obliged to inform
the-Grartor of any imegularlty whatsoever wilh respect o the payment of amounts due on the claims. Apart from its obligation to ramit to the
Gronter \he amounts collectad that exceed the amount of the Obligations in capital, interasl and fees, the Bapk shall not be accountable to the

Gesntor on Lhe collections that were made nor on transactions and arrangemenls made.

4.3 DEPOSITS WITH THE BANK

With raspect to claims cansisting of deposits made with the Bank, (i) the Grantor shall have no righl Lo demand thelr reimbursement whiie
Ihey conlinue to secure the Obligatians, (i) the Bank may use lhe amounts in question for its own purposes, only being obliged to remit to the
Grentor the sama amounts in the same currency upon Lhe extinclion of the hypolhac and (i) tha Bank may, at any lime and withoul prior

nollce lo tha Grantor, accealerate the term of any deposit bringing it immediately to maturity and make all appropriste accounting entries in order
10 evidence the use of any deposit in reducing or extingulshing the Obligatfons, by way of compensation.

4.4 DEPOSITS WITH ROYAL BANK MORTGAGE CORPORATION'

With respect to claims consisting of depasils made with Royal Bank Morigage Corporation, If any, the Bank, in its capacity as agent and
In the name of Roysl Bank Mortgage Corparation, hereby acquiesces in the hypothec created on such deposits by Lhis Deed.

4.5 INFORMATION

The Bank may always verify the existence and state of Lhe claims, at its discretion. The Grantor shall pravide the necessary assistance
and informatlon for this purpose and shall take such measures as the Bank may ressonably request in this respect: in particular, it shall allow
the Bank and its agenls to enter the premises accupied by the Grantor and to consull its sccounting books and registers as wall as any
document relating to the claims, and to make copies thareof.

The Grantor specifically authorizes the Bank ta communicate with any third party in order to obtain or transmit any personal information
and any information relative Lo the claims and to the Granfor for the purpase of verifying and collecting the claims.
PROVISIONS CONCERNING THE HYPOTHEC ON SECURITIES

The following provisians apply in the avent that one or several of lhe Grantor's Securities are hypothecated in favour of the Bank.

5.1 INTERPRETATION

Unless the context requiras otherwise, the term "Secwrities” Includes the renewals, substitutions and additions to which tha Secunties are
subject as well as the Securities and other property recalved or issued pursuant to any Lransfommation of such Securities, as well a3 al: income
derived and any rght resulting tharefrom.

No provision of this Section 5 limits the rights and remedies of the Bank under Section 4 hersinabove with respect Lo any claim which
may also constitute a Security.

5.2 SECURITIES WYPOTHECATED WITH DELIVERY

The following provisions apply lo the Securities hypothecated pursuanlt to this Deed and held by the Bank or by a mutually agreed upon
third party holding them on behalf of the Benk.

(8) Remittance

The Grantor binds ltself to remit to the Bank or te a Lhird party mutually agreed upon, ¢oncurrently with the axacution of this Deed by the
Grentor, all Securities dsscribed in Section 1,2(b)(5) as individual Hypothecated Property, duly endarsed in blank for the purpose of transfer,
logether with any power of atternay, document and confirration Lhat the Bank may reasonably require for such purpose.

-
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Furthermore, the Grantor binds itself to remit to the Bank or to such third panty, as soon as the Grantor becomes antitled thereto.
the renewals, substitutlons end additions to which they are subject. and the Securities and other property recelved or issued at the time
of the purchase, redemplion, conversion, cancellation or other transformation of the Securities, including any income derived therefrom
and any right resuiting therafrom. If applicable, they shall be duly endorsed in blank for the purpose of transfer and accampanied by any
power of attomey, document and confirmation that the Bank may reasonably require for such purposa.

The Bsnk or, if applicable, the third party appoinied by the Bank or any agent or catrespandent representing them, shail hold the
Securities wilh the same carg as if they were its own and as If it held them in the very place thay are located.

