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B SUMMARY OF CURRENT DOCUMENT

Name of Issuing Party or Person DaimlerChrysler Financial Services (debis)
Canada Inc, (hereinafter "DCFs")
Date of Document January 2003
Summary of Order/Relief Sought or Application of DCFS for the payment to DCFS of the
Statement of Purpose in Filing Proceeds from the sale by the Receiver of:
Stock #  Make Serial # Proceeds

160LC John Deere P0(160X041361 $110,000

£110,000

Court Sub-File Number

2002 01 TO352

IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR

IN THE MATTER OF a Court ordered Receivership
of Hickman Equipment {1 985) Limited

(‘Hickman Equipment”) pursuant to Rule 25 of
the Rules of the Supreme Court, 1986 under

the Judicature Act, R.S.NL. 1990, ¢. J-4,

as amended

AND IN THE MATTER OF the Bankruptcy and
Insolvency Act, Chapter B-3 of the Revised
Statutes of Canada, 1985, as amended (the "BlA")

INTERLOCUTORY APPLICATION
(Inter Partes)

The Application of DaimlerChrysler Financial Services {(debis) Canada Inc. (the

“Applicant”) says as follows:

1. By Order of this Honourable Coourt granted on the 13% day of March 2002 and filed with the
Court on the 14" day of March 2002 it was ordered that Pricewaterhouse Coopers Inc.

("PWC™) be appointed Receiver of Hickman Equipment (the “Recetvership Order™).



By a Receiving Order (the *Receiving Order”) made on the 13% day of March 2002, pursuant
to the provisions of the BIA and filed with the Supreme Court of Newfoundland and
Labrador in Bankruptey and Insolvency on the 14" day of March, Hickman Equipment was
adjudged bankrapt and PWC appointed as trustee of the estate of the bankrupt in bankruptey
(the “Trustee™).

By Order of this Honourable Court made on the 14™ day of May, 2002 and filed on the 17
of May, 2002, the Claims Plan of the Receiver was approved. Under paragraph 6 and
paragraph 7 of the Claims Plan, the determination of the rights and entiflement of creditors
and claimants to the assets of Hickman Equipmment involved a two stage process, as follows:

(a) a determination of whether a claimant had a valid, perfected and enforceable
ownership or security interests in the assets of Hickman Equipment or the proceeds
anising therefrom: and

(2)] a deterrmination of the prionity of a claimant's interest vis-a-vis other claimants.

Under paragraph 20 of the Claims Plan, PWC proposed that the order of priority of claims
to an asset of Hickman Equipment or to the proceeds arising therefrom be determined using
the priority rules established by the Personal Property Security Act, SN.L. 1998, c. P-7.1
("PPSA") and other applicable law.

Under paragraph 21 of the Claims Plan, issues of priority and entitlement to collateral
between secured claimants may, upon Application, be brought before this Court for

determination, pursuant to the provisions of section 68 of the PPSA.

Pursuant to the Order dated the 14 of May, 2002 PWC commenced and thereafier
completed the liquidation of substantially all of the assets of Hickman Equipment by auction
on the 12" day of July, 2002, mcluding the following unit:

Model No, Make Serial No.
1601.C John Deere PO0160X041361

(hereinafter referred to as the “DCFS Unit™).



10,

11.

12,

That on May 12, 2000, the Applicant gave value for, inter alia, the DCFS Unit by virtue of
payment to Hickman Leasing Limjted of the amounts 01 $999,739 55 as evidenced by a wire

transfer on even date,

‘That as of March 117 2002, the Applicant was owed $2,324,926.76 for, inter alia, the DCFS
Unit.

The Applicant has a first charge security mterest in the DCFS Units by virtue of registration
no: 284372 on the 16" of May, 2000 pursuant to the Personal Property Security Act
(IIPPSAJIJ-

That in accordance with paragraph 14 of the Claims Plan the Recejver deterniined on
December 11, 2002, that DCFS has a valid secured claim in relation to all assets as asserted
and in particular the DCFS Unit.

That the Applicant is aware of a potential dispute existing as between DCFS and Culease
Financial Services with respect to 2000 ID 160 LC EBxcavator, serial pumber-

PO0160X041361.

The Applicant therefore applies pursuant to paragraph 21 of the Claims Plan and Section 68
of the PPSA to this Honourable Court for ag Order to determine the prionty of the security
interest of DCFS vis-a-vig Culease; and to thereafier approve the payment to the Applicant
by the Receiver of the proceeds from the auction and sale of the DCFS Unit.

.—J[_
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DATED at St. John's, in the Province of Newfound)and ynd Labrador, this/ day of January, 2003.

r"‘"'_-_-___-"""‘--.}

Philip(J. Buckingham
Good] O'Vlaherty
Solicitors for DairmlerChrysler Financial Services
Whose address for service is:

205 Water Street, 2™ Floor
St. John's, NL. AI1C 1B4



ISSUED at the City of St. John's, in the Province of Newfoundland and Labrador, this

day
of January, 2003,

Clerk of the Court
Supreme Court of Newfoundland and Labrador



2002 01 TO352

IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR

IN THE MATTER OF a Court ordered Receivership
of Hickman Equipment (1985) Limited

(“Hickman Equipment") pursuant to Rule 25 of

the Rules of the Supreme Court, 1986 under

the Judicature Act, RS N.L. 1990, c. J-4,

as amended

AND IN THE MATTER OF the Bankruptcy and
Insolvency Act, Chapter B-3 of the Revised
Statutes of Canada, 1985, as amended (the “BIA”")

NOTICE

You are hereby notified that the foregoing application will be made to the Judge presiding in
chambers at the Court House, Duckworth Street, St. John's, Newfoundland and Labrador on

Tuesday, the 11" day of February, 2003 at 10:00 a.m, or so soon thereafter as the application can be
heard.

TQ:  See attached distribution list,



PARTIES WHO HAVE BEEN SERVED

ABM Amro Bank Canada/
ABN Amro Leasing &
Tramac Equipment Ltd.

Bombardier Capital Leasing

& Culease Financing Services

Caterpillar Equipment

Cedarrapids

CIBC

CIBC Equipment Finance
Ltd./CIT Financial Ltd./
Tyco Capital

Contact Funding Group Jnc.

Daimler Chrysler Financia)
services/Daimler Chrysler
Capital Services/Mercedes-
Benz of Canada Inc.

Fabtek Corp.

General Motors Acceptance

Corporation of Canada, Limited

SCHEDULE “A"

Aubrey L. Bonnell, Q.C./
Brian Winsor

Terence J. Dolarv/John Salmas

abomnell@curtisdawe.nf.ca
tdolan@mecarthy.ca

J. Vernon French, Q.C.

Colin D. Grant

Les Baumbach

tbeizil@sharekreay.com

R. Wayne Myles

gspencer(cb Ensonmyles.com
winyles@bensonmyles.com

Gregory W. Dickie
gdickie@wob.nf.ca

Mark G. Klar

mark-k@@chaiton.com

Philip Buckingham/

Peter O'Flaherty

Elaine Gray
pib@goodlaw . nf.ca
elaine. sray@gowlines.com

Linc A. Rodgers
Rhodie E. Mercer, Q.C.
mercer@mmvinf.ca

linc.rogers@blakes.com

Thomas Kendell, Q.C.

722-7521

416-868-0673

754-2701

905-849-1023

319-399-4760

37%9-2647

722-9210

416-218-1831

722-4720)

416-863-3527

416-863-2653
726-5705

722-1763



GE Capital

Group Holdings Ltd./
Hickman Equipment/
Hickman Leasing Ltd.

Ingersoll-Rand Canada Inc.

John Deere Ltd./
John Deere Credit Inc.

MTC Leasing Inc./

National Leasing Group Inc.

ORIX Financing Services
Canada Ltd,

Goodman Associates

Royal Bank of Canada

TD Asset Finance Corp.

Wells Fargo Equipment
Finance Co.

Pricewaterhouse Coopers
Trustee in Bankruptcy
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Harvey Chaiton
Frederick Scalabrini

Grffith D. Roberts

rstack(@coxhanson.ca

groberistcoxhanson. ca

R. Barry Learmonth, Q.C.
Jonathan Wigley
lde@nfid.net

1onathan h. wigley@bakemet.com

Neal L. Jacobs/Bruce Grant
Maureen Ryan

BugarestiDavidR @JohnDeere.com

Njacobs@smss.com

R_ Panl Burgess

pburgess@mwhslaw nf.com

Donald Yaeck

Paul G. Goodman

Thomas O. Boyne, Q.C.
tboyne@bovneclarke.ns.ca

D. Bradford L. Wicks
bwicks@wmm.nfnet

Richard Jones

Jrlaw(@istar.ca

Frederick Constantine
James Kirby

416-218-1849
905-319-4855

726-2992

739-8151
416-863-6275

722-4565

754-0915

416-236-3010

902-425-3777

902-463-7500

753-5221

416-361-6303

722-0483
722-1428



SUMMARY OF CURRENT DOCUMENT

Name of Issuing Party or Person DaimierChrysier Financial Services (debis)
Canada Inc. (hereinafter "DCFS")
Date of Document January 2003
Sumrnary of Order/Relief Sought or | Application of DCES for the payment to DCFS of the
Staterment of Purpose in Filing Proceeds from the sale by the Receiver of:
Btock# Make Serial # Proceeds

160LC John Deere PO0160X041361 §110,000

£110,000

Court Sub-File Number

2002 01 T0352

IN THE SUPREME COURT OF NEWFOUNDLAND AND L ABRADOR

IN THE MATTER OF a Court ordered Receivership
of Hickman Equiprment (1 985) Limited

("Hickrman Equipment”) pursuant to Rule 25 of
the Rules of the Supreme Court, 1986 under

the Judicature Act, R.S.N.L. 1990, ¢. J4,

as amended

AND IN THE MATTER OF the Bankruptcy and
insolvency Act, Chapter B-3 of the Revised
Statutes of Canada, 1985, as amended (the “BIA")

AFFIDAVIT

I, Timothy Gilligan, of the City of Burlington, in the Province of Ontario, make oath and say:

1. That I am a Commercial Credit Analyst for DaimlerChrysler Services Canada Tnc. formerly
DaimlerChrysler Financial Services (debis) Canada Inc. (“DCFS™), a creditor of Hickiman
Equipment (1985) Limited (“Hiclonan Equipment™ and as such have knowledge of the
staternents made in this affidavit.



5.

This Affidavit is made in support of the Apphcation by DCFS to receive payment of the

proceeds from the sale by the Receiver of Hickman Equipment for the following unit:

Model No. Make Serial No. Proceeds
1601.C John Deere  P00160X041361 $110,000

(hereinafier referred to as the “DCFS Unit™).

The indebtedness of Hickman Equipment to DCFS arises out of a Master Lease Agreement
dated March 14, 2000, and the Schedules thereto between DCFS, as lessor, and Hickman
Equipmén‘g as lessee (collectively, the “Lease Agreements’ ), whereby DCFS agreed to lease
certain equipment and motor vehicles to Hickman Equipment (collectively, the “DCFS
Collateral™). True copies of the Master Lease Agreement and Schedules are attached as
Exhibit “A”, including: :

(2) a Lease Agreement dated February 14, 2000;

(b) a Lease Agreement dated March 14, 2000; and,

(c) a Lease Agreement dated March 14, 2000;

As at March 13, 2002 Hickman Equipment owed DCES $2,324.926.76 plus taxes calculated

as follows:

Lease Initia) Cost Payments Balance O/8
Schedule ] $824,378.68 $563,260.34 §519,105.85
Schedule 2 $2,348,268.69 $1,411,484.18 $1,307,983.66
Schedule 3 $869,338.74 $512,538.00 $497,837.25
Total $4,041,986.11 $2,487,282.52 $£2,324,926.76

That I have been informed by Mary Monardo, Operations Analyst that DCFS disbursed the




10.

11.

sum of $4,041,986.11, plus applicable taxes in favour of Hickman Equipment and that these
funds were wire transferred on the following dates: February 14, 2000, March 13,2000 and
May 12, 2000 and that the account of DCFS has been debited for those amounts on thoge

daies.

That ] have been informed by Philip Buckingham (“Buckingham”) of Goodland O'Flaherty
that DCFS caused registrations of its interest in the DCFS Collateral, including the DCFS
Unit, to be registered under the Personal Property Security Act (the “PPSA™) on the 16™ day
of May, 2000 bearing PPSA Registration No. 284372 (the “DCFS Registration™). A true
copy of the Search Results Report dated March 26, 2002 for the DCFS Unit evidencing the
DCFS Registration is attached hereto as Exhibit “B”.

That [ have caused a Proof of Claim and an Amended Proof of Claim to be filed as required
by paragraph 1] of the Claims Plan. A true copy of the Proof of Claim dated October 9,
2002 without exhibits and the Supplementary Affidavit sworn November 19, 2002 are
attached hereto as Exhibit "C".

Thave also reviewed the Receiver's Final Determination for DCYS issued on December 11,
2002 pursuant to paragraph 14 of the Claims Plan whereby the Receiver determines that
DCFS has a security interest in the DCFS unit. A true copy of the Final Determination is

attached hereto as Exhibit "D".

That T have been informed by Buckingham that of the DCES Collateral only the DCFS Unit

has been recovered and sold by the Receiver of Hickman Equipment.

That I have been further informed by Buckingham that Culease Financial Services
("Culease™) claims an interest in the DCFS Unit in prionty to DCFS.

That I have been informed by Tammy Oldfield, Customer Service Representative that by
facsimile sent December 31, 2001 Culease requested DCFS to acknowledge that the DCFS



Registration did not extend {o the following unit:

Model No. Make Serial No.
1601L.C John Deere FF0160X041361

(hereinafier referred to as the "Culease Uﬁit")- That T have been further informed by Ms.
Qldfield that she provided the acknowledgement requested afier she compared the serial
number of the Cuolease Unit to the serial numbers of the DCFS Collateral and found the
former was not among the latter. A true copy of this request and acknowledgement is

attached hereto as Exhibit “E”.

12, Tswear this affidavit in support for DCFS's claim for priority to the DCFS Unjt pursuant to
paragraph 21 of the Claims Plan and section 68 of the PPSA, and for no other or improper

pUrpose.

SWORN before me at the City of
Mlssmsau_%a in the Provinee of Ontario, //d<
this_ {5~ A day of January, 2003

Tlmot]a@r Qﬂhgan
N A T

A "‘i’a?{mﬂf Pobli




| 'thgis exhibit _ﬂ_. referred fo in the affidavit of
_ﬂ‘mﬂ‘ﬂfﬂ] Gl (gera swom before me,
s (ST tay of msmerss , 2083
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debis
Financial Services MASTER EQUIPMENT LEASE AGREEMENT

THIS LEASE. daed 1:6.'.4!3 ' L., , a]® i5 by and between

l
__ individual X Corporation __ Partnership

Lessor:  debis Financial Services, a division of and Lessee; Hickman Equipment (1925) Limited
Mercedes-Benz Credit of Canada Ine, Mame
6701 Financial Drive, Suile 200, 1262 Topsail Road
Mississauga, Ontario LaN 717 Address
Tel: (B00Y203-3247 - Mount Pearl. NFLD AIN3CSE
Fax: (B00)903-2373 City /Province/PC
(709)368-9660
Telephone
(hereinafcr called “Ressor™) (hetemafier called “Lessee™)

In consideration of the muwtual covenants and agrecments heremafler set forth and gther goed and valuable consideration, the receipt and adequacy of which is hereby
ackmowledged, Lessor and Lesses herehy agree a5 follows;

LEASE- Leszor hereby agrees 10 lease 1o Lessee and Lessea heraby agrees 10 lease from Lessor the umit or units of equipment, machinery, insiumentation, or other
personal property (hereinafler ealled the "Equipment™) deseribed in any Schedule now or hereafler executed by ) essee that references this Lease {iogether or
singularly hereinafier referred 19 as "Schedule™).
ACCEPTANCE. Forthwith afier aceeptance of the Equipment, Lessee shall execule and deliver lo Lessor, Lessors form of Equipment Acceptance
Cerlificaie,
TERRML This Lease shall be effective upan the execulion hereol by Lessor. The temi of the Jesse [or tie Equipment shall be as set forth in the Schedule applicatle
Lo the Equipment and shall commence on he dae specilied in the Schedule {the "Commencement Date”). and. subject o the wrms hereof, shall continue for the
pened of ume set fonh m the Schedul=.

Termiinati tion
Lestee may end this Lease early if Lestee is nal in default by sending 30 days priar wrinen notice to Lessor thal Lesses wishes 1o lermmane this Lease and purchase
the Equipmeni. The early purchase oplion pricg will be the sum of the following armoums: (1) the present value of the Rent payahle for the balance of the wrm of
the Lease calculaled by discounting such amounts al 3% per aanum, plus (i1) the value of the Equipment as set forth in paragraph 22 o, if there is ng purchase
aption, the Lessor's eslitaed residusl valye of the Equipment 21 the end of the leass ierm: plug (i) any otier sum due under this Lease, plus (iv) all applicable
taxes. From this early purchase option price will be deducled any credits owed by Lessor w Lesses, such as the amount, if any, held a5 g security deposit by Lessor.
RENTAIL. lesses shall pay 1o Lessor eoral rent egual 10 (1) the periodic renl paymenis specified i the Schedwle muluplied by (11} the number of rent
payment specified in the Schedule. Insiallment payments of rent shall be due menthly in advance of each monthly period, commencing on the
Commencement Date. All rent shall be paid 10 Lessor. or at such other address as Lessor may specify by written noticg 1o Lessee.
LCany rent or other suns dug hergunder are not paid within ten (1Q) days of the due date thereof, Lessee shall, subject 10 applicable law, pay 10 Lessor on demand, 25
additignal rent, a Jale charge therzon equal 19 five percent (3%) of the amount of said payment. Payments reccived shall be applied first 10 delingquent amounts due.
meluding late charges, and then 1o curremt mstallments.
Lessess obligation 1o pay all amounts due hereunder shall be (o absoluls and uneonditional and shall not be affecied by any circumstance, including, without
limiation {i) any se1-off, countesclaim, defense, or ather right which Lessee may pave againsl Lessor, (i) any alleged or actual defect in the condiion, desipgn,
operation, or filness for use of, or any damage 10 or lose or destrudtion of, the Equipment, er any inlermuplion or cessation in the use or possession thereof by | estee,
or {iii) any insolvency, bankrupicy. reorganization, or similar proceedings by or against Lessee.
Each rent payment made by Lesses shail be {inal and Lessee will not segk o recover all or any part of such payment from Lessor for any reason whatsoever,
SECURITY DEFOSIT. If a security deposil (in the amgunt set forth in the Schedule) is required, it may be applied at Lessor's option ioward any
obligation of Lesses herewnder that is not paid when due. 1 Lessor applies the security deposit Laward an obligation of Lessee, Lessee agrees 10 pay that
sum (o Lessor upon demand or al the lime af the next scheduled Rent payment, whichever js eardier, in order 1o mainlain ihe amount of security deposit
required by the 5chedule, The existence of the security deposit shall in no way excuse Lthe performance of any of Lesses's obligations hercunder.
TAXES AGAINST LESS0R QR EQUIPMENT, This Lease is a net lease and Lessee acknowledges and aprees that Lesses's obligations hermunder, Including,
withoul limitation. its oblipanons 10 pay all rent and other sums payable hereunder, shell be absolute and unconditignal. | essee sgrees to pay and 10 indemnify and
hold Lessor harmless from all license and regisiration leet and sales, use, personal property, stamp, ar other taxes, levies, imposts, dulics, charzes, or withholdings
of any nalure whalsoever, togsther with any penalties. fines or interest thereon (collectively referred 1o as ™axes, fees or ather charges™) imposad against |essor,
Lessee or the Equipment or any par thereol by any federal, provincial, or loml government or waxing authority during the 1erm or in connedjon with the
lermination qf this Lease, vpon or with respect 10 the Equipment or any part thereof or upon the puschase, cwnership, delivery, leasing, possession, use, operation,
retumn, Or other disposimion thercof. or upon Lthe remt payments, receipis or ¢amings arising, therefrom or upon or wilh fesped 1o this Lease (excluding, however, any
Laxes imposed on. based 'on, or measured by the net incorne of bessor or any taxes based on the net worth or pross income of Lessor il such taxes are in lieu of a net
income tax). For greaer cenainty, all payments of rent under this Lease by Lesses 10 Lessor shall be net of: {§) the goods and services tax imposed under Part IX of
the Excise Toer Acr (Canada) or any @ intreduced in replacement therefor ("GET™) by way of Lessee increasing the payments 1o Lessor by 7%, or then prevailing
rate of G5T of different: and (if) any applicable provincial sales or use taxes.
il Lessee 15 required by [aw 0 make any deduciion or withhglding from any payment hereunder for or on accounl of any taxes, {ess or other charpes in Canada, 1
shall dg 5o and the sum due from Lesses in Feapect of such payment shall be increased 1o the extent necessary (0 ensure thal, after making such deduction or
withholding and afier making any and all additional deductions or withholdings that may be required &5 a resull of the payment by | esses Deing increased
hereumder. Lessor reeeives mnd retans (free of and net of any such deduetion and withholding and any 1axes. fees or other charges n Canada on. in rspeciof, or a a
consequence of such imcreese n the amount otherwise pavable hereunder) 2 net sum equal 10 the sum it would have rceived and retained had no deduction or’
withholding been required 1 be made. 17 at any time 1 essee is required by law 10 make any such dedootion ar withholding from any sum payable by it hereonder
(or il thereatier there i3 any change in the ratgs at which or U manner in which sucl deductions or withholdings ar calculated). 1.essee shall promptly notify Lessor



accordingly. If Lessec makes any PaYment hercunder in respect of whicly iy 4 required by law 1o make anv deduction or withholding it shall pay the fiy)| amoun! 18
be deducied or withheld 10 the relevan Laxation or gther authority within 1he time allgwed for such payment unger applicable law and shall deljver 1o Lessar the
Appropriate receipt or certificale jssued by the applicable authority evidencing the payment 10 such authority of all amounts so requiced 10 be deducted or withheld

