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1. Certain creditors of Hickman Equipment have attempted to limit the security
interest created by the Security Agreement (Leasing) ("ISA™) with the following

arguments:
A, That the word “vehicle” means cars and trucks.
B, That the security interest created is only valid as against those Vehicles

that were held for lease by Hickman Equipment;

C. That the ISA only creates a security interest in Vehicles that were
financed by GMAC;

A. What Collateral does the word “Vehicle” describe

2. The opening section of the ISA states:

“In the course of business, we acquire new and used
vehicles (including chassis) from manufacturers,
distributors and others which we will hold for lease or
which now or may be leased to the public, all of which
are hereinafter referred to as “Vehicles”, which term
shall include all vehicles of like kinds or types now
owned or hereafter acquired by us (including all
accessories and attachments thereto) and all
replacements and substitutions therefor and all
additions and accessions thereto.”

{Note ‘we’ and ‘us’ refer to Hickman Equipment)

3. The defined term “Vehicles” means:
(a) new and used vehicles (including chassis) acquired by

Hickman Equipment from rnanufacturers, distributors and
others;
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(b)  which are held by Hickman Equipment for lease, and

(¢}  whichincludes all vehicles of like kinds or types now owned
or hereafter acquired by Hickman Equipment.

4, Use of the word “equipment” is inadequate to describe collateral in a security
agreement. (See Subsection 11(3) of the PPSA)

5. PP5A Regulation 2(h) states;

“(h) “motor vehicle” means a mobile device that is
propelled primarily by any power other than muscle
power

(i) in, on or by which a person or thing may
be transported or drawn, and that is
designed for use on a road or natural
terrain, or

(ii) that is being used in the construction or
maintenance of roads,

and includes a padal bicycle with a motor attached, a
combine or a tractor, but does not include a device
that runs on rails or machinery designed only for us
in farming, other than a combine or a tractor.”

6. PPSA Regulation 2(p) states:

“"(p) “serial numbered goods” means a motor
vehicle, trailer, mobile home, aircraft, boat or
an outboard motor for a boat.”

7. Based upon PPSA registrations, most creditors of Hickman Equipment, including
GMAC, regarded the collateral held as inventory by Hickman Equipment
(namely, excavators, loaders, back hoes, pavers, trucks, graders, air drills,
dozers, etc.) as “motor vehicles” and “serial numbered goods” and reqgisterad
financing statements under the PPSA accordingly (See Affidavit of Thomas R.
Kendeil, Q.C.)
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10.

11.

NOTE: As the collateral was inventory there was no requirement to register the
collateral by serial number, however most creditors did so.

GMAC states that it is reasonable to interpret the word “vehicle” as describing
a kind of collateral which would include a “motor” vehicle in addition to a vehicle

which is propelled primarily by muscle power.

Vehicles held for Lease

GMAC states that all of the inventory of Hickman Equipment was available for
lease, (See Affidavit of Hubert Hunt)

Extent of Security Interest

The charging section of the ISA states:

"To secure collectively the payment of all amounts
owing by us to GMAC including, without limitation, all
amounts advanced by GMAC or which GMAC may be
obligated to advance as aforesaid and all amounts
owing by us to GMAC from time to time in connection
with the financing of Vehicles leased by us to the
public and interest due thereon and any ultimate

- - balance thereof, we hereby grant, assign, transfer,
set over, mortgage and charge in favour of and grant
to GMAC a security interest in all Vehicles so acquired
and in the proceeds thereof and in all leases relating
thereto to the full extent provided or permitted by
law. The word proceeds shall have the meaning
ascribed to it under applicable personal property
security laws.”

First of allit is clear that the security interest granted secures ™. ,. collectively the

payment of all amounts owing by us to GMAC including, without limitation ...”.
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12.  The specific charging words are:

mw

. wWe (Hickman Equipment) hereby grant ... and
charge in favour of and grant to GMAC a security
interest in all Vehicles so acquired ...” {Parenthesis
added)

13. GMAC states that the plain meaning of the words referred to in Paragraph 12
herein is that a security interest is created in favour of GMAC in all of the
vehicular inventory acquired Hickman Equipment.

14. GMAC states that the word “Vehicle” is defined in the opening section of the ISA
and the words “so acquired” in the charging section have reference to the words
in the opening section:

“... We acquire new and used vehicles ...”

and aiso

“... “Vehicles”, which term shall include all vehicles of
like kinds or types now owned or hereafter acquired
by us ...”.

15.  GMAC states that there is no ambiguity in the wording of the ISA and effect
should be given to its plain meaning.

16.  Other sections of the ISA dealing with a negative pledge, ordinary course
transactions, sale or lease of collateral and remedies upon default do not detract

from the obligations secured or the collateral that is charged.

17.  GMAC states that it is not appropriate to attempt to create an ambiguity where
none otherwise exists,
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18, GMAC states that its position regarding the effect of the ISA is not one of

convenience or recent invention (See Affidavits of Wende Rapson and Guy
Brocks).

19.  The position of GMAC re the collateral charged is also held by its customers and
their solicitors. (See Affidavit of Alex Traverse).

20. GMAC therefore requests this Honourable Court to find:

“That the ISA creates a security interest in favour of .
GMAC in the vehicular inventory of Hickman
Equipment including motor vehicles (as defined by
subsection 2(h) of the PPSA Regulations) held for
lease by Hickman Equipment.”

-
DATED at 5t. John’s, Newfoundland and Labrador, this/?‘day of March,

2003,
Al S

Thomas R. Kende[l:ﬁ:@f—’:;—

Mclnnes Cooper

Solicitors for General Motors Acceptance
Corporation of Canada, Limited

Whose address for service is:

Suite 500, Baine Johnston Centre

10 Fort William Place, P.Q. Box 5939
St.oJohn's, NL A1C 5X4

{O:\tkendel\TK - 1041 - GMAC - Group Holdings\Pleadings\Summary - Docts Filed - Mar 14-03.wpd)
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Name of Issuing Party or General Motars Acceptance Corporation
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Date of Document _/3* March 2003
Summary of Order/Relief Security Agreement (Leasing)
Sought or Statement of Application
Purpose in Filing Affidavit of Wende Rapson
Court Sub-File Numbey 7:34

2002 01 TO352

IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR

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

("Hickman Equipment”) pursuant to Rule 25 of
the Rules of the Supreme Court, 1986 under
the Judicature Act, R.S.N,L. 1990, c. 1-4,

as amendad

AND IN THE MATTER OF the Bankruptcy and

Insolvency Act, Chapter B-3 of the Revised
Statutes of Canada, 1985, as amended (the “"BIA")

AFFIDAVI]

I, Wende Rapson, of Teronto, In the Province of Ontario, do hereby say as

follows:

That I am Legal Counsel and Corporate Secretary of General Motors
Acceptance Corporation of Canada, Limited ("GMAC™), the Applicant in the
within Applicatlon, and as such have personal knowledge of the facts herein
deposed to, except where otherwise stated.

That I am responsible for all legal matters concerning GMAC including
approving the varlous security documents used by GMAC including the

PAGE 10/73* RCVD AT 3/18/2003 10:13:39 AM [Eastern Standard Time] * SVR:/2* DNIS:8907 * CSID:7221428 * DURATION (mm-5s):21-10



514 GMAC H.Q. oo

9.

Security Agreement (Leasing) (“ISA%) form, a copy of which is attached as
Exhibit 1.

That the ISA Is & security agreement which provides (a) an umbrella security
agreement in the event that an asset specific security agreement is deficient,
and (b) an additional security Interest in vehlcles nat specifically financed by
GMAC for all amounts that may be owing from a customer to GMAC at any
particular time, especially in the event a customer became insolvent or was
found to be bankrupt.,

That on occasion a customer would request that GMAC amend the standard
form ISA to limit the security interest to only vehicles upon the security of
which GMAC had advanced financing. GMAC would consider each request
and depending upen varlous businesg factors, would ejther acceda to the
request or not.

That an example where the ISA was armended at the request of a customer Is
shown in the intermal memorandum between Mario Cassetta and myself
dated May 19" 1998 together with the ISA as amended and attached hereto
as Exhibit 2,

That a summary of the position of GMAC regarding the intent and the effect
of the ISA as described above is contained in my e-mail to Sheldon Nicklin
dated November 1 2001 and attachad as Exhibit 3.

That attached hereto as Exhibit 4 is a copy of a security agreement which my
solicitor, Thomas Kendell, has advised has been provided by John Deere Ltd.
in bankruptcy proceedings of Hickman Equipment (1985) Lid ("MEL") (the
“John Deere Security Agreement - Inventory®).

That the John Deere Security Agreement - Inventory Is an example of a
security agreement which creates a Security interest in only vehicles supplied
or financed by the lender as opposed to @ security interest in all vehicles of a
debtor,
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9, That the attached hereto as Exhiblt 5 is & copy of a security agreement which
my solicltor, Thomas Kendell, has advised has been produced by cIT
Flnancial Ltd. in the bankruptey proceedings of HEL {the “CIT General
Security Agreement”) and aisg a copy of the PPSA search report. |

10. That the CIT General Security Agreement is an example of a security
agreement which creates a security interest in all vehides of the debtor (in
fact in all of the personal property of the debtor) as opposed to é security
interest in only those vehicles financed by CIT Fina'ncial Ltd.

