SUMMARY OF CURRENT DOCUMENT

Name of Issuing
Party or Person

CULEASE Financial Services (“Culease”)

Date of Document

0 January, 2003

Summary of - Interlocutory Application (Jmter Partes) by Culease

Order/Relief Sought

or Statement of - Culease applies (i) for a determination of its priority and entitlement,

Purpose in Filing vis-a-vis other claimants, to the proceeds from the sale of the following
assets of Hickman Equipment, and (ii) for an order that the Receiver pay
the proceeds from the sale of the following assets of Hickman
Equipment to Culease:
Stocks# Model Serial # Proceeds
N-C001454 John Deesre 160L.C Excavator P00160X041793 $132,500.00
N-C001453 John Deere 160L.C Excavator P00160X041792 £132.500.00
N-C001377  John Desre 160L.C Excavator  PO0160X041741 $120,000.00
C001035 John Deere 160LC Excavator PO0160X041555 $110.000.00
N-C001512  John Deere 160L.C Excavator  P00160X041361 £110.000.00
C00138%1 John Deere 330L.C Excavator FF0330X030964 $£199 500,00
N-CO01379 John Deere 200L.C Excavator FF02003502017 $131,100.00
N-C001479 John Desrs 850C Dozer TO850CK900203 $222 500.00
N-C001486 John Deere 1050C Dozer LU1050C005288 $330,000.00
C001105 John Deere 624H 4WD Loader DWAZAIDI79048 $152 500.00
001229 I/R XP825 Compressor 172821 $9,656.00
cool1228 I/R. EXM350 Airxr Track R10031 $12,070.00
conlz27 Terex Articulated Truck T4TDC7364 $800.00
C001226 CAT D3N Dozer STI02858 $165,149,00
C001339 CAT 320B Excavator 06CRO4706 $135,000.00
001340 CAT 320B Excavator 06CR05244 $140,000.00
C001341 CAT 320B Excavator 06CR05245 £135,000.00
C001295 John Deere 992E Excavator FF992EX007040 ~ §100,000.00

Courl Sub-File 7: 3%
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2002 01 T 0352
IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
TRIAL DIVISION

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, R.S N.L. 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 “BIA™)

INTERLOCUTORY APPLICATION
(Inter Partes)

The Application of Culease, the Applicant herein, says that:

1. By a Receiving Order dated March 13, 2002, and filed March 14, 2002,
PricewaterhouseCoopers Inc. (“PWC”) was appointed Receiver (the “Receivership
Order”) without security “... of all the property, assets, entitlements and undertaking (the
“Assets”) of Hickman Equipment wheresoever situate includin o without limitation all

property assels and undertakings comprised in the term “Property” as such term is

defined in the Initial Order.”

2. By further Order of this Court dated March 13, 2002, and filed March 14, 2002, Hickman

Equipment was adjudged bankrupt and PWC was appointed as Trustee of the estate of the



bankruptcy (the “Receiving Order”).

By further Order of this Court dated May 14, 2002, and filed May 17, 2002, PWC’s plan
for the realization of the assets of Hickman Equipment was approved (the “Realization

Plan Order”).

The Realization Plan Order approved PWC’s plan for the determination of the rights and
entitlement of creditors and claimants to the assets of Hickman Equipment (the “Claims

Plan™).

Under paragraphs 6 and 7 of the Claims Plan, the determination of the rights and

entitlement of creditors and claimants to the assets of Hickman Equipment involved a two

stage process, as follows:

(2) 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 arising therefrom; and

(b) A. determination of the priority of a claimant’s interests vis-G-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, SNL, 1998 ¢.

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.

Culease presented its security interest claim to PWC (the “Culease Claim™),

The Culease Claim dealt with the following eighteen (18) units (the “Culease Units™).

10.
1.
12,
13.
14.

15.

Stocldt

N-C001454

N-C001453

N-C001377

C001035

N-C001512

C001381

N-C001379

N-C001479

N-C001486

C001105

C001229

€001228

Co01227

C001226

C0G1339

Model

John Deere 160L.C Excavator
John Deere 160L.C Excavator
John Deere 160L.C Excavator
John Deere 160L.C Excavator
John Deere 160LC Excavator
John Deere 330LC Excavator
John Deere 200L.C Excavator
John Deere 850C Dozer

John Deere 1050C Dozer
John Deere 624H 4WD Loader
I/R XP825 Compressor

/R EXM350 Air Track
Terex Articulated Truck

CAT D&N Dozer

CAT 320B Excavator

Serial #

P0O0160X041793

P00160X041792

P00160X041741

P00160X041555

P0O0160X041361

FF0330X080964

FF0200X502017

T0850CX200908

LU1050C005288

DWo624HX75048

172821

R10031

74TDC7364

STIO2858

06CRO4706



10.

11.

16.
17.

18.

PWC sold the Culease Units as part of the realization of the assets of Hickman Equipment.

The proceeds arising from the sale of the Culease Units totaled $2,338,275.00, particulars

C001340
C001341

C001293

of which include:
Stock#
1 N-C001454
2. N-C001453
3. . N-C001377
4. 001035
5. N-C001512
0. C001381
7. N-C001379
- N-C001479
9. N-C001486
10. COo01105
11. Cc001229
12, C001228
13. Co01227
14. C001226
15, C001339
16. C001340

CAT 320B Excavator

CAT 320B Excavator

John Deere 992E Excavator

Model

John Deere 160LC Excavator

John Deere 160LC Excavator
John Deere 160L.C Excavator
John Deere 1601.C Excavator
John Deere 160LC Excavalor
John Deere 330LC Excavator
John Deere 200LC Excavalor
John Deere 50C Dozer

John Deere 1050C Dozer

John Deere 624H 4WD Loader

/R XP825 Compressor

" /R EXM350 Air Track

Terex Articulated Trock

CAT DgN Daozer

CAT 320B Excavator

CAT 320B Excavator

06CRO5244

06CR05245

FF992EX007040

Serial #

PO0160X 041793

P00160X041792
P00160X041741
PO0160X041555
P00G160X041361
FF0330X030%64
FF0200X502017
TOB50CX900908
LU1050C005288
DWo24HX79048
172821

R1003]
74TDC7364
5TI0285%
06CRO4706

06CR05244

Proceeds

$132,500.00

$132,500.00
$120,000.00
$110,000.00
$110,000.00
$199,500.00
$131,100.00
$222.500.00
$330,000.00
$152,500.00
$9.656.00
$12,070.00
$800.00

$165,149.00

$135,000.00

$140,000.00



17, C001341 CAT 320B Excavator 06CRO5245 $135,000.00

18. C001295 John Deere 992E Excavator FF992EX007040 $100,000.00

12. On or about December 11, 2002, PWC issued its ‘Amended’ Final Determination of the
Culease Claim and allowed the Culease Claim “as a valid secured claim in all of the

Assets”

13.  PWC has not made any determination as to Culease’s priority or entitlement to the

proceeds arising from the sale of the Culease Units.

14. Culease therefore applies, pursuant to paragraph 21 of the Claims Plan and section 68 of
the PPSA, (i) for a determination of the priority and entitlement of Culease, vis-a-vis other
claimants, to the proceeds from the sale of the Culease Units, and (1) for an order that

PWC pay the proceeds from the sale of the Culease Units to Culease.

DATED at St. John's, in the Province on Newfoundland and Labrador, this [ é day of

Tanuary, 2003,
W%ﬁé -

J. VERNON FRENCH, O:C.

H, DUNNE & ASSOCIATES
Soligiyors for CULEASE Financial Services
whose address for service is:

Suite 122, Elizabeth Towers
100 Elizabeth Avenue

5t. John's, NLL

AlB 151




ISSUED AT 8t. John's, in the Province of Newfoundland and Labrador, this / é) day of
January, 2003.

[ﬂ/(\‘t,u? yy, [mwuh)

LLAE



2002 01 T 0352

IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
TRIAL DIVISION

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, R.S NL. 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 the
27" day of May, 2003, at 10:00 am. or s0 soon thereafter as the Application can be heard.

TO:  See attached distribution list hereto Schedule “A”



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

Caterpillar Equipment

CAT Finance

Cedarrapids

CIBC

CIBC Equipment Finance Ltd./

CIT Financial Ltd.

Contract Funding Group Inc.
Daimler Chrysler Financial Services/
Daimler Chrysler Capital Services/
Mercedes-Benz of Canada Inc.

Fabtek Corp.

GE Capital

GMAC

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

Ingersoll-Rand Canada Inc.

SCHEDULE “A™

DISTRIBUTION LIST

Gregory M. Smith
Brian Winsor
Terence M. Dolan/
John Salmas

Colin D. Grant

James Smyth, Q.C.
Philip Warren

Nathan Mixdorf
Francoise Belzil

R. Wayne Myles
Geoffrey Spencer

Gregory W. Dickie

Mark G. Klar
Philip Buckingham
Peter O°Flaherty
Elaine Gray

Linc A. Rodgers

Rhodie E. Mercer, Q.C.

Harvey Chaiton
Frederic Scalabrini

Thomas R. Kendell, Q.C.

Robert Stack
Grifith D. Roberts

R. Barry Learmonth, Q.C.

Jonathan Wigley

709-722-7521

416-868-0673

905-849-1023

709-754-5662

319-399-4760

709-579-2647

709-722-9210

416-218-1831

709-722-4720

416-836-3527

4]16-863-2653
709-726-5705

416-218-1849
905-319-4855

709-722-1763

709-726-2992

709-739-8151
416-863-6275



John Deere Limited/
John Deere Credit Tnc.

MTC Leasing Inc./
National Leasing Group Inc.

ORTIX Financial Services Canada Ltd,

(Goodman Associates

Royal Bank of Canada

TD Asset Finé.ncial Corp.

Wells Fargo Equipment Finance Co.

PricewaterhouseCoopers
Trustee in Bankruptcy

Patterson Palmer Hunt Murphy

Neil L. Jacobs
Bruce Grant
Maureen Ryan

R. Paul Burgess

Donald Yaeck

Paul G. Goodman
Thomas O. Boyne, Q.C.
D. Bradford L. Wicks
Richard Jones

James Kirby

Frederick J. Constantine

709-722-4565

709-754-0915

416-236-3010

902-425-3777

902-463-7500

709-753-5221

416-361-6303

700-722-1428

709-722-0483



We have not faxed the Exhibits as referenced in the within Affidavit of Terry Wensley due to
.volume. Copies of the complete Affidavit and Exhibits are available via the
PricewaterhouseCoopers Inc. website.

If any party requires copies of the complete Affidavit and Exhibits, please contact John B. French
at the firm of French, Dunne & Associates at the telephone number of (709) 754-1800,



2002 01 T 0352

IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
TRIAL DIVISION

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, R.S N.L. 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 “BIA™)

AFFIDAVIT OF TERRY WENSELY
[on behalf of Culease]

FRENCH, DUNNE & ASSOCIATES
Solicitors for CULEASE Financial Services
whose address for service is:

Suite 122, Elizabeth Towers

100 Elizabeth Avenue

St. John's, NL.

AlB 181

Attention: J. Vernon French, Q.C_/
John B. French



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

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, R. S N.L. 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 “BIA™)

AFFIDAVIT

L, Terry Wensley, of the City of Regina, in the Province of Saskatchewan, make oath and say as

follows:

1 I am the Operation’s Manager for CULEASE Financial Services (“Culease”), the
Applicant named in the foregoing Interlocutory Application (Inter Partes), and as such I
have knowledge of the matters referred to in the Application and the matters to which I
hereinafter depose, except where such knowledge is based on information and belief, in
which case I have identified the sources and grounds of my information and belief and

verily believe same to be true.

2. By a Receiving Order dated March 13, 2002, and filed March 14, 2002 (the “Receiving

Order”) Hickman Equipment was adjudged bankrupt and PricewaterhouseCoopers Inc.



(PWC) was appointed Trustee in bankruptcy in accordance with the BIA.

By a Receiving Order dated March 13, 2002, and filed March 14, 2002 (the “Receivership
Order”) PWC was appointed Receiver without secunty “... of all the property, assets,
entitlements and underiaking (the “Assets”) of Hickman Equipment wheresoever situate
including without limitation all property assels and undertakings comprised in the term

“Property” as such term is defined in the Initial Order.”

As a result of the above, and by virtue of the Receiving Order, Culease filed a proof of
claim in the Bankruptey of Hickman Equipment dated April 16, 2002, and an amended

proof of claim in the Bankruptey of Hickman Equipment dated Qctober 29, 2002,

I am advised by PWC that PWC, in accordance with an Order of this Honourable Court
dated May 14, 2002, commenced and completed the liquidation of substantially all of the

Assets of Hickrnan Equipment by auction.

By ‘Amended’ Final Determination dated December 11, 2002 (the “Final Determination™),
PWC has allowed, inter alia, the claims of Culease “as a valid secured claim in all of the
Assets”. A true copy of the 'dmended’ Final Determination is attached as Exhibit “TW 1"

[Tab 1] to this Affidavit.

Between November 2000 and December 2001, Culease entered into four equipment lease

agreements with Hickman Equipment (the “Equipment Leases™).



10.

11.

12

Hickman Equipment was an authorized distributor of John Deere Limited Industrial

Equipment in Newfoundland and Labrador.

By the Equipment Leases, Culease purchased John Deere equipment and leased it to
Hickman Equipment, and Hickman Equipment had the option to purchase the leased

equipment at the end of the lease period.

The Equipment Leases contained, inter alia, the following clause with respect to “title” to
the leased equipment:

14. TITLE

Customer shall have no right, title or interest in the Equipment
other than, conditional upon Customer’s compliance with cnd
fulfilment of the terms and conditions of this Agreement, the right
to maintain possession and use of the Equipment for the full Term
and any Renewal Period. Lessor and Customer hereby confirm
their intent that the Equipment shall atways remain and be deemed
personal or moveable property, even though said Equipment may
become attached to other equipment or real property. Customer
hereby agrees to provide prior written notice to Lessor of any
intention to attach the Equipment fo other property.

By December 31, 2001, Bombardier had purchased 19 pieces of John Deere equipment,
which it leased to Hickman Equipment, and the total of the outstanding balances owing

under the Equipment Leases was $4,690,163.49 as of March 13, 2002.

In March, 2002, it was determined that of the 19 pieces of John Deere equipment which

Culease had purchased and leased to Hickman Equipment, Hickman Equipment had sold



18 pieces to third parties, including 7 pieces to Hickman Equipment Leasing and Rentals

Lid. in or about December 2001, contrary to the terms of the Equipment Leases. As of

the date of the Trustee’s auction on July 12, 2002, in Halifax, in the Province of Nova

Scotia, Hickman Equipment remained in possession of the following 18 pieces with the

11® through 18" pieces being trade ins.

10.

11.

12.

13.

14.

15,

Stock#

N-C001454

N-C001453

N-C001377

C001035

N-C001512

C001381

N-C001379

N-C001479

N-C001486

C001105

C001229

C001228

Cc001227

C001226

C001339

Model

John Deere 160L.C Excavator
John Deere 160LC Excavator
John Deere 160L.C Excavator
John Deere 160LC Excavator
John Deere 160LC Excavaior
John Deere 330LC Excavator
John Deere 200L.C Excavator
John Deere 850C Dozer

John Deere 1050C Dozer
Yohn Deere 624H 4WD Loader
I/R XP825 Compressor

/R EXM350 Air Track'
Terex Articulated Truck

CAT D8N Dozer

CAT 320B Excavator

Serial #

P00160X041793

P00160X041792

P00160X041741

P00160X041555

P00160X041361

FF0330X080964

FF0200X502017

TO850CX900908

LUIQ50C005288

DW624HX 79048

172821

R10031

74TDC7364

5TI02858

06CR04706

! Described in invoice dated March 1, 2001, from Hickman Equipment to Modem
Holdings Ltd. as a used /R ECM350 Air Track s/n R10031 [Tab 4, Page 24].



16. C001340 CAT 320B Excavator 06CRO5244
17. 001341 CAT 320B Excavaior 06CR0O5245
18. C001295 John Deere 992E Excavator FF992E3 007040

PWC sold the Culease Units as part of its liquidation of the assets of Hickman Equipment.

The proceeds arising from the sale of the 10 Culease Units was $1,640,600.00, particulars

of which mclude:
Stock# Model Serial # Proceeds

1. N-C001454 John Deere 160LC Excavator P00160X041793 $£132,500.00
2. N-C001433 John Deere 160L.C Excavator P00160X041792 $132,500.00
3 N-C001377 John Deere 160LC Excavator FO0160X041741 $120,000.00
4. C001035 John Deere 160LC Excavator PO0O160X 041555 $110,000.00
3. N-C001512 John Deere 160LC Excavator P00160X041361 $110,000.00
6. C001381 John Deere 330LC Excavator FF0330X080964 $199,500.00
7. N-CO01379 John Deere 200L.C Excavator FF0200X502017 $131,100.00
8. N-C001479 John Deere 850C Dozer TOR50CX900908 £222.500.00
9. N-C001486 John Deere 1050C Dozer LU1050C005283 $330,000.00
10. C001105 John Deere 624H 4WD Loader  DW624HX 79048 $152,500.00

The proceeds arising from the sale of the 8 trade ins was $697,675.00, particulars of
which include:

Stock# Model Serial # Proceeds

11 001229 I/R. XP&25 Compressor 172821 $9.,656.00



12, C001228 TR EXM350 Air Track R10031 $12,070.00

13. C001227 Terex Articulated Truck 74TDC7364 $300.00

14 C001226 CAT D2N Dozer 5TI02858 $165,149.00
15, C001339 CAT 320B Excavator 06CRO4706 $135,000.00
16. CO01340 CAT 320B Excavalor 06CRO5244 $140,000.00
17. Co01341 CAT 320B Excavator 06CR05245 $135,000.00
18. C001295 John Deere 992E Excavator FF992EX007040 $100.000.00

The total proceeds arising fTom the auction sale of the Culease Units was $2,338,275.00.

Culease’s priority and entitlement to the proceeds arising from the sale of Culease Unit #1,

Unit #2, Unit #3, Uit #5, Unit #7, Unit #8 and Unit #9 are based on the following

sources and groﬁnds:

Culease Unit #1: John Deere 160LC Excavator s/n PO0160X041793;

Culease Unit #2: John Deere 160LC Excavator s/n P00160X041752;

Culease Unit #3; John Deere 160LC Excavator s/n PO0160X041741;

Culease Unit #5: John Deere 160LC Excavator s/n PO0160X041361;

Culease Unit #7: John Deere 200L.C Excavator s/n FF0200X 502017,

Culease Unit #8; John Deere 850C Dozer s/n T0850CX900908; and

Culease Unit #2: John Deere 1050C Dozer s/n LU1050C005283:

(a) Sold, among other equipment, to Culease under Bill of Sale dated

December 13, 2001 for the total purchase price of $1,942,400.00 plus HST
[Tab 2, Page 1];

(2)] Leased to Hickman Equipment by Culease pursuant to Lease Agreement



18.

19.

dated December 13, 2001 [Tab 2, Page 21;

(c)  No interest letters from Daimler Chrysler Capital Services, CIBC and John
Deere Limited [Tab 2, Page 6, 7 and 8];

(d)  Equipment Lease registered under the PPSA by registration number
1544225 dated January 12, 2002 [Tab 2, Page 10]; and

{(e) Proof of value ($1,942,400.00 plus FIST) given as per copy of Letter of
Direction dated December 13, 2001, from Hickman Equipment to Culease
[Tab 2, Page 12], and copy of cheque number 1752 in the amount of

$2,151,552.63 dated December 31, 2001 [Tab 2, Page 13].

Now produced and shown to me and marked as Exhibit “TW #2" to this my Affidavit are
copies of the various documents relating to Culease Unit #1, Unit #2, Unit #3. Unit #5,

Unit #7, Unit #8 and Unit #9 and referred to in paragraph 17 of this Affidavit.

Culease’s priority and entitlement to the proceeds arising from the sale of Culease Unit #4,
Unit #15, Unit #16 and Unit #17 are based on the following sources and grounds:
Culease Unit #4: John Deere 160LC Excavator s/n PO0160X041555;
Culease Unit #15; CAT 320B Excavator s/n 06CR04706;
Culease Unit #16; CAT 320B Excavator s/n 06CR05244; and
Culease Unit #17: CAT 320B Excavator s/n 06CR05243:
(a) Sold, among other equipment, to Culease under Bill of Sale dated
December 14, 2000 for the total purchase price of $598,710.69 plus HST

[Tab 3, Page 1];



()

(©

(@)

(e)

()

(2)

I eased to Hickman Equipment by Culease pursuant to Lease Agreement
dated December 14, 2000 [Tab 3, Page 3};

No interest letters from John Deere Credit Inc., CIBC, and John Deere
Limited [Tab 3, Page 7, 8, 9];

Request for Amendment to Existing Lease dated November 20, 2001 [Tab
3, Page 11];

Equipment Lease registered under the PPSA.by registration number
726158 dated December 29, 2000 [Tab 3, Page 13};

Proof of valie ($598,710.69 plus HST) given as per copy of Letter of
Direction dated December 7, 2000, from Hickman Equipment to Culease
[Tab 3, page 15], and copy of cheque number 6760 in the amount of
$670,959.88 dated December 14, 2000 [Tab 3, page 16], and copy of
CIBC Payment Order in the amount of $670,959.88 [Tab 3, Page 17]; and
JYohn Deere 200LC Excavator s/n FF0200X501636 sold to Marme
Contraciors Inc. under invoice dated May 31, 2001, and as part of
transaction Marine Contractors Inc. traded in a used CAT 320B Excavator
s/n 06CRO4706, a used CAT 320B Excavator s/n 06CR05244, and a used

CAT 320B Excavator &/n 06CR05245 [Tab3, Page 18].

20.  Now produced and shown to me and marked as Exhibit “TW #3" to this my Affidavit are

copies of the various documents relating to Culease Unit #4, Uit #15, Unit #16 and Unit

#17 and referred to in paragraph 19 of this Affidavit.



Culease’s priority and entitlement 1o the proceeds anising from the sale of Culease Unit #5,
Unit #10, Unit #11, Unit #12, Unit #13 and Unit #14 are based on the following sources
and grounds:

Culease Unit #6: John Deere 330LC Excavator s/n FF0330X080964;

Culease Unit #10; John Deere 624H 4WD Loader s/n DW624HX79048;

Culease Unit #11; /R XP825 Compressor s/n 172821,

Culease Unit #12: I/R. EXM350 Air Track s/n R10031;

Culease Unit #13: Terex Ariiculated Truck s/n 74TDC7364; and

Culease Unit #14: CAT D8N Dozer s/n 5TJ02858:

(a) Sold, among other eq;.lipment, to Culease under Bill of Sale dated
Noveﬁber 14, 2000 for the total purchase price of $1,207,529.66 plus
HST [Tab 4, Page 1];

(b) Leased to Hickman Equipment by Culease pursuant to Lease Agreement
dated November 14, 2000 [Tab 4, Page 3];

{c) No interest letters from CIBC and John Deere Limited [Tab 4, Page 6 and
8];

(d) Substitution Agreement dated February 13, 2001, between Hickman
Equipment as Lessee and Culease as Lessor [Tab 4, Page 10];

(e) Equipment Lease registered under the PPSA by registration number
661355 dated November 20, 2000, amended by registration number
695239 dated December 11, 2000, and repistration number 840363 dated
March 12, 2001 [Tab 4, Page 11];

() Proof of value ($1,207,529.66 plus HST) given as per copy of Letter of



22.