(b) Depesit and the Book-Based System

The Bank shall hold the Securities pledged and shall ensure their custody elther in its branches or ather offices, or with an agent or
correspondent appointed by the Bank and approved by the Grantor. It may also depasit, unless they already have been, the Securities
admissible for this purpose with The Canadian Depository for Securities Limlted, with The Dapository Trust Company, or with any
clearing company or other depository agency, or their agent; this, pursuant to arrangements with a depositary providing for the transfer
ot the Securlties by means of beok enlries, withoul transfer of eay other proof of ownership (by virtue of the book-based system), in
which case such depositary or its agent shall always act as the Bank’'s agent and shall follow instructions given by the 8ank or by the
Bank's agen! exclusively.

In the book-besad syslem, proof of ownership of the Securities pledged to the Bank by the Grantor may be destroyed; it may also
be replaced by a single proof of ownership indicating the depositary's or ils agent's overall position an each Security. The only proof of
ownership of the Securities depasited with the depositary shall then be the accounts referred to in Subsection (¢) hereinbelow. The Bank
may rely upon any instruction or information ceceived from the deposilary with respect to the Securitiss. Subject to the Grantor's
obligations with respect to tha statement of account which the Bank provides te it, as sel out in Subsection (d) hereinbelow, the Bank
aceepts the same responsibility wilh respect 1o the Securities antrusted to a depositary as if certificates representing such Securities
were deposited with the Bank.

{c) Bvidence of Ownership
The Banik shall maintain accounis and keep records of the Securities p}esemly or subsequently deposited with the Bank. or
entrusted to 8 depositary, pursuant to this agreemenl. In the absence of manifest efror, such accounts shall constitute conclusive
gvidance of ownership of the Securities held by 1he Bank or entrusted to a depositary.
(d) Statement of Securities
in the event the Bank pravides siatements containing a list of the Securities:

(1) the Grantor obliges itself to verify tha accuracy of each statement;

(2) in the evant the Grantor has nat raceived a statemen! 10 days aftar the end of the period agreed upon for its preparation,
il is the responsibility of the Grantor to request such a statemenl from ihe Bank;

(3) wilhin 30 days of the date on which the statement should have been received, tha Grantor agrees to nolify the Bank in

writing, sl the branch or office whare the account for the Securities is kept, of any omission, addltian or other inaccuracy
the slatement may contain; '

(4) the Grantor agrees that, after the axpiry of such 30-day perlod, the stalement shall constitute conciusive evidences,
without any other evidence, that, with the exception of any error brought to the attention of the Bank, the account

contains all Securities which it shoulg contain and no others, and that all entries that appear in it are accurale; as and from
that time, the Bank shall not be lable for any claim relative to the account.

{e)} Bxchange or Replacement of Securities
Without prejudica to its rights pursuant te this Deed, the Bank may, at any time:
(1) return thé Securities it hoids or which are being held by a third party on its behalf, upon recaipt of the amounts payable at
the end of the applicable term or upon redemplion if a notice of redemption is issuad prior lo lhe end of the term,
it being understopd that when a notice of redemption Is given prior to the and of a term, the Bank shall not be bound ‘o

present the Securities for redemptlon uniess thae Grantor makes a written request to the Beank, following the notice;

(2) raturn the Securities it halds or which are being held by a third party on its behalf, upon receipt of the Sscurities or other
properly Issued at [he time of any transfarmation of the hypothacated Securities; and

{3) exchange provisional or interim Securities far definilive Securities.

(f) Request for Detivery
The Bsnk may, at any lime, demand that the Grantor remit Lo the Bank all or any pan of the Securities hypothecated by this Deed,

even if such Securfties are not described In Section 1.2(b)(5) hereinabave In such case, the Grantor must immediately remlt the
Securities in question to the Bank, end the preceding provisions of this Section 5.2 shall apply thereto.
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5.3 PROVISIONS APPLICABLE TO ALL HYPOTHECATED SECURITIES
Tha follewing provisions shall apply to ali Securities hypothecated pursuant to this Deed:
{a} Standard of Care
The Bank shail not be:

(1) obliged ta protest a Security, nor to take measures or Institute proceedings in arder to interrupl prescription, nor to protect
the Securities against depreciatian or devaluation, nor to make them productive;

(2) obliged to protect the Grantor against loss relating to ane of the Securities; or

(3) ohliged to vole with respect to 38 Security or a subscription, B conversion ar another right Lhat relates Lo it, or a merger
consolidation, reorganization, order of sequestration, a bankruptey, insclvency proceadings, a compromise or an
arangement, or a deposit of a3 Security ar otherwise, and shall not be obliged to participate in such matters nor lo take

approprigte measures, except if the Grontor had given it instructions in writing Lo do so and with the paymant of such
indemnity or remuneration as the Bank may require.