USE. Lessee shatl USE. operate. mamiain, and store (e Equipment in a carefy and proper manner and sha) comply with all laws, ordinances, ang
fegulations in eny way relating 1o ihe possession, use, Operation, or mainlenance of e Equipment. Lessee shall put the Equipmen only 1o the pse
contemplaled by the manulaciorer. Upon demand by Lessor, Lessec shajl Eive Lessor writlen notice of the exacl lacation of the Equipment, Legsee may
operate the Equipment only in the nomal courst of Lessee's business Operations.

NEGATIVE COVENANTS. Unless Lessor has expressly allowed such action in writing. Lessee will pot:
(a) Lake the Equipment or an W il 10 be taken, outside of |he Province sel ol in the applicablz Schedule or into areas whicl B¢ Aol covered

Y part of it, or ally
by Lesses's insurance on the Equipment; change the location of [esses's thicf excoutive office or the primary location of the Equipment before Lessee
has natified I essor of the intended thange in writing and Lessor hes had a reasonglile Upponunity o perfect its interest in the Equipment i the nevw

location; )
(n lends, assipne, sells, enctimbers, leases, subleases, rents, or otherwise transiérs possession or control of alf or any part of the Equipment:
{c) makes any allerations 1o the Equipment;
(d) Tails 1o meet any requirements of applicable law; or
(e) uses the Equipment when |esses docs not have in cffeer gl liccnaes, permits or other forms of povernmental consent necessary under any Iaw or

regulation for use or operatipn of the Equipment
Lessee will aotify Lessor if itchanges its name, busingss strueture, or identity, use any new tade NAME, or Merge into or consolidale with any other person or entity

INSPECTION; LEASE REPORTS. Lessor shall ot any time during normal business hours afier reasonable advanee notice 1o Lessee, have the righ) 1o
enier the premises where the Equipment may be located for the purpose of inspeciing and exaniining the Equipment, s tondtiion, nse, and operalion. (o
inspect the books. logs and records of Lesses penaining therelo, and 1o ensure compliance by Lessee with jig obligaliong hereunder, provided, however, that
Leszor shall ave no duly 10 inspect and shall not incyr any lizbility ar ebligation by reason of not making any suek inspection.

Lessee shall immediaely notify Lessor of any aceident connected with e use, operation, or malfunciion of the EquipmenL including in such repart e timne, place,
and nature of the accident, the damage cauced 1o Property, the names and addresses of persens injured and of wilngsses, and such other mformation as may be
pertingnt 1o Lessor's mvestization of such actident

Lessee shall mmediately notify Lessar in wriling after any artechment, 1ax lien, or other Judicial process shall attach 10 (he EquipmenL

Lesses shall, as sean as praciicable afler the eloss of each quarter and fiseal year of Lessee, fumish 1o Lessor copies ol Lessee’s finangial slatements prepared
by il as of the close of the peried ended, including Lessee's balance sheet and profit apd 1osg Slaterment, with said fiseal year repans cettified by a recopnized
finm of certified charered accounlanis, unlets otherwics agreed by the Lessor in writing. Further, Lesses agrees 1o furnish Lessor from time 1o time such
other information as Lessar miay reasonably request.

DISCOVERAELE BY LESSEE), IN THE FQUIFMENT OR FOR ANY DIRECT bR INDIRECT INJURY OR DAMAGE TO PERSONS OR
PROPERTY RESULTING THEREFROM, OR FOR LESSEE'S LOSS OF USE OF THE EQUIPMENT OR FOR ANY INTERRUFTION IN LESSEES
BUSINESS CAUSED By LESSEE'S INABILITY TO USE THE EQUIPMENT FOR ANY REASON WHMATSOEVER. THE EQUIPMENT IS LEASED
HEREUNDER "AS 15",

Lessem hereby waives any claim i might have agsinst Lessor for any loss, damage_or etpense caused by the Equipment or by anv defect therein (allcged or acrual),
r the use or mainienance thereol, or servicing or adjustmeny therelo.

INSURANCE. Lesser BSMCES 10 pay for and maintain imsrance on the Equipment during the term of thie Leass azaingl al) risks {including. without Tinattation,
comprehensive, public liabiliy. bedily injury, property darmee, vandalism. produc lisbiliry. firc. burglary, thefi and third-pasy Tiability) in # form and with an
insurance carrjer satisfactory w0 Lessor, provided that the amount of direct damage insurance it not a1 any fime less than the agpregare mnpaid Rent due and 1o
become due hereunder or the fill replacement eost of the Equipment a5 of such dale_ whiclver is greater. Lestor shall be named as hoth an addilional insured and



17.

£y Ias Pyt 304 Sueh policy shall provide that the policy May ol be modilied or cancelteg withowt thiry (30) eay's privs wrillen notige 1 Lessor, Lesses
shall promplly deliver 10 Legsor upon demand satisfactory evidence of insurance soverage, Insurance procesds, whether resulting from loss. damage, retum of
premiurn, or otherwise, shall be applied at Lassors option either 1oward fhe replacement or repair of the Equiprent or 10warg the paymen of Lessee's obligations
hereunder.

LOSS OR DAMAGE. Risk of Ioss, damage to, or desiruction of the Equipment shall pas 1 Lessce upon the Equipment's being made available 10 Lesses or jis
agent. Afier sk of loss has passed to Lessee, [oss or damage 10 all or pan of the Equipment shall ngr impair any obligation of Legses hereunder. and Rent shall noy
be prorated or ahared a5 a resul thercof, If any of'the Equipment is totally or parijally destroyed or otherwise rendered unfi; for use. then, ar Lessors opLion, Lesser
shall pay 1o Lessor all Rent for ghe reinainder of the term of this Lease logether with any other sums payable heregnder,

connection with any claim indermified against hereunder, Lessor will, afler reeeipt of notice of the commencement or such action. suit, or proceeding. notify Lessee
thereof, enclosing a copy of all papers served upon Leseor, Lessog may, and upon Lessor's request will, at Lesser's expense, resisr ang defend such action, sait ar
proceeding, or cause the same 1g be resisted or defended by counse] seleciad By Lessee and reasonably satisfaciory 10 Lessor and in the eveny of any failure by
Lessex 10 do so, Lessee shall pay 2l cosis and expeqoeg {including, withow limitation, legal fess and expenses) incurred by Lessor in connection with such action,
suit or proceeding,

sale in respect of any parts, mechanisms or devices o which rirle has automatically vested in Leszor pursvant 19 the terms hereof), and shall othenvise
Goopérate Lo defend the itle of Lessor and 1o MAntain the siatug of the Equipment a5 persgpal property, including, withour limitation, the excculion of
[mancing statements. Lessor may file or record any such financing sutemens, witivers, or ather instruments in arder 1o protect is interest. Lesses shall at
ils own cost and expense affix to the Equipmen and keep and maintain, permancnlly and conspicuously, upon the Equiprent (he following words: =Cowned
by debis Financial Services, a division af Mercedes-Benz Credit of Canada Inc., Owner-Lessor® Lesses appoims Lessor as Lessee's Allomey-in-fact 1o do, a1
Lessor's option and al Leszes's expensc. all acts and things which Lessar may deem necessary 10 perfect and continue the perfection of Lestar's security

Exxcept as above provided, Lessee will not allow the name of any person, 2=50cialion, o corporation to be placed qn the Equipment 25 3 designation tiat might be
interpreled Bs a claim of ownership! provided, hawever, (hal Lesses Mmay cause the Equipment 1o be letiered with it% corporale name and/or Corporate symbol, a8 an
appropriate and convenicnt way 1o idenify the interest of Lesgen,

QUIET ENJOYMENT, 50 long a5 Lessec sha)l not be in defaull and fully performs all of is obligations hereunder neithor Lessor nor anyone rightfi]ly clziming
theough Lessor will interfere with he quigt use and enjoyment of the Equipment by Lesses.

RETURN. Lesser will Provide Lessor with not less than 90 days prior wrinen notioe PiOF (0 expiry of lease of Lersee's inlent 1o retun he equipment.  Upon the
expiration of this Lease with respect (o the Equipment, Lesses, at its gwn risk #nd expense, will retum the Equipment 1o Lessor, pursLant 1o Lessor's instructions, 1o
any [ocation within Canada er the coniinental Uniled Siates.

Norwithstanding anything to the Contrary, in ng event shail Lessee's responsibilities 1o repair, maimgin and insure the Equipman tentinale prior 10 writter, noljce
[rom Legsor that the Equipment has been retumed and/or placed in the condition called for hereunder,

Althe ume of retum, the Equipment shatt:

€11Bz i the same conditipn, waorking order and appearance as jt w35 when received, reasonatie wear and war from proper use exceptad.

{2JAN records, logs and pther materials required to be mainiained with respect Lo the Equipment shall be proenpiy fumished 1o Lesser ifso required by Lessor,
(3)Be irew and clesr ofall mongages, liens, security interests, charges, encumbrances and ¢laims except those anising from the actions or inactions of Lessor.
(4)B= free of all advenising or insieniz placed thereon by Lessee,

(5)Be ctherwise in full cornpliance with the lemms of ihig Leage.

Lessee shall pay for at repairs and replacements necesiary to place the Fquipment in the conditions deseribed above, which repairs and replacements shall be
effecluated immediately. In the evern 4Ny ECEsSary repairs or replacements are no compleled within fificen (15) days from the expiration or early lermination date.
Lessce shall pay 10 Lessor interim rent £qual 1o the daily rent equivalent of the periodic rent sei forth in the Schedule covering the Equipment for cach day in excogs
of the Jease term, until such repairs and replacements are completed and the Equipment is refumed 1o Veszor. Said pavment shall be made on the dawe the
Equipment is rerumed 1o Lessor (but nol less frequently than memthly),

If Lessee does not purchase the Equipment Lessor will sell the Edquipment at a public or private sale in the wholesale or reil marker the thoice of which is al the
Lessor's discretion, with or without notice 10 Lessee, IF the amount received from the sale (less sales wax pgyable, reasonable sales COmmissions and restorarion
cosls. if any) is less than the Residual Value of the Equipment set forth in the Schedule, the Lesser shall be liable for, and shall pay upen demand the amouns of such
defictency 1o Lessor,
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LESSEE'S WARRANTIES. Legser Fepresents and warrants to Lessor (hat:

{a) Lessee is and shall at all times herealier be duly organized and ExISing in pood standing under the laws efils incorporation:

(b) this Lease has been duly and validly autharized, executed and delivered by an officer of Lessee and constitutes and will constitute the legal. valid ang
binding ebligation of Lesses in accordance wiy 1L5 1erms:

{c) the execution and performance of this Lease by Lessee will not violate any law or repulations or Lessee's corporate charter or bylaws. nor will
constitute a default under any agreement 10 which Lessee is 2 parry,

(d) the execution and performance of this Lease and the leasing and use of e Equipment by Lessze do not require the approval of, giving of notice o, or
taking of any ather action in respeet of. any faderal, provingal, or other governmental authority or agency (other than such 35 frad been duly obtained,
given or 1aken);

(e) all fmancial stalements and information which have been or may lereafier be submitted 1o Lestor refating 1o Lessee have been and will be complets,
true, and correet, and have been and will he prepared in accordance with generally aceepted accounting principles:

i)] there s been no marerial adverze change in tha financial condition of Lessee sincg the last submission of such financial information (o Lessor:

{e) the Equipment is being leased by Lessee solely for Lessee's business or commercial purposes;

(D] ho monigage, deed of tusy, or other lien which now covers or affects. or which may hereaficr cover or affect, any property or interest therein of Lessee,
how attaches or hereafier will atiach 1o the Equipment or in any manner afftcis or will affect adversely Lessor's tight, title, and interest therein:

0] there is no Iftigation ar other proccedings now pending or, 1o the knowiledge of Lessee. threatened, againgt or affecting Lessee, in any court or before any

Tegulatory commission, board, or other adminisirative governmental agency which would dircaly or indirecily. adversely affect or impair the title of
Lessor 10 the Equipment, or which, if decided adversely 10 Lessee, would materially adversely affect the business operations or financia] condition of
Lesses;

(i} Lessee has filed all Canadian federal and provincial income @x retumns which are required 10 be filed, and has paid, or made pravisions far the paymeni
of, all laxes which have or may become due purswant to said retums or pursuant [0 any assessment received by Lessee, excepl such taxes, if any, as ars
being contesied in good Taith and as 1o which adequale reserves have boen provided;

(03] Lesses's principal tlace of business and chiell executive OHice i5 g listed a1 the beginning of this Lease;

)] Lessee's full legal name is as st fordy @ the beginning ol this Lease and Lesses is not known by any assumcd businest name other than any name shown
in the identification of Lessee 56l fonh a1 the beginning of this Lease; and

(m) the description of the Equipment and its Pars described in the Schedules atached o or referring 10 this Lease is accurate and complete in all resperis.

Leszee agrees 1o defiver to Lessor at any ime or times hereafier such documents, including, withou limitation, certified resolutions and legal opinions,
as Lessor may reasonably request 1o substantiate Lessee's compliance with Lhe foregoing. Each of the above warrantics shall be conlinuing during the
term of this Lease,

RIGHT TO PERFORM OBLICATIONS. I Legsee shall fail to make any payment or perform any acl or obligation required of Lessee hereunder, Leseor may
{but need not) at any time make such paymenil or perform such act op vbligation al the cxpanse of Lessee: provided however, that no such paymem or performance
shall be declared 10 cure any Event of Default hereunder. Any expense 56 incurred by Lessor shall constitute additional rent hereunder payable by Lessee 10 Lessor
upon demand and shall bear mieres &t the Overdue Rate from the date such payment  was due ontil the date of payment by Lessee,

EVENTS OF DEFAULT. Lessee shall be in default hereunder and an "Evem of Defanlt" shall have oceurred if

(a) Lesses shall fail 1o pay when due any installment payrment of rent or other sum due hereunder and such failure shall continue for maore thar (en (10)
days;

(b} Lessee fails to mainlain any insurance with respect 1o the Equipraent =5 required hereunder;

{c) Lessce shall fail 1o observe or perform any ather provision, covenant, condition, ar agreement of this Lease or any Scheduls =nd such failure shall
continue for more than ten (10) days afier writien natice fram Lessor;

(d) any represeniation or warranty made by Lessee hersin or in any docurent or certificate fumished by Lestee 10 Legsor in connection widh this Lease shall
prove 1o be ncorrect, untrue, or migleading in any materizl Tespect;

(e) Lesses or any Guaramor shall become insolvent, make an assignment [or the benef of credilors, consent o or Lave appointed a trusiee or receiver, Gl
to pay its debts as they mature, cease doing business, dissolve, or cornmit any act of banknipicy;

[{) any bankqupicy, reorganization, amangement, insolvency, receivership, er like procceding shall be insituted by o BRainst Lessee or any Guarsnigr, or afl
or substaniially all ofits ar theijr praperty and nol withdrawn or dismissed within ninery {30) days thereafier,

(&) Lesses of any Guarantor shall default under any agreement providing for the payment of borrowed money or the deferred purchase price of property or

rent under any lease of real or personsl] Propery, unless such defanlt is baing contested by Lessee, in gond faith and by appropriaie proceadings, and for
the payment of which adequate reserves have been established; ’

{h) Lsgen or any Guaranior shall defauli under any ather agrecment with Lessor or any corporation affiliated with Lessor:

(i aprior natics is given by a creditor holding a Security inlerest or claim or by a hypathecary creditor of s inention 1o exercise jis security interest ¢laim
# hypothecary right or any other secor ty. or if such security interest, dpht or claim i exercised or ifa soeured ercditor takes possession of or appoints a
receiver with respect 10 the Equipment or any part theveof or

a0 il a seizure is brought apainsi the Eemipment or any pari thereg,

(A) REMEDIES: Upon the ocourrence of any Event ol Default and at any time thereaficr 5o long s the same shall be eontinuing. Lessor. at its opilion, may,
but is not obligated (0, do one or more of the following, as appropriate, with respect 10 te Equipment: (1) wrminame this Lease, without prejudice 1o any other rights
or emedies of Lessor hereunder, and whether or ol this Lease has been Lemtinated, enter the premises of Lesses and take immedialg possession of Ue Equipment
and remove the same by surnmary proceedings, or otherwise, or caute [esses to surrender and deliver possession of the Equipment all withou [rability 10 Lessor
(2} proteed by appropriate courd agtion or actions efther at law or in equity, 1o enforee performance by Lessee of the applicable covenans of this Lease and 1o
recover damages for the breach therepf: {3) repossess and withow lerminating this Lease hold the Equipmepit until Lassee shall have eamplied with all obligations
under this Lease; (4) repossess with or without notice and sell, reles, use, hold, or otherwise dispose of the Equipmear; (5) withowt repossessing. declare all unpaid
fent immediateTy due and payable; (6) appoint, by deed or by document under the hand of any of its officers, anomeys of substitute anomeys, a person from tme 1o
tine to acl a8 Recefver of the Equipment and 1o remaove & person so appointed from his appoiniment and 1o appoint another in his place. Lessee hereby waives

(B) DAMAGES: Lessce and Lessor acknowledge that any actual injury suffercd by Lessor as a result of the oczurrence of an Event of Default will
be very difficult 1o prove for Many reasons, including, bui not limited 10, the uncertginties of re-leasing, costs duriag periods that the Equipment may remain
idle, and the viming of disposition. Lesses and Lessor further recognize tha i may be inconvenient or infesible for Lessor 1o obiain an adequate remedy if
an Event of Default should occur. Accordingly, i is agreed that Lessor shall be entitled 10 liquidaled damages upen an Event of Default 10 be determined by
subtracting the snm ol

{(a) Lessee's security deposit, if any;
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(b} Rent acrually paid, including safes rax paid thereon;

(c) net proceeds of Equipment sold {or, if it is not sald, the fair marker value of Equipment, a5 datermineg by a person selected by Lessor who manufacures.
sefls. or distriburtes simitar Property or who I8 etherwise qualified 1o value the Equipment {the "Apprajser):

@ proceeds received by Lessor from any insurance Brovided pursuant 10 Section 12 of his Lease, i such proceeds are nar used o repair or replace the
Equipment: and

{e) any net procecds ufﬂ‘.‘-—lcasing the Equipment during the term of the Lease;
from the sum of:

(61} the Rent payabie for the fill werm of the Lease;

(i} inlerest, late charges, ang ather charges ar payments for which Lessor is entitled 10 be reimbursed:
{ini) Lessor's fees and expenses authorized pursuant 1o paragraph 33; and

(iv) the value of Equipment a5 ser forth in paragraph 22 or, if there it no purchase option the anticipated fair market value of the

Equipment (a5 determined by the Appraiser) at the end of the term of (he Lease a5 if the Lease was not \erminated.