(=)

Direction dated November 8, 2000, from Hickman Equipment to Culease
[Tab 4, Page 22], copy of cheque number 6539 in the amount of
$676,797.16 dated November 10, 2000, and copy of cheque number 6540
in the amount of $676,797.16 dated November 10, 2000 [Tab 4, Page 23],
and

John Deere 330LC Excavator s/n FF0330X080941 sold to Modern
Holdings Ltd. under invoice dated March 1, 2001, and as part of
transaction Modern Holdings Ltd. traded in a used /R XP825 Compressor
s/n 172821, a used /R EXM350 Air Track s/mn R10031,a used Terex
Articulated Truck s/m 74TDC7364, and a used CAT D8N Dozer s/n

STY02858 [Tab 4, Page 24].

Now produced and shown to me and marked as Exhibit “TW #4" to this my Affidavit are

copies of the various documents relating to Culease Unit #6, Unit #10, Unit #11, Unit

#12_ Unit #13 and Unit #14 and referred to in paragraph 21 of this Affidavit.

Culease’s priority and entitlement to the proceeds arising from the sale of Culease Unit

#18 is based on the following sources and grounds:

Culease Unit #18; J Dhn Deere 992F Excavator s/n FF992EX007040:

(a)

(b)

Sold, among other equipment, to Culease under Bill of Sale dated February
9, 2001 for the total purchase price of $645,554.17 plus HST [Tab 5, Page
1];

Leased to Hickman Equipment by Culease pursuant to Lease Agreement
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(©)

(d)
(e)

®

(2)

(h)

dated February 9, 2001 and December 9, 2001 [Tab 5, Page 2],

A Priority Agreement dated February 13, 2001 between CIBRC, Culease
and Hickman Equipment [Tab 3, Page 71

No interest letter from John Deere Limited [Tab 5, Page 11];

Request for Amendment to Existing Lease dated November 20, 2001, and
November 21, 2001 [Tab 5, Page13];

Equipment Lease registered under the PPSA by registration number
800178 dated February 20, 2001 [Tab 5, Page 15];

Proof of value ($645,554.17 plus HST) given as per Letter of Direction
dated February 7, 2001, from Hickman Equipment to Culease [Tab 5, Page
171, copy of cheque number 7093 in the amount of $723,386.56 dated
February 14, 2001 [Tab 5, Page 18], and Payment Order dated February
14, 2001 [Tab 5, Page 19]; and

John Deere 450L.C Excavator s/n FF0450X090590 sold to Complete
Paving Ltd. under invoice dated March 9, 2001, and as part of transaction
Complete Paving Ltd. traded in a used John Deere 992E Excavator $/n

FF992EX007040 [Tab 5, Page 20].

Now produced and shown to me and marked as Exhibit “TW #5" to this my Affidavit are

copies of the various documents relating to Culease Unit #18 and referred to m paragraph

21 of this Affidavit.

This Affidavit is sworn and filed in support of Culease’s application to this Honourable
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the sale of the following assets of Hickman Equipment:

10.

11.

12.

13.

14.

15.

16.

17.

18.

Stockd#

N-C001454

N-C001453

N-C001377

001035

N-C001512

C001381

N-C001379

N-C001479

N-C001486

C001105

C001229

C001228

coo1227

C001226

C001339

001340

C001341

C001295

Model

John Deere 160LC Excavator
John Deere 160LC Excavator
John Deere 160LC Excavator
John Deere 160L.C Excavator
John Deere 160L.C Excavator
John Deere 330LC Excavator
John Deere 200LC Excavator
John Deere 850C Dozer

John Deere 1050C Dozer
John Deere 624H 4WD Loader
/R XP825 Compressor

/R EXM350 Air Track
Terex Articulated Truck

CAT D8N Dozer

CAT 320B Excavator

CAT 320B Excavator

CAT 320B Excavator

John Deere 992F Excavator

1t for an Order approving payment t0 Culease by the Receiver of the proceeds from

Serial #

P0O0160X041793

PO0160X041792

P00160X041741

P00160X041555

P00160X041361

FF0330X080%64

FF0200X502017

T0850CX500908

LU1050C005288

DW624HX75048

172821

R10031

74TDC73064

5TI02858

06CR04706

06CRO5244

06CR05245

FF992EX007040



SWORN before me at Regina,
in the Province of Saskatchewan,

this /44 day of January, 2003.

y
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This i Sxhibit « WL referred to

in the Afﬁ davit hereto

SCHEDULE “A”
FINAL DETERMINATION

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

Secured Party: CULEASE FINANCIAL SERVICES (“Culease™)

1. introduction

PWC as Receiver continues to hold the Assets of HEL under the terms of the
Receivership Order granted on March 13, 2002. The Claims Plan is intended 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 disaliowing a Claim as a valid secured claim under
section 135(4) of the BIA, This is the Trustee's Final Determination in respect of
Culease).

Capitalized ferms used in this Final Determination shall have the meaning ascribed to
them in the Claims Plan uniess otherwise defined herein.

2. Summary Final Determination

Culease's claim is allowed as a valid secured claim in all of the Assets. The Trustee
claims no interest in the assets that are the subject of the claim.

3. Defined Terms

For ease of Reference in this Fina! Determination, the Trustee has applied the following
definitions/ abbreviations:

“HEL" - Hickman Equipment (1285) Ltd.

"HLRL" .- Hickman Leasing and Rentals Limited

“Jo” - John Peere

“PPR" - Personal Property Registry

"PPSA" or “Act’ - Personal Property Security Act, S.N.L, 1998, c.P - 7.1
‘PMSI” - Purchase Money Security Interest

“Province” - Newfoundland and Labrador

"Regulations” - Personal Property Security Regulations (103/99)

"s/n" - seral number
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4.

Culease has made a claim to 19 pieces of heavy eq
pieces remained in the inventory of HEL (indicated by

Assets

parties.

1

3)

5)

7)

9)

11)

13)

15)

17)

19)

5.

2001 JD 1050C Dozer*
(LU1050C005288)

2001 JO 850C Dozer*

(TOB50CX900908)

2001 JD 160LC Excavator*
(POO160X041793)

2001 JD 160LC Excavator*
(PDO160X041741)

2001 JD 3105G Backhoe Loader
(T03108GB95252)

2000 JD 160LC Excavator*
(PO0160X041555)

2000 JD 670CH Motor Grader
(DW670CH578392)°

2000 JD.544H Loader
(DW544HX578389)

2000 JD 330LC Excavator
(FF0300X080941)

624H 4WD Loader*
(DW624HX579048)

Assumptions

2)

4)

6)

8)

10)

12)

14)

16)

18)

2000 JD 160LC Excavator*
(PD0160X041361)’

2001 JD 200LC Excavator*
(FF0200X502017)

2001 JD 160LC Excavator*
(PO0160X041792)

2001 JD 450LC Base Excavator
(FFQ450X0905920)

2001 JD 310SG Backhoe Loader
(TO310SG895027)

2000 JD 200LC Excavator
(FE0200X5016386)

2000 JD 310SE Backhoe Loader
(TO310SE892994)

2000 JD 330LC Excavator*
(FF0330X080964)

TC54H T.C. Loader
(DWTC54H579078)

! This is the correct serial number for this asset; the Financing Statement registered with respect to this item

incorreetly listed the serial mumber as FFQ160X041361.

? Though this is the deseription in the Lease Agreement, the Financing Statement lists this asset as a 670LC
Excavator; however the serial number is the same in both documents.

uipment. At the time of bankruptcy 10
= and the rest had been sold to third

Fe



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

i) the genuineness of all signatures, the authenticity of all original
Documents and the conformity to authentic originals of all Documents that
are copies, whether facsimile, photostatic, certified or otherwise;

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

iii) with the exception of security interests created by the Documents, the
Documents that create obligations for parties, constitute legal, valid and
binding obligations of each party thereto, enforceable against each of
them in accordance with their terms; ' :

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

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

6. 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 created.and
registered before the implementation 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 agreements reviewed
and the pre-PPSA legistation and the applicable common law relating to their registration.

Both the PPSA, and the Conditional Sales Act (the latter statute being part of the "prior law”)
provide that property in goods pass o 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 a security interest io & purchaser without discharging the security
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 who, in tum granted a
security interest to a lender. Due to the lack of evidence conceming all fransactions involving
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the Assets, we are unable to determine if sales by HEL were “in the ordinary course of
business” such as to enable the purchaser o receive clear title to the equipment in order to
allow a subsequent lender to obtain a valid security interest or a subsequent transferee t0
obtain clear title.

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

No opinion is expressed with regard io any collateral covered by the Documentation, but not
referred to in this Final Determination.

Pursuant fo the terms of the Court Order establishing the Claims Plan, this Final
Determination determines the validity of security claimed and whether such-security has
been properly perfected. For the assistance of readers, the Trustee has sometimes
provided comments conceming the priority of such security vis-2-vis other parties bit such
priority-related comments are made without prejudice to any position which may be taken at
any future date by any other party in regards to priotities.

Natwithstanding 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 pursuant to the
provisions of the BIA or any applicable provincial legislation.

Except where a specific claim to proceeds has been made and material provided in support
of that claim, the Trustee expresses no opinion with respect to claims to proceeds or claims
involving tracing. An outline of the proceeds claims processes and issues are set out in .13.

T Overview of Claim

Culease claims that it holds perfected security interest in the 19 Assets arising from four (4)
Lease Agreements entered into during the years 2000 and 2001. Culease states that in
addition to satisfying all the requirements o attach and perfect a secunty interest, including
registration of the security interests on the PPR, they also hold PMSI's over all of the Assets.
Furthermore, Culease has put forward a claim that they are entitied to trace proceeds from
the disposition of the Assets prior to the bankruptcy.

There is a further issue with respect to Assets #1-7 listed above because on the date of
HEL's bankruptcy, these 7 pieces were in the possession of HLRL rather than HEL who
Culease had leased them to in December 2001, Culease states that HEL transferred the
Assets to HLRL without their knowledge or consent and contends that the transfer was not
an ams-length transaction and therefore the transfer shouid be invalid. Culease has also
presented correspondence in which the original Monitor stated that he had no interest in the
7 Assets since it was not listed as assets of HEL. Culease relies on this opinion and argues
that the Assets should not form part of these bankruptcy proceedings and Culease should
be permitted to seize the equipment.
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The Proof of Claim, dated 16 April 2002, indicates a total claim of $4,690,163.49 comprised
of an Unsecured Claim in the amount of $3,638,203.49 and a Secured Claim (Property) in
the amount of $1,051,960.00. The Amended Proof of Claim dated October 29, 2002
indicated a total claim of $4,690,163.49 and states that this is exclusively a secured claim.
The total claim results from 4 separate lease agreements:

1. Lease #4234 - 3 (securing Assets #1-7 in the list above). Balance
outstanding of; $2,347,124.38

2, Lease #4322 - 3 (securing Assets #3-10 in the list above). Balance
outstanding of: $666,574.00. This is revised in the Amended Proof of
Claim to be $660,547.00.

3. Lease #4322 - 4 (securing Assets #11-13 in the list above). Balance

outstanding of: $553,088.81

4. Lease #4234 - 2 (securing Assets #14-17 in the list above plus 2 other pieces
of equipment not in the list above). Balance outstanding of: $1,129,376.30

8. Documentation

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

L PPR search conducted in the name of the debtor on March 21, 2002.
ii. Proof of Claim (Form 33) dated 16 April 2002

iii. Proof of Claim (Property) dated 16 May 2002,

iv. Proof of Claim (Form 33) dated 29 October 2002.

v. Sales Invoice, dated 31 December 2001, evidencing the sale of Assets #1-7 to HLRL
by HEL

vi. Sub-Lease Agreement, undated, evidencing a lease of Assets #1-7 to HLRL by HEL;
signed by both HLRL and HEL

vil. Correspondence from John French dated 26 March 2002 attaching:
o DRV Lease Agreement dated 4 December 2000 between HEL and Town of
Labrador City
o Fixed Rate Retail instaliment Contract dated 15 December 2000 between
HEL and Abbott Brothers Equiprnent Inc.
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o DRV Lease Agreement dated 21 December 2000 between HEL and Convoy
Services Lid.

o Fixed Rate Retail Instaliment Contract dated 22 December 2000 between
HEL and Glenn Carporation Limnited

o Fixed Rate Retail Installment Contract dated 1 March 2001 between HEL and
BCL Construction Lid. _

o John Deere Credit Agreement dated 12 Apri 2001 between HEL and
Complete Paving Limited

o John Deere Commercial Lease Agreement (with Purchase Option) dated 15
June 2001 between HEL and Curtis Shane White and James William White

o John Deere Commercial Lease Agreement (with Purchase Option) dated 28
June 2001 between HEL and Penney Construction Lid.

o DRV Lease Agreement dated 27 December 2001 between HEL and J&N
Excavating and Contracting Inc.

viii. Lease #4234- 2 (for Assets #14-17 above)

is signed by both Culease and HEL.

Lease Agreement dated 14 November 2000 evidencing the lease of Assets #14-

17 plus 2 other pieces of equipment to HEL by Culease. The Lease Agreement

Lease Agreement dated 10 December 2001 evidencing the lease of Assets #14-

17 plus 2 other pieces of equipment to HEL by Culease. The Lease Agreement

is signed by both Culease and HEL

Bill of Sale, stamped “PAID", dated 14 November 2000 evidencing the sale of

Assets #14-17 plus 2 other pieces of equipment to Culease by HEL. The Bill is

signed by HEL

Waiver Letters:

o From CIBC dated 10 November 2000 relating to Asseis #14-17 plus 2 other
pieces of equipment :

o From John Deere Limited dated 20 November 2000 relating to Assets #14-17
plus 2 other pieces of equipment

Substitution Agreement dated 13 February 2001 evidencing the substitution of

Assets #18 & 19 for the 2 non-listed pieces of equipment referred fo in the Bill of

Sale and Lease Agreement daied 13 December 2000. This Agreement is signed

by HEL but not by Culease

PPR Verification Statement (Registration No. 6613558)

PPR Amendment Verification Statement (Registration No. 861371)

PPR Amendment Verification Statement (Registration No. 695239)

PPR Amendment Verification Statement (Registration No. 840363)

7 Requests for Amendment to Existing Lease dated 20, 21 or 22 November 2001

Letter of Direction dated 8 November 2000 to Culease from HEL directing

disbursement of proceeds of Bill of Sale (attached are 2 cheques from Culease fo

HEL for $676,797.16)

. Lease #4322- 4 (for Assets #11-13 above)
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xi.

{ ease Agreement dated 14 December 2001 evidencing the lease of equipment
#11-13 to HEL by Culease. The Lease Agreement is signed by both Culease
and HEL

Bill of Sale, stamped “PAID", dated 14 December 2000 evidencing the sale of
equipment #11-13 to Culease by HEL. The Bill is signed by HEL

Waiver Letters:

o From John Deere Credit dated 8 December 2000 relating fo Assets #11-13

o From CIBC dated 8 December 2000 relating Assets #11-13

o Erom John Deere Limited dated 18 December 2000 relating to Assets #1113

2 Requests for Amendment to Existing Lease dated 20 November 2001

PPR Verification statement (Registration No. 726158)

Letter of Direction dated 7 December 2000 to Culease from HEL directing
disbursement of proceeds of Bill of Sale (attached is 2 cheque from Culease to
HEL for $670,050.88 and a payment order showing the cheque was deposited
directly into HEL's account with CIBC) '

Lease #4322- 3 (for Assets #3-10, 18 and 19 above)

Lease Agreement dated 9 December 2001 evidencing the lease of equipment

#8-10 to HEL. by Culease. The Lease Agreement is sighed by both Culease and

HEL

Bill of Sale, stamped "PAID", dated 9 February 2001 evidencing the sale of

equiprnent #8-10 to Culease by HEL. The Bill is signed by HEL

Lease Agreement dated 9 February 2001 evidencing the lease of equipment #11-

13 to HEL by Culease. The Lease Agreement is signed by both Culease and

HEL

Waiver Letters:

o Priority Agreement from CIBC dated 13 February 2001 relating to Assets #11-
13 plus Assets #18 & 19

o From John Deere Limited dated 15 February 2001 relating to Asseis #1113
plus Assets #18 & 19

2 Requests for Amendment to Existing Lease dated 20 and 21 November 2001

PPR Verffication Statement (Registration No. 809178)

Waiver letters from various credit unions to CIBC Equipment Financing Lid.

relating to various pieces of equipment none of which are the: Assets listed above

Letter of Direction dated 7 February 2001 to Culease from HEL directing

disbursement of proceeds of Bill of Sale (attached is a cheque from Culease fo

HEL for $723.386.56 and a payment order showing the cheque was deposited

directly into HEL's account with CIBC) -

Lease #4234- 3 (for Assets #1-7 above)

Bill of Sale dated 13 December 2001 evidencing the sale of equipment #1-7 1o
Culease by HEL. The Bill is signed by HEL

Lease Agreement dated 13 December 2001 evidencing the lease of equipment
#1-7 to HEL by Culease, The Lease Agreement is signed by both Culease and
HEL

Waiver Letiers:



o~ From Daimler Chrysier Capital Services dated 31 December 2001 only for
asset #2
o From CIBC dated 110 January 2002 encompassing Assets #1-7
o From John Deere Limited dated 11 January 2002 encompassing Assets #1-7
= PPR Verification Statement (Registration No. 1544225)
= Letter of Direction dated 13 December 2001 to Culease from HEL directing
disbursement of proceeds of Bill of Sale (attached cheque from Culease to HEL
for $2,151,552.63)

9. Classification of the Assets

The actual subjective use to which the assets are put by the debtor dictates whether the
assets will be classified as inventory, equipment or consumer goods. In this regard, it is the
opinion of the Trustee that all 19 Assets were held by HEL for sale or lease and as such,
form part of the inventory of HEL {(s. 2(x) of the PPSA).

10. Application of the PPSA

As indicated by the above-noted documentation the secured transactions between
Culease 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 to true leases.
Section 4 of the PPSA confirms that such secured transactions are govermned by the
PPSA. :

11. PRE-PPSA/ Transitioning Issues

Not applicable in this instance as all transactions took place in 2000 and 2001 and
therefore were subsequent to the coming into force of the PPSA in the Province.

12. Perfection

Section 20 of the PPSA holds that there are two required elements to a perfected security
interest in collateral, regardless of the order of occumrence. There must be:

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

1. Value must be given. Value is defined in s. 2(ft) to include any
consideration sufficient 1o support a simple contract. However, a
secured party need not have actually advanced the loan funds or the
purchase money credit in order to satisfy the value requirement of
section 13. Value is given as soon as a secured party makes a



binding commitment to extend the loan or purchase money credited o
the debtor.”

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

3. There must be a security agreement that meets the requirements of s.
11. :

(ii) a perfection step in accordance with section 25 (perfection by possession) of
section 26 (perfection by registration of a financing statement in the Personal
Property Registry (the "PPR").

Is there attachment?
() Was value given?

YES Culease did provide the Trustee with copies of Bill of Sales and chegues from
Culease to HEL, evidencing the sale of the Assets to Culease by HEL. The Asseis were
then leased back to HEL who then had possession of goods to which Culease had acqguired
title. This is sufficient evidence of value being given by Culease to HEL in exchange for the
security interest granted by HEL. '

(i) Rights in the collateral?

YES HEL held possession of the Assets and any real right in the collateral that the
debtor may have, including but not fimited to, a right of possession is sufficient to meet the
requirements of s, 13.4 Furthermore, s. 13 (3) confirms that a lessee under a lease for a
termn of more than one year has rights in the goods for purposes of attachment when sfhe
obtains possession of thern under the lease.

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 title in the
collateral at issue nor with respect to the lawfulness of HEL's possession thereof.

(i) Have the evidentiary requirements of 8. 11 been met?

YES The evidentiary requirements of s. 11, required for attachment, are
established by the 4 leases. Specifically, in accordance with s.11 (1) (b), the 4 leases are in
writing, they have been signed by HEL as the debtor and each provides an adequate
description of the collateral that is secured.

Is there a perfection step?

Lease No, 4234 - 3 (for Assets # 1-7 above)

3 ¢ Walsh, Ar Introduction o the New Brunswick Personal Property Act, (1995) at p.83.
PR
Thid at p.24.



YES

Regisfration number 1544225 contains the following information:

» General Description of Collateral: “Equipment; Proceeds including but not
limited to; goods, chattel paper, securities, documents of fitle, instruments,
money, intangibles, insurance and all other proceeds arising directly or indirectly
from the disposition, exchange, loss, replacement, renewal, destruction of or
dealing with the collateral.”

= Serial Numbered Collateral: “2001 JD 1050C Dozer (s/n LU1050C005288),
2000 JD 160LC Excavator (s/n FEQ160X041361), 2001 JD 850C Dozer (s/n
TOB50CX000908), 2001 JD 200LC Excavator (s/n FF0200X502017), 3 - 2001 JD
160LC Excavator (s/n P00160X041793, POO1 60X041792, PO0160X041741)"

By operation of s.26 of the PPSA, this registration qualifies as a perfeciion step with respect
fo Culease's security interest in the 7 Assets in lease #4234-3. What constitutes an
appropriate description of collateral comes from ss.23-24 of the Regulations. In particular, in
accordance with 5.23 (1) (e) of the Regulations, itemns of inventory must be described in
accordance with .24 (1) and s.24 (2). There is & guestion as to the adequacy of the
description of Asset #2 since it is described by an incorrect seral number. However, as the
debtor name is comect in the financing statement and the incormect serial number would
appear as a Close Match when a search was conducted, the Trustee is of the opinion that
this ermor is not a seriously misleading error. It is the opinion of the Trustee that the collateral
description in the above-noted financing staternent satisfies these requirements.

Lease No, 4322 - 3 (for Assets # 8-10 above)

YES

Registration number 808178 contains the following information:

« General Description of Collateral: "Equipment; Proceeds including but not
limited fo: goods, chattel paper, securiies, documents of tile, instruments,
money, intangibles, insurance and all other proceeds arising directly or indirectly
from the disposition, exchange, loss, replacement, renewal, destruction of or
dealing with the collateral.”

» Serial Numbered Collataral: “2001 JD- A50LC Base Excavator (s/n
FE0450X000590), 2 - 2001 JD 310SG Backhoe Loader (s/n TO3105G892252,
T03105G895027)"

By operation of £.26 of the PPSA, this registration qualifies as a perfection step with respect
to Culease's security interest in the 3 Assets in L ease #4322-3. What constitutes an
appropriate description of collateral comes from ss.23-24 of the Regulations. In particular, in
accordance with .23 (1) (e) of the Regulations, fiems of inventory must be described in
accordance with .24 (1) and s.24 (2). It is the opinion of the Trustee that the collateral
description in the above-noted financing staternent satisfies these requirements.