(b) Powers of the Bank
Withou! prejudice to its rights pursuant to this Deed, the Bank may, at any time:

(1) request payment of the Securities and receive all Interest, dividends, remittances or other payments pertaining to the
Sacurities;

(2) when money musl be paid with respect to the Securities in more than one cumrency, la collecl il in the currency Lhal the
Bank may decide upon at its discration;

(3) complete and return on behalf of the Grantor all centificates of ewnarship with respect 1o the Securities that may be
required by law; '

(4) =t ita discretion, comply with or causa the deposiiary to comply wilh the provislons of any statute, regulation or court
order or order by an administralive body or 2 body vested with ragulatory power, in force presently or in the future, which
Imposes on Lhe holder of a Security an obligation to take or to abstain from taking meseures with respact to @ Security or
Lo payments, ramnittances or amounis payable wilh respect to any ane of the Securities; and

(8) have the Securities ragistered in the Bank’s name or Lhat of ils agents so as to permit the registration of the Bank or ite
egents as sola owners of such Securities, without prejudice to Lhe Grantor's right to receive all communications to
holders as providad in Secllon 5.3(d) hereinbelow and its right (prior to default under the terms of this Deed) to receive
from tima to time one ar several proxies allowIng it to axercise the voling rights altached to such Securities.

(€} Income from the Secuwrities

Instead of exercising its right 1o hold Lhem subject to the hypothec granted by his Deed, the Bank may, at lls discretion. credil Lo
the Grantor's account identified in Seclion 1.2(d) hareinabove Ihe interast, dividends and other income derived from the Securities.

(d) Communmications to Holdars

Tha Bank may send Lo the Granfor hy reguisr mall, to ihe most recenl address of which Lha Bank has notice, all communications to
holders listed in Section 1.2(d) herelnabove, The Grantor shall reimburse the Bank for any expenses incurred for such transmissions.

(a} Power to Compromize

Wilh respect to the Securities, he Bank may grant extensions, taka or give securlty, accepl compromises. negotiate arrangemants
grant discharges, and generally deal with the Grantor and third parlies in any manner il deems appropriate withoul diminishing s righls
pursuanl to this Deed nor changing the Grantor's reeponsibilities.

) Fees

The Grantor undertakes to pay the Benk, al Lhe rate then in effect al Lhe Bank, the fees for adminisiering the Securities and the
associated lransaclians, as well as all other casls paid or Incurred with respect thereto by the Bank or by its agents, corespondents or
mandataries. It aulhorizes the Bank to reimburse itself for such fees and costs in the manner set forth in Section 1.2(d) hereinabave.

6. DEFAULT
6.1 EVENTS OF DEFAULT

The Grentor shall be in default upon the occurrance of any of the following events:
(a) failure by the Grantor 1o pay when due or Lo comply with any of the Obligations;

(b) failure by any third panty Lo pay when due or Lo comply with any of the Obilgations toward the Bank pursuanl to the tems of
any contract refarred to in paragraph 1.1(b) of this Deed;

(e) failure by Lhe Grantor te comply with the obligations imposed on It by law with respect to the Hypotheceted Praperty,
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(d) failure by the Grantor to pay any amount due or to comply with any of its obligations with respect to any other deed granting rights
on one or several of the Hypothecateg Properties or pertaining to them;

() inthe evant the Grantor operates an anterprise, should the Grantor cease to operate it or substantially change its nature;