The net proceeds from the sale o re-leasing of the Equipment shall be caloulated by deducting Lessor's expenses of repossession, repai, preparation and
disposition (logsther with oiher costs of sate or re-leasing) from the 2ross proceeds.

(C) REMEDIES CUMULATIVE: Each and every power and rernedy herein specifically given to Lessor shall be i addition to every other power gnd remedy
specifically so given or now or hereaficr existing at law or in equity, and each and EvEry power or remedy may be exercised from tme (o time or simultancoutly and
a¢ pfien and mn such order as miay be deemed expediem by Lessor. Upon paymen by Lessee of the damages set forth in subseetion (B) abave, Lessor will have no
further rights or claims against Lesses with respect 10 such Event of Defanl and this Lease shall terminate. All such powers and remedics shall be cumulative and

remedy and no renewal or cxtension off any payments dug hereunder shall impair any such POWET or femedy or shall be construed 10 be a waiver of any defanli or
an acquiescence therein. In the event tat Lessor shal| bring any suit or action 10 enforce any of jis righls hereunder, then in such suf ar aclion Letsor may recover
reasonabls expenses, including legal foes, and the amounl thereof shall be included in such judgmenL

[0} POWER OF ATTORNEY: Lrsses hereby appoints Lessor as Lessee's imevocable BEenl and atlomey-in-[act (0 excomle all documents desmed
necessary (0 re-Lease, lerminate, and vaid Lesses's inlerest in any Equipment leased hereunder and to file said dacuments for recordarion with appropriate apencies,
provided thal an Event of Default has octurred, and Lessor in goad faith deems use of this AEENCY necessary 1o effect any remedy Lessor chiooses 1o ke,

(E) WAIVER OF LIMITATIONS ON ENFORCEMENT: Ta the exient permitied by law and 10 the extent the same exiends 1o and relales to this Legee
a8 amended or renewed, Lessae herehy waives the benafit of all provisions of any applicable law that would in any manner, affect, restsicy, of limit the dghts or
remedies of Lessor hereunder. impose any additional oblipations on Lessor ar render any of the provisions of this Lease wnenforceahls.

FURCHASE OFTION. Provided that no Evenl of Default has occurred and is cantinuing, Lesser shall have the opticn al the scheduled expiration of the Lease,
exercisable upon not less than 30 days' Pprior writien notice 1o Legsar, (o purchase the Equipment, on an " is, wWhere i5" basts, and without warranty by Leszor, for
the Residval Value set aut in the Schedule (plus any applicable taxes and Lessor's costs ang gxpenses).

LEGAL FEES. Lessee. in additipn 10 alt other sums which Lessee may be called wpen 1o pay, will pay Io Lessor its reatonshle legal fees ncurred with respest o
enry intg this Lease any amendments hevgto or the enforcemem hereol {whether or not igation = commenced). Lessee shall reimburse Lessor for the cost
(including l=gal fees) of all recordings, registrations and filings related 10 this Lease and any MONEASe, securily interesi, waiver, license, permil, or cerifcale
incident thercto. required by law or deemed ressonably necessary by Lessor ter protect its inlerests in the EquipmenL.

NOTICES. All notices required under the rerms and provisiens hereof shall be in writing and shall be deemed duly given when deliverad personally or mailed, by
first class, regisiered, or certified mail, 1 the respective address of the parties set forth 2 the beginning of this Lease or any other addvess designated by notice
served in accordance herewith

CONDITIONS PRECEDENT. Ac conditions precedent 1o Lessor's duties under this Lease, Lessee shall furnish Lessor on or before the delivery of this Lease al]
sueh documents as Lessor may require,

AFFLICABLE LAY, This Lease shall be povemed by and construed in according to the laws of the Provines in wiich the Lesses’s above spedfied addpess is
localed and the federal laws of Canada applicable therein. Lesses hereby consents (o the juricdittion of the courts of such Provines in any adlion or proceeding
relating 1o this Lease and waives any and a1l claims that such farums are inconveniznt or that there is a more convenient forum located elsewhers,

AFPPLICATION OF AFPFLICAEBLE LEGISLATION, Nutwilhslandin_g anything herein 1o the comirary, to the extent thal the provisions of any applicable
legislation impose obligations upon or restricl the rights or remedies herein contained operating in favour of Lessor, and which have bezn waived or varied by
Lesses herein, whether expressly or by implication, bt which are by the provisions of such spplicable legitlation incapable of waiver of variance by Letsee, the
provigions of such applicable lezislation shall zover and the aflected provisions hereof shall be decrned to be amended 1o the extent NECessary (o give effect 10 the
satd provisions of such applicable legistation withaut jn any way affecting any other provisigns heseof: '

AMENDMENTS. The tenns hereofl (including the Schedulz) shall not be waived, viried, contradicied, explained, amended, or chanped in 2ny other manmer
excepl by an insirument in writing of even or Subsequent date herelg, execyted by both perties.

ASSIGNMENT. Lesser herehy consents 1 any assignment at any lime by Lessor and any reassignment of thiz Leass, in wiole ar past, or rents hereunder with or
witholrl notice, except that Legior agrees that it will endeavor 10 give aotipe of any such assignment 1o Lesse within a reasonable tme after such assipnment.
Lesses agrees that the rights of any assignee shall not be subject 1o any abalement, defense, setofl] connerclaim, or meoupment whatsosver and that any such
assignes shall have all of Legoors o 2hts hereunder, bui none of Iessor's obligations, except when Lezsor assigns this Lease in 1otal 1o any third pamy and nat just as
collateral 1o secure any financing or similar amangement. Lesses will not incur any addilional costs associated with any such gesignment

Meither this Lease nor any of Lesses's dghis hereunder shall be assignable by Lesser, either by I awn act or by operation of taw, without the prior wrinen consent
of Lessor, and any sucly attempted assizrimens shall be void,

Subject W the terms hereof. this Lease shall be binding upon and inure 10 the benefit of Lessor and Lesse and their respective personal representatives, SMCCEESQTS,
and assizns,



" 30 WAIVER. Lessor's [aiture 10 insist on performance ol any of the tenms or conditions contained hercin, or 1o exerpise any right or privileges or Lestar's waiver of
any breach hereunder shall not thereafier waive any such terms, conditions, rights, or privileges, whether of the same or similar type.

Lessee hersby waives to the cxtent permined by applicable law, any and al] rights which it may not have ar which at any time hersafier may be conferred upon i
by slatute or aitherwise 1o lerminate, cansel, quiL ar surrender this Lease,

3. HEADINGS: Headings, as nsed hercin, are for convenience of reference anly and shall not be construed 1o limit or extend the language of Ihe provisions 1o whick
such headings may refer.

(A) INTERPRETATION: The necessary grammatical changes required to make the provisions hereol apply o eorporations, parinerships, and/or
individuals, men ar women, shall in all cases be assumed as thougl in cach case fully expressed.

(B) DEFINITIONS. For purposes of this Lease the Tollowing definitions apply:
"Guaranior™ Any puarantor of Lessee's obligalions bereunder.
"Overdue Rate": Eighteen percent (18%0) per annumm ealculated dajly.
32. TIME. Time it of the essence hereol,

33, RECEIPT OF AGREEMENT. Lecses hereby acknowledzes receipt of an executed copy of his Lease, Lestes hereby waives iis right o receive copies of
linancing, financing change or verification statements with respect 10 the Lessor's interest hereunder,

4. SEVERABILITY. If any provision of this Lease or the application therzaf Is hereafier held invalid or unenforeeable, the remainder of the Lease shall not
be affeeted thereby, and 1o this end the provisions of this Lease are declared seversble,

35, LANGUAGE. The parties confirm that they have requesied that this Apreement and all corvespondence in connection therewith be writien in English, Les
parlics délarent que tette eniente fut rédipéc en anglais 4 leor demande expresse,

36 COUNTERPARTS, This Lease may be simulianeously executed in several counterparis, each of which when 50 exsonted shall be deemed (o be original and such
counterpans wpether shall constitute ane and the same INStrumenis.

THIS LEASE 18 SUBMITTED TO LESSOR FOR ITS ACCEPTANCE OR REIECTION AND WILL NOT BECOME EFFECTIVE UNTIL ACCEFTED EY
LESSOR [N WRITING. THIS LEASE 13 IRREVOCABLE BY LESSEE FOR THE FULL TERM HEREOE AND FOE THE AGGREGATE RENT HEREIN
RESERVED. The individuals executing this Lease an behall of Lessee personally warrant that they arz deing 50 pursuant (o due authorization and (hat by 50 executing
this Leate, Lessee is being fully bound herehy,

TN WITNESS WHEREQF, the parties hareto have caused thic Lease 1o be exceuted by their duly suthorized officers on the day and year firs written above.

LESSOR: LESSEE:
debis Financial Services, a division of . Hickman Equipment (1985) Limjted

Mercedes - Benz Credit of Canada Inc.

By: By: / % &‘7
Title: Title: #{g&ff %’7@?&7
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debis

To and part of the Master E

Finanzial Services

quipment Lease Agreement dated

SCHEDULE No.
MASTER EQUIPMENT LEASE AGREEMENT

Feb 14|00

. between debis

Financial Services, a division of Mercedes-Benz Credit of Canada Inc. ("Lessor") and

_Hickman Equipment (1985 Limited

Equipment Description:

Vendor Name & Address-

("Lessee™).

JOHN DEERE LIMITED (CANADA), GRIMSBY, ONTARIO

Unit :-~-| Make / Model Deseription” . Serial Number Cost
1 One (1) New John Deere 624K AWD Loader DWE24HX 574946 ¥ 17493366 CDN
2 One (1) New Johin Deere 200L.C Excavatar FF0200X501010 ¢ §203,552.16 CDN
3 One(1)New | John Deere 270LC Excavator FF0270X070608 * $275,407.82 CDN

4 Two (2) New

John Deere 35

Compact Excavators

FFO35Z2X230108° &

¥ 46.673.56 CDN

FF035Z2X230109¢ 3 46,673.56 CDN
5 Two (2)New | John Deere 27 Compact Excavators FF027ZX220096 ' & F 38,568.96 CDN
FF027ZX220097° % 38.568.96 CDN
Term Equipment " Residual Valye Monthly Payment* Commencement Date
(months) __Cost | BRI S ¢ R

1_ 48 months $824,378.68 CDN $ 10.00 § 2129528 7 Feb 1q{cd

Plus HST (3,194.2) ]
=% 2448057

Equipment Location;
Address of Lessee:
as of the date of this Lease Schedu

date of this Lease Schedule, true, a
separate Lease with respect to each of the equi

Mount Pearl, Newfoundland

le and confirms that the re
ceurate and

Lessee: Hiclcmm{ Equipment (1985) Limited

By;

M

~ 7

Name: T3a s fios

Title;

Dale:

L EACL JAARIAER

In the Lease Agreement are a
presentations made
complete in all aspects. Lessor an
prment set forth herein,

pproved, ratified, and affirmed in al] aspecls
in the Lease Agreement and statement are, as of the
d Lessee hereby characterize this Lease Schedyle asa
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+222= Hnancial Services

EQUIPMENT ACCEPTANCE CERTIFICATE

In accordance with the terms and conditions of that certain Equiprnent Lease Agreement
by and between debis Financial Services, a division of Mercedes-Benz Credit of Canada Inc.
(“Lessor™) and Hickman Equipment (1983) Limited ¢« Lessee™) dated ~ (the
(“Lease™) and Schedule No. | thereto (the “Schedule™), the undersigned Lessor hereby
acknowledges receipt of all of the equipment described in the Schedule (the “Equipment™) and
acknowledges that based upon its Inspection, the Equipment is in Eood operating condition and
repair, conforms in all materiaj respects to all specifications, and is satisfactory in all other
respects. Lessor hereby unconditionally accepts the Equipment, the Lease and the Schedyle as of
the date hereof. Lessor expressly confirms all of jts obligations under the Lease.

Date Debtor:  Hickman Equipment (1985) Ltd.

o [ PV

\N':;me: (W I )z’/fu’f-
Title: Gavrse dnsdem il




B Gebis

t2=m=  Financial Services

DISBURSEMENT OF FUNDS APPROVAL

The undersigned hereby authorizes and directs debis Financial
Services, a division of Mercedes-Benz Credit of Canada Inc. (“debis™), to
disburse funds in the amount of § 824,378.68 CDN directly to

Hickman Equipment (1985) Limited pursuant to the terms of the lease

documents dated el 14 \ 0o _and amendments thereto between
1 '

debis and the undersigned. By doing such, Hickman Equipment (1985)

Limited acknowledges they will forward directly to John Deere Limited

(Canada) the full payout of the equipment outlined on the lease agreement.

Lessee: / /7)% (/_(]7

Hickman Equipmen (1 985) Limited

Date
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22=Z=  financial Services MASTER EQUIPMENT LEASE AGREEMENT

Marof N
THIS LEASE. daed i Qad J-\ j &@U’u' 15 by and between
T = =

__ Individua _X Curporation — Patnership

Lessor:  debis Financjal Services, a division of and Lessec:  Hickman Lquipimeny (| 985) Limited
Mercedes-Benz Credit of Canada e, Name
6701 Financial Drive, Suijle 200, 1269 Topsail Road
Mississauga, Ontario L5N 717 Addresg
Tel: (800)903-3247 Mount Pearl. NELLD AINICH
Fax: (800)903-2373 City /Province/P'C
A7091368-9660
Telephone
(hereinafer catled “Lessor™) (herinafier called “Legsee™)

In consideration of e mutual covenanis ang agreements hercinaller ser foq), and other good ang valugble consideranon, e receipr and adequicy of which ts herehy
acknowledged. Lessor yng Legsee hereby apree as follows:

I. LEASE. | essur hereby agrees 10 lease 1o Lessee and Lessee hereby azrees i Jeasn frnn Lessor the unig ar umits ol equipment, machinery, inElrumentat on, or ather
personal propeay thersinafler called the "Equipmeni™} deseribed in any Schedule now ar herealier caecured by Lessee that references (his Leage (logether or
singularly liereinafer referred Lo as “Sehedule™),

2. ACCEPTANCE. Forhwith afier acegplance of the Cquipment. Legeae shall exceuie and delver o Lessor, Lessor's form of Equipmen) AcCepiance
Cerilicae,
1, TERAML This Lease shalf be effective upon the execurion hereol by Lessor. The term ol the lease for f)e Equipment shall be a5 set forth in the Schedule anplicalle

10 the Equiprient and shall commencs on the daie specified in the Schedule (the "Commencemem Dae"), and subjest 10 the terms hereol. shall continug for the
neriod ol time set forth in the Sehedule,

Early Terminanon Ciplion

Lessee may end this Leage early if Lessce is not in defauh by sending 30 days prior wrinen nalice 1o Lessar tim Lessee wishes 1o teminale this Lease and purghase
the Equipment  The warly purchase option price will be the sum aftihe fallowing amoums: (i) he present value of the Rem pavable for the baloyge of e lerm of
the Lease calculaied iy discounting such EMOus 2 5% per anngm, 1lus (i) the value of e Lguipment as se1 funh 0 paragraph 32 oy iFiliere is pg Purchase
OpLion. the Lessar's eslimated residuat valye of the Equipment at (he £nd of the lease [eny: Plus (i) any ather sum due under this Lease. including the prepaymen|
panalty. plus (iv) all applicable taxes. From this early purchase omjon price will be deductod ary: credits oed by Lessor 10 Lessee, suel as the amaunt, i any. helg
25 8 SECUnly deposit by Lessor, .