10
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Lease No. 4322 — 4 (for Assets #11-13 above)
YES

Regisiration number 726158 contains the following information:

» General Description of Collateral: “Equipment; Proceeds including but not
limited to: goods, chattel paper, securities, documents of fitle, instruments,
money, intangibles, insurance and all other proceeds arising directly or indirectly
from the disposition, exchange, loss, replacement, renewal, destruction of or
dealing with the collateral.”

= Serial Numbered Collateral: *2000 JD 160LC Excavator (s/n
DWB70CH578382) - deleted, 2000 JD 160LC Excavator (s/n POO160X041555),
2000 JD 200LC Excavator (s/n FF0200X5016386), 2000 JD 670LC Excavator (s/n
DW670CH578392)

By operation of .26 of the PPSA, this registration qualifies as a perfection step with respect
to Culease’s securty interest in the 3 Assets in lease #4322.4. What constitutes an
appropriate description of collateral comes from ss.23-24 of the Regulations. In particular, in
accordance with £.23 (1) (e) of the Regulations, ftems of inventory must be described in
accordance with s.24 (1) and s.24 (2). It is the opinion of the Trustee that the collateral
description in the above-noted financing statement satisfies these requirements.

Lease No. 4234-2 (for Assets # 14-19 above)

YES

Registration number 661355 contains the following information:

= General Description of Collateral: “Consumer goods, inventory, equipment,
accounts, other proceeds including but not limited to: goods, chattel paper,
securities, documents of title, instruments, money, intangibles, insurance and all
other proceeds arising directly or indirectly from the disposition, exchange, loss,
replacement, renewal, destruction of or dealing with the collateral.”

= Serial Numbered Collateral: “2 - 2000 JD 310SE Backhoe Loader (s/n
TO3108E802904, TO310SEBO2985 - deleted), 2000 JD 644H Loader (s/n
DW644HX578388) - deleted, 2000 JD 544H Loader (s/n DW544HX578389), 2 -
2000 JD 330LC Excavator (s/n FFO300X080964, FF0300X080941), TC54H T.C.
Loader (s/n DWTC54H579078), 624H 4WD Loader (s/in DW624HX579048)

By operation of $.26 of the PPSA, this registration qualifies as a perfection step with respect
to Culease’s security interest in the 8 Assets in lease #4234-2. What constitutes an
appropriate description of collateral comes from 58.23-24 of the Regulations. In particular, in
accordance with 523 (1) (e) of the Regulations, items of inventory must be described in
accordance with .24 (1) and s.24 (2). It is the opinion of the Trusiee that the coliateral
description in the above-noted financing statement satisfies these requirements.

11
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13. Proceeds

Section 29(1) of the Act provides a secured party 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 deblor, the entitlement to proceeds must be perfected, in order to
protect the secured party’s entitlernent as against competing creditors.

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

The perfected status of a security interest in proceeds depends firstly on whether the
security interest in the original collateral was perfected when the proceeds arose. If not, the
secured party will have to perfect its security interest in the proceeds as original collateral
sither by registration or taking possession. If so, the question of whether the secured party
must independently perfect its security interest in the proceeds depends on the method by
which the security interest in the original collateral was perfected.’

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

(a) Includes a description of the proceeds that would be sufficient to perfect a
security interest in original collateral of the same kind;

{b) includes a description of the original collateral, where the proceeds are of a
kind that are within the description of the original coliateral; or

() Includes a description of the original collateral, where the proceeds consist of
money, cheques or deposit accounts in a bank, credit union, or similar
financial institutions.

If proceeds de nat fall into one of these categories, s. 29(4) of the PPSA requires registration
with respect io the proceeds collateral within fifteen 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 govermned by s5.23-24 of the Regulations.
These rules extend to descriptions of collateral in the form of proceeds as well.

% Ibid. at p.140.
§ Ibid.
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Note as well that the ability to assert 2 claim 1o proceeds is contingent upon two conditions.
The debtor must have acquired rights in the proceeds and the proceeds themselves must
be traceable (ref. s. 5.2 ().

Note: If a secured creditor fails to perfect its interest in collateral prior to disposition of the
coliateral by the debtor, the secured party must perfect its security interest in the proceeds
as original collateral either by registration or taking possession for the secured party to have
a security interest in the proceeds.

14. Additional Comments on Priorities

While it is nat within the mandate of the Trustee or Trusteg’s counsel to determine priorities,
we nevertheless offer the following comments, in order to provide assistance to any
creditors who may also have a valid and perfected security interest in the assets and wish o
determine, for their own benefit, their ranking with respect to same:

- The documents indicate that in all 4 leases the Assets secured were first
sold to Culease by HEL and then leased back to HEL. Bills of sale have
been provided for all 4 leases. Although such sale and lease-back
arangements appear fo entitie Culease to claim a PMS, subsection 2(hh)
of the PPSA specifically excludes “a transaction of sale by and lease back to
the seller” from being a PMSI. Therefore the residual priority rules apply.

- ¥ these leases were not salefleaseback type fransactions, there are
instances whereby an inventory financier such as Culease may be eniftied
to claim a super-priority status (ref: s. 35(2)). As Culease is unable 1o
provide evidentiary support for such an entilement, its security interest is
subject to the residual priority rules of the PPSA.

- As established by s. 36 of the PPSA, the relevant date for the determination
of the priority of Culease's interest in the Assets are the dates of registration
of the various financing statements on the PPR: -

. Lease #4234- 3 — 20 November 2000
« Lease #4322- 3 — 29 December 2000
+ Lease #4322- 4 — 20 February 2001

e Lease #4234- 2 — 20 November 2000

Through discussion with Counsel for Daimler Chrysler the Trustee has been advised of
a potential dispute between Gulease and Daimler Chrysler with respect to asset #2,
2000 JD 160LC Excavator (s/n P00160X041361). The dispute arises with respect to
the identification of this unit in Culease’s financing statement #1544225 and also with

7 Tbid.
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respect to a waiver of interest letter dated 31 December 2001 and secured by Daimler
Chrysler Capital Services. The Trustee expresses no opinion on this issue.

15. Auction Results

The following original P:ssets were sold at the Trustee's auction on July 12, 2002, in Halifax,

Nova Scotia.

(Asset#5) 2001 JD 160LC Excavator (s/n P0O0160X041793)
(Asset #6) 2001 JD 160LC Excavator (s/n POD160X041792)
(Asset#7) 2001 JD 160LC Excavator (s/n POO160X041741)
(Asset#11) 2000 JD 160LC Excavator (s/n P00160X041555)
(Asset#2) 2000 JD 160LC Excavator (s/n PO0160X041361)
(Asset#16) 2000 JD 330LC Excavator (s/n FF0330X080964)
(Asset #4) 2001 JD 200L.C Excavator (s/n FF0200X502017)
(Asset#3) 2001 JD 850C Dozer (s/n TOB50CX000908)
(Asset#1) 2001 JD 1050C Dozer (s/n LU1 050C005288)
(Asset#19) 624H 4AWD Loader (s/n DW624HX579048)

Net amount obtained (bid amount less LVG buyer's premium) $1,640,600.00.

The following trade-ins on original Assets were sold at the Trustee’s auction on July 12,

2002, in Halifax, Nova Scotia.
I/R XP825 Compressor (s/n 172821)
Ilﬁ EXM350 Air Track (s/n R10031)
Terex Ariculated Truck (s/n 74TD_CTBG4)
CAT D8N Dozer (s/n 5TJ02858)
CAT 320B Emvator (s/n 06CRO4706)
CAT 320B Excavator (s/n 06CR05244)
CAT 320B Excavator (s/n 06CR05245)
JD 992E Excavator (s/n FF992EX007040)

Net amount obtained (bid amount less LVG buyer's premium) $697,675.
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$132,500
$132,500
$120,000
$110,000
$110,000
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$131,100-
$222.600
$330,000
$152,500

$9,656.00
$12,070.00
$800.00
$165,149.00
$1356,000.00
$140,000.00
$135,000.00

$100,000.00
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- This 15 EXMDIT 7 deflapm  TEAFLEE T 1]
0-C iﬂthﬂw——— hergto 5
g=-c ‘ LI B R
1¢9421400+00 + BILL OF SALE NET s
TYULBASGET — o n Decembe w001 - 2 A )
1:8701915-33 SALE made this__ 187 day of ¢ 2001 &ST- 25 L
..*E-p-i---q--t---- -‘:ET"_‘_'._--
Zrec- 291136000 Hickman Equipment (1985) Limited >
100722772 - . (hereinafter called the “Grantor)
28D 13T -30 ’
..-.---d----l-t- _and_
(o 1560 jof 1, wisS :
A ' CULEASE Financial Services
(hereinafter called the 'Grantea’)
13 CONSIDERATION of the sum of
Cne_Million Mins I_-]gnd!ﬂ and Forty “Twra Ihggmng Four ﬂgndgﬂ —at no{Sa §42,4DQ,BD) PLUS HS

paid by the Grantee 1o the Grantor (receipt whereof is hereby acknowledged) the

Grantor absolutely manzsfers unta the Granj:ee the following Gh_attels:

1 (Cne) 2001 John Dasre 160LC Excavator POO160X041741 Unit # 001377
1 (One) 2001 John Deere 160LC Excavator POOISIXO41TI2 Unit # CO01453
1 {Ona) 20071 Jonhn Daeare 190L Excavalor POO1 80041793 Linit 7 Cootas4
1 (©ne) 2001 John Dadra 200LC Excavatar FRo2oOXS0201 7 Unit # CO01378
1 (One) 2001 John Doare 8600 Dozer ToBS0CXe00306 Unit # CO01ATE
-1 © [(@ne) 2000 John Daera 180LC Excavator FEN1EIK041361 Unit# Co0i612
1 {One) 2001 John Deere 1050C Dozar LU DE0CO052R8 Unlt # Co01486

THE GRANTOR COVENANTS;

1. The Grantor ia now rightfalty and absolutely possessed of the
Chattels and has the right 1o sall tham.

2. That the Graniaa ghall enjoy the quiet passaﬁslon of the.

% That the Chattels are free from and charge of encumbrance excep
as hereinafter noted.

N WITHNESS WHEREOF the Grantor has hersunto set his had and seal.

SIGNED, SEALED AND DELIVERED
in the presanca of:

Hickman Equipment {(1985) Lid.
s

- por _LTH
Name/Title: _4_%—/ ﬁ‘f‘?""

DEC 3 1 2L
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culepacfs.com

7/ 1-800-405-2028
FAME 2 nen Egulpment (1985) Limited
STREET: "

————"
TOMER NAME

_ING ADDRESS 12@a T ail Read
a8 Tops I |
| Legn] Mume & Addiress |y £ FROVINCE: FOSTAL CODE
Mount Paar _%IE‘D___ L Nuf\"l M 3B

ToOMER COMIACT FEEEOM TO CONTACT: "I'I_!.rLEI'H = Nné 098681145
{EXEMPLICON 5T ]
MEEE 5 RALLS REP:
’ Sale and Leasaback —

noR

UIPMENT DESCRIPTION: (Year, Make, Model, Sorial Mumber - inctuda ax appropriote)
SICRIFTION
' SEE ATTACHED sSCHEDULE "A™ — Egulpmeant Desoription
END OF TERM MIMIMUM RESALE VALUE: [ 10.00
DET T TN I aE/vYY -
TTAL DETAILS ADVANCE PAYMENT DATE: ! 5 be P o  Eramelat s

NEXT PAYMENT DATE:
FREOLUENCY:

INITIAL TERM
MO, OF MONTEHS

MOMTHLY O QUARTERLY [J SEMI-ANHNUALLY [ _ANMUAL O OTHER O

NUMBER OF |REMNTAL AMOUNT | PROVINCIAL auoDs &  |FROVINCE TOTAL
PAYMENMTE E::g:u.mmn PsT BALEATAX ﬁ_il;.{\'u:ﬂs FATMENT
& QST

ED SCHEDULE »

ments will by mede In

Aance,

Tenis ubject to chaoge
-x puionnts ehangs.

43 "'~ Rental Paymants NFLD |

Limntwl: pubject to
‘Mesvdon by CULEALNE
mcinl Saivices)

URANCE THSURANGCE ATRICEMENT: Cuslamer agrias in nbtaln Lhe inaumnee covorngs In oceordana: with the Equoipment Rilak und
REEMENT Imurance section of thls Agresmehl.

ADDITIONAL THIRD PARTY COVERAUE AMOUNT! | Jo—

THIRD PARTY COVERACGH WAIVED (Inkial W conmnape renyuir t wnheaxl)
AMCIAL NAME OPF FINANCIAL NETETUTION:
ORMATION

DILAMGCH LOTATION: ACCOUNT INFORMATION!
E-AUTHORYZED Leanar is hareby ainhorized 16 porindically draiw payment ender bl Tre-/ulhorend Poymant Plan from the aeoauht ape=ciliod m the
MEMNT PLAN Finansial Information scitfon nhees ud&n{ 23 mgl,ined on tho pitached anmplo cheqoe 16 o the Rentel apd other nmouna due ander

this Agresment, .

Aviharied Chaque Slgnr (+: siay £, i

(1, MARREED vOILL)

4115  ACREEMENT THE WORDS CUSTOMER, LESSEE AND vou AlLL REFER TO TITE ABOVE NAMED CLISTOMEBER(S). AY BIGMING THIR
EEMENT: YOU ACKNOWILEDGE THE LESSOR HAS MADE NO BEPRESENTATIONS oRr WARRANTIES REGARDING THE EQUIPMENT; TOU
HOWLEDGE AMD ACREE YOU HAVE SELECTED THE EQUIFMENT POR [HASE: YOU ACKNOWLEDCE AMD ACREE T ALl TERME AND
JOITIONS ON BOTH STDES OF THIS AOREEMENT, 1M THE EVEMT THE AOREEMENT IS ASSIGHED TO A CREINT UNION, TO THE EXTENT THATIT
¥ DE NECELSSARY YOU HERERY APFLY FOR MEMBERSHIF IN THE CREDT UNIDH. YT ACKNOWLEDGE HAVING REAT THE EHTIRE LEAGL
v ARCEPT TIHE TERMS AND CONDITIONS TTIAT ARE PART OF THIS LEASE. WIMRLL THERE IS MORE TIIAN OMNE CUSTOMER vOU
NOWLEDGE YOUR OBLIGATION AND LIABILITY IS JOINT AND EEVRRAL T

EﬁMEEl rbed mﬁmﬁfﬂl’ﬁgﬁf n}uﬁ?ﬂ%ﬁj Limited
EXBCLTTED 4 - o

_____"__—______..——n_—-——"_'—__

u that heAhe (0 duly suthwrizod 10 exeoule this Agrecment.

sithoris . i : _ Titla M&;ﬁ'
GST#'W o By: \&M B Thie: l-/ - ﬁ'

AAlhorieed Slgnuiuee -

ABEIGNMENT DATE OF ACREEMENT: 01 {mm/
€ Aproement is undatod whan signed. It ahill e Sesmed (o e dored the dore of advance payment above,

thle par is compleoad, LESSEﬂi- HEREBY ASSTGNS,

ONVEYE AMD TRANSPERS aff right, tile and intrest ELIVERY AND ACCEFTANCR CERTIFICATE

“:hu“m?t and I.hln mﬂdqulpmum w the named Cungermar heroly “rﬂnﬂlllhn‘ all equl IE..“ “ﬁ"g?l':u winrve hox bean delivered. in fally installed

ol “H‘Wmlﬂ;m u;lu.:::: m;‘;';n‘;m‘m ul'ml EGHR;& upem:!lnr anditlon. Cuslower url:‘nndilinnnlv tesepis the squipent and reyuedts

algnse welwawledges having O the 4nTre \emno wnd tha E Finencinl Sarvices sign (his leass and poy tho equipment vendor.

*rpb the Tarms and Conditions thay are part of this leas, Legnl Incatien of Eqnipment: (i differont thon Gilling pdarems) Bequirod for nil leanes including
purtnblc firuetures., far raglvimilan of fatre Alme natice.

ULEASE Finangia pldips 1268 Topsell Ruad Mount Fear, NFLD_A1H 3C0

so05; LY = <% Tt aais CUSTOMER {Legal Nama)e Hickmen Equipment (1985) Limiad _

The underslgnod mu';m i duly suiherized 1o exacute Lhis Conlliote. .
By: : - Titla:

v Tiue: Vrﬁ' ‘

) i i) -
PATE OF DELIVERY AND ACCETTANCE: ___12/13/01 (mim/dd/yy) _—
Il;_lﬁzrecmunl In undnted when shgncd, B shall ta Aoemed ta o daled the dace of udviniee payment
[ 1vires M

migned Lo
secptod o ]

c/YellowiPink: CULEASE  Goldermd: VENDOR, . Frbrunry 2001
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LETTER OF
DIRECTION

. December 13, 2001

CULFASE Financlal Services
2055 Albert Streat
Regina, SK S4F 3G8

Subject: Bill of Sale dated December 13, 2001

Gentlemen:

Please accept this letter as your authorization and direction to disbursa proceeds of the subject Bill of Sals
as follows:

| <
CULEASE Financial Services | s e22077 7

Hickman Equipment (1985) Ltd, $2,151,552.63

Payment by this method shall constitute full payment under the subject Bill of Sale.

Yours very fruly,

Hickman Equipment (1985) Ltd.
o

Name/Titie; _/ ’%ﬁ;ﬂ

1S phesaacunsnbro 1 34E "
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This {8 Exhibit “ 2" referred to:7 -

inthe Affj gavig h
- BILL QF SALE we

This BILL QF SALE made this  14th day of December

BETWEEN:; e L
Hickman Equipment (1983) Limited
(hereinafter called the "Grantor')

- and -

Culease Financial Services
(hersinafter called the "Graniee")

IN COMSIDERATION of the sum of

Five Hundred Ninety-Elght Thousand Sevan Hundred Tan & €9/100 { BEOE.710.69

paid by the Grantee to the Grantor (receipt whereof is hereby acknowledged) the Grantc
absolutely transfers unto the Grantee the following Chattels:

L L L ———

ﬁ /AN 11 7 3

SEE ATTACHED SCHEDULE *A’ e £
DEC 14 <400 ;:

I CULEASE FINANCIAL ©
i SERVICES :

e a —

THE GRANTOR COVENANTS:

1. The Grantor is now rightfully and absolutely pessessed of the Chattels and has the

rghit to sall theam. . ) .
2. That the Grantee shall enjoy quict possession of the Chattels.

3. That the Chattels are free from any charge of encumbrance except as hereinafier
noted. .

IN WITNEES WHEREQOF the Grantor has hereunio set hiz hand and seal.

SIGNED, SEALED AND DELIVERED
in the presence of;

 (1983) Limited .
Vo2

Name/Title: Eary Maugaan Sk Kk
A R idl
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SCHEDULE "A"

This is the description of Equipment referred to as Schedule "A" in the attached Lease made
betwaen Hickman Equipmant (1985) Limited as Lessee and CULEASE Financlal Services s
Lassor dated 12/14/2000,

Ona{1} New 2000 180LC Excavator S/N: POD160X041555 L

Unit #C000963 _ L Saie @ 1
One(1) New 2000 200LC Excavator 5/N: FFO200;

Unit #C000969 :

One(1) Naw 2000 670GH Motor Gradaer SIN: DWETOCHS78392

Hickman Equipment (1935) Limited

By: N,

NamefTitle:_(FAdy Houseyprs Tt feinte-
oA Sutery Aidrstibt

Lapnarm e




U ——— ) CLIENT MUMBER: ‘3
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2. Bax 3030
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vw.culease{swom / 1-A00-409-2029

CUSTOMER NAME

l BILLING ADDRESS

LEASE AGREEMENT +THASE NUMBER: ]33 t_i,
(A service provided by Co-operative Trist Company of Canada) To ba n‘nmplun:d by CUI:.EASEFInanan
. Sarvicet

NAME %ﬂk"ﬂﬂd LD fo AT AT e L LA 2 TS

STREET:

- TN e
Full Legal Nome & Addrean [ TROTVINED: FFOSTAL CODI:
2
ATDLd T ST AN FLD AN = 505
CUSTOMER COMNTACT FPERSOM 10 CONTACT: T EL.EI’I-&)NE MO, TFAX ND:
Tt e Fp 2 — Fiad O

TAX EXEMPTION O5T: PET:
" AUMBER -

: MAME: . . . SALES REP:

L E AL LS S R A

VENBOR ADDRESS:
~“EQUIFMENT UUAN-?ITY: DESCRIFTION: { Yenr. Make, bodol, Sarial Mumbor - include ns nppropring}

FESCRIFTION

. # E
Var e WSl P o =7 e 5 AT p T —
.
[
o TS YA = =
EMD OF TEEM MINIMUM RESALE VALLUE: 3 /{5‘- 2327

REMNTAL DETAILS ADVANCE PAYMENT DATE: AT — .

NENT PAYMENT DATE: (Te be completed by CULEASE Finoncisl Bervices) .
nymeniz will e mode in FRIEQUENCY: MOMTIILY O OQUARTERLY ) SEMIANNUALLY 0 ANNUAL O oTHer)=
dvance. TNITIAL TERM HUMBEZR OF | RENTAL AMOUNT |PROVINCIAL [GOODS& [TROVINCE  [TOTAL

MY CF MONTTIR FPAYMENTS EXC] UM PRT SAITS TAX RERVICIES PAYMERNT
Tayments anhiect in change & GST TAX A57
If tnx amounis change. . N‘,G'Z_d_'} J?/ .,‘17

- g ot e 145,
extimoled: suhject o .E-‘ld:p ﬁj‘;'l ‘;'-,3} ﬂ'?; / G'Jg "A{//& 5%' "’? % ‘%’
eriflicatinn by CULFASE 2 . - = -

‘Innncinl Serelces) ] “r 'E_-J??, AT TUETH D Acaggeave ik
MSURAMCE INELURANCE AGREEMENT: Gualomer ngrees Lo abinin 1he insumnee covernge ln nccordunge with the Eouipmen Risk nnd
\GREEMEMT Insurnnce sectitn of ihie Apreement. .
ADRDITIONAL THIRD PARTY COVERAGE AMOUINT: § -
THIRD PARTY COVERAGRE WAIVEL {Initinl {f cvwernge Teguirement wiived)
-TNANCIAL NAME OF FINAMCTIAL INSTITUTION:
NFORMATION —

BRAMIH LOCATION: ACCOUNT [HFORMATION:

RE-AUTHORIZED Towsor i herehy Authanzed 1o poriodicnlly draw payment under its Pre-Authorized Paymenl Plan from the account apegified in the

AYMENT I'LAM

Finoncia! Iaformntlon sectlon nhove andio; wlined an the nunched gnmple cheque o enver Lhe Reatn] nad ather pmounls due under

Lhir Agfﬂ#ﬂ‘:ﬂ'«- -
Autharized Chegue Signer (/) > jm j Title(s): MM

P3

(PLEASEATTACH AN UNSIGHED SAMPLE CHEOQUE MARKIED VOLD)

CUSTOMER ACKNOWLEDGIEMENTS

TR AUREEMENT THE WORDS CUSTOMER, LESSEE AN YOU AlLL REFER T TR ABOVE MAMED CUH'I'(:IMI;'.R_(H). l%‘r' SIGHING 'T:IIIH
GREEMENT: YOL ACKNOWILEDCE THE LESSOR HAS MADE MO REPRESENTATIONS OR WARRAMTIES REGARDING THE EQUITMENT: vOU

CENOWI EDGE AND AGREE YOU HAVE SELECTED THE EOUIPME
RIS S IBOTO SIS OF TTHE AOREEMEMNT: IH THE BYRHT TI11

- IR LEASE! ¥OL ACKREOWLEDRGE AMD AOREE 10 ALL TERME AN
ACREEMENT 15 ASSIONTED TO A CRERIT UNION. TO THE EXTENT THAT 1T

AY NI MECESSARY ¥OU MEREBY APPLY FOR MEMBERSHIIP TN TTHE CHEDLIT UNION, ¥OU ACKNOWLERGE TIAVING READ TIIRE ERTIRE LEASE
W1 ACTIAFT CPHE TRRMS AMND COMDUTIONS TIAT ARE FPART OF TING LEASIL WIERE THERLE 15 MORLE TTIAR ONE CUSTOMER YOU
SEMOWILEIGE YOUR OBLICGATION AND LIABILITY IS JOWNT AND SEVLERAL.

