SUMMARY OF CURRENT DOCUMENT

Name of Issuing
Party or Person

Bombardier Capital Leasing Ltd. (“Bombardier”™)

Date of Document

3 February, 2003

Summary of
Order/Relief
Sought or
Statement of
Purpose in Filing

- Notice of Objection by Bombardier

- Bombardier objects to the Interlocutory Application (Inter Partes) of
John Deere Credit Inc. (“JDCI”) for an Order approving the payment to
JDCI of the proceeds from the sale by the Receiver of the equipment
referenced in the JDCI Application as such Application relates to the

following assets of Hickman Equipment:

Stock#

C001547
C001491
N1603

Model

John Deere 200L.C Excavator
John Deere 230L.C Excavator
John Deere 892E Excavator

Serial # Proceeds

FF0200X050655 $110,000.00
FF0230X060319 $104,500.00
FF892EX007239 $40,000.00

Court Sub-File
Number:

7:37

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,

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 OF OBJECTION




Bombardier objects to the Interlocutory Application (Inter Partes) of JDCI, Court Sub-

File Number 7:37, for an Order approving the payment to JDCI of the proceeds from the

sale by the Receiver of the equipment referenced in the JDCI Application as such

Application relates to the following assets of Hickman Equipment:

Stock# Model Serial # Proceeds
C001547 John Deere 200LC Excavator FF0200X050655 $110,000.00
C001491 John Deere 230LC Excavator FF0230X060319 $104,500.00
N1603 John Deere 892E Excavator FF892EX007239 $40,000.00

Bombardier presented its security interest claim to PricewaterhouseCoopers Inc., the

Receiver (“PWC”) (the “Bombardier Claim”).

The Bombardier Claim dealt with the following five (5) units (the “Bombardier Units”).

Stock# Model
1. N1854 John Deere 330L.C Excavator
2. N1858 John Deere 330LC Excavator

3. C001547 John Deere 200L.C Excavator

4, C001491 John Deere 230LC Excavator

5. N1603 John Deere 892F Excavator

Serial #

FF0330X080456

FF0330X080518

FF0200X050655

FF0230X060319

FF892EX007239

PWC sold the Bombardier Units as part of the realization of the assets of Hickman

Equipment.



The proceeds arising from the sale of the Bombardier Units totaled $594,500.00,

particulars of which include:

Stock# Model
1. N1854 John Deere 330LC Excavator
2. N1858 John Deere 330L.C Excavator
3. C001547 John Deere 200L.C Excavator
4. C001491 John Deere 230LC Excavator
5. N1603 John Deere 892F Excavator

Serial #

FF0330X080456

FF0330X080518
FF0200X050655
FF0230X060319

FF892EX007239

Proceeds

$170,000.00

$170,000.00
$110,000.00
$104,500.00

$40,000.00

On or about November 8, 2002, PWC issued its Final Determination of the Bombardier

Claim and allowed the Bombardier Claim as a valid secured claim.

PWC has not made any determination as to Bombardier’s priority or entitlement to the

proceeds arising from the sale of the Bombardier Units.

The basis for the objection of Bombardier to the Interlocutory Application (Inter Partes)

of JDCI, Court Sub-File Number 7:37, is that Bombardier has a valid secured claim with

respect to the following assets of Hickman Equipment:

Stock# Model

C001547 John Deere 200LC Excavator

C001491 John Deere 230LC Excavator

N1603 John Deere 892E Excavator

Serial #

FF0200X050655

FF0230X060319

FF892EX007239

Proceeds
$110,000.00
$104,500.00

$40,000.00



9. Bombardier therefore requests, pursuant to paragraph 21 of the Claims Plan and section
68 of the PPSA:
() a determination of the priority and entitlement of Bombardier, vis-a-vis JDCI, to

the proceeds from the sale of the following assets of Hickman Equipment:

Stock# Model Serial # Proceeds
C001547 John Deere 200LC Excavator FF0200X050655 $110,000.00
001491 John Deere 2301.C Excavator FF0230X060319 $104,500.00
N1603 John Deere 892E Excavator FF892EX007239 $40,000.00; and

(i)  an order that PWC pay the proceeds from the sale of the Bombardier units

referenced herein at subparagraph 9(i) to Bombardier.

Ny
DATED at St. John's, in the Province on Newfoundland and Labrador, this 3% day of February,

2003.

J. VERNON FRENCH, Q.C.
FRENCH, DUNNE & ASSOCIATES
Solicitiors for Bombardier Capital
Leasing Ltd.

whose address for service is:

Suite 122, Elizabeth Towers

100 Elizabeth Avenue
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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,
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”)

AFFIDAVIT

I, Nicolas Potvin, of Brossard, in the Province of Quebec, make oath and say as follows:

1. I am the Director of Legal Services for Bombardier Capital Leasing Ltd. (“Bombardier”),

and as such I have knowledge of the matters referred to in the foregoing Notice of

Objection 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 security “... of all the property, assets,
entitlements and undertaking (the “Assets”) of Hickman Equipment wheresoever situate
including without limitation all property assets 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, Bombardier filed a proof of
claim in the Bankruptcy of Hickman Equipment dated April 15, 2002, and an amended

proof of claim in the Bankruptcy of Hickman Equipment dated October 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 Hickman Equipment by auction.

By Final Determination dated November 14, 2002 (the “Final Determination™), PWC has
allowed, inter alia, the claims of Bombardier as a valid secured claim. A true copy of the

Final Determination is attached as Exhibit “NP #1" [Tab 1] to this Affidavit.

Between July 1998 and January 2000, Bombardier entered into four equipment lease

agreements with Hickman Equipment (the “Equipment Leases).

Hickman Equipment was an authorized distributor of John Deere Limited Industrial

Equipment in Newfoundland and Labrador.



10.

11.

12.

By the Equipment Leases, Bombardier purchased John Deere equipment and leased it to
Hickman Equipment for a period of 48 months, and Hickman Equipment had the option

to purchase the leased equipment at the end of the 48 month lease period.

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

9. Title

The Equipment is and shall at all times be and remain the sole

property of [Bombardier]. Lessee shall have no right, title or
interest in the Equipment except as set forth in the Lease.

By December 31, 2001, Bombardier had purchased 15 pieces of John Deere equipment,
which it leased to Hickman Equipment, and the total of the outstanding balances owing

under the Equipment Leases was $1,589,597.00 as of March 13, 2002.

In March, 2002, it was determined that of the 15 pieces of John Deere equipment which
Bombardier had purchased and leased to Hickman Equipment, Hickman Equipment had
sold 11 pieces to third parties, contrary to the terms of the Equipment Leases, and

Hickman Equipment remained in possession of the following 5 pieces with the 5" being a

trade in.

Stock# Model Serial #
1. N1854 John Deere 330LC Excavator FF0330X080456
2. N1858 John Deere 330LC Excavator FF0330X080518

3. C001547 John Deere 200LC Excavator FF0200X050655



13.

14.

15.

16.

17.

4, C001491 John Deere 230LC Excavator FF0230X060319

5. N1603 John Deere 892E Excavator FF892EX007239

PWC sold the Bombardier Units as part of its liquidation of the assets of Hickman

Equipment.

The proceeds arising from the sale of the 4 Bombardier Units was $554,500.00,

particulars of which include:

Stock# Model Serial # Proceeds
1. N1854 John Deere 330LC Excavator FF0330X080456 $170,000.00
2. N1858 John Deere 330L.C Excavator FF0330X080518 $170,000.00
3. C001547 John Deere 200L.C Excavator FF0200X050655 $110,000.00
4, C001491 John Deere 2301.C Excavator FF0230X060319 $104,500.00

The proceeds arising from the sale of the trade in was $40,000.00, particulars of which
include:
Stock# Model Serial # Proceeds

5. N1603 John Deere 892E Excavator FF892EX007239 $40,000.00

The total proceeds arising from the auction sale of the Bombardier Units was

$594,500.00.

Bombardier’s priority and entitiement to the proceeds arising from the sale of Bombardier



Unit #3 is based on the following sources and grounds:

Bombardier Unit #3: John Deere 200LC Excavator s/n FF0200X050655:

(2)

(b)

(©)

(d

(®

®

Sold, among other equipment, to Bombardier under Equipment Purchase
and Sale Agreement dated July 2, 1998 for the total purchase price of
$1,928,155.57 plus HST, and registered in the Registry of Conditional
Sales on April 13, 1999 (#276476) [Tab 2, Page 1];

Leased to Hickman by Bombardier pursuant to Master Lease Agreement
No. 1998062601 dated July 2, 1998 and registered in the Registry of
Conditional Sales on August 12, 1998 (#704250) [Tab 2, Page 5], and
pursuant to Lease Equipment Schedule No. 1 registered in the Registry of
Conditional Sales with the Master Lease Agreement No. 1998062601 [Tab
2, Page 8];

An Assignment Agreement dated July 2, 1998, and registered in the
Registry of Conditional Sales on September 1, 1998 (#705859) [Tab 2,
Page 12];

No interest letters from John Deere Credit Inc. and CIBC [Tab 2, Page 17
and 19];

Equipment Lease registered under the PPSA by registration number
112581 dated February 18, 2000 [Tab 2, Page 20]; and

Proof of value ($1,928,155.57 plus HST) given as per manual payment
request form [Tab 2, Page 23], and copy of confirmation of wire transfer
from Bombardier to Hickman Equipment made on July 21, 1998 [Tab 2,

Page 24].



20.

21.

Now produced and shown to me and marked as Exhibit “NP #2" to this my Affidavit are

copies of the various documents relating to Bombardier Unit #3 and referred to in

paragraph 19 of this Affidavit.

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

Unit #4 and Unit #5 is based on the following sources and grounds:

Bombardier Unit #4: John Deere 230LC Excavator s/n FF0230X060319;

Bombardier Unit #5: John Deere 892F Excavator s/n FF892EX007239:

(2)

(b)

(©)

(d)

Sold, among other equipment, to Bombardier under Equipment Purchase
and Sale Agreement dated August 28, 1998 for the total purchase price of
$1,566,430.99 plus HST, and registered in the Registry of Conditional
Sales on February 5, 1999 (#270485) [Tab 3, Page 1];

Leased to Hickman by Bombardier pursuant to Master Lease Agreement
No. 1998062601 dated July 2, 1998 and registered in the Registry of
Conditional Sales on August 12, 1998 (#704250) [Tab 2, Page 5], and
pursuant to Lease Equipment Schedule No. 2 registered in the Registry of
Conditional Sales on December 11, 1998 (#713825) (#733018) [Tab 3,
Page 5];

An Assignment Agreement dated August 28, 1998, and registered in the
Registry of Conditional Sales on February 5, 1999 (#717641) [Tab 3, Page
95

No interest letters from John Deere Credit Inc. and CIBC [Tab 3, Page 14

and 16 ];



22.

23.

(e) Equipment Lease registered under the PPSA by registration number
112359 dated February 18, 2000 [Tab 3, Page 17];

® Proof of value ($1,566,430.99 plus HST) given as per manual payment
request form [Tab 3, Page 21], and copy of confirmation of wire transfer
from Bombardier to Hickman Equipment made on September 9, 1998 [Tab
3, Page 22]; and

(20  John Deere 370 Excavator s/n FF0370X080106 sold to Marine
Contractors under invoice dated June 7, 1999, and as part of transaction
Marine Contractors traded in a used John Deere 892E Excavator s/n

FF892EX007239 [Tab 3, Page 23].

Now produced and shown to me and marked as Exhibit “NP #3" to this my Affidavit are
copies of the various documents relating to Bombardier Unit #4 and Unit #5 and referred

to in paragraph 21 of this Affidavit.

This Affidavit is sworn and filed in support of Bombardier’s Notice of Objection to the
Interlocutory Application (Inter Partes) of JDCI, Court Sub-File Number 7:37, for an
Order approving the payment to JDCI of the proceeds from the sale by the Receiver of the
equipment referenced in the JDCI Application as such Application relates to the following

assets of Hickman Equipment:

Stock# Model Serial # Proceeds

C001547 John Deere 200LC Excavator FF0200X050655 $110,000.00



C001491 John Deere 230LC Excavator

N1603 John Deere 892E Excavator

SWORN before me at Brossard,
in the Province of Quebec, this
day of fel\p 4™ , 2003.

/A Commissi “ett—
e\ r M Fovioe ot Quelex.

FoIEGT-3

FF0230X060319 $104,500.00

FF892EX007239 $40,000.00

Nk (RN Ly

NICOLAS POTVIN



- This is Exhibit “¥2L_> referred to
PelCﬂMqTERHOUSQDP ERS in the A4 hereto

PricewaterhouseCoopers Inc.
Atiantic Pimce, Box 75,
' ' 215 Water Street, Suite 802

REGISTERED MAIL Slokm's, NL
Canade A1C 6C9
Telephone: +1 (709) 722 3883
Facsimile -+1 (709) 722 1428

Mr. John French

French Dunne & Associates

331 Duckworth Street

P.0.Box 1733

St. John’s, NL

AlC 5P5

November 14, 2002
Dear Sir:

Re: Hickman Eguipment (1985) Ltd. — In Receivership
We acknowledge receipt of your correspondence of November 13, 2002.
Please be advised we have made appropriate changes.

Yours very truly,
PricewaterhouseCoopers Inc.

AL

es A. Kirby, C.ALC.IRP.
enior Vice-President

Per:

JAK/cmc
Encl.

FinDet-Bombardier-FrenchDunne(Rev-Nov14).doc

PricewaterhouseCoopers is 8 Canadian member firm of PricewaterhouseCoopers International Limited, an English company limited by
guanantee.



SCHEDULE “A”
FINAL DETERMINATION

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

Secured Party: BOMBARDIER CAPITAL LEASING LTD. (“BCL")

1. introduction

PWC as Receiver continues to hold the Assets of HEL under the tfar(ns 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 disallowing a Claim as a valid secured clairm under
section 135(4) of the BIA. This is the Trustee's Final Determination in respect of
Bombardier

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

2. Summary Final Determination

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

3. Defined Terms

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

“CSA” - Conditional Sales Act, R.S.N.L. 1990, c.C-28 (Rep.)

“HEL” - Hickman Equipment (1985) Ltd.

“JD” - John Deere

“Old Registry” - Registry of Conditional Sales, Bills of Sale and Chattel
Mortgages

“‘PMSI” - Purchase Money Security Interest

“PPSA” or “Act’ - Personal Property Security Act, S.N.L. 1988, c.P-7.1

“PPR” - Personal Property Registry

“Province” - Newfoundland and Labrador

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

“s/in” - serial number



4. The Assets

15 pieces of heavy equipment. 4 of these were sold at the auction (indicated by “*").

The remaining 11 were sold out of trust.

744H Loader
644G Loader
200LC Excavator
200LC Excavator
310E Excavator
230LC Excavator
370XX Excavator
450LC Excavator
. 330LC Excavator

©ooNOOAWN=

DW744HM567458
DW644GB566323
FF0200X050658
FF0200X050655*
T0310EX850513
FF0230X060319*
FF0370X080106
FF0450X090093
FF0330X080518*

10.330LC Excavator FF0330X080505
11.330LC Excavator FF0330X080503
12.330LC Excavator FF0330X080456*
13.310SE Loader T0310SE881906
14.450LC Excavator FF0450X090444
15. Excavator FF0450X090460

5'

Assumptions

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

D)

iii)

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;

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

with the exception of security 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;

that insofar as any obligation under any of the Documents is to be
performed in any jurisdiction outside the Province, its performance will not



be illegal or unenforceable by virtue of the laws of that other jurisdiction;
and

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

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 entitied: “Pre-PPSA registration information
continued by this registration”, endorsements, if any, on the security agreements
reviewed and the pre-PPSA legislation and the applicable common law relating to their
registration.

Both the PPSA, and the CSA (the latter statute being part of the “prior law™) provide that
property in goods pass to a purchaser from a seller or trader where the sale is in the
ordinary course of business of the seller or trader. In some instances HEL transferred
equipment subject to a security interest to a 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 transactions involving
the Assets, we are unable to determine if sales by HEL were “in the ordinary course of
business” such as to enable the purchaser to receive clear title to the equipment in order to
allow a subsequent lender to obtain a valid security interest or a subsequent transferee to
obtain clear title.

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

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

Pursuant to 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 concerning the priority of such security vis-a-vis other parties but 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 priorities.