Prepavorent Penalry

Should this Leasg be eminated early. whether by reaspy of the exercise of the Early Tenyinatian Oplion, the sale o the Equipnent. ar Otherwize, Lessee shall pwe
~C32ar 8 “Prepayment Penalng™, | the Lease is 1erminaieg during the first veay of g ierm, e Prepayvmen Penalty shall ba threc {3%) percent of 1 orizinal
Equipmen cos (a2 identified in the Schedule), During the second vear. the Prepaymen: Penalty shall be twa (244) pereent. during he third year. it shall be one (14%)
percent,

EN REMNTAL, Lesseq shaj| PaY 10 Lessor total renr equal 1o (i) e periodie rent payments specified in the Schedule multiplied by (i) the number of repg
payment specified in the Schedule, Instaliment pavencnis of renit shall be gue monthly in advance of eagl monthly period. sommencing on the
Commencement Date, Al rgmt shall be paid 1o Lessor, o a such other address as | essor My Specify by wrillen notice g Lessee,

If any vent or ather sums due hereunder are not paid within 1en {10) days of the dye date thereof. 1 essee shall, sulyject 1o applicable faw, pay 10 Lessor on demund. as
additional rent, g Jare charge therean equal 1o fve pereent (5%) of the amount of said Payment. Pavments recengd shall be applicd first 10 delinguen amounts dug,
including fage charges. and then 10 cuprent mnstallmems,

Lessecs obligation 10 pay all amounts dug hereunder shall pe ta absolute and unconditional and shali not be affected by any eireumstance, including, withou
limiation (j) any ei-ofl. counterelaim, defense. or other right which Lessee may have against Lessor, (i) anv alleged or acwal defeer in the condition, desiz)
Gperation. or fingss for use of. or any damage 19 or luss or destruciion af. the Equipment. ar any sniermuption or cessalion in the use or Possession thereol by Legsee,
or (iif) any' insolvengy, bankruptey. reorganization. or sinvlar procecdings by or againg) L egspe,

Each reni payment made by Lesser shall be final and Lessee will nor seek 10 recaver all or any part of such payment from Lessor for amry reasan whatspever

Il & security deposit (in the amount se1 fonh in the Soliedule) i required. it may be applied a Lessor's option oward anv

L
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return. or gther disposition thercol? o upon the: rent pgs ments, 1eCeipls o eamings arising therelrom of upgn or with FeSpeet v this Lease {excluding. however, any
tanes imposed on. based on, or Measured by. the net income of Lessor or any tayes based on the net wonh or grass income of Lessor if sueh waves are in lipy of 2 net
income 1ax), For arcater cenainty. all pavmenis of rent under this Leuse by Lesser 1o Lessor shall be nei ol (1) e 200ds and serviges 1y imposed under Par [ ol
the Excise Tax Acy (Canada) or any 1ax inroduced in replacement hcrefor CUSY™) by way of Lessee mereasmg the puyments to Lessor by 794 or then prevailing,
rate ol GST if ditTerent; gnd (ii) 2ny applicable Provincial sales or uge laneh,



I Lessec is required by faw 1o make any deduction or withholding, from ANy paymenl hereunder for or on account of any 1axes, fees o other charges in Canada, 1
shall do so and the sum due from Lessee in respect of Such payment shall be mcreased 10 the cxlen NECCEEary 18 ensure thal, afler making sual) deductjon or
withhoiding and afier making any and al) addilional deductions or withhaldings that may be required as a pesull of the payment by Lessee being increased
hereunder, 1essor receives ang rewains (free of and net of any such deduction and withholding and any waxes, fees or ailes charges in Canada on, in respect of, orag
consequence of such increase in the amown otherwise payahle hereunder) a e sum equal te the sum it would have recgived and retained had no deduction or
willholding been required ta be made. 1 at any umg Lessee is required by law 1o make any such deduciion or withholding fram any sum payable by it herpundey
(or if thereafler (here js any cliange in the rates at which or the manney in which such deduetions or witlholdings ar calculared), Lessee shall prompily noufy Lessor
accordingly. I Lessec makes any paymenl hereunder in respect of which il is required by law to make any deduction or williholding it shall pay the ful amount o
he deducted or withheld 1o the relevanl taxation or other authority within the time allowed for such pavment under applicable faw and shall deliver (o Lessor the
Appropriale receipt or certificale jssued by the applicable authority evidencing (he payment lo- such authoriry of all amowns o required 18 be deducted or withheld
from such payment within thirty {30) days aficr receipt of such ieceipt ar cemificme.

In ease any report or relum i required 10 be made with reSpectto any obligation of ILegsee under his Section or ariging out of gy Jeclion, Lessee will gither make
such Teport or retum in such manner a8z will show the ownership of the Equipmen? in Lessar and send a copy of such report or fetum 10 Lessar ar wilt notify Lessor
of such requirement and make such repon or retum jn Such manner as shall be satisfaciony 1o |essor. Al of the obligations of Lessec under iz Section wilh
respect 10 any taxes, fees or other charges (except io the exien; resulting solely from the negligent actions or emissionz of Lessor, ils employees. or agenie) imnposed
o scerued before the expiration or ofler lenmination of this Lease shall cantinue in full force and effect notwihstanding such expiration or other lermination and
are expressly made for the benefit of, and shal] be enforceable by, Lessor,

LU'SE. Lessee shall use, aperate, mamiain, and siore (e Equipment in 2 carcful and Mvoper manner and shall comply with all laws. ordinances, and
fegulations in any way relating 10 the possesgion, uie. operation. or mainienance of 1he Equipment, Lessee shall rul 1he Equipment only tg the uge
cantemiplaled by the manulaciurer Upen demand by Lessor, | essee shall give Lessor written notice of the exaer locatian of the Equipment. Lesses My
operate the Equipment anly in the nommal course of Lessee's business aperations.

NEGATIVE COVENANTS, Unless Lessor has expressly allowed such action in writing. Lessee will noy-

(a) take the Equipment or any part of i or allow it 1g be 1aken, qinside of the Provinee 5el out in Ihe applicable Sehedyle or inlo aress whicl are nar covered
by Lesser's insurance on the Equipment; change the location of Lessee's chiel execative office or the primary lecation of (e Equipment before [essen
has notified Lessor of the intended chapge in wriling and Lessor has had 7 reasonable opportunity 1o perfect fis interest in the Equipment in the pew

Incation:
(b) lends, assigns. salls. cncumbers, leases. sublaases, TEnis. or othenvise transfers poisession or conirol of all or any part of the Equipment;
(c) makes any alterations 10 the Equipment:
(] faHs 10 megt any requircments of applicable 12w or
(&) vses the Equipment when Lesses does not have in efeat all ligenses, pErmits or other forms of govemnmenial Consent necessary under any law or

regulation for use or operalion of the Equipment,
Lessee will notify Lessor if it changes fi5 name. business structure, o identity. use any new Irade name., or merge into or eonsolidate wah any other Person or entity

MAINTENANCE AND REPAIR. Lessee, st ils sole cost and eapense. shal) keep the Equipment in good operating arder. repair, condition, and
appearance and shall fumish any and g) Rarts. mechanisms. or devices requited 10 keep the Equipment in gaod mechanical and working erder. |n
acéordance with saig requirement and EXCEpL 85 olherwise provided herein. Lesses shall (i) mainiain, inspect. service and repair. overhaol, and resy the
Equipment in accardance wath applicable law and {he manulEcturer's recommended service, operation. and maintenance belletins and procedures, sg ac 1g
keep the Equipment in as Bood operating condition ag when delivered 1o Lesges hereunder. ordinary wear and (ear ercepted: and (i) maintzin all records,
logs, and other materials required [y applicable laws 10 be maintained in respect of e Equipment. Upon installarion of any parl. mechanism or device on
the Equipment as herein provided, tiile thereto shall. withaut further act. vest immediately in Lessor and such PEML. mechanism or device shall form part of
the Equipment. Provided that title 10 any replacement pan, mechanism or device installed on e Equipment vesis in Lessor Irce and clear of ail liens and
encumbrances and that such replacernent pard_ mechanism or device has @ value and uility preater (han the part. mechanism ar device removed, tile (o sug);
removed pant. mechanism or device shall, without frther ger. vesl immediately in | essee and such part, mechanism or device shall no langer form part of
the Equipment from which i js removed,

INSPECTION; LEASE REFORTS. Lessor shall at any (ime during nornma!l business hawrs afier reastnable advance notice 10 Lessew. have e right 1
enter the premises where the Equipment may be Jocaled far 1he purpose af inspecling and examining the Equipment, s condilion. use. and operation, 1o
inspeel the boaks. los and records of Lessee pentaining thereto, and Lo ensure compliance by Letsee with jis abligations bereunder, provided, hawever. thar
Lessor shall have ng duty 10 inspeet and shall not incur any liability or obligation by reason of not making any such inspection.

Lesses shan wnmediately notify Lessarof any aceident connecied with the use. operation. or malfunclion of the Equipment. tncluding in such repor the tirne, place,
and nature of the accident, e damape caused 1g property. the names and addresses of persons injured and of witnesses and such ather migrmation as may be
pertingnt to Lessars investizgation ol such aceident

Lesses shall immediately nolify Lessor in writing afigr any anachmieni. tax licn. or other judicial prucess shall anach 1o the Couipnicnt

Lessec shall, as soon as practicable afier the clage of each quanier and fscal vear of Lessec. furnish 1o Lessor ¢opies of Lessee’s financial Statements prepared
by it ag of the close of the neriod ended, including Lessee's balance sheet and profit and loss statement, with said fiscal vear repors cerified by arecognized
fimm of ceniled chanered accountams. unless gthenyice aereed by the Lessor in writing. Further, Lessee grees 1o furnish Lessor from time 1g time such

LESSOR HEREEY DISCLAIMS ANY SUCH REPRESENTATION OR WARRAMTY OR ANY OTHER WARRANTY WHATSOEVER. EXFRESS QR
IMPLIED (WHICH DISCLAIMER LESSEE HERERY ACKNOWLEDGES)., WITHOUT LIMITING THF GEMERALITY OF THE FOREGOING.
LESSOR 5HALL NOT BE LIABLE OR RESPONSIBELE FQR ANY DEFECTS. EITHER PATENT QR LATENT (WHETHER OR NOT
DISCOVERABLE BY LESSEE). IN THE EQUIPMENT QR FOR ANY DIRECT OR INDIRECT INJURY OR DAMAGE TO PERSONS OR
PROPERTY RESULTING THEREFROM. OR FOR LESSEE'S LOSS OF USE OF THE EQUIPMENT OR FOR aNY INTERRUPTION IN LESSEE'S
BUSINESS CAUSED BY LESSEE'S INARILITY TO USE THE EQUIPMENT FOR ANY REASON WHATSOEVER. THE CQUIPMENT IS LEASED
HEREUNDER "AS 15"



Lessze hereby waives any claim ji might have agains Lessor for an ¥ luss. damage,or expense cauged by the Equipmem or by any defest therein (alleped or agrual).
or ihe use or mamtenance thereof, or serviting or adjustment theretg,

INSURANCE. Lessee aprees 10 pav for and maintain insurance on tie Equipment during the term of tis Lease againgl ail risks {inchading, withow Timitation,
comprehensive. public liabiliy, bodily injun: propemy damage. vandalism. produa irbility. fire, burglary, thefl and third-party liabiliy) in a form and with an
insurance carrier saniefactory to Lessar. pravided that the amount of diregy dsmapge insurance is not at any ttme Jess than the Ageregalc unpaid Rent due and 10
become due hereunder or the full replacemcnt eost of The Equipment as of such date. whichever iz greater, Lessor shall be named as both an addnional insured and
primary loss pavee. and such palicy shall provide that the policy may nat be modificd or caneelled without thirty {30} day's prior wrilien notics 1o Lessor. Lessee
shall promptly deliver w0 |essor upon demand satisfacion evidenee of insurance toverage. Insurance proceeds, wheiher resulung from loss. damage, retum of
premiuim. or otherwiss, shall be applied ar Lessor's oplicu either (oward the replacement or repair of the Equipment or loward the payment of Lessce's obligations
hereunder.

LOSS QR DAMAGE. Risk of Ings, damage 1a. or destirucnion of the Equipment shall pass 1o Lessee upen the Equipment's being made available 1o Leszee or s
agem. ARer risk of loes has passed 10 Lessee. Toss ar dinape 1o all or rart of he Equipment shall not impair any obligation of Lesges hercunder, and Rent shall not
be proraicd or abated a5 a resul tiereaf. 1 any of the Equipment g \wially or partially desiroyed or othenwise rendered unfi for use, then, al Lessor's option, | essee
shall pay10 |essor all Rer for the remainder of the term of this Leage tagether with any other sums payablc hereunder.

INDENNITY, Lessee agrees 10 defend a1 its own cost and (o indemnify and hold harmiless Lessor. it5 agents and employees. from and against any and all losses.
claims. infringements, casts, expenses {including reasonalle lugal fees). awards, damages. Judpmems and liabilitics, however caused, resulting direclly or indirecily
in any manner fom the manufaciure, construction, ordering. purchase, assipnment of Lessee's purchase order, acceplance or rejection. ownership, delivery. lease.
re-lease. possession, pse, Operation. mainienance, stwrage. pemoval, retem, disposition, sale 1o third pariics. or directly or indirccily from or penaiming 10 the use.
condition (including withou! limitation taten er owher defcets whether or nan discaverable). or operation of the Equipmeni or any portion thereof of the performance
af this Lease including, withowt mitation such Tosses. claims. costs, Expenses. awards. damages. judemems and |iabililics arising from: (i) less or damage 1o any
property o death or injury 1o any Person. (i) paient or latgnt defects in the Equipment (whether or not discoverable by Lessee). (iii) any elaims based on sirigg
liabiliry in ton or otherwise, (iv) any claims based on rade Secrel. patent, wradcmark, of capyright infringement, and (v) any elaims based on lability anging under
any applicable environmental or noize or pellulion control law or regutation or any fEilure gn die parf of Lessee w perform or comply with any ef ihe 1erms of this
Lease. Lessee shall give Lessor prompt nolice of anv occurrence, cvent, or condition known 1o Lesser a5 g consequence of which Lessor may be entitled 1o
indemnnification hereunder. Lesser shall Rorthwwith upon demand of Lessar reimburee Lessor for expenses incurred by Lessor in conneclion with anv of tie
foregoing or pay such amounts dirceily. Lessee shall be subrogated 10 Lessor's righis in amy malier with respect 10 which Lessec lae acrually reimbursed Lessor for
amounts ¢xpended by it or has actually paid such grounts direcily pursuant 1o this Section. In Case anv aclion, suil or procecding 15 broughi apains! Lessor in
conncetion with any claim indemnified sgainst hereundzr. Lessor will, sfter receipt o notice of the commencerent of such action, suiL or proceeding. notify Lesses
therepl. enclosing a copy of all papers served upan Lessor, Lessce may, and upon Lessor's request will. ar Lessee's expense, resist and defend such AClion, suil or
proceeding. or cause 1he same 1o be resisied or defended by counsel selected by Lessee and reasonably satisfaciory to Lessor and in the evem of any filure by
Lessee 1o do fo. Lessee shall pay all costs and apenses (inctuding. without limiation, legal fees and expenses) incorred by Lesgor in connection with such action,
sull or proceeding.

This indemnnification shail apply from the date of the execunon althis Lease, nonvitistanding that e lease term fas At ¥&l eommienced. and shall survive the
CXPIRAON or other ermination of this Lease for the benefit of, and be enforceable by, Lesgor

TITLE. Lessee acknowledges thar the Equipment shall at all ymes be and remain the sole and exclusive prapeny of Letsor. and Lessee shall bave no
lessorship or equily interest in the Equipmient (unless and unti] Lessee js permilted 1o purehase the Equipment 21 the eng af the term of this Leate in
accordance with paragraph 22), The Raries herewa iniend that enlvy the retationship of Lessor and Lessee is erealed bereby.  Notwithstanding the loregoing.
i 2 coun ol competent jurisdicrion determyines that this Lease Agreemen is a “lcase agreemem intended 2s sceurity”. then Lessee hereby granis a seturity
inferest in and 1o the Equipment as security for all Lessee's oblizations to Lessor of évery kind and nature whatsorver, Lasses shall execwe and/or fumish 1o
Lessor any further instruments and assurances reazonably requested ffom time 10 nme by Lessor 10 proteet jis inlergst (including. withou! limitalion. bills of
sal¢ in respect of any pans. mechanisms or devices ta wlich uile has automatically vesied in Lessor pursuant o ihe terms hereaf). and shall otherswise
cooperale 10 defend the title of Lessor and 1o mainiain the status af the Equipment as personal property, including, without Timitation, (e execution of
[mancing simements, Lessor may file or record any such Mnancing statements. waivers, or other instruments in erder 10 Rrotect iy interest, Lessee shall @
its own cost and expense allix to the Equipment and keep and mainiain, permanently and conspicuously, upon the Equipment the following words: “Qwned
by dehis Financial Services, g division of Mercedes-Benz Credit of Canada Inc_, Owner-Lessor" Lessee appoints Lessor as Lesses's Alomey-in-facl 10 do. ai
Lesgors option and a1 Lessee's expense. all acts and things whicl Lessor may deem necessary 1o perfect and conlinug the perfection of Lessoprs security
interest in the Equipment.

Excepd as above provided, Lesser will not atlow 1he name of any persan, associagon, 07 corporation 10 be placed on ihe Equipment as a designation thar mighi he
inerpreted as 8 claim of ownership; provided. however. that Lesese may cause the Equipment to be letered with its Corparale name and/or corporate symhol. as an
appropriale and convenient wav 10 identify the interest of Legsee.,

QUIET ENJOYMENT., %50 long 25 Lessee shall not be in defaul and fully performs all of its obligalions hereunder. neiher Lessor noT anyone right fully ¢laiming
Whrgugh Lessor will inlerfere with the quiet use and enjovment of the Equipment by Lessee,

RETURN. Lessee will provide Lessar with not Icss than 80 davs prior weitten notice 1iFior 10 expiry of lease of Lesses's intem 1o rewrn the equipment. Upon the
expiration of this Lease with reéspect 10 the Equipment. Lessee. al jis own risk and expanse. will retum the Equipment 1o Lessor, pursuant to Lessor's instructions. 1o
any bocalion within Canada or the continental United States

Metw fthstanding anything 1o the contrany. in no cvent shall Lessec's responsibilities 1o repair, mainiain and insure the Equipment lenminate prior 10 wrinen notiee
from Lessor thar the Equipment has heen returncd and/or placed in the condition called fur hereynder,

Arthe time of relum. the Equipment shall

{1)Be in the same condition. working order and PRPEArANGe as m was when received. reasonable wear and lear fam proper use excepled

{2)AN records, logs and other matenals required 1o be mainamed witly respect1e the Equipment shall be prompuly furnished 1o Lessor if so required by Lewsor
(3Be free and clear of al] rmurtgages. tens, securily inleress, charges. ensumbrances and claims excepl those ariging [rom the actions or nachons of Lessoy.
{NBe Iree of all adverising ar insignia placed thereon by Lessic

{3)Be othens ige in [ull compliance with the terms of this Lense,

Lessee shall pav for all repairs and replacements hecessan 10 place the Equpraent in the conditiong deseribed above. which repairs and replacemncents shall be
eflcciuated ivmediaely. In the event AN NECESEAry repairs or replacements are nop completed within fificen (13) days from the expiration or ¢arly lermination daic,
Lessee shall pay 10 Lessor interim reni cqual [0 1he datly rent equivalent of hie periodic rent se1 forth 1n the Schedule covering lhie Equipmieny. for each dav in excess
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of the lease tenn. umil speh Tepairt and replacements are completed and the Equipment is rerumed le Lessor. Said paymeni shall be made on the date the
Equipmen is rewmed 16 Lessor (bl no less Trequemly than tnonthly).

IM Lesser does nar purchase the Equipment Lessor will sell the Cquipmem at 4 public or Private sale in the whalesale or retail market. the choice of which is at U
Lessor's discretion, Wilth or without notice o Lessee. 1T the amount recgived from the sgle (Tets sales (ax payable, reasonable sales Commissions and resioration
cosls. if any} is Jess Uran the Residug) Value of the Equipment set Tagn in the Schedule, the Lessee shiall be liahle for, and shar fay upon demand the amount of such
deficiency 1o Lessoy,

LESSEE'S WARRANTIES. L-essee represents and warranie 1g Lessor thar

(a) Lessee is and shall at an tirngs hercafler be duly organized and £xi5ling in pood slanding under the laws of jis intomoraiion:

() this |.case has begy duly and validly authorized, execuied and delivered by an officer of Lessce and onstiues and will conaniute the lepal valid and
binding obhgation ol 1 cssec i accordance witl its 1ems:

(c) the execution and pedformance af this Lease by Lessce will nol viplae any law or regulations o Lesser's comorate chaner or bylaws, nor will it
constitute a default under any agreement 1o which Lessee is g pam.