(f) shouid the Grantor or any third party identified in Section 1.1(b) hereinabove become or acknow ledge being insoivent, become
bankrupt, or generally take measures to arrive at a compromise, an_arrangement or an agreemant wilh its craditors or to arrive at
the liquidation of its assets or its bankruptcy;

{9) should proceedings be instituted against the Grantor or any such third party in order to liquidate its assets or declare it bankrupt
which ara not diligently contested by the Grantor or the third party and are not dismissed or cancelled within 21 days from tha day
on which they are instituted;

(h) should a prior natice be given by a credltor hoiding a prior claim or by a hypothecary creditor of its intention to axercise its prior
claim or hypothecary right or any other security, ar shouid sueh right or sacurily be exercised or should a secured creditor take
possassion of or appoinl a recelver with respect to any part of the Hypothecsted Property;

() should a seizure be brought against any Hypothecated Property and should it net be quashad within 10 days thergaftar,

() should the value of Securities hypothecated pursuant to this Deed decrease to a level which the Bank deems critical considering the
security they represent, or which would justify, in the opinion of the Bank. an immediate liquidation:

(k) should any represenltations, warrantles or afflrmations made by the Grantor in or In relation to this Deed or any othar document
relating the Obligations be inaccurate;

() should a person (including the State) other than the Grantor demand or claim from the 8ank payment in Full or in part of amounts
that the Benk may remit to the Granfor pursuant to any document with respect to the Obligations.

6.2 EFFECTS

Without limiting its right, at any time and at its discretion, to demand payment of amounts payable on demand and without prejudice to
all rights and recourses to which It Is antitled pursuant to agreements with tha Grarfor or pursuant to faw (in particular with respect lo
hypothecated claims):

(a) tha Banik may, upon tha occurranca of any of the events enumerated in Subsections (a) to (k) of Sectlon 6.1 hersinabove, ceass (o
advance funds or to maintain credit available to the Grantor pursuant to the documents ralative ta the Obligations and demand
immediate and full payment of tha amounts owing on account of the Obligations, which shall then become due and payabia, and
axerclse, at its discretion, without restriction, and without any other prior naotice than that provided for by law, ail rights and
recourses to which it is entitled by law including, in particular, those of Lhe following bypothecary rights which are then available:

- taking of possesslon for the purpose of adminislration,
- ltaking In payment;

- sale by the Bank;

- sale by judicial autharity;

(b) the occurrence of the event mentloned in Subseaction (l) of Section 6.1 hereinabove, automatically terminates any obligation by the
Bank 10 advance funds Lo the Grantor or to make credit available to it pursuant to the documents relative to the QObligations, without
the need for a notice or request, to which the Grantar, expressly renounces, and authorizes the Bank Lo axercise any rights referred
ta in Subsection (a) of this Section 6.2.

6.3 RIGHTS OF THE BANK

With respect to the exarcisa of the Bank's hypothecary rights, the Grantor undertakes to voluntarily surrander to the Bank the
Hypothecated Froperty the Bank indicates, and to sign any document or do anything necessary for this purpose. As of the present time. the
Grantor hereby irevocably authorizes and mandates the Bank (o sign the documents, taka the actions, giva the consents and make the
decislons, In its name and on its behalf, for the purpose of preserving or exercising tha Bank’s hypothecary rights or for the preliminary
measures to such exercise, the whole as If the Grantor was signing such dacuments, taking such actions. giving such consents ar making
such decisions, the Banik acling entirely in its discretion.

Furthermora, the Bank may, though is not obliged to, use the premises whers the Hypothecated Property is located and other property of
the Grantor, at the latter's expense, as it deems it necessary.

6.4 RENUNCIATION TO THE BENEFITS OF DISCUSSION AND DIVISION

Upon the occurrence of a default by a third party, if applicable, as mantioned In Subsection (b) of Section 6.1 hereinabove, the Bank
shall immediately have the right to enforce Its recourses agalnst the Grantor, the latter renouncing ta tha benefits of discussion and division in
this respect.