Notwithstanding the findings in this Final Determination concemning 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 appiicable 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 outiine of the proceeds claims processes and
issues are set out in s.13.

7. Overview of Claim

BCL claims that it holds a perfected security interest in 15 pieces of heavy equipment.
This arises from 2 master leases (one from 1998 and one from 2000) covering a total of
4 separate equipment schedules. BCL claims to have satisfied all the requirements to
attach and perfect a security interest, including registration of the security interests in
the PPR.

The Proof of Claim dated 15 April 2002, and the documents attached thereto (more
particularly described below) indicate a total claim of $1,589,597.00. This is comprised
of an unsecured claim in the amount of $1,226,098.46 and a secured claim in the
amount of $363,498.54, broken down as follows:

» Master Lease #1998062601 dated July 2, 1998 and the accompanying
equipment schedule dated 2 July 1998 (together referred to herein as “Lease
#17), securing 4 assets (assets # 1-4 above). Balance outstanding of
$123,796.64.

= Master Lease #1998062601 dated July 2, 1998 and the accompanying
equipment schedule dated 2 July 1998 (together referred to herein as “Lease
#2"), securing 4 assets (assets # 5-8 above). Balance outstanding of
$225,459.36.

» Master Lease #1998062601 dated July 2, 1998 and the accompanying lease
equipment schedule dated 2 July 1998 (together referred to herein as “Lease
#3"), securing 4 assets (assets # 9-12 above). Balance outstanding of
$598,959.97.

»  Master Lease # 2000011104 dated January 11, 2000 and the accompanying
equipment schedule dated 11 January 2000 (together referred to herein as
“ease #4"), securing 3 assets (assets #13-15 above). Balance outstanding of
$635,282.90.

BCL also filed an Amended Proof of Claim dated October 29, 2002. In the Amended
Proof of Claim BCL asserts a secured claim in the amount of $1,589,597.00. This



breaks down as follows:

» Lease #1 total balance outstanding ' $123,796.64
» Lease #2 total balance outstanding $225,459.36
= Lease #3 total balance outstanding $598,959.97
» |ease #4 total balance outstanding $635,282.92

BCL claims the total due pursuant to the Leases as $1,582,498.87. Added to this is
legal and extra judicial fees in the amount of $6,098.13 for a total amount claimed of
$1,589,597.00.

Schedule “B" to the Amended Proof of Claim identifies the fifteen (15) pieces of
equipment noted above. It also references the following trade-ins as connected to
pieces of equipment financed by BCL: ‘

450 LC Excavator FF0370S080106 gave rise to trade-in FF892EX007239;
450 LC Excavator FF0450X090093 gave rise to trade-in EX400 Excavator
1642913;

330 LC Excavator FF0330X080503 gave rise to trade-in 882E Excavator
FF892EX012437, 728 Grader 24744 and a 540B Roller;

310 SE Loader TO310SE881906 gave rise to trade-in 645B Loader
11Y06221.

8. Documentation

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

i. PPR search conducted in the name of the debtor on March 21, 2002.
ii. Proof of Claim dated April 15, 2002.

iii. Amended Proof of Claim dated October 29, 2002.

iv. Document packages provided by BCL for each lease as follows:

a. Lease #1 (assets # 1-4 above)

The 1998 Lease (registered in the Old Registry on August 12/98 (# 704250))

Equipment Schedule 1 (registered in the Old Registry with the 1998 Lease)

Correspondence dated February 7, 2002 to HEL setting out the balance

outstanding

A series of computer print-outs dated February 11, 2002 titled as follows:

> Contract detailed information asset list inquiry lease contract inquiry-
variable payments

» Document dated February 11, 2002 entitted Commercial and Industrial
Finance Division-BCLL-Buyout Quote

> Document dated February 11,2002 entitled Commercial and Industnal
Finance Division-BCLL-Amortization Schedule

» Document dated February 18, 2002 setting out payment schedule for HEL



An Assignment Agreement dated 2 July 1998 (registered in the Old Registry
on September 1, 1998 (# 705859)).

Manual Payment Request Form indicating instructions from BCL to wire
money to HEL in the amount of $2,217,378.90 dated July 21, 1998.

Copy of the confirmation of wire transfer from CIBC from BCL's account to
HEL's account for the amount of $2,217,878.90, made on July 21, 1998.

A Purchase and Sale agreement dated 2 July 1998 whereby HEL sold the 12
pieces to BCL for $1,928,155.57. This was registered in the Old Registry on
April 13, 1998 (reg # 276476)

Invoice dated June 25, 1998 from HEL to BCL

Lease to Labrador Forest Products Limited dated August 27, 1998 for, inter
alia, JD200LC Excavator, s/n FF0200X050658

invoice The Town of Conception Bay South dated September 4, 1998 for a
lease of a JD 310 Backhoe, s/n T0310EX846764

Lease to H. Wareham & Sons dated August 17, 1998 for a JD 690EL
Excavator s/N DWBS0EL565815

invoice to Fairview Investments Limited dated October 7, 1998 for an
Excavator s/n FFO200X50655

Invoice to Provincial Paving Limited dated July 13, 1998 for a JD Wheel
Loader s/n DW644GB566323

Invoice dated September 7, 1998 to Labrador Construction for a JD Loader,
s/n DWTGBT4567754

invoice to Melville Forest Products Limited dated October 5, 1998 for a JD
Excavator, s/n illegible

invoice dated September 14, 1998 to Melville Forest Products Limited for a
JD Excavator, s/n FF0270X070316

invoice dated August 3, 1998 to Melville Forest Products Limited for a JD
Backhoe, s/n illegible

Invoice to Island Construction Limited dated August 25, 1998 for a JD Loader,
s/n DW744HX567458

Corespondence dated February 15, 1999 to RBC from BCL addressing
Priorities

Cormrespondence dated February 2, 1999 to Bank of Nova Scotia from BCL
addressing Priorities

Assignment of Receivables dated May 25, 1998 between Hickman Leasing
Limited and CIBC Equipment Finance Limited

Comespondence dated February 15, 1999 from BCL to Royal Bank of
Canada addressing Priorities

Correspondence dated February 2, 1999 from BCL to Bank of Nova Scotia
addressing Priorities

Lease Agreement between HEL and RDN Construction Limited dated June
11, 1998 for a JD 744H Wheel Loader, s/n DW744HM567458



Invoice dated May 1, 1999 from HEL to Newfoundland Aggregates for the
sale of Wheel Loader s/n DWB44GB566323 and a Loader sin
DW624HX565405

Computer print-out dated August 10, 1998 for a sale of the Excavator s/n
FF0200x050658 to J. Eales Equipment Rentals

Purchase Order between HEL and Eales Equipment Rentals for a JD 200LC
Excavator, s/n SFO200X050658 dated February 1, 1999

Invoice dated March 3, 2000 to BCL Construction Limited for the sale of a JD
230LC Excavator, s/n FFO230X060319 and a JD 544G Loader, s/n
DW544GD560550

Instalment Contract between HEL and BCL Construction Limited for the 200
LC Excavator, s/n FF0230X060319 and a Wheel Loader, s/n
DW544GD560550 .

Purchase Order between HEL and Marine Contractor inc. dated October 27,
1999 for the sale of a JD 370 Excavator, s/n FF0370X080106

Invoice to Diamond Equipment Limited dated July 10, 1998 for the sale of a
JD 450LC Excavator, s/n SF0450X090093

Invoice to Glenn Corp. Limited dated November 30, 1999 for the sale of a JD
644H Wheel Loader, s/n DWB44HX569536 and for the sale of a JD 330LC
Excavator, s/n FF0330X080503

Invoice to Johnson Construction dated October 26, 2000 for the sale of ten
pieces of equipment

Copy of a cheque dated October 31, 2000 to HEL from GE Capitals in the
amount of $3,300,866.02

Invoice to Municipal Construction dated April 25, 2000 for the sale of a JD
Excavator, s/n FF0450X090460, a JD Excavator, s/n FF0450X090461 and a
JD 850C Crawler Dozer, s/n T0850CX879791

Invoice dated February 12, 2001 to Russell's Excavating Limited for the sale
of a JD 310SE Backhoe, s/n T0310SE881906

Correspondence dated July 20, 1998 from Neil Jacobs of Stewart McKelvey
to Mark Drouin of BCL re priorities

Correspondence dated July 17, 1998 to BCL from JD Credit Inc. re its interest
in certain pieces of property

Correspondence dated July 10, 1998 signed by CIBC to BCL addressing its
interest in certain pieces of equipment

b. Lease #2

The 1998 Lease

Equipment Schedule # 2 (registered at the Old Registry on December 11,
1998 #713825)

Assignment Agreement dated 28 August 1998, registered in Old Registry on
February 5, 1999 (# 717641)

Purchase and Sale agreement dated 28 August 1998 whereby HEL sold the
1pieces to BCL for $1,566,430.99 registered in the Old Registry on February
5, 1999 (reg # 270485)



4 Invoices from JD (Complete Goods) to HEL for the purchase of the 4
assets as follows:

= 24 July 1998 — 1- Backhoe (T0310EX850513)

» 28 July 1998 — 1- Excavator (FF0370X080106)

= 31 July 1998 — 1- Excavator (FF0230X060319)

» 25 September 1997 — 1- Excavator (FF0450X090093)
Lease to Labrador Forest Products Limited dated August 25, 1998 for a JD
Excavator, s/n illegible
Invoice dated September 14, 1998 to Labrador Forest Products Limited for a
JD 450LC Excavator, s/n FF0450X090083
Supplemental Rental Agreement between Marine Contractors and HEL for
the 370 Excavator, s/n FF0370X080106
invoice dated August 27, 1998 to Island Aggregates and Readi-Mix for a JD
Backhoe Loader, s/n T0310EX850513
invoice dated July 13, 1998 to Pyramid Construction Limited for a JD
Excavator, s/n illegible
Correspondence dated September 4, 1998 from JD Credit Inc. re: its interest
in certain pieces of equipment
Correspondence dated September 3, 1998 from CIBC re its interest in certain
pieces of equipment
Corespondence dated February 7, 2002 from BCL to ATL setting out the
balances outstanding
A series of computer print-outs dated February 11, 2000 entitied “Commercial
and Industrial Finance Division-BCLL Buyout* and Amortization Schedule
Computer print-out dated February 18, 2002 setting out the payment schedule
for HEL
Copy of a CIBC Confirmation of wire transfer dated September 9, 1998 in the
amount of $1,801,395.64 -
Manual Payment Request Form indicating instructions from BCL to wire
money to HEL in the amount of $1,801,395.64 on September 9, 1998
Copy of Confirmation of Wire Transfer from BCL's account to HEL's account
in the amount of $1,801,395.64 made on September 9, 1998

c. Lease #3

The 1998 Lease

2 different versions of a document entitled Lease Equipment Schedule No. 3
dated 2 July 1998. One has been executed by both parties (BCL as Lessor and
HEL as Lessee) but has not been registered at the Old Registry. The other has
been executed by HEL only, but has been registered at the Old Registry on July
13, 1999 (Reg # 733018)

Assignment Agreement dated 12 July 1999, registered in the Old Registry on July
28, 1999 (reg # 31708)



Purchase and Sale agreement dated 12 July 1999 whereby HEL sold the pieces
to BCL for $1,200,763.36). This was not registered in the Old Registry

4 Invoices from JD (Complete Goods) to HEL for the purchase of the 4 assets as
follows

21 June 1999 — 1- Excavator (FF0330X080518)

16 June 1999 — 1- Excavator (FF0330X080456)

16 June 1999—1- Excavator (FF0330X080505)

7 June 1999 — 1- Excavator (FF0330X080503)

Correspondence dated July 23, 1999 from Neil Jacobs to BCL enclosing the
lease of July 14, 1998 (registration no. 733018) and copies of letters from CIBC,
GMAC and JD Credit (enclosures not provided)

Correspondence dated July 9, 1999 from JD Credit to BCL addressing priorities
Correspondence dated July 9, 1999 signed by CIBC to BCL addressing priorities
Correspondence dated July 9, 1999 from GMAC to BCL addressing priorities
Correspondence dated February7, 2002 from BCL to HEL confirming outstanding
balances, a series of computer print-outs dated February 11, 2002 entitied
“Commercial and Industrial Finance Division-BCLL, Buyout Quote and
Amortization Schedule

Computer Print-out dated February 18, 2002 identifying the payment schedule for
HEL

Manual Request Form indicating instructions from BCL to wire money to HEL in
the amount of $1,192,391.30.

Copy of BCL Statement of Account showing the debit of the amount of
$1,192,391.30 on January 17, 2000.

Copy of a Print-out confirnation from CIBC that the amount of $1,192,391.30 has
been wired to HEL’s bank account on that same day.

Lease #4
e The 2000 Lease
e Equipment Schedule 4
e A Purchase and Sale agreement dated 11 January 2000 whereby HEL sold
the 3 pieces to BCL for $1,036,862.00
Assignment Agreement dated 11 January 2000
Equipment Acceptance Certificate dated 11 January 2000
Authorization Agreement for Direct Payment Option
An Equipment Inspection and Appraisal dated 17 January 2000
3 Invoices from JD (Complete Goods) to HEL for the purchase of the 3
assets as foliows:

» 22 Dec. 1999 — 450 LC Hydraulic Excavator (FF0450X080460)

» 14 Dec. 1999 — 450 LC Hydraulic Excavator (FF0450X090444)

» (07 Dec. 1999 — 310 SE Loader Backhoe (T0310SE881906)
Invoice from HEL to BCL dated 12 January, 2000 for the 3 pieces.
Correspondence dated 13 January 2000 from JD Credit addressing priorities
Correspondence dated 13 January 2000 from CIBC addressing priorities



Comespondence dated January 2000 from GMAC addressing priorities
Comespondence dated February 7, 2002 from BCL to HEL setting out the
balances outstanding

e Various computer print-outs dated February 11, 2002 entitied “Commercial
and Industrial Finance Division-BCLL-Buyout Quote and Amortization
Schedule”

e Computer print-out dated February 18, 2002 outiining the payment schedules
for HEL «

e Copy of BCL Statement of Account showing a debit in the amount of
$1,380,877.86 on July 12, 1999

e Copy of a Print-out confirmation from CIBC that the amount of $1,380,877.86
has been wired to the bank account of HEL on that same day.

9. Classification of the Assets

The actual subjective use to which goods are applied by the debtor dictates whether they
will be classed as inventory, equipment or consumer goods. In this regard, itis the opinion of
the Trustee that all of the assets in the list above were held by HEL for sale or lease and as
such, form part of the inventory (s. 2(x) of the PPSA).

10. Application of the PPSA

The documents indicate that in each case, the assets were purchased by BCL from
HEL and then leased back to HEL. By operation of s.4 of the PPSA, such sale —
leaseback type transactions are governed by the PPSA. The documents indicate that
these were conditional sales, financed through BCL.

11. PRE-PPSA/ Transitioning Issues

The PPSA came into force in the Province on December 13, 1999. The transitioning
provisions set out in Part VIl of the Act (in particular s.75) create a means by which the
new Act could apply to security transactions which pre-date it. In that regard, secured
parties whose security pre-dates the PPSA (and the PPR registration system) were
given a period of 2 years from the date of the coming into force of the Act (i.e. creditors
had until December 13,2001) in which to perfect their pre-ppsa security interest in the
PPR. In accordance with s.26 of the Regulations, secured creditors were required to
register a financing statement that indicates, inter alia, under which prior registration law
the security interest relates and also provides the prior registration number. If the
provisions of the Act and Regulations were properly followed, the Act enables such a
secured parties to claim a date of perfection that extends back to the date of the pre-
PPSA registration for purposes of priority. There are a number of conditions set out in
the Act. For example, defects in the pre-ppsa security could not be cured by the
operation of the PPSA.
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Transitioning issues are relevant for the 1998 Lease and the 3 Equipment schedules
associated with it, since this lease and the Equipment Schedules are all dated in 1998.