(dj e exceution and perfonnance of this Lease and (he leating and use of the Equipment by Lessee do not require the appraval of, giving of notice (o, or

t2king of any ather actjon in respeel ofl any federal, pravingial. or other gavernmental autharity or agency (otlier gran Such as hagd been duly obtajped,
Eiven or laken);

(e) all Ninanzial staemenis and information which have been ar may herealler be submitted 10 Lessor relating 1o Lessee have been and will be complete,
e, and correct, and have been and will be preparcd in accordance with gencrally acoepled accounting principles;

(n there has been np materia) adverse change in the financisl condition of Lessec since the tast submission of such Tinancial infarmation 16 Lessor

(2) the Equipimen it being leased by Lesvee solely for Lessee's business ar commercial purposcs:

(h) na morgage deed of sy, or other lien which now eovers or affects, or which may hereafier cover o affert. any PFOPERY or interest therzin of Lessee
now attaches or hercafler will anach 1o 1he Equipmem, or in any manner affecis or will affer adversely | essary Tight, 1itle, and incenes; therein;

{f tiers 15 ng litigarion or qther proceedings now pending or_ 1o the knowledpe of Lessee, threatened, asaingt gr affecting Lessee, in any couri or before any

Fegulatory commission, hoard, or alher adminisirative 20vemmental agency which woyld directly or indirecily, adversely affect or impair the tife of
Lesser 10 the Equipment. o which. if decided agversely 1o Lessee, would materially adversely affect the business operations or financial condition af
Lessee:

m L-esgee has filed all Canadian federal and provincial Incorme (ax retums which are required 1o be filed, and has Paid, or made provizigns for the payment
ol all taxes which have Of may became die pursuan 1o 5afd re(ums or pursuani 1o ANy a58EsSMeEnt recaived by Lessee, except such uixes. if any, as are
being coniested in £ood faith and 23 19 which adequale reservis have been rrovided;

(k) Lessee's principal place ol business and chiel executive offiee i5 as listed &) the beginning of this 1_eace:

Q3] Lessee's fun lezal name is as set Tonh al the bepinning of this | eage and Lessee is not known by any 2ssumed business name olher than any hame shown
in U idenui fication of Lessee set fonh at the beginning ofthis Lease: and

(m) e deserption of the Equiprnent and its pansg deseribed in the Schedules atiached 1a op referring 1o ihis Lease i actcurate and complele in al| rEspeg1s.

Lessee aprees 1o deliver 1o Lessor ar any lime or limes hereafier such documents. including withou limitation. centified resglaliong and legal opinions.
a3 Lessor may reasonably reguest 1o substanijate Lesser's compliance with the Toregoing, Eac) of the above warranties ghall be continuing during the
lemm of thi Lease
RIGHT TO PERFORM QBLIGATIONS. If Lesser shall fail 1o make an¥ payment or perform any aci or obligaiion required ef Lesses hereunder, | essor may
{but need net) at any [ make such Paymient or perform sueh act or obligmion at the txpense of Lésses: provided however. hat ng such payment or performance
shall be declared 10 ture any Event of Defaul hereunder, ANY £XPENE 50 inoured by Lessor shall constine additional rent herevpdar payable by Lesses 16 Legsor
upan demand and shall bear intares al the Gverdue Rate from the date such PaYMent  was due until the dare ol payment by Lessee,

EVENTS OF DFFa ULT. Lessee shall be in defuul lersunder and an "Even of Defaplt” shall have occurred jF

(a) Leszez shall fail 1o Pey when due auy insialiment pavment of rent or ather sum dug hereundir and sucj, faiture shall continpe for rnore than 1en (103
davs;

(th) Lessee fanls 1o maintain anv insurance with respect to the Equipment ag required hercumder:

(e} Legsee shall fail 1o observe or perfarm any other provision, cavenant, eondition. or agreemem of this Lease or any Schedule and such failure shal|
eontinue fer more than ten {10) days afier writicn natice from Lessor:

(d) &ny fepresenlalion or warmanty made by Lesser herein or in any dacument or ceniica: fumished by Lessee 1p Lessor in connection with (his Lease zhall
Prove 1o be incomect. untrue, or misleading in any maignal respect.

(&) Lessee op an¥ Guarantor shall becgine insolvent. make an assignment for the benefi of creditars, consent 1a or have appeinied a trysiee or recarver, Tajl
10 pay its debls 2¢ they matre. cease doing business, dissglve. or comril any ac of banknupicy,

(1) any bankruptey, rearganizeian, AANgement insolvency. receivership. or like proceeding shall be instituied by Or amainst Lesses ar any Guaranior. or )]
or subsizmially all af iis or their propery and not withdrawn or dismissed wilhin ninety (94) days thereafier: '

(g) Lessee qr any Guaranigr shall defay) under 21y agreement praviding for the payment of borrowed money or the defered purchase pricg of propery or

rent urder any lease of res| or Persanal property. unless sugh defayl is being contesicd by Lessee. in pood faith and by appropriale pProceedines, and for
the payment of which adequate reserves ave been established:

) Lessee ar any Guaranior shal defaull under anv othey azreement with Lesgor or any comoration afMilialed with |essor-

(i) 3 prior notice is piven by a creditor holding a security interes; or claim or by a hypothecary ereditor of itz nlention 1o excreise i SECUrly Hilerest, claim
a hypothecary right or any other security, or if such Securtly imerest. right or elaim is exercised or if' @ secured crediter takes possession of or Appoints a
receiver with Fespect 10 the Equipment or AY DA theregl: ar

) iTa seizure is brought againsr the Equipment or any part thereol

(A) REMEDIES; Upon e eccurrence of any Event of Defay) and al any time hgreafier 50 long as the same shal) be conlinuing, Leszor, at i option. may.
Dt is not abligated 10, dg one Grrmor; of the fallowing a5 Appropriats. with respect 10 the Equipment: (1} 1erminate this Lease. without prejudice 1o any other rights
or remedies of Lessor hereunder. and whether or not this Lease has been lerminated, emer tie Premises of Lessee and 1ake immediate possession of the Equipmeni
and rgmove the same by summary procecdings. or otherw jge. or Cante Lessée 10 suvender and deliver pusression of the Equipment all without liability 1o Lessor
{2) proceed by Appropriale coun aclion or aclions either at law or in Lquity. 1o enloree perfermance by Lessce of g applicable covenams of this Lease and 1o
recover damages for the breach thereort (3) repossess and withow terminating s Lease hold the Equipment until |.essee shall have complied with all obligations
under this Leuse; (4) FEPOSSESE Wilh or withoul nolics and sell. rele use. hold. or otherwise dispoze of the Equipment: (5) withow repossessing. declare all vnpaid
renl immediatcly due and payable: (8) appoimt. by decd or by document wnder the hand of any of ity officers, eromeys or subslitue anomeys. a person from time o
time (0 a0t a8 Regeiver of ghe Equipment and 1o remgye 5 PEISON 20 appoimed from his appointment and te appoinl another in his plage. Legsee hereby warves
immunity from. ang conzents o the enforcerment of. sucl; remiedies 25 Lessor may choose,



22

23

24,

23

26.

27

28,

29

(B) DAMAGES: |essee and Lessor acknawledae ihat any actual injury suffered by Lessor 56 g tesultl of the oceurrence of an Event of Diefanlt will
be very difficult 1o prove for fmany reasons, including. but not limited 1o, (he uncenainties of re-leasing, cosis during periods (hat the Equipment may remain
idle. and the timing of disposition, Lessee and Lessor furiher TeCognize that it may be inconvenient or infeasible for Lessor 1o abiain an adequate semedy T
an Event of Default should peear, Accordingly, it is asreed 1har Lezsor shall be entitled 10 liquidared damapes upon an Event of Delhulr 10 be determined by
sublracting the sum of, .

(a) Lessee's sceurily deposit, if any:
{b) Rent acrually paid, including sales (ax paid Uiereon;
{c) nct proceeds of Equipment sold (o iTil is not sold, the fajr market value of Equipment. as detenmined by a person selecied by Lessor who manufaciures,
sells, or distributes similar property of wha is otherwise qualified o vajye the Equipment (the “Appraiser*);
() preceeds received by Lessor jrom Ay INSurEnce provided pursuant io Section 12 of this Lease, i such proceeds are not used 1o repair or replace the
Equipment: and
(=) any nct proceeds of re-leasing the Eguipment during the term of the Lease:
from the supy o
(1) the Rent payable for the full 1erm of the Lease:
(i1) interest. latg charpes, and other charges or payments [or which Lessor {5 entitled 16 be reimbursed:
(i) Lessor's fecs and expenses authorized pursuant 1o parazraph 23; ana
{Iv) the value of Equipment as set forth in paragraph 22 ar if there is no purchase option, the anticipaied fair marke value of the

Equipment (as detarmined by the Appraiser) af the end of the lerm of the Lease as il the Lease was not 1ermninated,

The net proceeds from the sale or re-leasing of the Equipment shall be caleutated by deduciing Lessor's expenses of repossession, repair, preparation and
disposition (logether with ather costs of sale or re-leasing) fram the grogs proceeds,

(CY REMEDIES CUMULATIVE: Eah and every power and remedy herein spetifically Riven lo Lessor shall be in addition 1o every gther power and remedy
specifically so given or now ar hereafier existing at law or in cquity. and cach and EVENV power or remedy may be exercised frar 1ime 1o tirme or simultaneously and

further righis or clajms againsi Lessee with TEEPECLIO such Event of Default and this Leage shall terminaie. AN such powers and remedies shall be cumulaiive and
the exercise of one shall not be deemed a waiver of the right 10 exereise any other or others, Mg detay or omission of Lessor in the exercise of any such [owwer or
remedy and no renewal or extension of eny Paymenis due hereunder shall irnpair any such power or remedy or shall be construed 10 be 3 waiver of eny defaull or
an acquiescence therein. In the event thal Lessor shall bring any suit or aclion w enforce any of 18 rights hereunder. then iy such suil Or aclian Lessor may recover
reasonable expenses. including leaal fees, and (he amount thereof shall be included in such judgment,

(D) FOWER OF ATTORNEY: 1gster herehy appoinis Lessar ag Lessen's imevaczhie Bgent and allomey-in-fact 1o execye all decuments deemed

necessary 10 re-Lease, rerminate. and vaid |esspe's inteTest in any Equipment leased hergunder and 10 file said docurnents for Tecordaion witlh appropriate agencies.
provided thar an Event of Defauli has oceurred, and Lessor in 200d faith dzems ute of this Agency necessary 10 effect any remedy Lessor choases 1o ake,

FURCHASE OPTION. Provided that no Evenl of Defaull hias oceurmed and is continuing. Legsee shall have the opticn al the seheduled expiration of the Leagse,
exercisable upan not Iess than 30 dayS prior wrinen notice o Lestor, to purchase ghe EquipmenL on an "zs 12, where i5” basis. and withow warranty by Lessor, for
the Residual Valoe set gul in the Schedule (plos any applicable taxes and Lessor's costs and gxpenses).

LEGAL FEES, Lesses. in addition 10 alt gther sums which Lessee may be calted upon i pay, will Pay 1o Lessor its reasonable jegal fees incorred with rezpeci 10
enury into this Lease, any amendments hereta or the enforcement herenl (whether or not litigation is commenced).  Lesser shall reimboarse Lessor for the cost
{inclrding legal fees) of a)l recordings. registrations and filings related o this Leage 8hd any morigage, Secunty inlercst waiver. license, PEIMIL, O Centificale
incident gaerelg, required by law or deemed reasanably necessary by Lessor 1o pratect iW imerests in the Equipment,

NOTICES. All notices required under the lerms and provisions hersof shall be in writing and shall be deemned dul ¥ given when delivered personally ar mailed, by
first cl2ss, registersd, or cerifed mail, 1o the respective address of the parties se1 o a1 the beginning of* this Lease or any other address desinaled by notice
served in accordance hergwith,

CONDITIONS PRECEDENT. As conditions precedent 1 Lessor's duties under this Lerse. Lesses shall fumish Lessor on or before the delivery of this Laase a]]
such documents as Lessor May require.

APPLICABLE LAW. This Lease shall be governed by and construcd in according 1o the Taws of the Pravince in which the Lessees ghove specified address is
located and the ederal laws of Canada applicabie therein, Lessee hereby consents 1g (he Jurisdicion of the couns of such Provinge in any action gr proceeding
refating 10 this Lease and waives any and all claims that such forums 2% MConvenient or lhat there is a mere comvenient forum located elsewhere,

APPLICATION OF AFPLICABLE LEGISLATION. Notwithstanding anyihing herein to the canltrary. 10 the extent that the provisions of any applicable
legislation impose obiigations upon or restrict the rights or remegies herein conained operating in fvour of Lessor. and which have been waived or vared by
Lessee herein, whiether expressly or by implicstion, bt which are by the provisions of such applicablz lepislarion incapable of wajver of variange by Lessee, the
provisians of such applicable lepistation shail gavern and the affecied provisions hereof shall be deemcd 10 be amended 10 e extem neceszary o give effect 1o the

said provisions of such applicable legistation without in any way affecting any otier prowisiong hereor,

AMENDMENTS. The terms hereaf {ncluding Ihe Seheduly) shall nar be waived. varied. conradicied, explained. amended, or changed in any other manney
except by an insiroment g WTiting ol cven or subsequent date hergia, executzd by both patics

ASBIGNMENT. Lesscr hereby consents 1o any assigrment at any (ime by Lessor and any reassiznoent of this Lease. in whele or Part or rents bereunder witl) or
without nolice. except har Lessor BEreCs that it will endeavor 1o £ive notice of any sudh assimiment 1o Lesser within a reasanable limne afier such assignment,
Lestee aprass (hat the nights of any assignee shall nol be subject o any abawcrment, defense. selpfT. counterclaim. or reeoupment whalcoever and tha any such
assipnee shell have all of Lessor's rights hereunder. bin none of Lessor's oblizations. excepr when Lessor assigns whis Lease inTonl g any third parmy and not just as
collateral o secure sny financing or similar armangement, Lessee will not ineyr any addiional costs assoeiated wilh any #uch assiEnmenr



Neither this Lease nor any of Lessee's rights hereunder shall be assignat)e by Lessee, either by s own act or b operalion of 1aw. withow the prior written consent
of Leszor, and any such afempled asgignment shall be veid,

Subject to the 1erms hereof, thiz Lease shall be binding wpon and irure 10 the benefit of 1essor and Lessee and their respective persanal represeniatives. SUCtEsSOrS.
30 WAIVER Lessors fajlure 10 Insist on performance of any of the terms or conditipns conlained hersin. or 1 exereise any right ar privilepes or Legsop's waiver af'
any breach hereunder shall nag thereaficr waive any such terms, conditions, rights, of privileges. whether of (he Samie or similar type,

Lezsee hereby wajves 1o the Sxient permined by applicable law, any and al) righls which it tnay nol have or which al anv rime hereafier may be conferreg vpEoN it
by s1=tute or stherwise 10 lenminale, cancel, quit ar surrender thiz Lease,

31, HEADINGS: Headings, as used herein, are for convenience of reference only and shall not be constued (0 limir or extend the language of the provisions (o which
such headings may refer.

{A) INTERPRETATION- The necessary Erammatical changes required to make 1he provisions hersof apply 1o corporations, partnerships, and/qy
individuals. men or wornen, shall in ail cases be assumed ae though in each caes fully expresgeg,

(B DEFINITIONS. For purposes ol this Lesse he IGllowing definitions anply;

“Ciuaranior": ANy puaranior of Lessee's obligalions hereunder.

"Overdue Rate™ Bighteer percent (18%) per annum calculated daity.

32, TIME. Time is of the essence herear.

33. RECEIPT OF AGREEMENT. Lessee herehy acknowledges reeeipt of an execuled copy of this Lease, [assee heraby waives its right 10 recejve copics of
[inancing, i nancing change or verification Stalements with respect 10 he Lessor's imterest hereunder.

34. SEVERABILITY, I any prevision of s Lease or the application thersof is hereafiar |yeld mvalid or unenforcealile. the remainder of 1the Lease shall not
be affecied thereby. and 1o this end the Provisions af this Lease are declared severable,

Js. LARGUAGE. The pasties tonflirm that they have requested tha this ment and alt correspondence in connection therewith be wrilen in Enghish, |es

Agree
pariies délarent que cetig eniente T rédigée en anzlais & leur demande expresse.

36. COUNTERFARTS. This Lease may be simuhancously executed jn several counterpans. each af which when so execuled shall be desmed 1o be original and such
SOUNLEmEens together shall constitule one and fhe S2me instrurnents.

THIS LEASE 15 SUBMITTED TO LESSOR FOR ITS ACCEPTANCE OR REJECTION AND WiLL NOT BECOME EFFECTIVE UNTIL ACCEPTED By
LESS0R IN WRITING. THIS LEASE 15 IRREVOCABLE BY LESSEE FOR THE FULL TERM HEREOF AND FOR THE AGGREGATE RENT HEREN

RESERVED. The individuars execuling ihis Lease on behalf of Lessee personally warrant thar they are doing 50 pursuant 1o die authorization and that by so exzcuing
his Lease, Lessee 5 being fully bound hereby.

N WITNESS WHEREOE, 1he panies hereto have caysed s Lease 16 be executed by their duly awhorized oflicers on the day and year fiest writlen abgve,

LESSOR: LESSEE:

debis Financjal Services, a division of Hickman Equipment (1 085) Limjted
Mercedes - Beng Credit of Canada Inc.

.T;'ﬂ.‘f/‘ F
. A N ,-"" :./,“_""-
By: - By: pd _ Lo
Title; Title: gy “/ﬂ/%/
-~




I ; SCHEDULE No. 2
neem (Jebis MASTER EQUIPMENT LEASE AGREEMENT
!r=== Financial Services

To and part of the Masier Equiprnent Lease Agreement dated / v )Gu’ chh i Y KOC0  between dehis
Financial Services, a division of Mercedes-Benz Credit of Canada Inc. ( "Lessor") and
_Hickman Equipment (1985) Limited {"Lessee™.

Lquipment Description:

Vendor Name & Address: JOMN DEERE LIMITED {CANADA), GRIMSBY. ONTARIO
Unit Make / Model Description Serial Number Cost
I Two (2)New | John Deere 310F Backhoe Loader TO3T0EX 883019 5 82,275.31 CDN
TO310EX883008 ¥ 8227531 CDN
2 Two (2)New [ John Deere 3 103E Backhoe Loader T03105E833022 ¥ 91,961.17 CDN
- T0310SE3830724 ¥ 91,961.17 CDN
3 Five (S)New | John Deere 64401 AWD Loader DW644HX 575363 ¥ 23840974 CDN
DW644HX 575384 323636421 CON
DWa44HX 575403 $236,364.21 CDN
DW644HX 575470 ¥233,500.56 CDN
DWo64414 575494 ¥ 233,500.56 CDN
4 Two (2) New | John Desre 200LC Excavators FFO200X501097 ¥ 198,891.15 CDN
FF0200X507094 £ 198.891.15 CON
5 One (1) New John Deerc 4304 Crawler Dozer TO43HX 883080 $105.832.41 CDN
¢ One (1) New John Deere 773CH Motar Grader DW772CH37523%7 E315041.79 CDN
Term : Equipment _[_ Residual Value Monthly Payment* Commencement Date
{menths) Cost )
|48 months | § 234826860 CDN $ 10.00 $ 60,194.8) tdocch 1 Saco
L l Plus HST (9,029.22) '
| =% 6900403

Equipment Location:

Address of Lessce: Mount Pear), Newfloundland

Lessee hereby ag}ées that it= warranties and covenants made in the Leage Agreement are appraved, ratified, and affirmed in all aspects
as of the date of this Lease schedule and confirms that he representations made in the Lease Agreement and stalemeny are, as of the

date of this Lease Schedule. Irue, accurate and complete in all aspects. Lessor and Lessee hereby characterize this Lease schedule as a
separate Lease with respect to each ol 1he equipment sel forth herein,

Lessee: I—Iickma?_:_n Equipment (1985) Limited

e ,f/.
By: £ /%{Z"

_n-"_ e N
Name: pe et

Title: .-f-q; . Ty

Date; MNEICh_ (Y, 060




His debis

s2Z==  Hnancial Services

EQUIPMENT ACCEPTANCE CERTIFICATE

In accordance with the terms ang conditions of that certain Equipment Lease Agreement
by and between debis Financial Services, a divisjon of Mercedes-Benz Credit of Canada Inc,
(“Lessor™) and Hickman Equipment (1985) Limited (" Leszee™) dated Niwredh i, oeo(the
(“Lease”) and Schedule No. 2 thereto (the “Schedule™), the undersigned Lessor hereby
acknowledges receipt of all of the equipment described in the Schedule (the “Eguipment™) and
acknowledges that based upon its inspection, the Equipment is in good operating condtition and
repair, conforms in all material respecis 1o all specifications, and js salisfactory in all other
respects. Lessor hereby unconditionaily accepts the Equipment, the Lease and the Schedule as of
the date hereof. Lessor expressly confioms all of jt= obligations under the Lease.

