SUMMARY OF CURRENT DOCUMENT

Name of Issuing Party or Person: John Deere Limited and John Deere Credit Inc.
Date of Document: February 2003

Summary of Order/Relief Sought Reply Memurandum of Fact and Law of John

or Statement of Purpose in Filing: Deere Limited and John Deere Credit Inc., to the

Interlocutory Application (Inter Partes) of Culease
Financial Services

Court Sub-File Number: 7:39

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

IN THE MATTER OF

A Court ordered Receivership

of Hickman Equipment (1985) Limited
(*"Hickman Equipment™) pursuant to Rule 25
of the Rules of the Supreme Courz, 1986
under the Judicature Act, RSNL 1990,

¢. J-4, as amended

AND IN THE MATTER OF

the Bankruptcy and Insolvency Act,
RSC 1985, c. B-3. as amended.

AFFIDAVIT OF DAVID R. BUGARESTI

I, David R. Bugaresti, of the City of Toronto, in the Province of Ontario. make oath and

say as follows:

I That I am Chief Counsel and Secretary of John Deere Credit Inc.,, and as such have

personal knowledge of the matters herein deposed.

[l

That I make this Affidavit in support of a Memorandum of Fact and Law to be filed in the
Supreme Court of Newfoundland and Labrador on behalf of John Deere Credit Inc.
(*JDCTI") and John Deere Limited (“JDL") (collectively “Deere™) on February 7, 2003
(the “Memorandum™) in reply to the Interlocutory Application (Inter Partes) of Culease

Financial Services (“Culease™,
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3. That the Culease Application is made in respect of the proceeds of the sale of the assets

of Hickman Equipment, specifically the proceeds of the sale of the following assets:

1. John Deere 160LC Excavator PO0160X041793 (“Claimed Unit #1")
. John Deere 160LC Excavator PO0160X041792 (*Claimed Unit #2")
3. John Deere 160LC Excavator PO0160X041741 (“Claimed Unit #3")
- John Deere 160LC Excavator PO0160X041555 (“*Claimed Unit #4")
5 John Deere 160LC Excavator P00160X041361 (“Claimed Unit #5")
6 John Deere 330LC Excavator FF0330X080964 (“*Claimed Unit #6")
Zi John Deere 200LC Excavator FF0200X502017 (*Claimed Unit #7™)
B John Deere 850C Dozer TOB50CX900908 (“*Claimed Unit #8")
0 John Deere 1050C Dozer LUI050C005288 (**Claimed Unit #9™)
10.  John Deere 624H 4WD Loader DWo624HX79045 (*Claimed Unit #10")
Il.  I/R XP825 Compressor 172821 (*Claimed Unit #11")
12, /R EXM350 Air Track R10031 (*Claimed Unit #12")
13.  Terex Articulated Truck 74TDC7364 (*Claimed Unit #13")
14, CAT D8N Dozer 3TJ02858 (“Claimed Unit #14™)
15. CAT 320B Excavator 06CR04706 (“Claimed Unit #15")
16,  CAT 320B Excavator 06CR05244 (“Claimed Unit #16™)
17.  CAT 320B Excavator 06CR0O5245 (*Claimed Unit #17")
18. John Deere 992E Excavator FFO92EX007040 (“Claimed Unit #18™)

4. That with respect to Claimed Unit #6, JDCI intends to rely on a Chattel Morigage
Agreement dated June 26, 2001. Attached as Exhibit “A” to this my Affidavit is a true
copy of the said Chattel Mortgage Agreement.

That with respect to Claimed Unit #14, JDCI intends to rely on a Chattel Mortgage

L

Agreement dated April 3, 2001. Attached as Exhibit “B” to this my Affidavit is a true

copy of the said Chatte]l Mortgage Agreement.
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6. That with respect to Claimed Unit #15, JDCI intends to rely on a Qﬁattﬂl.Mu["lgag_ea
: &gﬁmﬂ&ﬂtrdﬂtﬂd-May 2,2001. Attached as Ethblt “C” to this my Affidavit is a true

copy of the said Chattel Mortgage Agreement.

7. That with respect to Claimed Unit #16, JDCI intends to rely on a Chattel Mor 1gage
Agreement dated May 2, 2001. Attached as Exhibit “D” to this my Affidavit is a true
copy of the said Chattel Mortgage Agreement.

8. That with respect to Claimed Unit #17, JDCI intends to rely on a Chattel Mortgage
Agreement dated May 2, 2001. Attached as Exhibit “E” to this my Affidavit is a true
copy of the said Chattel Mortgage Agreement.

9. That with respect to Claimed Unit #18, JDCI intends to rely on a Chattel Morigage
Agreement dated April 12, 2001. Atached as Exhibit “F” to this my Affidavit is a true
copy of the said Chattel Mortgage Agreement,

SWORN to at Burlington, in the Province
of Ontario, this //*Gay of February 2003
“before me:

‘Notary P117£ / 4 DAVID R. BUGARESTI
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JOHN DEERE
) CrEDIT

1001 Champlain Avenue, Suite 401, Burlington, Ontario, 171 574

CHATTEL MORTGAGE AGREEMENT Contract No: 130-113874- J, i ﬁf
THIS INDENTURE made in duplicate this __ 26" day of June, 2001.

BETWEEN:

HICKMAN EQUIPMENT (1985) LIMITED

12681 TOPSAIL ROAD. MOUNT PEARL, NEWFOUNDLAND A1N 3CH (tha “Mortgagor™) and
JOHN DEERE CREDIT INC., 1001 Charnplain Ave, Suite 401, Burlington, Ontario, L7L 524 (ihe "Morigagee”)
IN CONSIDERATION OF;
= A loan in the Principal Sum of § 300,050.00 , being advanced by the Morigagee to the Morinagor,
O The Martgagee dealing with the Mortgagor as and to collaterlly securs the Principal Sum

(et Lsones PunenasenEUsranien)
of § due to the Mortpages under 2
[reert LasseCordibonal Sale AgeemmtGiprarees|
dated (the "Guarantaed Agreement™):

The Morgager, o secure payment of the Mortgagor's total indsbtedness to the Morigapes as set forth herein and the performance of all other
obfigalions owing by the Morgagor lo the Morgages, hereby conveys, morlgages, chames and assigns o the Morlgages, and grants to the
Marigagee a securiy interest in, the following chatiels, all substitutions therefor, all additions, accessories and accessions thereto, all replacement
parts and repairs and all alterations or improvemnents therelo and any proceeds thereof {all of which are hersinafter referred to as the “Chamged
Collataraln):

ONE (1) 2000 JOHN DEERE 330LC EXCAVATOR S/N FF0330X080964

THE MORTGAGOR shall hold the Charged Collateral unto the Mortgages forever at the following location: Mount Pearl, Newfoundland

The securty constiuled hereby shall cease and, determing i the Morlgagor performs all of its obligaions hereunder and under any Guarantead
Agreement, if applicable, and pays lo the Morgagee the Principal Sum;

| with interzst therson, precomputed for the lerm of this Agreement, at an annual fixed rata of o per annum, in

consecutive monthly payments of principal and interest of $ each on the day of each month
Commencing or as sef out in the atiached Schedule of Payments, The total payments of prncipal and interest due over
the term of this Morigage (excluding any interest charged on amounts past due) ane equal bo § xor

& wilh interest Inereon at the varable rale per annum as hereinafter defined (the "Varable Rate™) caloudated daily both before and after

default and compounded monthly on the instatment due date sel out balow, in consecutive monthly instalments of § on the
day of each manth commencing . or 2z set out in the attached Schedule of Payments (such payments to be applied

firstly in payment of accrued interest an the amount of the Principal Sum remaining unpaid and secondly in reduction of the Principal Sum) and one
final mstalment {lo be invoiced separately after the tem of the Agreement) In the amount of the unpaid Principal Sum and interest sccrued therean,
as herein calculated, payable 30 days following the date of the last scheduled instalment.

For the purposes hereof, the Variable Rate shall be equal 1o 1.50 % above the per annum prime rate of interest (as established and
published by Ihe Toronto-Domimion Bank and chamged to its commercial customers for Canadian dollar loans) in effect at 3:00 a.m. on the ast
banking day of each and every month,

As at the date of this Agreement, the applicable Toronto-Dominion Bank Prime Rate is equal o __ 6.25 Yesor

[7] collaterally secured hereunder in accordance wilh the Guaranteed Agresment.
THE MORTGAGOR HEREBY REPRESENTS, COVENANTS AND AGREES Io and with the Mortgages that:

1. THE MORTGAGOR exclusively possesses and owns the Chamged Collateral free and clear any fiens, chames, security interest and alher
encumbrances of any kind whatsoever, and shall defend the Chamed Coflateral against all persons claiming an nterast thersin other than
tha Morigages;

2 THE MORTGAGOR will pay to the Mortgapee all moneys hereby secured with inferest on the same as aforesald as and when such
maneys shall become due and payabla and shall do, observe, perform, fulfill all the terms, conditions and obfigations set forth harein and
any Guaranteed Agreament, if applicable;

3, THE MORTGAGOR shall keep the Chamed Collateral in good erder and repair and shall, st the Mortgagor's expense, replace all wom,
broken or defective pars, and shall allow the Mortgages or its representative free access to the Chamed Collateral at afl tmes o inspect
same,

4. THE MORTGAGOR may not sell, morigage, lease, assign, encumber, create a security interest in or give up possession of the Charged

Collaterat or any interest therein.

THE MORTGAGOR ACKNOWLEDGES AND AGREES THAT THE TERMS AND COMDITIONS ON THE REVERSE SIDE HEREOF FORM PART OF THIS
MORTGAGE AND ARE BINDING ON THE PARTIES HERETO,

INWITHNESS WHEREQF the Morgagor admowiadges receipt of a copy of this mortgaps and has caused the same to be sxecuted on (i behal on the dale first above
written,

SIGHED, SEALED a0 DELWERED in the pressnca of HicHrMAN EQUIPMENT {1885 LIMITED
I
. By ! """/
Under Power af AttnrnWFGra to John Deere Credit inc,

By cfs
e By, VIR awea :
IHgavl Ol . -D{:(\"'d-. .r{' bﬁc:ii:u "Jﬁ"lt—l
o % = -
JH L. t{_:.—i.}h Ll b :' . _l,.-‘."'.l.}."T
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E. Time s of the assence of Mortzgacr's cbiigations. It will be angu! datault

(&} i Morigagor {alls b pay. when due, wheiher by aceelerslion or olhersize, any ameurt owing
I Morigages harsundar;

fb) i Mortgagar fails to observe or perlorm any of ihe Mengagee's abligatians hereunder or
brezehes any of tha terms and conditions hereod o in any cthar agreement babwesn the
Mangagor and Morigages:

{c} i Mortgagar commils of threatans (o comimit an act of bankrupley or ceases of thaealens to
cexse carrying o business a5 a going concem, or (fa proceeding in baniruptsy,
receivarship, inscdvency, ieorganation oF winding up is instituted by ar agans! Morigagor
or any ol |5 property of any compeomise or arrangement betwesn (he Marigagor and any of
ils ereditars |5 propossd or sought;

{d} F Margapor overiaxes, overioads, misuses, damagas, destoys os abises the Chargad
Collaberal or uses it for amy ilegal purpases;

it Marigagar aitempls to remeve fhe Charged Coliateral owtside the jurisdiction or
juriscictions sat aut absve

&

f

 execution or other process of any court bacomes enipreesbls agsinsl Morigaget or
arvy ol its property or digtress or analogous process b= lsvied upan alf or any part af the
Mortgape:'s proparty; od

[} 1 ak ar 3 materal pan of Morgzgoi's aroperty is sold of il Morgagor enters info 2 sals In
beslic within the maanirg ol ary appécable bulk sales law

It an evant of default accurs, or if Morigages, acting cammersially raasonably, balieves that the
ability of Morigagor to pay 2maunis owing hereunder of v perform it obligalions hareunder fs
Impzired or that the Charged Celiziersl & in danger of being lost damaged or confiscaleg, then
subject 1o any applicable statutory provisions but in addition 1o any ather right or remedy
Maortgages may Rave (inclodirg thase provded (o a secored party under apolicabile personal
propeny secuity lzgelaton) Morigages may, with ar withoul legal process, natice or demand, and
without any Fzbilty whatsoever to Morigages:

{1 decise all amoanls ewing by Mortgagor Rersunder b be iImmediabedys dus 2nd payable:

{If) riter upon the premises wherever (he Chiarged Collateral may be, taks condewetivs or
2ctual possessian ol and 1emewve, [he Charged Collatzral or any part thersof, reguired to
galssty Ihe Mongagar's indebtedness and obfigations;

{iii) 1atan repossersed Chargar Collalzrad and sil meneys paid by Marigagor to Martgages on
pecount therend; and

(v} coffact any amaurs payabés to Marlgagar in respect of the lease, rantal or use thareof by
third parfies.

Muostgages, il il repossasses ihe Equipment. will retain the Charged Callatesal, tor 1he period of tma
reqaired By law and il the Charged Collalaral is not redesmad wiihin ihe Hme by Motgagor,
Mortgages may slore, repair and reconditicn 1he Charged Caollalera! and may =i, lease or
atherwise gispose of the Chasged Callaleral in 2 lawiul marnar and upan suth larms, incloding
delerred paymend, a5 Mortgages may deem aporopriste.  The proceads of aay such sale, when
actually raceived in c2sh by the Mongagee and afier deduction of all charges. expanses, and
commissions intluding soficitor's fees, incurred in comnectan with such repossession, slomge,
repating, recondilicning and sale ol the Charged Cofiaterzl, shall b zpphied foward the paymenl ol
all arnpsints awing by Mostgagar hergunder, All payments previowshy mecaived shall be re@ined by
Mpergagee and =hzk remain crediled to Mongagar's acceunt. Mortgagar shall be liabie lor zny
delipency. The gurplus, H any, shal be creciled to Mortgagor's accoont and, If no other amounts
are then oweng. such Ssirplus shali be pd 1o Marlgagor or o swuch other party 25 may be entitisd ty
law fhenein

Upan fhe hapnening of 2y event of delault, Morlgages may 2apaind in wriling any person tabe a
rezarar, manager oo agenl af he Chamed Collatenal, inctudang amy rents-and profils therecd, and
My PEME BNy (ECEVEr Manager ar zgent and zppoint ancther inslead thereal. znd sech receiver,
N3y LEMOE any receivar, manager or 2gend and 2ppoint another inglead thereol, and such receiver,
manager or agent =0 appoinied shall have the power lo L3k possecsion of the Chaged Callaiaral
#nd 10 £38ry LN OF CONELT N CAIndng on the business af Marigagar, and ta sell er concur i selling
Iz Chziged Collaleral orany past tharecd. Any such yecebver, managar or agent shas be pald liest in
dischaige ol amy rents, taxes, rales insurance premiems and oulpoings allecling the Charged
Collalgeal, seardly i paymenl aof the ramenaraion dee tharelo 24 recewst [inchuding all jepal
eapenges incurred); Ihrdly in k2eping in good sianding amy lisns and charges on the Charped
Colizferal pripr i 1he security consbived by this Agreamant or @ny Guaranteed Agresment, i
appleadble, and faurthly in or foward payment of such parts of Mangagor's indeblednass as o
Morbgagen sesma best gnd amy residies ol such meneys 5o received shall be paid x5 regulred by law,

Thers skl be adced ta, and ceamed part al, (e indehtedness payakls by Hnrlgauurhurcundur(l:l
Ine zmount al all reazonablie sxpendidures, {includag, wilhow limtabian, l2gef fees and expanses ol
& sokcitar and his pem chient basis ahd expenditures murred by Mortgapes in excrcising ils rights
and remedies hergunde: made by Mnnl'.n.tqet al amy ims in (ke relaking, eommg, recondlioning,
slaning. preserang andior disposing of Charged Collateral, in wnolz or in part. and i perlecting.
prasenang and anforcing its security interesis, nghts and remadies heraunder, and (i) misrest an
pach sipch expendilere from the date i 15 made until paymen] by Morigagos is recerved m Full 21 the
rale ol 4% pos annim

Mergagor hereby waives, if apolicable and 1o the exient permsited, the righls. benefils and
pialeciana ghven it wih regpect to the Charged Coftateral and this Agereemeand by The Limitgtion of
Civil Righls Acl of Saskatchewan, a5 amendod, suppiemented, reenacted and superseded and in
tarce Troem fime 1o e and amy law ol ary jersdichon now in force or hereadlér enadled semilar in
elleel o the alosesaid laws. To ihe axtent permitied by bw, Mortgagar waives 1he banedil of amy
statuia which rectricts Morigages's enfoecament righl 1o the meovery of money doe @nd owing
under this Agreemeri or any Guzranieed Agresmienl, ifapplicable, 1o Bking possession of the Chaged
Callatesal, ar in e chesss af such resavery of [2king possassion. Whene such waier is stleclive,
1aking pogsassion of tha Charped Callatzral, #s surrender, or il subsequani szle, shall nol atfect and
shall not be aifected by Mortgagae's right 1o sug Marigagor, his guaranlar ar sdemndon far the
mangy due and owsng under 1his Agraament or ary Guarantesd Agreemend, it applicabls,

T righls and remedies hereunder are cumuladive ano aliemative and, in panicidas, Momgages shall
e entilled 1o pursoe 2 of its righls hereunder sither conzeewively or conconenily and na right o
wilzzeat i the Charged Collateral shall b= extinguished or merged by the commencement af amy
lagzl proceedings of the taking of judgmant for all or amy part of 1he manias which e ar mey
mecams dit and owing hergunder or pursuand 1o army agregment renewing or extending or collaterzl
1o this Agresmanl

] Inthe event ol ihe Morgagee taking possession of the Charged Coliaiera?, or amy parl thoreal
i aceoecanee wilh (e pravizions haseal, (he Motgages shall have (e fight 1o mainlain (he same
upan ine cxd pramises, or epon the premizes onownich the Charged Collaterad may then be sitmte,
ant for such ourpose chall b enditied 1o ihe dree use and enjoymant of &8 necessary buildings,
premecey hosng. shefar, and scommadalion far (e proper mainke=ning, housing and pialscioan
of the Chargad Collzieral, and forits senvanl or s2rvants, assisiant of assistanls, and the Morgzgor
cavenints anid agreas 10 provide the same willid cosl of expense 1o the Mortgages imbil swch lims
a1 Ihe Mortgapes shal determine inils discrelion to ramoes, sell or cihenwise dispose of the Chamed
Colaterad £ faken poszessian af by it ataresaid

i THE MOATGASOA will Faribeth for the benehit of the Mortgagee insure and during the
cantmuznce af this Agreemend ket he Charged Collaters! ssused agnst all risks of physaczt Lose
or damage and linbility, and sch oiher msks 38 1he Mostgagee may masonably requira bo their full
insurable vafue in Canzdian dollars wilh 2n insurance company or companies bo be zpproved of by
I Mortgages. and will pay all aremiums and moneys necessany for such purooses as the same
shall become due; (he less, (Famy. to be payvabde bo the Mostgages. The Martgagor will ned do or
sufier aryihing whareby 2ny such pobiey or policies of incurance may be vitiated, amd will assign
and defiver over uele (e Morigagee al the place whese the said indebbedness is payable the policy
or policies of insurance and receipl or seceipld iherelo appetaining. M the Morthagor noglacts 1o
kezp the Chasped Collateral or ary part thereod insured as aioresaid, or pay the pramivms or daliver
tuch récsipls, hen it shall be lawdul Far the Mortgages fo inswre the sama as to it may seem
saxnediend, and # moneys axpended by the Modgages with irmeraet ot 1he mbs aipiesatd, compuled
from the time ar limes of 2dvancing 1he samae. shal be repaid by the Martgagor 1o the Martgages on
gamand. The amgurt of such paymente shall be added to 1he indabiecness and be hereby secured
and shill bear mierest al the rzle aloresaid lrom the time of such payment Evidence of ths renewal
of sich ingoiance ehall be produced (o B Morigages ol the plics whats (he i indsbiedness is

payabieat least thieg (3) witks before e tarnination thereafar the Margages may provids tharelor
The Morigages may require any insurance 1o be cancelied and new mgurance b b= sliseled wah 3
company oF companies 1o be named by il The Martgages ehall have 2 Bt lisn for he indebiegness
hereunder upen &l msurance on the Charged Gollalaral whainar effested urder this covenant or e

and shall have Ihe right 1o require thit all maneys recsived on any indurance be applied o dischargs
ary of Ihe moneys herely sacured whather due or nal. Morigage dizuses ina form aporoves by I
Mengages will be sttached b all insurance palicies, Forthwith on the keapaneng ol say foes o
gamage the Mongagar wil luerieh al hes cwn emense ail the necessary proots and doall necessary
acls io eriabla the Menpagee to cblzin peymen) of the insurance marys. The Mortgages. may
shectinsirznce without relerence 1o the Martgagar and chargs all premeums paid respect thereal
againzl te Modtgagor in fhe manngr 2ioressid. The foregoing covenants and prewsions as in
msirance shall apphy 1 all Charged Callaleral whether now or herexfter inchuded in this meitgags

8. THE MORTGAGOR hereby atinowiadges that its obégalions hereunder iz ine Morigages wil
in o way be atecied by any seller's, distibytor's or manufaciurer's warrangies. quasaniees o
represeniations, wilh respect 1o the Charged Collateral, express or otherwise, which may exst m
tie Mortgagor's fawvauw.