7. MISCELLANEOUS
7.1 NATURE OF THE OBLIGATIONS

Each of the Obligations of the Granptor is indivisible, Margover, in the event any provision of this Deed or of the contracts referred to in
Section 1.1 hereinabove shall be declared null, without effact or deamed not written, all olher provisions of this Deed or of such contracts
shall remain valld and in forca as being severable from such provisions,
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7.2 APPLICATION OF PAYMENTS

Any [nsurance indemnity, as well as any other amount or other properly receivad by the Bank in Lhe exercise of Lha rights granted to
it by this Deed or by law ot in any other manner with raspect to any Hypothecated Property. may be retained by the Bank as Hypothecatad
Property, or ba applied to the payment of the Obligations, whether or not Lhay are due, or to other debts of the Grantor, whether or not
they are sacured. Any ameunt collected by the Bank shall be applied 8l the Sank's discretion, even on account of voluntary parformance of
the Obligations. and the Bank may, as It may seem preferable, modify the applicatlon of Lhe payments, from time to time. in whols or in
part.

In the evenl the Hypothecated Property or its praceeds are in a currency different from that of the Obiigations, the Bank is heraeby
authorized to convert the amount or the claim in guestion to the currency of the Obligations at the 8ank's rate of exchange for the
currancies concemed on Lhe dale the payment is applled or on such olher date as Lhe Bapk deems appropriate.

7.3 RIGHTS CUMULATIVE AND EXERCISE OF RECOURSES

The rights granted pursuant to this Deed are cumulative with, and nol altemative 1o, any other right or security held by the Bank. The
exarcise by Lhe Bank of one of ils rights doas not prevent it from exercising any other right granted to it pursuant to this Deed, another
securily or the law.

The Bank may, separately or successively, exercise the righls granted to it by this Deed with respect to any par of the
Hypothecated Property, without being obliged to do s0 on the antire Hypothecated Froperty, without prejudice to its recoursas with respect
e the remalning Hypothecated Property, and It shall not be in any way obliged to exercige its rights agalinst any other person lisble for the
Obligations nor to exercise any other security securing the Obligations.

The Hank may delegate the exercise of its rights or the performance of its Obligations resulting frem this Deed to another person: in

such case, the Bank may provide such other person with any information it may have in its possession on the Grantor or the Hypothecated
Property.

7.4 JOINT AND SEVERAL LIABILITY

if there is more than one Grantor, each shall be jointly and sevarally liable for the obligalions set gut in this Deed and artising out of
it. Howaver, each joint and several debtor ranounces to the right to be subrogated in the rights of the Bapk and authorizes the Bank to
grant releases and waivers Lo other joint and several debtors ar with respact to 1the hypathecs arising out of this Deed, without thereby
refeasing such joint and several debtor from its obligations under this Deed.

7.5 NOTICE OF DEFAULT

The Grantor shall ba in default of performing the Obligations by the mere passage of time, without Lhe requirement of notice or of
notice of default.

7.6 WAIVER

The Granter may not claim that an acl or omission by the Bank conslitutes or implies a weiver of its right Lo invoke a default by the
Grantor or lo assert a right arising out of such default, unless the Bank has expressly so slated after the occurrence of the default

7.7 APPOINTMENT OF AGENTS

Tha Grantor appoints by this Deed as ils imevocsble agent, with full powers of substitution, each of \he Bank, the manager, the
acting manager, the accounl manager or Lhe assistant manager in office at any branch or office of the Bank where the Grantor has an
aecount, or where 3 copy of this Deed or any pant of the Hypothecated Froperiy ig being kapt, to give effect lo all provisions of this Deed
or the documents or other measures to which Lhe Grantor has agreed or which might be required lo give effact io Lhis Dead or in the
exarcise of powars that this Deed confers on the Bank, in particular, to endorse or transfer, in whole or in pan, the Securities in lavour of
tha Bank or ils agents, correspondents or mandatades, Including any depositary, so that the Bank. its agenis, correspondents or
mandatarias may be registered as owners of the Sacurities, and in order to obtain from any taxation authorily al any time, if deemad useful.
any information necessary to allow the SBank to determine the amount of taxes owing and due to such taxatlon authorily. The Granlor aiso
granis each of these zgants the right to use its name each time it may deem necessary or appropriale to do 30 Tor the purposes hereol.