SWORRN TO before me at the City

of Torento, in the Province of

Ontarle, this /3%

day of Ma —

rch, 200 /?
/? ; / WENDE RAPSON

NOTARY PUBLIC IN AND FOR
THE PROVINCE OF ONTARIO

(Q:\teerdeINTK - 1041 - GMAC - Group Holdings\Ple=dings\Afdvt - Wenda Rapson - Mar 10-03.wpd)
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EXHIBIT
7

i————

SECURITY AGREEMENT (LEASING)

TO: GENERAL MOTORS ACCEPTANCE CORPORATION OF CANADA, LIMITED
(GMAC) ' :

In the course of business, we acquire new and used vehicles (Inclnding chassis) from manufactarers,
distributors and others which we will hold for lease or which now or may be leased to the public, all of which
are hereinafter referred to as “Vehicles”, which term shall include all vehicles of like Kinds or types now
owned aor hereafter acquired by ns (including all accessories and attachments thereto) and all replacements
and substitutions therefor and all additions and accessions thereto.

We desire GMAC to furnish financing seccommodation to us upon the security of Vehicles and
proceeds thereof and hereby agree, upor demand, to pay to GMAC the amount it advances or is obligated to
advance in connection with the financing by GMAC of Vehicles with interest at the rate Per annuin
designated by GMAC from time to time and then in force under the GMAC Wholesale Plan or otherwise as
may be agreed upon. '

To secure collectively the payment of all amounts owing by us to GMAC including, without
limitation, all amounts advanced by GMAC or which GMAC may be obligated to advance as aforesald and
all amounts owing by us to GMAC from time to time in connection with the financing of Vehicles leased by us
to the public and interest due thereon and any nltimate balance thereof, we hereby grant, assign, transfer, set
over, mortgage and charge in favour of and grant to GMAC a security interest in all Vehicles 50 acquired and
in the proceeds thereof and In all leases relating thereto to the full extent provided or permitted by law. The
word proceeds shall have the meaning ascribed to it under applicable personal property security laws,

Qur possession of the Vehicles shall be for the purpose of storing and exhibiting same for lease and the
leasing thereof to the public in the ordinary course of business. Save as hersinafter provided we shall not use
the Vchicles illegally, improperly or for hire. GMAC shall at all times have the right of ac¢cess to and
inspection of the Vehicles and the right to examine our books and records pertaining to the Vehicles.

We agree fo keép the Vehicles free of all taxes, liens and encumbrances, and any sum of money that
may be paid by GMAC in release or discharge thereof shall be paid to GMAC on demand as an additional
ppart of the obligation secured hereunder.

We shall not mortgage, pledge or lend the Vehicles and shall not transfer or otherwise dispose of or
encumber them except as in the next paragraph more particularly provided. We shall execate in favonr of
GMAC any form of document which may reasonably be required by GMAC for the amounts advanced to the
manufacturer, distributor or seller, and shall execute such additional documents as GMAC may at any time
reasonably request in order to confirm or perfect title or security in the Vehicles. Execution by us of any
instrement for the amount advanced shall be deemed evidence of our obligation and not payment therefor.
We authorize GMAC or any of its officers or employees or agents to execnte such documents in our behalf
and to supply any omitted information and correct patent errors in any document executed by ns as such
officers, employees or agents may reasonably consider necessary and the said officers, employces and agents
and each of them are hereby appeinted our true and lawful attorney for such purposes,

Page 1
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We understand that we may lease the Vebicles in the ordinary eourse of business and all such
Vehicles shall be held by us as inventory. We further agree that as each such Vehicle is sold, ve will faithfully
and promptly remit to you the amount you advanced or have become obligated to advance o our behalf
pursuant to this agreement, with interest at the aforesaid rate per annum designzted and in effect under the
GMAC Wholesale Plan or as otherwise agreed and any other amounts which we may have become obligated
to pay with respect to such Vehicle. '

At the option of GMAC, all amounts secured by this agreement shall immediately and aotomatically
become due and payable upon the happening of any of the following events:

@

(b)

(©)

@

(®

if we shall fail to pay ary amounts secured by this agreement when due or comply with any
of the terms and conditions of this or any other agreement with GMAC;

if we shall cease or threaten to cease to €arry on business in the normal course, commit an
act of bankruptcy, become Insolvent, make an suthorized assigmrment or a bulk sale of aur
assets or if we should propose a compromise or arrangement to our creditors or if a receiver
should be appeinted of any part of our assets: '

if any proceeding is taken in bankruptcy, insolvency or receivership by or against us or with
respect to a compromise or arrangement, or to have ns declared bankrupt or wound-up, or if
any encumbrancer takes possession of any part of our assety;

if any eXecution, sequestration or extent gr any other process of any court having
Jurisdiction becomes enforceable against us or if any distress or analogous process is levied
Opon our assets or any part thereof; or

"if GMAC in good faith deems itself insectire or the vehicles to be in danger of misuse, loss,

seizure or- confiscation or that the prospect of payment or performance by us under this
agreement is impatred,

Upon the happening of any of the foregoing events, GMAC may:

(2)

(b)

take immediate possession of the said Vehicles, without demand or further notice and
without legal processes; for the purposes of facilitating such taking of possession and in the
furtherance thereof, we shall, if GMAC so requests, assemble said Vehicles and make them
available to GMAC at a reasonable convenient place designated by it, and GMAC shall have
the right, and we hereby authorize and empower GMAC, fo enter upon the premises
wherever said Vehicles may be and remove the same. Thereupon GMAC may sell the said
Vehicles and apply the net proceeds, after deducting all expenses and expenditures of taking
and keeping possession thereof including reasonable legal fees and costs and any other legal
expenses In connection with GMAC*s exercise of any of its rights and remedies under this
agreement, on account of amounts owing by us to GMAC and we shall be liable for any
deficiency resulting from such sale and shall pay the same to GMAC forthwith upon
demand. In the event of repossession of Vehicles as aforesaid by GMAC, the rights and
remedies under applicable laws shall apply; provided that to the extent permitted by law,
we, if a corporation, hereby agree that in the Province of Saskatchewan, The Limitation of
Civil Rights Act, as the said Act is amended or may from time to time be amended, shall have
ne application to this agreement or any mortgage, charge or other security for the payment
of money copnected herewith or collateral heretq, or any agreement or instrument renewing
or extending this agreement; al] rights, benefits or protection whereof we hereby specifically
Wiaive;

In its discretion, appoint by a document in writing a receiver or a receiver and manager
(hereinafter referred to as the “receiver™), of the Vehicles or any part thereof and may

Page 2
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remove any receiver so appointed and appoint another in his or jts place. A receiver so
appointed shall be vested with all and any of the powers and discretions of GMAC and,
without limiting the generality of the foregoing, such receiver shall have the power:

() to take possession of the Vehicles or any part thereof;
(ii) 1o carry on our business or any part thereof;

(iii) to borrow money required for the maintenance, preservation
or protection of the Vehicles or any part thereof or for the
carrying on of our business;

{iv) to sefl all or any portion of the Vehicles on those terms and
conditions and in the manuer that the receiver may establish.

A receiver so appointed by GMAC is considered to be our agent and GMAC shall not in any way be
responsible for any miscondnct or neglizence of said receiver,

All the terms and provisions of this agreement shall be construed and determined in accordance with
laws of the provines where we maintain our principal place of business; provided, however, that any term,
condition, clause or provision of this agreement which is not is conformity with the requirements of or in
prohibited by such applicable laws of the gaid province shall be ineffective in that province, to the extent of
such non-conformity or prohibition, without invalidating the remaining terms, coanditions, clanses and
provisions of this agreement.

This agreement is in addition to and not n substitution for any other agreement, contract or other
document which GMAC may hold or be given creafing a security interest in all or any Vehicles now owned or
hereafter acquired by us.

IN WITNESS WHEREOF each of the parties has caused this agreement to be executed by its duly
authorized representative this day of » 2001,

ACCEPTED:

GENERAL MOTOQRS ACCEPTANCE
CORFPORATION OF CANADA, LIMITED

BY BY
TITLE . TITLE
Witness.
BY
TITLE

Page 3
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Kendell, Thomas

——
From: sheldon.w.nicklin@gm.com T
Sent: Monday, March 10, 2003 11:19 AM EX[DBIT
To: thomas.kendell@mcinnescooper.com 3
Subject: Re: Inventory Security Agreements e —
picléBSB.pc( Pc23646. pox Invsec.doc pic00096. pex plcl3029. pex
' ' I am forwarding on Wende's
behalf.

————— Forwarded by Sheldon W. Nicklin/CA/GMACFS/GMC on 03/10/2003 09:48 AM

(Embedded image moved to file: PicleB55.pex)
Wende M. Rapson

(Embedded image moved to file: pic23646.pox)
11/01/2001 03:35 PM

To: Sheldon W. Nicklin@GMAC
oo Ronald E. Polley®GMAC, Dan J. Cash@GMAC
Subject: Re: Inventory Security Agreements (Document link: Shelden W.

Nicklin (Archive))
Privileged and Confidential

e attached agreement ig an unamended version of our Inventory Security
Sreement . It was intended to cover all vehicle inventory - it does not
cnly cover vehicles for which we have advanced specific funds - such as
under a conditionzl sale contract or & chattel mortgage. The idea behind
instituting it on a more widespread basis was twe-fold - First of all, i
gives uz a2 safety net to use when/if we have diffieulties praducing
conditional =sals contracts. Secondly, it gives us a broader sscurity
bage.

Now there are likely two reasons why thers are conflicting opinions
circulating around:

Often we have priority agreements in place which restricts eour pricrity
to GMAC financed vehicles - generally meaning those ocver which we have
taken specific security. We still have security over other wvehicles -
it Jjust ramks below that of the other secured barty to the priority
agreemant . WhiJle it reduces the effectiveness of having an Inventory
Security Agreement, it is still valuable ta have as the bank could be
bound teo zrealize over other assets hefore turning to the vaehicle
inventory (a rule of law known as marshalling) .

We have, at the request of certain dealers, amended the agreement to
restrict it to GMAC financed vehicles. While this does not pravide us
with the breader security, it is =till functional as =a zafety net tocl.

I trust this answers your questicns. Please let me know if I can be of
further aszistance.