8. Each itern of the Charged Collateral, whether severable or not. shall stzng enarged wills the
whole of fhe indebtedness hersby secured and thal no persen shall kawe zny right to require that
such indebtedness ba apportioned;

10, If the Mortgapes shall deem il necessary to pay any encumbrance, ken or claim-agamst or
cischarge sy security Inderest in the Charged CoSateral o any part tharecd, orany [odgmen| o
execution which may reow or hereatter be extant agairst the Mongagor, ar any tzxes, dulies, =ies,
asgessmenis, renls, pringipal or inferest {hereinbelore refemad t0) then, and in every such case it
fmay do £0. and amy sum or sums of money s0 paid, (ogethar with ol costs, charges and sxpenzes
incieared in connection tharewith shall be added to the indebladness from the day ol such paymenl,
2nd =hall be repayable wilh the indsbladness herehy sacured of on demand 25 the Mongages may
deam expacsent. and ehall be secured by and may be realized from the Charged Cofizteral,

11, The security contained harein is confinuing s#curty for the perlormancs of Mestgagor's
obligations owed ko Mosigages and for the payment of all such indebtedness and of 20l interest and
oiher mongys secutad of Mbendad to be secuved heraby and dor the dus and proper papmanl (hereal
and of every part tharzo! g5 and when he same shall becoms payabie o 1he Mongages
rinbwithstandmg any changs in ths nature or form 61 such indsbledness or in ths accounts or in the
bells of exhange, promessory notes and/or other obfigations raw or frem time ko tme hereaier haid
by 1z Marigagee representing the same or any part thereof or in the names ol 1he parli=s ol such
bifts. nodes andicr ather chligations or any change of changes in e nama of ths Mortgagar er fia
the avend thal the Martgagor be 2 parimership) amy ehanges or changes in the mambezship of
Menigagor's fism by the death or by the retiramant of one or mors of the pasenaes or by the
imroduction of on2 ar mooe oliver pastners,

12, The amaunl of the Moetgagar's sdebledness fo the Morgages existing 2l Ine dsie af this
Agreaman) shall be secured hareby notwdtstanding the lorm in which the acoounls with the
Muoatpagar be kzpk, or amy naw transactons wilh the Mortgager iy way of furlher loans,
discouns of =18

13, Amy and 38 paymanls mada in respect of such indebtedness and interest and e menpys
reslized iram any secuvities hald therefor {including this morgage) may be apoiied on such part of
parts of such indebiedress andior Interest 2s tha Mortgages may se= &1, ang the Mongages may
pranl extensions, tzke and give up secorifies, ace2pt compasilions, grant releases and Gscharges
and otharwise deal wilh the Morgagor and with ciher parties-and secusities 25 the Morigages may
see fil without prajudice 1o tha [iabaéty of the Morgager ar the Martgages's right to hold and reiee
Ine security hereunder,

. This Agresmani shes nol operas by way of merger of the indebiedriess or any contracl oy
which the sam# m2y now or at any lime haresier be represented o evidenced and that ma
jugpment recovered by the Morgages shall apeszto by way ol marger of 1his Agreemant ar in any
wiy affezt e securlty created or the Morgagee's right 1o interest as 2loresaid;

18, The Medtgagee may from time to Bme discharge ary par or pams of the Charged Collateral
lar suth contideration as It may ihkink proper or wilhoul consideration A i sees fit, and no such
dischasge shall dimdnish or prejucsss (his secunly as agains! the Charged Cofizteral remaining
undischarged.or against any person or compodation whomseeves

16, Any condonalion, forgivensss, waher or forbeamnee must be o wiibng. |1 the Mortgagez
has recaisd ba Ihe services of 2 soliciior io enforce any right heresmoes, ite sofsiies and elignt
o515 shall be forthwilh paid on damand by (he Mortgagor 1o the Morigagee. Tha Martgagor shall
exscute and defver 1o the Maorlgages upon request, such inslrgments and assurances as the
Warbgager deems necessany or advizabiz in its zola discrelion. Al he reguast of the Morigages, (he
Maorigagor shall request and obtain 29 consents required wn conneclion with any aspect of the
Charged Cofatersl. The Morgagor shail provide the Morgages with & ey of ar nobics which the
Marigager receives regarding ary ciien by a 1hird pasty to the Gharged Callateral ar any past thesed
mdverse 1o the intaresd of the Morigages in ihe Charged Collaisral,

17, Any rotica raguired or paemitied under 1his Agreement may be phven by delvering the same
lo'the party io receive it oo by maifing to such panty at the address sat forih herssn or guch othar
adiress as such part mdy mobily in weiting. Biech nolica 5hall be desmed o have hagn given on tha
day of defvary i delivered and on The business day hrez days dolfawang Ine day ol mailing,
masfad, The Mongagar shall natify 1he Morigages of any changs in ils name, and any chanpe in iha
Incatian of the Charged Collateral from 1he kocation sat forih abowve, immediaizly vpon such changs
gecgmng, The Mortgagor shall nok, wilhout the prar wrillen corsent al the Motigages, which
conezenl shial ot be unreasonably withheld, use o transpart the Chargad Collateral oulgics fhe
jusiscaction or jorzsdiclions ol tie Morgeger's address sl lorh abave

18, The Morigagor waives amy right it may hawe to recenve 3 copy of any financing stziemend,
Imancing changs stalement, verdlicalion slaiament or simis documenl registared in respact af this
Apraement ar any Fmanimant, supplemanl, renawal or replaceman af i,

19, The Marigegoss obligation to make payment of amy amounl heveunder shall be absoltz
and-unconditional and shall not ba ateclsd by any chicemstancas inclugng bot pol Biried fn

11 any zat-off, counterclaim, recaupment, delencs or alner ight wissh Motgagar may have
agains! Mortgages or anyana eise for any reason whalsoevern

{iiy any delect m the ble, condilion, design, operaian ar Hiness or use ol, 0f any damags ar
loss or destuction of the Charged Collaterat: o

{iii) 2ny interrupticn or cessation in the use or passession ol the Charged Callaleral by
Marigeges fot &y reasan whatsoaver

26 Morigapet represents and warrants that:

{11 it s duty organced and sasting in good standing under the laws o e joesdiction gl 15
incotpoeation @d k5 duly authosized lo camy on busipess m the jersdiclionis) in which 1he
Chargsd Collateral iy bocated;

{ii) Ime execution, delivery and periperance of this Agreement has been duly meiharized by 28
nacassary corparate zotion on e pa of the Marlgagor, does not require any sharzhobder
approval and does nol wolain amy ol Morigagor's aricles of mcorposatan or a:r
amandmanis thanta or amy agreement, ldenture or oiher msirnement i which Mongego: is
& party ar by which Hﬂrlgagﬂr'p prop=tty may be bound or albcied

{iii} 1his Agreamani conslitutes 3 kagal, valid, 2nd binding ebligation af Marigage: enloeeaks in
adcordance with lhe 1arms heneal;

{iv) these 2ra no suils or procesdings pending or, fo ihe knowledge of Monpagor, iroeatengd m
amy courd or baforn any competent authonty against or affecting Mostgagor which may, m
1h# apinion of Mortgapes, acting commartaly reascnably, have 2 material adverse silzct
on 1he firancial conditian or business af Marigager

21, This Agreement constilules (he enfire agresmenl between the Morigagor and Morigagee
with mespect to the subjact matier hareo! and may be modifisd onky 0 writng signed by baih
parlies:

THIS INDENTURE shaft be binding upon and enure to the benafit of 1he rezpecirm hairs, ssecufon
adminisiralars, successors and assiprd. as the case may be, ol each and every of the paries hareto,
and where there Is more than cne morigagor of there is a female party or @ corparalion, the
provisions hareal shall be read wilh all grammalicil changes Therety mndered nacessary and
where there 5 mare than one marigagor afl covenants shall be daemed to be jaint and several
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1001 Champlain Avenue, Suite 404, Burlington, Ontario, LTL 524

SCHEDULE OF PAYMENTS

This Schedule of Payments forms an integral part of the Chattel Mortgage Agreement between:

HICKMAN EQUIPMENT (1985) LIMITED , as Morigagor
and
JOHN DEERE CREDIT INC., as Mortgagee

and dated the _ 26" day of _June, 2001 and covering the equipment as noted on the Chattel
Mortgage Agreement

=
The Principal Balance Financed together with interest thereon shall be paid as follows:

(a)

Number of Required Principal
Payments Commencement Date Payments
3 August 1, 2001 0.00
14 November 1, 2001 12,002.00
1 January 1, 2003 160,780.15

(b} Commencing _August, 2001 , interest on the unpaid Principal Balance financed at the
variable rate per annum herein defined (the "Variable Rate") will be calculated daily both before
and after maturity and before and after default and compounded monthly on the 1st day of each
month, and such interest shall be invoiced monthly and payable each on the 1st day of the month
commencing on the same day as the above Principal Instalments commence. For the PUrpOses
hereof, the Variable Rate shall be equal to  1.50 % @bove the per annum prime rate of
interest (as established and published by the Toronto Dominion Bank and charged fo its
commercial customers for Canadian dollar loans) in effect at 9 a.m. on the |ast banking day of
each and every month. As at the date of this Agreement, the applicable Toronto Dominion Prime

Rate is equalto  6.25 % ; and

(c) One final instalment (to be invoiced separately after the completion of the term of the
Agreement) equal to the unpaid Principal Balance financed together with the interest therson,
resulting from interest compounding as set forth above, shall be payable 30 days Tollowing the
date of the |last scheduled instalment.

It is acknowledged and agreed that this Schedule of Payments forms an integral part of the above
referenced Chattel Mortgage Agreement

JOHN DEERE CREDIT INC. HICKMAN Eﬂum{‘fﬁﬂﬁ} LIMITED
!{J

Mortgages’s Initials Maortgagor's Initials
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1001 Champlain Avenue, Suite 401, Burlingtan, Onlario, LTL, 574

CHATTEL MORTGAGE AGREEMENT Contract No: 130-113874- /2%

THIS INDENTURE made in duplicate this 3™ day of April. 2001.

= JOHN DEERE

BETWEEM:

HICKMAN EQUIPMENT (1985} LIMITED

1261 TOPSAIL ROAD, MOUNT PEARL, NEWFOUNDLAND A{N 3C8 {the “Martgager’) and
JOHN DEERE CREDIT INC., 10(H Champlain Ave, Suite 401, Burington, Ontaria, LTL 574 (the "WMortgages™)
IN COMSIDERATION OF:
E A lpan in the Principal Sum of § 315,050.00 » being advanced by the Mortgages to the Maorigagar,
O The Mortgagee dealing with the Mortoagor as and to caliaterally securs the Principal Sum

(iresa . L srnees o ceser G cranier )
of & due to the Mortgages under a
(et LevesnConoindrsl Sak Agresrerd Guorni=a|
dated (the “Guaranteed Agreement™):

The Martgagor, to secure payment of the Moroagor's total indebtedness to the Morioages as set forth herein and the perdomance of afl other
oblfigations owing by the Mortgagor 1o the Morlgagee, hereby conveys, mortgsges, charges and assigns to the Morigages, and granis o the
Mortgages & security intere=t in, the following chattels, all substitutions therefor, all additions, accessaries and accessions thereto, all replacement
parts and repairs and all alterations or improvements therelo and any proceeds thereof (all of which are hereinafler refered o as the "Chamged
Coliateral™):

ONE (1) 1995 CAT D8N DOZER S/N 5TJ02858

THE MORTGAGOR shall hold the Charged Collstsral unto the Morigagee forever at the following location: Mount Pearl, Newfoundland

The security constituled hereby shall cease and, determing if the Mortgager performs all of its obligations hereunder and under any Guaranlesed
Agreement, if applicable, and pays to the Morlgages the Principal Sum:

O wilh interest therson, precompuled for the lem of this Agreement, at an annual fixed rate of % per annum, in

conseculive monihly paymenis of principal and interest of § each on the day of each month
COMMEncing or as set out in the atiached Schedule of Fayments, The total payments of principal and interest due over
the: term of this Mortgage (excluding any interest chamed on amounts past due) are equal io § ;or

[ wilh interest therson al the varable rate per annum as hereinafter defined (the "Variable Rate”) calculsted daily both before and after
default and compounded monthly on the instaiment due date set out below, in conseculive monthly instalments of § on the

day of each month commencing . or as st oul |n the attached Schedule of Pavments (such payments to be applied
firstiy in payment of accrued interest on the amount of the Prindpal Sum remaining unpaid and secondly in reduction of the Principal Sum) and ona
final mstalment (o be invoiced separately afler the term of the Agreement) in the amount of the unpaid Principal Sum and interest accrued thereon,
as herein calculated, payable 30 days following the date of the last scheduled instalment.

For the purposes hereof, the Vahable Rate shall be equal o 1.50 % abowve the per annum prime rate of interest (as established and
published by the Tormnto-Dominion Bank and charged 1o its commercial customers for Canadizn doltar loans) in effect st 9:00 am. on the last
banking day of each and every month.

As 2l the date of this Agreement, the applicable Toronio-Dominion Bank Prime Raleis equal to __ 6.75 T or

8| coliaterally secured hereunder in accordance wilh the Guaranised Agreement.

THE MORTGAGOR HEREBRY REPRESENTS, COVENANTS AND AGREES 1o and with the Morigagee that:

1. THE MORTGAGDR exclusively possesses and owns the Chamged Collateral free and clear any fiens, charges, security interest and athar
encumbrances of any kind whatsoever, and shall defend the Charged Collateral against all parsons claiming an interest therein other than
the Morigagee;

2 THE MORTGAGOR will pay to the Morigagee all moneys hereby secured with interest on the same as aforesald as and when such

monays shall become due and payable and shall do, observe, perdorm, fulfil i the terms, conditions and obligations set forth herein and
any Guaraniead Agreement, if applicable;

3 THE MORTGAGOR shall keep the Charged Collateral in good order and repair and shall, st the Mortgegor's expense, replace ali wom,
broken or defective paris, and shall allow the Mortgages or its representative free access o the Chamed Collaleral at all imes to inspect
=ame;

THE MORTGAGOR may not sell, morgage, lease, sssign, encumber, create a security interest in or give up possession of the Chamed
Coliateral or any interest therein,

1=

THE MORTGAGOR ACKNOWLEDGES AND AGREES THAT THE TERMS AND CONIITIONS ON THE REVERSE SIDE HEREOF FORM PART OF THIS
MORTGAGE AND ARE BINDING ON THE PARTIES HERETO.

INWITKESS WHEREDF the Morgaoor acknowiedpes receipt of 3 copy of this mortgags and has caused the same 1o be exstutsd on its behalf on the date fist above
wilizen

SIHGMNED, 3EALED AND DELIVERED in the presenca of HICKMAN EQUIPMENT _‘1 LIMITED
; (Mortgager) !
fé.‘ﬁi:iz fj;é::::g By: A
f Under Power of Attormey|Granted Ty John Deers Credit Inc,
By: ' : cis
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5. Time is of the essence of Menagacr's obbpations, 1| will be an event of detault;

{a) ilMartgagor fails Io pey, when due, whether by sccelerzlion or olherwise, any amount owing
12 Mortgeges haramoar,

(k) i Marlgzgor dxis 1o observe or perlosm amy of the Moripgagos's abBgabons hersunder o1
breaches ary of Ihe larmes and conditians hereel of in ary ciher zgresment bebwesn the
Moitgagor and Mongages:

{e} M Marigagar commids of threalans (o commil an 324 of bankrupdcy of ceases or Evrealens o
CERLE CRIYING DN DUSINESE 35 A going concem, al |fi11ml:!l!dlnl;l in hankruiey,
fecenvership, insolvency, recrganizalion or winding up is instituted by or agains! Morgager
orany ofils peoperly of 3y COmproense or arrangement batwaen the Mongagor and zny ol
its caecinrs is proposed or sought;

(e} I Morgagor ovenaxes, overloads, misuses, damages, desfroys or abuses (he Charged
Gollaleral or wses i Far any dlagz] poppses;

{e} il Mestgager 2itampde to remave the Charged Collzteral outside (he jusisdistion or
punisdiclicns se1 pul sbove;

{1y if execution or other process of any cowt hecomes enforceatis against Martgagor o
any ol its property of dictress er analogous process is levied upan 3l of any pant of the
Marigagoe's propasty: o

{a) o all oo 3 mateiial par of Morigegos's pronerty o cald ar if Mortgages enlers imlo a sale in
Bulk wilthin the maaning ol ary appEcatle bufk sales law.

|2 3n evenl of eetzult ocours, or if Marigagee, acting commerclally reascnably, belisves tha the
znility of Marlgagor io pay amounts owing fiarsundar or to pariorm its abbgstions hereunder is
imganzed ar ihat the Chasged Collatesat is in danger of being kgl damaged or confiscatad, then
sobjact lo any appiicable slziutary provesions bol in addition to any ether right ar rEmedy
Morigages may have (including those provided (0 3 secured parly under applicable persansl
nreperty security lapistation) Mongages may, with oo without k=gal precass, natice pr demand. and
wrthout any liahility whatsoever 1o Martgages:

{1 declars sll pmenuris ewing by Morigager hermender fo be immadiately dus and payzhle;

(i) ervier open the prermses whereyer the Charped CoBaieral may be, take constroctiee ar
actual postession of, and ramove, the Chargad Co®ateral, or zny pant Ingrsal, requared to
zafesty ihe Mortgegor's indabladness and noligations;

[iii} retasn repessassed Chasged Collalerzi and all mensys paid by Marlgage: o Marigagee on
acooont Iheect; and

{ivh colizet any amounts payable to Morigagar in reepeet of tha lease, rantz] or wse thereal by
third parties.

Merigagee, il il repessesses the Egmornant, will retzn (he Chargad Catlafaral, for the perind of fime
requited Dy law and il the Charged Colialoral is not redeemad within 1he (hme by Marigagor,
Morgzgee may slore, repzir 2nd racondition the Chasged Coliateral and may sell, bagas ar
niherwase despase of the Charged Colizieral in 2 lawful mannzr and upen such terms. including
delesred payment, 35 hortgages may deem approprizte. The procesds ol any sech sale, whan
actually raceived i cash by the Martgagee and siter deduction of =i charges, sxpenses, and
camiresions incuting solicitor's fees, incurred in conneclion wilh such repossession, starage,
rapaining, recandiliening and 2l al the Gharged Collatesal, shall be apphed toward the paymeat of
&% amounts owing by Momgagar hereonder, A8 paymends prevoushy racsivad shall be retainad by
Marigages amd shall remain crediled o Martgagor's account. Martgegos shall be liabis dor any
deficiency. The swplus, il amy, shall be credited 1o Mortgagor's aceount and, if na cther amoumts
are INen awing, tuch sufpus thall be paid to Morigagos or to sueh giher pary a5 may be entiled by
taw Iharala

Upan tha happring af any evert of defaull, Mestganes may apooinl i wriling any pesson to bea
rezgiver, manader ar agenl of the Charged Collataral, incleding amy rems aad profils thersal, and
Ty TRMOVE 3 feCEVES, Manager ot agent and appomt arother mstead therend, and such receiver.
Imay TeiTEave 2y Ieceiver, managar or agent and appomml analher inshaad thareod, and such recsiver,
ranager ot ajent 5o aopoimted shzil have the pawer to 1ake possession ol the Charged Collaterl
&N 0 Cary Om ar Eancur in carrying on Ihe business ol Mergagor, znd to sell ar concar in selling
Iz Charged Cofateral orany pait ihazol. Ary such receiver, manrager ar 2gent shall be pald Brsi i
discharge of any rarls, taxes, sates insurance premaums and ouignings ailecting {he Chasged
Callalaral, ssondly o gayment of the ramunaration gue Therede as receiver {indfuding a® legal
expenses moureed) 1hidly in kesging In goed standmyg any fens and charges on ine Chasged
Collaleral priar tn the saconity canatilued by ihis Agresiment o any Guararieed Agsesmand, i
sonheabln, and lourlby @ or foward payment of such pars of Mortgagor's indebtedness as to
Meitgag2e seems Degt amd any residue of such maneys so recerved shall be paid as recuired by law.