Diaie Debtor:  Hiekman Equipment (1985) Lid

Bv: ! / :f:;’//( /

L L .
Nfﬁﬂ'lE: c_/;f‘h/.r"_ e ;-P‘:.ﬂ'n";-'
Title: :_s""-:'-' v ﬁ‘,;f‘,‘g'r,f(ﬁ.,:r'_f




eam debis

PI22= FHnanciai Services

DISBURSEMENT OF FUNDS APPROVAL

The undersigned hereby authorizes and directs debis Financial
Services, a division of Mercedes-Benz Credit of Canada Inc. (“debis”), to

disburse funds in the amount of $ 2.700.509.00 CDN directly to

John Deere Limnited ( Canada) pursuant to the tems of the lease

documents dated i’ﬂ@e’" Cin g ‘{, Q00 and amendments thereto between

debis and the undersigned.

Lessee: :5//%%’“ %
Hicknitafi Equir

uipment (1 985) Limited

March (4, 3000
Date




11w SCHEDULE No. 3
|- MASTER EQUIPMENT LEASE AGREFEMENT

debis

Financial Services

To and part of the Master Equipment Lease Agreement dated March 4. 2000 . between debis Financial
Services, a division of Mercedes-Benz Credit of Canada Inc. ("Lessor") and
Hickman Equipment (1985) Limited ("Lessee™.

Equipment Description:

Vendor Name & Address- JOHN DEERE LIMITED {CANADA), GRIMSEY, ONTARIQ

Unit = - . I Make /Modal - Description -~ Serial Number ... ¥ %5 %] - Cost
1 One (i ) New John Deere 50 Compactor Excavaror FFO30ZX240]18 ¥ 67,616.13 CDN
2 Two (2) New John Deere 2500 Articulated Truck BE250CT200116 ¥272,208.00 CDON
Tractors BE250CTZ200117 F 278,208.00 CDN
3 One(l) New John Deere 160LC Excavator PO0160X041361 315477091 CDN
4 One (1) New John Deere 310SE Backhoe Loader TO03105E887336 ¥ 90,535.70 CDN

" Term Equipment ‘Residual Value Monthly Paymeni* ‘|1 Commencement Data
. {months) - Cost I p T B P '
I 48 months $ 869,338.74 CDN £ 10.00 § 2228426
Plus HST (3.342.64)
=% 2562690

Equipment Location:

Address of Leszee: Mount Pear]. Newfoundland

Lessee: Hickman Equipment (1985) Limijted

o (PP

ame?cmx?«zﬂf

Title: gz = dpmesdar S
' ;nmi, 1;1; D600

Date:




1288 debis
122==  Fmancial Services

DISBURSEMENT QOF FUNDS APPROVAL

The undersigned hereby authorizes and directs debis Financial
Services, a division of Mercedes-Benz Credit of Canada Inc. (“debis™), to

disburse funds in the amount of $_999.739.55 CDN directly to

John Deere Limited ( Canada) pursuant to the terms of the lease

documents dated March 142000 and amendments thereto between debis

and the undersigned.

NG

Hickmart Eqdipmert (1 985) Limited
May /3, acoo

Date



8= debis

II22=  Fnancial Services

EQUIPMENT ACCEPTAN CE CERTIFICATE

In accordance with the terms and conditions of that certain Equipment Lease Agreement
by and between debis F nancial Services, a division of Mercedes-Benz Credit of Canada Inc.
("Lessor™) and Hickman Equipment (1985) Limited (*“Lessee™) dated  March 14, 2000 (the
("Lease™) and Schedule No, 3__ thereto (the “Schedule™), the undersigned Lessor hereby
acknowledges receipt of all of the equipment described in the Schedule (the “Equipment™) and
acknowledges that based upon its inspection, the Equiprent is in £ood operating condition and
repair, conforms in all material respects 1o all specifications, and is satisfactory in all other
respects. Lessor hereby unconditionally accep(s the Equipment, the Lease and the Schedule as of
the date hereof. Lessor expressly confirms all of its oblj gations under the Lease.

Date [y (2, 2600 Debtor:  Hickman Equipment (1985) Ltd.

—
AMNE [ s fEinisn

Title: Eﬂm} M ArZ R




1 EE is extibit ;I%____ referred to in the affidavit of
Pimothey Cilligaw sworn before me,
this LSE™ dayof Shacae, | Bood
ek D H .

£ A[a'Lt-A"y Poboiz e
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FFOBDZX240118, ONE (1) NEV 2000 JOEN DEERE 250C Serial Number
EEZEQCTROOL16, ONE (1) NEW 2000 JOEN DEERE Z250C Serial Number
BE2SDCT20011%, OWE (1) NEW 2000 JOHN pEERFE 1&0LC EXCAVITOR Serisl
Huwber PQOLEDEDAYLIGL, ONE (1) NEVW zDOC JOMW DEERE 3105F LOADER
Seris) Munber TDI1OSEBETII6. TOSETHER WITH LLL ENGINES,
COMPCNENTS, ACCESSORIES, PARTS, ADDITIONS, ATTACEMENTS,
REFLACEMEHTS AND SUBSTITUTIONS WHICH ARE INTENDED T2, ARE NOT OR
HAY HNERAFAMFTIER BE LTTACHED THERETO, ALL BOOES, RECORDS AND
DOCURFNTS RELATING TQ THE PROPERTY REFERRED TO 2RAOVE, LLL LEASES
OR STBLEASES WITE EESPECT TO THE PROPERTY REFERRED TO EEGVE, ALl
REFRESEWNTATICHS, WARRMTIIES, COVENANTS AND INDEMWITIES OF ANY
IGNUFACTURER OR VYENDOR OF MID WITH RESPECT TC THE PROPERTY
REFERRED TOQ LBOVE, PROCEEDS: GOQDE, INVENTORY, CHALTTEL FAPER,
SECURITIES, DOCUEENTS OF TITLE, IWSTRUMENIS, UMONET, INTMIGIBLES
MND RCCOUWTS (LLL A% DEFINED I THE PERSONAL PROFPERTT SECURITY
PCT)  AWDR INSURMNCE PROCEEDS.

Serial Numbered Collaterzl ADDED DELETED
e E N ST M S S SR o E s e o O S TR R s N F TR s Al e s s AL s s s S s s s S e Em g e 1= o St a1
Collsterszl Type

Yoraial Nignber Deoccrintian

Metor Vehicle 2DO0 JOFgd DEERFE COMPACTOR ERCAVATOR 2842722
FrOS02iz401418

Hotor Yehisle 2000 JO¥N DEERE z250C 282372
BEZEQCTZOO011E

Hotnr Vehicle 2000 JO¥N DEERE 2500 254372
BEZS0CT=N0R11™

HoTDr Vehlcle 000 JOHN DEERE 160LC EECAVETOR 2EL372
POOYIROZD41361

Hoteor Yahicle 2000 JOIM DEEEE 210SE LOADER 284372

TO310SEBEYTIAE

#*x Fpd of BEgpoct w77




s s extibit .S refemed o in e afiidavt o
’_‘}_",F,»u_ﬁd"la—d G h‘fa - swom before me,
this __1% u day of Tewnrwesy Zoc 3
M ’AZNJ X
ﬂ‘ NO{::—-“Y 'Pu fp‘rc__




S T e Fpnal
Banfrupicy and Inselvency Act
| .
PROQF OF CLAIM
{Subsections 50(13), §0.1(1) and 65.2(4), paragraphs 51(1)(2) and
66.14(b); subsectiansg 89.2(17), 102(2). 1242} and 128{1) af the Act)

In the Matter of the Bankruptey of Hickman Equipment (1985) Limiled, in the

Province of Newfoundland and Lsbrador and thee'I claim of DaimlerChrysler Financial
Services (debis) Canada Inc., a creditor. !

i
] . . . |
l, Tirmathy Gilligan, of the City of Burlington, [Il'l the Frovince of Qniaria, dg hereby

cerlify; i

L

Ca.

Hole:

That | am a Cormmercial Credit Analyst foir DaimlerChrysler Financizl Services
{debis) Canadz Inc. ("DCFS"),

That | have knowledge of all the circumstances connected wilh the clzim referred to
in this form.

That Hickman Equipment (1 985) Limited (‘Higkman™) was at the date of bankruptoy,
namely the 13% day of March, 2002, and stilfis indebted to DCFS in fhe amount of
$2.324,926.76 plus taxes as shown by the affidavil attached hereip and marked
Schedule “A™, after deducting any counterdlaims ta which fhe debtor is entitled,
(The aftached stalement of account or affidavii must specify (he vouchers or other
evidence in support of the clairm)

{Check and complete appropriate calegory.)
(Check appropriate description.) ;
| do not elaim a right to a priority

! elaim a right to & priority under section 136 ’nf the Banrkruptey and Insolvency Act.
(Sel ot on an sttached schedule details 1o suppord priovly claim.)
|

- That in respect of the said debl, | have = slecured interest in assels of Hickman

valued at § . - I

See Schedule “aA™ !

(Give Jull pariculars of the securily, including the dala an which the securly was
given and the vaiug af which the creditor assesses the securily, and attach a copy of
the securily dacuments.) ; .

I
CLAIM BY FARMER, FISHERMAN, OR AQUACULTURIST

Thzt | hereby make a claim wnder subsecfion 81.2(1) of the Bankruptcy and
Insolvency Act for the unpaid arnount of §. (Attach a copy of sales agreement and

delivery documents.) i

N/A ‘
Thet I am not related to Hickman within the mezning of seclion 4 of the Bamkrupfcy
and Insolvency Act.

That the following are the payments that I have received from and the credits that |
have allowed to Hickman within the twelve months {or, if the credifnr and the debilor
aré relaled within ihe meaning of section 4 |of the Bankrupicy and Insolvency Act,
within the 12 months) immediatety preceding (he date of bankruptey:

Zea Schedule “A”

SATED E:Y\i]s\-sisjﬁ%ga. Ontario, this g™ dawher, 2002,
[ N7 S 7 0
'\-'.ﬁfl%a‘odueﬂﬁe P Thompson Name} Tifiowy ﬁyﬁan
e ! :

. WEaIrminoe- f‘,’.'f?&";’}.%...t': Deimlprchreding Flas g oong af
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Subsetion 204(1) of Ihe Bankrmicy

and Insalvensy Act provides sovere penallics lnr making ary falss cisim, peoal,
declaczrilon or stalemant of sccounl



SCHEDLLE “A”
AFFIDAVIT SHOWING THE INDEBTEDNESS OF

HICKMAN EQUIPMENT (1985) LIMITED
TO DAIMLERCHRYSLER FINANGIAL SERVICES GANADA INC,

. Timothy Gilligan, of the City of Budinglon, in the Frovince of Onlario, make

oath and say;

1.

E-J

I am a Commergial Cradit Analyst-for DaimlerChrysler Financial Services {dwbis)
Canada Ine. ("DCFSY), a creditor of Hickman Equipment (1985) Limited ("Hickman")
and as such have knowledge of the stalements made in this affidawvi,

The indebtedness of Hickman to DCFS arfses out of

(a) a miaster lease agreement dated February 14, 2000;
()  amaster lease agreement dated March 14, 2000: aad
(c) a master leasa agreement dated March 14, 2000;

between DCFS, a= lessor, and Hickman, as lesses (coliectively, the "Lea=e
Agreemenis”), wheresby DCFS agreed ta [ease eertain motor vehicles to Hickman.
True copies of the Lease Agreemenis are attached as Exhibit “A" hereto,

Az at March 13, 2002, Hickman owed DCFS 52,324 526 75 plus taxes calculaled as
follows:

Lease Initial Cost Payments ]_ Balance O/S
Schedule 1 $824,375.68 $562,260.34 T $510.105.85
' Schedure 2 $2,348,26869 | $1411484.18 $1,307,983.66
Scheduls 3 ] $868,33874 | 851253800 G407 B37 %
[ Total $4-,o41,935.11_l 52467,202.62 §2,324,926.76 |

I'am informed by Philip Buckingham of Goodland O'Flaherty, DCFS' solicitors herein
and balieve that DCFS has a perfocied security interest wilk respect to the personal
property of Hickiman referred to in the Lease Agreements as DCFS caused
registralions of such interest to be registered under the Personal Froperly Secirity
Act (the "PPSA" as fallows:

Date of Redistration Registralion Number Assal

Mareh 23, 2006 17554 John Deere 310E Loader
TO31DEXEE3008
TOITOEXER301Y

John Deere 3105E Loaders
TO3105E8B3022
TO3105E803024

John Deere 644H Loaders
DWE44HX5TE383
DWaEaqHxE75384

DWEBALHXET5403
DWBA4HX575479
DWE44 X 575454
Jonn Deere 200LC Excavalors
FFOZD0X501054
FFO200X501007
John Deere T720H Grader
OW772CH575287
April 6, 2000 201913 John Deera 624H Loader

. DWEZ4HX574546




Ny LU

John Deere 200LC Excavstor

FF020DXx501010

Jahn Deere Z70LC Excavalor

FFO200X501010

Jdohn Deere 35 Excavators

FFQ352%230108

FFO35Zx230103

John Deere 27 Excavalors

FROZTZA220096
_FFO277%220097

May 16, 2000 2084372 John Deere 50 Exeavator
FFOS0ZX240118

Jokn Desre 2500 Trucks
BE250CT200116
BE250CT200147¥

John Deere 160LC Excavatar
POO160X04 13561

Johp Deere 310SE Loaders
TO3I10SERRT7 236

February 5, 2002 1685733 Johr Deere 450H Dozer
TO450HX83084

True copies of the enouiry response cerificate current to February 26, 2002
eyid_gncing continuous registration of the above securily irierests of DFS are
attached as Exhibit “B" hereto.

5. DCFS has received payments tolalling $84,426.57 in the three months preceding the
date of Hickman's bankruptcy on Mareh 13, 2002,

8. | swear this affidavit in support of DCFS” proof of claim and for no other or improper
¢ purpose.

SWORN before me al the City of
Missis=auga; in the Province of Ontaro,

=-i. this 5™ oy of ©xtober, 2002

JacqUeling D Tihreson, a Notary Public
.0 and+fet the Province of Ontario

0
i
-
g
\g

Jocguelne DoppasMario Thempson, Natary Public
Reglansl Municipally o] Peel, limitod Lo the
atigslelion of Instruments and Lhe teking of
ailldavite, for DaimlorGhrynler Financinl Sorvreoc
[debie) Canada Ino, “zpirnx July 25, 2003,
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— STVIVARY OF CURRENT DOCUMENT |

Name of Jesuing Party or Person Daimler Chrysler Financlal Services
(debls) Canada Inc.
Mate of DucumE_nl: November 18, 2002 :

TSummary of Order/Relicl Sought
Or Statement of Purpose in Filing:

Court Sub-File Number

2002 01T 0352
IN THE SUPREME COURT OF NEWFQUNDLAND AND LABRADOR
TRIAL DIVISION

INTHE MATTHER QF 2 Cowt ordered Reccivership
Of Hickman Equipment (1985) Limited (“Hickman
Equipsnent™) pursuant to Rule 25 ol the Rules of the
Sipremie Court, 1986 voder the Judicature Acr,
r,S.N.L. 1990, ¢-)-4, as amended

AND IN THE MA TTER OF the Bankrupicy and
Insolvency Act, Chapter B-3 of the Revised Statules
of Cangrda, 19835, as amended

SUPPLEMENTARY AFFIDAVIT EVIDENCING THE INDEBTEDNESS OF

HICKMAN EQUIPMENT (1985) LIMITED TO DAIMLERCHRYSLER
FINANCIAL SERVICES (DERIS) CANADA INC.

1, Timothy Gilligan, of the City of Burlingron, in the Province of Ontano, make oath and

any:

1. 1 am 2 Commercial Credit Analyst for OusimlerChrysier Finansial Servicss (debis)
Canada Tne. (YDCFSY), a ceeditor of Hickman Eguipment {1985) Limiled

(“Hickman™) and as such have knowledae of Lhe statcments made in this affidavit.

U
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I swear s affidavir further Lo my afidavit sworn October 9, 2002 (the “October

AThidavir).

As stated in paragraph 2 of the October Affidavit, the indebledness of Hickman to

[CEFS arises oul of

() a master lease agraement dated February 14, 2000,
(k) a aster lease azreement dated March 14, 2000; and,

(c) a master lease agreement dated March 14, 2000;

hetween DCTS, as lessor, and Micknan, as lessee (collectively, the “lease
Agrecments’™), whereby DCFES acreed lo lease certain cquipment and molor
vehicles o Hickman, True copies of the Lease Agrcements were attached at

Exhibit “A™ Lo the Ocinber Affidavil.

As stated in paragraph 3 of the October Affidavit, Hickman owed DCES

$2,324.926.76 plus taxes as at Mareh 13, 2002 caleulzed as follows:

Leags “Imidal Cost Payments Balance OfF
Schedule T 824,378,685 $563,260.34 $519,105.85
Schedule 2 $2.345.268.69 | SL411484.18|  $1,307.963.66
Schednle 3 $869,338.74 | $512,538.00 $407,§37.25

Tod N SA0TI0S611| GIARTARLSZ | | 5232492616 |

Pursuant to Disbursements of Funds Approval, datd February 14, 2000, Macch
14, 2000 and May 12, 2000, respectively. DCFS dishursed funds totaling
54.041 886,11 in favour of Hickman, Coples of the Disbursement of Funds
Approval were arrached ar Bxhibit ua of lhe Qctober Affidavit and enclosed

under cover of Jetter dated Oclober 25, 2002 from counsel for DCFS 1o counstl

(14
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for the Trustce of Hickman. A e copy of thig leuer and enciosures is attnched

as Exnibit “A' horeto.

1 have been informed by Mary Monardo, Operations Analyst that DCFS disbursed
the. sum of $4.041,986.11, plus applicable taixes in favour of Hickman 2nd that
these fundy were wire transferred on the following daws: February 14, 2000,
Mateh 13, 2000 and May 12, 2000 and that e accaunt of DCFS was debited for

Uigse amounts on those dates.