Wende

I .
{See attached file: Invsec.doc)
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This communication is intended for use only by the individual to whom it is
gpecifically addressed above and ghould not be read by or delivered to
anyone other than that persen. Thie material may contain and if so marked
does contain privileged or confidential information that is protected by
Jsolicitor/client privilege. If you have received this in error, pleaage
notify wus immediately by return email to the sender. Thank you for your
co-operation and asgiztance.

Wende M. Rapson

General Motors Acceptance Corporation of Canada, Limited
3300 Bloor Street West - Suite 2800

Toronte, Ontario

MBEK 2X5

ph 416.234.6313

fax 416.234.6614

email - wende.rapson@gm.com

{Embedded Sheldon W. Nicklin
image moved 11/01/2001 10:43 AM
to file: (Bnbedded image moved to file: picl3029.pex)

pic00096. pox)

To: Wende M. Rapson@GMAC
cec Ronald E. Polley@GMAC, Dan J. Cash®@GMAC
buhject: Inventory Security Agreements

Wende, further teo our discusgion, there =eems to be gome confugion as to
what the standard ISA provides GMAC asz a security interegt, To engure I
understocd correctly, please confirm that the standard ISn gives GMAC a
security interest in ALL vehicle inventory, not just GMAC financed vehicle
inventary. A written response would be eappreciated outiining the variocus
issues and conditions which I will then forward to the CLC's. This will
hopefully limit further gquestions.

Thanks for your help.
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SECURITY AGREEMENT (LEASING ONLY)

TO: GENERAL MOTORS ACCEPTANCE CORPORATION OF CANADA, LIMITED
(GMAC) -

In the course of business, we acquire new and used vehicles (including chassis) from
manufactirers, distributors and others which we will hold for lease or which now are or
may be leased to the public, all of which are hereinafter referred to as “Vehicles”, which
term shall include all vehicles of like kinds or types now owned.or hereafter acquired by us
(incleding all accessories and attachments thereto) and all replacements and substitutions
therefor and all additions and accessions thereto,

We desire GMAC to furnish financing accommodation to us upon the security of
Vehicles and proceeds thereof and hereby agree, upon demand, to pay to GMAC the
amount it advances or is obligated to advance in connection with the financing by GMAC of
Yehicles with interest at the rate per annum designated by GMAC from time to time and
then in force under the GMAC Wholesale Plan or otherwise as may be agreed upon.

To secure collectively the payment of all amounts owing by us to GMAC including,
without limitation, all amounts advanced by GMAC or which GMAC may be obligated to
advance as aforesaid and all amounts owing by us to GMAC from time to time in
connection with the financing of Vehicles leased by us to the public and interest due thereon
and any ultimate balance thereof, we hereby grant, assign, transfer, set over, mortgage and
charge in favour of and grant to GMAC a security interest in all Vehicles so acquired and in
the proceeds thereof and in all leases relating thereto to the full extent provided or permitted
by law. The word proceeds shall have the meaning ascribed to it under applicable personal
property security laws.

Our possession of the Vehicles shall be for the purpose of storing and exhibiting same
for lease and the leasing thereof to the public in the ordinary course of business. Save as
hereinafter provided we shall keep the Vehicles brand new and we shall not use them
illegally, improperly or for hire. GMAC shall at all times have the right of access to and
inspection of the Vehicles and the right to examine our books and records pertaining to the
Vehicles.
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We agree to keep the Vehicles free of all taxes, liens and encumbfancm, and any sum of
money that may be paid by GMAC in release or discharge thereof shall be paid to GMAC
on demand as an additional part of the obligation secured hereunder.

We shall not mortgage, pledge or lend the Vehicles and shall not transfer or
otherwise dispose of or encumber them except as in the next paragraph more particularly
provided, We shall execute in favour of GMAC any form of document which may
reasonably be requived by GMAC for the amounts advanced to the manufacturer,
distributor or seller, and shall execute such additional documents as GMAC may at any
time reasonably request in order to confirm or perfect title or security in the Vehicles,
Execution by us of any instrument for the amount advanced shall be deemed evidence of our -
obligation and mot payment therefor. We authorize GMAC or any of its officers or
employees or agents to execute such documents in our behalf and fo supply any omitted
information and correct patent errors in any document executed by us as such officers,
employees or agents may reasonably consider necessary and the said officers, employees and
agents and each of them are hereby appointed our true and lawful attorney for such
purposes.

We understand that we may lease the Vehicles in the ordinary course of business and
all such Vehicles shall continue as part of our inventory. Vehicles which are or have been
leased by us to the public from time to time may be sold in the ordinary course of business
when no longer required for leasing. As each such Vehicle is sold, we will faithfully and
promptly remit to you the amount you advanced or have become obligated to advance on
our behalf pursuant to this agreement, with interest at the aforesaid rate per annum
designated and in effect under the GMAC Wholesale Plan or as otherwise agreed and any
other amounts which we may have become obligated to pay with respect to such Vehicle.

At the option of GMAC, all amounts secured by this agreement shall immediately
and automatically become due and payable upon the happening of any of the following
events:

(@) if we shall fail to pay any amounts secured by this agreement when due or
comply with any of the terms and conditions of this or any other agreement
with GMAC;

(b) if we shall cease or threaten to cease to carry on business in the normal
course, commit an act of bankruptcy, become insolvent, make an authorized
assignment or a bulk sale of our assets or if we should Propose a compromise
or arrangement to our creditors or if a receiver should be appointed of any
part of our assets;
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© if any proceeding is taken in bankruptcy, insolvency or veceivership by or
against us or with respect to a compromise or arrangement, or to have us
declared bankrupt or wound-up, or if any encumbrancer takes possession of
any part of our assets;

(d if any execution, sequestration or extent or any other process of any court
having jurisdiction becomes. enforceable against us or if any distress or
analogous process is levied upon our assets or any part thereof; or

(e) if GMAC in good faith deems itself insecure or the vehicles to be in daunger of
misuse, loss, seizure or confiscation or that the prospect of payment or
performance by us under this agreement is impaired.

Upon the happening of any of the foregoing events, GMAC may:

(@  take immediate possession of the said Vehicles, without demand or further
notice and without legal processes; for the purposes of facilitating such taking
of possession and in the furtherance thereof, we shall, if GMAC so requests,
assemble said Vehicles and make them available to GMAC at a reasonable
convenient place designated by it, and GMAC shall have the right, and we
hereby authorize and empower GMAC, to enter upon the premises wherever
said Vehicles may be and remove the same. Thereupon GMAC may sell the
said Vehicles and apply the net proceeds, after deducting all expenses and
expenditures of taking and keeping possession thereof including reasonable
legal fees and costs and any other legal expenses in connection with GMAC’s
exercise of any of its rights and remedies under this agreement, on account of
amounts owing by us to GMAC and we shall be liable for any deficiency
resulting from such sale and shall pay the same to GMAC forthwith upon
demand. Tn the event of repossession of Vehicles as aforesaid by GMAC, the
rights and remedies under applicable laws shall apply; provided that to the
extent permitted by law, we, if a corporation, hereby agree that in the
Province of Saskatchewan, The Limitation of Civil Rights Act, as the said Act
is amended or may from time to time be amended, shall have no application
to this agreement or any mortgage, charge or other security for the payment
of money connected herewith or collateral hereto, or any agreement or
instrument remewing or extending this agreement; all rights, henefits or
protection whereof we hereby specifically waive;
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(b)  in its discretion, appoint by a document in writing a receiver or a receiver and
manager (hereinafter referred to as the “receiver”), of the Vehicles or any
part thereof and may remove any receiver so appointed and appoint another
in his or its place. A receiver so appointed shall be vested with all and any of
the powers and discretions of GMAC and, without limiting the generality of
the foregoing, such receiver shall have the power:

() to take possession of the Vehicles or any part thereof;
(i)  to carry on our business or any part thereof;

(i) o borrow money required for the maintenance, preservation
' or protection of the Vehicles or any part thereof or for the
carrying on of our business;

(iv)  to sell all or any portion of the Vehicles on those terms and
conditions and in the manner that the receiver may establish.

A receiver so appointed by GMAC is considered to be onr agent and GMAC
shall not in any way be responsible for any misconduect or negligence of said
receiver.

All the terms and provisions of this agreement shall be construed and determined in
accordance with laws of the province where we maintain our principal place of business;
provided, however, that any term, condition, clause or provision of this agreement which is
not is conformity with the requirements of or in prohibited by such applicable laws of the
said province shall be ineffective in that province, to the extent of such non-conformity or
prohibition, without invalidating the remaining terms, conditions, clauses and provisions of
this agreement. :

This agreement is in addition to and not in substitution for any other agreement,

contract or other document which GMAC may held or be given creating a security interest
in all or any Vehicles now owned or hereafter acquired by us.
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IN WITNESS WHEREOF each of the parties has caused this agreement to be

executed by its duly authorized representative this day of ., 1995,
ACCEPTED
GENERAL MOTORS ACCEPTANCE (NAME OF LESSOR)

CORPORATION OF CANADA, LIMITED

BY BY
TITLE TITLE
/s
TITLE
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SECURITY AGREEMENT (SALES AND LEASING)

TO: GENERAL MOTORS ACCEPTANCE CORPORATION DF CANADA, LIMITED
(GMAC)

In the course of business, we acquire new and used vehicles (including chassis) from
manufacturers, distributors and others which we will hold for sale or lease, all of which are
hereinafter referred to as “Vehicles”, which term shall include all vehicles of like kinds or
types now owned or hereafter acquired by us (including all accessories and attachments
thereto) and all replacements and substitutions therefor and all additions and accessions
thereto.