There shall he addsd 10, pad deemed pard of, the intebledness payabis by Maortgagor hereunder (i
trig amouns ot all ieasonable expendrunes, [including. withoul limilatan, lgal lees and pxpenses ol
a sohicilor and his own client basis and expendéiees incurred oy Mortgagee in exseising iLs nghis
and remackss hereunder trade by Marlgagae 22 any lima in (he retzking, repeinng. resandilioning,
slarng, preserving andied dispasing of Charged Coltatersl, m whobs oe in parl, and in perfactong
peasefving and enfarcing its secusity interesis, rights and remedies hetzundsr, and (i miaes) an
path such expanthilore lrom the date il is made until paymend by Morigagor is recered in full al the
rals ol 24% per annom

Kortgague hereby waives, I applicable and (o the exionl permilied, the righls, bensfits and
pretzclions given if weih raspect o tha Charged Celtateral and this Agrasment by The Lemitation ol
Crail Rughts Act od Saskalehewsan, a5 amended. suppiementsd, reenacted and supersaded and in
Ieage fram time ta ime and any (8w ol ary juiksdiction now in force or hereailer aracied simifar in
wibact o the aloeesaid l2ws. To the extent permetied by e, Moctgagar waives the bensdil o1 ary
stalwie which westricts Morigager's snlomemant right io the mcovery of money due and owing
uniar g Ageeemen| or ary Guaramged Agreement, Fappicable, 1o taking possession of tha Chaped
Cedazerzl. prim Ine cheess of sueh recavery or laking possassmn. Where such waiver ts ellective,
Iziing possession af the Charged Caollateral. s surrender; or # subsequen) sale, shall not atiact and
shall ngd be alfecied by Mortgagee's right 1 sue Morgagor, his guzranigr ar indemnitor for tha
il dug and owing under Tres Agisamenl ar any Guaranteed Agreamand, il apolicable.

Al teghils and remddies hereunder are comulatiie and allomatoee and, in particutar, Morigagee shall
he entitied 1o pursue all ol its tighls hereurdar sither consecitively o conciiently and na right ot
mbezast in the Charged CoBsteral shall be extmguished ar merged by the commencemen? af any
il procéedings o the bdong ol udgmend Tor all or any part of The monins which are or may
necame due and eowing hEumdsr of pursuant 1o any agreement renawing or exiendmg or collaterzd
1o {he2 Agreement

] Inthe evani of tha Mortgages taking possession of the Charged Cofaterad, or amy par Inereal
M pecorcance will e presdsions hereol, ke Mostgages shall have the righl 1o mainizin ibe same
upean Ine gand premeses, or upan Uk premises on wiich the Chamad Coffatersl may then ba situats,
and far zuch purpose skl be entilled 1o 1he free use and enjoymen) of ol necsssary buildings,
premeses, hauzing, shalter, and accominodalion for {he propze maintaming, housing and piotechon
ol tne Charged Cestateral, and fpe its senvant or s2rvanis, assistant o aasistanla, amd the Morgagar
cowenants and aprees to provide Ine same withow! cost or 2xpense 1o the Mortgages unlil such time
anthe Marigagee shall delsrming in i3 discretion o samewe, sell or clhsiwise dispose of the Champed
Coltateral sp laken possession of by if aforesaid

T THE MOATGABOR will lonmeah far the berelit o the Mooigage: ingoie and daing (he
continuance of this Agreemen] keep ihe Chargad Collaterzd insured agemsl all risks of physical loss
or damzge and Nabiity, 2nd such othar risks 25 he Modgages may reasonzbly require 1o their full
imprable valug in Canadian doltare wiih an nsgiance company or companies [a be spproved of by
tne Marigagae, and will pay all premivms and mangys necessary far such purposes a5 the same
shall bacoma due: the koss, il @y, bo be payabie to ke Morigages. The Marlgagoer will pat o or
sutter anylhing wheseby' any such palicy or poleles of insurancs may be viliated, and will 2zsign
and deliver cver wnba the Morigagee at fhe place whers fhe said indebtednass |5 payabie the palicy
o fioficies ol ingiHance and tecaipl of recespts horelo appertzining. il 1he Morigapor naglects (o
keep the Charged Cotiateral o amy part theraot insured a3 aloresssd, pe poy Ehe premiums of deliver
suzih receipts, en o shald be lawhal for ke Mosigages to insure the same as to it may seem
expachien], and all moneys expended by the Morigzgee wilh intarest ai the rats alorszald, computed
fram tha bime os bines of advancing (he same, shall be repatd by the Morgagor to 1he Mofpagee on
germand. Tha amount ol such paymends shall be added io ihe ndedtednzas and ba heseby secured
and =hiall bear interzst & Ihe raie aloresaid lam the time of such payment. Evidence of the renawal
ot such inturance shall be produced ba the Maortgages 21 the place wivene the said indshisdnass is

payable al lexct three {3) wesks mg:emmwm;m or the Mongages ravede theredor

The Morigages may require any insurance ta be cancelled and new ifuurml:tnl.ﬂg atleciad with 2
Companmy or comparnes i be named by . The Mosigages shall have a first lien tor the mdebiegnes:
hermandar upon all insuranca on the Charged Coliatersd whisiter sHected unozt ihis covarsnl o4 ped

and sfiall ave the righl 1o require that all moneys tecesved on any insurance b appked to dischargs
army of tha moneys herely secured whether dus or not, Mortgage clawsss ina lormaparaved by tha
Martgapee will be 2itached fo all Insurance policies. Ferhwith on the happening of any lats o
damage (he Morigagor will fumish al his ewn expense 2 the necessary proats ang ook nacasgary
acts 1o enable the Morigegee 1o oblain payment of the insirance moneys. The Morigapss may
efiact insorance withaut reiersnce 1o e Martgapar and change all premipmes pard m respest thareed
apaingl the Morigagor in the manner aioressid, The faregoing covenanis and prowsians ge je
insurance shall apply 19 all Chasged Coltzteral whelher new o herzzlier inchitied in this mangags

4. THE MOATGAGOR hereby acknpwiatges hal its obligzticns hertunder to 1he Marigagee wil
in o way be afeciad by amy eellar's, disibulor's or manufacturer's wamanbes guamniees or
represanlalions, wilh respact to the Charged Cofateral, express ar atherwise, which mey e o
the Morigagor's fnvai.

8. Eachitem of fhe Charged Gollzieral, whelher severabis or not, shall stand charped wilh the
whole of [he indebiedness hareby secured and that né persan shall have amy might to require That
such indebisdmecs be apportioned;

10, I'the Mortgages shall deem It necrssary Io pay any encumbrants, lien or claim aganst or
deschiarge &y security intarest in the Charged Collalera or any part there), g any judgmand or
executsan whith may maw of hersatier be sxiant against 1ne Muostgagor,; or any taxes, duiies, rales,
aszessmenls, r2als, princioal of interast (hereinbadore refered 10} then, 2nd in every such case it
miay 4 30, and amy sum or Sums of money 20 pad, tgeiher wilh 5l costs, charges and spenses
Inciztred in connection therewith shall be added ta the indebiedness from the day ol such paymen,
&t Shall bt repayabie with the indebledness hareby secured or on demand 35 the Morpagee may
demm axpediani, 2nd shall be stcured by and may be reatizad fiom e Charged Cofaters

11, The seeurily cantzined herein i confinging secusizy for the perinrmanes of Morigagor's
ohligations owed ta Mortgages and far the paymant of all such indebladness 2nd af i inlarest and
oihier moneys secured or injended lo be sacured hamby and far i due and proper payment thareol
and of every part thereol a3 and when Ihe sama shall become payvable fo the Momgages
ribanthstanding any ehang in the nztue or form of sueh indabladness or in the acenunts or in the
befs of exhange, promissory nates andfar ather obligatione new ar fram fms b fima haraatier haid
b thie Morigegee repeesenting ihe eama or amy pai tharacd or in the names g1 e paniss ol sec
by, noles andior ather obdgalians or any changs ar ehanges in the name of (ne Mortgagar o fm
the avent Inal he Morlgagor be a parinershin} amy changes or changes in the membershin o
Muorigagor's firm by the dealh or by the retirsment ol one or more of the partners or by the
Infrecuction of one or more other partaers

12, The amount of the Morigeget's indebtednes to the Martgages exisling af the dals of this
Agreemend shall be secured herely nodwithstanding fhe farm in which the aceounls wilh tha
Morlgager may be kepl, or ey new Iransasfions with the Morgagor by way of furlber loans,
dizcoonty ar advances.

13, Ay and all payments maoe in respeet of guch indabladness and inlarest engd (ke maneys
realized from ey securilies hefd therafo: (ineluding (his mastgage] may be apphied on sueh part or
paris of =uch indehlzdness andiar imarest as the Morgages may se« [ a0t e Mortgages may
Qrant exiensions, take and g up seeurilies, sceepl codmpositions, grant releases and dischasges
and ctharwise d2al with 1he Marigagor and with other parties and securilies as the Morigages may
soe it without prejudics ko the lug:fﬂrp ol thie Martgagar of the Modtgages's night 1o hold 2nd realizs
e security hereunder.

14,  This Agresmenl enall nal aperate by way of merger of the indebladness or any contrac by
which the same may now or at any lime kerealter be reprosended or evicanced 2nd thal o
|udprnend racovered by the Mongages shall aperate by way ol mezger of this Agrezment of in any
wiy aliet! the security crezted ar the Morigagee's right 12 imtarest 23 2foressid;

15, The Morigages may from fime 1o time discharge any part or parts ol tha Charged Colizteral
lar-suzh consideralicn as it may think proper or witheul considesation i it sees fil, and no such
tischzrge shall diminish or prejudice this secunty as apainst the Chargad Cofstersl remaining
undischarged or apainst any persan of corperalicn whomspaver,

15.  Amy condonation, fargiveness. waiver or farbearance must be in wiiting, 11 the Marlgapges
has recourse to the serices of & solicilor 1o enbarce 2y righl hermunder, ity solisies ard cliant
coste shall be losthwith pad on demand by the Mestgagar io the Morigagees. The Mortgagor shall
expcute and defiver to the Martgages upen reqimst, such instroments and assuranzes ps tha
Mortgagen deems necessany or advisabie in 45 S0l discretion. AliRe reguest of the Mongagee, the
Martgager £hall reques! and obdain 2% consents reqoired i connection with ary aspect of the
Chargad Collzterz], The Mengagor shall provids the Morigagee with a copy of any notice which the
Maortgager receives regarding amy claim by 3 thard party to Lne Charged Callateral oz any part thereal
adveree 1o the interest of the Mangages in ve Chasged Collateral.

IT. Ay notze eaquired or parmitied under (his Agraemen may be given by delivenng the same
1o the party 1o recerve IL ce by mailing 1o such party a1 (he address el Barth hersin or such othar
afdiress a5 such parl may nobly inwriting. Such nolice shall ba desmead 1o have been given on the
tday ol defeery W delivared and on (he Dusangss day hres days lollowing the day of mailing, i
mailed, The Morigagoe shalf potdy the Mongagee of 2ny changs in its name, and any change in the
Iecatian of Ine Charged Callateral from the locztion sel forth above. immaciaaly upan suth change
cecening. The Mostgagor shall mal withawt the pror wrillen consent of e Martgages, which
comeent shall ot be unrezsanably withhedd, wse or fansport ihe Chaged Cofateral awsside the
|uris@cham of jarsdiclions ol the Mongagoe's address sel lpath above

I8, The Marigagos waivee any right it may have 1o receive a copy of any financng statemen
financing changs stztement, venfication statemant or similar docismenl eegistered in respecl of this
Agreoment ar any amendmant, supplamenl. renawal or replacemant of it

19, The Morigagoss obligation to make payment of any amount hersundsr shall be absaluts
and unconditional and shall nal be adected by 2y circumnstances ncluding but nol mited ko

(i1 &ty sel-alf, countarclaim, meoupmanl, dalence or olher right which Morigapor may have
against Mortgages ar anyona #lze dor any reasoh whalsoever,

{ii) any delect in he Ble, condion, design, cperzlion or finess lor use ol, ar any damzga or
Inas oo desiruction ol the Changed Collalesal; o¢

(i) &nmy imerruption or cessation in the use or passession of the Charged Colzleral by
Marigager lor any reason whatsaever,

20, Marligager represents and warants thal

{1 1tis duly orgarazed and exssting in good standing nds: ihe lows of (e jeisdiclion ol is
incoqposation nd iz duly authoeized to camy on business in the julsdiclicnis) in wiich 1he
Chargad Collateral is incated,

{il} \ha exesution, dalivery and pariprmance of this Agreemenl has been duly authanzed by all
necestary cocporate action on the padt of the Morlgegor, does ot requie zny shanholder
2pprova and dows nal votate any of Mostgager's aicles of insarparalion or any
amandmants tharsto or amy agreemenl. indenture ar othar instrumand 1o which Mongager is
2 party ar by which Marlgagar's propary may be baund ar aHecled,

(iii} this Ageeernom conslitutes a lagal, valid, and binding obligation of Mot gapor enforceabla in
acenddanca with tha ferme heraed;

[} there ara na suss or procaedings pending or, 1o ha nowdadge of Morgage:, iheeatsnged in
any o of bafors any compateni authosity against or aHectng Morigzaor which may, in
the ppinson of Marigages, actng commercisly repsorahly. have o maserisd adverse eflect
on the financial condition or bosiness of Morigagor.

21.  Thiz Agreamend constiutes ihe entire agresman] belween 1he Martgagor and Motgages
wilh respect 1o e strhlect matler hereod and may be modilied only in wriling skgned by beth
partizs

THIS INDENTURE shall be binding upon and enure io ihe banefit of tha respeciive hairs, axecuines,
administraloss, suscassors and &3sEgns, as the cass may be, ol e3ch and gvery ol the parfies heralo
angd whaie fhem iz more lhan ope mortgagor or there is @ famale party or 2 corpoitien, fhe
meovasong hareol shafl be rezd with =il grammzlical changes thareby réndersd neceszary and
where there [z more than one mosgagar all eovenams shall b deemed 1o be jeent and several
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1001 Champlain Avenue, Suite 401, Burlingten, Ontario, L7L 524

SCHEDULE OF PAYMENTS

This Schedule of Payments forms an integral part of the Chattel Morigage Agreement betwesen:

HICKMAN EQUIPMENT (1985) LIMITED , as Mortgagor
and
JOHN DEERE CREDIT INC., as Mortgagee

and dated the _3" day of _April. 2001 and covering the equipment as noted on the Chattel
Mortgage Agreement

The Principal Balance Financed together with interest thereon shall be paid as follows:

(a)
Number of Reqguired Principal
Payments Commencement Date Payments
3 May 1, 2001 0.00
14 August 1, 2001 12,602.00
1 Octobear 1, 2002 170,311.53

(b) Commencing __May, 2001, interest on the unpaid Principal Balance financed at the
variable rate per annum herein defined (the “Variabie Rate") will be calculated daily both before
and after maturity and before and after default and compounded monthly on the 1st day of each
meonth, and such interest shall be invoiced monthly and payable each on the 1st day of the month
commencing on the same day as the above Principal Instalments commence. For the puUrposes
hereof, the Variable Rate shall be egual to  1.50 % above the per annum prime rate of
interest (2s established and published by the Toronto Dominion Bank and charged to iis
commercial customers for Canadian dollar loans) in effect at 9 a.m. on the last banking day of
each and every month. As at the date of this Agreement, the applicable Toronto Dominian Prime
FRateis equalic 6.75 % ; and

(c} One final instalment (to be invoiced separately after the completion of the term of the
Agreement} equal to the unpaid Principal Balance financed iogether with the interest thereon,
resulting from interest compounding as set forth above, shall be payable 30 days following the
date of the last scheduled instaimeni.

It is acknowledged and agreed that this Schedule of Payments forms an integral part of the atiove
referenced Chattel Morigage Agreement

JOHN DEERE CREDIT INC. HICKMAN E?}i ENT (1985) LIMITED

Mortgagee’s Initials Mortgagor's Initial



LA TEL VIVR I aAGE AlaReiEiEN | Contract No: 130-113874- /<.«
THIS INDENTURE made in duplicate this 2™ day of May, 2001,

EETWEEN:
HICKMAN EQUIPMENT {1385) LIMITED
_1261 TOPSAIL ROAD. MOUNT PEARL, NEWFOUNDLAND A1N 3CH {the “Martgagor™) and
JOHN DEERE CREDIT INC., 1001 Champlain Ave, Sufle 401, Burfington, Ontario, L7L 524 (the Morigages”)
1N CONSIDERATION OF:
= Alganin the Principal Sum of § 170,050.00 being advanced by the Morigages to the Moriga
. 050, ; : qor;
| Tha Morigages dealing with the Morigagaor as and to coliaterally secure the Principal Sum
[ P —p
of & due fo the Morigages undera
[ e e e E———
datad {the "Guaranteed Agresment”):

The Morigager, to secure payment of the Morgagor's total indebledness to the Mortgages as set forth herein and the pedormance of all other

cbligations owing by the Marigagor to the Mortaegee, hereby conveys, morgages, charmes and assigns o the Mortgagee, and grants to the

Marigagee a securily interest in, the following chatisls, all substitutions therefor, all additions, accessones and accassions thereto, 2l replacement

Eilﬂs ancII‘ repairs and all alleralions or improvements thersio and any proceeds thereof (all of which are hereinafiar referred o as the “Chamged
ateral )

ONE (1) 2000 CAT 320 EXCAVATOR SIN 08CRD4708

THE MORTGAGOR shall hold the Chamged Collateral unto the Mortgagee forever at the fofiowing lncation: Mount Pearl, Newfoundiand

The security consbiluted hereby shall cease and, determine if the Mortgagor performs all of its obligations hereundsr and under any Guarantesd
Agreement, if applicable, and pays io the Morigages the Principal Sum;

| with interest therson, precomputed for the tenn of this Agreement, at an anmuesz! fixed rate of %o per annum, in

conseculive monthly payments of principal and interest of & each on the day of each month
commencing or as set out in the aitached Schadule of Payments. The total payments of principal and inferest dua over
the t2em of this Morgage (excluding any interest charged on amounts past dua) are equal to $ ior

Bl wilh interest thereon al the variable rate per annum as hereinafter defined (the "Variable Rate”) calculated daily both before and afier
default and compounded monthly on the instalment due date sa! out below, in consecufive monthly instalments of $ on the

day of each menth commeancing , Or &5 sat out in the attached Schedule of Payments (such payments lo be applied
firstly in payment of accrued interest on the amount of the Principal Sum remaining unpaid and secondty in reduction of the Principal Sum) and ane
final instalment (to be imvoiced separately after the tarm of the Agreement) in the amount of the unpald Principal Sum and interest accrued thereon,
a5 hereln calculzted, payable 30 days following the date of the kest scheduled instalment.

For lhe purposes hereof, the Variable Rate shall be equal o 1.50 % above the per annum primea rate of interest (as established and
published by the Toronts-Dominion Bank and chamed to its commercial customers for Canadian dollar loans) in efiect at 9:00 2m. on the last
banking day of each and every month.