As part of the transitioning process, BCL has registered the following financing
statements in the PPR:

e Registration # 112581 dated February 18, 2000 contains the following description:
1 Wheel Loader, model TC62H, s/n: DWTC62H567754 ,
1 Wheel Loader, model 244H, s/n: T6244HX0001 31
1 Backhoe, Model 310E, s/n TO310EX846764
1 Backhoe, model 310SF, s/n: TO310SE847170
1 Wheel Loader, model 744H, s/n: DW744HM567458
1 Wheel Loader, model 644G, s/n: DW644GB566323
1 Excavator, model 690E, s/n: DW690EL565815
2 Excavators, model 200LC, s/ns: FFO200X050658, FF0200X050655
excluded the collateral subject to the discharge:

1 Backhoe, model 310SF, s/n: TO310SE847170
1 Excavator, model 690E, s/n: DWBE90EL565815

Serial numbered Collateral

Excavator, model 200LC, s/n FF0200X050655
Excavator, model 200LC, s/n FF0200X050658
Excavator, model 690E, s/n DW6E90EL 565815
Wheel Loader, model 644G, s/n DW644GB566323
Wheel Loader, model 744H, s/n DW744HM567458
Backhoe, model 310SF, s/n T0310SE847170
Backhoe, model 310E, s/n TO310EX846764

Wheel Loader, model 244H, s/n T6244HX000131
Wheel Loader, model TC62H, s/n DWTCE62H567754

Pre-PPSA registration information continued by this registration: Conditional Sales
Act dated August 12, 1998, Number 704250

e Registration # 112359 dated February 18, 2000 contains the following description:
1 Excavator, model 450LC, s/i: FF0450X090093
1 Excavator, model 370XX, s/n: FF0370X0801 061
1 Excavator, model 230LC, s/n: FF0230X060319
1 Backhoe, mode! 310E, s/n: T0310EX85051 3

Serial numbered collateral:

Backhoe, Model 310E, s/n T0310EX850513
Excavator, model 230LC, s/n FF0230X060319
Excavator, model 370XX, s/n FF0370X0801 06

11



Excavator, model 450LC, s/n FF0450X090093

Pre-PPSA registration information continued by this registration:
Conditional Sales Act Number 713825 dated December 11, 1998

« Registration # 112300 dated February 18, 2000 contains the following description:
General Description Collateral:
4 Excavators, models 330LC, s/s: FF0330X080456, FF0330X080503,
FF0330X080505, FF0330X080518.
Serial numbered collateral: ~
Excavator, Model 330LC, s/n FF0330X80518
Excavator, model 330LC, s/n FFO330X080505
Excavator, model 330LC, s/n FFO330X080503
Excavator, model 330LC, s/n FF0330X080456

Pre-PPSA registration information continued by this registration:
Conditional Sales Act number 733018, dated July 13, 1999.

As indicated above, the documents provided indicate that the 1998 Lease and the 3
Lease schedules were registered in the Old Registry. Specifically:
e The 1998 Lease, accompanied by Equipment Schedule #1 was registered on
August 12, 1998, (#704250);
o Lease Equipment Schedule #2 was registered on December 11, 1998 (#713825)
o Lease Equipment Schedule #3 was registered on July13, 1999, (# 733018).

While it appears from the foregoing that BCL has properly transitioned its security
interest so as to enable it to consider the date of pre-ppsa registration as its date of
PPSA perfection, there is another consideration. As indicated by the documents and
the registrations, Lease Equipment Schedules #2 and #3 which reference back to the
1998 Lease were registered in the Old Registry, subsequent to the actual lease to which
they are associated. Section 5 of the CSA states:

(1) a conditional sale of goods shall be evident by a writing, executed prior to or at
the time of or within 10 days after delivery of the goods of the buyer or his or her
agent, giving a description of the goods by which they may be readily and easily
known and distinguished and stating the amount of the purchase price remaining
unpaid or the terms and conditions of the hiring.

(2) the writing, or a copy of it, shall be filed in the Registry.
Given the timing of the registration of the separate Lease schedules 2 and 3, being
subsequent to the registration of the 1998 Lease, it does not appear that section 5(1) of the

CSA was complied with. Section 21 of the CSA states that a defect, irregularity, omission or
error in the execution or certification of a document will not invalidate it or destroy its effect
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unless, in the opinion of the Judge before whom a question related to it is tried, the defect,
irregularity, omission or error has actually mislead some person whose interests are affected
by the document.

This demands a determination by the Court. If this is not a serious defect, the relevant date
applying to BCL, for purposes of priority, will be the date of registration of the Master Lease
in the Old Registry, August 12, 1998. If not, and this is indeed a serious and fatal defect, the
relevant date, for purposes of priority of BCL's claim, will be the date of registration in the
PPR.

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 occurrence. There must be:

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

1. Value must be given. Value is defined in s. 2(tt) to inciude any
consideration sufficient to 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 to
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.

(i) a perfection step in accordance with section 25 (perfection by possession) or
section 26 (perfection by registration of a financing statement in the PPR.

Is there attachment?
(i) Value given?

As indicated in the List of Documents above, BCL has provided copies of payment requests,
confirmations of wire transfers and confirmations of payment from CIBC. It is the opinion of
the Trustee that this is sufficient evidence of value in accordance with s. 13 of the PPSA and
that BCL'’s security interest has attached.

(i)  Rights in the collateral?

'C. Walsh, An Introduction to the New Brunswick Personal Property Act, (1995) at p.83.
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YES Any real right in the collateral that the debtor may have, including but not
limited to, a right of possession is sufficient to meet the requirements of s. 13 HEL held
possession of the assets. Furthemmore, s.13 (3) of the Act confirms that a lessee under a
lease for a term of more than one year has rights in the leased goods when s/he obtains
possession under the lease.

Note: For the purposes of expressing a position 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 s. 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 .

Note: According to documents provided by Counsel for BCL, the Excavator
(FF0200X050655) was sold to Fairview Investments and the Excavator (FF0230X060319)
was sold to BCL Construction Ltd. Somehow (possibly by way of a trade in) these two
excavators ended up back in HEL's inventory. The Trustee has no information as to how
this was effected and therefore expresses no opinion as to whether or not the BCL security
reattaches to them in accordance with .30 of the PPSA. For the information of secured
parties, the Trustee notes that if these 2 excavators were returned, seized or repossessed,
by operation of S.30 of the PPSA, BCL's security interest would re-attach if the debt was still
outstanding. However, a disposition of goods in the ordinary course of business of a
commercial seller such as HEL will generally cut off the security interest in the goods of the
inventory financier (ref.: SS.29(1)(a) & 31(2) of the PPSA). Nevertheless, where the buyer
trades-in the goods it is possible for the security interest to re-attach.?

Is there a perfection step?

Lease # 1
Yes. — Refer to Registration # 112581 (above)

Lease #2
Yes. — Refer to Registration # 112359 (above)

Lease #3
Yes. — Refer to Registration # 112300 (above)

Lease #4
Yes -
Registration # 62372 dated January 20, 2000 contains the following description:

2 .
Ibid. at 84.
R Cuming, R. Wood, Alberta Personal Property Security Handbook, 4% ed. (Toronto: Carswell, 1998) at 266.
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2000 JD Loader Backhoe, model 310SE, s/n T0310SE881906
2000 JD Excavator, model 450LC, s/n FF0450X090444
2000 JD Hydraulic Excavator, s/n FF0450X090460.

What constitutes an appropriate description of collateral, comes from ss.23-24 of the
Regulations. In particular, in accordance with s.23(1)(e) of the Regulations, items 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 descriptions in the above-noted financing statements satisfy these
requirements.

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 debtor, the entitement to proceeds must be perfected, in order to
protect the secured party’s entittement as against competing creditors.

The Trustee has not made any determination as to BCL'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
either 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 perl‘ected.4

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 Section 26 that:

(@) 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 collateral; or

* Ibid. at p.140.
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(©) 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 do not fall into one of these categories, s. 29(4) of the PPSA requires registration
with respect to the proceeds collateral within fiteen 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 govemed by ss.23-24 of the Regulations.
These rules extend to descriptions of collateral in the form of proceeds as well.

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

The Amended Proof of Claim of BCL identifies certain pieces of equipment that were
secured by them and gave rise to proceeds in the nature of trade-ins (as is more particularly
set out above). The Trustee has not been provided with any evidence or documentation in
respect of such trade-ins. Nevertheless, as indicated above, BCL's interest in these assets,
as against the Trustee is automatic by operation of S.29 (1) of the Act.

14. Additional Comments on Priorities

While it is not within the mandate of the Trustee or Trustee'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 to
determine, for their own benefit, their ranking with respect to same:

- As indicated above, this is a sale-leaseback transaction between BCL and HEL
whereby the 3 pieces were sold to BCL but remained at HEL's premises. BCL
immediately leased them back to HEL in a conditional sale arrangement. Section
2(hh) of the PPSA specifically excludes “a transaction of sale by and lease back to
the seller” from being a PMSL.

- As established by s. 36 of the PPSA, the relevant date for the determination of the
priority of BCL's interest in the assets are:
= Lease #1 - August 12, 1998

» Lease #2 — We refer you back to the discussion of transitioning and
compliance with Section 5 of the CSA under heading number 10 of this
Final Determination. With this in mind, the Trustee notes that lease
number 2 was registered in the Old Registry on December 11, 1998. This
was possibly transitioned on February 18, 2000 (registration number
112359).

5 Ibid. at 140
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» Lease #3 - We refer you back to the discussion of transitioning and
compliance with Section 5 of the CSA under heading number 10 of this
Final Determination. With this in mind, the Trustee notes that lease
number 3 was registered in the Old Registry on July 28, 1999 . This was
possibly transitioned on February 18, 2000 (registration number 112300).

= |ease#4 — January 20, 2000.

15. Auction Resuits

what follows is a list of the assets secured by BCL that were sold at the Trustee’s auction on
July 12, 2002, in Halifax, Nova Scotia, and the net amount obtained (bid amount less LVG
buyer's premium):

1. Excavator (FF0330X080456) $170,000.00
2. Excavator (FF0330X080518) $170,000.00
3. Excavator (FF0200X050655) $110,000.00
4. Excavator (FF0230X060319) $104,500.00

Total: $554,500.00
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: Schedule A
TO EQUIPMENT PURCHASE AND SALE AGREEMENT

This schedule A is part of the Equipment Purchase and Sale Agreement dated July 2, 1998 between Hickman
Equipment (1985) Limited and Bombardier Capital Leasing Ld.

EQUIPMENT DESCRIPTION
MODEL DESCRIPTION SERIAL NUMBER
TC62H WHEEL LOADER DWIC62H567754
160LC EXCAVATOR P00160X040322
244H WHEEL LOADER T6244HX0001 31
270LC EXCAVATOR FF0270X070316
310E BACKHOE T0310EXB46764
310SE BACKHOE T0310SEB46B71
310SE BACKHOE T0310SEB47170
744H WHEEL LOADER DW744HM567 458
544G WHEEL LOADER DW644GB566323
630E EXCAVATOR DW60ELE65815
200.C EXCAVATOR FF0200X050658
200LC EXCAVATOR FF0200X050655
Total Purchase Price

$1,028,155.57 plus HST




AFFIDAVIT OF BONA FIDES

I ———Qm (_aluer , a duly authorized representative and

agent of Bombardier Capital Leasing Ltd., the Purchaser in the attached Equipment Purchase
and Sale Agreement, make oath and say:

L THAT I am an agent of Bombardier Capital Leasing Ltd. and am duly authorized to
swear the within Affidavit; o

2. THAT the above noted Equipment Purchase and Sale Agreement was executed in good
faith and for good consideration, as set forth therein and not for the purpose of protecting
the chattels therein mentioned against the creditors of the Vendor, or for the purpose of
preventing them from recovering any claims that they may have against the Vendor.

SWORN TO (OR AFFIRMED) at
= , in the
of Ve rmont

this @ &M day of \a
199§: g

= = -

[N W W A T A T
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FEOBIRY O
CONDiTION . SALES

BILLS OF SALE

MASTER LEASE AGREEMENT  caTre! Mot 5ases BOMBARDIER
CAPITAL
. . 6400 Ancatt, Sulte 20
toly 19880E2601 98 AUG 12 0? 30 arw&rd.eg;;tsec‘e.;azjsvs
[ LeSSEE: HCKMAN TCLIPMEN ! (1985) LVTED
— \
ADDRESS: 176 fopaoll Koad \
Mour! “eart, Nowloundiand AN 3C8 Y
CONTACT: M. .ol King, Cortro”al \
TELEPHONE:  (700; 748-0003 PACSIMILE: (70DV366- 11455
KET.: 1102345731 '

This Agreerment made Dy sud betwran Somiacier Cantal Leasing LId  MOL) and Leases

I Lease N0I ~anhy ameec™io Lesses mit Lessec horety nites and lezses
from BCL the suipawe~! descrded in a Lease Schedule, Lease bqupment
\1: L, or Lense SUwdules (he “Scheotle”) sand/or in anntern Legse
CoR g Apaecent mmeu 8Nz to nn rxnCuted by the paries neielo fhe
tq. P U Tos M50 tease Agresment, 2y Schetlie and any ‘wariny
Lense “ynding /‘.qm—"»- shall constiuis the Loose Agreanont between
67 and Legyze ne “Lnase” or *Lease Agroamatl”)

2 Term and Rental: Tha enn of the | ease {"Lease lerm”) of any Equipment
lsased pursuant herate und porsuant 10 sty Schedma twin, the
commensemen: dute o such Lesse ierm and the zmount of the rendal
{Rent”} in lawl.." money of Caniidu logether with any Provincis! Sales Tax and
Guods andt Service Tax, # applicacis, wii pe as arovided It the Schadule
faiating tv sueh Fauipment he Rent will be paysble sooendtionsly. without
sm-off, o Lessor und2: g pre-aut=arized payntent olan  The Rant ks cue or
the firsl aay of the trst vnnth in the Rent Paymart Patiod reterred 1 1n the
Lease Schetkun,

2.1 Additiona! Rent. 1 tesane falls to: (1) repar the Equipmem or - 12) 10
hgmiam insurante of. (3) 0 pay any Costs, fees or axes relaling to e
Elpneent. 80 may e v an2 any amount spent shal hecyme Nemt
immediately due and rayadke ECL vl be entlled o muredaie
reimbursement from Lessee witinn| rieutsce 1o any 91 BCL's nghts or
remedees  All imlgrey! payable oy the Lesuee under this | e23e srd 81 costs
Incarrrad by BCL in coliacting Rent iniding ¢atyes for rehmed chegues,
shall erome Rent immartialely due and payahis,

3

4

Maintenance, Replacements and Alterations= Lossee assumes 2 nisK ol
foss or damags 10 the-Lguipment untk iy relurn 0 BCL and the Seheduie win
respecd to° v,(:s teantaalad and Lesser agiees thal the Trnment wii be rsialls
anYwmiained mygeod operdtig condiion al Lesses's ovpiw w the eaen
stated in the Schedule {"Fauipment Location”), opgratey . com v d be e
anpetem prscine 81g TENMET 10 BOL PROMITY % 15 win v 4 5 g o
Tetm godd nngrating cordition {ordinaly wesr and tear erivaED: 1oteen
arknowledges sﬂ‘.ai any replacements, aterations, or imarcvarents ¢ the
Caquipment shull rmmegiatoly wesl in BCL and shall snalizute ~oupmen
insurance: Lessee shajj obtair ang maintan for the erire Leass Tomm, 2' oy owy
s propetty demmage. and legs! liability rsurance wnd insuranes againy. loss
or damane 10 tie tqument including withows Winitasinw o by e 4 1«‘ 1»
exlenced coverage), thell, collision, Mury o1°ges ~ 1 danage o oo
othere and such othor risks as BCL may specdly " A L GhE ey
catamarily rovered by msurance on the ynes Y L agmentiegand by
by prudent cperutors of busmess simbar lo tra’ o wMich Lessee 5 o
such zmauncs, I such form, 3nd with surh ingt ers 35 sha' be seistacre
Alf such imrsurance shall name BCL and : nsses as lnsured anct 282t - Lo v -
£Ne of MOIC T:3urance Companios app-oved by BC1 Al VR
cuntgin an endorsement that tne policy nwmy rot be Incglieg v oat a4
days wiilien nobce of interded cancetiatnn balng given 0 0L Wit 21 oy
from Lessue's sign™g the L ease o1 any Schaoule, Lesser wail provais 87,
certificates of othier evdennn nswancy

FAL-AUTHORZID PAYMCN] PLAN

Rontal 1 other amounts due uncer thes (gase Agreerens

e N Ny ENQ"\«

AT IPLZED STNATURT TiLE

RCL. s hereby author'zed lo penodically druw paymert under s Pre-guthorzed Pavinent Plan from the hatik accounl s wthnmon e allgched Se G g

@/ﬁmgy

P1EASE ATTACH AN UN."»IGNED SAMI'LE CHTQUE

D SlGM\TUHL

IN WITNESS WHEREGF th -ag have caused this Agreement to be duly executed at in the pmvinoe.of Newloundiend  as of the
< __ dayof July 1998
HICKMAN EQUIPMENT (1885) LIMITED BOMBARDIER CAPITAL LEASING LTD.
—) - -
Lessact) 2 i

e W Calver

.—...

esident & Generel Nin- oer -

1

Giroup Vi
e

" "TURE CTA TH‘IH"( 2TICFRY TTr

SIGNATURE OF AUYHORIZED CFFCERS Vice President " il
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LLAS NG AGREEMENT

o

naninn BEL 28 loss Daver and prowein; tha!t BCL snall ne given 30 days'
prier witters rolice of any mdtaral aderstion or canceliation of insurance. If
L s ot provicke videncs of nsuranse scceptabln o BCL, BCL may,
but w not be required tn, abtain such swance and add the cost intiuding
any sustiomary ¢harges of lees assymmed with the pacement, maittenance
or sonvicg of murdl wsurance (“insurance Servien Amount”) to the Rem
mmedistely aun from Lesser Lessse agrees 10 pay the Bsungnce S
AMOU vt demand or at the opton 0f BUL in equs! mstaliments in the sune
manner as Hent {with mterest on such sllocalions up to the mavimum rule
permitied Dy wpplcable awi Nothing .o this lease creates ary nswance
cefationship Botwosn BCL and any sther persan o pary. BCL is not teoulred
ic elfect any insurance CCyerage and it may trrminats of aliow 0 lapse any
ooveraye wilhout having any liabliity o Lessee.