CUSTOMER: (Legal Mame)

CULEASE Financial Serviccs AN A PN BT S AR TN T O S Y g g s TED
L

EXECUTE!

BY:
~Authorired Signature

SOE

The undersigned ria tnl he/she s duly nutharized (o exceuie thls Agreement.

{JJ——"’" — Thle: ﬁrﬁw Mﬁﬂ"if&:

G5 #: W Ry~ £ \%\w ' Title: 'H_t{r/:’”#;‘—.-;“:ﬂ‘fﬂ‘;‘- fﬂﬁ_ﬁ%{

AuthoMred Sipnniure

ASSIGNMENT DATE OF AGREEMENT: M~ orad — oy

If this pan 18 complewad, I,_EEEI'_'IR-HEREBY ASSIOME,

Ir Agrocame it is undnied when signed, it shnll be decmed 1 ke chmted the dates of nelvinee payment abueee.

CONVEYS AND TRAMSFERS all right, title and interenl DELIVERY ANMD ACCEPTANCH CERTIFICATE

in thin Agreement ond the Equipment ie thz nemed Custamer horaliy cerilfies that oTh equipment referred U ahove hos been deliversed, 8 fully Installed
Assignee pnd where eampletsd at the 1lme ol wsigning Aand Ix In good operatlap condlilon. Costomer upeondilinnnlly wggepis the cqguipmontl amd peggsis
CTustomer acknowledges notice of #uch aatignment. The thil CULEASE Flnancinl Services mipn this leoxe nmd pay the equipment ve ndar,

Anxslpnes peknnwiedpes having resd the entire lanzo and

accepls the Terms ond Condilions that ace par of thie lease. Lepnl lopnlion of Eguipment: (17 different (han bllling nddresr) Required for all lesser incloding

poriaivie Rieuctures, for registration of Mxlere Nliog notice.

CULEASE Fin A & TR e A Arsanr™ SEEFAT | A, e o P
CUSTOMER (Legal Namey; 208 AN DInS  EEplr std BB G55 ) Lo A TR
The underslpno 2 (Ipme thit heyshe is duly mihorized 1o exceuts chis Certifionte. i
ny;: = ﬂy Title: i&é-':,fﬂm /”'fﬂ?‘—zgﬁ-ii
) 7 p ey —, _
Iy 2 ‘Q’R\é“‘s‘_—c—ﬂ"“‘:‘—'—-—* Tite: s T A e AR R
=
DATE OF DELIVERY ANMD ACCEFTAMCE: _A%M_@.ﬂ
It Apreemeant is undorcd when aigned, it shall be deomed 1o be daced the dare of ndvance puement
nhuve.
itrf¥etlmwiPink: CULEASE Toldorred: VENDOR Fehrunry 2001
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SCHEDULE "A"

This s the description of Equipment refarred to as Schadule "A” In the attached Lease made
between Hickman Equipment (1985) Limited as Lessee and CULEASE Financial Services 8s
Leszsor dated 12/14/2000.

Ona(1) New 2000 160LC Excavator S/N; POO160X041555

Unit #C00DSGE %ﬂ ﬁ%tb ﬁ
One{1) Naw 2000 200L C Excavator S/M: FFO2000 :
Unit #2000889

One(1) New 2000 670CH Motor Gradar S/M: DWE7VOCHSTRI\Z &

Hickman Eguipment {1385) Limited
Ml 277

Name/Title: (ragy Hits gt T trme irasin
L. L Mo tdnE




= Sehedule “B”

Payment Scheduls for Lease# "-f;_’; et - ‘1{

December 14, 2001 to March 14, 2002 (i.nl:lusive)
April 14, 2002 to November 14, 2002 (inclusive)
December 14, 2002 t¢ March 14, 2003 (loclusive)
April 14, 2003 to November 14, 2003 (incluzive)
December 14, 2003 to March 14, 2004 (inclusive)
April 14, 2004 to November 14, 2004 (inclusive)

PG

£0.00
£23,221.28 + HST
$0.00
§23.221.28 + HST
$0.00
§23,221.28 + HST

December 14, 2004 (End of Term Minimmn Resale Value) 510.00

Hickman Equipment (1985) Limited
s
By /

Authorized Signature

Borerr Mot , Esapate Mt
Print Mame & Title

.....

"

Authorized Signature

A e e e AL

MName & Title
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1001 Champlnin Avenur, Sulte 401, Burlingme, Onteriv. L7L SZ4

Diireet Lin= 319-5527
DL ¥ 319=5870
Diecember &, 2000 Via Facsimile 306-566—7915
Susan McAllister
Culease Financial Services
2055 Albert Street, PO Box 3030
Regina, Saskatchewan
S4P 3GR
Dear Jusan:
Re: RELEASE O TEREST — HIC UIFMENT (15 L TEI

Please accept this letter as confirmation that John Deere Credit Inc. holds no interest in
the fallowing:

1 Hew 2000 160LC EXCAVATOR. UNIT #C000968 PO0160X041555
1 Mew 2000 200LC EXCAVATOR. * UNIT #C00096% FF0200X501630
1 Mew 2000 670CH MOTOR. GEADER DWGE70CHS 78352

I confirm that John Deere Credit Inc. is the successor by amalgamation of John Deerc
Finance Limited and Canadian Equipment Finance Cerporation.

The undersigned confirms that it dees not have a gecurity interest in the equiprnemt or
procesds described above and further confirms thal any interest we may have is hersby
postponed and subordinated to the interest of Cul=ase Finaneial Services in the equiprnent
or proceeds,

Yours Truly,

Michells Ritter
VWholesale Note Auditor

. et g cr K L
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CULEASE

FINANCIAL SERVICES

2055 ALBERT STREET, P.C. B 3430
RECIMA, SASKATEREWAN 540 354
TEL: J0E-EE6-7710 FAX: InE-56E-7915

Dake:

Toz

Drecember 8, 2000

cznadian Imperial Bank of Cammeree”
Watgr Strenk
Anaptc Place, Nawfoubdiang

Telr 700-576-878%
Fax: 709-576-8744

Abentian: M Susan Ewanlck

RE:

Culeaze Financial Sesvices (MCulsase™) has or wil be eaterin

WICKMAN BQLARMENT (1585} LIMITED

conditanzl zale coATAct, @ zecurty agraement and/or an

Dbliger, & lzasa

Undar the tarms

charge andfor hybothee in or lien on the S3uipment

*Collzterat).

Dne {3)

to, or finance far the Gbliger, the equlpment desaibed hereta, to
aseeislams, replacements apd/or addilions thereto (dhe

WAIVER

{"Obligar)

inta, or Bking azslghm

ont @f, 3 jease agreament, &

pothes (the °Cantast) with the abovesmentioned

=Equipment).

of the Contract, Culeaze hac or will obmin e W anc/ar

naw 2000 LEDLC Ewcavalar Lnlte COO0S58

Qg 51) naw 2000 2001 T Ermvatar Unick CO00SE9

ane

A s=arch of the publle records indicates that you may have security Interest, charge and/or hyp
Flease imdicats, by 2igning below, that you acknowlcdge that yo

1) Mew 2008 EF0CH Momr Gradet

and In 2N remals wnd

gether with all adachments,

has or Wil obéain a seeurity interest,

5/M PORLAGXOGLEES
7N FEB200MS0 15348
FOCHSFE397

OWE

and/sr hypathec and that you de nat have and wll net n the future claim any

or secority In the Collawaral wiich rarks In priority te the right, Htle, inte

now ar hereafar

meld by Culease |a the Callateral, For rsater cerminty,

ragt, Fype

proceeds thergel (cullectively, the

gthee iM the Coltareral.

g have not azsigned your sosurity interest dﬂafﬁe

right, Y&, mterast, hypethes, chage

thec, charge and security interest
you are ackaowledging and agreaing thak

ar against yau, Culaass shall have a Frat prorty right, Tt interest, hypothee, charye and security interast in the

Callataral.

Tours truly,

Far wvalysble sansideaton, and recognizing
refarred to hermin, we heretry acknowiedge ard agree that w
titla, intaresc, hypothec, charge or feeunty interest
hypothes, charge and securlty interest now o Reraal
and subardinate to Culcaze far all purpeses 2l Hahes, dtls,
wo may new hawe or hereafter acguire In the Collgteral to 2

Financial Servicer

2Ecurity interesks that Culease mey now have or horeafter Regyl In the Collateml,
Dated this o day oF
Ban .

Canadian Impag:

Far:

DEC-13-2B8e 14:2%

in the Collateral
frer held By Culepze in th
intermses, hypatheacs, charges 3
I} the rights, bte, interestt, b

that Culease s relying on this mcknowledgme
a do not have and will not In
which ranxs prior to

2000,

2FF 97

Mt TN aMteHNng Yhe Contract
the future ¢ialm any right
the rght, e, Interest
& Colipteral, ard we hereby pastpone
nd securlty inkerests that
pathecs, charpges and

. Ry

o Tile:

a83 296 @192

- I

ToTAL P.81

F.14
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JOHN DEERE LIMITED

F.0. Box 989, 205 Huntar Raad, Grimaby, Onturio L3M 408

GINETTE M. SAVARD
Finano Adminisiration Canads

18 December, 2000

Culeasze Financial Services -
2055 Albert Street, P.O. Box 3030
Regina, SK 54P 3GE

Att: Susan McAllister
RE: Hiclowan Equipment {1255} Led, (the "Dealer”)

We understand thar you have or intend to provide fingneing to the Dealer and as security therefor. you have

tzken or vou will mke security (the "Lender’s Scourity”) charging the equipment of the Dealer which is
described in the following;

refer to achedule “A™ ntta.l.'Tlll.':d

together with the proceeds, if any, avising from the sale, leise, rental or other disposition thereof
(collectively refarred to as the “Collateral™)_

We algn hold security charging the Collateral, in whole or in part, such security as now held or as may be
hereinaficr acquirsd by us being referred 1o as the “TDL Security™.

For valusblc consideration, the receipt and sufficlency of which is hereby acknowledged, we content to the
Dealer granting to you a security interest in the Collateral and we further agree thar the Lender's Socurity
as it relates to the Collateral shall rank in priority to the JOL Security, provided that the Lender’s Securicy
is validly perfecred and enforceabls in priority to all other putles and provided further, that the financing
previded by you to the Dealer and the corresponding indcsbtedness of the Dealer to you is accownted for on
an agget-specific bazis and is atributed 1o the Collateral on an item by item basis,

Pleace be adviged that this agrcocment as o priority is aot given in perpetuity. Rather, it iz given
eoincidental to the security interest granted to you by the Dealer in the Collaieral. In this regard, when the
obligatons secured by such security interest are satisfied on any one or more irem(s) of Collateral, the

priority with respect to such item(s) of Collatoral pranted to you heremnder shall immediately and
automatically ceasc and terminake.

Yours 'v::r_v,r truly

JOHN DEERE LIMITED

Fer; - ~ .. .
et FEU Ll e

" Giinette M, Savard

Finance Administration, Canada

P9



JOHN DEERE LIMITED

Schedule “A”

JOHN DEERE 160LC EX.CAVATOR, 5/N PO160X04]1555
JOHN DPEERE 200LC EXCAVATOR, 5/N FFO200XK501636
JOHN DEERE 670CH MOTOR GRADER. 5/N DWe70CHSTEID2

P10
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CULEASE

Financlal Services
REQUEST FOR AMENOMENT TO EXISTING LEASE

Lazsee; j Hickman Equipment (1985) Limited
Lease Number: L2201

Sublect laase was booked in Dec/00. The assets are 2 excavators and one
rmotor grader. The Groaa Contract Recalvable as at 11/19/01 Is §549.633.19,
The lease is up to date, 12 monthly payments have basn made as agreed.

The lessee has requested an amendmaent to the existing lease contract. In an
effort to batter manage their cash flow, they have requestad payment skips for
the months of Decembar through March inclusive. Their request does not
require a change of tenm, thus the remalning monthly payments would increase
as per the schedule balow: -

Existing Pavmyent Stroctura: Amanded Payment Structura:
AMOUNT: %16,267.31 AMOQUNT: 523,234.35
FREQUENCY: Manthly FREQUENCY: Manthly*
TERM: 48 rnanthz TERM: 48 monthy
RATE: 8.600% RATE: B,600%
RATE of RETURN: T.820% RATE of RETURN: 7.860%

*Peayment skipg for the months of
Dacambear to March Incluslve aach year.,

We note that an additional lease for $2,000,000 was approved by CULEASE and
CUCS in Qct/01. We have altached a copy of the Credit Submission, including
financial staternent analysls, for your reviaw.

LEASE AMENDMENT APPROVAL ..

IVWE Eﬁ;RDVE [J DEGLINE ] DEFER
Fax Number: Attn:

Lease:rﬁment Is approved subject to:
Date: Bl ';2\8% / Signed:

Lo Pﬂ@a«b(_‘.’:eh‘r1 Uhfmua A—D .

P11
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CULEASE

Finanolal Sarvices
REQUEST FOR AMENDMENT TO EXISTING LEASE

Leosaaa: Hicioman Equipment (1985} Limited
Lease Number: 432.‘?:01

Subject lsase was booked i Dec/00. The assets are 2 excavators and one
motor grader. The Grose Contract Receivable as at 11/19/01 13 3549.632.19,
The legse is up to date, 12 monthly payments have bean made as agreed.

The legsee has requested an amendment {o the existing lease contract. In an
effart to better manage their cash flow, they have requested payment skips for
the months of December through March inclusive. Thelr request does not
require a change of tarm, thus the remalning monthly payments would Increase
as per the schedule below:

Existing Pavment Structura; Amanded Pgyment Structuyre:

ABOUNT: $16.297.31 AMOUNT: 523,234,365
FREQUENCY: Monthly FREQUENCY: Moenthiy™
TERN! 48 months TERM: 48 muonths
RATE: 8.800% RATE: 5.800%
RATE of RETURN: T.820% RATE of RETURN: 7.868%

*Fayment skips for the months of
Decamber to Mareh inclushve each year.

We note that an addiional lease for $2,000,000 was approved by CULEASE and
GUCS In Oct/D1, We have attached a copy of the Credit Submission, Including
firranclal statement analysis, for your review.

LEASE AMEMDMENT AFFROVAL
IWE EXAPPROVE [J DECLINE ] DEFER
Fax Numbena% c_{,’) TEL - LTS Attn: '_T:-,l:p_g__f

Lease Amendment is approved sublect to:

Date: <O h{ ad. ol Signe »H________.-JA
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PPEL Fimanping ScAtSment
725158

2000-12-2% F 20:3%
ZO05=12=Z5

[ LA LI L]

Rogintihant Neme and Adcdr-eax

- e B B ---.ﬂ.--:ﬂ-Hﬂ--------‘---------_
Regintrane Usex ID: Fi7a460

Touitax Canmda IRa.

----_p:----ﬂ------nﬂ- eyt I Al PRI O = S0 mAmOoom

Nmcicopal FPEL Scrvices
110 Sheppacd Avepus Eosot
Taranty ON Canads MINEZE1"

Tenmors
---h--‘u-.--n-‘--m:-------------
behrar Type : Enteripriae

HICEDLN EOUIPRENT (1585) LIMITED

- ----:-.:—--'-=------.=u=ﬂ.====|:—— = e

1265 ToPSAIL Roaad
HOUNT PEARL NF¥ Cenads AINACE

5=cur£d Parziss

T . --H-l-------lﬂ:---- Bﬂ-..‘ﬂﬂ.ﬂ:ﬂ_--ﬂﬂ--ﬂ -------==-----ﬂ--l=_===-.-== EEowmco==3 mOETmEN ===
YORRTON CREDIT UNION LIMITED
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MR DEALING WITH THE COLLATERAL.

=n-ni-;n:-:::::.--:--ln:n-u---.-—::-—--u::."--:l::::-

Saprinl Numpered Gollatcral

DEC-29—202R 17:54

1 EPR =2E3 5582 =S




P14

b ot
- ' Himen R R
i
£ :
Tonu ' :
_Lg._é. -
. ﬁéaﬁuvu - —_— . - N —— —— - N ) ° ' '
£ B 19:84 FR FFEA-EGLIFAX CDA. 1 820 253 S582 TU J18WBES29057 P. 2484
-
2000=-12-28 . aclmweid PPRS Ahapa0Q3asn
zh:01 Verificarinn StAcsmeEnt pags 2
(Hau)y
i-_--n:::.--:-:-.-:------i-—----i - - - - B PRSP T L ST kil
callanernl Type Seriml Huphers Daacripclon eizg
Mreor Vehizle pUs7UCESTEA02 apoo JOHN DEERE 1 50LC EXCAVRATOR
Hazor Vehicle FrOZOORSOLEAE aspon SOl DEERE =00LT EXCAVLTOR
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December 7, 2000

CULEASE Financial Services
2055 Albert Street

Regina, 5K

S4P 3G8

Subject Bill of Sale dated December 14, 2000

. Gentlernen:
Please accept this letier as your authorization and dwecﬁun to disburse proceads of the suhject
Bill of Sale as follows:

CULEASE Financial Services $ 1755741
Hickman Equipment (1985) Limited - . $670,959.89 . -

Payment by this method shall constitute full payment under !hé_ §ul_:|]ect Bill \_‘.__lf_ Sale.

Yours vary truly,
ankm?wﬁ) Lfg
Name/Titie: / ﬁﬂy 7 rz,q,.ﬁ,c(’,ru}—

cEo '-'m/wwﬁé

S el
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PHONE [A06) S65-7810 . DD
DATE

170 GULERSE s o
Finanaial Servioeh

borssimmmn 955) Lissrrmn | $E70.959
2T GRS CTOS59MIBEI e f=

C am mkm oa  ma o=
\ .
Euy |'-"E L] L_""‘- '.|'I_'|‘I _'J.'-I':' ) |l:.|!|:l.
I )
n
H
"
L 3

F.21
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CIBC -
. ' AEFCRENGE AEFCRENCE
' BTS04

E)

11TH AVE.& HAMILTON

_ REGiINA, 3ASK
BY IMTERBRANCH PAYMENT

BATE - -
ec/15/2000 1_1'_:2?;

VALUE DATED bDec/13/Z2000

PAYMENT ORDER - ODRE O P 70795988 CANADIAN DOLLAR

__ FOREIGN AMOUNT.....: 670,959.88
EXCHANGE RATE...... : 1.0_
__ CANADIAN EQUIVALENT: 470,959.88
_ HANDLING CHARGES...: 0.00 _

_ . CANADIAN AMOUNT....: 670,959.88
" CUSTOMER'S ACCOUNT.: 00003/ _-

. _ COMMENTS: CHQ
REMITTER . v vvvnnnnnn : CULEASE FINANLCAL SERVICES _

_ 2053 ALBERT ST
REGINA SASK _ o
o
__306_566-7910 gj,
BENEFLCIARY........ : ACCOUNT==>  D0D0Z801 25 o &1
T N ' =2 & =
HICKMAN EQUIPMENT / gz = ﬁgl
oF o
o B SO
2 B ;
37z 8B (%
- - 8 & 8
. PAYMENT DETAILS....: RE i
o
PAYMENT INSTRUCTION: CREDIT ACCOUNT UNDER ADVICE ‘

L

hawmg mead Mo Terms and Conditons and agress o

ettt BBV ApRON T Tanms and Gondkdioens. on 0w reverss of thie Paymend Ordas. The m'
roctaiivt of Sancitons Spurant AU VNso der prosent ord do pakemenl.

O £hAR b jolrt and sgwaral.
Lir souwtiond apconnall qul w pris
M‘ ’Iu11r |ww

T3 ‘I S . F OF CLETOMERS ENTS
Racsiof ia hiwaby acknosiscged s aperris af the . ot B danT recuired 10 Arrenge B AlyTrel © . -
Hunanqurhuﬂuww?u:phLJﬁmﬁu wathl A djﬁnﬂwdhﬂmdummnﬂnﬂ!ﬂﬂﬂﬂﬁfﬂ“ﬁﬂrﬁﬂgrﬂﬂ1“ SHOGIELT.

Ty AL
T —— | ] -__T\
T SKSMATURES - BRANCH OFFICERS

rimra T IO FRTT TR My s AT O M ANEE

Aoyt a) werso clas
CARATMAN BANE OF COMUERCE mmmmm_‘ \L’
: ’ N NI S U

vea ot ¢ s XY 7 ‘



VELEMHUMED (FUY) 22

e () e | TR

' P41, BOK 4, GRAND FALLsﬁ;:msuR. NFLD. AZA 21 Pio
A TELEPHONE: (709) 4B3-2551 FAX; [760) 489.7243
N £0. BOX. 4074, CORNER OROOK, NFLD, A2H 863
c TELEPHONE: (709} Eid-3161 FAX: [T09) 6M-5880
H P10, BOX 660, 5TN T, GOOSE DAY, LAE. NF, ADP 150
E TELEFHONE: (T09) EOG-BEEG FAX: [709) £96-B358
s Bramch |
SAME AS BELOW 0l - MOUNT _P_EAR*REPRII\TT*
Drate Tme l Pags |
05/31/2001 16:42:16 (0O) l 1
Feouit Mo Phane Ho. Trvoics Mel) 3 ]
MARINOOA 7086862015 ooosely
Ship Via P urghase Orger
: MARINE CONTRACTORS INC. —
e PO BOX 62 Taies Tax Licensa Mo, Frederal Ercmption Ne,
on PASADENA
NE A0, 1EO Salezparsan
| WEH
I =
' DESCRIPTION
DESCRIPTION AMOUNT
o : Fold —
_‘tDGk #: C0O01036 Serial #: FFOEOOKSDIEBE\ M 225000.00
+NE ONLY NEW JOHN DEERE 200-LC EXCAVATOR . PO
&oo\ W
tock #: CDOL107 serial #: FFD2DOK501668‘};UJ‘J ' 225000.00
NE ONLY NEW JOHWN DEERE 200-LC EXCAVATOR. '
“tock #: C001127 Serial #: FFO200X501676 WM 225000.00
NE ONLY NEW JOHN DEERE 200-LC EXCAVATOR
TRADE INS
.tock #: C001339 Serial #: 06CR04706 A A STedy 595000.00-
LESE TRADE ONE ONLY USED CAT 3208 EXCAVATOR
tock #: C001340 Serial #: 06CR05244 T Sle 225000.00-
LESS TRADE ONE ONLY USED CAT 320B EXCAVATOR
sock #: C001341 ceriml #: 06CR05245 Ln STk 225000.00-
uRSS8 .TRADE ONE ONLY USED CAT 320B EXCAVATOR
gubtotal : .00
Total :

DISCLAIMER OF WARRANTIES

Any warranties &n the produst soid hercby are those madé by the manuiaciurer. The
galler harehy expressly disciims 8l warranties, witker expross of implied. moluding

implied warmanty of merehantblimy o flness o0 3 Earcieular purpose, and the sellar
neither TSEUMES not autharzes any ather pareen io assume for icany liabliity In
Cannection with the sala of the said preducts.
apply whers prohibied by L. Title 19 goods described remaln in Venlars
Tully pald.