As at the date of this Agreement, the applicable Toronto-Cominion Bank Pdme Rale s equal lo_ 6.50 e or

| collaterally secured hereunder in accordance with the Guaranieed Agreement,
THE MORTGAGOR HEREBY REPRESENTS, COVENANTS AND AGREES to and with the Mortpagee that

L THE MORTGAGOR exclusively possesses and owns the Chamed Collaleral free and clear any liens, chames, secunity interest and other
encumbrances of any kind whatsoever, and shall defend the Chamged Collateral against all parsons claiming an interest therein other than
the Morigages;

2, THE MORTGAGOR will pay to the Mortgages all moneys hereby secured with infarest on the same as aforesaid as and when such
moneys shall become due and payable and shall do, observe, perform, fulfdl all the terms, conditions and obligations set forth herein and
any Guaranized Agreement, if applicable;

3 THE MORTGEAGOR shall keep the Charged Collaleral in good order and repair and shall, al the Morlgagor's expense, replace all wom,
broken or defective parts, and shall allow the Morioagee or its representative free access to the Charged Collateral at all imes to inspect
same;

4, THE MORTGAGOR may not sell, morgags, lease, assign, encumber, create a security inlerest in or give up passession of the Charged

Collateral or any inlerest therein.

THE MORTGAGOR ACKNOWLEDGES AND AGREES THAT THE TERMS AND COMNDITIONS ON THE REVERSE SIDE HEREOF FORM PART OF THIS
MOATGAGE AND ARE BINDING ON THE PARTIES HERETO,

INWITHESS WHEREDF e Morigagor acknowledges receipl of a copy of this meeigaoa and has caused tha same tn ba executed on its behalf on the data first above
written,

SIGHED, SEALED AND DELIVERED in the prasence of HICKMAN EQUIPMENT (1885) LIMITED
(horigagor)
227228 By: @07
Under Power of Aﬁun‘llif}r Gralﬁeﬂ to John Deere Credit Inc.

By: ofg

s Koy e 03 GED

12/96 chima.doc




5. Timeis of Ine essence of Moragaor's sbligatons. |0 will be an evenl of defacdt:

(3] 1t Mestgager fas to pay, when doe, whether by ssceferation or otherwise. 27y amounl csing
o Marigages hereunder;

(b} It Marigagar fails to observe or pertorm any of the Mergagor's abdgations herancer ar
breaches amy ol the (4ms and conddions heregf or i amy other agraamean Between e
Maortpages and Moripeges;

il Marigagor commits or hireatans 1o commit an acl of bankroatoy or ceasss of threziens b
£2aza carmyng on DUsiness as a going concerm, o il a proceading n bankniplcy
meceivershi, msalvency, recsganization or winding ua is inshituted by o ag=nst Margagos
orzny of its propeity ar any comorcmiss or arengament betwean the Mortgagar and any of
s creditoes is proposed o sought

{d) il Morgagor ovenaess, averloads, misusas, damages, destrays or ahoes the Charged
Cellatsral of uses it for 2ny lllegal pumoses;

I Marigagar atiempts 16 rémava the Charged Callatesal atside the jurisdiction or
jumisdictions set ot abave;

it

|2

il

IF executian or nther pracess of any court becomes anforceatle againgl Morgagar or
any of its proparty or disirass or analogous procese b levied upon all o any part of the
Morigagar's property; or

() 12t or a malerial part of Mortgagar's property s sald ar if Martgagar enters inta a sala in
bulk wilken 1he meaning of any applicable bufk sales law.

Il 20 evanil ol defaull acours, or if Morigagee, acling commercizlly reasonabéy, balisves fhal the
hility of Morigagor f0 pay amaunts owng hareunder o (o perfarm iz gbdgations hareundar i
impaired or that the Charged Callzieral is in ganger of being lost, damagsd or confiscatsd, then
subjrot to amy applicable slatdory provisians bul in addition 1o any ather right or rRmedy
Metigagee may have fincloding thase provided to & secured party undsr applicable perzopsd
property security legistabon) Mortgagee may, wilh or without l=pat process, nalice or demznd. and
withaut anmy liahility whatspaver to Morgagee:

(11 declare 2 amounts owing by Mortgagar hersunder to be immediatzty dus and peyabls;

[ii} 2nler upon 1he premises wherever (he Charged Callatsral may be, take constructies or
uchusl pedsession of, and remove, the Chasged Callalesal, or any part hereal, requirad 1o
salisfy tha Mergagar's indebledness and obligzticns:

{iiiy retam repossessed Charged Coliateral and all maneys paid by Morigagor ta Morgages on
aeeound Inereal: znd

[} ectizct any amoonts payabés 1o Mortgagar in respact of the laase, rental or use theresd b
Lhird parties,

Morigages, il Il repossesses the Eouipmenl. wil telas the Charped Callatesal, for the peripd of tima
required by law and I the Chasged Colisteral it nal redeemed within 1he Eme by Modgaga
Mengagee may slore, repair 2nd recendition the Charged Callateral and may 41, lease or
ciherwize dispose of the Charged Coflateral in a lawful manner 2nd upen sieh farms. inclading
(alerred payment, as Mortgages may deem approprate,  The proceeds al ary sueh sale, when
aclualy received in cash by the Mortpagee and aller deduction of al charges, exparass, and
commigszang including solicitar's dees. incurred in conneaclicn wilh such repassesssan, siorage,
regainng. raconcilioning 2nd salz of the Charged Collaleral, shatl be applied taward the payment of
al amounrls pwing by Moripagor hereuncer, Al payments previoushy recerved shall be retainag by
Morigages gnd stail reman cradited to Mordgagor's sssounl. Morigagae shall be lbis dor any
dehiciency. The surplus, It 2ny, =ha¥ be crediled Lo Mortgegoer's accoont and, if mo othar gmounts
ire 1hen owing, such surpius shall bz paid 1o Mortgagar or (o such other party as may ba entitled by
tawe tnereo

Unon 2 happenmg af any even! of eelacll, Marlgages may appoint in wriling any pasen to be a
recenved, manzger or agent of the Chamed Collaleral. inctudeng any rents ard prafils tharect, and
Mmay 18MOVeE ANy PECERYT, mariager or 29end and Jppaint ancther instead thereal. and spch racaiver,
My EMEVE BNy [ECENES MAAA0e oof agend and 2ppaint another instead thereal, and sich mcaiver,
manager ar 2penl £a apoomied shall have the powar 1o (3ke pozssssion of ihe Chamed Collgtaral
£ 10 CHTY 00 0f CONCUT i Carrying on the businzes of Marigagor, and to sell or concur in seliing
trez Charged Collaleral ar any part ihereal. Any such receiver, managar or agan! shall be paid lirstin
dischaige of any rents, lawes, rates insurance premiums and outgaings ifecting the Charged
LCallaleral, seondly in payment af the remunsration due thereto as receiver (includingall lsgat
expenses incurred): thirdly in kesping in good standing any fiens and charges on the Chargad
Co#fzleral pror fo the serurity constilued by this Agresment e¢ any Grarantead Agresmanl, If
appscable, and louritily in or loward payment of such passs of Mortgagor's indetiedness 25 10
Narigages seems hest and any residie of such manays £o resssved shall be paid as raquirad by lw

Thare shai be adezd 1o, and desmed par of, the indebiedness pavabis by Marzgagar hasaunder {ij
the amaent of 2l reaspnabie expencnss. (including, withaw limttaton, [sgal fees and expenses ol
& salitor and fug own chamt hasis and sxpenditures incurred by Martgages in exereising its rghts
ard remedies hiereunder mada by Mongagee at any Hime in the retaking, repainng, rscanditiening,
storing, preservng andior digposing ol Charged Collataral. in whale ar i part, and in perlacling

orzsarvng 2t enfarcing Ns security mitsiests, ights and ramadies harsunder, and (i) inlarest on
£3cl suth expendilure from the dale it is mzde wntil payment by Mortgagar is recesd o foll af he
rate of 24% pas ganum

Marlgagar hereby waivas, il anplicable znd to the sxjanl permilled, the rights, henefts gng
protactions given it welh respect 1o ihe Chasged Collzlaral and this Agresmeni by The Limitation of
Cial Righls Aci of Saskatchawan, 25 amanded, suppleménted. reanacted and sopersedad and in
lnree [rpam Nime o lime and any law of any jorisdictan now in dome o herealter enached simas
eflect 1o the aforeszid liws. To ihe sxdent permilted by law, Morigagor waives the bengfit of any
stelute which restricts Morigagee's enfoicament eight 1o the tecovery of maney dus and awing
under Eiis Agreemend or any Guararieed Agresment, if applicabiz, 1o taking possession of the Charged
Ceflateral, orin the choice of such recovery or laking possession. Whers such waiver is eleciie,
Eziing poasession o the Chargad Collateral, s surrender, or it subsaguent sale, shall nod 2ffct and
shall not be-atlactsd by Martgages's right to see Mongagor, his guzranior of indemnitor Tor tha
ey due and owing under ihs Agesement or any Guaranleed Agreement, if applizable

All vz and samedies kereunder s cumulalne and altemative and, in paricular, Margsges shall
b= entilled to-pursue all ¢l its rghts hereunder ailher consecutivedy ar concurrently and no right o
Inteigsl in Inp Charged Colfateral shall be extingueshed or mesged by the commenesment ol any
legal procesdinge or the laking of judgment {or 2 or any part of tha Menies which ars o may
become dus 2nd owirg hareundas of pussusnt 1o any agreement renswing o7 exlending or oollatasal
Loy IFes Agtaement

E I {fee event ol the Marlgaged taking possession af the Charged Callateral, or any part tharend
inaccardance wilh the provisions hereal, e Morigages shsil have the rght to maintas the same
upan 1he sxd prémises, or ooon ihe premises on which the Charged Colizieral may then be situate,
and f such purpose shall be enditfed 1o the Tree use and enjoyment of Al necesany buildngs,
premmizes, hauging, thelfer, and accommadalion Tor the proper madntaining, housing and prodection
o tha Crasped Coliateral, and for its servand ar servanls, sssisiant or assistants, and the Morgagor
covenznis and agr2as o prosids ke sama wiltheul costor pxpense ko e Moripages ymiil such time
a5 h2 Maripagee ehall delermina in ils discrelion 1o ramiave, sail or ptherwise cespose af the Chamged
Cokzteral 20 taken possessan of by A atoresald.

. THE MOATGAGOR will forifwilb for the benadit of ine Morgages insure and during fhe
continsiance of ths Agreement kesp the Charged Collleral insured against ail rizke of physical Inss
or damage and lizbility, and 3uch ofher risks 33 the Motgages msy reasorzhly require 1o (heir ful
insirabia walpe in Canadian dollars with an insurance company of companies {o ba aporoved af by
Ihe Mortgzagee, and will pay all pramiums and maneys necessary for Such purposes as the same
ehall brcome due; the Ipss, if any, 1o be payable to 1he Mostgagee. The Mongagor will not do or
sulfe anything whereby ary such policy or policias of insurance may be vitislad, and will assign
ard deliver ower unin the Merigagee at 1he place where the said indshtadnaess is payabis the pobioy
of poliies of insursnce and feceipl or reczipls {herso appenaining. I the Mortgagor naglects tn
keep the Charged Caollaterzl of any part theraod insured as aloresaid, or pay the premitms or deliar
suth receipts, Men il shall be lawhal for the Morigages 1o insure the same 23 1o il may seem
expadienl_and all moneys axpandsd by the Mortgages with inferest gt the rate aforessid, comooted
framene lime ar limes 6 advencing (ke same, shall ks rapad by ke Morigagor to the Mangages on
cemand. The amount of such paymesnts shall be added 1o 1ne indebtedness and be hereby sseurad
and shafl bear inlefest at the rate aforesaid from the leme ol such payment. Evigence af the renewal
o such insurance shall be prodocsd 1o ihe Mortgages a1 the placs wiers \he said indebtacness is

pavaidle at leas! three [3) weeks betore the terminabion Ihereal or the Marigages may provide ersiar
The Merigages may requars 2ny insurance Io be canselied and rew msurancs 1o be eliectad vt i
COMmpany or companies io be named by it The Morigages shall have a fisst liars tar the indehtzdnas:
Ieeeones wpon all inswrance on the Charged Gollateral whelher s fecisg wnder this covenant or nal
00 shal have the right 10 requise That all moneys received on amy insurance e appied 1o dischargs
2y af te maneys hersty sscured whather dug o« nat. Marigage causas i 2 form aopeoed by the
Morigzges wiil b 2itached to all insurance palisies. Forthwilh on the hapoening ol sty lass or
cammage the Mestgagar wi furmish al s own expance alf the NECESEAfy proais and do all necessary
acls 1o enishfa the Mergages 1o oblain payment of the meurancs manays. The Mortgages may
eflec! insutance withoul rabsrence to (e Martgagar and tharga 23 pramiums paid in respack iharen!
ajainst rh!_Murtﬂan"Jr in the manner 2ipeesaid, The 1072Q0iNg EoVERANE NS provisions 3% o
insurance sfall 2pphy 1o 2l Charged Collateral whather now ar hereatter mcluded in iz mortgags

B THEMORTGAGOR hereby acknowledgas that its chligations hersunger ta the Mrrigages win
In ng way be shected by any seller's. distnomees or manudaciurer's waranties, guaraniees g
representations, with respect to the Chasged Collatarl. expiedt or otherwise, which may eusl in
the Martgager's favour :

] Each item of the Charged Coitaters?, whethas severable ar nal shall sland charged wiih The
witiaile of the indebtednass hereby secured and that na parsen shail heys any rghl o reqoire
such indebladness be apportronad;

t0. 1 the Morigzges shiall desm il necessary lo gy 2my encumbrance, lien ar elaim agamst or
discharge any security inlarest in the Charged Coluteral or any pant ihassal, or any judgment of
fxecution which may now of herealter be extant 2gains! the Marigagar, or A taxes, duliss, taies,
2s5asEMeNLy, rents, principal or interest [fersinbelore rafermed ta) ther, and in Bvery sich case it
M3y 00 &0, 00 any sum of sums el maney 50 paid, 1ogather with all costs, charges and eapenses
Imcurred in conndckan tharawith shall be addad to the indabladnass from the gy of such payment,
and shall bs repayaiiln wilh the indsbledness heseby secured or on demend 25 ths Mangace may
deern expaciant, end shall be secured &y and may ba realiz2d tram the Charped Coflateral

1. The sacurity cantned herein is eantinuing secority for the peroamance of Morigagers
obligations awed to Mortgages and far the payment of all such Ingebiadnacs and of all interest ard
clhar maneys secired or imlerded o be sacured herety and for the gue and peoper payment tharept
and of evary part thereaf 33 ant when the same shall become pavabie 1o fhe Maorigages
Ratwithslanding any change in the natuse or form of such indetiedness ar in Eia aceainls of in te
bills of exhange, promissory nates andar athar obligations now or from time o time hareatier held
Iry the Motigagee rzpresenting Lhe same or any pard tereod or in the names o (e parties of such
bills, mates and'ar ofher obfigations or any change ar chanpes in tha ryme of the Martgager or {in
Ih event that the Momgagor be a paninesshin) any changes e changes in the membership of
Martgagor's firm by the cesth or by the retismsnl of one or maes of ihe pariners of by e
niroduction of ene or mare other penness.

12 The amount ol the Mostgagor's indebledness (o the Morigages existing at the date of (his
Agreemant shall be secured hareby natwillistanding Ine {oim in which the ascounts with 1he
Medtgagar may be kept, or any new Erensackons wilh the Marlgagor by way of fusther Soans,
discounts o7 advances,

13. Ay and al paymants made e respect of sueh indebledness ane inlerest #0d the moneys
reabieed brom amy securities held tharelor (ineluding this menpage) mey be applied on sueh B ot
pans af such indebtednass andfar inberest a3 the Morgages may ses it 3nd (he Morigagee may
grant exienzions, lake and give up securities. accept compositions, grant relezces ang discharges
ard ctharwise deal with the Morigagar and with ather pastiss and recunlies as the Morigages may
sen fit without prequdics to the Bzbility of the Martgagor o the Mostgages's rght la hald and reafzs
the security hareungar,

14, This Agreamam shall not oparale by way of mergar of the indebrednass o any eontias] by
which the same may now ar a1 any time heroabrier be represanizd or avidensed and thal ne
judgment recavered by the Morigagee shail aperzle by way ol merer of this Agreement of in any
way ffact e security created or the Mengages's right to interest &5 aloreszid;

15, The Mortgagsa may from lime to time discharge any pa ar pers of the Charged Collatera!
for sueh consideration as It may 1henk prooer or withoul considesation H it eee 01l and no such
discharge =nall ciménish or prejudics this secutity as againgt the Cnargsd Colizteral remaining
undigthargad or agzinst sy parsan or corporation whamsoaver

16, Any condanztion, legivenase, walver or larbearance must be In writing. 18 the Marlgages
hgs recourse 1o the services of g selicitor bo enlome ary by hareundar, is soscor and s
costs shall e farifedth paid an demand by the Marigagor to the Morigages, The Maripagor shall
execiidn znd deliver fo Ihe Morigages cpan request, such mstruments and assurances a3 {he
Mrrigages deems neceszary aradvisable inils sole dizoretion, &1 1be reguest of the Meatgages. the
Moetgagar shall s2quest and chlain all eongenls required in connecton with 2ny aspect of the
Chasged Callateral. The Morigeger she® provide the Marigagee wilh 2 copy of any rates which fhe
Murtgagor receives regarding zny claim by a (i party (o tha Charged Collaterad or amy part therend
Bifwerse 1o the interes) of ihe Morigagee in the Chaaged Callateral

17, Any robce iaquited or peritied under this Agresment may be given by delivaring e same
1o the party io recelva it or by mailing to such panty 21 the address 2at 2arth herein or such alher
2ddrazs a5 such part may notiy inwriting, Such nolice shalf ba deamed (o have bean given on s
day of delnvery |f delivered and an the businass day three days following 1he day of mafng, il
mailéd. The Morigagar chall natity e Mortgagee of any change in i35 name, and any change in 1he
fncalicn of the Charged Golizieral from the lacation set fovth above, immedeately upon such changs
occurring. The Marigager shall nal, withowt tha priar wrillen consent of the Marlgages. which
eonsent shall ned be enreasonably withheld, = or transpen the Chatged Co¥zzeral autsids the
furisdiction of furiedictons of lhe Mortgagar's adivess s=1 farth abave.

18.  The Marigagor watves any fght it mey have 1o recetve 2 copy of any finansmg skatement
fancing change stalament, verilicalion statement or similar document registerad m resnect ol Ihis
Apeeament ar ary amendmant, supglement, renswal ar replzcement of It

18, The Morigagess obligefion to make payment of any amomnl heseunder shall be 2bsofuls
#hil unconditionz! 2nd shall not be aftectsd by any circumatansss ingluding but not limited 1o;

(1) any sel-off. counterciairn, racoupmant, datence or sier right which Mertgagar may have
against Martgages or anyone eise for any reason whalsoeves

(i} ariy detecd in fhe litle, condition, design, operafien or Fness Jor use of, or any damags ar
loxs ar destrinction of the Chatged Collateral: or

(&} any inlarruption or cessabion in e use of poscession of the Chatged Golizinral by
Mestgagor for any reason whalsosver

20,  Metgagor represents and wasmania that
M

it 15 dufy arganiz=d and exisling in good standg urder ihe Bws of the furisdiction of its
Incorporation and is duly awhorized 1o carmy on business in tha forisdicton|s] & which tha
Charged Coflateral ls ncated;

(i} the pxecution. delivery and perienmance of this Agrasment hes been didy authomzed by ali
nacessary covpoeate aclion on the parl af the Mongagos, does nnl requene any shareholder
Eppravel and doss nal violats any of Monpegor's aridss of incomoration or am
amendrmens thenstn or any agreement. indenturn or oher instremant b which Marigagor iz
& party or by which Marlgagor's propary may be bound or aflected:

[iii} this Agresmnent constitutes a legad, vaid, and banifing abligalion of Medgagar enfarcesbla in
accosdence with the terms harect;

{ivi there are no suits or procaecings panding oo, bo the knowdzdgs of Marfgagar, thieatened in
ity courl or bafore any compeient authority against or aiecting Morgzae: which may, in
{hie ppdnion of Morigagee, acling commenstally rexsonably, have & matenal sdverse eflecl
on \be firzncial condition or business of Modgagor.