We desire GMAC to furnish financing accommeodation to us upon the secnrity of
Vehicles and proceeds thereof and hereby agree, upon demand, to pay to GMAC the
amount it advances or is obligated to advance in connection with the financing by GMAC of
Vehicles with interest at the rate per annum designated by GMAC from time to time and
then in force under the GMAC Wholesale Plan or otherwise as may be agreed upon.

To secure collectively the payment of all amounts owing by us to GMAC including,
without limitation, all amounts advanced by GMAC or which GMAC may be obligated to
advance as aforesaid and all amounts owing by us to GMAC from time to time in
connection with the financing of Vehicles held for sale or lease by us to the public and
interest due thereon and any ultimate balance thereof, we hereby grant, assign, transfer, set
over, mortgage and charge in favour of and grant to GMAC a security interest in all
Vehicles so acquired and in the proceeds thereof and in all leases relating thereto to the full
extent provided or permitted by law. The word proceeds shall have the meaning ascribed to
it under applicable personal property security laws.

Our possession of the Vehicles shall be for the purpose of storing and exhibiting same
for sale or lease and the leasing thereof to the public in the ordinary course of business.
Save as hereinafter provided we shall keep the Vehicles brand new and we shall not use
them illegally, improperly or for hire. GMAC shall at all times have the right of access to
and inspection of the Vehicles and the right to examine our books and records pertaining to
the Vehicles.
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We agree to keep the Vehicles free of all taxes, liens and encumbrances, and any sum
of money that may be paid by GMAC in release or discharge thereof shall be paid to
GMAC on demand as an additional part of the obligation secured hereunder,

We shall not mortgage, pledge or lend the Vehicles and shall pot transfer or
- otherwise dispose of or encumber- them except as in the next paragraph more particularly
provided. We shall execute in favour of GMAC any form of document which may
reasonably be required by’ GMAC for the amounts advanced to the manufacturer,
distributor or seller, and shall execute such additional documents as GMAC may at any
time reasonably request in order to confirm or perfect title or security in the Vehicles.
Execution by us of any instrument for the amount advanced shall be deemed evidence of our
obligation and not payment therefor. We ‘authorize GMAC or any of its officers or
employees or agents to execute such documents iu our behalf and to supply any omitted
information and correct patent errors in any document executed by us as such officers,
employees or agents may reasonably consider necessary and the said officers, employees and
agents and each of them are hereby appointed our true and lawful attorney for such

purposes,

We understand that we may sell and lease the Vehicles in the ordinary course of
business and all such Vehicles including those leased to the public shall be held by us as
. inventory. We further agree that as each such Vehicle is sold, we will faithfully and
promptly remit to you the amount you advanced or have become obligated to advance on
our behalf pursuant to this agreement, with interest at the aforesaid rate per annuxa
designated and in effect under the GMAC Wholesale Plan or as otherwise agreed and any
other amounts which we may have become obligated to pay with respect to such Vehicle.

At the option of GMAC, all amounts secured by this agreement shall immediately
and automatically become due and payable upon the happening of any of the following
events:

(a) if we shall fail to pay any amounts secured by this agreement when due or
comply with any of the terms and conditions of this or any other agreement
with GMAC; :

(b)  if we shall cease or threaten to cease to carry on business in the normal
course, commit an act of bankruptcy, hecome insolvent, make an authorized
assignment or a bulk sale of our assets or if we should Proposé a compromiise
or arrangement to our creditors or if a receiver should be appointed of any
part of our assets;

(c) if any proceeding is taken in bankruptcy, insolvency or receivership by or
against us or with respect to a cOmpromise or arrangement, or to have us
declared bankrupt or wound-up, or if any encumbrancer takes possession of
any part of our assets;
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(d) if any execution, sequestration or extent or any other process of any court
having jurisdiction becomes enforceable against us or if any distress or
analogous process is levied upon our assets or any part thereof; or

(e) if GMAC in good faith deems itself insecure or the vehicles o be in danger of
misuse, loss, seizure or confiscation or that the prospect of payment or
performance by us under this agreement is impaired,

Upon the happening of any of the foregoing events, GMAC may:

(a) take immediate possession of the said Vehicles, without demand or further
notice and without legal processes; for the purposes of facilitating such taking
of possession and in the furtherance thereof, we shall, if GMAC so requests,
assemble said Vehicles sand make them available to GMAC at a reasonable
convenient place designated by it, and GMAC shall have the right, and we
hereby authorize and empower GMAC, to enter upon the premises wherever
said Vehicles may be and remove the same. Thereupon GMAC may sell the
said Vehicles and apply the net pmcee!ds, after deducting all expenses and
expenditures of taking and keeping possession thereof including reasonable
legal fees and costs and any other legal ‘expenses in connection with GMAC’s
exercise of any of its rights and remedies under this agrecment, on account of
amounts owing by us to GMAC and we shall be liable for any deficiency
resulting from such sale and shall pay the same to GMAC forthwith upon
demand. In the event of repossession of Vehicles as aforesaid by GMAC, the
rights and remedies under applicable laws shall apply; provided that to the
extent permitted by law, we, if a corporation, hereby agree that in the
Province of Saskatchewan, The Limitation of Civil Rights Act, as the said Act
is amended or may from time to time be amended, shall have no application
te this agreement or any mortgage, charge or other security for the payment
of money connected herewith or collateral hereto, or any agreement or
instrument renewing or extending this agreement; all rights, benefits or
protection whereof we hereby specifically waive; =~

()  inits discretion, appoint by a document in writing a receiver or a receiver and
mapager (hereinafter referred to as the “receiver™), of the Vehicles or any
part thereof and may remove any receiver so appointed and appoint another
in his or its place. A receiver so appointed shall be vested with all and any of
the powers and discretions of GMAC and, without limiting the generality of
the foregoing, such receiver shall have the power:

(D  to take possession of the Vehicles or any part thereof;
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(i) to carry on our business or any part thereof;

(iii)  to borrow money required for the maintenance, preservation
or protection of the Vehicles or any part thereof or for the
carrying on of our business;

(iv)  to sell all or any portion of the Vehicles on those terms and
conditions and in the manner that the receiver may establish.

A receiver so appointed by GMAC is considered to be our agent and GMAC
shall not in any way be responsible for any misconduct or negligence of said
receiver.

All the terms and provisions of this agreement shall be construed and determined in
accordance with laws of the province where we maintain our principal place of business;
provided, however, that any term, condition, clause or provision of this agreement which is
not is conformity with the requirements of or in prohibited by such applicable laws of the
said province shall be ineffective in that province, to the extent of such non-conformity or
prohibition, without invalidating the remaining terms, conditions, clauses and provisions of
this agreement. ‘

This agreement is in addition to and not in substitution for any other agreement,
contract or other document which GMAC may hold or be given creating a security interest
in all or any Vehicles now owned or hereafter acquired by us.

IN WITNESS WHEREOF each of the parties has caused this agreement to be
executed by its duly anthorized representative this day of , 1995,

ACCEPTED
GENERAL MOTORS ACCEPTANCE (NAME OF DEALER/LESSOR)
CORPORATION OF CANADA, LIMITED
BY ' BY
TITLE TITLE
C/s
TITLE
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SECURITY AGREEMENT
(Vehicles Held For Sale Only)

TO: GENERAL MOTORS ACCEPTANCE CORPORATION OF CANADA, LIMITED
(GMAC)

In the course of business, we acquire new and used vehicles (including chassis) from
manufacturers, distributors and others which we will hold for sale, all of which are
hereinafter referved to as “Vehicles”, which term shall include all vehicles of like kinds or
types now owned or hereafter acquired by us (including all accessories and attachments
thereto) and all replacements and substitutions therefor and all additions and accessions
thereto.

We desire GMAC to furnish financing accommodation to us upon the security of
Vehicles and proceeds thereof and hereby agree, upon demand, to pay to GMAC the
amount it advances or is obligated to advance in connection with the financing by GMAC of
Vehicles with interest at the rate per annum designated by GMAC from time to time and
then in force under the GMAC Wholesale Plan or otherwise as may be agreed upon.

To secure collectively the payment of all amounts owing by us to GMAC including,
without limitation, all amounts advanced by GMAC or which GMAC may be obligated to
advance as aforesaid and all amounts owing by us to GMAC from time to time in
connection with the financing of Vehicles held for sale or lease by us to the public and
interest due thereon and any ultimate balance thereof, we hereby grant, assign, transfer, set
over, mortgage and charge in favour of and grant to GMAC a security interest in all
Yehicles so acquired and in the proceeds thereof and in all leases relating thereto to the full
extent provided or permitted by law. The word proceeds shall have the meaning ascribed to
it under applicable personal property security laws.

Our possession of the Vehicles shall be for the purpose of storing and exbibiting same
for sale to the public in the ordinary course of business. Save as hereinafter provided we
shall keep the Vehicles brand pew and we shall not use them illegally, improperly or for
hire. GMAC shall at all Gimes have the right of access to and inspection of the Vehicles and
the right to examine our books and records pertaining to the Vehicles.

We agree to keep the Vehicles free of all taxes, liens and encumbrances, and any sum

of money that may be paid by GMAC in release or discharge thereof shall be paid to
GMAC on demand as an additional part of the obligation secured hereunder
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We shall not mortgage, pledge or lend the Vehicles and shall not transfer or
otherwise dispose of or encuinber them except as in the next paragraph more particularly
provided. We shall execute in favour of GMAC any form of document which may

- reasonably be required by GMAC for the amounts advanced to the manufacturer,
distributor or seller, and shall execute such additional documents as GMAC may at any
time reasonably request in order to confirin or perfect title or security in-the Vehicles.
Execution by us of any instrument for the amount advanced shall be deemed evidence of our
obligation and not payment therefor., We anthorize GMAC or any of its officers or
employees or agents to execute such documents in onr behalf and to supply any omitted
information and correct patent errors in any document executed by us as such officers,
employees or agents may reasonably consider necessary and the said officers, employees and
agents and each of them are hereby appointed our true and lawful attorney for such
purposes.