- EOODS RECENED BY

and

Any limttation sam@med hgrein dees nol
name umtil
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in the ALL g i BETE0
BILL OF SALE

This BILL OF SALE made this 14t day of Novesher 20Q0

BETWEEM:
Hiclkman Equipment (1985) Limited
(hereinafter callsd the "Grantor')

- gnd -

Culease Financial Services
(herelnafter called the "Grantoe”)

IN CONSIDERATION aof the sum of
One Million Two Hundred Saven Thousand Five Hundrad Twenty-Mine & 66/100 [ 4 987 E79 B JPPLUS HST

paid by the Grantes 1o the Grantor (receipt wheraof is hereby acknowladged) the Grantor

absolutely transfers unto the Grantee the following Chatiels:

SEE ATTACHED SCHEDULE "A’

THE GRANTOR COVENANTS:

1. The Granfor is now rlghtfullf.r and absolutely pessessad of the Chattels an

right to sell them. . . .
2. That the Grantee shali enjoy quiet possession of the Chattels.

3. That the Chattels are free from any charge of encumbrance except as hereinafier
noted.

d has the

IN WITNESS WHEREOF the Grantor has hergunto set his hand and seal.

SIGNED, SEALRD AND DELIVERED
in the presence of:
: Eh;l:tna?ﬁ,h t (1985) Limited

il Name/Tile: &Ly Aot/

HOV 19 2000 AL ot EE Frnd AR Co AL EFFI CER
\ = FINANCIAL .

LEAS .
| OV SERVICES -

Per:
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@FLLEROL
i al Servicas

Eioy, 3030
I AlbErt Stresat

ina’. Saskatctffewan S4F 3GE
vouleaspls com / 1-800-409-2029

LEASE AGREEME.

(A service provided by Co-gperative Trust

Company af Conada) CLIENT NUMBER: =27 ap

LEASE NUMBER: L'I‘ :; E'J "{

TDETOMER NAME HNAME: _I
'P" - n .H..'.- - IE'I'lnkman Equl
BILLING ADDRESS ETREET:

il d — I —
ull Legal Name & 1269 Topsail B FROVINGE: FOSTAL CODE
«ddresa

| _NFLD AlMN 2CH
CLSTOMEBEE. CONTACT: PERSOMN 11 CONTACT! TELEPHONE NO. FAX MO: |
TS =
AX EXEMETION GaT: PET:
B EALES REF!
VEND HAME: Sale and Loaseback ~ !
VENDOR: ADDRESS!
OUIPMENT QUANTITT: DESCRIFTION: (Vear, Make, Model.serial Number - Inclide 2z approprlaic)
ESCRIFTION:
SEE ATTACHED SCHEDULE 'A’

EFD OF TERM MINIMUM RESALE VALUE:

*  40.00

FREQUENCY: MONTHLY

FIRST PAYMENT DUE:

[y %%R'.I'ERLY 0  SEMI-AMNUALLY I AMMUAL O OTHER D
111 H00({mm/dd/yy)*Fayment subject o change I (ax smounts changs)

ENTAL DETAILS

INIT1Al- TERM WUMBER OF REMTAL AMOLINT FROVIMCIAL gOODs & FROVINCE TOTAL

NO. OF MONTHS PAYMENTS EXCLUMNG PST SALLES TAX EERVICLES PAYMENT
PAYVMENTS & GET TAX
wiLL BE MADE T
L e 48 48 30,401.12 N/A 4,573.67 NFLD | 35,064.79

J— — I —— —
INELTRAMCE TEURANCE AGREEMEMT: Cuslomer Rgrees 1o oblai the insurancs covernge In accordanee whih the Equipment Rigk and

GREEMENT Inturanee sectivn af thix Agresment.

" ADDITIOMAL THIRD PARTY COVERA OUNT: §
THIRD PARTY COVERAGE WAIVED [Inltlal if covernge reguirsmem waived)
— I

SINANCIAL MAME OF FINANCIAL INSTITUTION: - . '

AFORMATION Y- ATLAR) TTE ﬁé Y e~ AN

- BRANCH LOCATION: ACCOUNT INFORMATION: ‘

__ 006 % t o- O LECO)

FRE-AUTHORIZED Lessiir 5 hereby autharized 10 periodically draw poyrem aoder 1= Pre-Authorized Paymenl Plan from the eequnt spogifed inLhe

FAYMENMT PLAMN Finanelal Infonndcon seclivi

thie Agrecmenit

Auntnorized Cheque Signer (R
(PLLEASE ™1

abrve nouljAT o oo hwed gampe

Titlete): €020 £ f:::“'ﬂf"f/f?q: Ldtre &,

cheque 1o gaver the Rental and eiber anunts due under

CLUSTOMER ACKNOWLEDGEMENTS

{15 AGREEMENT THE WORDS CUSTOMER,

5 AGREEMENT; IN THE EVENT THE ACGREEMENT I
'EBY APPLY FOR MEMBERSHIF [N THE CREDIT LE) ollw)
ITIOMS THAT ARE PART OF TINS LEASE,

LILEASE Financlal Services
EXECUTEDR AS LESSOR

ey g

Authirized Signal-lﬁ-l:

b e Y

35T #: 10114 3215 RTQOOL’

ASSIGHMENT

ils parl is complelsd, [ESS0R, HEREBY ASBEIOMNS.
.NVEYE AND TRAMNSFERS all right, title and Interest in
= Agreement and the Equipmeni w the named Agsignee
d where complered At the time ol gigning Customer
wledges notice of such assignment.  The Asslgnee
wwledges having read the eniire loass and ncoepla the
ma and Condilons that are part of 1hia lease.

JMLEASE Flnuntlal Services

h LESSEE AMD YOU ALL REFER TG THE ABOVE
ACKMOWLEDGE THE LESSOR HAS MADE MO REPRESE
E vyOU HAVE SELECTED THE EQUIPMENT FOR LEASE:

HAM
MTATIONS OR WARRAMTIRES REGARDING THE EQUIPMENT: YOLl ACKNOWLEDGE
YOU ACKHOWLEDGE AMD AGREE TO ALL TERMS AND CONDITIONS orl BOTH sS1IE
5 ASSIGOWEDL TO A M, TO THE EXTENT THAT IT MAY BE MNECESSARY

W, YOU ACKNMOWLEDE HAVING READ THE ENTIRE 1.LEASE MAMHD ACCEF

1y

Tite: C R ity sty LEE LR

By:

adlithorized Signatute

DATE OF AGREEMENT: 111472000 (mvdd/yy )

ED CUSTOMER, BY SIGNING THIS AGREEMEMT:

AND
5 OoT
You

T THE TERMS AMD

Tille: V':u’é' f%é:-‘;.h‘_’m;' [PremaTio~E

DELIVERY AND ACCEFTANCE CERTIFICATE
Custtomer hereby cortifies thal all equipraent referred 10 above hna been deliverad, 1s Tully
Inginlled and b5 In pood operaling condition. Cusiomer unconditlgnally accepls the equipment And
requests vt SULEASE sign this l=ase gnd pay the equipment vendar.

Legal locatlon of Equipment: (IT different than billing, address) Required for all leases incluging
ponable structures, for registratlon of fixwre [ling natice.
9T oad Mount Pearl, NFLD A1l ac8
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DATE OF DELIVERY AND ACCEITANCE: 11/14/2000(mm/dd/yy)
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This i= the dascription of Equipment referrad to as Schedul
batwseen Hickman Equiprment (1985) Limitad as Lessee an

Lessor dated 11/14/2000(mm/dd/yy).

SCHEDULE “A"

a "A" In the attached Lease made
d Guleasa Financlal Services as

1 Ona(1} 3105€ Backhose Loader cfw 24" HD Backhoo Buckat =/N:T0310SERBS2904
Unit #C000845 .
1 one(1) 3105E Backhoe Leoader c/iw 24" HD Backhoe Buckat S/MN:TO310SEBS2085
Unit #CO00939
1 One(1) 644H awWD Whael Loader SM:DWEAAHKETBIBS
Unit # 000910
1 One(1) 544H 4WD whaal Loader SIN:DWSIAHX 578389
Unit # 000912
1 One(1) 330LC Hydraulic Excavator S/MN:FFO330X080064
M unlt # CQoO944
K 1 Onaf1) 330LC Hydraulic Excavator S/MN:FFO330X0B05841

Unit #C0009149

Hickman Equipmaent (198%) Limited

By: /“J}éh-ﬂ//

Fi
Name/Tille: Coty, A/ 14y Ath
CoA e Erri AriCr e EFFlesr
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CULEASE FINANCIAL SERVICES

PO, BOX 31030 2055 ALAERT STREET, REGINA, SASKATCHEWA WAIVER

Datg: Wovember 9, 2800

Ta: CANADIAN NIPERIAL RANE OF COMMERCE
ALTANTIC FLACE
P.O, BOX 340
MOUNT PEARL, NEWTOUNDLAND
Al SR -

ENTION: BARRY CHALK
EE: HICKMAN EQUIFMENT (1985 LIMITED Obligor™)
CULEASE Fiasnciul Services ("CLULEASE") hat ar wijl ke cotering s, or wldng aszignmentof, & lode mgrecnient,

2 canditional sale contrace, 3 security agraemant and/or an hypothes (e *Contrect ™y with e above-mentioned Cbligor,
te lcace to, or finanee for the Obligor, the rquipmont deteribed berera, together with afl zrachments, accascionk

replicehens therety {the “Ryuipment™.

Under the terms of the Contract, CCULEASE hat apwil] nbhoin title iy apdfac has aor will obmin a secunty intercat, charge
srdser hypethes in or Hen 5o the 2qulpment and the proceeds theneof (colleetively, the “Collateral™),

S5EE ATTACHED SCHEDULE “A™
A gearsh of the public recordy indicotcs that you ey have secsrity intorext, charge snd/er hypethee in the Callateal

Pleasc indicats, by signing below, that youacknowlsdge tharyeu have pot agtigned your secutity interest, charpe and/or

hypaihes and that you do nst have xnd will not in the future elaim any righy, tde, e, hypothes, charge o anayrity

in the Collatcra) which manks in griericy o the vight, ttle, ibreresr, hypoter, chorge and soourizy Interest new ar

herzafter hetd by CULEASE in the Caflareral.  For preattr carmincy, you ire acknowicdping and agresing B as

Eﬁ:::tu. CULEASE hall bawc a first priarity rrhe, bdas, folerest, byporhee, charge and sccurity intefest in the
al,

. Yours truly,
CULEASE FINANCIAL SERVICES

Forvaluabla cansideration, snd recangnizing that CULEASE id relying an this acknowlsdgment in snitring the Conwact
f=lErmed 1o herein, we hereby acknowlcdge and ngroc thatwe do nochave snd wilt not [n the faturg slaim ooy sSghr, dye,
Inearest mybother, charge or securicy Inrarest in the Collateral Which ranks prior w the rghkt, Hoc, inrerest, hypathece,

charge and security interest mow or hereafier Beld by CULEASE W the Callatera), ond we howsby posrpanc and.

subsridinate wo CULEASE for all porpases all dighes, See, interesh, hypotheca, charges and scourity interesrs that we
may now fidve or herexfior scquoire 1n the Collateral ™ all te rights, title, interesty, hypothesy, charges and scourity
inteTess thar CULEASE may Bnow hava ar hereafter aoquire in the Collataral :

Duted dhis =) day of ﬂhﬂrﬂ F . 20006

CANADTAN [IMPERIAL BllNK OF C CE (Seguted Creditar)
Fer; -
P -

Tile

- — TRE TG ETad F.e2-e3
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JOHN DEERE LIMITED

P.0. Box 9eR, 283 Hynter Rowd, Aricasby, ORiwiia LA 480

(&)

SMMETTE M. 34VARD
Finenee Adminisiraion. Canedi

20 Movember, 2000

Culease Financial Services
2055 Albert Stest, Box 5050
Regina. SK

S4P 3GS

Aft: Stephanic Wood

RE- Hickonarn Equipment, (1985} Lyd (the “Dealer”)

We undersmnd that you ave of intend to provide financing w the Dealer and as security therefor, you have
taken or you will ke gecurity (the "Len

der’s Security™) charging the equipment of the Dealer which is
deseribed in the following:

refer to schedule “A™ artached

together with tre proceeds, if any, arnsing from the zale, lease, mental or other digsposition theraof
(colleclively reforred to a8 the “Collareral™).

We also hold security charging the Collatersl. in whole or in part, such secunty as now held or as may be
hereinafter acquired by us being refeiTed to as the "JDL Security”.

For valuable consideration. the recelpt and safficicncy of which is her=by acknowlcdged, we consEnt 10 the
Dealer gronting to you & securlty intercst in the Collateral and we Ffuther agres that the Lender's Security
ae it relates w the Collateral shall rank in priority to the JOL Security. provided that the Lender™s Security
iz validly perfected and apfarceable in priority to all other parties and provided further, that the financing
provided by you to the Dealer and the corresponding indebtedness of the Drealer to you is accounited for on
an assct-specific basis and i atributed o the Collateral on an jtem by item basis.

Please be advised that this agreement
coinsidental to the ssousiry imerest pranted to you by the Dealer in the Collateral.
obligations secured by such security interest ars satisficd on amy one
priorty with resp

ect to such irem(s) of Collareral granted o you hercunder shall immecdiat
automatically cease and terminace.,

as 1o priorty is mot given in perpetuity. Rather, it iz given
In this regard. when the
or more item(s) of Collateral, the
cly and

Y ours very wuly
JOHN DEERE LI?IT'ED

o W{JM
Gighne ML Savard
Finance Administation, Canada

CULEASE FiMARCIAL
SERVICES
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JOHN DEERE LIMITED

Schedule "A"

JOHN DEERE 3105E BACKHOE, 5/N TO3105SES 1904
JOHN DEERE 3105KE BACKHOE, 8/M TO310SES92985
JOHN DEERE G4dH WD WHEEL LOADER, S/N DWEIAHXS 78385
JOHN DEERE 544H AWD WHEEL LOADER, /N DWSHAXS7EIED
JOHN DEERE 330LC EXCAVATOR, 5/N FFO330X080964
JOHN DEERE 330L.C EXCAVATOR, 5N FFu330X 080941




SUBSTITUTION AGREEMENT

THIS Lease Amending Agreement, mads as of this /3 day af _ﬁc'gg"aé'é’éiﬁ";..7_-——‘-20':"l
EETWEEMN

CULEASE Finaneclal Sarvices
2065 Albert Streat
Regina, Contacta(Fundor)da15tate]
S54P 3G8
(harein called “Lessart

OF THE FIRET PART
ANMD

Hickman Equipment (1 885) Limited
41260 Tops«il Road .
Mount Paarl, NFLD

A1M 3ACE

{harain called "Leszae)
OF THE SECOND PART

WHEREAS the parties acknowladge that the Lessor hag leased cartain Equipment to the Leszea uparl the

ierms and conditions set forth n a Leass Agreement dated 11/14/2000 (mmiddlyy) ( the “Lease™) & photocopy of
which is attached hareto as Schadule "A™

AND WHEREAS Lessee has lost, destroyad, misplaced or otherwise parted with possession of certain of the
Equipment being:

n

One {1} 3108EBackhoa Loader oiw 24" HD Backhos Bucket Linit #C000839 S/M: TO310SSEBDZORS
One (1) B44H 4WD Wheel Load Unit # C0O00910 S/MN: DWE4LHAXSTBIES

(the "Lost Equipment”)
AMD WHEREAS Lessea has obmined and caused to bae sold to Lessor certain additional equiprent baing:

Oned1) TCSaH T.C. Loader

S/N: DWTCS4HSTE078
One(1) 624H 4WD Loader

S/N: DWE2AHX 570046
{the "Revised Equipment™)

AND WHEREAS the partles have agraed to arnend the subject leasing arrangement behwaen tham and this
Agreement witneases as follows:

1. The Equipment saction, provided for in the above ldantifled Laase it haraby amanded by deleling therefrom tha
Lost Equipment and adding thereto the Revised Equipmant ldentlfind above.

2. In all other respects the Laase I3 ratified and conflmmed.
3. This Agreement is ot intanded as and shall not constiwte a novation of the Laage.

N WITHNESS WHEREOF the parties have exgcuted this Lease Amending Agreement as of the g,.j day
of &_‘.{:r&'ﬂ&?—# 2001

CULEASE Financial Services LESSEE: Hickman Equipment (1985) Limited

(T

Tille:

© qomyp\DODNEY B T

riv
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Provinece N:q:nunﬂlanﬂ and apzador

Regiycraclon Type®
Aegistratlion Numbher 61355
fegiacrAtien Dmte/ Time 2po00-11-20 / 12:;07
Expizy Docc H EDUS—LL-ED'

Tour File Humd=r oo

ppSA Financing aratement

s A

Regiscrant Weme apd Adpz =3

-----'_-----l:l.-—-—I:n-—-Il-------i--‘ﬂn—-ﬁmﬂt-l-l==----::l.llr'_'l._ e O
RegisnEnic Oaner ID: Ri7E461

Equifax Capade ine-

e

yarionsl FPPSA Servlced
110 Sneppacd Akvehus Eaat
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peptar TYRE © Entebprize

HICEMAN ToUIPEENT [FE-1-1-3] LIMITED

GOLESET - CORALEE

1259 TOPEAIL Roed '

HOUNT PEALRL NT [=X-T,T-1=T_8 Liwach

Securad PRCtlica

-----#--::-uw--:n-.:u- - - - - - ﬂ-ﬂ—Fﬂ-_---H:“m._i‘“::n--‘::ﬂ-::-::

WIGGLE AND PISTRICT GRERTIT UNIo LIEITER
COLESKI, SORALEE
P BOX 670

FICGAR S¥ Canads SOROHO
Tel=phonRe ? so0~409-2025
Fox : sop—852-—94a57

CcREDIT WHNICN CENTRALL OF SASEK /%9 CULEASE rINANCIAL SrEVICES
GOLESKI, CORALEE

PO BOX 3030

AESINA SK canafin S4PACE
Telephone . BOO-409=2025
Feax :

Egu-852—-2057

CoO-OPERATIVE TRUST GO TF CAMADA C/o COLEAST FINANCIAL =ErRVICES
GoLEARI. CORALEL

FO BOX 3030

BEGINA SK Conado =4FIGE
Tel=nhone i prio-—40%—2029
Fax . 8po-esz-5057

Genecal peseripcion cpllatessml !

Y R L Ec=E=Fw o Sl == ST mo=== - = I==E_'=l-=-==
cOLLATERAL CLLESIFICLTIGN: EQUIPHMENT )
AMDUNT SECTREN: 51,zun,nun.cn

DATE &F EATURITY: NV 14, 2008 .

SENERLL COLLATERAL: PROCEEDT NHeLUDING BOT MoT LIMNITED TO: GooDps CHATTEL PALFER,
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ZOoO-11=21 AT lmnsic FPRS FhkheoQSer
11:44 Yarificaticn SEanEDEnT page 2
(M=)

SECURITIES, DOCUMENTA QF TITLE. TMITROMENTS, HONEY, TNTANGIBLES, INSURANCE AND ALL OTEER
PROCEEDS ARIZING PIRECTLY OR TNDIRECTLY FROM TEE pISPOSTITICON, FYCHEANGE, LoO%,

REPLAGCEEENT, PENEWAL, ".'IESTRUﬁTIﬂN.ﬂf OR DEALING wITR TEE COLLATERAL -
SERIAL NUMEERS!

TELR Hare/ mODEL SERIAL W

D00 JoENd PEERE DACKOE LOADIR 2105E O3 10SERSZEP4
2002 . JoBEN DEERE pLCHOX LOARER A102E TDE‘.LBEEESIstE
2000 JoEN DEEEE G5a4%E UHEEL LOADER pUs4qEXS7EINE
2000 JouN DEERE S44H WHEEL LOADER pESESELETENET
ZQuo guHN DEERE 23Q0LS ETPRAULIC FECATATOR FrOIa0XN00954
2000 JoMN DEFRE 2330LG HYDRAULIC

EECAVATOR FFI;I!BD:EBBB&I

zvx End of Reporw rr¥

LR-58 " d LEBEZEE_IEEETE DL ZESS =32 868 T
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ILmnudnen#!

Fax H EUD-BSZ-SUST

IEsSINIROIL EREDIT UNICN LTHITED 6137

oo BOX 76D -

ASETNIEODIA SK Conadia SpHEOEQ

HELVINGTO CREDIT e LIEITED GELATL

=y BOE 459

TELVINGTSN SK Canoda #0ALTO

TORETON GREDIT mIc™ LINITED E61L3TL

’

PO BOIZ 1210

TORETUN SE Cannda EIWE NI

wETRTURN CREDIT uNICoN LIMITED 661371

r

po max 1117

PrTAURN SK Gooada S4H2L3

Semmral Demessiption rellanecal ADDED

-—--ﬂ-—ﬂ--ﬂ---’-—-d----F——-- - WL CE W - ik O b -—--'-r-:. --ﬂ----F-F
ESLYES

COLLATERLL CLASSIFICATICN: CQUIPMENT

AMOUNT SECTRER) §1,200,000.00

DATE ©F TATURITY: ey 14, 2005

GEMERAL ¢oLLATERLL PRACEERS TgCLUDING BUT NoT LIMITER TO: Fo0DS
CHATTEL FAFER. SECTURITIES, poCUMENTS @F TITLE. INSTROEENTS »
mONFY. INTANGIBLES, INESORANCE ANWD ALL oTHEER PROCEEDS LRTIIING
nIRECTLY OR THD IRECTLY FROE THEE DISPOSTTION, rYCEANGE, LOOS.
REFLACENENT, RENEWAL. pEESTROCTISN oOF

o DEALING WITE THE
COLLATERRL .,
SFRIAL NUHNEERS:
YELR KAFE/ MODEL SERIAL #-—-
2000 JoEy DEFRE BACHOE LOADER
3105E TD3 LOSEBE2EE
=000 JoBEN DEERE BACROE LOADER
T105E TUI1OSERIZSRS
zaen Jouy DEEEE Gaal YEEEL
LOAMER CUEGAEXSTEXBR
2000 Joi DEERE c44H WEEEL
LOADER peSaAMEESTHINT
2900 Jory DEERL 30L& gEYDRATULIC
ERCAVATOR rEo3AOI0A0SE4
- Au]s]al JoMg DEERE 30L& HYDRAULIC
EXCAVATOR FPOS30XO080DS3L

=aw End oi Repert =xw

s -
"Efba_# }EQEESBBEEFE D;_;ass £92 QBB T “wEo wEINGE-ESad 34 o :2F aepz 8 mok
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Province

Regimcrarion TFRE
Regiacraticon Numbeas
Ragiscretion Dace/Time
Fxpiry Dmte

YToeur Fils Number

hrlmantic PPR2
Yarifisation Stecement
[ Amepdment )

Newfouncland =smnd Lobradoz
FP3SL Finmocing SEatEmaEnt
ERSZIAV

2O000=12~11 / 14:05
2UO5-11—-290

Registrant Name aptd Adocelan

il N ] = = 0 ey e e . N S 2 e S e B

Regiscrant Usaer ID: Pi74460

Feauifnx Cmpades Inc.