21, This Agreement corstiluies the entire agresment tatwesn the Morigagor and Marigagse
wilh respact bo the subject matter hereal and may be modified onby i writng signed by both
parties:

THIS INDENTURE shalt ba binding upan and enira b tha banefit of the sespeclive hairs, swseulors,
sdrninistralors, sucoessors and assigns., a5 (he case may ba, of gach znd every ol (e Darbes harato,
and whare thers is more than one modgagor or fhars is 3 femals party or 2 corparalion. (ke
provessons hereod shafl be read with sil grammatical changes thaseby rendered nacessary and
wilera |nere i mede than eoe mestgagar all eovenamis shall be denmed to be joint and several
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1001 Champlain Avenue, Suite 401, Burlington, Ontario, LTL 524

SCHEDULE OF PAYMENTS

This Schedule of Payments forms an integral part of the Chattel Mortgage Agreement between:

HICKMAN EQUIPMENT (1985) LIMITED , as Mortgagor
and
JOHN DEERE CREDIT INC., as Mortgagee

and dated the 2™ day of _May. 2001 and covering the equipment as noted on the Chattel
Morigage Agreement

The Principal Balance Financed together with interest thereon shall be paid as follows:

(a)

Number of Required Principal
Payments Commencement Date Payments
3 June 1, 2001 0.00
14 September 1, 2001 6,802.00
1 MNovember 1, 2002 91,457.74
(b) Commencing _June, 2001 , interest on the unpaid Principal Balance financed at the

variable rate per annum herein defined (the “Variable Rate”) will be calculated daily both before
and after maturity and before and after default and compounded monthly on the 1st day of each
month, and such interest shall be invoiced monthly and payable each on the 1st day of the month
commencing on the same day as the abave Principal Instalments commence. For the purposes
hereof, the Variable Rate shall be equal to _ 1.50 % above the per annum prime rate of
interest (as established and published by the Toronto Dominion Bank and charged to its
commiercial customers for Canadian dollar loans) in effect at 8 a.m. on the last banking day of
each and every month. As at the date of this Agreement, the applicable Toronte Daminicn Prime
Rateisegualtc 6.50 % : and

{c} Cne final instalment (to be invoiced separately after the completion of the term of the
Agreement) equal to the unpaid Principal Balance financed together with the interest thereon,
resulting from interest compounding as set forth above, shall be payable 30 days following the
date of the last scheduled instalment.

It is acknowledoed and agreed that this Schedule of Payments forms an integral part of the above
referenced Chatiel Mortgage Agreement

JOHN DEERE CREDIT INC. HICKMAN E%(TSENT (1985) LIMITED

\vd

Morigagee's Initials Muorigagor's [nma]s
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1001 Champlain Avenue, Suite 401, Burfington, Ontarin, LTL 574

CHATTEL MORTGAGE AGREEMENT Contract No: 130-113874- /2 /
THIS INDENTURE made in duplicate this__ 2™ day of May, 2001.

BETWEEN:

HICKMAN EQUIPMENT (1985} LIMITED

1261 TOPSAIL ROAD, MOUNT PEARL, NEWFOUNDLAND A1N 3C8 (the "Moartgagor™) and
JOHN DEERE CREDIT INC., 1001 Champlain Ave, Suite 401, Burfington, Ontario, L7L 524 (the "Marigagee”)
IN CONSIDERATION OF:
4] A loan in the Pﬁndp@r Sumof § 170,050.00  being advanced by the Martgagee to the Mortgagor;
O The Marigagee dealing with the Marlgagor as and to collaterally secure the Principal Sum

(et L e Pyt e e
of § due fo fhe Martgages under a
(et LeasaCormiSorm Sae Agrermerd Diiraries)
dated ithe "Guarantesd Agreement™);

The Morigagor, to secure payment of the Morgagor's total indebtedness to the Morigages as set forth hersin and the performance of all other
obligations owing by the Morigagor to the Mortgagee, hersby conveys, morigages, charges and assigns o the Mortgagee, and grants o he
Marigagee a securily interest in, the following chatisls, all substitutions therefor, afl additions, accessories and acressions therstn, all replacement
parts amlj" }repajrs and all alterations or improvements thereto and any proceeds thereof (all of which are hersinafter refermed 1o as the “Charged
Caliateral"y:

ONE (1) 2000 CAT 320 EXCAVATOR S/N D6CR05244

THE MORTGAGOR shall hold the Charged Collateral unto the Martgages forever at the fofiowing location:_ Mount Pearl, Newfoundland

The secunty constituted hereby shall cease and, determine if the Mortgagor parforms all of its obligations hereunder and under any Guaranteed
Agreement, if applicable, and pays o the Morigagee the Principal Sum:

| with interes! thereon, precomputed for the temm of this Agreement, at an annual fixed rate of % per annum, in
consecutive manthly payments of principal and intersst of § gach on tha day of each month
commencing or as sel out in the attached Schedule of Payments, The total paymenis of principal and interest due over

the lerm of this Morigage (excluding any interest charged on amounts past dus) are equal o § ;or

&= with intarest thereon at the variable rate per annum as hereinafier defined (the “Variable Rate”) calculated daily both before and afler
defaull and compounded monthly on the instalment due date set out below, in consecilive monthly instaimenis of § an the

day of each month commencing . or a5 set out in the attached Schedule of Payments (such psyments to be applied
firstly in payment of accrued interest on the amount of the Principal Sum remaining unpaid and secondly in reduction of the Principal Sum) and one
final instziment {to be invoiced separately after the term of the Agreement) in the amount of the unpaid Principal Sum and interest accrued thereon,
as harein calcutated, payabie 30 days following the date of the last scheduled instaiment.

For the purposas hereol, the Varable Rate shall be equal to 1.50 % sbove the per annum prime rale of inlerest {as estabished and
published by the Toronto-Cominion Bank and charged o its commercial customers for Canadian dollar loans) in effect at 8:00 am. on the last
banking day of each and every manlh.

As al the dale of this Agreement, the applicable Tomnio-Cominion Bank Prime Rale is equal o 6.50 %o, or

L] coliaterally secured hereunder in accordance with fhe Guarantesed Agreement.
THE MORTGAGOR HEREBY REPRESENTS, COVENANTS AND AGREES to and with the Marigages that

L THE MORTGAGOR exclusively possesses and owns the Charged Collateral free and clear any llens, chames, security interest and other
encumbrances of any kind whatsoever, and shall defend the Charged Collaters! apainst all parsons claiming an interest thersin other than
the Morigagee;

2, THE MORTGAGOR will pay to the Mortgagee all maneys hereby secured with interest on the same as aforesaid as and when such

moneys shall become due and payable and shall do, cbserve, perform, fulfill all the terms, conditions and obligations sst forth herein and
any Guaranteed Agresment, if applicable;

3. THE MORTGAGOR shall keep the Charged Collateral in good order and repair and shall, at the Martgagor's expense, replace all wom,
broken or defective parts, and shall allow the Marigages or ils representative free access to the Chamed Collateral at all imes (o inspect
same;

4, THE MORTGAGOR may not sell, mordgage, lease, assign, encumber, create a securily interest in or give up possesskon of the Chamsd

Caollateral or any interest therein,

THE MORTGAGOR ACKMOWLEDGES AND AGREES THAT THE TERMS AND CONDITIONS O THE REVERSE SIDE HEREOF FORM PART OF THIS
MORTGAGE AND ARE BINDING ON THE PARTIES HERETO,

[ WITNESS WHEREDF the Marigager acknemdedpes receint of & copy of this morpage and has caused the same 1o be exeaulsd on its behalf on the date first above

wintien,
SIGNED, SEALED AND DELIVERED in the presence of HICKMAN EQUIPME NT{_‘rQEE'II LIMITED
00
By: g
Under Power of Attu"n}a}r r.‘.‘fgntad to John Deare Credit Inc.
By: ) ols

Tiar e Eaript MO L retaeedt o e

12196 chima.doc




5. Timeis of Ihe essence of Mortaganr’s obligations. It wall hu:& ol eelaul:

{2] it Mergagor falls 1o pay, when due, whather by acceleration ar atharwise, any amound owing
ta Mofgages heraunder;

|t if Martgager dnils 10 observe of perlorm any ol the Moripegoe's obbgations heronder or
breachas any of the lerms and conditions herend or in any other agresmen| behween the
Morigagor and Morigages:

[¢] il Marlgegor commits of threalzns o commit an act of bankrupbey or cexees ar threatens to
cease carrying on hesinzes as a geing concam, of it 3 proceading in bankruploy,
raceivership, insolvency, reorganzatran or winding up i instiuled by of 2gainst Modtgagar
aor amy of its propery or any campromise ar arrangament batwasen (he Margago: and any ol
itz creditors is proposed o sought;

{d} 1! Margagar overtaxes, pveripads, mesuses, dameges, destiovs or sbusas the Changed
Codtateral or uses il far amy iiegal purposes;

[4] if Martgzgor atempts to rermnowve the Chasged Callaleral outside the jursdiction or
Iumiscichians set pul abowe;

(it il execution: or ciher process ol sy coust hecomes enforceable against Morgagaor or
arry of i1s propery o« disteass or analogous process is levied upen all or any pan of the
Merigagar's propeemy; or

{g) if:al or 3 materl part of Mortgagar's property s sobd of  Mortgagar erters into 2 sai in
bulk wilkim the meanmp of any applicable bulk sales law.

I zn event of delaul ocours, or if Morigagee, acking commeially rezzonably, bekeves that tha
ability ol Mortgages by pay amounts awing haseundss of 1o perlorm ity chligatians heraundar js
imnpaired o¢ thal the Charged Collaterad & in danger of being lost damaged or confiscated, then
subjact to any apphiczble stalutory provisions but i zddition fo any other right or temedy
Mestgaoee may Rzve (including those provided to a secoréd party wnder applicable personal
property secivity begrsiation) Marigagee may, wilh or withooi legal process. notice ar demand, and
withoul any Eability whatzoever to Morigages:

(1) decizre 2 amounts gwing by Morgagor hereundar to be immsdialely dug and payabls;

{il) #ni2d upon the premises wharever the Charged Coflaterzt may be, teke constructe or
ariual possesssan ol, and remave, the Charged Collaters! or any part hereal. requeed 1o
sliahy the Mpsgagars indebtedness and obfigatans;

{iii) refain reposzessad Charged Colateral and all moneys pard by Marlgzged in Marlgages on
arcourd thereof; and

{Iv) eollect any amaunts payabis 1o Mortgagor in respect of 1he lease, rantal ar use thersal by
ihird parties,

Muostpagse. i1l 1epossesses e Equipment, will ratain the Charged Collgleral, for the penod of ime
reguired By law 3ad if the Chaged CoBxleral is not redesmed within the lima by Morlgagor,
Mnsigagee may store, repair 2nd recondition the Charged Collateral and may safl, fezse or
atherwite cigaose of the Charged Celalaral in 2 lawful manmer and upen such terms, incluging
felerred payment, as Mostgages may deem appropriate, The proceads of amy such sale, when
aclually rzcaived in cash by tha Mortgagee and slter deducticn of all charges, expenzes. and
commissions includng soicitor’s dess, incurred in conneclion wilh such repassessian, siorage,
1epaiing, reconditianing and s2fe of ihe Charged Caollatzral, shall be applied toward te payment o
all amounts awing by Mortgagor heteunder. Al paymenis previoushy recenved shall be refained by
Mestgages and hall remain esediled 1o Mortgagar's accoant, Morlgagor shall ba fizble for zmy
ceficiency. Tha suwephus, i any, shall be cradited 1o Mostgagar's zecound and, il ro ather amoonts
i‘lrr:h-:n oy, Sizth surplos shall be paid to Morlgagor or to swch other party as mey be entillzd by
aw Iheretn.

Ugan (ke happening ol 2my evend ol dekault, Morigaoee may 2opoint in wiiding any person to be a
receyar, manager or agenl of the Chargad Collateral, inciuding any renls and pralits tharen?, and
My FEMOWeE ANy receivar manages of agent and aopoint another insiead thersal, and such racejver,
Ty FRIminye iy rECErvEr, ranaler of agent and acpoint another instead thereal, and such teceiver,
managas ar agent 10 appoinizd shall have the power 1o [2ks poss2agion al ihe Chasged Collsteral
and 10 C2eTy on o concie in carrying on (he business of Morlpzgor, and (o sell or concur in sedling
Ihe Charged Collateral or any pa (hereal. Amy Such receiver, manzger ar apanl shall be paid firsl in
discharge ol ary rents, taxes, rales insurance premiums and culgoings atfecting the Chargad
Collatssal, seondly in paymant of the semuneration dua therslo as receiver (including all lagal
gxnenges incurred); thordly in keeping m good standing any lizng and charges on the Charged
Coltateral pripr 1o the secuily constitued by this Agreement or any Gesranteed Agreement if
sppheaée. aad dnwthly in or Inward paymanl al such pari= of Mongagor's indsbledness xs 1o
Marigages saems besl and any residus of such meneys so received shall be paid as rquired by faw,

Thate shall b2 adden 10, &ad deemed part of, (he incentadnass payable by Morgagar hereunder [i|
mouml ol 3 reasonable expenditures, (incudng. without limizion, legal leas ang axpanses af

3 r amd his awn cliend bzees and expendilures incommed by Morigages in exercising it rights
and remedies [ereunder made by Moftgagee al aiy bmg in the rebakang, repairing, reconditianmp
minning, preserang andior dispozeng of Charged Collabzrat, in whale or in part; and in periecing,
proserving st enBaming is sacurily mtedsis, molls and remadses hereunder, and (§) interest on
gazh sueh expanditure from e dabe i is made untl payment by Mortgagar s receiva i ol 2 1he
=g of 34% per annum

\artgagor heeaby waives, i appficable and (o the sxtent permitizd, 1he rights, benefiis znd
grofections given M wilh respect b tha Charged Coflaterad and this Agreement oy The Limitation af
Cral Rights Al of Saskalchewan, as amended, supplemenied, r2enacled and suparseded snd in
{nece fiam lima 1o time znd any tzw of any jusisdiclicn now in borca or hareafier enacted similarin
gfiecl 13 the alomesaid laws. To the exdent permitied by law, Marlpzgor waives the benafd of any
staludn which matnicis Mortgages's enlorcemand righl io the recovery ol money dus and pwing
uniar 1his Agrasment o amy Guazaniesd Agreement, i applicanle, 1o faking possaszion of the Charged
Cofzieral, or in the choice of such recovery or [2king possassion. Where soch waiver is effective,
tziong possesseon of Ihe Charged Collaterzf. 515 surrender, of it subsequent sai2. shal ol ablec and
staif nal b aflecled by Morigapes's right o sue Mongagor, his guamnlor or indemnitar lor the
mgnEy o2 a0 awing pnder thas Agreamant or any Gesizalzed Ageeemant, if appicabie

Al rights and eemediss hargunder 218 cumulative and altemalive and, in paficular, Mangagee shall
b enfited o pursue 81 of itz nghts hersunder either conzecutvedy or concurrentty and no tight ar
Inferest in 1he Gharged Cobakeral shall be extsaguishad ar meiged by ihe commencemenl ol any
legal proceedings o the faking of judgment for 2l or any part of the monies which are or may
Pecome e and pwing heeeondes or pursuan) 1o any 2greement iendwing of exiending or callateral
1a Itns Ageoement

[ In Ine zvent of the Mortpagee taking nossession of the Chasged Collatseal, or any past tharen
Im psEoidance with in2 prodesions hareol, Ihe Monmgages shall nawe ih mgihd bo maintam the same
upen tha 530 premesas, ar upan the premises an which the Charged Callatesal may 1hen be slute,
and for such purpess shall be entiilzd 10 the free use and enjoyment af &l nacessary buldmgs,
premeses, hausing, shalter, and accommodatman Far (he proper mainlaining, howsing and protection
ot ihe Charped Cofate!, ahd os its satvanl of servanls. assislan] of assislands, and the Morlgagor
CoEnanes and agress 1o provids the same wilhoo eostof sspenss 10 e Marigsges undil such time
as Ik Maorigages shall determine in its diecetion b remove. sell or otherwise dispase of the Charged
Goiateral 50 tavan pagsession ol by it 2loresasd,

7 THE MORTGAGOR wil toithiwdlly far She berssdil of the Moilgagee insire and dusing the
cenfiruanca ol ihis Agreement keep the Charged Coflatera! imsured againsd alf risioy ol physicsl oss
of (tamags and Eabiity, end such other neks ag the Morigages may reasonably requene 1o thes Jufl
nsiwabie vatue in Canadian dofars with an insurance company or companies 1o be aporoved of by
Ire Mpstgages, and will pay all premioms and moneys heceesary foe such purposes 23 the same
shall become dus: ihe loss; i ary, 1o B2 payable bo the Morigages. The Moitgagor wilk not do or
suflar amything whareby amy such policy or poficies of insurance may be vitialad, and wil assign
and delivet awer enia e Modngages af the place whese the sald indeblednest is payable the policy
ot pokcies ol inswance and receipt or receipts therelo apperiaining, I tha Morgagor neglects 1o
keap the Cnargad Collalaral o2 any past thaseal Inpured ns doiesald, or pay Ihe premmms or deliver
such receipis, then it shall be tzedul for ihe Mortgages fo inswre the same a3 o it may seem
expedient, and all moneys 2xpended by (ke Marigages with inferes] at the rale nlotesaid, compuled
fram ke time or fires ol sdvancing the same, shall pe r2paid by (he Morigzgor (o the Morigages on
famand. The amaund ol such payments shall be added to ihe indebiedness and be hershy secued
and ehill bear inlarest 2l the rzie zlooesaid from (he time of such paymant. Evidenca of the renzwsl
of suth insurance shall be preduced 1o e Martgagee al he place where (he said indebledness is

parvalie al least thres (3) wetis bafore Tia (armenation tharend or the Mortgages may provide heretor
The Morigagee may requise ary insurance to be canceiled and new insurance (o be sliectsd with 2
COMPANY o companies to ba ramed by it. Tha Mortgapes shefl kave a first lien lor the indebtadness
herezmder upan all insurznce on the Charged Collateral whathar sHecied ondar this covenant ar ngt,
and skl kave the right 1o require (e 2l mansys received on any insurance be apolied (o disthargs
any af the mansys hesthy secured whathsr dus 07 nol. Morlgage clausss ina farm approved by Th
Morigagee will be attached to all inseranes policies. Forthwith on the happening of 2y loss or
damage the Mortgagar will furnieh al his own expnse a8 e necessary proafs and do all nocessary
acts io enable the Mongagee to calzin payment af the insurance moneys. The Martgzger may
eflect insurance wishaut 1eterencs lo the Martgagar and charga all pramiums paid in-tespect thereg?
agamet the Morgagor in the manner gloreeaid, The Ioregring covenanis and pravisans z 1o
inzurznce shall apply 1o all Charged Colizleral whelher fow o hereztier meluded in ibis margags

8. THEMORTGAGOR hersity scincwiedges Ihal its obligations hareunder 1o the Mortgages wil
in o way be aftected by amy seller's, gistrbutar’s or manufacturer's wananties, guaraniees or
rpreseniznong, with respecd {o the Charged Collateral, axpeess or otharwise, which may smst in
the Morgagos's favour,

8. Eachgem of the Charged Coffaterzl, whether sevarable ar nnt, shall sland charged willt Ihe
whole of the indehtsdness hereby sezured and that no person shall have asy right to reguire thal
sueh Indebledness ba apparbiansd;

10, Il the Morigagee shall deem It necessary |0 pay any encumbrance, lien or elaim agains! o
tischargs any secunty inbesast in the Charged Collalezal or any parl thereod, or any judgrment o
exsculicn which may now or hemafler be sxtand against the Morigager, or 2y tawes, dutiss, rates
ajaesaments, rents; principal of Mterest (hersinhefare referred 1o) ihen, and i evary such cazs it
may oo s, B Ry SUM or Sums of money 5o pald, Logether with all ensls, charges and expenses
kncurred in connection ibenewith shall be adged to the indebledness from the day of such payment
ard shall be repayzhle with the indabtedness haraby secured or on demand as ths Morigages may
deam axpedient, and shad be secured by and may be reafized from the Charped Cofateral.