7.8 ELECTION OF DOMICILE

Any service, notice or notlce of defaull shall be made 10 the Grantor at its domicile, However, il the Bank i3 not successtul n
locating the Grantor at such address, such service, hotice or npolice of defaull may be done or made al ihe alfice of the Clark of the
Superior Caurt for the district in w hich the greatar parl of the Hypothecsted Properiy |s iocaled and 1n which the Grantor elects domicile for
lhe purposes hersof.

7.9 INTERPRETATION

Whenever the conlext so requires, Lhe gander and number shall be interchangeable.
“11-
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7.10 APPLICABLE LAW

This contract shall be governed and construed in accordance with the iaw in force in tha Province of Quebec.

7.11 DATE OF CONTRACT

This conlract is deemed to have been axecuted on the date inscribed abave the Grantor's signature, even Iif the Bank’s sighature was
not affixed concurrently.

7.12 LANGUAGE

The partles herato have expressly requested that this contract and ali documents relating therato be drawn up in the English language. Les
partles aux présentes ont expressément demandé que ce conlrat et tous les documenis qui 5’y rapporient soient rédigés en fangue anglaise.

SIGNATURES
Signed in SANT - Z—ﬂi& rean( . Ouebac
{city) (province)
&
o 19 _ MNod._ 01
(day) (month) {year)
creditor grantor:
ROYAL BANK OF CANADA ATE OPTICAL, TECENCIOGTES JNC.,
- (name)
per AN per: @t el 5
int—] 32
address (principal place of business or
main residence)
date of birth
-12-
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10.

11.

12.

Deed of Movable Hypothec between
ITF Optical Technologies Inc. and
Royal Bank of Canada

SCHEDULE 1

Canadian patent serial number CA 1317495 issued on May 11, 1993 for a compact
wavelength filter integrated to a single-mode optical fiber;

Canadian patent serial npumber CA 1284282 issued on May 21, 1991 for a wavelength filter
integrated into an optical waveguide;

Canadian patent application serial number CA 2298158 filed on February 7, 2000 for
bonding optical fibers to substrates;

Canadian patent application serial number CA 2289962 filed on November 17, 1999 and
World Intellectual Property Office patent application number WO2000CA01314 20001106,
for fabrication of multiplexing and demultiplexing single-mode fiber optic couplers;

Canadian patent application serial number CA 2266195 filed on March 19, 1999 and World
Intellectual Property Office patent application mumber WO2000CA00250 20000309, for
optical clean-up filters and method of making the same;

Canadian patent application serial number CA 2258140 filed on January 6, 1999 and World
Intellectual Property Office patent application number WO2000CAQ00012 20000103, for
optical fiber filters and method of making the same;

Canadian patent application serial number CA 2276859 filed on June 29, 1999 and World
Intellectual Property Office patent application number WO2000CAQ00604 20000524, for
lemperature stabilization of tapered fiber optic components;

Canadian patent application serial number CA 2107778 filed on April 2, 1992 for
wavelength-flattened 2x2 splitter for single-mode optical waveguides;

Canadian trade-mark “ITF OPTICAL TECHNOLOGIES” registered on June 14, 2000 under
registration serial number TMAS529144 in association with “fiber optic components namely,
lenses, mirrors, isolators, couplers, splitters and filters”,;

Canadian trade-mark “THE ALL-FIBER COMPANY™ registered on August 2, 2001 under
registration serial number TMA 549149 in association with “fiber optic components namely,
Ienses, mirrors, isolators, couplers, splitters and filters™;

United States of America trademark “INTERLEAVER"” registered on November 21, 2000
under registration serial number 2406148 in association with “fiber optic mult-port
branching components, namely couplers used to operate or combine any odd or even
wavelength™;

Canadian trade-mark application for “ALL-FIBER” filed on November 23, 1999 under
application serial number 1036901 in association with “fiber optic multi-port branching
components composed of fused optical fibers”;
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13. Canadian trade-mark application for “ALL-FIBER & DESIGN” filed on November 23, 1999
under application serial number 1036902 in association with “fiber optic multi-port
branching components composed of fused optical fibers™;