Loss sad Damape: lf uny uem of Cqupment shail pecumre iost, stolen,
dusiroyed or damagad heyotf repair for any teason, of In the even: of any
condemnation, confiscaton el o seiawe of Touipmont, Lassee sirslh
Immadiaiely pay 1o BCL the present vilve of the agarecate of anl unpaid
ameunts oue under the relatart Schadule and herender as Rent or othervdse
o the eqiralion of the Lcasc Tarm of wuch bqupmem (coiculoten by
disconnung such smwunl 2t s oomeat (%) per annum), upon recrint of
such smount RCL will trandler 1o Lessse, without recourse o wananly, ail of
BCU's rignt, tithe and interegt, i any, n sueh e of Eouiprent anz proceeds
of insurarce

Wamsnties and Exclusion of wlmnﬁer DCL assigng to Lurssee the
bensfl of any mansfAciwers' werrenies of MUAMNIGES. Lessee
acknnwingiges tinl cessee alone wilt sriact the Eguipment, that BCi dors not
deal in the Equibment and has noe, dons nat and wii not make or gve any
tepresentation, waranty or condilion wnatsonver, tqwess of kmphed. with
1uspect 1o the Tquipmeant of Hts zouguacy for Lessee's pirposa, or ullmiwise
and shat huve no resnonsiiiity for any lwtent or ot ar detnet in the Equipment
ncluding any fundemental or mther falure of pertormance, tapachy o
operatinn | arsae herely releases and forevar dischwrpes BCL from any and
i gclions, Claims, demands. cost expenses, sot of's, abalements and
compensaton whatsnever, m connechon with tie forenoing. Lpon Lessee's
axecytion of a Scherluir, BCL shall be ceemed to hawe fidly parformed ang
aisenangec all lts ubligubions hersundnr wit respect w Lhe related Forupmont
by oroviding | awsee wiln & possessory miares: el

Use: | osaon shall uwe the tquipment i~ 2 carefyl and prudent mannnr and
1ot ‘or any uniawful pLIoss. Lesses shall, 3t #x own expense, cusaply with
all iedersl, provincial, municibal und olher sws, ardinances ang regutations in
any way reladng to the possossion, us¢ or msintenance of the Equipment.
Tha | easse 1epresents and acknowtagges that the toulpmernt s imended to
be used and shal be used by the | £ssna for the primary purpose of camying
on business. The Lessee. f the tqupment destrihoed in the atiuched Lease
tquipment Schodule 8 a rosd vencle cenifies tal any ririver(s) he
cesignates lo operate the Zquivmen! hwis & va.d dnving licenge with the
approntigle ciass for doving of theso vehiclss and wil undenake 0 assue
that cveryone wik: will be desanated (0 drive this or tese vehicles wolds 3
valid driving finasns& with e gupropriaie class,

Defavit: R hus purchased the Eoulomant sl the specified request of
Lessen for the purpose of this Lease The Rent and loss to BCL m tne evnrr
of delault are depentcit upon ity cost of e Equipment, the Lease Tunm ang
ne miramum retarn cxpected by BCL fiem (e salke of the Equmment ! the
ong of Lease Tenn. I %) Lesses falls 1o pay any Renl or pay any ather sum
within §111) cuys of beirg duc and payable; or (2) Leyses fails to comply with
any other obiigation. lerm or cendtion; or /3) Lesgwe delaults under any other
iwase or otnf contiact velwern BUI anr Lossea of uet any mshiument
endencing any long et woebtednesn or {4) BCL discovers that a
representation of warranly mang by Lessee in conmectian with ohtalning this
Leass Is incorrast or (5 Any of the Fgupnisnl & subjected to any lien,
charge, encumbranca, vy, seiare aftazhment o- othe Judicial process: or
{6) Leusee selis. monnagns, pledges or ellermts to sell, mongage or pietipe
any of the bouipment. or [T 185562 Mukes ary assignment fnr ha heanefil o
its crnditors, beceties msolvent, commis any act 3f banktupley, ceases or
tnreatens to c2ase 10 o busmess as 3 golng concemn or 3eexs any
grangement or comoositicn wth Iy credtors: or {8) Any procesding in
hankraptey, recevership, houidaran. or nsolvency 19 commenced against
| osaen or s propery; then all Rert ane any fhar juyrerd {0 the end of the
Leaye “erm shal hecome due ang pavable on demand. Lessee al Il cwn
uaputise on BTL's demand shall kumecialely deliver the Colomient 1 BOL's
naarex. office - BUL may, withott notics and witinul resort 1o legal pronsss,
ke mmedinte possession of the Equipmert. BOL may enler thy premices
where the Cquipmant & beated walhiol! incurning 3oy Habiity 1o | eysee,
Lnss0e3 tights hereunder snall ther ceass and terminate absoluicly Upon

10,

12.

13

16,

17.

18

18.

tamination, Lowses shall pay the total of all amounts cue as Fant o Whiererise 1
the: and of the Lease Term. Lessee shall pay BCL's cost of enliastion o7 5osszsyons
of Founmn~t of for enlorcement of all of BCL's tighls ~cleomg without fiamllaton
oga cnsis ne o stdinltor-clent basis. BCL's ramafles stwn be cumu!am and et
uienpive

Title: Tae Toutipeniind is and shak al 3l tmes bs and remain the sole pmpery of
BCl. Lessne shal nave ro fight tile o Ieragt In the bgupmant crcap! as sul
forth m the Lease.

identification: leswe shall at 45 own oxponsn alle and ma ~tainh oo e
bquipment, laoels o other mancs supplice by BOL o fdently the Tnuipment uy
BCL's prapenty.

Personal Property: Thy zqupment shall at all *hnas b and remam parsnal
property and shall not In any manner pe affixed of afached lc sny ands o
tuaidings without 3CL G paot wiitien consent.

Location: | essno snall inalnigin stationary Fauipmeant a! the bquipmer 1acatien
Lessee sha' nat gnorate moblle Eguipment -nitscle the Province ot Tonapmisnt
Location wthowt B8Cl pwior widlen consent Lessea ehwll advise DOL of he
Equipment Luzatior immadiataly on tequest.

Repairs: Lesses shall at it own expense repar ond mamialn e tqu pment @
yood conditnn akd working order. Lessee assumes ali sk 0! gro g pay inr any
{088 0r dumnage lo the Fquipment. Lessee shall not mak: any aftergtions to the
Fupment without BOL prior witten c0'sonl.

'4, Surrender: Althe snd of the Lease Tenm, Lessee shafl at s own axpense return

the Equipment to BUL nearest afficn in good condllion und working crder. BCL ruy
direet Lesépe 10 eiiver the Cquinmont alsawhere o Lo tiispose of the Equ pment. I
30, any incrensed costs shall be al BCL'S expensr:.

. Indemnification: '] ~ssee shall be responsible for, amd still mikanaty angd saer

BCL harmioss from and apainst all wsses, clanms, cosls. expenses. damagess,
actions. inbifities, persnnal ingiries, inciuding without Emnaricn solictur's fees or a
slitfior and ctent basis, in conmechion with, ang arsing fram. s eace
Agreament and/or sy Schedule, and the acoulsition | ownershp, s opsraton ang
! of tha Equipnent provided that this indemntty shal il extend 1o any 3
cansed solnly by the negligence of BO1. The indemnity teren shai sunves
lermination of this | case Agresment.
Taxes, Lisng, Encombrances: Lessce shail: {a) puiksualy pay o @axes ficens
jems. levies and assasaments which may become payable al any tine _pon. or v
raspect ¢f, the Equpment and the Henl this Lease Agronment encior any
Schadule; and (L) keep the Fauinment free mnd ciear of bens  jeidienw
sttachments, scizures and evicumbrances of any King.
Coliection Charges: Should Lessze fall 10 pay when due any par of the Runf,
ar rencwal Rant herellt 1eservied or any sum raguired 10 be pald to BCL hereunae,
Lessee shaft pay fo RGL, In addlion 1rerelo, 2 iate charge of ten dullars §°0 0
for each manth or part tharanf it which said Rent or other sum shall be detingue=t
together witr interest on arw and ali delinguent payments and amowts 1 dafuy!t
from the date thereof unt paid in full at thy ale i 24% per annum calculated
monthly. Lessee fizther agrees o pay 10 BCL a retumey chegue o nonsiticizn
fungs INST chare of $35.00 1o reknburse BC: for fts tme and expense innureer
with respect ‘o a chegue or A pre-guthonzed oebd that is rewrnad iy any reasen
Notices: Any antices and dsrmands required to be givan hereln shall e ,ue' e
the paims in writing andi dedvered, sent by regstered mail of tacSinke o) he
auddress as herein sgt fosth, or 10 such oller acdress as the parties may “weslier
subst1uts by writlen nutice gven in the mannar prescribed in this secton. BCL 22
Lassee haraly agee that all documents, mcluting this Louss Agresment. senl by
facsimis or othor means of eiectronic transmasion 1 1 olher varly shab he
cunsdered to be orqinal documents.
Aszignments by BCL: BUL may at any tim assign all o uny part of 15 nteres:
m the Fauinmont of this Lease without the | rssae’s consent. in lhe evant of ~urn
assignrment, the asslgnng shall be entitied 10 enforce The: slolds ~0 dssigned 4 b
gwll be ynuer no betiry to | esksa to ber'orm way of the ohegatibng of B
nercunder and the Lessee's sights hereuncer as against BUL sty b unaftericd
excent as heroin spactizally providey i tne svent of Such asdiqument tie assones
shall rwi pe iable 1o the [ €ssea for any breach of warranty or 3%y oliwe: b vy
araleyg (rom the manutacturer o7 use of 1he Brpepmal v s fness for uac tor e
nuranses for which It was inlendec, the sole ramady of Lugser veing agairst the
origina’ Supplier Lesser covenants ard wrees nol Lo assert against the asskyze
arry waim by way cf abatement, dafense, sel-off compensaiion, Cauntactighn o
the lika. whizh Lessee sy have against BCL and Lesges shall pay 1z such n3sr-ae
all Rent and other anounls Yue hereunder uncondfionalty anc shat o zssen g
elense

P6



e m

Ve o a0y 3otion tur Hems of other amounts dur and
= Wi WGEDL Ihe drfense uf payment, nuiwithsmnaing such
T8t g Ch HIY WATTANTIER pottiining o the bouipment shall be

+. " and dlL agrens (o the exersise of such warrantivs

e

~SSgLinents anc lublessing: Lessee shall not avet or cant wilh

- usesson of he coo Ve o pered s use by any persur etner than
~tysee Of M8 wrpioys .. wh: are qualifed ang compstent o cperate the
Fquicmen: |Cssee shal oz assha this | ease withow RO § proor weiton
consenil. BCL may assgn tms toase without Lessees consen. Lessee
BQreSs 10 pay an assighment oo to BCL of $10C.00 or BUL's actug! odd,
wiilchevar i greater

- Enurement: Thiz lcase shall be bhwky upon the panes and the
respective hwirs, exectors, administatwrs. suscessors and permited . -

sssigns,

Intarpretation: Whatever the conaxt ol Pis Lzase s requres, the singular
rumbar sha inchion the piural and vice versa, and thyt words mporing the
mascully gender shall ncisde the teminme snd nouter genders, and that if
1nore than ol cerson is named as | assee, the fiah®ty o! such cach | essee
sha'l be jcnt and several, Whate an mdvicual bs » Lessee, such indivicual
arknowledgas thul the Equrment 15 =0t 2 “vonsumer good™ withis the
meanky of The Personal, Froperly Securty Act of Manitoba, or simiar
giskrion of ary other piowince.

Hon-Cancelsble: This Lezse cannat e cancdited of lerminater] axcapt as

expressy provided in this Leane: and wilt remain in force for'tne full Lease:

Term.

Applicable Law: This Lease shall be constrund acconding to tha laws of the
#rovnee of Egumpment Location.

Financing Statement: BC. may fie a fisandng statement o simitar
feqistration with ospect l this Laase 50 as (o give notiee 1o inierested
parties. Thw Lessee agrags o waie all fghts o noticr: as may os anplicubxe
under any such registiation of the | asa. Any such fiings o registrations ure
70l necesssily to be deermnd evidence of any inient to create 3 securlty
intarey! ether any wimior legisialion of any her pravincs, urder ‘The
Persanal Property Sacurity Act of Manitoba or undar any simitar lagislation of
iy olher provitwce.

- Severablilty: in tne ovent that any prowkion of this | anas Agreemen shull

be invalid, liegu! or uncaforceable, 4 shall nol eftect the validity, legalfty or
Hiorce abMty or uny otner prowision of the : casy Agreement,

Headings: This inserlion of hesoings in this Lease ks for cunvenicnge of
felerence nnly and shat not affect the interpratation of this Lease :

- Execation: ThisLcase shall not become binding upon RCL unti accaptod by

3CL 8s evidences by tha signalure of a duly authorized officer of BEL n the
spece proviged (n reverse sidg,

. Cholce of Languags: The parties agres that this doc-mesal te wrinan in

1% knghan language o5 Darties aux présenies comviennent & ce que oo
dacuiment soit “éuiigé en anglaa,

Creait investigation: RCL may condict 2 personal irvestigation or cradt
check upor | exsee supject tn applicable legialation.