As stated in paragraph § of the October AfTidavir, DCFS received payments
tolaling $34.426.57 in the thrce menths preceding the date of Hickman's

bankruptey on March 13,2002,

| swear this affidavit in further support of the groafl of ¢laim af DCFS and al the
request of the Trustee in Bankrupley to address the requirement of . 13(1)(=) of
Personal Property Securiry Acf, S.N.I. 1998 Chaprer 7.1 that DCES provided

value to Hickeman and for ao other or improper purpose-

SWORN befors me at the City of

Mississanga. in the Provinee of Optanio, / ( /f

this j'_,l_fr! day of Nevember, 2002 -
Tlmot}w Qﬂhga/

//\

rDtéummun a Commissioner of Oaths

Ay
(\«mmc Frovince of Qutario

Jocquallne Donna-Made Thempeon, Nol
Ragione Hunicipally cf meaen e P”YP”*’!‘“

u#;uhi.hnn u{fjlmllfuéwr.‘nntls nFr}ld ths 1.
aMidavily, tar Deimler GIEer nnnclnISarwz.n
(Gobie) Ganads tne.  Ex :

aplios July 25, 2003,

VA
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""‘éowrin-a Lafleyr Hendargen LLP Barratars & Sonditars

Gowiins|

lncorparating the practice of Smrine LyoNs

Oectober 25, 2002

Via Facsirnile and Courler

Ms. Anna Locka Trisls it —i-—‘- refzrad o b e ffdd o
Pztterson Palimer Fra & 7y (Nl prq. s belomme,

Scotia Centre e f‘f A dayof m'ﬁu‘rh}&_g sl
235 Wsater Strest /{\ 1 P\/
o

P.O. Eimlt 6149 Jaequeline Qhgna-i mtnu};w%h ary Public, Ragional
St John's, NF Munlcipallly GA%el, limited loThe attasiation of
AT b3 tretrumants and ihe taking of atfldavils, for

DaimlerChrysier Flnancial Senviees {debie) Ganada Inc,
Dear Ms. Locke! Explras July 25, 2005.

Re: Hickman Equipment (1985) Limited

- kL 3T

Polant & Trode Mark Agefia

Sulte 4500

Commerty Cour, YWetl
Toanla, DRErD

Corada ML 113
Telephone [416) BBZ-7503
Facsimife {4715} Bo2-TES1
ke gorad I hge. com

Haath P, L Whialey

Dirert (416) 8524200
ARz (£16] BE2-S555E

ket whleleyE gowlings.com
Fia TE3602E

Pwrite further to my lefter dated October 10, 2002 enclosing & copy of our dfent's Proof

of Claim together with Schedule “A".

tunderstand from Phllip Ruekingham of Goodland Q'Flaherty that the Trustes is of the

opinlan thal:

1. DalmlerChrysler Financial Scrvicss (dehis) Canada Inc. ("“DCFS") has not
provided evidence of value as defined in 5. 2(tt) of the Personal Froperty Securily

Act of Newfoundland and Labrador: and

Z. Culesse does have a parfected security Interestin a John Deere {160LC
Excavator having seral number PO0160X041361 notwithstanding that the
financing statement registersd by Culezse specifically identifies a different serial

aumber.

DCES S&auri‘ly

WIih respect to the Trustes, DUFS has provided evidence of value as follows:

1. Timothy Gilligan, a representativa of OCFS, hes stated under oath that Hickman
owes DCFS In excess of $2.300.000 in connection with three master lease

agreements; and

Mantreal Qluaws Totonto Humorn Yzt s Redlon Caigary Vanioever Mozet
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2. Mr. Gllligan has attached to his affidavit the "Disbursement of Funds Approval”
signat by Hickman in connection with these lease agreements.

| enclose @ further copy of the "Disbursement of Funds Appraval' dacuments in the
avent that the Truslee overooked them in examining the proof of claim.

Culease

Again with due respect to the Trustee, | have serlaus concems abeut the colrectness of
the Trustea’s opinion that the security interest of Culease has priority over the Truslee.
Please provide a copy of the proof of claim of Culease at your eariiest opportunity. |
rely or s, 126{1) of the Bankruptcy and Insolvency Act in requesting same.

Yours very truly.

awiLig LAFLEUR HENDERSON LLP

eath P. L. Whitaley
HPW vy
Encls.

C. F. Buckingham

ToR LAWY 15EA2T w1
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s 255 Cingncial Sendces

DISBEURSE MENT 0¥ FUNDS APPROVAL

The undersigned heraby authorizes and divecte debis Financial
Services, 3 division of Mercedes-Benz Cradit of Canada Inc. (“debis™), to
disburge fuads in the amouaiof § 824.378.68 CDN directly to
Hickman Equipment (1985) Limited pursuant to the terms of the lease
documents dated  Feeds 14 & oo and zmendments thereio betwesn
debis und the undersigned. By doing such, Hickmsa Eouipraent (1985)
Limitzd acknowledges they will forward direcdy to John Deere Limited

(Canada) the full payout of the squipment outlined en the Jease agrecment.

I,k;LSSl:t: . w//%r -77

HickSan Equipment (1985) Limited

Date
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1xE debis

= Firancial Services

DISRURSEMENT QF FUNDS APPRO VAL

The undersigned hereby authorizes and directs debis Financial
Servicet, a division of Mercedes-Benz Credit of Canada Ine. (“debis™), to
dishuree funds in the amoum of & 999.739.55 CDN directly to

John Deere Limited (Canada) | pursuantto the terms of the lease

1 il

documents dzted _March 14, 2000 and awnendments thereto between debis

and the undersigned.

A\

Lessee! ;{/K/ i _
Hickntar Eqdipment (1985) Lunited

1, AELD

Dale

*% TOTAL FAGE.BE **



1 111_15 is exhibit D referred to in the affidavit of
[Tmsthe, Gf(lzjm s swom before me,

wis 457 __gayol ity | dooS,
& Notery Aobslec.




PRICENVATERHOUSE( QOPERS

Frivewn terhmaat oy pect Tne,
atlnue Plge, 1o 75,
215 Walet Stecl, Buirz K02

REGISTERED MAIL SlIoke s, NI

Cannds ANCGLY
. R Telepaemz 11 (704) 702 3itil
Mr. Philip I. Buckingham Fesianile 17 (30 722 1428

Goodland O'Flaherty

205 Water Sweet, Z2nd Floor
5t. John's, NL

AlC 1B4

Deccmber 11, 2002
Dear Sir:
Re:  Hickman Equipment (1985) Lid, — In Receivership

Claim of DATMLER CHRYSLER
Amended Final Determination

PricewalerhouseCoopers Inc. acts as Court Appointed Received of Nickman liquipment
(1985) Limited pursuant 10 a court order dated March 13, 2002, Hickman Couipment
(1985) Limited was placed into baulauptcy by way of the Receiving Order alzg issucd on
March 13, 2002. Copies of the Courl Orders and other related information may be
obmined {rom our websile at waww . pweglobal.com/brs-hel,

By Court Order dated May 14, 2002 a Claims Plan was approved. A copy ol (his plin can
also be found on the sbove website.

Paragraph 14 of the Claims Plan provided as follows .. .the Trustee will issue (ke Tinal
Determination of the Claim in question, either allowing il as a valid sceurcd clanu under
Scetien 135(4) of the Bankripicy and Jnsolvency det or disallowing it as a valid secured
claim...". Paragraphs 15 and 16 of lhe Claams Plan provide the details of appeal rizhis
both from rejected claims or those that may be accepted for other ereditors. Paragraph 17
of the Clairns Plan provides other options wherc the Trustes belicves determination of the
claims requires a wial or other legsl process.

Atiached is our ‘Amended’ Final Deterination relating to scewrity clalmed by DAIMLER
CHRYSLER.

Pricow aicihowseConpers 15 & Cunadian member [im af PylcewulurouseCobpers bnternation] 1imilid, sn Linglish conpany Nprrisid by
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Pursuant to Paragraph 16 of the Claims Plan where (hc Trustee has allowed a clam ag &
valid secured claim, the Court will be asked 1o confiem us dclermination afier which the
Trusiec's final determination will be imal and binding on all claimants, Notice of Lhe court
hearing for confirmation of the Trusice’s final delermination will be forwarded (o nll
known secured creditors at leasl five (5) days prior {0 the court hearing.

Yours very truly,
PricewaicrhouseCoopers Inc.

Per:

enior Vice-President
JAK/cme
Encl.

FioalDeterrhialiap-Aitrehded-10ve] | dos

(2)

TRl eIV e calEry F-nEnlicken e au s ez nen-amend cd-doc e



SCHEDULE A
FINAL DETERMINATION

(Issued in accordance with paragraph 14 of the Claims Plan)

Secured Party: DAIMLER CHRYSLER {"Chrysler”)

1. Introduction

PWC as Receiver continues to hold the Assets of HEL under the terms of Lhe
Receivership Order granted on March 13, 2002. The Claims Plan is infended to provide
a mechanism by which Claimants assert Claims to these Assets.

Pursuant to paragraph 14 of the Claims Plan a Final Determination is to be made by the
PWC as Trustee either allowing or disallowing a Claim as a valid secured ¢laim under
section 135(4) of the BIA. This is the Trusiee's Final Determination In respect of CFSL.

Capitalized lerms used in this Final Delermination shall have the meaning ascribed to
them in the Claims Plan unless otherwise defined hereln.
2. Summary Final Determination

As Chrysler's ¢laim is allowed as a valid secured claim in all of the Assets, the Trusles
claims no interest in the assels thal are the subject of the claim.

However, proceeds Trom the sale of assets, net of liguidation costs, are insufficient 1o
satisfy the claims of secured creditors claiming an interesl in each of the assets of the
estate. Accordingly, no funds are available 1o salisfy any of the claims of unsecured
creditors and the Trustee therefore has no prior claim {o any of the assets.

3. Defined Terms

For ease of Reference in this Final Determination, the Truslee has applied the following
definitions/ abbreviations:

“Debig” - Debiz, a division of Mercedes Bernz Credit of Canada Inc.
"HEL" - Hickman Equipment (1985) Ltd.

“JD" - John Deere

"PPR" - Personal Property Registry

“‘PPSA”™ or "Act” - Personal Propetty Security Act, 3.N.L. 1998, cP - 7.1
“PMSI" - FPurchase Money Security Interest

“Province” - Newfoundland and Labrador



“Regulations” - Personal Property Security Regulations (103/29)
‘s’ - serial number
q, Assets

Chrysler has made a claim to 24 pieces of heavy equipment. At the time of bankruptcy only
1 of the pieces remained in the inventory of HEL (indicated by ™) and the rest had been

50ld o third parties.

1) J0 624H Loader 2)  JD 200LC Excavator
(DWBE24HX674946) (FFO200XX501010)

3) JD 270LC Excavator 4)  JD 35 Compact Excavator
(FF0270X070608) (FF035ZX230108)

5) JD 35 Compact Excavator 8) JD 27 Compact Excavalor
(FFO357X230109) (FFO272X220096)

7) JD 27 Compact Excavator 8) JD 310E Loaders
(FF0272ZX220097) (TOZ10EXBE3N1)

9) JD 310E Loader 10)  JD 310SE Loader
(TO210EX883008) (TO310SER83022)

11)  JD 310SE Loader 12) JD 644H Loader
(TO310SE883024) (DWB44HXE575363)

13} JD 644H Loader 14) JD 644H Loader
(DWB44HX575384) (DWB44HX575403)

15)  JD 644H Loader 16) JD 644H Loader
(DWB44HX575494) (DWE44HX575479)

17) JD 200LC Excavalor 18) JD 200LC Excavalor
(FFO200X501097) (FF0200X501094)

19)  JD 450H Crawler Dozer 20) JD S0 Compactor Excavator
(TO450HX883089) (TFFO50ZX240118)

21)  JD 250C Articulated Truck 22)  JD 250C Articulated Truck
(BEZ50CT200116) (BE250CT200117

23) JD 160LC Excavalor* 24)  JD 310SE Loader

(PRO160X041361)

(TO310SE887336)



5,

Assumptions

In preparing this Final Determination, the Trustee has made the following assumptions:

i)

i)

B.

the genuineness of all signatures, the authenticity of all origlnal
Documents and the conformity 1o authentic originals of all Documents that
are copies, whether facsimile, pholostatic, certified or otherwise;

that each party to any of the Documents that create obligations for that
party, has duly authorized, executed and delivered such Documents to
which it is a party;

with the exception of security interesls created by the Documents, the
Documerits that creaie obligations for parties, constilute iegai, valid and
binding obligations of each party thereto, enforceable againsl each of
them in accordance with their terms:

that insofar as any obligation under any of the Documents is to be
performed in any jurisdiction outside the Province, its performance will not
be illegal or unenforceable by virtue of the laws of that other jurisdiction;
and

the accuracy and currency of the indices and filing systems maintained in
relation to the public registries where we have searched or inquired or
have caused searches or inquiries to be conducted.

Qualifications

Since there is no title registration system in the Province relating to personal property, any
opinion respecting title is based solely upon the relevant Documentation.

For the purpose of determining the validity under prior law of security interests crealed
and registered before the implernentation of the PPSA and transitioned by registration in
the PPR, the Trustee has only reviewed the security agreements and their registrations
referenced in the PPR search report section entitled: “Pre-PPSA registration information
continued by this registration”, endorsements, if any, on the security agreernents
reviewed and the pre-PPSA legisiation relating to their registration.



'Both the PPSA, and the Conditional Sales Act (the latier statute being parl of the “prior law”)
provide that property in goods pass to a purchaser from a seller or trader where the sale is in
the ordinary course of business of the seller or trader. In some instances HEL transferred
equipment subject to & security interest to a purchaser withoul discharging the securily
interest. In some cases the purchaser granted a security interest to another lender, while in
other cases the purchaser transferred the equipment to a third party whe, in tum granted a
security interest to a lender. Due 1o the lack of evidence concerning all transactions involving
the Assets, we are unable o determine if sales by HEL were "in the ordinary course of
business” such as to enable the purchaser to receive clear title to the equipment in order 1o
allow a subsequent lender to obtain a valid security interest or a subsequent transferee to
obtain clear title,

No opinion is expressed as to the rank or priority of any securily interest created by the
Documentation.

No opinion is expressed with regard to any collateral covered by the Documentation, but nat
referred to in this Final Determination.

Pursuant to the terms of the Court Order establishing the Clairs Plan, this Final
Determination determines the validity of security claimed and whether such security has
been properly perlected. For the assistance of readers, the Trustee has sometimes
provided comments concerning the priority of such security vis-3-vis other parties but
such priority-relaled comments are made without prejudice to any position which may
be taken at any future date by any other party in regards to priorities.

Notwithstanding the findings in this Final Determination conceming the validity of the Claim
as secured or otherwise, PricewaterhouseCoopers Inc. is not precluded by such
determination from challenging the Claim as being reviewable or fraudulent pursuarnt {o the
provisions of the BIA or any applicable provincial legislation.

Except where a specific claim {o proceeds has been made and material provided in support
of thal claim, the Trustee expresses no opinion with respect to claims to procecds or ¢laims
involving tracing. An outline of the proceeds claims processes and issues are sel out in
s.13.

7. Overview of Claim

Chrysler claims it holds a first security position with respect to all the Assets listed above that
were still in the possession of HEL at the time of bankruptey. In addition, Chrysler claims a
right to trace proceeds from the sale of the Assets that were not in the possession of HEL at
the time of bankruptcy.,

The Proof of Claim dated 16 April 2002, indicates a total claim of $2,324,926.76 comprised
entirely of a Secured Clairn (Property) in the amount of $2.324,926.76. The tolal claim
results from 3 separate lease agreements:



1.

Lease #1 (securing Assets #1-7). Bzlanhce outstanding of $519,105.85.

2. Lease #2 (securing Assets #8-19). Balance outstanding of $1,307,983.66,
3. Lease #3 (securing Assets #20-25), Balance outstanding of $497,837.25.
B. Documentation

In preparing this final determination, the Trustee has considered and relied upon only the
following information provided fo it from all sources: :

i) PPR search conducted in the name of the debtor on March 21, 2002

i) Notice of Waiver of Twenty Day Notice Period to Dispose of Coliateral o
PricewaterhouseCoopers Irc. daled 26 April 2002

iii) Spreadsheet wilh relevant information on ihe Assets listed above

iv) A document entitied Schedule D" listing 14 various Assets and their cost

v} Correspondence from Phil Buckingham of Goodland, O'Flaherty to White,
Ottenheimer & Baker dated March 21, 2002 requesting that the Trustee/Trustee in
Bankrupicy make inquiries 1o determine what documents exist with respect to 14
various Assets (the same as in (iv) above)

vi) Correspondence from Edward Head of HEL to Cindy Dewitt dated Seplember G,
2000 requesting a transfer from HEL 1o Holt Equipment Co. of Asset #20

vii) Affidavit of Timothy Gilligan, dated 19 November 2002,

vili) Correspondence dated 5 May 2000 from Debis to HEL enclosing the following
documents:

Lease Schedule No, 3

Equipment Acceptance Certificate signed by HEL as Lessee
Disbursement of Funds Approval signed by HEL as Lessee

Invoice from Complete Goods dated 19 April 2000 for a Compact
Excavator (FFO50ZX240118) indicating that the recipient of the Excavator
was HEL

Invoice from Complete Goods dated 28 April 2000 for a 250C Articulaled
Truck (BE250CT200117) indicating that the recipient of the Truck was
HEL

Invoice from Complele Goods dated April 20, 2000 for a 250C Ariculaled
Truck (BE250CT200116) indicating that the recipient of the Truck was
HEL



Invoice from Complete Goods dated April 28, 2000 for a 160LC Excavalor
(PO0160X041361) indicating that the recipient of the Excavator was HEL
Invoice from Cornplele Goods dated 28 April, 2000 for a 310SE Backhoe
Loader (TO310SE887336) indicating that the recipient of the Backhoe was
HEL

ix) We were provided with the following HEL invoices;

Invoice from HEL fo Hickey Construction for JO 624H Loader
(DWB24HX574948). Trade-in was a used CAT 930 Loader (41K03558)
Invoice from HEL 1o Harbour Construction Limited for John Deere
Excavator (FFQ200XX501010). Trade-ins were a CAT 213 Excavator
(1EJO0061) and & John Deere 6448 Loader (JD644B350269)

Invoice frorm HEL 1o Budgell's Equipment & Rental for @ 240 LC Excavator
(FFO270X070608). Trade-in was a Hitachi EX270 Excavalor (158-6412)
Invoice from HEL to RDO Equipment Co. for two Compact Excavalors
(FF035ZX230108) and (FFO35ZX230109)

Invoice from HEL o Rod While for an Excavator (FF027Z2X200976)
Unidentified computer printout for Compact Excavator (FF027ZX220097)
Invoice from HEL 1o College of the Norih Aflantic for a Rackhoe
(TO310EX883019)

Invoice from HEL to the Grand Concourse Authorty for a Backhoe
(TO310EX883008)

Invoice from HEL to Stanley Bruce Murley operating as Comer Stone
Construction for a Backhoe (T03105E883022)

Invoice frem HEL 1o Donovan Homes Limiled for Excavator

(FF0200X501453), Backhoe (TO310SEB83024): Trailer
(2J9C3VED2WKOD01 160)

Invoice from MEL to the College of the North Allantic for Excavator
(PODTB0X041295); Excavator (PO0160X041308); Excavalor

(POD160X041309), Wheel Loader (DW644HX575363), Wheel Loader
(DW644HX575384); Wheel Loader (DWE44HX575403); Motor Grader
(DW670CH575568);  Motor  Grader  (DWB70CHS575569);  Dozer
(TO850CXB83924); Dozer (TOBSDCXBBIB56)

Invoice from HEL to Butler's Sand & Stone Co. Limited for a Loader
(DWB44HX575479)