Nacional PPSL Serviced
110 Shaeppard yvenus Fasc
Torsatg ON Canmca

MEWES1

History o Registrmtion ASTIiVIEY

ol B A el O T e e A e B T

/ pAlsonlne
rage 1

T T T e e £ W

ACTiviny Nimio =

Iace

Expicy DAacc

Tour File NumberD

original
hmendment
Amendment

E81355
EE13T1
a55235

Denrnorg

e el T T o ] e O

Z000-11-320
2000=-11=-20
2000=-12-121

12:07
12:31

14:05

zo0sS-11-20
2005-11—20
2005-11-20

ADDED

Dereor Typ= : Eatexrprisms
HEICFKEAN EQUIFHNENT (1285)
SOLESKI, CORALEE

128588 TOPSATIL Romd

MOONT PEARL NF Cenade

Pebcor Type ©r Encerpriams
HICEENN EQUIPEENT (1985)
o’

1263 TOPSAIL Romcd

HOUNT FEALAL NF Cenada

Secursd Parcies

LINITED

AlXacH

LIMITED

AiMacs’

BIGGAR AND DISTRICT CREDIT ONICN LINYTED

GOLESEI, CORALEE
FQo BOX &70
BIGGALR IF Cmnmdm
Telephono
Fax

CREDIT UNIM CENTRAL OF SISK ¢/0 COLEASE FINANCIAL SERVICES

GRLESKI, CORALEE
P BOEX 3030
REGINL SE Canmdm

SOROHO
: BoU-105—20z9
; 8sOon-Bs52-9097

S5PAGA

Telephone : B00-405-Z029

———— e — — AT 1 W

51755

695239

ADDED

X T e e .

GE13AES

661355
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e
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ER5EDD
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2000=-1Z2=-11 Arlancie PRRS page 2
g'i; Verification STATEDSDC
= (Lmandma:m)
Fax - gop-—a%52-30%7
£1358 655235
coO-OPERATIVE TRUST CO OF CAMIDAR &/ COLEAIE FINANCIAL SERVIGCES -]

GoLESEY, CORLLERE

Po BOX ZD30

REGING SE Coaoadn =5P3GE
Te lephono : aoo—anS—20zZ9
Fax : AQD-BSz-—90%7

661371
LSSINIECLIA CREDIT UNION LIMITED

L
PO BOX TEQ
AZSZTNIDOIL SE Conards [=]=p=imbzin]

b e
PELUITNGTON CREDIT UNION LIMITEDR -] -3=S

ro BOE 2ED
KRELVINGION K Canada Z0a1wo

YORKTON CREDIT UNION LIMITED BER13ATL

Fo BOX 1210
YTORRTGCH SK Cancde BANZ X3

TETEDTRN CREDBIT TNICN LIMITED 661371
*

PO BOX 1117

WEYTEBORN SEK Cmnwmde SRE2LA

BATSCAR AND EISTRICT CREDYIT UMIGH LIMITED EWS2A9

PO BOE 570

BIGGAR SE Cansds EQKDOTO
Telephons : BOO-a4uS-2029
Tox : HOU-252-3057

CREDIT UNZION CENTRAL OF SASHE </¢ COLEASE FINANCIAL SEFVICES e95239

-
FO BOX 3IO30
REGIWNN SK Canada IaP3GE

Tel=phone : BR0-4095-20Z8

Fax : BQD—BASE-90%Y

CO-GPERATIVE TROST CO OF CANADA £/0 CULEASE FINANGILL JERVICES EQSE3R
Fo BOE 20320

REGINAL SH Canmdm B4P3GH

Telmphone : BQRO—a08-Z029

Fox H

sann-g52-90%7

Genz=ral Descriprion Collacszral
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ADDED
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COLLATERADL CLASSIFTCATION: EQUIPHFNT
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FEERY Tujn kb -1
2o00-12—-11 itlancio FFRS aame 3
13 :47 Varifisarion Statement
{ hmr=ncdmezs)
AMOONT SECTURED: §1,.200,.000.00
OF MATURITY: MoV 1i, 2005
gﬁmn coLLATERAL1 FPROCEEDS INCLUDING BUT NOT LI¥ITED TO: GOODS
=HLTTFL PAPER, SECURITIFH, DOCTUHENTS oOF TITLE, INSTRUHENIS,
HONEY, INTANGIBLES, INSURLANGE AND ALL ATEER DPROCEEDRH ARISTHG
DIRESTLY OR INDIRESTLY FROM THE DISPOSITION, TRCHANGE, LTS,
BEPLACEMENT, RENEUAL, DESTRUCTION OF OR OFATING WIIH TEE
COLLATERAL.
=rpTll, NUTERERS: .
TEALR MAFKES MODEL =zrulhl K-
2000 JOHN DEERE EACHEOE LOADER
A10=E TDA 1OBRBoZ250%
2000 JOEN DREERE BXCROE LOADER
A105E TOI 1LOEEBSZISE S
Zooa JOHN DEEIE 644E WHEEL
LoADER DUG44EIS7E3IE8
2000 JoMN DEEFRE S524FE THEEZEL
LoADER DUSSaHESYREIARGD .
2000 JOHN DEERFE 330LC EYDRADLIC
EXCAVATOR FrOAIANIOEO0S 64
2000 JoEN DEERE 330LC EYDRAULIC
EXCLVATOR FFrO3 30080541 -
so5239
CLASSITICATICN ¢ EQUIFMEITT
ANMOUNT SECURED: §£1, 200, 0DOD.0O
DATE OF MATURITY: NOV, 14/2005
GEMEF-RL COLLATERAL: PROCEEDS IMCLUDING BUT WOT LINITED TO: GOODS
CHATTEL PAPER.
SECURITIES, POCTHENTS OF TITLE, INSTRUEENTS, HENEY. INTANGIBLES,
INSTURANCE LND
ALL OTHER FROCEEDS ARISING DIRECTLY ©R INDIRECTLY FROE THE
DISPOSTITICN, DXCHANGYE, LOSS, REPLECEMFNT, RENEUAL, DESTRUOCTION Or
SR BEALING wITH THE COLLATERAL.
Zmrim] Mimkersd Collmtercsl ADDED DELETED
D T T KN N R T A A W T P S B - - - - - oo O —— - T T T -
Colimte-=l Type
Serial Number Pescription
Moror Vehicla 2po0 JOHEN DEERE BACKOr LOADER 3I10SE 695239
TOZ LOSFRSZ D55
Mooy Vehicle 2000 JoHN DEERE PACKOE LOADER 310SE 695233
TOILNSEAD2DEE
Moator Veblole 2000 JOEN DEERE &§44H WHEEL LOLDER 95239
DU HEETSIBE
MomeE Vehlcle 2000 JOHN REERE S544F WHEEL LOADER E95Z2305
D4 HREET83I8T
Hotor Vehicle 2000 JOHN DEERE 330LC HEYDRAULIC EXCAV. 5252325
FFO330X0ORRE &4
HMotor Vehisle 2000 JOXN DEERE A30LC HYDRAULIC EXCAV. 585239

FroldaoXogns4al




ZO0DO=-12=-11
13 :47

drlomuim PPRS
Varification STacement
{ Simm s nr )

rrr FEnd aof Repors TTF

Jhakabging
Pomge 4

i



- g =G

1T
zQO1-03-12 aclancic PFRI /CMH':;UE ?
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CREDIT UNION CENTRAL OF SRS¥E G0 CULEASE FIMANCIAL SERVICES
CORALEE GOLESEI

PO BOX D30

REGINAR 5¥ SqPAGHE

Consdn

NOTICE: The Tollowing ragistation has mpmncier B regiztration ipn which wou =or-e identiried.
Thiz report iz intended T aoeify you of The nature of the metlwvity.

Fegismcrmnt Nome oaned Addresn

Regiscrant Tasr ID: P174%60
Equirax Canada Inc-

r

Memtisnal PPSL Searyices

110 Sheppmcd Rvenue Ioac
Toronte GCN Caanada HEZNES1

Parcicsulors of this Regiotracion
------d-----—----Fﬂ----ﬂ------—----ﬁ---
Frovince

Reglstracion Typ=
Regisrration Number
Ragistracion Dacs/Tlmn=

-—------------—----ﬂ---—- - - -
Newfoundland mnd Lebrodor

PPrER Fipancing Statemeht

B4Q3 63

z001=03-12 / 20:21

(eem— 1LY L

T

Hiztory of Registration Activicy

-------t--l-----—-----‘l------------—- --------------H---H---.-tl

- - -—d--lﬂ'—-ﬂ=-—_l:
Aotivicy Miorher nace Tirne Explry Date Tour File= HNumbeaz
origlinal EGLAES 200D0=-11—20 12:07 Za05=-11—-20
JAmendment B561371 Z000=11-Z0 12331 Zz0O05-11-20
Aremncm=nT Q5238 ZRA00-12-11 14:058 zO008--11=-20
Amsndm=nt w303 63 ZOR1-—03-12 ED:2 1 zo0D05-11-20

DebTcorDm

ADDED rELETED
Debeor Type @ Enterprilsc E&E1355 E9ERAD
HICEKHAM EQUIFPMENT (1995) LIAITED

GOLESKI., CORALEE

12658 TOPSAIL Rood

MOUNT PEARL NF Canado ALNACH @EE

Dalror Type : Enterpci=e E E 695233

HICKMAN EQUIPMENT (1585) LIMITED HAR 2 ;

. 7 2001

12620 TOFSAIL FRomd .

HOUNT PEARL NF cCanods hiN3CH CULEASS FINANGLAL

Sesured Parcies SERVICES ADDED LELETED
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BIGGAR AND DISTRICT SREDIT TNICN LIMITER
COLESKI, CORMEE .
Po BOX E7O0

BIGEAR SHE Canada = {np an).in]
Te laphone . B00-4D®-20Z289
Fex : Ba0=-g52-5057

CREDIT UNICN CENTRAL OF SASK c/o CULEEIE FINAMCIAL SERYICES
GOLESEI, CORALEE
P BOX 3030

EEGTNA SFK Canadsa 249358
Telaphooe : Bo0=-405—2020
Fmx : BO0=-BS5E=-S037

CO=OPERLTIVE TRUST CO OF cANADE /O CULEASE FINAMCIAL SERVICES
GOLESEI, CORALEF
PO BOXE 030

REGINL SK Copads S4P3 G
Telophone : g00-4059—-Z20Z9
Feui » GOO-B5Z=-5057

ASSINIEOIA CREDIT UNTON LIMITED

-
P BoX 760
ASSINIBCIA SE Coanads S0HOBO

EELVINGTON CREDIT UNIGN LINITEDR

]
. P BOR¥ 459
EELVINGTON SK Carade S0x1wW0

YORKTON CREDIT UNION LINITER

PO BOX 1210
YORKTON SK Canmda S3NZHI

WEYBURM CREPIT UNION LINITED

*
PG BOX 1117
WEYBURN SK Canacls SaHZL3

BIGGAR AMD DISTRICT CREDIT UNICN LINITED

Fo BOX &7D

BIGGAR SKE Cansds SOKDHD
Telephone : BO0-408—-Z0Z29
Fax : BOn-BS2=-S057

CREDIT UNION CENTRAL OF SASK /0 CULERSE FINANCIAL SERVICES

:

Fo BOX 3030

REGINA K Canamdéa SaP3GR
Tel=phoans H ga0-405—-2029
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Gancrml Demcripticon Collasezal ADDPED

-u-—l------——-----—---------------—----—ﬂ----—n-----l------—---------- v — e -
EG1255

COLLATERAL CLAASIFICRTION: FOOIFPHENT

AMOUNT STCSURED: $1,200,000.00

DATE OF MATURITY: NOW 14, 2005

SENERAL “OLLATERAL: FROCEEDS ITMCLUDING BOT WNOT LIMITED To: GOODS

CHATTEL FAPER, SECTRITIES ., DOCTHENTS oF TITLE, ITMSTROMEIN TS ,

BONEY, INTAMNGIBLES, INSURANCE AND ALL QOTHER PROCEEDS LRISING

DIRECTLY OR IMDIRECTLY FRON THE DISPOSTTION, EXCHRNGE, L3,

REPLLCEMENT, RENEWAL, DESTRUCTIGCN OF OR DEALING WITHE TEE

COLLATERAL.

SERIAL NUHBERS:

TERR MAEEL/HMODEL SERILL #-

2200 JOHN DEERE BACHKOE LOADER

3108 TOZ10SEBS2S94

2200 JOoHN DFERE BACHEODE LOAPER

AL0SE TOX1NSESSFZOAS

2000 JoOHN DEEEE 6440 TWHEEL

LOADER DUWE44HRS783688

2080 JoMN DEERE S44H WHEERL

LOADER DWS44HXS782689

2000 JOHN DEERE I30LC RYPRLOLIC

EXCAVLTOR FFO2A0XOB0554

z000 JOMN DEERE 330LCc EHYDRATLIC

E¥CAVLTOR FFO330X0B0P41 -
695230

CLASSIFICATICN: EQUIPHENT

AMOUNT SECURED: 31, 200, 00O0.0Q

DATE ©F MATURITY: NOV, 14/200%

GENERAL COLLATERAL: PROCEYDS INCLURDING BUT NOT LIMITER TO: SQODZE

CHATTEL PAFER,

SECURITIES, DOCTUMENTS OF TITLE. TNETRUMENTS, MONEY, INTANGIBLES.

‘TNSURANCE AND

ALL OTMER PROCEEDS ARISING DIRECTLY OR INDIRECTLY FROH THE

DISPOSTTION, EXCHANGE, LOSS, REPLACENENT, PENEWAL, DESTRUCTION oF

OR DEALING UITH THE COLLATERALL.

Sarisl Mugphered Collaceral ADDED

e e, B ---.—---------'-——-l------l-u----—-l---—------—-l- T dall B W

Collmreral Types
Sariml Nunosrs
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TO3 105FRES2994
Hotpor Vehlicle
TOI1OSESFZSBS
Motor Vehisle
DWE4qHESTEIBE
Motor Vehicle
DUWSS4HIETEIBT
Horer Vehlicocle
FFO3IZQROEDE 54
Hotor Vehicle
Fro3aoXoansal
Motor Vehicole
DWTCS4METIQTE
Motor Vehisles
DwesZ2 aHISTIO28

Atlmanedis PPRI
Notice vo Sscursd PArty

2000 JOEN DEERE BACKOE LOADER 3103
2000 JOHN DEERF 644H WHEEL LOADER
2000 JOBN DEERE 544H WHEEL LOADER
2000 JOMN DEERE 330LC HYDRAULIC EXCAV.
2000 JOHN DEERE S30LC HYDRAULIC EXCAY.
TCS54M T.C. LOADER

5Z4H 49D LORDER

sww Tqnod oaf Beporc kw

EO95239

BREZEIS

69539

EOEZIT

598239
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November B, 2000

Cdleaze Financial Services . :
2055 Albert Sireat ' )
Regina, 8k S4P 3G3

Subject Blll of Sale datad Novembar 14, 2000

Gentiemen: . ' R

L T Ve

Please ageept this letter as your autharization and dinsction to disburse pro s of the Sl.lbjE(‘.-'l - g
Bill of Sale as follows: -_ wl :

Culease Financial Servicas b °35,064.79
Hickman Equipment (1985) Limited  $1,353,504.32

Bt
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- ' L p.. BOX. 1074, GORNER BROOK, NFLD. AZH 653
; TS mE,
JoHNDEERE : Fo “&éﬁbﬂ rr':;épm-aase " pax: (709) B96-2088
S ree _ |
SAME AS BELOW 01 - MOUNT PEAR*REPRINT*
Dot T ime | Page
53/01/2001 | 12:36:54 (o) | 1
Aceount No. Phone No. - invoice Nel} /
MODERO02 7093647283 | 000759
Ship Vin Purchase Qrdar
MODERN HOLDINGE LTD
p.0. BOX 580 Taind T License Ma. '_ﬁ-ﬂclﬂEmmptinnNo.
) GOULDS
= NFLD 218 1G6 ) Salespersin
! " PCB |
[
: DESCRIPTION _]
UBESCRIPTION _;;J’ o AMOUNT
-- . : 0 Foid —
tock #: C000963 . Serial #: FFO330X080941 g cP% © 325000.00
.NE ONLY JOHN DEERE 330LC EXCAVATOR LW
tock #: C001233 Serial #: TOBS0CXB96776 : g’ 299000.00
YE ONLY JOHN DEERE 850C DOZER S
/!
ctock #: N1678 Serial #: 35NB6911 SV 20000 .00
YE ONLY USED CAT D350C TRUCK
TRADE INS
.mock #: CO01225 Serial $#: S8FR00B48 TR S 100000.00-
LESS TRADE ONE ONLY USED CaT 330 EXCAVATOR it
r:DGk #: CO01226 Serial #: S5TJ02858 A SeK 250000.uonmfi
LESS TRADE ONE ONLY USED CAT D8N DOZER - - bﬂ”
zock #: €001227 Serial #: N/A A STk 18000.00-
LESS TRADE ONE ONLY USED TEREX TRUCK S .
- ock #: 001228 Serial #: R10031 A ST 8000.00-
| 299 TRADE ONE ONLY USED I/R ECM350 AIR TRACK
“ock #: C001229 Serial #: 172821 L STeck 8000.00-
'S5 TRADE ONE ONLY USED I/R XP825 COMPRESSOR
Subtotal: 250000.00
15 % H.8.T.:  37500.00
Total: 2B87500.00

S000S RECENVED BY

DISCLAIMER OF WARRANTIES

Any warantes an he proguct gaid hereby are thape made by the manufagmirer. The
=ellar horoby Sxprestly disclaime all warranties, elther express of implled, ingluding

neimar as=umes nar autharizes any giher persan e assume for it any llabliny in
eannection with the sale of e said produsts. Amy limiatian somtRined heraln doss not

sppy whera prohlieked by |law. Thie to goads desenba
fully paid. -

and

tabllity or fneas for 2 pardgular purpo=e, and the selier

d remain in Vendor's name until
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BILL OF SALE
This gjLL OF SALE made this oth day of February, 2001

BETWEEN:

Hickman Equipment (1985) Limited
(hereinafter called the ‘Grantor’}

. and-—

Culease Flnancial Services
{hareinafter called the '‘Grantea’)

IN CONSIDERATION of the sum of

S1x Hundred Forty-Five Thousand Five Hundrad Fiffty-Four & 17/100_ {$645,554.17) plus HST

e T e e e —

paid by the Grantee to the Grantor (receipt wherecf is hereby acknowledged) the
Grantor absolutaly transfers unio the Grantee the following Chattals:

One(1) New John Deaeare 2105 Backhoe Loader S/M: TO31 nSERQ502T7
One(1) New John Deera 31056 Backhoe Logdar S/N: TOZIDSGRAS252 Lin Ewgz

One(1) New John Deere 450LC Base Excavatar S/M: FEO! B , Lh 00 54
". t B it N L &%}r
THE GRANTOR COVENANTS: . FED {% 2001
1. The Grantor is now rightfully and absniuf?Wd&ééﬁ%éﬂféﬁ?ﬂiaiAL
Chatteis and has the right to sell them: i SERVICES -

g e
2 That the Grantee shall enjoy the quiet possession of the

3. That the Chattels are free from and charge of encumbrance except
as hareinafter noted,
IN WITNESS WHEREQF the Grantor has hereunto set his had and seal.

ED AND DELIVERED

nca of: '[7 Hickman Equi ent (1985) Limited
Ve ) 2
£ Per: “""":::-7

Witness . -
T it e
Name/Title:  iauaee _Cop sy /Fioms e

LAS1PLUS\DOCUMENT\DOODBLTS. /RTF
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CULEASE T
Arancinl Sorvices LEASE AGREEMEN I
P.O. Box 3030 (A service provided By Co-operarive Trust Company of Canadi) CLIENT MUMBER: .

=055 Alhert Streel

Reglm, Saskatchewan 4P 3G8 LEASE HUMBER: ..-;;)‘
M.cu!gasgia.gum / 1-800-409-2029 H:ﬁé !