. BCL Financimg: ! his | aasn Agreement anvl the Ecuipmant will be subjeet to

&ny rights and inlerest i~ and o the Mquipment granted by BUL undsr any
ontruct or contracts 1o a finanrawy inglitution

Time: Time: 15 0f he essenca of s | eass

inspection: BCI or i agenis shall have the right. and Lesser shall aliow
them tine ueTess 10 inspwcl the Edulpment o request

Not Lease: Lessoc shall puy Al cogls, fees and taxes fother than luxes on
Income fevied an BCL under the Income: “ax 4rt of Canada or any Provingial
Ircome Tux Arl) relating to e Eqwpment and thi Lease. The

T

Rent shall bw absoiutoy nel to BCL free: of all setofts e expenses of vy kind

Lessee's Waive: To e exinnt penuilied by law o Statun and 0 the oxten e
samye: exterxis to and relutes tn this Leuse Aqroement & amonded o renewed of
any collatersl securty theralo or promisscry note, | esser wavas the berott of af
provsians of auy appiicalle condinnal seles regutatory cedt ant sthe: statules
and requiations mads in ary manner, afficl restrict or Imit the roihts o 80

inctuding without fiting the generuldy of the fcepoing, ali of ‘is nohts, Lenetrs -

ang protecton gven o wltcroed to oy Sectons 19 10 24 of the Saies of Goods on
Condition Azt of Rfish (niumteg a5 amended. Sestian 49 of the * nw of Sropeat,
Act ot Alharta us amrendied and the provislons of tre |mitation of Cvif Rights At af
Seskaicnewan as amended. Lessee siso waes ary nght 10 demand sasutily for
colls in the cvent of lilgaticn,

. Pre-Authorized Payment Plen: ¥ | nssoe has compisted Ine pro-avtinrzen

payme section on revarsa skis, Lessee waithnts tnat the signatures fppweing on
the reverse: hereol are thess of the persans aithorized to sign on the accoun vatn
the bznk of the Lossee. The 105588 authorzes and reguests fts Durk to ay sg
deblt the bank acoount snocified on the attachad sperimen of chezk (“Spacitaed
Aceount”y whether 1t continues 10 be muintainnd at e location et forth on the
atached mpecmsan chock or i malntaned &t anothe biench of the benk At
il purpusing 10 be drawn on 0@ berk on behalf of Lesser pavebie 1o me
m. or 8 Assigmee and are presented 0 the bank for payment and to pay 2n¢
aebil to ihe: Specllied Acronnt all umounts spaclfied on any mugnetic or sonywer
producad papertane thal is or purports to be a direction on pehalf of The Lessne 1
credit an amount {0 the payes and to deblt such amonmt %o the Sprafied Acvount
Lessee giknowiedges that brovision and gdefivery of iy autharization o B
corstitutes defivety by the | essee lo the Bank,
Softwara: Any other provision of this |exse nowinabwng, f sohware 19
descrioed of Ested so as o constitute or APPe8! L constiuts purt of thn Enupment
ur 1o supplied {1 use lherewtth, Lessee acknawlengess and agrees that (™ {esey
may not have, and dous not purport W have, 1118 10 or pwnorship of s~
or the: fight 1o lease, ficanse, sub-license, or grant possession of, o g
» uso, sane; {b) the Equipment which is the sublect of this Lease ..+
RARUWARE ONLY, {c) rem 15 payable m respect of HARDWARE T\. , o -
Lussor toes not, by Vittue of this Lease or atherwise, purmort t imuse. s .
licanse, sub-ticerse Or suthorir Lesges 10 possnss o e any sofmwire,
Entire Agreement: Tiis Lease, clauses 1-38 inclugive, topsther st 'ne Doty i
and Acsptance Certificate, schetifles, amendmonts o glono~  Liwes am
sccepted tn writing by BCL, constinte thy entire agreemen! beior: - - e
Lessee. The Lessee acknowladges that the Suplier or #'s sakey - C1duees
are not agenats of BCL ond are nal. tnerefore, atthorized fo walve . ~ryurf gr
rhange ‘erms and conditions of the Leasy.
Annyal Remial Adjustment: f iy Muster | oase Schigdule proves 2ot
Paymenis bascd on Prime Rate, Renls! Payments snall he adwsies m rafiee
caanges in I'nme Rate wilh the troguency stated on e Masicr Aase scheniie
dunng the Term and on the termination or &Iy of the seme Masie: (eic:
Schedule. As soun as practicable after the end of &ach camndar year ars .re
leermination of expiry vf the Masier Lease schedula, Lesser shall prepars ang
it bo cessee 2 talement showing each such adiusiment and the resyring cmt
gehdt or qedlt balance which sholl he pald by 'ossor of Lesser o5 upoicaton
withun 10 days of such staternert Cach uch siatement shall be binding o Lussee,
absent manitest error For the purpuse of this Masier Lease Agrsernent, Priris Hat
nwsairs the per annam rale of mterest which Canadian Imperial Rank ol Commeie
announces from time 10 fime in Cansga as 1s Pnma mate. which i a pelerencs
it 4585 1 determine rates ol interast charyed by  {or lvans made In Cenagn .-
Canadian Joliars.

-

p7



N

B LEASE EQUIPMENT SCHEDULE BOMBARDIER

CAPITAL
5400 Auteutl, Sume, 200
twr 4 frossard, Quebec J4Z 3P5
ATTACHED T AND FORMING PAR™ U MASTTR | TASE AGREEMENT NO.© 1908062601 DATED _Juy 2, 19

RETWEEN BOMBARDIER CAPITAL LEASING LID , BC)AND  HICKMAN EQUIPMENT (1985) LIMITED
{"ITSSEEY)

BLL hereby aqrees 10 Jease to Lessee ipon and subject to the terms, concitions and provisions St forth In th Lewse Schaduls (*Schedule™) and in the above
1eferred to Master | rase Agreement {"Loase Agraenien!™), the Couipment desctibud o idehtitied tolow, &b “Exuiprent™y

SUPPLER: HICKMAN EQUIPMENT {1385) L1 MITED
ADDRESS: 1264 Topsoll Hoad
Mount Peait, Newloundiand AN 304
CONTACT: Mr. Johin King, Contrelier
TELEPHONE: {708, 748-2003. S FAGSIMILE:  (704) 368-1146
HS.T. R102345758 T, N
" ,
QUANTITY . DESCRIPTION ' '
SEL ATTACHFD SCHEDULE A
|
.
T
LOCATION OF EQUIPMENT: . ..._..___l
TERM AND RENTAL PROVISIONS
Lease Commencement Dale: iy 2, 1994
Luase Teim 48 Months (No. of complete months)
Ront Payment Ferod - X Montniy Dlauancny Dother
RENT: Due = atvance on the “rsd day of cach month Nent AmoJnt, AR
Provincla! Sules fax: 03
00U and Sesvices Tax 1275608
Total Renlyl i‘gyment 85.780.5s %
PURCHASE OPTION
{aarthenzotthe 48" wenth of the 'ease lerm for~ $ 100
SUPPLEMENTAL CONDITIONS

Skt AITAGHCD SCHEDULE B

HICKMAN EQUIPMENT (1985) LIMITED BOMBARDERTYPITAL LEASING LTD.

"Lessee TIELE

’

L. NN D e ™y

(VA7 putbhns,
" SONATUR. QALTHORLED OFFICTRS | TITLE

P8
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-

LEASE LOUIPMENT SCRCTN.E

1

TERM: % tern of 1l Leuse ("Tem-") begins on the date the tquipmant is
shared W Lesses, Uniuss soonnr 'emnated ov Lessor the Tena wail ord aller
the number of montns spechied ahove fom the date the Term commenas.
provided, however, that I the Tem cunrmnenices on O/HER THAN tre 1% oy of
the mentf: tng Term shal be exiended 19 the tas tay of the month I which the
Tem) ands, accordng to s Seclion 1 the Renl includes 8 vost of Service of
mairtensnce, Insean aomowledges that susy incluson is for l.cssee’s
Conveninive end Iessee will not assert against Lessor any caim by way of
abgiement, dwlunse. set-oll, compensation, countercialm or the Mk wheh
Lessee might have under any service of maliienance aQreement

RENT AND RENT ADSUSTMENT: ' essec Qrees (o pay rent as fokows; (a; I
the lerm conumences on athar than tho 1% day of the montn, Lesses wil 23y G
rala rent from the date * shipnent to the end of the nanth in which shipmant
Yook phace and (0] thie Periogit: Hent Payment {"Rent®) for the first compiste
calenoar nenod of the Temi when |asee excoutes th Loass; &nd o)
Sinsequett Rent in advance on the 1% day of each calondat penod of the lerm.
Lessas whai make el payments gt BCL's ollice snown anove, or as BOL
speciies i writmg BCL's iwveier is NOT a condltion of | essae's obhgation tu pay
Rent andsor in'erest charges when due. Lessee's obligations under Ihis Lease
shal be absolute and imconditional under afl cicumstances whatsoever
and, without iimhation

3. PURCHASE OPTION: Lesser stall. when nol in defaull under tve | e

Agrecinent snd upon 30 days” prior written nolice 1o 8CL. have the gptior 10
purchase gi but not ks than ab of the Founavent on the Option Dates ang for
the Ontlon Prices refened fo balow subiect 1 the rmy. conditions awt
provisions of the Lease Agresment.

. CONTINUMG AGREEMENT: Frovided Lessue 1 ror In riva,t horsumder th

Agroement wil be automatically fenewec an @ momta-to-month hasts upor: e
ep:aton of the Tem {"lienowal Pariod™) upen ang subiesl lo lie torme eng
congitions $81 forth nereln reiuding the perindl; Renta: tnlags sther 0L o
Lessee has notied tne other i wong within thirty (3G) days poor 1 e
expirgiion of the Term m the eflect that the Renewa! Perod il nol be cravv
mto. During the Fenewal Period, either party may zance' thix Agrecricnt
providing thirly {30) days writtch notice 1o the otwr pany,

. AGREEMENT: Ths Scheduie shall be deemnn 1n taxe ofiact snd fom pect of

the Lese Agreement pursuant o Saction 1 nf the Master Lease Agr-arant .a
\ne date RCL recowves an voice from the Supniier u! the Cqusment sart soch
irveice 10 be n BOL'S name. Lessoe hereny authoiizes BOL 1 aiert, e
pphcabile the selind number of the Laupment. Lessse nerehy wgiees the the
raulpenent ts iocaled at tha ahove locaten and shall nat b= ~omnved atiol:
pnor writtg + corsent of BUL

P9
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SCHEDULE A

TesscheOu - uait o Tae Lease Equipment “chedule No.1 dated July 2, 1998 and of the Master

Pelse Agres.  niuesn tlickman Equipment (1985) Limited and Bombardier Capital L_easing L td.
nurnoer 1998062601. '

[

EQUIPMENT DESCRIPTION
; MODEL DESCRIPTION | SERIAL NUMBER ~ |
| — . X [
L TCE2H i WHEEL LOADER DWTCB2H5A7 754 —§
1608 * EXCAVATOR POOI60X040322
N 244!| WHEEL LOADER 16244HX000131 |
; + 270LC EXCAVATUR . FF0270X070316 |
3 31CE BACKHOE T0310EX846764 |
Lo 230SE { BACKHOE T0310SEB46871
st BACKHOE | T0310SEB47170
*_ cagn | WHEEL LOADER | DW744HM567456
. _ 644G WHEEL LQADER DWB44GB566323
s B%e EXCAVATOR DWB9OELSE5815 |
L 040 EXCAVATOR [F0200X050658
A0 T EXCAVATOR ~_FFO200X050855 !
Voo it age Pica $1.928,155.57 plus HST

PLEAS! itn® .
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SCHEDULE B

This schedute B is part of the Lease Equipment Schedule No.1 dated July 2, 1998 and of the Master
Lease Agreement between Hickman Equipment (1985) Limited and Bombardier Capital Leasing Ltd.
number 1998062601.

EARLY PAYOFF SCHEDULE .

In the event that the Lessee wishes to terminate the Lease or 3 portion of the Lease, the following
ratios will apply, such ratio_being simply multiplied by the original value of the prepaid equipinent(s)
according to the invoice number R09518 dated June 25, 1998 at the comesponding Period in time.

after the corresponding rental is paid by Lessee. Voo
PERIOD j RATIOS PERIOD | RATIOS PERIOD | RATIOS
1 1110336461 17 | 744578107 33 | 368676797
2 108142706 18 | 721593959 34 | 344596259
3| 1.05942520 19 | 698542908 35 1 320445711
4 | 103735954 20 1 675424434 36 | 296224111 |
5 1.01522906 21 | .B52238539 37 | 271932495
| & | 093034792 22 |° 5288985222 38 | 247569827
7 870775 23, 605663964 39 | 223136107 |
8 | 948450721 24 | 582274247 40 | 138830815
|9 ' 926060%24 | 25 - 55BBY7108 | 41 | 174054472 |
10 1 903606297 26 | 535290991 42 1 149408557
11| 8B1085805 27 511696414 43, 124686
12| B58499965 28 | .4BB03286 44 099894
|13 1 835848259 29 | 464300329 45 07503
14 813130168 30 :  .440498819 46 | 0501
|15 | 790348212 31 | 416627813 47 . 0251 ]
16 767495352 32 . .39268731 48 | 0

PLEASE TNITIAL
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: REGISTRY G-
L ,onmf DKL SALES
I » BILLS GF SA|
ASSIGNMENT AGREEMENT CHATTEL MORT 45 S
A w7 AEALL

98 SEP -1 P2:30

THIS AGREEMENT made this 2nd day of July 1998.
: 7¢5859 SEP 1'34

BETWEEN:
= S -
gt E E BOMBARDIER CAPITAL LEASING LTD.
- o o (.';
] o < .
TREE . g (hereinafter called the “Secured Party™)
_ g %EE?E’: OF THE FIRST PART
28 E] 72 2B
BEF LS ed g
h .‘ g5 gRpg "ad-
b § & $§%2 HICKMAN EQUIPMENT (1985) LTD.
' .8 25
tR 5 Bem .
= L 8&'w (hereinafter called the “Debtor” —tTa Y
2§ B E o ) N
iz g OF THE SECOND PART\
b § g 2 L
¥ o5 & WHEREAS the Debtor and Secured Party have entered into a lease agreement

2 o
made as of July 2, 1998 (the “Master Lease™);

AND WHEREAS the Debtor is engaged in the business of renting or leasing
equipment and desires the ability to rent or lease the equipment (the “Equipment”) which is
described as part of the Collateral in the Master Lease to various lessees;

AND WHEREAS the parties agree that Debtor may sub-lease the Equipment but
only on the conditions set forth below;

NOW THEREFORE for valuable consideration, (the receipt and sufficiency
whereof are hereby acknowledged), the parties agree as follows:

1. Secured Party agrees that any provision in the Master Lease to the contrary
notwithstanding, Debtor may lease (any reference to lease shall include rent or sublease)

each item of Equipment in the regular course of its business, subject and subordinate,
however, to the security interest of Secured Party.

2. To secure payment of all of Debtor’s obligations under the Master Lease, Debtor:

) grants to Secured Party a security interest and hereby grants, assigns and transfers
its rights to any and all presently existing or hereafter arising leases or rental
agreements pertaining to any items of Equipment (collectively, “Lease
Agreements”) and all accounts and general intangibles relating to the Collateral
which may now exist or hereafter arise, together with all rights arising thereunder,

P12



(if)

(iif)

including all payments due and to become due thereunder, all of which shall be
deemed to constitute Collateral for all purposes under the Master Lease;

upon request by Secured Party, agrees to mark all Lease Agreements with such
legend as may be specified by Secured Party to the effect that they are subject and
subordinate to the Master Lease and to deliver originals of each Lease Agreement
to Secured Party so that Secured Party may perfect its interest by possession; and

agrees to do, make, execute and deliver all such additional and further acts,
assurances and instruments as Secured Party may require in order to vest in and
assure to Secured Party its rights in the Lease Agreements or in any other of the
Collateral, including, without limitation, execution and delivery of such financing
statements as Secured Party may request to perfect and continue the security
interest hereby granted.

3. So long as Debtor is not in default in the performance of any of its obligations under the
‘ Master Lease (the “Obligations™), Debtor may collect and retain all lease payments due
and owing under Lease Agreements.

4. Debtor warrants and represents that:

(M)

(1)

(i)

(iv)

™)

(vi)

File#63802
Client#24583

all Lease Agreements shall be genuine and executed by the parties identified
therein, which parties shall be authorized to execute the Lease Agreements;

each Lease Agreement shall be the exclusive Lease Agreement executed in
connection with the rental of the Equipment for the period covered;

all information in the Lease Agrecmeﬁts or supplied by Debtor to Secured Party
in connection with the Lease Agreements shall be true and correct;

the Lease Agreements shall, at all times, be free and clear of all liens and
encumbrances of any kind; '

the obligation of the Lessee to make payments thereunder shall be free and clear
of any defence, offset or counterclaim which may be asserted against Debtor;

Debtor has not and will not, without the prior written consent of Secured Party,
accept in excess of two (2) months’ advance rent under a Lease Agreement;

Assignment Agreement
Execution Copy

P13



(vii)

(viti)

3 P14

Debtor will not modify, amend or extend the time for payment or waive
performance in any material respect under any Lease Agreement without the
express prior written consent of Secured Party; and ‘

the execution by it of this assignment has been duly authorized by all necessary
corporate action, that this assignment is a valid, legal and binding obligation of
the Debtor and that the persons signing below on behalf of the Debtor have been
duly authorized to do so.