14. Canadian trade-mark application for “INTERLEAVER” filed on June 4, 1999 under
application serial number 1017806 in association with “fiber optic multi-port branching
components used to separate or combine any odd and even wavelength’’;

15. United States of America trademark application for *“TTF OPTICAL TECHNOLOGIES™
filed on June 20, 2000 under application serial number 76074145 in association with “fiber
optic multi-port branching components composed of fused optical fibers and fiber optic
filters™;

16. United States of America trademark application for “ALL-FIBER” filed on November 17,
1999 under application serial number 75851632 in association with “fiber optic multi-port
branching components comprised of fused optical fibers for splitting or combining signals™;

17. United States of Amenca trademark application for “ALL-FIBER & DESIGN™ filed on
November 17, 1999 under application serial number 75851631 in association with “fiber
optic multi-port branching components comprised of fused optical fibers for splitting or
combining signals™.
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ASSIGNMENT/FEE
Express Mail No. EL415725090U8S
ATTORNEY DOCKET NO.

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
Deed of Movable Hypothec

Conveying Party: ITF Optical Technologies Inc.
a Canadian corporation

Receiving Party: Royal Bank of Canada
a Canadian corporation

Registration Nos.: 2,406,148

Application Nos.: 76/,074,145; 75/851,632; 75/851,631

CERTIFICATE OF MAILING BY EXPRESS MAIL

U.S. Patent and Trademark Office
Assignment Branch/Fee

Office of Public Records

Crystal Gateway 4, Room 335
Washington, D.C. 20231

Sir:

The undersigned hereby certifies that the attached Trademark Recordation Form Cover
Sheet, Deed of Movable Hypothec, check for $115.00 and return card, relating to the above
registrations, were deposited as “Express Mail,” Mailing Label No. EL415725090US with the
United States Postal Service, addressed to Commissioper ¢ff Patents and Trademarks, BOX
ASSIGNMENTS, Washington. D.C. 20231, on /A/ /2. 2001,

[2-/2 —Doo. @A&«éfw

Date Mailpj (j
2 f2 [[zcos Lo fre S 1L

Kristine M. Miller, Esq.
HOLLAND & HART

555 Seventeenth Street, Suite 3200
Denver, Colorado 80202

(303) 473-2726

Date

TRADEMARK
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ASSIGNMENTS
Express Mail No. ELL539953275US
ATTORNEY DOCKET NO. 46198.0001

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

Document ID Number 101922180A

Conveying Party: ITF Optical Technologies Inc.,
a Canada corporation

Receiving Party: Royal Bank of Canada,
a Canada corporation

TO THE COMMISSIONER FOR TRADEMARKS:
Application Numbers: 76/074,145; 75/851,632; and 75/851,631
Registration Number: 2,406,148

CERTIFICATE OF MAILING BY EXPRESS MAIL

U.S. Patent and Trademark Office
Office of Public Records

Crystal Gateway 4, Room 335
Washington, D.C. 20231

Sir:

The undersigned hereby certifies that the attached Corrective Trademark Recordation
Form Cover Sheet, Appointment of Domestic Representative, Copy of USPTO Document
101922180, check in the amount of $115.00, and return card, relating to the above application
was deposited as "Express Mail", Mailing Label No. EL.539953275US with the United States
Postal Service, addressed to U.S. Patent and Trademark Office, Office of Public Records,

Crystal Gateway 4, Room 335, Washington. D.C. 20231, on < / /<7 , 2002.
7 7
2-/9 2002 Oise Lo
Date Mailér

@ 4

Kristine M. Miller

5 / ] 7 . 2002
/

Date

HOLLAND & HART

555 Seventeenth Street, Suite 3200
Denver, Colorado 80202

(303) 473-2726
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ASSIGNMENTS
Express Mail No. EL539953275US
ATTORNEY DOCKET NO. 46198.0001

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
Document ID Number 101922180A