N

e s———

CUSTOMER NAME MAME:
Lo . Hickman Equipoier oRG mitad
BILLING ADDRESS STREET!
Full Logal Hama & T 09 Toapsall Baas FROVINGE: FOSTAL CODE
Addresnr ) L
mnt Pen NELD I — ML -
CUSTOMER COMNTACTL TERSOM TO COMTACT: TELEPHONE NO. PAX MO
700 36E-R860 - Z09-3568 1A ——]
TAX EXEMPTION GST: PET:
L SALES REF! —
- NAME.  gale and Leasebeck '
VENDOR: ADLREES.
n— .
EQUIFMENT QUAMTITY! . DESCRIFTION: (Year. Make. Model Serlnl Humbmar - nchude As Apnraprisle)
DESCRIFTION: :
4 i One(1) Naw John Dagra 31056 Backhoe Logdar SM: TO310SGEBRS027
1 . oned1) New John Daore a105G Bagkhob Loadar Unk #C00108Z S5 TA3 NEGaS5252
One(1) Mew John Daera 450LC Bapd Excavatar Unil #C0010B4 5/M FFO4 50X080520
1 L
EMD OF TERM MIIMUM RESALE wALUE: 5 10.00 :

FREQUENCY: MONTHLY CIA QUARTERLY L1 SEML-AMNUALLY O AMNMHUAL T3 OTHER O

FIRST FAYMENT DUE: ~ _02/08/2001 {mmJ/dd/yy X*Paymeia pubjeet 1o change if @ax anWmo change)
REMNTAL DETAILS -

INITIAL TERM HUMBER OF | REMTAL AMOLINT PROVINCIAL GOODS & PROVINCE TOTAL
- N0, O MOMNTILS PAYMEMNTS EXCLUDING PST EALLES TAX SERVICES PAYMENT
PAYMENTS & GST TAXHST
WILL BE MADE
IN ADVANCE AR 48 18,522.38 NIA 2,478.3 NFLD 10,000.74
TMSURANCE THEURANCE AGREEMENT: Custonier nress 10 nbinin the emep————E T LA T Wl the Egquipmem Risk nnd
AGREEMENT insurance acciion of thix Agreement.
ADDITIONAL THIRD PARTY COVERAGE QUNT: §
THIRD PARTY COVERAGE WATVED Qoiual if coverage requirement wiived) ]
FINAMCIAL HATE OF FINANGIAL IMETITUTION:
INFORMATION _
BRANCH LOCATION: ACCOUNT IMFORMATION:
PRE-ALUTHORIZELD Lessor I herehy autharized 10 peclodically draw poyment unde; s Pre-Aothorized FPoyment Flan frm the pccount spectfed inthe
FAYMENT PLAN Financiol Information section ahove And/pT A8 pmlined on th Ap : efipyue o cover the Rentnl and olher amaints dug undsr
this Agreement- et 45 A e LR Al iy
Authurized Cheque Slaner (5): . I"" hd [ aTine(=): rs et ot AT
{ SE ATTACH UNE AMPLE CHEQUE MARKED VID)

CUSTOMER ACKNOWLEDGEMENTS
1o THIS AGREEMENT THE WORDS CUSTOMER. LESSED AMD YOU ALL REFER TO THE ARCVE NAMED CUSTOMER. BY SIGHING THIS AGREEMEMT:
YO ACKENOWLEROE THE LESSOR HAS MADE Nty REPRESEHTATIONS OB WARRANTIES REGARDING THR EQUIFMENT: WU ACKMOWLEDGE ANID
AGRIE YOLU NAVE SELECTED TILE EQUIFMENT FOR LEASE: YOU ACKMNOWLEDGIE AND AGRER TO ALL TERMS AND CONDITIORNS ON BOTIl SIDES OF
THIE AGREEMENT: IN THE EVENT THE AGREEMENT 15 ASSIGNUD T A CREDIT WHION, TO TUE EXTENT THAT UF MAY BE MECESRARY vOU
ITERERY APPLY FOR MEMBERSHIP IMN TUHE CREDIT UMION. ¥OU ACKNOWLEDGE HAVING BEAD THE EMTIRE LLEASE AND ACCEPT THE TERMS AND
COMDITIONE TIIAT ARE PART O 17115 1.EASE,

[ CUSTOMER: (Legal Mame)
CULEASE Flnantlal Services __ Hickmpo Faul
-7

LTI
EXECVUTELD LESSOR

ﬁ The und o fins IhaL

“Authorized Signelurs o

we/ahe it duly auihorized to excoule this AgresmeEnt,

Titie: ﬁ’ﬁ/ﬁﬂf‘ﬁf— ey AR

GST & 10114 3915 RTODOL By: Tine: o Ao J da SRS
ASSIGHNMENT
DATE OF AGREEMENT: _ 02/08/2001 (mmddiyy) —  ——
IT thiz parl i compleed, LESS0OR HERERY ASSIONS, did

COMNVEYS AND TRANSFERS all righe, Uil ond jntercat in
this Apresmen and the Equipment o the named Asalgnee
and where completed A0 the me af sipning Customer
acknowledgor natice of ruch ammignment. The Axnzlpnce
acknowiedper baving read \he envire lgase and ageeplt the
Terms and Cunditions thal Are par of thiz [eRRe.

DPELIVERY AND ACCEPTANCE CERTIFICATE

Customer hereby certllies Lthat ol equipmend relferred (o nbove hvs heen delivered, is fully
imstplled and 15 In good opernling conditign. Customer unconditionally aceepls the eguipment and
requests (hat CULEASE sign thig lease and pRy the equipment vendor.

Iegnl locollon of Equipment: T dirfferent than Lilling addrezs) Required for all Jeasez inciuding |
poriable strsciurer, for vegistration nf Mxlure Mling nolivs. 1

psall_Boa

CULFASE Finnncial Serviees

Lessor:

Hickman Equipment (19835) Lirmited

. | \{ %y\ . The underaigned 8 L inpduly nmhyiﬁ:d o execuie this Cenjilicals, i

Assigred 1 A% Q.,\ Vinorm BY: = Tithe: ARG deptm 52 WL vt

Accepled by D - BY il MM}V Tiue: Mw&mﬂ
e A Siplaung £ 1

DATE OF DE B CCEMTANCE: __ 02/09/200 {mm/dd/yy) -

e
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At Arsd cootimubteg For the Term. e Rainl Inchade ;. oG, 068

prelor wrihich Lywor.
mmmunmﬂm:m:urm:mwzmmmmmgnm.
whi sull nnnhmlmth:mmndmndiﬁumufu-u
Yor the Full Term and dny
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Mmmmwwﬂnmquwmwmmw.
PEFREIENTATIONS AND WARRANTIES, Cowomer schmreimdped ibat e
|- ol cha Brulyrtve. sl e Eemiproes aid ks speciicariom have been
ot fiyt, DN, curEetE (F e Heresd foresnsd’ o' Copmvmes mwiar chby

nmmlmmwxﬁﬂ?ﬁmlmwmd
Ipmenr, Inoioding

ot

sadves fronty Hess mod Sromnbreess. IF e Butbwmi b mot propeily 3
T AT ummmpmwdhymEmmanwmr.mlw nlis
hmﬂmnrpufum-nmwnvuquwnmnd:mml resch or aflegrd fondreental reach

4 e 4o 1 Esgulriremt, or Id unsscrptatls Yor xpy other ream whrpravir, Casiomer chall
maly against wech wendor er momifacmres dndes wuch warranlics made wm‘:‘;ﬂ Comlanmer,

wl ecieas dir Ry pvy Lataor nil Eemai and sdher ammmt: peyil L
_'am:ﬂllhntl.h:Bqﬂlpﬂl:u‘ll'llmjl.'ﬂluln}'mrﬂnly,pmnmﬂlmdmﬂfwllhnnf
i e facaiir ar ol .iﬁe“ﬂuru’mﬂdtﬂﬂlmnﬂmmﬂmm
1 anch warmati L, B ar repibeenl gl o tho Lorooe 1o the raivml (hit fha eyt 0re

goable.  The Lersor krs Do Top i mwt:mmlmnmwmlnwhhh
i paid ander thit Agreemeat will e 1terad la caleulmdng vhe Cusomer™s locoess WA, Prow
Bl . thic Lopse Aprooment smil b eatictnecd = 2 Minanelal lrya. .

ASSIGHMANT,. lesur by nt amy e waeign all wr padd of l interes I ihk*
ot or M Bomiprnent. o the svent of any soch nanigrowem, the mhdigeien " Agalpnen”y slalfl
shrreapandomet oF demd

or
iz herminder n bm own mhplu::ufl.nﬂrndcmm-rlwuhr wripts wil s by,
g Agresment (e word Luager shall efer w0 the actpie] Lepsor mmd aficy Tvxipaner the
nee or any motaequent Aslpnes,  The mia, pmipnbrsn wml 1mapsler af i Aprecmcm
£ all Tentaly med Sfer A paymble ¢ ber. Ineidine wmy | proevean. Hpan
many, Lingar b sy relmmed foons moy misd ol clgime vy the “gmomer axlior e AsslEncs
£r 1hiy ApmimTiEm.
PRE-AUTHORIZED FAYMENT FLAN, MW Cusohisr cmmincl i pres mi izl
e peslen oo thix A L Custoorer wanmoie B8 (he ©iEAARIRT sppaeine in This
sl v Miae af the fRraens aularized lo £ige on tee bocrmnl CuxtoowT muthrrizcs smd
ub e Flmmeisl bploton w poy sl dehll The mrimnt +pecifon] h shin Aprosman
a{led Accru™ whellrer enmimmlly mabriehied o e lotncim sl fotth tn ihis Agrectnent
wewhers il payTente prafparing o he draws oh hehalfl of (Samomet pasanis fo Lekior, of s
ek o prgq:m.dtnfpngmuunndtnplj prd deblt  the Specificd Ammoan AT amimit -
alicd on any marnede ar ompeter producid paped BRps i I &r pruperis o by direcilon mm
= o i Cuslomees wo eredit an amoa fa ibe payes, Cumiomo Akl gt thal peteeiaion
divery of this sutharzation (o 1be Lot eoprstitures UERveEry by the Custmmer i th Pinmicial
1w,

COMTINUING AGRESGMENT. Provitcd Cosrorner b o dafanli berkander, this

leully on 4 penth-ro-Heni sl opog (B espithn of Ihe

n {*Bopcwal Peried ®) uypoo and ruablvet ¥er e Wireon and comlitions so forh In s Apreciiesnd

iing the perivdie Reniol nnloys ither Levaor ar Cuxbane, bt i the other in weitdhe

thiriy (30 days priot 19 1be eaplrarion of e Teom fa i iTecy thal the Renswol Perkid will

mtered Ao, Ducine the Renowal Terimd. oliker pany way caneel this Apreeniend by
Ing thirty (30} doys' writlen yica to e sdec party - )

RETURN OF EQUIFMENT. Iu the ewenl ehiher party clocid fmw prrceed Int e

wal Poric] e Being in the Rovewal Pecical eleco ko earaeed shld Agrosme Tintammer shall, ar

wa rhik ond expaned, mmedistely eom the Eqoipment by Lessor. or fz desipmaied apowt. N

e cooditkon M3 Whien dnlivetcod . opiitey wear nhel war exceped. mrsh bnonliem Ak Lessors 0 -

migrata, I the Boplpmeil Booo retume) o e samne comdition Cusipeney kx-rewpomisile for -
il po MU CoELE redqubnst va.pan the Bgquipmets i she & [} Ifhe L mnd ..
iy, Buve, esishlinhod wApe or operition bevols s, the Cusnomer okcwedc thoee: Tevele |
omer choll pay the fek ovisbliskied By the Lepsor fur such rxresciv nxage 5t ibe emd ol he
a or the Rencwal Perlod. ) ! i B . N

MOrMUM PESALE VALUE, In the crie wicre fhore B 8 sefinfard sgrctmenl te - '

. wo oor puaramies e resale value of the Tquipinert Cusuwmer hoovby eocemlithmalls

iees the Erd of Term Minimmam Bemie Vohe of tin Equipmend oc sl fanh in Hils A [

A ik expiration nf gie Lewee nr ony Reneoant Torm. 1o deo st i Equ ookt hy
_e=xar al the cxpirstlon of the Leage and mech sale yloldre o' amvosmd Ieea vhan the Fol o= Teom
em Resale Valog, g the oiion of 1be Lesmor Lesree chall pay 1o the Laafar e sprurd '
|r=|i o wake up e dilforents betworm  Ehe ool nale priee and o End of Term Mbdmum

‘e,

LAWS AND TAXES. Cumomer nhnll enmply with il faws, rogulatione snd erfers

¢ @ (hks Apresmont. I Equipmenl 3nd o usc inclualug nlh applicable environoguel inws
xpulationa nnd agrere (o pay wheo ds ol llcenee e, BRagxmmsEs A a0 e, iecliding Lad
imhed to mba. OFT. property, snd cther thes now or heroafier impened by any {cderal,
incial. munkelpal or olther wxing wuibaricy opon IS Agreemefl v ony Equipineni, or the ..

re, ownorship, SeRVErY. FomimE. (raseanion, L, aporstion mikl o tlereal’ | exclading

wml capitn] (rees of Lemwr),  Any fees_ tnzes o other Jawiul chnrees mmld by oot ypon

of Cyawmmer lo moke Juch paymonts shall a Tisiera oplidn beenme Jmnmdiakely doe ot ™"
wier to Lefanr,  Any envimpmenial labillzy rexiting from whwt Timq-hhm ™ opar ol 1he
el Alekdl hes ahe sole rorponsibity of tre Curlomcr, .

EQUIPMEMT FIZH, AND INSURANCE. The Equigmisit had] be ar iU visk of the, .
yer. Utniess veshvod by g Leseor. Cupusmer shall aboic and pelolin durmg b Termardd
sevwnl Povicd, dF b= el:pcme'ﬂrlhtl:l.rmnflltr:_ (] 1Akl sy ros, wiry s Levenc = hn !

paity. I o8 omom ol beey tmn 51.000,000.00 or he Erohict Mmoo Hetod in e C-
= agamst liabfifly ericmg from bodiy injery- dead: e properoy damage of il paribes:
b cquipment inrmmnee, witk e Lemanr o YT pRYeS, o an Rooud ot leit Wwan the ;um of-—= '
wnabning Rental Amomrs poyabie o the sxplmbion &F e Term.-piua I End of Term--,
mnes Reanie Vinlue. xl] A2 2o ont in thit Agr ent. O wrill furnbah oy Leasor within 30 - -
oifizans of inrurmnnce or ol evidenas enilsiactory thet Aieh Insumss i3 1A eff=ct [vor e
ncomrem of diis Apgreement. .

repalt fof Any rewsna e ¥ the Baeslprent In confRemicd. Relzed o cepiipeisal T
v Y7 Logtar 6l gmounta equal w e remalning Renal Amounic Ao (e Emd of Torm -
giemn Fcwalc VElne for the Bquipmenc, b the evem af lmts oc damaps boyond repoir, ot
r & vrder ne wbllgmion w thy Cuuomer we fETd0ce e Eawiproen: amd cantime: with the Lnse
D & W Leane, ond i Citamer T Igrec i conirel mrer the pay e or use of de
= proceeda. 17 1he Coagmer Bivg st provided milsfactery proof of mumnece, Lenrar
» the rlphs (8 Al iMENEES o0 i1 Swn bohall 3nd Cusinmer herehy apri tht (e Romal
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(A service provided by Co-operative Trust Company of Canada)
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£ HaN L PAse EXCAVATLR sl FEOIS OGN 590 ]
EMI? OF TERM MINIMUM RESALE VALUE: 3 10. oD
. [RENTAL DETAILS ADVANCE PAYMENT DATE: AL —_
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will vt be erierad imto, [heing Unr Benewal Paricd, elther paty oy chncal thig Agremmemt by

A preevrtt will be sutofiacieally rencved an » monli-is=monhb besls wpon

ineluad -]

previding Whirty (30) dmys” writich rotice to the odwr

puThy. .

3. RETURM OF EQUIPMENT. In the event oither party elocii net to procoecd bnep o Keocvol

Cvaomor chall, 51 v oen

rixk anid wxporce, immediatchy rovom the Equipment o Lanar, ar 1y denipnmed ngemt, in U pame

locmtion &% Lenor ahnll

A In the sarie cendition Swmamer b eeponible for aord
sl

Poriod or being ko tho Ronewal Berfod clovia 1o aomesl tis A

condiuon a1 when delvered, ondipary wesr antd yeur excepicd, @ wwh
desipninie 1M ihe Eqaip  Ia ol
shall pay All costr roquirsd 10 ot the Equiprment i the cowdition requimd. W e Lemsor
Curesrar hove exmblished wmpe or
Cuvigmer thall poy the fea miblinbed
Term nr the e | Poriesl

thy Lesror For aech

9. RN UM BEASALE VALUE [n tha coue shyyrm there Ix no Eoprsle agTwwisichl by plroulse
] e

or gunrpniter the remle volue of e Equiﬂr—nt [= by Aitionally g
firrd @l Tem Minbnwom Roanle Valust ol the Equipn
empiratiot &l the Lenis or any Renewal Term.  In tha event the Equipraent it fold by the Lefmsr

at the ampiration of the Lenx ghd auch sole yials an omous lexx than the End sfTerm hAlnlmm
Pamole Valie, at 1ha dpiiem af the Latior Lesess ghall pay o the Lessar hr atseunl requifed b

moke up e diferents betweet {he nit gale price wid (he End of Term Mintmun Reasks Valod,

10, LAWE AMD TANES, Cumsmer shell camply with all laws. ywgulations and oidara relnding
i & AR i na= inclindleg all spfllcoble enyironmental lansbnd reg.

15 Thia Ag; thia By
Ta:!itﬂu.%gmhm guy when dur sl |leense fort, ansesvmenty ard all janes. ineltding bt et
Lenired to

= nrad pabeer
tithen of the Eguipnssit's mbntl iurer sopplivc. the Letior exsigne all vt el

v Agrwsroecty aball b cooptrimd im w Froamis]

Apramyed or
("Aasignor™) sl be ruibied
or demned proviicd

ion bevels wnd the Comlenme exereds thooe levels
enrmmive ocege 5 Uha el of the

ot 2wt Satth in thih Agrkcisnl an or =t the

| GET. property. and oihor loxgs now or lerealier impotd by sny [ederal, presvin-
cinl. prankelpal 6r GYPEF tmxing sutholiy upen this Agreamenl or oy Ermipmihil or ihe porchets.
M 5 ! e

elber for 15 ety or oliwruekie, ond wandl, rEnL or otherwinn diqmee Bl ey pume (o
aurh conelterathoon mnd U nrch it md camliiont &4 Lexor may renomably deso il (b i
o oam ol wndd 80 e imevocsbly nppeinied apotit and Atorhey For CoHermer and writhew
wombatng or being decied o E:w ierminated Ehls Agreemenl Wke porsemion of L

ipnenl Bl procitd o rent e uiprmant 1o BNy afhar [ "
mwmiﬁmhmhmm and for puch period of fhme ax Lesusr ray deem O e
rwamkre, nhd snd .“irihunﬂ-l-phﬂﬁlr et e paresmed b bt paynbie o dhne 1o o
o h =) aia Hxip Agp mnd by writien nolick 1w Cushems
wpeailying, B yeyroonl dibe mi wirvllacr thas fiva(S) days rem ibe dud of aeh noticr, FEdquin
oyt to Lessor we i Pinareinl ORligation “Flhanslal Obligatien™ on e dar
spontficd In woch rofon e wum aF G) wmy Raninl smcl pilver e due and ompmid, 2od (1) e
otitine procwl wi Ihquideted gt Mor ionx of » bnrgoin wmd oo e o . R
cqumi t the remaining Remsl Amownts paynbla m ihe Tm of tha Ters. and (liT) Lhe amoun
& the End of Torn Minimom Resale Asyluer (d) T naprienn &t e shapes describos §
prcpeRrh 157 b=y gucted B iy bk LT o B dargunt squnl Lo inlevcar 31 the mie of 4% per o
an wich pmytsant eatculpind and compomded ooy the period sammeneimg o the da-
of defmull and eding on 1he daty roch [nal wormem mryuld herve Decome chee ol paykbic. Upor
pymrent by Costomer of s Fhraroisl O liatin, Lot phall refund 1o Cupeamer the mel amoun
recelved By Levoor on any sabo, louee or dizpaiiion of the Extuiptromt afler deduciog all costa m
by romn of e cvent af defiult o e wevine of Loty dishureoietnm o
iz, Fxte = aiherwlior scpeamly rovided shove. ne rawedy refiooed e L
Wi meution bs inteoded t b exclrdve, Tl eoch Sall T wumulativy and in addilien 1e any ode
romectly vefeTed 1o mboe o othereiss wvndlnbie 10 e wt lrw. or In maity,
17, HOTICES. Any nolices nd demands tequited 40 be gives in thin Agresrrent shatl be ghm
v e TS inowviting and by rogisternd il 1 U ddrera ke forh in this A grogmeie, o auc)
pater eddrers e the pinkes moy henealer submiiluty by wrinen notise given in the roanne

preseribed in 1hlE mectiom,  Lewor and Euwmm than sl documenty, ineladiog kit
Aprranenl. ol by, moalmlic ar ether meons of ol mmEminrivn o the olher party anall -
monuldered 48 be origlosl domanen

|18

1P, FURTHER ASSURANCES. A1 Lewsor's , Cuvteyreer sholl smnd Leser ios nudiie
and/er unauditcd financil AmEmenis withio fouricen doyxs of eech e

15, COLLECTION CHARGES, Ehauld Cumtorner rull te pry whan duw any pam of the Rontal o
remcwal Rentd] reserved i thie Aproorent or oy iU yequired 1o be pald 1o Lesear hereunde
Cusiomcr phsll puy 1o Lessar, ih sddition therere. & imte charge of ien dollsts (510.00} {or el
revomith e parl Ywreel for which anid R & olher saim ahall be delinquent 1opether with imeres
on oy such mms i defanlt from the due it Yreread potll pedd in Coll at b A &0 2% per ol
commpeunled monibiy [26.E2%% per wiymon). Cuginrner Norrher aprood b pay (0 Lomeaf & saicmer
sheque or ronesulficmn fumds (HBE) clange of 525,00 per iten 10 relmbnrae Lexaor Tor ita tifm
uad xpmes neurrnd with et 1o 8 chegi o 6 IreesAuthoricsd Faymemt debit il s roume
for any YEREOT, -

20, INTTLAL PIRECT CIDRTE. & k g el wa 1a vy all initinl dircet e
rarncintwl with e lcsing mchading vl oo limlud e erediL imvemipulion, froossing =
acxurily Togisirmic, doxd balrroge o origintien eoall.