11, The sscomly conlzined hersen {5 continung secuity for the perormance of Mottgagor's
ohligations owed Io Marlgagee and for ihe payment ol all such indebladnass and of 22 Enlarest and
ehar maneys securad or mianded o be secured hareby and for ihe due and propet payrmand thaeal
and of svery part theraol as and when the same shall becoms payabls fo the Morgage:
ralwithslanding any change in the nzture or lorm of such indebigdness or in the accoonts ar in the
bills of exnznge, promissery notes andfar othar obiigatians now or {rm lims t me hereabier halg
by iz Morgages reprasenting he same or any part thersed or in the names of the parties o sech
bifls, notes andior alher cbigations or amy changs or chzages in the name of Ihe Morgagar of {in
the event Ihat the Marigager e 3 parinershin] eny changes o changes in the membership o
Mosigagor's firm by the death ar by the ratirement of eoe or more of the partners or by the
Infroduction of o2 or mode alber partnars

12, The amaur of the Marlgagor's indabiedness 1o the Morigages axigling al ihe date of this
Agreamenl shall e secured hereby nolwithslanding the form i which the accours with the
Maortgagor may be keol, or any new transactians walh (he Morigagos by way af foriher lpans
tistounts of advances.

13, Any and 2l paymends made in respect of such mdebledness and interest znd the manays
realized fram amy sscurites held Berelor [imcleding this mortgage) may b applied on soch part or
parts af such indebtednass andvor interest as the Morigages may see it and the Marlgagee may
grani exiensxans, take and g up securitias. accep! compnartions, gran| releases and discharges
2t olhereise deal with the Mortgagor and with other paties and sezutities as tha Mortgages may
s22 | wilhout prefiedice o the lzbility of tha Moatpagor or the Modigages s right 1o hold and realizs
b zpcarnity hargonides

14, This Ageeement shall ned apsrate by way of menger of the indebtedness or any contract by
which Ihe same may now or al zny fime hereafriar be reprasaniad or ewidenced and (hal no
Jutigmient recorvered by the Martgages shall operate by way of merger ol this Agreement o kn any
way adlact the sezunity creabed o bk Maortgages's fight to inberest as aloreszid;

15, The Marigages may from time |o time discharge any part or paris of the Charged Coltasersl
{or swch consideration s it may think proper ar wilhau? contideralion if it se2s @, and ro such
discharge shall feminish or prequdice this security as against the Chamged Collaterl remaining
undischarged or aganst any peson of corpocabion whomsoaver,

16, Anmy condonalion, loigivenass, waiver or forbearamce must be inowriting. I the Mongagee
has recowse o 1he s2rvices of 3 solicios to enlome any right hereunder, #s solicitor and ehan)
costs sha be fariwaih paid on damand by the Marigagor to the Mosdgages, The Morigagor sha¥
sxzzyte gnd delivar 1o tha Morigages upon reguest, such instruments and asswwances as he
Marigrges desms pacessary of advisabe in it sole discretion. A% the raguest of the Morgages. the
Mu:lnuagur =hzl requesi end obism all corsanls requarsd in ennsctsan wilh any aspecl ol (bt
Charged Collatzral, Tha Mongagar shall previde the Mostgages with a copy ol any nofice which the
Morigagor receives regarding ary claim by @ third party to the Charged Cofizieral o 2ny par therend
adverss ip the ntesest of the Mortgages in the Charged Cofzteral,

17, Ay nolice reqguired or permilted ender fhis Agreement may be geeen by deivening the Same
fo ihe party bo receive it or by maffing 1o soch party at the addiess sel lorin heaein or sach olher
addeess 23 such part may nality in wriling, Such notice shall be deemed o have been given o the
dey of dafivery If delivered and on the Dusiness gay ihies deys following the dey of mailing, if
maited. The Moetpagor shall nolify tha Morgagee of 2ny change in its name, and any changa in the
fncaticn ol the Changed Cofizteral from the location sal ineth above, Immadiately upon such elangn
occuering. The Mortgagor shall nal, without 1he prior wiitten consent of the Morigagas, which
consend shall nol be unréasonably withheld, e or transporl the Chasged Collatera) auiside the
jurisdichon or jurisdictions of the Mortgapar's address s21 forth above.

18, The Mostpagar wanes any fghl it may have 1o recaive a coty of amy financang skaiemenl
financing changs slatament, verifization stafameant or similar dogument registered in respect of s
Aprezmant or amy amandment, supplement, renewal or renlacament of il

19.  The Morigagor's obfigation 1o make paymanl of any amount hereurder shall be sbaalute
and uricondilional and shaf nel be altected by any Grcumslances incliding but nol Fmited 1o:

[i} amy zet-ofi, counterclaim, recoopment, delence or ather right which Marigagor may have
agamsi Morlgagee or anyona else for any reason whatsogver;

(@) amy dafack in the tilks, condition. design, oparation or fitness for use of, or any damage or
loss or destruction of the Charged Colatora); or

[&) @ny mternaption or cessation in the wwsa or poszeasion of the Charged Collateral by
Muodigagar for any reaon whaliosves,

20, Mengagor represants and warranis nat:

[V} Ibiz daly oiganizsd and exishag in peod standmp undear e laws of the jrisdiction af is
incorparzlion and is duly autharized b2 carry on business m the junsdictions] = which the
Charged Collaleral s locsted:

[ii} Ehe execution, defrvary and pariormznce ol this Agreement has been duly zuthonzed by all
necessary corpotate acton an the parl of the Martgagar, does nod reguire any sharehokder
aparoval and does not viplats sy of Morgager's arlicles of incorporatian or 2y
amandments therelo ar amy agreemant, indentirs or other instrsmeni to which Marlgagoris
n paity of by which Mostgagoe's property may be bownd ar aflsched;

[t} thiz Apreement constilutes a lepal. walid. and binding obligation of Morigagor-enforceable m
necoecange wilh [he terms hereo!;

|} there ara na suife or proceadings panding o, 13 the knowledge ol Morgagor, threalenad in
amy court or bafore zny comoetant auiharity against or atfecting Modgagor which may. in
Ing edinion of Marigages, acling commercially reasonably, hive a malerial acvergs eliect
on the fnanctal congiien or business of Mostgagar.

21, This Ageeement conzlitutes the enlive agresment batween the Mongagor and Morigagee
with respecl 1o the subjsct matier hereof and may be modifisd onfy in writing signed by both
partias,

THIS INDENTURE shell be binding bpon and snure to 1he benell of the respactve beirs, execolors,
administrators. successoss and 255igns, as tha case may ba, of #ach and every of tha partes hereip
and whare thara s more (ken one martgagor or thare i 3 lamals pany of @ corparatsan. 1he
privdsions hareof shall be mad with 2l grammatical changes thershy rendered necessany ang
whers Ifere is more than one martgagor all covenands 3l be deemed fo be (oinl and several,




7y JOHN DR
CREDIT
1001 Champlain Avenue, Suite 401, Burlington, Ontarig, LTL 574

SCHEDULE OF PAYMENTS

This Schedule of Payments forms an integral part of the Chattel Mortgage Agresment beiwaen:

HICKMAN EQUIPMENT (1985) LIMITED . as Mortgagor
and
JOHN DEERE CREDIT INC., as Mortgagee

and dated the 2™ day of _May, 2001 and covering the equipment as noted on the Chattel
Morigage Agreement

== -
The Principal Balance Financad together with interest thereon shall be paid as follows:

(a)

Number of Required Principal
Payments Commencement Date Payments
3 June 1, 2001 0.00
14 September 1, 2001 6,802.00
1 Movember 1, 2002 81.457.74
(b) Commencing _June, 2001 , interest on the unpaid Principal Balance financed at the

variable rate per annum herein defined (the “Variable Rate") will be calculated daily both before
and after maturity and befare and after defgult and compounded monthly on the 1st day of each
month, and such interest shall be invoiced monthly and payable each on the 1st day of the month
commencing on the same day as the shove Principal Instalments cammence, For the pUrposes
hereof, the Variabie Rate shall be =gual to 1.50 % above the per annum prime rate of
interest (as established and published by the Toronto Dominion Bank and charged to its
commercial customers for Canadian dollar loans) in effect at 9 a.m. on the last banking day of
each and every month. As at the date of this Agreement, the applicable Toronto Dominion Prime
Rate is equal to _6.50 % : and

(c) One final instalment (to be invoiced separalely after the completion of the term of the
Agreement) equal to the unpaid Principal Balance financed together with the interest therson,
resulting from interest compounding as set forth above, shall be payable 30 days following the
date of the |ast scheduled instalment,

Itis acknowledged and agreed that this Schedule of Paymenis forms an integral part of the above
referenced Chattel Morigage Agreement

JOHN DEERE CREDIT INC. HICKMAN E?J.lﬁMENT {1985) LIMITED

AT

Mortgagee's Initials Mortgagor's Initials




- JOHN DEEH]L ® ‘

1Ml Champlain Avenue, Sultr 401, Burlington, Ontario, LTL 574

CHATTEL MORTGAGE AGREEMENT Confract No: 130-113674- [ S
THIS INDENTURE made in duglicate this 2™ day of May, 2001.

BETWEEM:

HICKMAN EQUIPMENT i1 Lim

1261 TOPSAIL ROAD, MOUNT PEARL, NEWFOUNDLAND A1N 3C8 {the "Mortgagor”) and
JOHN DEERE CREDIT INC., 1001 Champlain Awve, Suile 401, Burlinglon, Ontario, L7L 574 (the "Morgagee”)
IN CONSIDERATION OF:
= A loan in the Pﬁncips_lr Sumof § 170,050.00 , being advanced by the Morigagee to the Mortgagor,
[l The Mongages dealing with the Morigagor as and to collatersly secure the Principal Sum

et Lessaa P dor
af § due to the Mortpagea under a
{res. L Corcibons Sas AgeemeniTunmning |
dated (the "Guaranieed Agreement™);

The Marigager, to secure payment of the Morgsgor's total indebtedness to the Marigsges as set forth herein and the performance of all gther

cbiigations owing by the Mortgagor to the Mortgagee, hereby conveys, morgages, charmes and assigns to the Morgages, and grants fo the

Merigagee a security interest in, the following chattels, all substiutions therefor, all addibons, accessones and accessions thereto, all replacement

pczr!s anr:lrrevaws and all altzrations or improvements thereto and any proceeds thereof (all of which are hersinafier refermed o as the “Chamed
lateral):

ONE (1) 2000 CAT 320 EXCAVATOR S/N 06CR05245

THE MORTGAGOR shall hold the Charged Collaleral unto the Morinages forever at the following location;_ Mount Peard, Newfoundland

The security constituted hereby shall cease and. determine if the Morinagor pedorms all of its obligations hereundar and under any Guarantesd
Agreemant, il applicable, and pays to the Morigagee the Principal Sum:

O with interest thereon, precomputed for the lerm of this Agreement, at an annual fixed rate of Th per annurm, in

consecutve monthly payments of principal and interest of § each on the day of each month
COMmmencing or as set oul in the aliached Schedule of Payments. The totzl peyments of principal and nleest dus over
tne term of this Morgage (excluding any interest charged on amounts past dug) ame equal o § or

£ with inferest thereon at the variable rate per annum as hereinafter defined (the “Varable Rate”) calculated daily both before and alter
defaull and compounded monthly on the instalment due date set out balow, in conseculive monthly instalments of $ an the

day of each manth commencing , or 2= set out n the attached Schedule of Payments (such payments to be applied
firstly in payment of accrued interest on the amoun! of the Principal Sum remaining unpaid and secondly in reduction of the Pringpal Sum) and one
final instalment {to be invoiced separately after the tenm of the Agreement) in the amount of the tmpaid Principal Sum and interest accrued thereon,
a5 herein calculaled, payable 30 days foflowing the date of the last schedulad instsiment.

Far fhe purposes hereof, the Variabie Rate shall be equal to 1.50 % above the per annum prime rate of interest {as established and
published by the Tomnio-Cominion Bank and chamed (o is commerial customers for Canadian dollar loans) in effect at 9:00 a.m. on ihe last
benking day of each and every month,

As al ihe date of this Agreement, the applicable Tomonto-Dominicn Bank Frime Rate = equal to  6.50 % 0r

[ colisterally secured hereunder in accomance with the Guaranteed Agreement.

THE MORTGAGOR HEREBY REPRESENTS, COVEMANTS AND AGREES to and with the Maoripages that:

1 THE MORTGAGOR exclusively possessas and owns the Chamed CoBiateral free and clear any fiens, chames, securily interest and other
encumbrances of amy kind whatsoever, and shall dafend the Chamed Coflateral against all persons claiming an interest therein other than
the Moroages;

2. THE MORTGAGOR will pay o the Moroages all moneys hereby secured with inlerest on the same as aforesaid as and when such

moneys shall become due and payable and shafl do, observe, perform, fulfill all the terms, conditions and obligations set forth herein and
any Guaraniged Agreement, if applicable;

3 THE MORTGAGOR shall keep the Chamged Collateral in good order and repair and shall, at the Morigagor's expense, eplace all wom,
broken or defective pars, and shall allow the Mortgages or its representative fres access 1o the Charged Collateral at all tmes lo inspect
sames;

4, THE MORTGAGCR may not sell, morgage, lease, assign, encumber, creale a security interes! in or give up possession of the Charged

Collateral or any interest thersin.

THE MORTGAGOR ACKMOWLEDGES AND AGREES THAT THE TERMS AND CONDITIONS. OM THE REVERSE SIDE HERECQF FORM PART OF THIS
MORTGAGE AND ARE BINDIMG ON THE PARTIES HERETO,

INWITNESS WHEREDF fhe Morgsgor acknowledpes receipt of a copy of this morigage and has caused the same i be execuled on ils behalf on the dals first above
writtan

SIGMED, SEALED AND DELIWVERED in the presencs of HICKMAN EQUIPMENT (1885] LIMITED

ihorigagor] \:

L

EF:UndEr Fower of Atio ms}iEran%ﬂ o John Deare Credit Inc.
By: ; T "r” a7 2 LT o's
“:m-’k V.. M;\;.c.an
e T

12/96 chtma.doc A




5. Time is of the essance of Martagaor's obligations, M will be &a event of detzult;

{a) Il Meatgagor fails 1o pay, when dos. whelher by accelerslion o olherwsse anmy amount pwing
Io Mortgages hereunder;

(b il Marlg=gos fails to chserve ar perform 2y of the Morigegos's obligatans hereunder o
treachas amy of the lzems and condifions hareod or in 2my oiher gpreement batween e
Marigagar and Morigzgee;

[ch il Mortpagor commets of threatens 1o commet an 2of of bankrupicy o caases of threatens 1o
CEa52 CAFYing on business as a poing concem, or it 2 proceeding in arkiupicy,
receivership. insofvency, reniganiz=tion or wanding up is instituled by or againet Motgagor
ar 2y o fe propery of eny comromise or prangement between the Mortgagor and any of
s ereditors is proposed or soughk

(d}  Morgagor overtawes, overipacs. misusas, damagss, destrays o ahieses the Charged
Coflateral or usas i for any Hlegal purposes;

{#] If Morgagor altempts 1o ramave he Charged Collataral owtside the jurisdiclien e
luristfictions sel oul above:

{f} il execulion or obher process of any cout bacomes entarceahle againgt Morpagor of

aryy of 115 proparty ar ceffress or analogous process is levied upen all o any part of the

Mestgagar's paoperty; ar

(g 10a% or a malerial part of Medigagoe's arederty i sald ar if Mosmpagor enders intd 2 salé in
btk within the meaning of amy zopkcable bulk sales law.

I an event ol defaull poours, or If Marlgzges, acting commemrially reasonably, befeves that the
ability of Morigagor to pay amounis gwirg hesaundar or 1o perorm its obligations hereunder is
jmpaired or kel fhe Gherged Goltileral & m danger of beirg lost damaged or confiscated. than
swhizch to any applicabie statutery provisions but m additien 190 any other right or remaedy
Muortpages may have {incleding those provided Lo 2 secored paety under applicable persanal
property secuiity legiglation) Morigages may. wiih ot withoul lepal procese, notics or demand, and
witheuf any Eability whatsoever to Morgages:

{1y decfare all amounts owing by Mortgagar berzunder to be immedialaly dun and pxyable:

(iif ‘eniet upan he premises wharever the Chzrged Collateral may be, take constructve ar
acteal peasession of, and ramove, the Charged Callalerz!, or amy part Iher2al, requared 1o
salishy tha Morgzgor's indebledness and obligations;

[iii} resgin repossessad Charged Collaterz) and 23 mansys paid by Morigzgo: to Morigagee on
Eount triesal: and

{iv} collect any amounts peyable 1o Morigagor i respeet ol the Rease, rentad or ise themof by
Ahizd partres

Momgages, i i repossesses ihe Equipment, will refain the Charged CoBateral, for tha peciod of fime
taguired by k2w ang if the Charged Collatersl &5 nol redesmad within the fima by Mangager,
Moripagee may store, repair and recondilion the Charged Collateral and may sell, l=asa or
olbeswise disposs of the Charged Celiatersl in a lawiul mannse and opon such toma, insuding
delerrad payment. 25 Marlgages may deem sppeapsiate. The pioceeds ol any such sale, when
actually recesved in cash by the Morigages and atter deduction ol a8 charges, expenses. and
coatrmisszans including solicitor's fees, incurred in connection with such repasssssion, starags,
repairing, rzcongifipnmg 2ng safe of thz Charged Collaleral, shall be applied towzrd the payment of
ol amaunls owing by Martgagor heseonder, AN payments pravicusly recesvad chall be retainad by
Mortgzges and shall remain crediled 1o Morfgagor's aceomnt. Morlgages shall be katde lor any
ceficanoy. The gurplus, if any, shall be credited o Maortgagor's account and, i no clher amaurds
are then eawing. such Jurplue shzll be pald to Meaigagor of 1 such olher patty &= may be entitled by
law Ihtatn

Unary ke happenirg ol sy event of defzull, Mongages may appoinl in wilting any person to be 2
recendar, manzger or agent of the Charged Collalzral, inchoding @ny remts and prodity ingreal, and
may {amove any recever, managar or agent and appesnt another instead thereod, and such recenar,
My IEnove 2Ty (ECEVE!, maTaged of Jgent and apocant anather islead heseod, and such recenver,
manages ar agent oo sppainted shall have 1he power o fake poasession ol 1he Charged Collaterz)
ant {o-C2ry an or concor in carrying on the buginess of Morigagor, and 1o sail or corzur in gelling
I4e Charged Collatetal or any pan (kereal. Amy Such receiver, manager ar agand shall be paid frstin
pechage ol @y rams, 1axes, 2ie5 insusance premioms and ouigaings afactng ihe Chamed
Collataral scondly in paymenl of the remune=lion due thersin 25 receiver {including 2 legal
expenses icurred]; ikirdly in keeping in good standimg any Fens and chaiges on the Chasged
Caolizleral pring 1o e 22cunly eonstitued by Ihis Agresmenl of any Guaranieed Agreamend, i
appiiczhle, and fournhéy & oo toward paymment of such pans of Mortgagar's indebtedness as to
Mostgages seemi besl and ary eesidue of such moneys s received shall be paid 2= reguired by law.