Conveying Party: ITF Optical Technologies Inc.,
a Canada corporation

Receiving *Party: Royal Bank of Canada,
a Canada corporation

TO THE COMMISSIONER FOR TRADEMARKS:
Application Numbers: 76/074,145; 75/851,632; and 75/851,631

Registration Number: 2,406,148

Applicant respectfully requests a correction of registrant on document identification
number #101922180 - Security Agreement (copy attached hereto) to correct and clarify the
Nature of Conveyance from Security Agreement and Deed of Movable Hypothec to Deed of
Movable Hypothec. Applicant did not intend to attempt to record two transfers, and the
inclusion of two categories of Nature of Conveyance was an inadvertent error.

Cover Sheet which correctly identifies the Nature of Conveyance as Deed of Movable
Hypothec.

An early and favorable response is requested.

Respectfully submitted,
3/ /7 , 2002 A< %/ /&‘

Kristine M. Miller

HOLLAND & HART, LLP

555 Seventeenth Street, Suite 3200
Denver, Colorado 80202

(303) 473-2726

ATTORNEYS FOR RECEIVING PARTY
ROYAL BANK OF CANADA
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UNITED STATES

\
7" PATENT AND

*x* % *x ] RADEMARK OFFICE

Under Secretary of Commerce For Intellectual Property and

FEBRUARY 07, 2002 Director of the United States Patent and Trademark Office

PTAS Washington, DC 20231
HOLLAND & HART LLP www.uspto.gov
KRISTINE M. MILLER
555 17TH ST, SUITE 3200
DENVER, CO 50302 A T
*101922180A%*

UNITED STATES PATENT AND TRADEMARK OFFICE
NOTICE OF NON-RECORDATION OF DOCUMENT

DOCUMENT ID NO.: 101922180

THE ENCLOSED DOCUMENT HAS BEEN EXAMINED AND FOUND NON-RECORDABLE BY THE
ASSIGNMENT DIVISION OF THE U.S. PATENT AND TRADEMARK OFFICE. THE REASON(S)
FOR NON-RECORDATION ARE STATED BELOW. DOCUMENTS BEING RESUBMITTED FOR
RECORDATION MUST BE ACCOMPANIED BY A NEW COVER SHEET REFLECTING THE
CORRECT INFORMATION TO BE RECORDED AND THE DOCUMENT ID NUMBER REFERENCED
ABOVE.

THE ORIGINAL DATE OF FILING OF THIS ASSIGNMENT DOCUMENT WILL BE MAINTAINED
IF RESUBMITTED WITH THE APPROPRIATE CORRECTION(S) WITHIN 30 DAYS FROM

THE DATE OF THIS NOTICE AS OUTLINED UNDER 37 CFR 3.51. THE RESUBMITTED
DOCUMENT MUST INCLUDE A STAMP WITH THE OFFICIAL DATE OF RECEIPT UNDER

37 CFR 3. APPLICANTS MAY USE THE CERTIFIED PROCEDURES UNDER 37 CFR 1.8

OR 1.10 FOR RESUBMISSION OF THE RETURNED PAPERS, IF THEY DESIRE TO HAVE
THE BENEFIT OF THE DATE OF DEPOSIT IN THE UNITED STATES POSTAL SERVICE.

SEND DOCUMENTS TO: U.S. PATENT AND TRADEMARK OFFICE, ASSIGNMENT
DIVISION, BOX ASSIGNMENTS, CG-4, 1213 JEFFERSON DAVIS HWY, SUITE 320,
WASHINGTON, D.C. 20231. TIF YOU HAVE ANY QUESTIONS REGARDING THIS NOTICE,
YOU MAY CONTACT THE INDIVIDUAL WHCSE NAME APPEARS ON THIS NOTICE AT
703-308-9723.

1. EACH OF THE 2 TRANSFERS REQUIRES ITS OWN SUBMISSION.

STEVEN POST, EXAMINER LI T
ASSIGNMENT DIVISION i
OFFICE OF PUBLIC RECORDS FEB 1 - 2002
[ 4
! ‘\"“"—;-. SO 2L A
2 NMART Lip

BQDL
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