We understand that we may sell the Vehicles in the ordipary course of business and
all such Vehicles shall be held by us as inventory. We further agree that as each such
Vehicle is sold, we will faithfully and promptly remit to you the amount you advanced or
have become obligated to advance on our behalf pursnant to this agreement, with interest at

i the aforesaid rate per anmum designated and in effect under the GMAC Wholesale Plan or
as otherwise agreed and any other amounts which we may have become obligated to pay
with respect to such Vehicle.

At the option of GMAC, all amounts secured by this agreement shall immediately
and automatically become due and payable upon the happening of any of the following
events:

(a) if we shall fail to pay any amounts secured by this agreement when due or
comply with agy of the terms and conditions of this or any other agreement
with GMAC;

()  if we shall cease or threaten to cease to carry on business in the normal
course, commit an act of bankruptcy, become insolvent, make an authorized
assignment or a bulk sale of our assets or if we should propose a compromise
or arrangement to our creditors or if a receiver should be appointed of any
part of our assets;

(©) if any procéeding is taken in baukrupicy, insolvency or receivership by or
against us or with respect to a compromise or arrangement, or to have us
declared bankrupt or wound-up, or if any encumbrancer takes possession of
any part of our assets;
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if any execution, sequestration or extent or any other process of any court
having jurisdiction becomes enforceable against us or if any distress or
analogous process is levied upon our assets or any part thereof; or

if GMAC in good faith deems itself insecare or the vehicles to be in danger of
misuse, loss, seizure or confiscation or that the prospect of payment or
performance by vs under this agreement is impaired.

Upon the happening of any of the foregoing events, GMAC may:

take immediate possession of the said Vehicles, without demand or further
notice and without legal processes; for the purposes of facilitating such taking
of possession and in the furtherance thereof, we shall, if GMAC so requests,
assemble said Vehicles and make them available to GMAC at a reasonable
convenient place designated by it, and GMAC shall have the right, and we
hereby authorize and empower GMAC, to enter upon the premises wherever
said Vehicles may be and remove the same, Thereupon GMAC may sell the
said Vehicles and apply the net proceeds, after deducting all expenses and
expenditures of taking and keeping possession thereof including reasonable
legal fees and costs and any other legal expenses in connection with GMAC’s
exercise of any of its rights and remedies under this agreement, on account of
amounts owing by us to GMAC and we shall be liable for any deficiency
resulting from such sale and shall pay the same to GMAC forthwith upon
demand. In the event of repossession of Vehicles as aforesaid by GMAC, the
rights and remedies under applicable laws shall apply; provided that to the
extent permitted by law, we, if a corporation, hereby agree that in the
Province of Saskatchewan, The Limitation of Civil Rights Act, as the said Act
is amended or may from time to time be amended, shall have no application
to this agreement or any mortgage, charge or other security for the payment
of money connected herewith .or collateral hereto, or any agreement or -
instrument renewing or extending this agreement; all rights, benefits or
protection whereof we hereby specifically waive;

in its discretion, appoint by a document in writing a receiver or a receiver and
manager (hereinafter referred fo as the “receiver”), of the Vehicles or any
part thereof and may remove any réceiver so appointed and appoint another
in his or its place. A receiver so appointed shall be vested with all and any of
the powers and discretions of GMAC and, without limifing the generality of
the foregoing, such receiver shall have the power:
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() o take possession of the Vehicles or any part thereof;
(i)  to carry on our business or any part thereof;

(iii)  to borrow money required for the maintenance, preservation
or protection of the Vehicles or any part thereof or for the
carrying on of our business;

(iv)  to sell all or any portion of the Vehicles on those terms and
conditions and in the manner that the receiver may establish.

A receiver so appointed by GMAC is cousidered to be our agent and.GMAC shall
not in any way be responsible for any misconduct or negligence of said receiver.

All the terms and provisions of this agreement shall be construed and determined in
accordance with laws of the province where we maintain our principal place of business;
provided, however, that any term, condition, clause or provision of this agreement which is
not is conformity with the requirements of or in prohibited by such applicable Iaws of the
said province shall be ineffective in that province, to the extent of such non-conformity or
prohibition, without invalidating the remaining terms, conditions, clavses and provisions of

! this agrecment.

This agreement jis in addition to and not in substitution for any other agreement,
contract or other document which GMAC may hold or be given creating a security interest
in all or any Vehicles now owned or hereafter acquired by us.

IN WITNESS WHEREOF each of the parties has caused this agreement to be
executed by its duly authorized representative this day of ,» 1995,

ACCEPTED

GENERAL MOTORS ACCEPTANCE (NAME OF DEALER)
CORPORATION OF CANADA, LIMITED

BY BY
TITLE TITLE
C/8
TITLE
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03/18/2003 12:58 FAX 7221428 PWC FAS
Kendell, Thomas
— . A — T -
Frurr‘I: guy.brocks@gm.corm
Sent: Thursday, March 13, 2002 11:32 AM
'(I_';cé: Kendell, Thomas
: wende. rapson@gm.com
Subject: Security Count

Attached iz a more detailed accounting of

Atlantic region.

our ISA's and 85A's for the

----- Forwarded by Guy L. Brocks/CA/GMACFS/GMC on 03/13/2003 10:01 AM —--—-

Marcus A. Holm

To: Guy L.
03/13/2003 09:58 ca: Y Brociseamac
aM SBubject: Security Count
Dealers with an I5A only: 40
Dealers with a GSA only: 5
Dealers with a GSA and an TSA- 19

Leasing companies with an ISA only: k|

Leasing companies with a GSA and an ISA: 4

Number of GM Dealerships: 57
Number of Non-GM Dealerships: 7
Number of Leasing Companies: 7

1
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Kendell, Thomas

} - . ) - . - -
" ErOm: - "+ guybrocks@gm.com o

Int: . L + Thursday, January 16, 2003 4:51 PM " -

ro: : . Kendell, Thomas : R

o

Subject: ' Re:Newfoundland PPSA

Hér#-is an email regarding our decision to obtain ISA's. . _ _
----- Forwarded by Guy L. Brocks/CA/GMACFS/GMC on 01/16/2003 03:18 PM =-==--
q‘_.________+..__._______'-___.___-_._______._-'.,. ) v

' " Guy L. Brocks
-8ent by: Guy
L. Brocks

12/09/159%
02:06 DM

' To: ©  Marcus A. Holm@EMAC 3
oo - Claude Villeneuve@GMAC . _ |
. Subject: - Re:s Newfoundland PPsa & - -]

i
(:ﬂtce'I have confirmed that we are using the same ISA as in ﬁhe Maritimes we must

[

C

gin preparing these documents for the SEE. . _
B Forwarded by Guy L. Brocks on 12/09/99 02:08 EM

William A. Primeau -
12/09/99 01:55 PM

To: Guy L. Brocks@GSMAC

‘e¢: . Anthony L. Byrne@cMAC

Subject:’ Re: Newfoundland PPSA (Document link not canverted)

I'agree. It is important that we all understand that the signing of the
Ioventory Security Agreements will NOT mean the release of the existing

debentures, az they remain the underlying security for inventories on ground as
of the date that PPSA.goes inte effect. . '

Guy L. Brocks
09/12/99 02:23 PM

To:  William A. PrimeaueGMAC
CcC:

Subject: Newfoundland EESA

With the introductien of Prsa in Newfoundland I would prefer that we eobtain
ISA's on our dealers immediately rather than wait.unti] the dealer goes over
there current debenture amount as this would make the follow-up £for them miach
asier.. Tt may also make acceptance of the ISA more palatable for the dealers
if we do it shortly. after introduction of PPSA. ' Tf You agree we will prepare

them and forward the ISA's to Tony early January. Perhaps you could menticon
ISA'Ts inm your PPSA bulletin teo the dealerships.
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Kendell, Thomas

) .
- Erom: guy. brocks@grn com
. nt: : - Thursday, January 16, 2003 4: 55 PM
M {-H _ -Kendell, Thomas .
Subject: _ -Re ISA
© Mac Word 3.0
FYT ' ’
————— Fcrwarded by Guy L. Brocks/CA/GMACFS[GMC on 01/16/2003 03 25 PM ==-=--
--------- e et
. Wende M.
: Rapson’
01/07/2000
. 02:23 PM
|
———————— i -
B m = o e T i ———— L
To: Guy L. Brocks@GMAC
1 . cC: Claude Villeneuve@GMAC, Maxcus A.
~ Holm@GMAC o
[ " Bubject: Re: ISA(Document link’ nﬂt converted)
2 —— T rEE = —-———— —_————— ——————
€
Yeg

Guy L. Brocks
01/07/2000 02:30 BM

© To: Wende M. Rapson@GMAC

oo Claude Villeneuve@&GMAC, Marcué.A._Holm@GMRC
Subject: ISA o

Attached is the ISA we have been using for the Maritime provinces.. Please
advise if this ISA is aceeptable.for cur Newfoundland dealers as well Thanks.

(See attached file: Isa.doc)

)
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-chkman Equlpment
-Lab Motors
“oodward Motorsg

'Anthony L. Byzne
03/23/2000 02-52 M

'_To: - Guy L. Brocks@GMAC ) :
‘co:  Marcus A. Holm@GMAC, Wllliam A. PrimeanatMac

Subject. Re: I5A's (Document link not cenverted)
Guy, . . | - '
Deckers ISA wasd sent to you in February I should have chkman Equlpments ISA

tomorrow. 1 spoke to Eriec Clarke at Crossroads on Tuesday 3/21 and he -5did he . -
would Elgn his on Monday 3/27. T will follow Bob Kinsella at Freshwater today

- and Dennis White at Lab /Woodwards today as well. Cent51bla and Terra Nﬂva were
- explained as per WAP'E it ) to ynu.