Invoice frormn HEL 1o Ray Murrin Limited for a Loader (DW644HX575494),
Trade-in was a CAT 966B Loader (57H00345)

invoice from HEL to Central Forest Products for an Excavalor
(FFO200X501097).  Trade-in was a John Deere B690E Excavalor
(DWBR0EL549523)

Invoice from HEL 1o Central Forest Products for an Excavator
(FF0200X501094).  Trade-in was a John Deere B690E Excavalor
(DWBODELS56734)

Involce from HEL {o Island Aggregales & Ready Mix for a Motor Grader
(DW772CH579123); Crawler Dozer (TO450HX883083). Trade-ins were a



John Deere 450G Dozer (TO4506W809815) and & John Deere 772CH
Grader (DW772CH567061)

*» [nvoice from HEL +fo Johnson's Conslruction for Excavator
(FFO450X030370); Excavalor (FF0450X090412) Excavator
(FFO330X080505);  Loader (DW744HMS72476), Moter  Grader
(OW772CHS75287), Ardiculated Truck (A7761113); Articulaled Truck
(A7761144); Articulated Truck (A7761182) Ariculated Truck (A77661181);
Articulated Truck (A7761166)

= Invoice from HEL lo Debis for Excavator (FFO50Z2X240118); Articulaled
Truck (BE250CT2001186); Articulaled Truck (BE250CT200117); Excavator
(PO0160X041361), Backhoe (TO310SEB87336)

* Invoice from HEL to Complete Paving lid. for an Excavalor
(PO01B0X041361), Trade-in was a John Deere 590D Excavator
(FF590DS001968)

= Invoice frorn HEL to Allard Distributing Limiled for a 310SE Backhoe
(TO310SEB87336)

x) Master Equipment Lease Agreement #1 (Assets #1-7)
» lease Agreement dated February 14, 2000 betweern HEL as Lessee and

Debis as Lessor

» lease Schedule No. 1 listing Assets #1-7 and indicating thal it is a lease for a
48-month term, commencing February 14, 2000 at a cost of $824,378.63 and

a residual value of $10.00

* Waiver lefters:

o From John Deere Limited to Cyberlease dated February 17, 2000
consenting 1o HEL granting Cyberlease a securily imlerest in Assets #1-7
and further agreeing that Cyberlease’'s security as it relates to these seven
pieces shall rank in priority to the John Deere Limited security

c From John Deere Credit to Debis dated February 9, 2000 confirming that
John Deere Credit holds no inlerest in Assets #1-7

o From Debis to Canadian Imperial Bank of Commerce dated February 7,
2000; signed by CIBC on February 24, 2000; and siating that CIBC
consents that its various present and future security inlerests In the assets
of HEL do not and will not operate as a perfecled securily inlerest as
against Debis with respect to Assets #1-7

Xi}) Master Equipment Lease Agreement #2 (Assels #8-19)
Lease Agreemen! dated March 14, 2000 belween HEL as Lessee and Debis
as Lessor
= Lease Schedule No. 2 listing Assets #8-19 and indicating that it is a lease for
a 48-month ferm, commencing March 14, 2000 al a cost of $2,348,268.69
and a residual value of $10.00
»  Waiver letters:
o From John Deere Credit to Debis daled March 13, 2000 confirming that
John Deere Credit holds no inlerest in Assets #8-19
o From John Deere Limited (“JDL") to Debis dated March 14, 2000



consenting to HEL granting a securily interest in Assets #8-19 to Debis
and agreeing to subordinale JDL's security interest io Debis

o From Debis 1o Canadian Imperial Bank of Commerce dated March 7,
2000; signed by CIBC on March 13, 2000; and stating thal CIBC consents
that its various present and future security inferests in the assets of MEL
do not and will not operate as a perfected security interest as against
Debis with respect to Assets #8-19

xil)  Masler Equipment Lease Agreement #3 (Assets #20-24)
= Lease Agreemen! dated March 14, 2000 between HEL as Lessee and Debis
as Lessor
* Lease Schedule No. 3 listing Assets #20-24 and indicating that it is a lease lor
a 48-month lerm, commencing March 14, 2000 al a cost of $869,338.74 and
a residual value of $10.00
= Waiver letlers:
o From John Deere Credit {o Debis daled May 9, 2000 confirming that John
Deere Credit holds no interest in Assets #20-24
o From John Deere Construction Equipment Company fo Debis dated 19
May 2000 stating that John Deere Construction Eguipment Company
subordinates its security interests to DEBIS with respect to Assets #20-24
& From Debis to Canadian imperial Bank of Commerce dated May 2, 2000;
signed by CIBC on May 11, 2000; and stating CIBC consents that is
various present and future security interests in the assels of HEL do not
and will not operate as a perecled secunty interest as against Debig with
respect to Asseis #20-24

o, Classification of the Assefs

The actual subjective use to which the assets are put by the debtor dictates whether the
assets will be classified as inventary, equipment or consumer goods. n this regard, it is the
opinion of the Truslee that all 24 Assets were held by HEL for sale or lease and as such,
form par of the invenlory of HEL (s, 2(x) of the PPSA),

10. Application of the PPSA

As indicated by the above-noted documentation, the secured transactions between Chrysler
and HEL were in the form of inventory leases. These leases, which secured specific pieces
of heavy equipment (broken down above), were all for a term of more than one year and
were, in essence, financing leases as opposed 1o frue leases, Section 4 of the PPSA
confirms thal such secured fransactions are govermned by the PPSA.

11. PRE-PPSA/ Transitioning Issues



" Not applicable in this instance as zll transactions 1ook place in 2000 and therefore were
subsequent fo the coming into force of the PPSA in 1he Province,

12. Perfection

Section 20 of the PPSA holds that there are fwo required elements 1o a perfecled security
interest in collaleral, regardiess of the order of occurrence. There must be:

(1) attachment in accordance with section 13, which requires:

1. Value must be given. Value is defined in s. 2{tl) to include any
consideration sufficient fo supporl & simple contract. However, a
secured party need not have actually advanced the loan funds or the
purchase money credit in order o satisfy the value requirement of
section 13. Value is given as soon as a secured party makes a
binding commitment 10 extend ihe loan or purchase money credited to

the debtor.

2. The debtor must have rights in the collateral: and

3. There must be a security agreement that meets the requirerments of s.
11,

(i) a perfection step in accordance with section 25 (perfection by POSSession) or
section 26 (perfection by registration of a financing statement in the Personal
Property Registry (the “PPR").

[s there attachment?

(i) Was value given?

YES The Trustee has been provided with sffidavit evidence from Timothy Gilligan,
Commercial Credit Analyst for Chrysler, which provides evidence of value passing from
Chrysler to HEL with respect to these transactions.

(i) Rights in the collateral?
YES HEL held possession of the Assets and arny real right in the collateral that the

debtor may have, including but not limited to, a right of possession is sUfficient to meet the
requirements of 5. 132

; C. Walsh, An hureduction 1o the Neve Brunswiel Personal Propeely dot, (1993) ut p.83.
Thid. at 84,



" Note: For the purposes of expressing an opinion with respect to HEL's rights in the
collateral, the Trustee has not made any determination with respect to HEL's fitle in the
collateral at issue nor with respect 1o the lawfulness of HEL's possession thereof,

(i}  Have the evidentiary requirements of 5. 11 been met?
YES The evidentiary requiremerts of s. 11, mequired for aflachment, are
established by the 3 leases. Specifically, in accordance with 5.11(1)(b), the 3 leases are In
writing, they have been signed by HEL as the debior and each provides an adequale
description of the collaleral that is secured,

Is there a perfection step?

Master Equipment Lease Agreement #1 (for Assets #1-7)

YES

Registration number 201213 contains the following information:

* General Description of Collateral: 2000 John Deere 624H loader, serial
number DWE24HX574946, 2000 John Deere 2000 John Deere 200 L.C
Excavator, serial number FFO200X501010, 2000 John Deere 270 LG Excavalor
serial numbered FFO270X070608, 2000 John Deere 35 Excavaior, serial number
FFO352Xx230109, 2000 John Deere 27 Excavalor, serial number
FRO272X220096, 2000 John Deete 27 Excavaior, seral number
FFO27Z2X220097. Together with all engines, components, accessories, parts,
additions, attachmenls, replacements and substitutions which are intended 1o, are
nar or may hereafter be attached thereto, all books, recards and documents refating
1o the property referred to above, all feases or subleases with respect fo the property
referred to above, all representations, warranties, covenants and indemnities of any
manufacturer or vendor of and with respect 1o the property relerred to above,
proceeds: goods, inventary, chattel paper, securities, documents of title, instruments,
money, Intangibles and accounts (all as defined in the FFPSA) and insurance
proceeds.”

= Serial Numbered Collateral: “JD 624H Loader {s/n DWB24HX574046), JD
200LC  Excavator (sfn FFO200XX501010), JD 270LC Excavator (s/n
FF0270X070608), 2 - D 35 Compact Excavators (sin FFD35ZX230108 &
FFO35ZX230109), 2 - JD 27 Compact Excavators (sin FFO27ZX220096 &

FF0272X220097)"

By operation of 5.26 of the PPSA, this regisiration qualifies as a perfection step with respect
1o Chrysler's securily interest in Assets #1-7. What constifutes an appropriate description of
coliateral comes from $5.23-24 of the Regulations. In particular, in accordance with
$.23(1)(e) of the Regulations, flems of inventory must be described in accordance with
5.24(1) and $.24(2). It is the opinion of the Truslee that the collateral description in the
above-noted financing stalement does satisfy these requirements.

Master Equipment Lease Agreement #2 (for Assets #3-19)
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YES

Registration number 175554 contains the following information:

* General Description of Collateral: “Two (2) new 2000 John Deere Backhoe
Loader, mode! 310E, S/N TO310EX883019 and TO310EXB82008. Two (2) new
2000 John Deere Backhoe Loader, model 310SE S/N TO310SEBB3022 and
TO310SEBB3024. Five (5) new 2000 John Deere 4WD motor mode! 644H SIN
DWE44HX575363, DWE44HX575384, DWB44HX575403, DWE44HX575479,
DWE44HX575494. Two (2) new 2000 John Deere Excavators, model 200L.C
S/N FF0200X501097 and FFO200X501094. One (1) new 2000 John Deere
Crawler Dozer mode! 450H S/N TO45HXB83089. One (1) new John Deere Motor
Grater Model 772CH S/N DW772CH575287, Together with all engines,
components, &accessories, parls, addtions, attschments, replacements and
substitutions which are intended 1o, are nor or may hereafler be attached thereto, all
books, records and documents relating (0 the property referred to above, all leases or
subleases with respect to the property referred to above, all representations,
waranties, covenanils and indemnities of any manufacturer or vendor of and with
respect 10 the property referred fo above, proceeds: goods, inventory, chatle! paper,
secunties, documents of title, instruments, money, intangibles and accounts (all as
defined in the PPSA) and insurance proceeds.”

= Serial Numbered Collateral: Blank

Amendment number 201608 contains the following information:

* General Description of Collateral: "In addition to fisting serial number collateral
under the general collateral classification we are also listing the serial number
collaleral under vehicle/serial collateral classification.”

= Serial Numbered Collateral: "JD 310E Loader (s/n TO310EX883008), 2 - JD
J105E Loaders (s/n TO310SE883022 & T0310SE883024), 5 - JD 844H |oaders
(s/n ~  DWB44HX575363, DWB44HX575354, DWGE44HX575403,
DWE44HX575494 & DB44HX575479), 2 - JD 200LC Excavators (s/n
FFO200X501097 & FF0200X501094), JD 450H Crawler Dozer (s/n
T045HX883088), D 772CH Motor Grader (s/n DW772CHS75287)"

Amendment nurmber 696112 contains the following information:

» Serial Numbered Collateral; Deletes "JD 772CH Molor Grader (sin
DW772CHS75287)"

Amendment number 1585546 contains the following information:

* General Description of Collateral: "in addition to listing serial number collateral
under the general collateral classification we are also completing the listing of the
serial number collateral under vehicle/serial collateral classification.”

» Serial Numbered Collateral: Adds "JD 310E Loader (s/n TO310EX883018)"

By operation of 5.26 of the PPSA, this registration qualifies as a perfection step with respect
to Chrysler's security interest in Assets #8-18. There is a question as to the adequacy of the
description of Asset #19 since it is described by an incorrect serial nurmber in both ihe
General Description and Serial Numbered Collateral, However, as the debtor name is
correct in the financing statement and the incomrect serial number would appear as a Close
Match when & search was conducled, the Trustee Is of the opinion that this emor Is not

11



" seriously misleading error. What constitules an appropriate description of collatera) comes
from s5.23-24 of the Regulations. In parficular, in accordance with 5.23{1)(e) of the
Regulations, items of inveritory must be described in accordance with 5.24(1) and s.24(2). 1t
is the opinion of the Trustee that the collaleral descriptions, noting the special circumstances
of Asset #19, in the above-noted financing slatements satisfy these requirements.

Registration number 1585733 contains the following information:

» General Description of Collateral: "All attachments, accessories, additions,
alterations, replacements & repairs (whether present or future) fo the vehicle
collaleral. Proceeds: All cash and non-cash proceeds of the vehicle collateral
including without limitation proceeds derived directly or indirectly from any dealing
with the vehicle collaleral or that indeminified or compensales the Debtor(s) for the
destruclion or damage to or loss of the vehicle collateral. The proceeds may take
the form of any one or more of the following: goods, docurnent of tille, chaltel
paper, instruments, money, securities or intangibles, Accordingly, any of the
Debtor(s) afler-acquired personal property may be proceeds and therefore
subject to the Secured Parly's securily inlerest.”

= Serial Numbered Collateral: “JD 450H Crawler Dozer (s/n TO450HX883088)"

By operation of 5.26 of the PPSA, this registration qualifies as a perfection step with respeci
to Chrysler's secunty irterest in Asset #19. What constitules an appropriate description of
collaleral comes from $£5.23-24 of the Regulatons. [n paricular, in accordance with
5.23(1)(=) of the Regulations, items of invenlory must be described in accordance with
§.24(1) and 5.24(2). It is the opinion of the Trustee that the collateral descriptions in the
above-noled financing statements satisfy these requirements.

Master Equipment L ease Agreement #3 (for Assels #20-24)

YES

Regrstration number 284372 contains the following infarmation:

»  General Description of Collaleral: One (1) new 2000 John Deere Compactor
Excavator, serial nurmber FF050Z2X240118, One {1) new 2000 John Deere 250C,
serial number BE250CT200116, One (1) new 2000 John Deere 250C, scrial
number BE250CT200117, One (1) new 2000 John Deere 160LC Excavalor,
serial number PO0160X041367, One (1) new 2000 John Deere 310 SE Loader,
seral number TO310SE887336. Together with all engines, compotents,
accessories, parls, additions, attachments, replacements and substitutions which are
intended 1o, are nor or may hereafler be atlached thereto, all books, records and
documenis relating to the properly referred to ahove, all leases or subleases with
respect lo the property referred 1o above, all representalions, wamanties, covenants
and indemnities of any manufacturer or vendor of and with respecl to the property
referred to above, proceeds: goods, inventory, chatlel paper, securities, documents of
title, mstruments, money, intangibles and accounts (all as defined in the PPSA) and
insurance proceeds.

» Serial Numbered Collateral: JD 50 Compactor Excavator (sin
FFD50ZX240118), 2 - JD 250C Ariculated Trucks (s/n BE250CT200116 &
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BEZS50CTZ200117), JD 160LC Excavator (s/m PO0160X041361), JD 310SE
Loader (s/n TO310SEBB7336)

By operation of 5.26 of the PPSA, this registration qualifies as a perection step with respect
to Chrysler's security interest in Assels #20-24. What constitutes an appropriate descriplion
of collatleral comes from $5.23-24 of the Regulations. In particular, in accordance with
5.23(1)(e) of the Regulations, ilems of inventory must be described in accordance with
5.24(1) and s.24(2). It is the opinion of the Truslee that the collateral description in the
above-noted financing statement does satisfy these requirements.

13. Proceeds

Section 29(1) of the At provides a secured parly with an automatic and statutory interest in
the proceeds from the disposition of a secured asset by the debtor. While this right is
automatic as against the debtor, the entitlement to proceeds must be perfecled, in order to
protect the secured party's enfitlement as against competing creditors.

The Trustee has not made any determination as to Chrysler's entitlernent to proceeds with
respect to other credilors as this is an issue of priority and not within the Trustee's mandate
under the Claims Plan. However, the Trusiee has outlined below the statutory requirements
that must be met by a secured parly in order 1o assert a claim to proceeds frormn the
disposition of collateral as against other secured creditors.

The perfected status of a securly interest in proceeds depends firstly on whether the
security interest in the original collateral was perfected when the proceeds arose, I not, the
secured party will have {o perfect its security inlerest in the proceeds as original collateral
either by registration or taking possession. If so, the question of whether the secured parly
must independently perfect its security interest in the proceeds depends on the method by
which the securily inlerest in the original collateral was perfecled.?

Section 29(3) provides for 3 inslances where perfection in proceeds is automatic and
continuous. A security interest in proceeds is a continuously perfected security inferest
where the interest in the original collateral is perfected by a registration of a financing
staternent under Section 26 that;

(a) Includes a description of the proceeds that would be sufficient to perfect a
security irmerest in original collaieral of the same kind:

{(b) Includes a description of the original collateral, where the proceeds are of o
kind that are within the description of the Ungmal collateral; or

* Tbid. 2t p.140,
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{c) Includes a description of the original collateral, where the proceeds consist of
money, chegues or deposit accounts In & bank, credil union, or similar
financial institutions.,

If proceeds do not fall into one of these categories, 5. 29(4) of the PPSA reguires registration
with respecl to the proceeds collateral within fifleen days after such proceeds arise. Such
registration would be in accordance with the same rules as the original collateral.”

As indicated above, collateral descriptions are governed by £s.23-24 of the Regulations.
These rules extend to descriptions of collateral in the form of proceeds as well.

Note as well that the ability to asserl a claim (o proceeds is contingent upon two conditions.
The debtor must have acquired rights in the proceeds and the proceeds themselves must
be iraceable (ref. s. s.2(f)).

14. Additional Comments on Priorities

While it is not within the mandate of the Trustee or Trustee's counsel to delermine priorities,
we nevertheless offer the following comments, in order to provide assisiance to any
creditors who may also have a valid and perfected security inferest in the assets and wish o
determine, for their own benafit, their ranking with respect to same:

- There are instances whereby an inventory financier such as Chrysler may
be entitled to claim a superpriority stalus (ref: . 35(2)). As Chrysler is
unable to provide evidentiary suppor for such an entitiement, ils securily
interest is subject 1o the residual priofity rules of the PPSA.

- As established by s. 36 of the PPSA, the relevant date for ihe delermination
of the priority of Chrysler's interest in the Assets are the dates of registration
of the various financing staterments on the PPR:

s« lease Agreement #1 (for Assets #1-7) - 6 April 2000

» Lease Agreement #2 (for Assets #9-19) - 3 March 2000

+ Lease Agreement #2 (for Asset #8) - 5 February 2002
» Lease Agreement #2 (for Asset#19) - 5 February 2002
+ Lease Agreement #3 (for Assels #20-24) - 16 May 2000

15. Auction Resulis

The foliowing Assets were sold at the Truslee’s auction on July 12, 2002, in Halifax, Mova
Scotia:

“ Tbid.
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(Asset#23) 2000 JD 160LC Excavator (s/n PDO160X041361) 3110000

Net armount obtained (bid amount less LVG buyer's premium) $110,000,00,
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