5. Debtor further agrees to:

@

(i)

(iii)

@v)

™)

allow Secured Party (no less frequently than monthly) to inspect and photograph
the Equipment at each location where Debtor conducts its business or where the
Equipment may then be located;

allow, cooperate with and/or give assistance to Secured Party so that Secured
Party or its representative may perform inspections of any type on the Debtor
and/or Equipment including, but not limited to, physical inspections as set forth in
(i) herein, phone audits, record check inspections, off-site inspections
(collectively, “Inspections™);

maintain customary business records on the Equipment and allow Secured Party
to inspect and copy all such business records during regular business hours;

remove the Equipment from the location specified in the Master Lease only
pursuant to the terms of the Lease Agreements; and

to pay a fee for the herein referenced inspections of $100.00 per unit of
Equipment for all units inspected pursuant to the Master Lease and this
Agreement, which fee shall be due on the first day of the following month.

6. Debtor assigns to Secured Party only its rights and not its obligations under the Lease
Agreements. Debtor shall continue to be obligated to perform all the contractual duties
imposed on it as set forth in the Lease Agreements. In the event the Debtor fails to
_perform any of its duties or obligations set forth in any Lease Agreement, which failure
results in damage to or claims asserted against Secured Party, Debtor shall defend and
indemnify Secured Party from any claims or damages arising therefrom, including the
payment of reasonable legal fees necessary to defend Secured Party or enforce its rights
in the Lease Agreement.

File#63802
Client#24583

Assignment Agreement
Execution Copy
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7. In the event of a default by Debtor in the performance of an Obligation, Secured Party
may exercise all remedies set forth in the Master Lease including, but not limited to, the
right to notify each obligor under each Lease Agreement to make payments directly to
Secured Party.

8. Capitalized terms used herein and not otherwise defined in this Agreement shall have the
meanings ascribed in the Master Lease.

9. This assignment shall be binding on the Debtor and the successors and permitted assigns
of the Debtor and shall enure to the benefit of the Secured Party, its successors and
assigns. The Debtor shall not assign any of its rights or obligations hereunder without the
prior written consent of the Secured Party.

10.  This assignment shall be construed in accordance with the laws of the Province of
Newfoundland and the Debtor agrees that any lawsuit, action or proceeding arising out of
or relating to this assignment may be instituted in the courts of such province and the
Debtor hereby accepts and irrevocable submits to the jurisdiction of the said courts and
acknowledges their competence and agrees to be bound by any judgment thereof;
provided that nothing herein shall limit the Secured Party’s rights to bring proceedings
against the Debtor or any lessee under any of the Lease Agreements elsewhere.

DATED the 2nd day of July 1998.
BOMBARDIER CAPITAL LEASING LTD.

W

N am eGreorge W. Calver
Title: ~Group Vice President & General Manager

HICKMAN EQUIPMENT (1985) LTD
Pal

By: _ &
Name: Jo e L/uua :'— q
Title:  Ascezramr Souze ﬂf“’

File#63802 Assignment Agreement
Client#i24583 Execution Copy



AFFIDAVIT OF BONA FIDES

L George W. Calver, of the City/Town of Barnard, in the State of Vermont, U.S.A. with
Bombardier Capital Leasing Ltd. the Secured Party named in the Assignment Agreement
annexed hereto makes oath and say as follows:

1. THAT I am a duly authorized employee with Bombardier Capital
Leasing Ltd. at 6400 Auteuil Street, Suite 200, in the City/Town of Brossard, in
the Province of Quebec, Canada;

1. - THAT I am aware of the circumstances connected with the said
Assignment Agreement and have a personal knowledge of the facts herein
deposed to;

1. . THAT the said Assignment Agreement hereto annexed was executed in

good faith and for valuable consideration, and not for the mere purpose of
protecting the book debts therein mentioned against the creditors of Hickman
Equipment (1985) Ltd., the Assignor, or for the purpose of preventing such

creditors from recovering any claims which they have against the said Assignor.

SWORN TO before me at Colchester
In the State of Vermont on the 26th day of August, 1998.

BOMBARDIER CAPITAL LEASING LTD.

Notary Public for the\State of Vermont
Notary expires Q!@TICIC}

_/6/2 T —
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BOMBARDIER CAPITAL LEASING LTD. % ( T"‘ , 1998

Re:  Hickman Equipment (1985) Limited
P.O. Box 820, Topsail Road West
Mount Pearl, Newfoundland A1IN 308

To Whom It May Concern:

- We are the secured party under certain registrations made against the Debtor under the
Registration of Deeds Act (“RDA”). We are advised that you propose to establish certain credit
facilities in favour of the Debtor and that you have requested this letter as a condition 1o the
establishment of such credit facilities.

In consideration of the establishment of your financing arrangements with the Debtor, we
confirm that we will, upon receipt of $1,036,875.09 for the noted asterisked (“*™) units on
Schedule “A”, by Wednesday, July 22, 1998, plus a per diem rate of $205.00, if past the above
darte, release any interest held in the property charged by your Lease Agreement as more
particularly described in Schedule “A”.

This letter may bc relied upon by you and your successors and assigns but not by any
other party.

Very truly yours,

=y ' A(7

John Deert Cre tInc.)l

By Posy D’D\‘(’U

Title:__MPNAGTR LD

P17



SCHEDULE A

P18

This schedule A Is partof he Leasa Equipment Schedule No.1 dated July 2, 7988 and of the Mastar

Lease Agresment between Hickman Equipment (1935) Limited and Bombardior Capltal Leasing Ltd.

number 1898062601

EQUIPMENT DESCRIPTION
MODEL ~— DESCRIPTION - “SERIAL NUMBER
TCo2H WHEEL DWICo2HEb7754 |
160.C EXCAVATOR ~ PODIBOXOA0322 |
244H WHERL LOADER 6244000131 |
Z70.C “EXCAVATOR FROZ70XDT0316
N0E — BACKHOE TO310EX846764
310SE BACKHOE TO31DSEB4GSTT -
“NOSE — BACKHDE- — YO310SEBATIZ0
« 7444 WHEEL | DADER DWT44HMSETASS |
* 544G __WHEEL LOADER | DWB44GR56E323
- B30E EXCAVATOR » OWGS0ELSES815 |
x 200LC EXGAVATOR " FFU200XDS0858 _ ""i
< 200LC. _EXCAVATOR - - FEO200X0S0858
Total Purchase Prics $1,828,185.57 phus HST

TOTARL P.E3



BOMBARDIER CAPITAL LEASING LTD. ﬁo’i’-& [0™% oog
O J
Re:  Hickman Equipment (1985) Limited
P. O. Box 820, Topsail Road West
Mount Peur], Newfoundland, AIN 308
(Debtor)
To Whom |t May Concern:

We are the secured party under certain registrations made against the Debror under the
Registration of Deeds Act (RDA"). We are advised that Yyou propose to establish certain credir
facilities in favour of the Debtor and that you-have requested this jetter as 2 condition to the

establishment of such credit facjlities.

our successors and assigns, conﬁm:thatwehzvenointerestin:hempehychargedby your Leage
Agreement as more particularfy described in Schedule "A"

This lencrmyber:lieduponbyyoumdyom-summandassigmbu;mrby any other

Very tuly yours,

L i Kot

OF COMMERCE

- = By Bernice Aade ~

Title MMca.g’fra"-fnL A’SQ:S‘"‘*’\T

P19
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/ Ahka00SJR
page 1

2002-03~05
14:45

Atlantic PPRS
Search Results Report

L debtor or serisl numbered collateral item remasins searchable for 30 days mfter becoming
inactive,

Province/Territory Searched : Newfoundland and Lebrador

Searched By
Date/Time of Search
Type of Search
Search Criteris

$1771158

2002-03-05 / 14:48

Serial Numbered Collateral
Serim]l Number : FFO200X050655

YT T T

Summary of Results Found

Prov/Terr Searched Exact Matches Close Matches Total Hatches

Newfoundland and Lebrador 1 o] i
1 reﬁistrations conteined information that matched the search criterie exactly and the
folloving teble indicates which were selected to be included in or excluded from the
registrations to be printed in detail.

Exact Matches selected to be included

NF 112581 FFOZODX050655, Excevator, model 200LC

Count: 1
The search criterie provided did not closely match eny information in the registry at the

date and time indicated above.

Registration Deteils

o~~~

Province/Territory
Registration Type
Registration Number
Registration Date/Time
Expiry Date

Your File Number

wn ws as as se we

Newfoundland and Labrador
PPSL Financing Statement
112581

2000-02~-18 / 15:46
2004-02-18

History of Registration Activity

ketivicy Number Date Time Expiry Date Your File Number

Original 112581 2000-02~18 15:46 2004-02-18

Amendment 1335091 2001~-11-08 12:389 2004-02-18

Debtors ADDED DELETED
Debtor Type : Enterprise 112581

Hickman Equipment (1985) Limited

King, John
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2002-03-05 Atlantic PPRS / Aira005JR
14:49 Search Results Report page 2

1269 Topsoil Road

Hont. Pearl NF Canada AIN 3C8

Secured Parties ADDED DELETED
= mmommEmEEmETe =

Bombardier Capital Leasing Ltd. 112581 1339091

Cormier, Mmrc , Regional Eanager
SUITE 601 440 King Street

Fredericton NB Cenada E3B SHB
Telephone s 506~460-6534
Fax : 506-460-6505
Bombardier Cepitel Leasing Ltd. 1339081
r ' Leg&l
SUITE 200 6400 huteuil Street’
Brossard NB Canada J4Z3P5
Telephone : 450~443-4400
Fax : 450-443-2423
Genersl Description Collatersl ‘ ADDED
112581
1 Vheel Loader, model TC62H, serial nunber: DUTC62HS567754
1 Wheel Losder, model 244H, serial number: T6244HX000131
i Backhoe, model 310E, serial number: TO310EXB46764
1 Backhos, model 310SF, serisl number: TO310SEB47170
1 Vheel Loader, model 744H, seriel nunber: DU744BK567458
1 Vheel Losader, model 644G, serial pumber: DU644GB566323
1 Excevator, model 690E, seriml number: DWESOEL5E65B15
2 Excavators, model 200LC, serial numbers: FFOZOO0X050658,. - -
FF0200X050655
1339091
1 Wheel Loader, model TC6ZH, serim]l number: DUTC62H567754
1 Vheel Loader, model 244E, seriel nunber: T6244HX000131
1 Backhoe, model 310E, serial number: TO310EZB46764
1 Backhoe, model 310SF, serial number: T0310SEB47170
1 Wneel Loader, model 744H, serial nunber: DU744HMS567458
1 Vheel Loader, model 644G, seriml nunber: DU644GBS566323
1 Excavator, model 690E, serisal nunber: DUGSOELS65815
2 Excevators, model 200LC, serial numbers: FF0200X050658,
FFO200X050655
excluded the collaterel subject tO the discharge:
1 Beckhoe, model 3108F, serim]l number: TO0310SEB47170
1 Excavator, model 690E, serial number: DWESOELS565815
Seriml Numbered Collateral ADDED DELETED
Collateral Type
Serial Number Description
¥otor Vehicle Excavator, model 200LC 112581
FFO200X050655
Motor Vehicle Excavator, model 200LC 112581

FFO200X050658



2002-03-05 Atlantic PPRS / AAkaD0O5JR
14:48 Search Results Report page 3
Hotor Vehicle Exceavetor, model 6S0E 112581 1338081
g:sigztigiiii Vheel Loader, model 644G 112581

g::::G:i:::ii Vheel Loader, model 744H 1125681

g::zjagizzzfi Backhoe, model 310SF 112581 1338091
§gii:sgizzzzz Backhoe, model 310E 112581

ggiigz§2§§:§: Yheel Lomder, model 244H 112581

§:i§:H§2:gzi: Wheel Loader, model TC62H 112581

DUTCE62H567754

Pre-PPSA registration information continued by this registration ADDED o ?§E§3?2===
Nurber/ County or Venue/

Date Act

704250 not applicable 112581

1998-08-12 Conditional Sales kct

TET

End of Report

TETL
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B)  Department/ C)  Amount Nesded 2,217,378.80 ¢
BushessUnit  CFD N |
D) Approvat E)  Denomination: uss$ [0  CONS Others [

) RequestDate:  1988July,, Z2/%"
G) Value Date: 1008 dulyi . 2157

H  Method of Funding: Check [ Wire Transfer:  [X AcH: [  f W/T or ACH, complete section J)

)  PayeesName: - HICKMAN EQUIPMENT (1985) LIMITED K Reason: (Check )
Address: P.0. BOX 820 ' 1)  Replacement/Overide Funding to A/P System O
Mount Pearl, NLD - 2)  Rolovers | O
AIN 3C8 3)  Prepald Expenses O
J)  PayeesBank: CIBC 4)  Direct Expense O
Address: Atlantic Place - 5)  Fied Asset O
St-John, NFLD 6  Employee Advance O
‘ 7)  Eaming Asset (Attach Terrn Shest)
Accaunt Name: SAME 8)  Other (Use Explanation Section) O
Accourt #: 0002801 )  Explanation  PURCHASE AND LEASEBACK IN HICKMAN'S FILE
Attention: AMOUNT:  1,828,155.57 §
ABANTransht #: 00083-010 HST: 289,223.33 §
Foreign Cur. Swift #: TOTAL: 2,217,378.90 ¢
intermediary Bank: '
ABA/Transtt #:
Foreign Cur, Swift #:
AGCCOUNTING USE ONLY . 1
Check/Wire Transier #: Date:
Document Attached: Yes [} No[] - G/L Accountis) #
Vendor #:
BANK AUTHORIZED SIGNORS: ‘ (2 SIGNATURES REQUIRED)
Name: Signature:
Name: : Signature:

CIFD/legal Documentation/check list

M
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OCT 23 2082 11:27 De INTRIA ITEMS 514 676 4678 A 987636881 P 81/83

l " yLTR1/98 MONTREAL ‘
00041 -~ —_— L
. &,817,378.90

RE PATEMENT INTER-GUCCH §81469029 DE CAn 8,817,B18 90

A) COURA CHANEE 1.0
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ST
S » ‘ BY AND BETWEEN . pOKAAN EOUPMENT (1905) LIRITED
SOISTRY OF CONDITIONAL SALES, BILLS OF SREE
ARD CHATTEL MORTGAGES -www-mnmmdn—t

£T. JOHN'S, NEWTOURDLAND

oreby cortiy this to be & tam copy of 8
m-m-.wmswrmm___i.uvd
~LES 2D, 1021 T._anxi recorfpsier miered b £ e “Saler’)

. wmmm , a tomoriion thsly INCOMTMOIEAR] W s princoal piace

Mnmmz'm.mw 2 ¥5
wmnnmmmw)

GSTegmaons:  _1oueED0

mmmvmmmmmmmmwnwmmmm FOLLOWS:
~ SECTION ¥- PREAMBLE
11 mwmwmmmuuduwmm.mmn'ammmmmmm

<A* arneead hoek.

11 mmmnunmnmwmmnnkmﬂnmmhmmmmm
denmmmmwmm:mwunwm Bomberdier Capital Lsasing Lid's

wmmunummm

SECTION2: SALE

21 ww&um»wmmmm-mmmnmmnmmmm

thunwnmwmunwuumu ONE MILLION FIVE HUINDRED AND SXTY SX THOUSAND

F:gnmnommmm (s 159643095 ) (PucnsPrcs)  being the agOregs of tne amounts iicicated

on Schadule *A" with respect 10 each pert of Equipment.