Guy L. Brocks _
03/23/2000 10:41 AM

Ty - Anthﬂny L. Byrne@GMAC
oo: Marcus ‘A. Holm@GMAc ‘William A. Primeau@GMAC
jubject:- ISA's e

ony ) ) . L L
(1.)elnw is a list of Newfoundland dealers which we Etlll have nat rec31ved =1

gigned ISA. Please advise when we anticipate receiving these * documents.
Thanks.

Centsible Limited

Crossroads Pontiac Buick Limitf
Dacker Motors Limited
Freshwater Auto Centre ILtd.
Hickman Eguipment

Labrador Motors Limited

Terra Nova Motors Limited
Woodward Motors Limited.
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- Kendell, Thomas

_ me'hg '_ ' ' _ guy.brucks@gm'.com
Senf: ~ - Thursday, January 16, 2003 4:57 PM .
To:~ - Kendell, Thomas o,

" Subject: . Re: ISA's

” This note speéificaily refers to Hickman Equipment. As you can see we were
: following from early 2000 to June, when it was finally cbtained. - _ '
-—=-=- Forwarded by Guy L. Brocks/CA/GMACPE/GMC on 01/16/2003 03:25 PM ~=u-_ ]

mm gLl LT YO >
: Anthony L
Byrne
06/19/2000
12:10 PM .
-------- '+—-————--——.—-———-——--——--}
}?__L___;____-_7__-__--__,____-_______---__q--___-_ _____
To: . Guy L. Brocks@GMAC : :
co: ' Marcue A. Holu@GMAC, Scott B, Styles@aMacC
Subject: .Re: IS8A's (Document link per
) converted) - - o ’
.‘.'-l;_-"—_-'-"_"-'-—__-'-__"--'_'.'-"’_'--—_---__---'_""---'_ ----------

£Bill is dealing with Wendy Rapson on the Centsible, Terra. Nova ISas, Gary Bishop
is checking on the Hickman Equipment ISA and Scott will be going to Labrador
- nexXt week to get the Woodward/TLabradeT ISAscompleted.

Marcus, -can you send Scott a copy of the WODdW&rd/Labrador ISAs in case the

dealer no longer can find the ¢opy previously sent,

. GQuy L. Brocks
0&6/19/2000 12:09 oM

To:  Anthony L. Byrne@GMAC
B =1 o [
Subject:  Re: ISA'sg

© Make a comment on each

en Thursday. - _ - . ) ) _ .
S ommme o D upa - Forwarded by Guy L. Brocks on 06/15/2000 10:41 AM

of the appropriate ROM screens and we can ‘get an answer

Marcus A. Holm _
.06/15/2000 10:22 AM

To: Guy L. BrocksacMar
Qg '

Subject: Re: IZa's

Has there been ﬁﬂY.ﬁTDQIESSKUPdéte .on getting the ISA's for the following
’ healgrships: o . . : . -

“Centsible.

-Terra Nova
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[ ) :

. Inthe course of business, we admy .nmmﬁa'veﬁaumthﬁmﬁﬁm
distrihators and others which we will bild for Jease or which naw oy may be lexsed to the public, all of witlch
. are hereinafter referred fo 2y “Vehicky- ummnmﬁ?ﬁ&um of like kinds or types zow -
mwm?ﬂlﬂrqdhr'm(iu_ud_ﬂ:cmﬂu.md:tﬂdmumuﬂh)'inddﬂmﬂ:m .o
and pubstitutions therefor and ANl 24dithns and accesslons fheretn, - - R
- " . ‘We desire GMAC o furnish fSushelng accommodation to um ‘wpin the securlty of Vebiclos and |
ﬂumflnﬂll_ﬂ!l_:yﬂgru,up tfannd, to pay to GMAC the amount it advanees or &y oblipated w -
_ :dmhb;nnllﬂﬂ“h‘;whm ag by GMAC of Vehicles with Inmierest ot tho rate per spoom
- eslghated by GMAC 8 nd then jn force noder the GMAC Wholesale Plan or otherwhpg as
sy beagreed upon. . A “ o ‘“.‘ Dt
To sccure collcctively’ the ‘paymeit of all amounts awing by #s to GMAC Incading withe -
l- ‘ all wmnis owing by m to GMAC irde to tige in contiection with the/financing of Viehicles leised by
=" tothe publi and knterest due thereon and auy vitimate balance thereof, welhierehy mrant, nesign, transfer, set
e . aver,mortgage and charge in favour offand|grant to GMAC a secy in al] Vihleles 5o nixuired, azd
.. o the proceeds thervaland In all leaseq reljting thicreta to the full extent plavided or permiticd by law., The
- wwdpmmduh-ﬂhmhemm: 10 it muder applieable p al property secarity faws.
L Our possession of the Vehicle _fﬂl‘-ﬁ!.‘-p;l.l'pn::nlul"lférﬁl eﬂlh&ﬁn;mlnrlmg-ndm

leasing thereof to-the public in the-ard pary
-the Vehicles Megally, improperly or for &
inspection of the Vehicles and the ﬁgh:Fn :

‘We agree 10 keep the Viehiclesifree
. may be paid by GMAC in release or dis
part of the abligation scewred herevnder,

" ufficérs, employees or ageats miay reasondbly consider riecessary and the
- nd esch of them are herehy appoinited o] troe apd lawfa attorncy for

}

1 purposcs-

PAGE 4373 * RCVD AT 3/18/2003 10:13:39 AM [Easterh Standard Time]* SVR:/2* DNIS:8907 * C8ID:7221428 * DURATION (mm.-ss);21-10

of all taxes, liens and zm:.umbrpnew, and lﬂyﬁmﬂm
noney thet
rgethem_fsha]lbepﬂ;ltu on demand a an additioul

| : e such deciments tn onr bhehalf
d correct patent ervors In sny Jocument execuied by es RE such
o tmplwmmdﬂ:m

Page 1




LJ

0371872003 12:59 FAX 72214238 PWC FAS

+ Doug Beatty PwC

' ey lesse the Vel ary asttices and 2l woack
We nnderstand that we may lesse the Velicles in the ordingty comse uflmdnm and .
. Vehicles shall be held by ns 26 inventory, We furiber agree that a5 each such Vehicle j5 sold, we will Baithfudly

.and prompdy-remit 10 you the amount you advancéd or huve become abligated to sdvance on ur belinlf

ot to this wEretment, with Intecest.at the aforesald rate per mtsm desiguated apd in effect ander The.
%mhﬂgmwholﬁﬂn Plan or ac otherwise agreed and any other amonnts wl:ir.hwr,l_uy havel:mm dhlig_lnu’l_ .

tn pay with respect 0 vach Vehidls,

008,037

- At the option of GMAC, ali smousts secared by this agreement ehall fmrediately aud agtomatically -
- become duoc :nd.wihkwm_hmdm‘ﬂmrm cvents: L

®

®)

©

)

@)

(b)

()

nfﬁth@ﬂdmﬂﬂumu{ﬁkmmmlg.rmmm'ﬁghmg. o T :

' if we shall cease. or threaten to tease to carry on business bn the norwmal coursé, commit an
act of bankruptey, become insalvent, make an sutharized animment or a bulk sle of onr
axsets or if we should propase s congmentise o arrangement to our creditors or i n recefver
. should be appointed of any part of our sssets; I ' -

respest to 2 g0 iy 'uamngﬂumt_nrm.ﬁmmduhrudhanim orif -

pury cacambrancer takes possession of suy part of our assets;

if ‘any excewtion, ‘tequestration or extent ar .aoy other process of amy court hawing

jurisdiction becomes enforveable agatnst ns or i any distress of anslogous procew i levied

if GMAC in good fuith decms. ftrelf fnsecnre or the veh
W"M*MMpmﬂdn{plm_ perrwbyu;ynd_:r this

| - agreemeat Is L | |
Updﬂﬁﬁpp:ﬂnznfmurﬁfoﬁﬂﬁ'wmmw . i

t0 be fn damper of miswe, los,

Empﬁéﬁﬁh@hhﬁpﬁ,hﬁmﬁﬂmmthWWhpr.ﬁiﬁ e

l:alﬁ: inmmmediate possession of the said Vehicles, without demand or i‘urﬂu:r noticm and

without Jepal processes; for the purposes of [acilitating such taldng Ip‘.l' postension sod in Gw
furtherance thereol, we shall, if GMAC 50 requests, assemble sald Vehicles mnd paken them
available to GMAC at a reasonable convepient place designaied by it, and GMAC shall hxve
the right, and we heicby authorize apd empower GMAC, to enter upon the prembes
whercver said Vehicler may be and romove the same. Therenpon € mmay sell the sald

Vehicles and apply the net proceeds, sfter deducting oll expentes angl expenditures of taking

. "and keeping possesyion thereof Inclnding reasonsble legal (ess and sts and apy othex lepal -
expenses in connection with GMAC™s exercise of any of its rights and remedles onder this -

agrecment, on Account of amounts awing by ns to GMAC and we shall be Hahle for any
deBriency resulting from such sile and shall pay the same to GMAC forthwith

demand. In the cvent of reporserdon of Vehicles a3 aforasald by GMIAC, the rights and

-remedies under applicable laws shall apply; provided that to the extent poritied by law,
we, i 8 corporation, hereby ugree that in the Frovince of Saskatchewan, The Limitation of
Civil Righits Act, a5 the said Act Is amended or I ¥ from time to titae ba xmended, shall hyve

po appliestion to this agreement or xuy mort charge or other secarity for the payment

of money connected herewith or collatersl hereio, 6r any agresment. or ingtrument’

or extending this agréctnent; all rights, benefits or protection wheraq'_ﬂ we']w'rd:y wﬁunr )

walve )