21, FINARCING STATEMEMT, Leymor may e o finoncing Asiement or similee reglamlioe
wrllh herperd 1o this Lowsa. Any such Gllngs ot Mgineail Bre nwt dly o bo deenwc
cridence ol inlent io ereate » ity infdotst under Pareansl Propeyty Sierivy legisatinn o
wirrilar lopidlatien. To the exteit permifed By lave, 1Ty ,wmlves P of beinp
provided with & eopy of sny Hnancitg ar woriflestion matement of renewal thereal,
31 MIRCELLANEOLE. This Agreomcm shall be povernad by tha lawa of the Frovinge oo
Tarilary foar ped oul ghess. Time B of tha il iy 1 this Ap L Tlo waive
by Lamor of shy defoult shatl eanciiitie & waivet aF any ather defaulr by Cusiomar oo walver o
Lensor'a dghts. Sheuld O 1all 1o peri any ohligadon | das, LEZSOr TNAyY Cnbk
auel sblipwion io bo pyfanned and the eov Hereef ingether Wik interes at 2% per monlh com
pounded moothly (26.62% per annom) avall be cerruldered e gdditionel remal 1o ba pid by
Costemtr. This Aghistent contsins the wholh af the ngr et o postiess End lere o
o collmeral agreemente ot eonditiont nal speciflealy sel forth in this Agrowrnent ond nc

exvnerghip, delivery, renting, p lon, nxe, of mnd renrn
Spita) tzms of Lapear). Any fee, te e ethet ol chage puid by Levur
Crvomer by maks such payments shall ar Lessocs becortie immedlaiely dus Fom

Cumomer o Lomsr. Ay amvirefirmental Liablicy resufing fram the petnsion s ure of the

Efuiprmernt shal] bo the saln reponsibliiny of the CuwAanyer

T TEOUIFMENT RISK AND INSUBANCE. | Th Bquipment ehall be ot the tick of the

uctoroer. Dnlcas walved by dsh Leasor. Quetsmes shall phtain e bithin g thie Tarm s
oty Foomewad Period, at tho oxf of 1be - [a) Tabllty intuntee, wllﬁ

an [rsurved
‘Agrremen ngahl linkility RriSing Frog bueily inety, desth or propesty damoge of third parties;

ared () equipment imones. with the Lessar 28 Firsl iy in Bm oo vl tend Thamn Dok gom af

Ihe remaimeg Ransl Amema Egmblc o e crpicetdon of the Toem, plus ftm Erel o Terma
Mintmum Foewic Vatos, all an et o in thls A grasrrenl. Cartomer will omlch 1o Leacar wlthin

30 diys & certificuts of ipmurmnos or oher evidonce sacafamnny that math inEuTanae i id £Tect
miwnt of thin Apr £ IC any Bgulphoent in ket or siglon, desmoyed ar
1

[t tha
damnaged by repabr for ey reagen o i the Bquip

5 finenied], meized o expropriotoed,

Cumomer phell pay t& Leasar il smounts exqual o the remaining Fantal Armoumes sed the End of

Teem Milnlmum Reshle Value Jor the Bguipesar. In the ne ol losx o damnge boyond repalr,
the Lesnor by undsr oo obllpats |nthl=l"‘ip w reph I-_“‘:.I'v!l"' L :

‘remmvof te cight 10 obtain mmarancs oo ils cdm behalf sod Cumomer bircly spreea thay the
Poontal phall ks inoreassd by 3% (mind £5.00 L ) duirdrig the peried {het wish Inmumance
'oorveTeEy i ih offect.  Lenmdr iy, b e mole disssesan, ot any v disconiinus mmommees BOVET-
mpm by phngdiog te Crsiomnes with thirty (30) deys” writicn mties of such dinstinunrkan, In

e Vi k vhows {HET wiold hae of hetadas been

ipefTeer on the reverse dlde,

T and
wpmen fii Jore ol

Uha Lupicr ox
party, i a8 amount not ket Lhon £1,000,000 100 or the grealet Rpount saled I this |

§ ey e Ecvliree with the
L g eler Tt m ew Leage, nod the Cusetne uwill imve me comrol evsr the pay ol or dokd af
tha ihrommer precsede,  1E tha Custsmer Bt et provided matifaetory proof of reurmnoe, Leseor

AT Ncnmitia, s mendments o varttiets siodl b cffosfee or binding unless ogrond te h writing

" nnd plvrveﬂi;ll:tu'rﬁl by lix perics. Thiv Apreememt shell be binding upan mnd inwx o the
nr of {

ez puttiot bereto. their permitiod aueccasm and Bwvipon.  Any pravikon of b
Agrcement which Is ynanforcesbio in ary juriadictive shsll as 1o mch jurladicvion. be imiTeet:
in the cten| of sizh prohibition er It iHty weithout invalidaling the EMAMNE provetang
ereaf; pred any nech § Hion B L[ biliny in mny jur jon shall mee invalideis o
render unenforcoablo woch provision in any it jorsdiation. Clorieal errore shall not affect the
milidity of thiF sgrocmoot and Lomar gioall b cnuined m unibeicrally somrel Um sanse Te the
wxtent permiticd by lnw or eunrs and 15 e axight ther aeme sxteodd 15 and relarer w this
Apomment aw whendad or rorewed or Any collateral sscurity themto of pramimary boic.
Cumiomor walves \h benefll of alf provinioht of any applicable condilional ealer, pegubaiony
ereddti wd mihor ciatwioe pred cegulnticns made in ANy Mo whish afecl roeuiec or dmil the
Aght afr Lesyir Enchding withea Tmiting the gy of e fewpeing, =il of U righo
Temiefila M protoeiien plven or efarded (o k By EBeetion av alibhe Law of Froporty A bl A lharta
op amended and the provislons of the I pramticaea o ©ivll Rdgha Ast of Seekolchcwhn ke
amcnded. Custermar plan widves any Tighl o demansd ssurity for coitt im e cvent of litigetion.
Lecoor msd Cunlorncy teprescot And agree Lt lte e digenng this Agreement have o
capasily dxid mullerity o sign the Ao 1 mped The Seal of sither party aeed no b
pffixed 10 Min Agreement Where thla Ip e Lhan ooc mELSoEr o asknorerlcdge wouo
whligaiton mmd Tablliny 7 joint mmd el

73, BLISIMEZR NAME. CULBAEE Fiuanminl Sorvices iv a Regitcred Tade Mark af Credit
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Schedule “B"

Payment Schedule for Leasett HBR2 -3

December 09, 2001 to March 09, 2002 (inclusive) $0.00
April 09, 2002 to Movember 09, 2002 (inclusive) §26,353.57 « HST
December 09, 2002 to March 09, 2003 (inclusive) £0.00
April 0%, 2003 to Movember 09, 2003 (inclusive) £26,353.57 + HST
December 09, 2003 to March 09, 2004 (inclusive) $0.00
April 0%, 2004 to November 09, 2004 (inclasive) £36,353.57 + HST
December 09, 2004 1o Jannary 09, 2005 (inclusive) $0.00

February 09, 2005 (End of Term Minimurn Resalc Value) £10.00

Hickman Ey‘gmmt (1985) Limited

o s dg e
Antharized Signaturs Authori Enarure

TR R ar e e M_ﬁé—n_-r,_ﬂ L e e A
Print Mame & 1itle Print Name & Title




—_—. e e B . Jf:. .
FEE. 14.z8R1 2:3aFrm aDvarTA FINAMNC
2 IAL HO. 637 P.3-6
Lﬁ mmuﬂpmm:cmshm"“““ '
mm!-m
Thin wml-isﬂwﬂi- o ax ol

w- . Se01 awsemkil wﬂk— L puvial maulk wi
Commarth o=y, Eulosse mdﬂr!‘.-ﬂhﬁl\'?&: wrorextarT ] and o=t Pl prrsT {19€5)
L Tenitesd M:“L‘uﬂnmd"). '

o) - m-qnfw-n-ud—mﬁdhmﬁﬂh-hmwmuwt(#)

gy aaral™ Thosm: 21l P Tl s PrETant

ﬂm*%ﬁvwﬂms
uhﬂmmh.

o=y » moant {depaifiable o

Acxliog mmm-mnm#ﬁhﬁwsﬂn.m
amter ar cecnge wT

©odd araricy™

prezent o Fulafe tndchtodneen. (erfoshor gt vt of indireT SC
MnrﬂmthmmewusmM
FPRIORTTY oY GEcOErTY

() Priorfiy of Secarity (" -y Ca Wﬁr ﬁf)
har prrovigy ower all af tha Cradior’s ancurity oot (

Telow, aod (L) that ™o :wmmmm!sw_
[T ] m-udinnnm-dnumﬂ!nfﬁsunpmdpﬂmpal
o thw ualite preniiod ww The epedpioy A saned e e Crassisr T2 moquice TR b The
SuTReT, ﬂuhﬁnﬂzand a1l raacanabie Cp S e R L AT T and ealizeion ay ha ALTsT O LTS
Proacods.

(o3 'Hankmn‘ﬁ'ﬂl-dmﬂ

LTRIS may opcTate and deal with sy sa=sult ar al e EREtemeT troshydine, wrAnE TEET
shings applrang ey . unmdm:huu.muﬂ:ﬁaraqpaﬂﬂmmwﬂfﬁﬁ -

FEm—-13-aaa], evias apn azx SOAT F.o2

FER 1= 'l A5FES

a 1 B2 as= SIBEg? e .32



FEO=1S-288z 720

FER

=. ENFORCCARIETT Y OF SECTEYTY

et Swourmi Ty Fepekaemos aod —unmmmmmnluﬁ-n-ﬂvil apfrrcambic, wvalid zad
pﬂﬁmﬂudmumm\mndﬂmhmw nwﬂﬂrmﬁrm
ﬂu.nq-unlﬂ::. ﬂmgxwmnmmmru:hmmnm.:wm‘man:::ﬂ:t;
Ihﬁmﬂ:-h parcian mwm nx Wﬂmpﬂd -ﬂ“‘!hh il

wm&mmummam#rmmﬁﬂ hﬂlhhﬂdhtﬂﬁnﬂlﬂpﬂﬂm"ﬂ-ﬂﬂﬂhﬂ‘l

. m‘ﬂﬂ!\l ARDCT THE COLLATERAL

Exch Secrrwl mwm.ﬁmﬂmumﬂmrunnﬂh mmmmid:ﬁrnhﬁ'h'ﬂﬂﬂsmw
Informmiinn, HajueTmd wwmmmwnmwmmm The CaruTET TEHLET T B
mach oEvhE md?urduwiﬁncﬂilﬂ?-n':md Mﬂﬁﬂwﬂnﬂ.

5. EIEAY T DAL

Sirnurer] wy Yrom tre To TNk inoFREE, anuw‘ﬂﬁ- s
aredit feciliTen  EramT = Sma or adser Sodul nhuﬂwwm.m'l
CompoETEatic, FrEAT ralkoty iyl = iy ] e T onkeraIEr oiyaTs uT the
Tmnm Mlmm:ﬂﬁnmﬂ-hw at W iy Swetred ThED or Yho
& MTECEY T AMNECOTS

Lo Arigoareht o SecUriey

A Securmed TOTy My Rk ACTipn an oi iy cecwfry wplexs the amigees conaants tn wnTn g ' be
bovmd by WP mwﬂwmﬁd:ﬂﬂum Parry ~with u cepy of hat

ot
[4°0] X mrrriaEn i

A Scrarredd Purty ooy Loooaneoe mhp.pmm&::upm lndqw‘pdnrvq-lﬂﬂ'nuﬁc-wth-uﬂmr
Ieoowd Farcy and The Svmuwsmaor, LRis Agremrieny oo el - Coe ey anreations oftcr thar

oge aR= =Ra7

1T Yo LGias

8 1 ged a2 9EST PoceE. 83



i
R
]
R
¥

Ty 4. opea  DiemPM  ADVAMTA FINANCIAL
FER. 14 e TIOYE

NHOTIOE IR AT
:-...r_#u'i arkm el s R eves ;:.'.'r

Fep—-1~Tmea L= == |

L=

FER 13 "@2 1644

P. 58

'fr‘*"ﬂr:.i:l!r:-‘"""'_'-" i

DT B e

A — gy ——

P9



P10

 FEB.1la.2881 2:gaSPM ADVAMTA FIMaNCIAL -<

o 1 demyn, CISMET B SoSrSeas

Tetopdulic A ’ .
Thﬁﬂ-h:hﬂmmﬁmﬂhmn“uiuﬁnﬂu‘lmw "
2 — Pl Jain Thaore 11054 Rackbhen Losders PP E———— T oL
1 -H; Amfan iwere S0 Plant i + BAT FROLS OIS e Rt
1 =3 ST AT Yacacher TG L TROdY il
1 =TEcte TESAR T, Lumetar A1 DWTCS AT TS0 S
FER-iS-rmmL @728

m TOTREL. ROEE. @ A
oy gy Ty RS

FEH ad roi losada

N == T

R, A ——— Tﬁ_‘l.'ﬂ'.'_F'-ﬂS
—— TTTTES R s



P

E i
. L1 . -
- —e e L e A e | - y ND. TESD P.2-3,
C1ESE. 15,2201, 181 S8AM 0 :pADVALTE FINANGIA: FaX 16132268081 FeE 2
FEB=15=-2081 1B:3S oMM DEERE LIMITED 8= 545 1287 F.a2-83
JOHN DEERE LIMITED
F o, Gau GUh, 279 Hehisr Amaw, Srmeby, Snhmrhs L3 430
ODETTE M. AV ARE
Tinanse Admibitetion, Cantds
1§ Fehrwary, 200]
Culease Finnnclal Services
2055 Albeat Suemey, Box 3030
Hepina 5K
S4F 2GR
Al Sumn MeAllister
RE: Mickman Fyuipwent (1985 Ld, (the “Daalor”)
We underetaned that Yo bave or intend to pruvide fnancing the Dealer and as security therefor, you have
maken or you will ke secunty (e YLend=c'c Seomity™ chamging the ermipment ot the Dealer which 1s
deccribed In the following:
rofar to schedule “A™ attached
mpetier with he procosds, if any, arisiig from e sale, leaes, rental or other digposition thersal
{colleorively TefioTed m as the ' Collateml™).
e alos hold seenrity churging the Cotlarcral, i whole or ia part, such soourity &F pow held or as may be
nereinzfor wequired by us being reforred 1o 34 e "L Seouriny™.,
Par valusbic consideaticm, the reeeipt and sofficiensy of which is berotry acknewlcdgod, we colsiIl 1o the
Dialer gramiing ta yob & seourity mierest in the Collatenl and we fisrther agree thar the Lender’c Seeurity
48 TLrelates o The Collateral Stoafl rank in priority t the TOL Secwurity. previded that the Lender's Seruginy
38 validty perfected mhd enforceable In priovity ro all pthar parties and provided further, thar the fnsncing
previded by yon to the Dealer nnd the correspondiog mdehtednoss of the Dealer to you is sccounied faf om
an aggei-specifc bavis and it aurdbured ro the Callamral om an it by ltamn basis,
Flease be advissd thae this agrcement & 1o priorty is not given in peepoluuty. Raber, it is Eiven
coingdental o the secuzify It granted ta ym by the Raalar in the Callatcal, In this Tegard, when the
cbligotionr sacured by fuch sesurity intereer am entiglicd on Ay one or more itcmie) af Collgteral, the
pricriy wilh respect to gnch fem(r) of Collatesl grpted to you Borounder ghell immmediately and
autamatically geass And Lorminats,
Wours very wuly
JOHEN DEERE L
yZ el
— : lﬂﬁ%

Figance Adminigiralian, Camda
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' F1ESB. 16.20912, 187 538028
FEB-15-2061 18136 IOMN DEERE LIMITED

JOHMN DEERE LIMITED

Schedula “A¥

JOFN DEFNE 310G BACKHOR, 5/N TUS108GI5037
JOHN DEERE 105G BACYKHORE, 5N TO3A09CEN5252
JOHEN DECRE 450LC EXCAVATOR, BN FEASIXUD0S50 .-
m‘-mmm‘m‘-"’o‘ja” 0 =t
G234y

JOMN DEERYE 624H aWD
JOHEN DEERT, TCS4E WHErRL LOADER, 5/ T ESTI07E

TOTAL £.82
o ™3
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WED 08:58 FAL 308 327 5100 KELYINGTON CREDIT UNION

G“LEASE"
- Finanolal Servicas

REQUEST FOR AMENDMENT TO EXISTING LEASE

Lessaa: Hickman Equiprnent (1985) Limited
Lease Number: HEESO02 '

Subject lease was hooked In Feb/01. The assets are 2 backhoes and one
excavator. The Gross Confract Recelvable as at 11/19/01 ls §627.853.88. The
lease is up to date, 40 monthly payments have been made as agreed.

“The leesee has requested an amendment to the existing lease contract.  ln an
effort to better manage thelr cash flow, they have requasted payment skips for
the months of December through March Inclusive. Their request does not
requira a change of term, thus the remaining monthly payments would increase
as per the schedule balow:

Eximting Faymant Structure; Amendad Payrmant Bructure:
AMOUNT; $16,622.21 AMOUNT: %$26,365.36
FREQUENCY: Menihly FREQUENCY; Monthly”
TERM: 48 months TERM: 48 months
RATE: 8.800% RATE: a.800%
RATE of RETURN: 7.500% RATE of RETURMN: 7.558%

“Payment skips for the months of
Dacoambar to March Inclusive each year.

Ve note that an additional lease for $2.000,000 was approved by CULEASE and
CUCS in Oct/01. We have attached a copy of the Credlt Subhrmission, including
financial statement analysis, for your review.

LEASE AMENDMENT APPROVAL

I'WE [OABPROVE [DECLINE  []DEFER
Fax Number: At

Lease Amendment is approved subject to:

Date: _ ) 7 'Q/ . Signed: =T,

W..—-‘Oma A .é-l:. -
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REQUEST FOR AMENDMENT TO EXISTING LEASE

Lassee: Hickkman Equipment (1985) Limited
Lease Numbar:. 4232202 -

Subject lease was booked in Feb/01. The assats are 2 backhoes and ona
excavator. The Gross Contract Receivable as at 11/18/01 is $827,853.98. The
loase is up to date, 10 monthly payments have been made as agreed.

Tha lezses has requestad an amendment 1o the existing lease contract Inan
effort to better manage their cash flow, they have requested payment skips for
the months of Decamber through March inclugive. Their request doeas not
require a change of term, thus the remaming monthly payments would increase
as per the schedule below:

Exizting Pavment Stnictore: Amended Payment Struciiine:
AMOUNT: $16,522.21 AMQUNT: F25,365.30
FREQUENCY: . Monthly FREQUENGY: Monthly™
TERM: 48 maonths TERM: 48 months
RATE: 8,500% RATE: 8.800%
RATE of RETURN:  7.508% RATE of RETURN: 7.558%

~Fayment skips for the mionths of
Deacarmber to March Inclusive each year.

We note that an addiioral lease for $2,000,000 was approved by CULEASF and
CUCS in Octi01. We have attached a copy of the Credit Submission, including
financial statement analysis, for your review.

LEASE AMENDMENT APPROVAL
IWE [EYAPPROVE [] DECLINE [J DEFER
Fax Number: . At

Leose Amendment is approved subject tod

Signed: 2//’/
—

Date: A2 A7, Zas?

ri=



X

FEE ;?E zpey 18:0@ PR PPER-SQUIFAR COR.

Z2001=-02=-20

At lanti=s FPRI

L Bpa 263 SSE2 TO 918998SZIET?

S st

| p.E3Z-E4

/ RAAaDOZ y=

17:25 Verificatloan StoacomeERt pEgs 1
(Nt

Province : Navioundiansd and Labzador

Regimuracion Type : PPEA Yizmoneing Scatament

Regiscration Nupbher = Bas178

Amgilgctrzaticon Dace/Tims 1 ED0A=OZ=Z0 / 17:42

Expiry Dace : Z0Re-0z-z20

Your File Niugnbes s

Regimcront Name and Addeoeas e e smm——amEm——oee=

L ) N S NN R BN KT X IT N e e e B S - — Ayt e S e -

Regiptrant Tasmr ID: PLT4AE0

EouiZax Cmosndas Tnadc.

Hetional PPSA Sezvices

210 Shoppord Avenus EAanc

Toranzo ON Ccanada PEMNEIL

Depcere e mE—————ccraeammuE===

-==:===—|=mn----q--..un::n----------u---l----n---n-—-r------nn-r-l::ﬂ--l'l-'----l=—=- ====

Lebzar Type : Enptorprise

HICKNAN EQUIPEENT (1%85) LINITED

12 68 TOFSAIL Romd

HMOITNT PEARL NT cCanadm A1NIACA

Securfed Parcie=a e ee———a

==-—-—n--l---:;;--n::n======-h:==--u-m—---n--n-----------:----==—---::-u--l-=====-'----"='===———U-v———

WEYEUEN CREDIT TMIC LIMITED
]
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February 7, 2001

Culegse Financial Services

2055 Albert Street

Regina, 5K

S4P 3G8

Subject: Bill of Sale dated February 9, 2001.
Gentlamen:

Please accept this letter as your authorization and direction to disburse proceeds of the subject
BIll of Sale as follows:

Culease Financial Service $18,000.74
Hickman Equipment (1985) Limited $723,386.56

Yours very truly,

Hickman inment (1985) Limited
Per: Wkﬂ"?
ST 4 ey

Ce er Mo LT
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REFEREMCE REFRSRENCH
11TH AVE.% HAMILTON 8063162 _,

_ REGINA, SASK. o
PAYMENT ORDER ORDRE DE PAIEMENT BY INTERBRANCH PAYMENT Fab/14/2001 1 5:4
723 ,336.56 CANADIAN DOLLAR - VALUE DATED feb/14/2007

| CURRENCY .svvvennnne : CAN&DIAN*DOLLAR'_‘ T RECEIVING TRANSIT..: 00063 _
FOREIGN AMOUNT.....: 723,386.56, | ' '
EXCHANGE RATE...-.. 2 1.0
| CANADIAN EQUIVALENT: 723,386.56
HANDLING CHARGES...: 15.00 «
_ CANADIAN AMOUNT....: 723,401.56
CUSTOMER'S ACCOUNT.: 00008/ ,
| COMMENTS: CHEQUE FROM CREDIT
REMITTER. vus v vnans . CULEASE -FINANGIAL SERVICES _
_ CHEQUE DRAWN ON CREPIT UNION SASK
FUNDS noT'GUARANTEéD_ o

SENEFICIARY...e....: ACCOUNT==> 2807
HICKMAN EQUIPMENT

PAYMENT DETAILS....% .

| PAYMENT INSTRUCTION:

AUTRSEE mnmmmmmmmﬂﬂ
i 'nﬂ-dmmmwﬁn:mmﬁutwiﬁml

SIMATURES - BRAMCH OFFICERS STENATURE DES EMPLOTES QLT CENTRE




-_ B oL, BOR B, M TR 2
R TELEPHONE: (709) 368-9550 FAX- [T09) 366-1146 PEU
A p.0. BOX 484, SRAND FALLSMINDSOR, HFLD. AZA 2.9
N TELEPHINE: {T05) 4252561 FAX: (700) 4B3-T242
£.0. 20K 1074, 20RNER BROOK, NFLD. AZH &G3
o TELEFHONE: [T0R) 634-11E1 FAX: (70) 634,539
Jorn DEERE ) ».0. 80X 860, STN “C-, GODSE BAY, LAB. NF. A0P 150
E TELEPMONE: (709) E96-BEGE EAX: (705} B26-8595
$ Branch
gaMFE AS BELOW 01 - MOUNT E_EAR*REPRINT*
D= Time . + Page
04/09/2001 i 13:29:07 (0) 1
Ascount No. Bhene Na. [ vecs LI 22|
COMPLO01 7093646637 | 000781
Ship Via . Purzhase Odar |
COMPLETE PAVING LTD i
PO BROX 746 Eales Tax Licenie No. Fedaral Exempiion MNo.
MOUNT PEART
NF A1N 2Y2 Salegper=an
L ECB |
—
L DESCRIPTIOC N _}
1"'_ESC‘.‘.E‘.IP'I‘I(.‘)N AMOUNT
Fald —
stock #: C001120 ) Serial #: FF0450K090590 455000.00
ONE ONLY . JOHN DEERE 4501L,C EXCAVATOR
tock #: C001294 Serial #: 131548 113060.00
ONE ONLY TRAMAC V55 BEREAFER
TRADE INE
atock #: CO01295 gerial #: FF992EX007040 Steld 250000.00~
ESg TRADE ONE ONLY USED JOHNM DEERE 992E EXCAVATOR
subtotal : 318000.00
15 % H.5.T.: 47700.00
Total : 365700.00

GO0DS RECEIVED BY

DISCLAIMER OF WARRANTIES

Amy warTanties en the product 3aid hercby are thoee made by the FRAUIACHITGN. The
2allgr herehy axpresshy disclaims= all warrantes, sither expresa or implicg, Including and
implied wartanty of _mer:hnntahll';ty ar fithess for 8 pariculir purpese, and the Sellar
nelther SESUMEs nor Authorizes any other perzan to Issume for itany uaeiity in
cannecIian with the sabe of the said products. Ay Hmttlan contimed hergin doas not
apply wnere prohibited by (. Titie T gands geserbed remn I Yendors name wtl
fulty paid.
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