22 wmwuummmmmnummmnmwmmwmmsneumm
payment thereol.

a1 Soter twns the Equipment by good enc merkabie B, e and cler of 8 e, privliges, fypoinecs. gal hootess,

mmmmmmmmuwm;

e
<7 Eoiomentbytne Seler hewe bosn iy pakt

LA AT e

313 . - The sk of the Equipment hereunder tioes nol constizas & sal of the seller's ankzcprsz, coes not require the consent of sty

.mmﬂmmmmmmmmhwmwmummmm

mm,w;mu«mammdwudwmmun!muuuynr;gewamme

. muwuww‘ Sadler or the Equipment is or may be bound or affected,

- By

314 7 Al comorsie proceedings and actons necessary © autfoe e mxeaion and devery of tis Agresment anc te

Mdnmmmmmmmmm Dy Selier;

R E ‘ngwhhmmm.mmmmmmd.mwsmmmmm,
mmmmmmumuwmmm of the environment, has all saiety,
mmmmmmwmmsmwmmmmmwmmmmfmg,.s
mmm.MMmmmnumrm.mnrMor anparent. and is of the aualiv and
mwmmmuumumnmwwwm:_mmmmn
mmwmmmnmmmhmmmmz.mm normmat wear and

fear;

3.8 wmwwmmmmn Sations or 12y ol alt

M,W.W.Mmmnhmmmm.mﬁcrormnsmmr_

’ 317 mwmm&mmﬂmwmmmmmnmmmdnmwmm&mm

318 mew.mmmmuwrmwwm purchased the Eqmment from the
mhrunmpﬁersmbymmmﬂmkmm‘nwm'mﬁ.mmommmmdmimmm
mmnwsmmmmwwmm:mm L3d... 8 financial mstittion. soely fat
NWMMRMMNRWmaﬁmumrmmmmmemuvamammsng
Agreemertt. xammm.mmammsmmmmm inducmy the Selier o srmer oo this

This is Exhibit NO% > referred w
in the P 3} hereto




Agreement, the Seller hereby renounces 1 and agrees not 1o assert ageins! the Bomberchie: Capltal Leasing Lid., as lessor,
any right, remedy of recourss based on Afticies 1854 10 1860 both inciusive of the Chl Code of Quebec and to the extent
wmmummmnammmnmnmmnwmw

318 The Equipment is prasenty and whi remein locsted 8t Seller's place of bisiness skustad in Newloundiand.

SECTION 4- FINAL PROVISIONS

41 Seller shall exacute and deliver st other documents and shall do all other acts which may be ressonexbly required by Bombardier Capital
MM&NWMMWMWMLMIMMM&NM Equipment and for the purposs of
Qiving full etiect 10 the provisions of this Agreemen.

42 mwmmmmmhmmmmmmmum

43 Mwwmummnmmumwmmmmmmm
subject matter hereof, MMMmummwmmWWdewdmmmmmm
modtication is cisimed 10 be erforcesble.

44 Tmmmmwmmmwd.mmmmmwﬁasm.wmm.mm,mram_
Successors and assigns.

45 mmmmmmwnmwummmaum L présent document a &1 rédigé en
tangue angiaise & ia demande expresse des parties,

48 WWM.WW.WMManmnmumﬂommmmmaswmmrms
mmmmmmmmsmmmws&rmmamm Is satisfied with all of the provisions
of this Agreement.

DATED AT Mount Peart s 28 dyol _Aupust 19 98
BOMBARDIER GAPITAL LEASING LTD. HICKMAN EQUIPMENT (1985) LIMITED
(Seler”) :

|

'

Vice President

l7 i
Assistant Sales en

. 2 N
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Scheduie A
TO EQUIPMENT PURCHASE AND SALE AGREEMENT

This schedule A is part of the Equipment Purchase and Sale Agreement dated August 28, 1998 between
Hickman Equipment (1985) Limited and Bombardier Capital Leasing Lid.

EQUIPMENT DESCRIPTION

MODEL DESCRIPTION SERIAL NUMBER
450LC EXCAVATOR FF0450X030083
370XX : EXCAVATOR FF0370X080106
230LC _EXCAVATOR FF0230X060319
160LC EXCAVATOR P00160X040411

120 EXCAVATOR P00120X030839
200LC EXCAVATOR FF0200X500415

310E BACKHOE T0310EX850513

Total Purchase Price $1,566,430.99 pius HST

W

N
4

PLEASE INTTIAL



AFFIDAVIT OF BONA FIDES

L F 2 r‘nrgﬁs (‘ Oluer , a duly authorized representative and
agent of Bombardier Capital Leasing Ltd., the Purchaser in the attached Equipment Purchase
and Sale Agreement, make oath and say:

1.  THAT I am an agent of Bombardier Capital Leasing Ltd. and am duly authorized to
swear the within Affidavit;

2.  THAT the above noted Equipment Purchase and Sale Agreement was executed in good
faith and for good consideration, as set forth therein and not for the purpose of protecting
the chattels therein mc_ntioﬁcd against the creditors of the Vendor, or for the i)urposc of
preventing them from recovering any claims that they may have against the Vendor.

at
lchesder , in the
of \lermont

this 2. day of .\ —
1992: ‘

NOTARY PUBI@

v(vvvvvvvv

oombenia - pks Affdavie.wpd

P4



LEASE EQUIPMENT SCHEDULE
: CAPITAL
No: 2 | m&?i%oaps 98 OEC 11 "0
ATTACHED TO AND FORMING PART OF MASTER LEASE AGREEMENT NO. _ 1998062601 DATED _Juy2, 19 98
HICKMAN EQUIPMENT (1885) LIMITED

BETWEEN BOMBARDIER CAPITAL LEASING LTD., (BCL) AND
{"LESSEE") :

BCL hareby agrees to lease to Lessee upon and subject to the terms, conditions and provisions set forth in this Lease Schedule ("Schedule

*} and in the above

referred to Master Lease Agreement ("Lease Agresment”), the Equipment described or identified below, the “Equipment’):

SUPPLIER: HICKMAN EQUIPMENT (1885) LI MITED

ADDRESS: 1269 Topsoll Road

Mount Pearl, Newfoundiand A1N 3C8

CONTACT: Mr. John King, Controlier

TELEPHONE: (709) 748-2003

FACSIMILE:  (709) 368-1146

HS.T: R102345758

QUANTTTY

DESCRIPTION

SEE ATTACHED SCHEDULE A

LOCATION OF EQUIPMENT.

TERM AND RENTAL PROVISIONS

Lease Commencement Date: August 28, 1998

Lease Term: 48
Rent Payment Period : X Monthly Dauartery

RENT: Due in advance on the first day of each month

PURCHASE OPTION
{a) At the end of the 48"

SUPPLEMENTAL CONDITIONS

Months (No. of complete months)

[Dother

Rent Amount:

39,870.72%

Provincial Sales Tax:

0008

Goods and Services Tax:

5,980.61%

Total Rental Payment:

45,851,333

month of the lease termfor ~ $ 1.00

SEE ATTACHED SCHEDULE B

HICKMAN EQUIPMENT (1985; LIMITED

BOMBARDIER CAPITAL LEASING LTD.

("Lessee")

BY: \\*&&\

Uice President

TME
Assistant Sales Managen

L4

RIZED OFFICERS

TLE SIGNATURE OF AUTHORIZED OFFICERS TE
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- "LEASE CQUIPMENT SCHEDULE

1

TERM: The term of this Lease ("Term") begins on the date the Equipment is
shipped to Lessee, Uniess sooner terminated by Lessor, the Term will end after
the number of months specified above from the date the Term commences;
provided, however, that If the Term commences on OTHER THAN the 1% day of
the month, the Term shall be extended to the last day of the month in which the
Term ends, according to this Section. I the Rent includes a cost of service or
mmnm.mummamm dges that such inclusion is for Lessee's
not assert against Lessor any claim by way of
abatement, defense, set-off, compensstion, counterciaim or the lgym which
Lessee might have under any service or maintenance agreement.
RENT AND RENT ADJUSTMENT: Lessee agrees io pay rent as follows; (a) if the
Term commences on other than the 1% day of the month, Lessee will pay pro
rata rent from the date of shipment 1o the end of the month in which shipment
took place and (b) the Periodic Rent Payment ("Rent”) for the first complete
calendar period of the Term when Lessee executes this Lease; and (c)
subsequent Rent In acvance on the 1% day of each calendar period of the Term.
Lessee shall make all payments at BCL's ofiice shown above, or as BCL
specifies in writing BCL's invoice is NOT a condition of Lessee's obligation to pay
Rent and/or interest charges when due. Lessee's obfigations under this Lease
shall be absolute and unconditional under all circumstances whatsoever and,
without limitation.

3. PURCHASE OPTION: Lessee shall, when not in default under the Lease

Agreement and upon 30 days' prior written notice to BCL, have the option to
purchase all but not less than all of the Equipment on the Option Dates and for
meOpﬂunPrbasreterredmbebNabjecttometenns.mndlﬁons and

provisions of the Lease Agreement.

. CONTINUING AGREEMENT: Provided Lessee is not in defaull hereunder, this

Agreement will be automatically renewed on a month-to-month basis upon the
expiration of the Term {"Renewal Period”) upon and subject to the terms and
conditions set forth herein including the periodic Renta! uniess efther BCL or
Lessee has notified the other in wriing within thinty (30) days prior to the
expiration of the Term to the effect that the Renewal Period will not be entered
into. During the Renewal Period, efther party may cance! this Agreement
providing thirty {30) days written notice to the other party.

. AGREEMENT: This Schedule shall be deemed to take effect and form part of the

{ease Agreement pursuant to Section 1 of the Master Lease Agreement on the
date BCL receives an invoice from the Suppliar of the Equipment with such
imvoice to be in BCL's name, Lessee hereby authorizes BCL to insert, where
applicable, the serial number of the Equipment. Lessee hereby agrees that the
Equipment is located at the above location and shall not be removed without
prior writien consent of BCL.

P6



SCHEDULE A

This schedule A is part of the Lease Equipment Schedule No.2 dated August 28, 1998 and of the
Master Lease Agreement between Hickman Equipment (1985) Limited and Bombardier Capital
Leasing Ltd. number 1998062601.

EQUIPMENT DESCRIPTION

MODEL DESCRIPTION SERIAL NUMBER
450LC EXCAVATOR FF0450X090093
370XX EXCAVATOR FF0370X080106
230LC EXCAVATOR FF0230X060319
160LC EXCAVATOR P0O0160X040411
120 EXCAVATOR P00120X030899
200LC EXCAVATOR FF0200X500415
310E BACKHOE TO310EX850513

Total Purchase Price

$ 1,566,430.99 plus HST

[
B

PLEASE INITIAL
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SCHEDULE B

This schedule B is part of the Lease Equipment Schedule No.2 dated August 28,1998 and of the
Master Lease Agreement between Hickman Equipment (1985) Limited and Bombardier Capital
Leasing Ltd. number 1998062601.

EARLY PAYOFF SCHEDULE

In the event that the Lessee wishes to terminate the Lease or a portion of the Lease, the following
ratios will apply, such ratio being simply muttiplied by the original value of the prepaid equipment(s)
according to the invoice number(s) 040802,042424,042337,042330.042329,040996,043031
dated Sept. 26, 1997 July 28, 1998, July 31, 1998, July 02, 1998,July 27, 1998,July 24, 1998 at
the corresponding Period in time, after the corresponding rental is paid by Lessee.

PERIOD RATIOS PERIOD RATIOS PERIOD RATIOS

1 1.10336461 17 744578107 33 368676792
2 1.08142706 18 721593959 34 344506259
3 1.05942520 19 698542908 35 320445711
4 1.03735954 20 675424434 36 2896224111
5 1.01522906 21 652238539 37 271832485
6 8993034792 22 65288985222 38 247569827
7 970775171 23 605663964 39 223136107
8 948450721 24 582274247 40 198630815
9 926060924 25 558817108 41 174054472
10 .803606297 26 535290991 42 149406557
11 .881085805 27 511696414 43 124686
12 .858499965 28 48803286 44 0990894
13 .835848259 29 464300329 45 07503
14 .813130168 30 440498819 46 .0501

15 790346212 31 416627813 47 .0251

16 767495352 32 .35268731 48 .0

G~
&) S
"

PLEASE INITIAL
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ASSIGNMENT AGREEMENT
W FEB-5 P20

THIS AGREEMENT made this 28th day of August1998.

EE N:
BOMBARDIER CAPITAL LEASING LTD.

gaumeii
dajcf

(hereinafter called the “Secured Party™)

% | OF THE FIRST PART

vy

-and -

gu [
AD.y 1902 i 1501 00

PO T+ & i § ARIRLH
uenderioglotration nember

ST JTIHTE, NIIVENHNLLAND

! ooy corlify thlo to bo & trve qapy
enlsiry cn t

B E  HICKMAN EQUIPMENT (1985) LTD.

: =N é:: (hereinafter called the “Debtor™)
B -
Fl OF THE SECOND PART

....:‘,. -
L€

[

WHEREAS the Debtor and Secured Party have entered into a lease agreement
made as of July 2, 1998 (the “Master Lease™); - '

°

. AND WHEREAS the Debtor is engaged in the business of renting or leasing
equipment and desires the ability to rent or lease the equipment (the “Equipment”) which is
described as part of the Collateral in the Master Lease to various lessees;

AND WHEREAS the parties agree that Debtor may sub-lease the Equipment but |
only on the conditions set forth below; ' ' . _

NOW THEREFORE for valuable consideration, (the receipt and sufficiency
whereof are hereby acknowledged), the parties agree as follows: -
sion in the Master Lease to the contrary

(any reference to lease shall include rent or sublease)
urse of its business, subject and subordinate,

1. Secured Party agrees that any provi
notwithstanding, Debtor may lease
each item of Equipment in the regular co
however, to the security interest of Secured Party.

2. To secure payment of all.of Debtor’ s obligations under the Master Lease, Debtor:
(i)  grants to Secured Party 4 Seciirity ifiterest and hereby ants, assigns and transfers
its rights to any and all préseiitly existing or hereafter arisingleases ox:
agreements pertaining to. any items, of Equipment (collectively, “Lease”
Agreements”) and all accounts and general intangibles relating to the “Collateral
which may now exist or hereafter arise, together with all rights arising thereunder,




(i)

(i)

3. So long as Debtor is not in default in the performance of ény of its obligations under the -

including all pa}fm_qnts due and to become due thereunder, all of which shall be

den ottt Coller ol puposes nder the Masar s
upo'ﬁ request by:Secured Party, agrees to mark all Lease Agréements with such
legend as may be specified by Secured Party to the effect that they are subject and
subordinate to the Master Lease and to deliver originals of each Lease Agreement
to Secured Party so that Secured Party may perfect its interest by possession; and

agrees to do, make, execute and deliver all such additional and further acts,
assurances and instruments as Secured Party may require in order to vest in and
assure to Secured Party its rights in the Lease Agreements or in any other of the
Collateral, including, without limitation, execution and delivery of such financing
statements as Secured Party may request to perfect and continue the security

 interest hereby granted.

Master Lease (the “Obligations™), Debtor may collect and retain all lease payments due
and owing under Lease Agreements. N

4 Debtor warrants and répresents that:

®

(i)

Gi)

(v)

™)

(v

File#63802
Client#24583

all Lease Agreements shall be genuine and executed by the parties identified
therein, which parties shall be authorized to execute the Lease Agreements;

each Lease Agréement shall be the exclusive Lease Agreement executed in
connection with the rental of the Equipment for the period covered;

all information in the Lease Agreements or supplied by Debtor to Secured Party
in connection with the Lease Agreements shall be true and correct;

the Lease Agreements shall, at all times, be free and clear of all liens and

encumbrances of any kind;

the obligation of the Lessee to make payments thereunder shall be free and clear
of any defence, offset or counterclaim which may be asserted against Debtor; -

Debtor has not and will not, without the prior written consent of Secured Party,
accept in excess of two (2) months’ advance rent under a Lease Agreement;

. Execution Copy

P10



_(vi) Debtor will not modify, amend or extend the time for payment or waive
’ performance in any material respect under any Lease Agreement without the
express prior written consent of Secured Party; and -

(vili) the execution by it of this assignment has been duly authorized by all necessary
corporate action, that this assignment is a valid, legal and binding obligation of
the Debtor and that the persons signing below on behalf of the Debtor have been
duly authorized to do so.

5. Debtor further agrees to:

() allow Secured Party (no less frequently than monthly) to inspect and photograph
the Equipment at each location where Debtor conducts its business or where the
Equipment may then be located;

(i)  allow, cooperate with and/or give assistance to Secured Party so that Secured
Party or its representative may perform inspections of any type on the Debtor
- —and/or Equipment including, but not limited to, physical inspections as set forth in
(i) herein, phone audits, record check inspections, off-site inspections ’
(collectively, “Inspections™); '

(i)  maintain customary business records on the Equipment and allow Secured Party
to inspect and copy all such business records during regular business hours;

'j (ivy remove the Equipment from the location specified in the Master Lease only
: pursuant to the terms of the Lease Agreements; and
v) to pay a fee for the herein referenced inspections of $100.00 per unit of
- ~~Equipment for all units inspected pursuant to the Master Lease and this
— Agreement, which fee shall be due on the first day of the following month.