5 - . - . t : )
in Its diseretiop, -appeint by a2 docoment in writing & receiver or & recciver and manopei
(bereinafter referved te as the “recriver™), of the Vehicles or amy part thercof amd may

i

L. . Page
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rtﬂlminyua:ivermappuhudmd:ppumtannﬂm hlunritspll.u. Amﬁv:r |
appointed shall be vested with 3l sng any of the puw:n and discretions of GMAC I.I:l:

' without ll.l.'ﬂ.ltlng the generallty of the foregoing, such receiver shnll Jave the powe:
@ huknpnsmmnonhe%hidnumpartlhmnﬁ

ﬁn. ; "mmrrynnnurbnslnmnnnyp:rtthﬂwf;

(!ll) mhumwmnnququn‘edmrmwintmm
v o protection of the Vebicles or art thereof o ﬂu'tlle
. CATYIOg o of eur businca; e -

) .toscﬂullnrmypurhonortheﬁhmunnthm' s and -

: mnﬂiﬁm:ﬂhﬁ;mtﬁnﬁarﬁmmﬁmhm

'-A"‘ﬂm“'PPm*“IWGMAChmmdmdmhm fal GMAC: . .
rﬁpﬂﬂﬂltfwwmmnduﬂwugﬂmﬂ“m“uhlmr "’ﬂ_| mthlll!"w:;f.h

mmcmmmﬂnmdﬁhapmdshﬂhmd ' _-dﬂermlmhmmm

© 1aws of the province where we maintait our pringd place of bysin however, any term
' . coodition, ¢leus€ OF provisien of ‘this sgréement which i1 not 45 co ﬂr. ﬁﬁtﬁarqnlrulh::hq:wm
-prohib:t:dhymﬂllppﬂu.bltluwsunheuidpm mshallhfnuﬂ'u in that province, to the extent of

-such’ pon-conformity or prnh-'hihu. without favalidating. the terms, conditions, davses god -
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-
-

- EXHIBIT
&

General Motors Acceptance Corporation
— of Canada, Limited

P. 0. Box 2030, 5tn. A, Hafilhx, NG B3K 518
1-E00-308-0162

BULLETIN

May 11, 2001

TO: SELECTED GENERAL MOTORS DEALERS

RE: REVISED FIXED LEASING AND RENTAL RATES

Based on recent trends in the capital markets associated with borrowing costs, GMAC is
pleased te announce a decrease in the increment for your account and accordingly, your
fixed rates effective Monday, May 14, 2001 are 6.95 % (1 to 24 months), 7.20 % (25 to
48 manths) and 7.50 % (over 48 months).

Please feel free to contact GMAC at 1-800-808-0169 with any questions.

e

F50 Manager
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STEWART MCKELVEY STIRLING SCALES Rtz sgucrss

Cabot Placs Carrcspondepies: Telephone: 709.722.4270 Er i
I - . 722, nest G Reid Q.C.
Suite 1100 P.O. Dox 5038 Pax: T09.721 A565 Direct Dial: '?':]9.?70.83E
100 New Gower Sme=t Bt John's, Nfla #t-johng(Elsmsz,com croid@E@mss.com
8t John's, Nfid Canads AIC 5V3 WWW,STNSS.COm ' .
o A1 63 EXHIBIT
JOHN DEERE CREDIT INC.

PURCHASE MONEY SECURITY INTEREST NOTICE
BY REGISTERED MA,

General Motors Acceptance Corporation of Canada, Limited
Suite 310

455 Fenelon Blvd.

Dorval, Quehec

H9S 5K1

g DEC 22 1011
Mr. Guy Brocks
General Motors Aceeptance Carporation of Canada, Limited
255 Lacewgod Drive, Suite 210
Halifax, NS
B3M 432

Re: HICKMAN EQUIPMENT (1985) LIMITED (the “Debtor”)

John Deere Credit Inc. (“Secured Party™) has registered a Financing Statement under the Personal
Property Security Act bearing registration number 5504 and hereby notifies you that it has acquired or
expects to acquire a Purchase Money Security Interest in inventory of the Debtar which is supplied from
time to time by the Secured Party to the Debtor including:

All present and after-acquired poods, supplied by the secured party to the debtor or supplied to
the debtor by others and financed by the secured party, whether held as inventory or otherwise,
all present and afier-acquired chattel paper, accoumts, all money, securities, instruments and
intangibles held in or representing the same, together with all attachments, accessores,
accessions, replacements, substitutions, additions and improverments thereto and all proceeds of
the foregoing in any form, including goods, documents of title, chattel paper, securities,

PARATANov SAPME] Note JDEL GMAC Brock wid

CHARLOTTETQWN = FREDERICTON » HALIFAX = MONGCTON + SAINT JOHN - 5T. JOHN'S = SYDNEY

200 [F I AT PTTR L Aae o

PAGE 47/73* RCVD AT 3/18/2003 10:13:39 AM [Eastem Standard Time]* SVR:12* DNIS:8007 * CSID:7221428* DURATION (mmsss):2110 £F 0T E£p/0T/%0




0371872003 13:00 FAX 72214238 PWC FAS + Doug Beatty PwC W012,/037

December 17, 1999
PBage 2

instruments, money and intangibles derived directly or indirectly from any dealing with the
collateral and a right to an insurance payment or any other payment that indemnifies or
compensates for loss or damage to the collateral or the proceeds of the collateral.

This Notice is provided to you pursuant 1o Sectian 35(2) of the Personal Property Security Act.

DATED this 14™ day of December, 1999.

STEWART McKELVEY STIRLING SCALES

SOLICITORS FOR JOHN DEERE CREDIT INC.

Per: ;_/W L.A_..-f“l

ERNEST G. REID, (.C,

EADATAWNov P5EWS] Naten 1DC GMAL Brock wpd

800 o
PAGE 48/73* RCVD AT 3/18/2003 10:19:39 AM [Eastern Standard Time]* SVR:/2* DNIS:8907 * CSID:7221428 * DURATION (mm-gs):21-100 2P :e1  ¢os0T/k0



0371872003 13:01 FAX 7221423% PWC FAS + Doug Beatty PwC 013,037

STEWART MCKELVEY STIRLING SCALES s sescres

Cabot Place Correspandence; Telephond]09.722 4270 Ernest G. Reid, Q.C
Suite 1100 P.0. Box 5033 Fax: 722, i i
'1739.570.8325 . 709.722.4568 Direct Dial:
0 New Gower Street St John's, Nfid strjohns(@smss.com ereid@smss.com
St. Johm's, Nfld Camada A1C 5V3 www )
Canada A1C 6K3 e
JOHN DEERE LIMITED

PURCHASE MONEY SECURITY INTEREST NOTICE

BY REGISTERED MAITL

General Motors Acceptance Corporation of Canada, Limited
Suite 310

4355 Fenelon Blvd..

Dorval, Quebec
H9S 5K1

Mr. Guy Brocks 95 DEG 72 10031
General Motors Acceptance Corporation of Canada, Limited

255 Lacewood Drive, Suite 210

Halifax, NS

B3M 4G2

Re: HICKMAN EQUIPMENT (1985) LIMITED (thc “Debtor”)

John Deere Limited (“Secured Party™) has registered a Finaneing Statement under the Personal Froperty
Security Act bearing registration mumber 5595 and hersbhy notifies you that it has acquired or expects 1o
acquire a Purchase Money Security Interest in inventory of the Debtor which is supplied from time to time
by the Secured Party to the Debtor including:

All present and after-acquired goods, supplied by the Secured Party to the Debtor or supplied to
the Debtor by others and financed by the Secured Party, whether held as inventory or
otherwise, all present and after-acquired chattel paper, accounts and the Debtor™s contingent
earnings account and reserve account described in amy of the Debtor’s finance and leasing
agreements in effect from time to time, all goods, documents of title, chatte]l paper, securities,

FADATAM e 9FMST Matites 0L, @A wpd

(';'.HAELDTTETDWN « FREDERICTON + HALIFAX « MONCTON - SATNT JOHN » 5T. JOHN'S - SYDNEY

a3
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Liecember 17, 1909

Page 2
hfiﬁm' money and intangibles held in or representing the same, together with all
al ents, Accessories, accessions, replacements, substitutions additions and omprov
! N ; cmments
thereto and all pmceeds ?f the foregeing in any form, including goods, documents lzil:fntiﬂe,
chatta] papet, securities, instruments, money and intangibles derived directly or indireetly from
any dealing with the collateral and a right to an insnrance payment or any other payment that

indemnifies or compensates for loss or damage to the collateral or the proceeds of the
collateral

Thiz Notice is provided to you pursuant to Section 35 (2) of the Personal Property Security Act.

DATED this 14™ day of December, 1999.

STEWART McKELVEY STIRLING SCALES

SOLICITORS FOR JOHN DEERE LIMITED

/ERNEST G. REID, Q.C.

EADATANNOv SAFM Hatica 1P, CMAC B

TTO B — e
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STEWART MCKELVEY STIRLING SCALES e - Sourons

e T

Cobgl Plage Comypenddnee Tokeplions: TOATZAA437T0) N
Subwe 1700 L0, Bow SRS Tun: e al i ﬁ#ﬁ'&ﬁ? ;ﬂmﬂw 223
00 NowrGiororer Bt 8¢, Julzte, NAG o e A ’

%t, Joho's, Neld Cansda A1 y
Camode A1C 653 Csvs WA B o

March 13, 2000
NE209G.25

VId FACSIMILE
Na. J02.457-5820

. General Motors Accaptance Corbotafion
of Canada_Limited
a9 lasswwod Dirive, Suite 210
P. O, Box 8020, Stetion A
Halrtax, Nova Scotiz
B3K 5LS

Amention:  Mr. Goy Brocks ' '
Dicar Sire:

Re:  Hickoan Equipmeypt {(1985) Findted
Finanging with ABN AMRO [ easing

We write in relation 1o the capticned fuencing,
Wei enclose herawith 2 no interest letter respecting 2 financing by Hickman Equipment (1985) Limited
which we reqoest thal yan plegse huva execoted aud retined to the undersigned at your eatliest
sonpvenience,
‘We thank yon in advanes fot your coaperation and look forwsrd to hearing fram you.