There shall be added lo. and deemed part ol. the mdebledness payable by Morpagor heraundar it
iha @maourdof #1 reazonahie expenditures, (intluding, without limitation, begal Iees and expenses of
citor and hee own clien basis and expendilures mcuomed by Mosigages in exercising its rights
vl remigdies beddunder mado by Mortgagee al Sy time in the retalong. repairing, reconditioning,
0, pressrang andiol dipesmy of Charged Collaleral, in whole or in part, ard = perfecting,

h mependilure frosm tha dafe il = mado unlil pyment by Mortgagor is received in full at tha
[ 24% pet annam

Kaorigagar hereby wares, i aoplicable and i Ihe exienl permilted, the rights. benelits and
peoiections given it with respact 1o the Chziged Collalaral and this Agseemend by Tha Lirstation ol
Civil Arghls Acl ol Baskalchewan, as amenibed, supplementied, reenacted and superseded and in
e fram hime Lo tire and aiy B of any pirisdction naw in 1oece or herealter enacled samilar in
eliect bo ihe aloussaid faws. To the extenl parmitied by law, Mongagar waies the benelit of zny
plalule wich iggieicts hortgapea’s enforcemeEnt g o (e tecovery of maney due nd owng
urdes 1165 Agiszment or 2oy Guarantaed Agneement, [ appheatés, ta iing possession ol e Chargen
Collataral, or in the cholce of sach reoovery pr faking possessian. Whare such waser i etiscine,
|akirg possestson of (ke Charged Gollaleral, Le suriender, or it subseguenl sale; shall nol alfec and
shall mot be aflect=d by Marigeges's right 1’ sus Mostgagor. hés guarantoe of indsmnilor far Ihe
manay Gue and owing under ihis Agreament or any Guaraniesd Agreement, if 2pplicablz

All gt and rmagies hersunger e cumulative and pitimetive and, in padticular, Morgages shall
e gndilled to pursus all of its rghts hersunder gilher consecutvaly or corcurrenty @nd no dght ar
intesgt i the Charged Cofateral shall ha extingushed or merged by Ibe commencemant ol zmy
Iegal proceedings of the tzlong of judgment for all or any pan of he monees whesh ars ar may
batoema duss and geeng Ieseonder of putsuant to any agresment renewing of axtending or coilzteral
ta thus Agreemenl

B In = gvent of the Metganes Lakmg passession of the Charged Callateral, or any part tharec!
i zzzandance with e provissans nereed, the Mongages shad have the 1eght [o mainten e same
w=p0n the sz peermses, or ypon 1ha premegeg an which the Charged Coltalaral may then be shuake,
and for such purpase shall be enbiled fo the fiee use and enjoyment of all necessary buildngs,
pearmizer, hnutng, shelien and accommadation for the propes maintatning. bowsing and pralscton
! |tz Charged Goltalerzl, and for its servant or servanis, assistant or 2ssictants, and the Morigagor
coyvenanls #nd apiees 1o pravids (he seme withoul cost or expense Lo 1he Morigages unbl such lime
85 the Mortgzgee shall determing in ifs discrelion io remaove, sell ar othermss dispose ol the Charged
Tallaterat 50 [aken possassion ol by I mloregid

T THE MOATGAGOR wil lorivesth for the benefit of the Marlgages inswee and dunng the
cantinuance of lhis Agreemen] keep the Charged CoRstaral inswed apainst all risks of physice! loss
ar garmage ard liability, ard sueh olher risks 23 the Mangages may reasonably regquire bo their full
mzurable value in Canadian doltars with an insurance company or companies o he eporoved ol by
2 Morigages, ond will pay all piemmiumes and moneys necessary for such purposes 2 tha ==ma
shizll become dos; Ihz loss., if any, o be payabdle o 1ne Mongages. The Memgagar will nct do of
sulfer anylhing whereby any such palicy or policies ol insurance may be vitialag, and will assign
ared deliver over urio the Mortgaoes at the place where the =28 indebiedness is payzhbls (he pobeoy
of pointies o msurancs end recel of receinls therelo appertaining. If Ihe Mottgagar neglects to
keen the Thaiged Collateral or sy part thareof inzured as afores=id, oo pey tha pramisms or dediar
Such recespls, Ihen it shall be lawiul lor ihe Mosfgages to insure the sxnd s to it may seem
expacien]. and 3 monays expended by the Morigages wilh inlemest 2t the rate aioresald, comoeed
fram the lime ar fimes of advancng the same. shall be repald by the Martgagar io the Maorigzpee on
cemand, The amaunl ol suth peymants shail be added {0 ihe indezbladnass and he heraly secured
and shall biear inlarest al the rate afaresaid fram the time of such pryment. Evidence of the renewal
ol zipth insutance thall be prodiced ba the Wortgages 21 e placs wheee the $aid indebtedness is

payabie ol least e (3) weeis behgummummrem or the Marigages may provide therelor
Tha Mostgagss may require amy insurance 10 be cancelled 200 New IRSUrznce bo be slfacied with 3
Oy Or comparses (o be named by it. Tha Marigages shal fuve a first lien lar the indebtedness
hesgunder upon all insyrgnce an the Charged Callateral whather BHecien umder this eovenant or not,
and shiall hiave the right 1o requive Il all maneys recaived o any Ingurance be zppled 1o discharge
any od the moneys hershy secured whether dus or rgl. Mongage clauses in 2 fom approved by the
Marlgagee will be attazhed to all insurance policies.  Farthwith on the heppening of any loss or
damage {fie Morgagor will lurmish al Rz own expangs alf Ine necassany procls 2nd do all necessary
015 fo enabie Ihe Morigages ba obitain paymant ol the mewrance monees. The Mortgagss may
#lfectinzurance wilhaut seterence |o the Mortgagar and charpe all premiums paid in raspact tharep|
agamnst the Mongagor in Ihe manner aforessid, The forspoing covenants and prosisions as fa
insurancs shall zpply toalt Gharge Collaleral whether now or harsafter inguded i this morgage

& THEMORTGAGOR nereby acknowtedpes that its ab%gations hereunder 10 1he Marigagen wil
In no way be zitecied by any salier's, distabutor's ar mandaclorer’s wamnties, gustaniees or
represenizliont, with respect bo the Charged Collateral, express or ciharwise, whish may exel in
1ke Marigages's favour

! Each em of the Charged Coflatesal, wheiher soverable o not, shal siand charged with the
wieale of the indebledness hereby secured end that ng persan shall have ary Aght Lo equire 1hat
such incehlednass be appartionsd

10, Hihe Marigages shall desm it necessary fo pay any encumbrance. lien ar claim agzne) ar
discharge any secunty inlerest in the Charged Collaleral o any part hersel, of any judgmant or
swacedion which may now or haseafier he extant agains! the Morigagor, o 2ny tazes, dulies, mtss,
2ssgssments, rents, prncipal or interesl (hareinbelore rederred {o) then, and i every such case it
may o 50, 2nd 20y sum or sums of money S0 paid, together with 2% costs, chames ang sapenses
Incurred in connection therewith shall be added o ihe indebledness from the day of such payment
2nd shall be repayable with the indebtednees haraby sezured or an demand 2= the Morigages mey
dezm expediant, and shad be secuded by and may ba reafized [rom the Chasged Cofitaral

11, The sseunty conlamed henin is contineng ezurity far the perormance of Mortgagar's
chlipations cwed to Marigages and for the payment of 2 such indebtednass and of 21 inlerest and
cihar maneys secured or intanded 1o be seeered heraby and lor (ke dug and propar paymend (hesec
ardl of every part thereat as and when the same shall becoms payable 1a (e Morgage:
rabwithstarding any changs in the nature or form of such indebiedanss of in the accounts or in the
bifls ef axhange, promissery notes andiar other ohligzions now or from tima 1o tma berzatier hald
by Ive Morigagen repaesenting the same or 2my part theteol ar in the namaes al the saries of such
biits, notes ancior alher obdigatians or any change or ehanges in he name of tha Morgagar 61 (=
lhe event (52l the Marigagor be a parinership) any changes or changes in the membecship of
Mortgagor's lieen by the dealh o by fhe mtirement of cag or more el the pariners o by Ine
Infroduciion of cne or moee alher partners.

12,  Tha amourd of the Worigegor's indsbtedness fo the Morgages existing at the date of this
Agreemnant shall be zecured hereby nobwithsianding 1he form in which fhe accounts with the
Martgaget may be kepl or any new branzactans welh (he Morgagor by way of fsthe: Inans
discaunts ar atvances.

13, Any and all paymants made i rzspect of sueh indsblsdness and mlerest and the moneys
raglized from eny securities held therelor (including this memgagel mey be applied on such part or
pans af such indebtsdnass andipr intanest as the Morigagan may see B4 and the Mortgages may
grant exiensions, lake and ghve up securities, accept compesllions, grant rélzases and dischanes
and ciherwise deat with the Mostgagor and wilh other parties and secuzities 33 the Mongages may
52a it withaut prejudice 1o the lishilly of the Motgagar or the Morlgzgee's right ta hald and reabize
tha secumity herener

14, Thiz Agreement shall no! aperale by way of merger of Lhe indebtedress or zny cantrac! by
which ke same may now or =l any time hereatrier be represented o evadenced and hat no
judgmen racowered by the Margages sha® operate by way of merger of s Agreement or in ny
way aHect the security creatad or ihe Morigages's right bo enterest as aloresaid;

15, The Marigzges may Prom tema 4o lime dischargs any part o parts of the Charged Colialera!
for spch considaration as it may think praper or without constdaration if it sees ff, and no cuch
digcharge shall diminch or prejodics this security 28 ageingt the Charged Collateral semaining
unckschiged of againel any persen or corporstion whomsaeyer,

16. Ry condonation, lorghaenecs. waiver or fosbearance must be in wriling. 11 the Mosgages
hgs recourse 4o the services ol a soficitor to endovce any nighl herssnder, 25 salicilar and coeri
costs shall be forhesth paid on damand by the Martgagor b the Morigagee, The Mongagor shall
exgcwle and deliver 1o Ihe Morigagee ppon reguest. such insirumenis and assurances as Ihe
Morigagss deams necassary of advisabis inils sole descmtion, A% the reguest of e Morgages. the
Muetpagar shall request znd oblain ali consents taquited In connectian with any aspect of the
Chasged Callaleral. The Morigagor sha provide the Morigapee with 3 copy of any nolles whizh [he
Moetgagor receives rRparding aay elaim by a third party 10 he Clanged Collateral or amy part Inereg!
attwersa to the interes of the Morigages in the Charged Collaterai

§7.  Amy nofice reqmned or permitied undar this Agresmenl may ba given by dalivering (ne same
Lo the party 1o receive i or by mailing to such party &l the address sel forih harein or such alher
address 25 such part may nefily in widing, Such notizs shall be deemed ta have been given oa the
dzy ol delivery il defivered and on Lhe busdiness day theee days fotlowing the dzy of mailing, il
rmailetl. The Marlgager shall notily the Morigagee of amy change in ils name. and any change in lhe
|ozatinn of the Charged Collatszal fram the kacalian 321 farlh abowve, immeadialely vpon such change
pceurmng The Morgagor shall not. withowl the prior writlen cansant of the Modgagee, which
consent shad nob be unreasanably wihheld, use o transport he Charged Collaleral culside 1he
|misdiction or purisdictians of the Morlgapor's address set lorh ohove.

18.  Tha Morigapor waives amy right || may hawe to recewe o copy of any linancing Slalemend,
fnancing change stalemani, verdicalion siatement or simitzr documrent registeced in rrspec) of this
Agraement or amy amendmen, supplement, ranawal or replacement al if.

19,  The Morigegor's obligelion to make payment of amy 2mount herzunder shell be absoluie
and unconditional and shall nok ba atiected by any circumslances incleding bot net limited to:

[l any s=i-pf, counderclaim, recocpment, delence or olher right which Marigages may bies
againsl Morgages or anyone eése {or any rezson whatsoaver;

|5} amy defact in the tilis, condilion, design, operation or fitlness far use of, of mny demage of
|oss or destructran of the Charged Colfaterz); or

[iii} amy mlzrruphion or cazezlion in the use or poasession ol the Cherged Collatend by
Muartgagar far any mason whatsaewmr
20, Maortgagar repedsenis and warmants thal
[f] it s defy organined and mosting in pood stznding under the laws of tha junsdicton of iis
Inzarporation and i5 duly authosized 1o cany on busingss in the jurisdichonds) in which the
Charged Colateral in lncated,

[5] the execulson, delbvary and perioomanice of this Agreeman| has been guly aaliorized by all
necessary corpomie aclicn on the par of the Mortgagor, does nod reguire any sharehalde
aporoval and does not violale amy of Morigagor's arlicks of mcoipesanan o sy
amandments tharelo or any agreement, indentume oo olber mstkamant to which Mortgagor iz
B party o by whsch Mongagar's propeny mty ba hound or Zected;

{iii] this Agreemant constilies a lzgal, wvalid, and binding obligation of Morigago: enfoeeable in
accordance with the tesms heneal:

(v} there zre no sults or proceedings pendang o, ta the knowladge ol Mongagoe, inrexered in
amy court or belor any competent aifharity against or afecting Morigagos which may, in
i ppinion of Mortgages, acling commerially reasonably, have a material adverse etient
on the fmancial condition or business of Mosigagor

21, This Agroement constilulns the enlite agreement batween tha Maortgzpor and Martgagee
with 1espect io the subsect mahier hereof and may be modifisd only in weiting signed by bath
parlins.

THIS INDENTURE shal be binding upan and enuse ta the benakl of the respectne heirs, executors,
Bcminisiralare, succezsors end assigns, 25 the case may be, af each and every of the pasties herelo.
and where there is mare than one mofgagor or Lhare & 8 famale pariy or 2 corparaban, Hhe
provisiens hereol shall be read wilh all grammalicai changes thereby rendered necessary znd
where thase is more than one morigagos a8 covenznts shall be deemed to be jonl anid gevesal,




B0 DIPRE o
== CREDIT
1001 Champlain Avenue, Suite 401, Burlington, Ontario, LTL 574

SCHEDULE OF PAYMENTS

This Schedule of Payments forms an integral part of the Chattel Mortgage Agreement between:

HICKMAN EQUIPMENT (1985) LIMITED , as Mortgagor
and
JOHN DEERE CREDIT INC., as Mortgagee

and dated the 2™ day of _May, 2001 and covering the equipment as noted on the Chattel
Mortgage Agreement

== =
The Principal Balance Financed together with interest thereon shall be paid as follows:

{a)

Number of Required Principal
Payments Commencement Date Payments
3 June 1, 2001 0.00
14 September 1, 2001 5,802.00
1 MNovember 1, 2002 891,457.74
(b} Commencing __June, 2001 , interest on the unpaid Principal Balance financed at the

variable rate per annum herein defined (the “Variable Rate") will be caiculated daily both befare
and after maturity and before and after default and compounded menthly on the 1st day of sach
month, and such interest shall be invoiced monthly and payable each on the 1st day of the month
commencing on the same day as the above Principal Instalments commence. For the purposes
hereof, the Variable Rate shall be equal to _ 1.50 % above the per annum prime rate of
interest (as established and published by the Toronto Dominion Bank and charged to its
commercial customers for Canadian dollar loans) in effect at 9 a.m. on the last banking day of
each and every month. As at the date of this Agreement, the applicable Toronto Dominion Prime
FRate is equaltc 6.50 % ; and

(c) Cne final instalment (to be invoiced separately after the completion of the term of the
Agreement) egual to the unpaid Principal Balance financed together with the interest thereon,
resulting from interest compounding as set forth above, shall be payable 30 days following the
date of the last scheduled instalment.

It is acknowledged and agreed that this Schedule of Payments forms an integral part of the above
referenced Chattel Morigage Agresment

JOHN DEERE CREDIT INC. HICKMAN ECIUIPMENT (1985) LIMITED

A3 /&y

Mortgagee's Initials Mortgagor's InitjaIF




("] JOHN DEERE . .
CREDIT

1001 Champlain Avenoe, Suite 401, Burlington, Ontario, LTL 574

CHATTEL MORTGAGE AGREEMENT Conlract No: 130-113874-_/D9
THIS INDENTURE made in duplicate this __ 12% __ day of April, 2001,

BETWWEEN:

HICKMAN EQUIPMENT {1985] LIMITED

1261 TOPSAIL ROAD, MOUNT PEARL, NEWFOUNDLAND A1N 3C8 (the *Mortgagor’) and
JOHN DEERE CREDIT INC., 1001 Champlain Ave, Sulte 401, Burfington, Ontario, L7L 524 (the "Morigages™)
IN CONSIDERATION OF:
= Algan in the Prncpal Sum of § 265,050.00 . being advanced by the Mortgages to the Morigagon,
O The Marigagee dealing with the Mortgagor as and to collalemlly secure the Pringpal Sum

[P ————
of & die o the Morigages undera
[T P T Sy pm——r
dated (the "Guarant=ed Agreement”):

The Mortgagor, to secure payment of the Moripagor's total indebiedness 1o the Morigages as sat forth herain and the performance of all other

obligations owing by the Morigagor to the Morgagee, hersby conveys, morigages, charges and assigns to the Morlgages, and grants to the

Mortgagee a security interest in, the following chatiels, all subsiitutions thersfor, all additions, accessories and accessions themsto, all replacement

ﬁds andr:lrepaurs and all alterations or improvements thersto and any proceeds thereof (all of which are hersinafier refemed to as the “Charged
flatara

ONE (1) 1997 JOHN DEERE 292E EXCAVATOR S/N FFI92EX007040

THE MORTGAGOR shall hold the Charged Colisteral unio the Morigages forever at the following location:_ Mount Pear, Newfoundland

The security consfituted hereby shall cease and, determing if the Morigagor performs all of its obligations hereunder and under any Guaranteed
Agreament, if applicable, and pays (o the Morigages the Principal Sum;

O with interest therson, precomputed for the term of this Agreement, at an annual fixed rate of %% per annum, in
consecutive maonthly payments of principel and interest of § each on the day of each manth
COMMEantcing or as set oul in the attached Schedule of Payments. The total payments of principal and interest due over

the temm of this hMaorigage (excluding any nterest chamed on amounts past due) are equal io 5 or

= with interest thereon at the variable rate per annum as hereinaller defined (the “Variable Rate”) calculated daily both before and after

default and compounded monthly on the instalment due date set cut below, in consecutive monthly instalments of & on the
day of each month commencing . or as set out in the attached Schedule of Payments (such payments to be applied

firstly in payment of accrued interest on the amount of the Principal Sum remaining unpaid and secondly in reduction of the Princpal Sum) and one
final instalmant (i be invoiced separately after the term of the Agresment) in the amount of the unpsid Prindpal Sum and interest acoued thereon,
a5 herein calculaled, payable 30 days following the dale of the last scheduled instaliment.

For the purposes hereol, the Variable Rate shall be equalto 1.50 % above the per annum prime rate of inferest (as estsblished and
pubfished by the Toronle-Dominion Bank and charged o its commercial customers for Canadian dollar loans) in effect at 2:00 am. on the last
banking day of each and every month,

As at the date of this Agreement, the applicable Toronto-Dominion Bank Primea Rale iseguslto _ E7S %es Or

O collatergliy secured hereunder in sccordance with the Guaranieed Agreementl.

THE MORTGAGOR HEREBY REPRESENTS, COVENANTS AND AGREES 1o and with the Moripages that:

1 THE MORTGAGOR exclusively possesses and owns the Chamged Collateral free and clear any liens, charpes, securily inleres! and olher
encumbrances of any kind whatsoever, and shall defend the Charged Collateral against all persons ciaiming an intarest therein other than
the Morgagee;

2 THE MORTGAGOR will pay o the Mongagee a2ll moneys herehy secured with interest on the same as sforesaid as and when such

moneys shall become due and payable and shall do, observe, perform, fulfill all the terms, conditions and obligations set forih herein and
any Guaranieed Agreement, if applicable;

3 THE MORTGAGOR shall keep the Chamed Caollateral n good order and repair and shall, at the Morigagor's expense, replace all wom,
broken or defective parts, and shall allow the Morigages or its representative free acoess o the Charged Collateral at all times to inspect
SEME;

4, THE MORTGAGOR may not sell, morgage, lease, assign, encumber, creals a securly inlerest in or give up possession of the Charged

Coilateral or any interest therein.

THE MORTGAGOR ACKNOWLEDGES AND AGREES THAT THE TERMS AND CONDITIONS ON THE REVERSE SIDE HEREOF FORM PART OF THIS
MORTGAGE AND ARE BINDING ON THE PARTIES HERETO.,

1N WITHESS WHEREDF the Morigager acknowkedges recsint of 2 copy of fis morgape 2nd has caussd e sama 1o ba executed on it behatf on e cabs first above
written,

SIGNED, SEALED AND DELIVERED in the presence of HICKMAN EQUIPMENT {1985} LIMITED

[Meortgagor)
L;-fﬁdﬁ X :JI éﬁxég . By: ) (il
Under Power of Atlnmd{'G’ranle%lu John Deere Credit Inc.
!