6. Debtor assigns to Secured Party only its rights and not its obligations under the Lease
Agreements. Debtor shall continue to be obligated to perform all the contractual duties
imposed on it as set forth in the Lease Agreements. In the event the Debtor fails to
perform any of its duties or obligations set forth in any Lease Agreement, which failure
results in damage to or claims asserted against Secured Party, Debtor shall defend and
indemnify Secured Party from any claims or damages arising therefrom, including the
payment of reasonable legal fees necessary to defend Secured Party or enforce its rights
in the Lease Agreement.

. File#63802 ) ,z;ssignment Agreement
Client#24583 Execution Copy
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" In the event of a default by Debtor in the performance of an Obligation, Secured Party
may exercise all remedies set forth in the Master Lease including, but not limited to, the
right to notify each obligor under each Lease Agreement to make payments directly to
Secured Party. ' I

Capitalized terms used herein and not otherwise defined in this Agreement shall have the
meanings ascribed in the Master Lease. : . :

10.

This assignment shall be binding on the Debtor and the successors and permitted assigns
of the Debtor and shall enure to the benefit of the Secured Party, its successors and
assigns. The Debtor shall not assign any of its rights or obligations hereunder without the
prior written consent of the Secured Party. A

This assignment shall be construed in accordance with the laws of the Prpvinc; ?f ‘
Newfoundland and the Debtor agrees that any lawsuit, action or proceechpg arising out of -
or relating to this assignment may be instituted in the courts of such province and the

- ~—Debtor hrereby accepts and irrevocable submits to the jurisdiction of the said courts and

\
}

acknowledges their competence and agrees to be bound by any judgmept thereof; .
provided that nothing herein shall limit the Secured Party’s rights to bring proceedings
against the Debtor or any lessee under any of the Lease Agreements elsewhere.

DATED the 28th day of August1998.
| BOMBARDIER CAPITAL LEASING LTD.

Title:Group Vice President & General Manag

HICKMAN EQUIPMENT (1985) LTD.

o NS il
Name: Hubert Hunt John King
Title: Vice Presdident  Asasiani

Sales Manages

File#63802 Assignment Agreement
Client#24583 Execution Copy




AFFIDAVIT OF BONA FIDES

I, w, ofthe £ity of C'ot[mﬁr , in the State of
Verment iz DASsicent with Bombardier Capital Leasing Lid.., the Secured

Panyv named in the Assignment Agreement annexed hereto make oath and say as follows:

I.  THATIama duly authorized employee with Bombardier Capital Leasing Ltd. at 6400
Autenil Street, Suite 200, in the City/Town of Brossard, m the Proyrince of Quebec,
Canada; ' |

s THAT I am aware of the circumstances connected with the said Assignment Agreement
and have a personal knowledge of the facts herein deposed to; -

'.\) 3. THAT the said Assignment Agreement hereto annexed ﬁras executed in good faith and for
valuable consideration, and not for the mere purpose of protecting the book debts therein
mentioned against the creditors of Hickman Equrpment (1985) Ld., the Asmgnor or for
the purpose of preventing such credltors fmm rccovermg any clmms ‘which they have

* against the said Assignor. ‘

SWORN TO before me at (olche=dmy  BOMBARDIER CAPITAL LEASING LTD.
in the State of _Jeermownt , onthe o

Q@__"‘day of A‘mm,:? - 199%{

- P13



BOMBARDIER CAPITAL LEASING LTD. September 4, 1998

e Re  Hickmen Equipmens (1985) Limited
P.O. Box 820, Topsail Rosd Weat
Mot Pearl, Newfoundland AIN 308

To Whom It May Concem-

Weo mm'umdpmymduc&ninngismﬁwmenpimmebebm under the
Registration of Deeds Act (“RDA™) We are advised that you propose to establish certain credit
ﬁdﬁﬁuhﬁvwamnmmmayouhavequwd,ﬁﬁtmuleundiﬁan to the

In consideration nfmmhﬁmmmufmﬁnnﬁncmﬁnentﬁwithﬁ\e Dehbror, we
mMmmhmmth“A”. . '

mslmamhmﬁﬂmwwummmmwmtmwﬂw
cther party. .

P14
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SCHEDULE A

Ths schesula A I part of e Leuse Euiomert Scherk .2 ¢and Augul 28, 1988 ana of me
uammuqmmumqmmsuupmmwmmw Bomparcier Capltal

MODEL DESCRIPTION SERIAL NUMBER
40LC T EXCAVA FrDAS0XNB0093
30K%_ ExCAVATOR 0XDB0108
2206 | . %vma Fro2 008
‘ 180L.L . o VA .. ’ )] 1%
- aunEE - VA J

AT BackAoE TO10EXESOS\S

P . SR

Toial Purchase Price § 1.588.430.93 plus NS

TOTAL P.E3



BOMBARDIER CAPITAL LEASING LTD. ) }H 2 1998

P. O. Box 820, Topsail Road West
Moun(Pearl,Newfoundhnd.AlN?:Oa
(ﬂue"Dchtor’)

To Whom It May Concern:

Weuethesenmdpartyunduccrmnr:gistrammmdeamnstﬂnbehmr under the
Registration of Deeds Act ("RDA"). We are advised that you propose to estabfish certain credit
facilities in favour of the Debtor and thaxyoulmverequcatedthlslenerlsawndmonmth:
csmbhs}nnmofsuchmdxtfmlm ,

Inwnslduauonofthecsmbbshmmdymuﬁmmngamngmmwmmabebmr we,
our successors and assigns, conﬁmma:whmmimcmtmmepmmchamndhy your
WMOﬂstscasmpamcmuy describedm?Schedule AT,

m«mxmmh « e bt ot

P16



2000-02~18
14:1¢

Province

Registration Type
Registration Number
Registracion Date/Time
- Expiry Date

~ Your File Number

PO T I T T3

Regiscrent Newme and Address

Atlantic PPRS

Verificetion Statement .

(New)

Newfoundiund and Lebrasdor
PPHA Financing Statement
111388

2000~-02-18 / 14:38
20048-02-18

P17

/2A12003uF

page 1

33
Registrant User ID: G174526
RI Group Inc. _
Villiems, Eona i., President
147 Bestnorlend Streer
Fredericton NBE Canads E3B 3L4

Dedror

Dehtor Type : Enterprise
Hickwan Equipment (1985) Limited
King, John

1265 Topsoil Road .
¥ont. Peaxl NI Canmda A1IN 3C8

Secured Party

Bombardier Capital Lessing Ltd.

Cormier, Marc , Regicnal Banager
SUITE 601 440 Eing Street
fredericton NE Canada E3E 5H3

Generel Description Collaterel

1 Excevator, mode]l 450LC. serial aumber: FF0450I090083
1 Excavatror, model 370XX, serial number: mavum_an:ms:.
{1 Excavaror, model 230LC, serial number! Froz230x060315
1 Backhoe, model 310F, serial nusber: TO31OEYBS0513 -

Serial Nuxdbered Collateral

Callateral Type Serial Number

Description

-

Motor Vehicle TO2R10EXESDS 1)
¥ptor Vehicle rroz3oxnen31s
Notor Vehicle rrp3I1020801236
Kotor Vekhicle rro4503090092

Bacxhoe, Model 310E

fxcavator, Bodel 230LC
txcavator, Roael 370X
Excevator, Nodel 450LC

Pre-PPSA registration information eontinued by this registration

Number/ County or Venue/
Date ket .
713828 not appliceble

1$98-12-11 Conditicnosl Sales kot
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2002-03-05 TR - Atlemtic PPRS /41hn0022
19:5% Search Results Report page 1

1 debtor or serial mmbered collateral iten remains searchable for 30 days after becoming
inactive.

Province/Territory Searched ¢ Newfoundlend end Labrador

Searched By
Date/Time of Search
Type of Search
Search Criteria

S177118

2002~03-05 / 19:57

Serial Numbered Collateral
Serial Number : FF0230X060319

Summary of Results Found

Prov/Terr Sesrched Exact Hatches Close Eatches Total Natches

Newfoundland and Lebrador 2 0 2
2 registretiocns contained information that matched the search criteria exact ly eand the
following table indicates ghich were selected to be included in or excluded from the
registrations to be printed in detail.

Fxact Natches selected to be included

NF 112389 rrgz303060318, Excevator, Hodel 230LC
Nr 84358 Froz30xn60319, 1998 JOHN DEERE 230LC EICHEVATOR
Count: 2

The search criteria provided did not closely match any information in the registry at the
date and time indicated above.

Registration Details

Province/Territory : Newfoundlend and Lebrador
Registration Type : PpsSi Fipancing Statement
Registration Nunber : 1123889

Registration Date/Time . 2000-02-18 / 14:38

Expiry Date : 2004-02-18

Your File Number

History of Registration Activicy

Activity Number bete’  Time  Expiry Date Your File Nuxber
original 112356  2000-02-18 14:39  2004-02-18

" ‘Debtors ‘ ’ e LDDED DELETED
‘Debco: Type : Enterprise 112359

Hickman Equipment (1985} Limited
Fing, John
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2002-03-05 ' Atlantic PPRS /A11a002Z_
19:57 Search Results Report page 2
1269 Topsoil Roead
Nont. Pearl NF Canada A1N 3C8

% Secured Parties ADDED DELETED
Bombardier Capital Leassing Ltd. 112359

Cormier, Marc , Regional Hanager
SUITE 601 440 King Street
Fredericton NE Canada E3B 5HS
Telephons : 506-460-6534
Fax : 506-460~-6505

General Description Collateral ADDED

112359
1 Excavator, model 450LC. serial nunber: Fr04502080053
1 Excavaror, model 370XX, serial nunber: rro37030801061
1 Excavator, model 230LC, serial mmber: FFO2302D60318
1 Beckhoe, model 310E, serinl number: TO310EXBS0513

Serial Nunbered Collateral ADDED DELETED

Collateral Type

Serial Nunber Description

Notor Vehicle Backhoe, Nodel 310E 112359
TO310EXB50513

¥otor Vehicle Ixcavator, Nodel 230LC 112358
Fro230X060319

¥otor Vehicle Excavator, Nodel 370XX 112359
FFr03702080106

Hotor Vehicle Ixcavator, ¥Nodel 450LC 112359
FFD4502090093

Pre-PPSi registration information continued by this registration ADDED DELETED
Number/ County or Venue/

Date ict

713825 not applicable 112359

1998-12-11 Conditional Sales Aot

Registration Details

o o o -~

Newfoundland and Labrador
PPSA Finencing Statem=nt

Province/Territory
Registration Type

Registration Number : B4356

Regiscration Date/Time . 2000-02-02 / 16:26
Expiry Date : 2006-02-02

Your File Number :+ 5046-JD1

History of Registration Aotivicy




2002-03-05 rtiantic PPRS

/ 4kAal02Z
19:57 Search Results Report page 3
Activity Number Date Time EIxpiry Date Your File Number
Original 84358 2000-02~-02 16:26 2006-02~02 5046-JD1
Amendment 86575 2000-02-03 19:17 2006-02~-02 5046-JD1
Debtors ADDED DELETED
Debtor Type : Enterprise 84356
B.C.L. CONSTRUCTION LTD.
L4
P.0O. BOX 2688, STN A
St Johns NF Canada 31C 8K1
Secured Parties ADDED DELETED
John Deere Credit 84358
,
1001 Chemplain hvenue, Suite 400
Burlington ON Canadas L7L 5Z4
General Description Collateral ADDED

86579

ONE (1} JOHN DEERE 230LC EICAVATOR & OWE(1) JOHN DEERE 544G TOOL
CARRIER together with all attachnments, acscessories, accessions,
replacem=nts, substitutions, additions and improvements thereto
and
all proceeds of the foregoing in any form including goods,
documents of title, chattel paper, securities, instruments, money
and intangibles, derived directly or indirectly from any dealing
with the collateral and a right to an ipsurance payms=nt Or any
other payment that indemnifies or compensates for lposs or demage
to
the collateral or the proceeds of the collateral.
Serial Numbered Collateral ADDED DELETED
Collateral Type
Serial Number Description
¥otor Vehicle 1598 JOHN DEEFRE 230LC EXCAVATOR 84358
FF0230X060318
Motor Vehicle 1997 JOHN DEERE 544G TOOL CARRIER 84358
DPE¥544GD560550

rr* End of Report **7
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A) ' BCG Company: (Place "X") B O BoL [J A O BCIFinance [ BLL X
RIFinco [ Nordtrac [ BocR¢ [
B) Department/ - C) AmountNeeded  $1,801,385.64
Business Unit: CFD ' _
D) Approval: E)  Denomination: uss [J CONS Other$ []
F) RequestDate:  Septemberd, 1998
G) Value Date: September §, 1998 |
H)  Method of Funding: Check [ Wire Transfer: ACH: [  (tf W/T or ACH, complete section J)
D Payees Name: HICKMAN EQUIPMENT (1985)LIMITED  K)  Reason: (Checkv’)
Address: P.0. BOX 820 1)  Replacement/Override Funding to AP System OJ
| Mourt Pear, NFLD 2 Rolovers O
A1N 308 3)  Prepald Expenses O
J)  Payees Bank: CIBC 4)  Direct Expense O
Address: Attantic Place 5)  Fixed Assat ]
| St-John, NFLD 6  Employee Advance O
7)  Eaming Asset (Attach Term Sheet)
Account Name: SAME 8  Other (Use Explanation Section) ]
Account #: 0002801 )  Explanation  PURCHASE AND LEASEBACK IN HICKMAN'S FILE
Attention: AMOUNT $1,566430.99 ’ '
ABA/Transtt #: 00063-010 'HST$234,964.65
Foreign Cur. Swift #: TOTAL$1,801,395.64
intermediary Bank:
ABA/Transit #:

Foreign Cur. Switt #:

ACCOUNTING USE ONLY

Check/Wire Transfer #: Date:

Document Attached: Yes [] No ] G Account(s) #:

Vendor #;
BANK AUTHORIZED SIGNORS: {2 SIGNATURES REQUIRED)
Name: Signature:
Name: Stgpature:

CiFD/legat Documentation/check list
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1 'l - TELETTRIRE S AR, 4298 SOO™1FI0 g T e ..._urﬁ,mmmmunm P
- -] SOMAGER DR S1 JORNTS. MAD. TEL: TBT360 FAX RETRT
| BRANCH
i SAME AS EELOW o _ _
n?/ﬁﬁ;’qg 0.?7:&4—'“1} Ol
ACCOUNT NO. PHONE NO. WVOICE NG,
T00ARA2015 (709 &RA2NI5 RIY2%0
SHPVIA PURCHASE ORDER
m T Py I‘;!“!'P‘A OPh
* (EQU% Acggﬁ) BALES TAX LICENSE NO. ! FEDERAL EXEMPTION KO
P.0O, BOX &2 &mwamm
q' PASADENZ, NF RAOL 1KO o

CONTRACT #: 002172

ONE ONLY JOHN DEERE 27CLC EXCARVATOR . 267000.900
STE#: N1397
PIN§: FF0270X070371

ONE ONLY JOHN DEERE 370  EXCAVATOR - 343000.00
STK#: N155¢ ‘
PIN#: FF0370X080106

el

H.5.T. 31500.00
H | 701500.00
LESS TRADE ONE ONLY U 225000, 000K
h STRE: N1603
PINE: FFBOIEX007239
PINK: FFB2IEX00723 L5000, 00CE

LES5 TRADE ONE ONLY T
STR#: N1599
PIN#: FF79EXD15357
H.3.T.

il

€1500. 00CK

230000.00

| JOHN DEERE

WE'RE VERY BIG ON SERVEC?

_.F_.—_."_.“.-‘.-I"

MSCLABER OF WARRANTIES
G.S.T/MH.S.T. AEGISTRATION NO. R102345758 ' :'l’-rmj“ Np:ﬁdﬂ:diW are mﬂf bv:e manuriacnrer. 2

mmmedﬂwwmmnwim
connection with the sale of the said p Any mitai) d heren does
epply whers prohlbited by ew. mmmmmnmmg
fully paid.

GOODS RECEIVED BY
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