By: els

5 E gt {:” . IETRITES L

ZinpmAwt o ._.'ﬁl\r'@- @\ 3\-&-\1-"-* Q‘E-.h
.,,.r:1.r‘::"_'lr ~ ('l.'r’}
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5. Timeis of the essence of Moragaor's ohligations, It will be an svent of defall:

{a) il Marigagor tails to pay, when due, whelher by aceeferation or otherwise, zny zmaiml owing
o Margapes hersunder;

[8) I Monigagar fails to obeeree or periovm any of the Moripagor's obfigations hessunder ar
tzaches any of the lerms and condilions kereaf or n any ather agreemen] betwesn the
Maoripagor and Maortgages;

{ch i Morigager commils or thremtens fo cammid an 2ot of bankruplcy or ceases o threatens 1o
CeasE cArrING 0N DUSMEss a% a poing concem, ar Na Dlntspdinq in bankmnsntey,
recesverslep, insolvancy, rearganizatian of winding up 15 instiuled by ar agains! Mongagor
o ary ol its propety of 3y Compomress or atrangement batween the Marigager and any of
Ity predilngs is proposad s sought;

I Morgagar overiazee, oweslopds, misuses. damages, destrays or zbusas the Chargad
Crodateral or uses if for amy dagal purpases:

{2} 1# Marigager aitampis to remewe the Charged Collateral outside the juriediction or
|wisdictions sei out zhows;

()]

i

il nxttulion o ather process ol any court becomas sniorcezhle agansl Mongager or
sty ol e progerty or distress or ansbagous process is tevied upon all ar any pan of tha
Momgagor's propery; o

(g 123 or 3 material parl of Martgagor's ploparty is soid or H Morgagor anters intn 2 saés in
bulk within the maareng af 2y applicabls bulk sales law

1# an #vend of delault ocewrs, or if Mortgages, acting commerdially reasonshly. belieess that tha
ahility of Morigagor to pay &maunls pwing hereundsr or to perioam its ohligations Rersundar iy
imgaited of thal Ind Changed Coifzteral i m danger of being Jost. damaped or confiscated, than
subject fo any applicable stalufory provisions bt in additon o any other right or remady
Mprigages may have ({including thase provided to @ secured party under applicable persans!
property security Iegistzhon) Morigagee may, with o wiftout l2gal process, nofice ar demand, and
wiltaut ny lishilihy whatgbever 1o Morigagee:

{1 declane 2l amounts owing by Mortgagar kerzunder to be immediataly dus and payable;

lii) enler ppon iha pramesas wherever the Chaiged Collatsral may be, take constructve ar
actual possession of, and rmmove. the Ghasged Collaleral, ar amy part themal, regisned ta
gatisty Ihe Morigagar's indabladnass and obligalions:

{iiiy retain repossessed Charged Collateral and 23 moneys paid by Morigagor o Martgagee an
accounl tharend, and

{iv} exltact 2imy zmounts pavable.to Morigagor in resgect of the lsase_ rentzd or use thersal by
Ehird parkes.

Muortgegee. o il repossesses the Equipmam, will relain the Cranged Coftalaral, for the period ol lima
requred by lzw and if the Charged Collateral i not redeemed within ihe (izne by Marlgagar,
Mortgages may stere, repair and r2ceadilion the Charged Collateral and may selt, kezsz or
othersize dispose ol the Chasged Colfzteral in 2 lawful manner and upon such terms, including
deferred payment. 2= Marlgages may deem approprizte. The praceeds ol any such sale, when
aciually received in cash by the Marigapee and alter ceduction ol all charges; expanses. and
coftmisssans incleding solicitar's fees,-incorred In connection with such epossesmon. Sinage,
tepairing. resanddigrang ahid sale ol Hhie Charged Callatzral shall ba applied toward the payment o
all amaurts ewirg by Marigagor heseunder, A3 payrients previously receved shall be relzined by
Muortgapee and ghall remaln crediléd fo Martgagar's account. Maortgager shafl be tizbls for amy
gaficiancy. The surplus, if any, shall be credited 1o Mpsigagor's aceoum and, il no olher amoonis
I:lrrtl'l_cr- it such surplos shall be paid to Morgsgor or o soch other party a5 mey be antiiiad by
aw {herato

Upon e happening of 2y evend ol defzull, Morigeges may appoint in wiiting any person o be a
recenar, manager o+ aganl of the Chargad Collateral. intlugmg any rents and prafils thareed, and
My eV any feceiver, manzger of agent 2nd appoint ancther indlead thereal. and such recaiver,
M=y IAMOVE Ay recesves, manzger of agent 2nd 2opaoint 2nother instead Inereal, and sech ieceiver,
manaper ar ageht w0 appoenied shall kave the power io 2ie possession of the Chasged Collzizml
and 10 gairy an or sancur i carrying on the business of i.!—arlgaunr. and ta sell or concr i seliing
the Charged Collateral orany par thereal. Amy such recaiver, manager o¢ agent shall b2 ped firstin
cischzrge ol any rengs. taxes, rabes insurance premiems znd cubgoings aHecting the Charged
Coilateral, scordly in paymenl of lhe remuneralion duee therelo as necaieer (ncluding all k2gal
erpenses incutred), thirttly in keaping in good standing ary liens and charges on the Charged
Calizleral prior fo the securiny constilued by [his Agresment or any Guarantzed Agresment, if
applicable, and fourthly in or toward paymenl ol such parts of Morigagor's indebledness as 1o
Marigages seems b2t 2nd ary residus of such monsys $0 mestved shall be paid as requesed by law

These shall bt added to, and deemed part ol (he indebtedness pavable by Marlgagos heraunder (i)
the arnpunl of 28 reasonsble expandilures, (intluding, withou! Emaalion, [egal f2a5 and expenses of
a soliciloe and his own cliend basis and expondilures incurred by Maorigapes in exeecising s rights
ant remadhes hereunder mada by Maortgages al amy time in ihe retaking, repaiting, recondiioning,
glaisng, preserving andior digpozng of Charged Collateral, in whals or i pari, 2nd in petiesiing,
paRsErVInG 8Nd entarcng Ns securty interests, rights and remedies herawndss, and (i) inlarest an
each stely expanditure [rom the dalz it iz mzde onlil payment by Mogagar is receivad in full 21 the
rate ol 24% per annum

Marigagor hershy waives, il applicable and fo the exieni permitizd, the righls. benafils and
pratagtans grean il with respecd fo the Charged Coltateral and 1hes Agreement by The Limitation of
Cinl Righls Act ol Sackalchewan, a5 amenged. supplemaniad, reenacien and superssded and in
torce froom time |0 lime and any tyw of any jurizsdiction now in fares ar kereatier enzcted similar in
eflacl o e ataresaid faws. To the extanl pamitied by law, Martgagor waives the benafit of ary
statute which restricls Mortgagee’s enforcement righl Lo the recovery ol money due and owng
under Hhis Agreement e any Guarantsad Agresmerd, W applicable, io taking possesssan of the Charpad
Celatesal, or in the choice of soch recovery of 1aking possession, Whare soch waiver is feciive,
taking possession of the Charged Collaleral, its surrender, os it subsagquant sz, sha® not atiect and
shall ned be affectsd by Morigages's right to s Morigagor, his guasanior of indemnitor lor the
maoney dunand owing under thes Agraement or any Guaraniesd Agreamand, | appbzabile,

All reghts and remadees hergunder zne comulatnes and altemalive ard, in panicutar, Marigapee shall
b anftitled fo pursus all ol e righls hersunder either consecudively or eoncusrendly and na right or
interest in the Charged Cofisioral shall be extmguished or merged by the commencament of any
l=gal peesssdengs of tha inking of judgment for 2 o any par of Ihe maniss which a2 ar may
becoma due and owing hereunder or pursuanl io 2y agrasment renewing or exendmp or colizinral
10 Imig Agreeman)

E In bz event ol the Morfgagee 1aking possession ol (he Charged Cotlaieral, ar @ny par thejeaf
i peenrdange wilh he provisions haraod, ke Morgagee shall haye thae rght 1o maintzin the sams
\mon tha sad premises, or ppon 1be pramises on which the Chaiged Colateral may then be situate.
and lor such purpass shall be entitied 1o ihe Iree vse and =njoyment ol all necessary buildings,
piemises. housing, sheiter, and accommodalion for the proper maintaining, hoising and pralechan
o he Charped Cedliteral, ane lod its senvant or sananis, assistant or assistants, and the Morigagor
cavenanis and aprees to provide tha same withaid casl of expense 1o the Modgages el such lims
2% e Marigages shall delermina in i3 discralion jo remowe, sell or piharwise dispose of the Charged
Gokateral 5o laken prssassion al by 1§ akaresaic

7 THE MORTGAZOR will tariwitn for the bensfit of the Margzges insure and dunng tha
camtingance ol this Agreement keep the Gharged CoBstaral msured against all nskes o physical boss
nr damage and fab@ty, and such olher riske 38 the Mostgages may reasonably requere 1o their jull
insitabis valie in Canadtan dallzrs wilh &n inse@nce company or comnanies o be approved ol by
ir2 Mprigegee, and will pay all premiums and moneys necossary for such purposes as the ==ma
ehall bacoma des; the foss, if sy, to be payable to Ihe Mostgapes The Mostgapar will not do-ar
sutler anything wheseby any such policy or policiss of insurane= may be visisled, and will zegign
and gefiver e unta e Morgages at the place whene the said indebtedness is payeble the policy
or policies of insuance and recsipt or 1eceipls iherelo appariaining. 1F the Monmgagor neglecls io
fe2pp tha Charged Calmeral or ary part therend insdred as sloresad, or pay (e premiams or defver
soch teceiptes, Hen it shall be lawful for the Mortgages to insure the sa3me as 1o it may seem
axpedient. and all moneys expended by the Mongages wilh inferest &1 Ine rale aloresaid, computed
{rorm dlse lame pe Limes ol zdvancing the same, shali be repald by 1he Morpagor o the Mortgagee an
demand. Thz amount of such paymends shall ba added io the indebledness and be herehy socumed
aral shall bear inderesd 31 ng raje alaresaid trom the tims of such payment. Evidance of te renswe!
al gueh meurence shall be produced to the Morigages 2 the place where Ihe 525 indebdodness i

d

payabe i feast thres [3) weeks befom the termiration theren® or the Morgages may provids laesle:
The Morigges may requare sy inturance io be cancebied and new insurance 1o be silectes with 2
COMaany or-tompanies 10 be named by . The Morigeges hall have 2 first Ben fo: the sdebbedness
hareungas oon 2l insurance on the Chasged Collaters! whether efizeted urder shis cevenard or nol

anm shall have the right to require that all meneys received on amyingurance be gpplisd |o discharge
amy uf the monys herehy secured wheiher dus or not. Martgage clauses in a form apgroved by the
Wartgzgee will be sttached to all insurancs policies, Forlhwith on the happening of any ks or
damage the Morgagar will hemish at bis own expensa all the necessary nrools and do gl necessary
238 {0 enabis 1+ Marigagee to obtzin payment of the insurance meaeys. The Morigages may
elfact insurance wilhaud reterence ta the Mongagor and charge all pramiums paid in respect therep?
agzinst tha Marigzgor in the manner afaressid. The farepaing covenants and prowsions 21 16
Insuranca shall aopty to 2ll Charged Collateral whether naw or hareafier insfuted = tnis margags

B.  THEMORTGASOR herely acknowisdpes that de abligations bemunder b the Mesgages wid
in no way be =tected by any seller's. distnbutor's or manidacierss’s waranhas, guarantsss ar
representatinne, with respect lo the Charged Collabamal, express o ctharsisa, which may exicl in
1hs Mortgegor's faveur.

9. Eachitem of the Charged CoRatesl, whethar cevershla ar nal, shail siand chatged with tha
whale of 1he indsbledness herety sseured and thal na person shall have any rght 1n tegume thst
such indebtedness ba anparhioned:

10, I the Martgsgee shefl deam il necessary 1o pay any encumirance, lien or cizim againgt ot
dischargs any secisity mierast in tha Charged CoZateral 0r any part thereal, or any judgment o
execulion which may now or harealier be extant against the Mongagoe, o 8ay tues, dubes, rales,
apseszments, rents, prncipal or inlareg! (hereinbelors refered k) then, and = svery such case it
mEy 4o 30, and &y sum or sums of meney so paid, [ogather with all costs, charges and expenses
imcurred in connsction thasewith shall ba added 1o the indsblednass from the day of such paymen,
and Shall e repayzhla with the indebtednass hereby secured or on demand as the Modgages may
dexm expegient, and shall be secured by and may be realized Irom the Charged Coliateral

11, The seeurity conizined hergin is conltinuing security for the parformanes of Morgagor's
obfigations owed (o Mortgagen and for the payment of afl such indablednass and of 2 inferest and
other maneys secured of infended 1o be secored haraby and for ke due and proper paymand iherzol
and el every part thereaf as and whan the same shall became pavabie 1o (he Morgages
ratwithstanding any change in the nzture or form of such indsbladness or in the accounts or in the
bifs of exhange, promigsery notas andéor other chligations now ar fegm tims i Bme hereaties hald
by the Marigeges repeasanfing the same or any gar theseal o in Ihe ames ol the partes al such
bes. noles andicr ather chligations ar any change or changes in ke name al the Marigagor or (in
the avent thal the Marigagor be @ partnership) any changes ar changes = fhe mambeiship ol
Merigago:'s fim oy the death o by the retirsmeant of ooe gr mare af 1k parners or by the
Indreductian of one or more ather pannars,

12, The amoont of the Mortgagor's indetrledness to the Morgages existing ot the dale of 1his
Agreamant shall be secaored heraby natwithstanding e form in which the 2seounls with the
Mostgagor may be kept, or any naw transactons wilh the Morlgager by way of further loans,
discounts of advances,

I3, Amy and ail payments made in respect of such indsbtadness and inbsrest and [he manays
resized fram amy securities held tharelor (including this morigag) may be applied o s pastor
farls of such indshtedness 2nd/or interes1 a5 the Moriggen may see fit; and the Mongages may
grant extznzians, take and give up secudities, accep! compasilions, grant releases and discharges
andf oiferasse deal with the Mortgagar and wiity othar parfies and securities 25 the Morigagee may
=22 fi) wilhow! prejudice o the lizhility of the Mosigagos ar the Marlgzges's righit ka hold and rezize
b gecumity hensunder.

14, Thit Agresrmant shall ol operats by way of merger of tne indebledaess or any contrag) by
which the same may now o1 at any lime hereairter be represented or evidenced 2nd thal na
futgrment recavered by the Mortgages shall operate by way ol masger of this Agresmen or in any
way allect Ihe securily created or Lhe Morigages"s right 1o imierest 25 gl esaid;

15, The Mortgages may from lime (o lime discharge Sy par or parts of tha Charges Callateral
lor suth consideration 2= it may thank proper or without conslderation if | sees fit, and na such
discharge shall diminish or prejudice Ihis secusity as agaimst the Charged Collatasal remaining
undischarged or againgt any persan ar comporation whamsoever

1E.  Amy condonalion, lorgivensss, waver of forbaaranca musl be in writing, 011he Mprtgagee
has recourse o the senices ol & solicitar I enfarce army righl hersunder, its salicilor 2nd client
cosls shzf be faribwilh paid on damand by (he Mortgagor b the Morigagee. The Morgager shall
exscul2 and delivar 1o tha Maorlgages upon request, such ingirements and assurantes a5 the
Morgages deams nacessary or agvisabie in s sole discreticn. Atibe request of the Morlgages, ihe
Marigagor shall requesd and obiain 2% conzents required in connection with any aspect of fhe
Charged Cofaiersl. Tha Monpagnor shait pravide the Moddgages wiih a cooy of @ny nolice which tha
Martgzgor receives regarding amy olaim by 3 therd party bo ihe Chacged Callatssal 62 ary part Ihereal
pdverss 1o ihe intenest of the Morigages in the Charged Codizteral,

IT. Anyngbce required or pasmitied under this Agreement may ba gven by delivering 1he samsz
lo the party 1o recene I od by mailing to such pafty al the address el Farth herein or such olher
adiress as such parl may nobrby inwiting. Such notice shat be desmed o have besn guen on ihe
day of defeery | defivared and on Ihe busingss day hres days folfowmng the day of mai#ng, if
mazidad. The Morigagar shall natity ihe Morigages of any chang2 in Az nama, and any ehangs m ihe
lecatsan of the Charged Collzleral iom the lacalion set oty above. immedizialy ooon such change
ocouning. Tha Mortgagar shall not. wilhawt the prior writlen consent of tie Modgages. which
conten| slall pol be um!a‘suhabnmthh:!d. wse of transpart the Charged Collzleral oulside the
jurisdictnn or jonsdictions of the Marpzgor's address sel innh abave

1B, The Morigagor wanes amy fight Il may Iawe lo receive 2 copry ol 2ny financing stalement,
lingncing changa statement, varniicalion slatement ar simedsr docomenl regestered in respest of nis
Agresmant or any amendment, supplamant, renawal or replacamant of it;

18, The Morgagor's obligation  to make payment af arme @moun! heegender shafl be abaalute
and uncondifional 2nd shall nol be afeclad by any circumstances ncluding but not limied to:

{1 any set-of, countenciaim, recoupment, delence or oiher right which Momgagar may haws
=painst Mortgagas or anyana sise for any reason whatsoeyer

(I} any deleci in the bils, condificn, dexign, operatan ar fimess far w2 ol or amy darmags o
loss or destuction of tha Charged Collaterz!; or

{iii) any imterruolion or cessation in the 52 or possession of tha Charged Coltateral oy
Mortgagar far any easen whalsoews:

Mortgagar repaesans and warrants that

It is duty organized and existing in good standing under the laws of the purisdictian al s
Incorporation and is duly aulharized ta carmy on business in the prisdicton{s} = which Lhe
Chasged CoBatnral is located,

[ the axecution, delivary and perlotmance of this Agreement has been didy aulhodized by all
necessary compete action on the par of he Mortgagor, does nat requira any shamhbalde
approval and does nol violals 2my of Marigagor's arliciss of incorporaticn or any
amendments therolo or any agreamend, indeniuse or other instrumend 1o which Mongaanris
B party os oy which Mosigagar's property may be bound or sfeciec:

{iil] this Agreement constnies 3 lzgal, valid, and binding ohiigaficn of Morigzgor enfarceable in
attardance wilh e (2rms hereal:

{lv) 1herz zre no suits or proceedings pending o, to the nopwisdpe of Marigagor, threataned in
&y courl or belore any compelend awiharity agains of afecting Morgagos which mzy, in
iha apanion of Modgagss, acling commescially reasanably, have a matzseil adverse eHlect
on ihe firenclal conditon or besiness of Mostgagar

a0
i

21, Thas Agreement constibules the enlirs agreement betwaen the Mongegor and Marigages
with saspesd o the subjsc! mater hereal 2nd may be modidied only in wiiding signsd by both
partins.

THIS INDENTURE shafl bo binding upon and enwre 1o fhe benefil of the respective heirs, execuioes,
adminigirators, successnes and assipn, 2o the case may be, of each and eyery ol (he panties heeela,
anif where ther is more than one marigagor or theme is a famala party or 3 covpomtion; the
proviziens hersal shall be read wilh all grammatical changes therehy rendeied necessary and
where thers i3 mare than an2 marigagor all covenants shafl be deemed to be jont and several,
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1001 Champlain Avenue, Suite 401, Burlington, Cntario, L7L 524

SCHEDULE OF PAYMENTS

This Schedule of Payments forms an integral part of the Chattal Mortgage Agreement between;

HICKMAN EQUIPMENT (1985) LIMITED , as Mortgagor
and
JOHN DEERE CREDIT INC., as Mortgagee

and dated the _12" _ day of _April. 2001 and covering the equipment as noted on the Chattel
Mortgage Agreement

=
The Principal Balance Financed together with interest thereon shall be paid as follows:

(a)

Number of Required Principal
Payments Commencement Date Payments
3 May 1, 2001 0.00
14 August 1, 2001 10,602.00
1 Cictober 1, 2002 142.688.81

(b) Commencing __May. 2001, interest on the unpaid Principal Balance financed at the
variable rate per annum herein defined (the “Variable Rate”) will be calculated daily both befare
and after maturity and before and after default and compounded monthly on the 1st day of each
month, and such interest shall be invoiced monthly and payable each on the 1st day of the month
commencing on the same day as the above Principal Instaiments commence. For the purposes
hereof, the Variable Rate shall be equal to _ 1.50 % above the per annum prnime rate of
interest (as established and published by the Toronto Dominion Bank and charged to its
cammercial customers for Canadian dollar loans) in effect at 9 a.m. on the last banking day of
each and every month, As at the date of this Agreement, the applicable Toronto Dominion Prime
Rateis equaltc B.75 % ; and

(c) One final instalment (to be invoiced separately after the completion of the term of the
Agresment) equal to the unpaid Principal Balance financed together with the interest therean,
resulting from interest compounding as set forth above, shall be payable 30 days following the
date of the last scheduled instalment.

It is acknowledged and agreed that this Schedule of Payments forms an integral part of the above
referenced Chattel Maortgage Agreement

JOHN DEERE CREDIT INC. HICKMAN EQL‘%M

A )

Mortgagee's Initials Mortgagor's Ihitials l\

(1985) LIMITED