" Yours weoy ruly,

STEWART Mc¢KELVEY STIRLING SCALES

el 1. Jacals
Lus
Hnal,
PARATAOA YA AR efa e ko gLl |4 lea ol

CHARLOTTETAOWN ¢ FREVERICTON » HALIFAX « MONCTON =~ SAINT JUNN = 3T, JOHN'S » BYITNlY

~ o a
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03/_18/2003 13:01 FAX 72214238 PWC FAS
ABN AMRO Leusing, a Division o
» £
ABN AMRO Bank Cunada @ﬂ - / / 3
Burlington, Ontarie /
L7L 6G4
Ret Mickman Eqeipment (1985) Limiteg
Mot Poae], Neyopa e Wt
To Whom, [t Mey Concermn;

We are the seoured party under 5 :
Repi ) ceriam registrations imad i
e o B e o
. chior and o i it
establishment of such credit Facilities they you roquested this letter go a condition g‘ﬂ the
In consideration of the establishroent
confivm, that we : of your financig amrangemants i
partionlarly hzwe'm interast {n the property chetged by your ChmlmmEDEhmw
articularly desetibed in Sehedule “A%. Morigage as more
We ndll ot aszign or anufer ecuri
days prior written notice and obiaining from s o, T WIdiout giving you three business
form s fhix agroct o from any assighee: pr transfayes an agresment in the sae

Thia letfer may be relied upon b
POTL LY you and your sucregsors and assigns but not by any offer

Very trul}’y7
Mmﬁ&
G &}«z yactC s

Y
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0371872003 13:02

Newcourt
Financial o,
: Facsimile

207 Queens Quay Wes, Suits 700, Toronto, Ontario, MBJ TA7

To; GMAG OF CANADA, Fax: e
fashion Juoy mmuﬁao.q RO~ 625 (oo
-From: David Langford
o Tel: (416) 2334073 Fax: (905) 633-3306

Dais; Juoly 10, 2000 Pages: 7
Subject: GMAC OF CANADA

Attached is a waiver letter for the equipment Neweowrt Financi _ '
our mutua)l customer. . Financial Ltd. will be financing 4o

This letter has been sert because your orgamization shows
. . up as a Secured Credito
against our muinal chmt: The collatera] classification(s) that you have registered ll;nﬂer
E:hcm?m that your organization could have a lien against the asset or assets that we are ]
ancing.

In arder to perfect our Becurily interest in the item(s) and ensure ovr entitlement to the
assetgs] that we are finavcine, we are required ta send our waiver letters to all Secured
Creditors that may have an veated interast in the tem(s} on the following Schedule A

Please sign the following waiver letter if your organization does not have an jnterest in
the asset(s) that Newcourt Financial 14d is financing and fax it back o 905-633-3306.

Thank you

C::LU,L %’KIQ_Cﬁ . -
S g per: (D 33330
cocount Exscutive

3P0 7 e e
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Newcourt

Financial WAIVER
NEWTCOLIRT FINANGIAL LT,
207 Cansem Bnizy YWadl, Sulis 700, Toronts, Cntanko, MEMAT
viA FAx
DATE: July 16, 2000

TO! GMAC OF CANADA

RE: Hiciman Equipment (1985) L.

Newcourt Financlal Ltd. "Newcourt”y has or will be entering info, or taking assignment of, a leaes
agreement, & conditional sales confract, or & security agreement (the “Contract”) with the above
mentioned Obligor, ta lease to, or financa for the Obiigor, the equibment described in Scheduls "A* herato,
Together with all attachments, accesslons, replacements and/or additions thereto {the “Equipment”).

Under the terms of the Confract, Newcourt has or will obtain fitle ta andfor has or will obtaln a security
inferest in or fizn on fhe Equipment end the pracesds thereef (collectively, the ‘Coligteral').

A seareh of the publie recards indicates that you may have secirlty in the Callateral.

Pleasa indlczte, by signing below, that you acimowledge that you have not 28zlaney vour securlly interast

and that you do not have and will not in future claim any right, interest, charge or security interest in the

Coliateral which ranks n priority to the right, title, interest, hypothee, chama and security Intemest naw or

heteafter held by Newcourt in the Callateral. Fer gteater esrizinty, you are acknowladging and agreeing

m:t.caf I:tgai?st you, Newsourt shall have a first prloriy, right, fithe, Inferest, charge and security interast m
pllateral.

Sincarely,

ol REC

David Langfory
Account Executive

For valuable consideration, and recognizing that Newsaurt Is relylng on this acknowledgment In entering
Into tha Contract referred to herein, we hereby acknowledge and agree that we do not have and will nat
claim any right, Interest, hypothee, charge or security interest in the Callatara] which ranks prior to the
right, fille, int=rest, charga and security intersst now or hereafter held by Newcourt In the Collatersl, and
we hereby postpone shd subordinate to Neweourt far all purposes all rights, title, imerests, charges and
securiy inlerests that we msy have at any tirma now or heresfter have or acquire in the Callateral fo all the
rights, title, interests, hypathec, charges and securily Interests that Newcaurt may now have or hereafter

acquire in the Collataral,
Dated this \©_dayof _ ) &\ 2000.

Secured Creditor; GMAC OF CANADA

PenQ\(\"EL %‘\@

oA T
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SCHEDULE “A”

E ment Serial Number

‘SEE ATTACHED SCHEDULES  1,2.3.4.

 Datedthis 10 dayt Wy, 2000,

GMAC OF CANADA

Y (SN W e
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NEWCOURT FINANGLAL 1TTY
Newcourt IS
Financial e e M) 147 a3

SCHEDULE A
Altwcey | trsd (ot proct of ey Sec oty Asrestrers , aart _ Lisfy 2000 beresmn
: L19831 TIMITED 5 Gatrownr o Newermrt Fiancl L8 - Leder,
E _SYK# | MODEL |DEECRIFNIQN RERUALY . OEATEN ___ "~ |
REWR | XPa2s {1-R XPa25WCU COMPRE 175545  |ONRENT - ARIT/BI (URY) -
RIS | ECMI50|AR TRACK CB7361 _|ON RENT -ASPEN COVE /
"ROAZN_| ECVR50 |ARR TRACK BY7085__|ON RENT -ABSOTT BROTHERS _ ,4
REE8_| XPB25 |FR XPE2SWGU CONPRE 184609 _* [ON RENG - ASPEN GOVE .
REG2 | XFEZS |UR XPE2SWCU GOMPRE 178020 JON RENT - ABHUTT BROTHERS —
N1088 | ECMAG0{AIR TRACK R100Z5__ JON RENT -MARINE GONTRACTORE
[ ReSY_| ECMIST|A TRACK - CH7285 __ |ON RENT - LABRADUR EQUIP, & MINING "
RESd | WPAzZs |FAXPBZSWCL COMPHE 183168 |ON RENT . MARINE CONTRAGTURS w
REEIR_| XPAz5 |I-A XPE2SWCU COMPRE 168847 |ON RENT - MARINE CONTRACTORE
| "RA18_| ECWISOJAIR TRACK 2184 ON RENT - RDN CONSTRUCTION -
REZ3 | ECKISO|AIR TRACK 242557 __|ON RENT - RON CONSTRIECON vd
RAZ7 | ECMSSO{AIR TRACK 426D IN STOCK - GRAND FAL —
A2 | ECM350|AR TRACK 4355 [ONRENT-BUDGELL'S EQUIPNENT ot
RG32 | ECMZB0[AR THACK CB720 _|ONRENT-AGCESSDRILLING ]
R30_ | ECM350|AIR TRAGK RI00BZ__|ON RENT - H WAREHAM & SON'S e
READ__| ECM350 |AIR TRACK R10083_ |ON RENT -8 & R ENTERPRISES o
REA4 | ECM350|AIR TRAGK CB7487 __|ON RENT =B & R ENTERPRISES =
RG64A | XPE25 LR XPAZEWCU COMPRE 176544 |ON RENT LABRADOR EGUIF. 8 WINING_ ¢
RES7 [ XFBZE |I-R XFB2SWCl COMERE 184608 |ON RENT = B & R ENTERPRISES e
RS | XPezs |I-R XPEZSWCU COMPRE 185846 {IN STOCK « MOUNT PEARL "
REGA | APE25 |LR XPBZSWCU COMPRE 183290 |ON RENT - B & R ENTERPRISES r,.f/
RSO7R_| WPR25 |FR XFB25WCU COMPRE 188178 (N STOCK - GRAND FALLS L
LENDER: NEWCOURT FINANCIAL LTD. Bormwes  HICEMAW EQUIFMENT (19835) LIL-ETED : e
PER; PER:
Nama'Tiin- Memes TTHe:

L e

edrriacmcil, doc 1OTALE]

{
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NEWCOURT FINANCIAL LTD.
Dzt Canlind

0T Crumeas: Drorp ity Sose o0
Tererdo, Qmaro ML 1AT

SCHEDULE A

A¥eyched 't 2o Fartnoey ot af U Secuty Agreement |

omea __ —July

__.EEEHAEM {1985) TIMITER.

20 5D Ewtven

8 Eaymower and Nevwsart Firaihoat Lo 2 Lender,

e

[ECMISOAIR TRACK mz ON RENT - BARKER'S H
Hazu [ECMISOJAIR TRA N RENT LABRADOR EQUIP, & MINING
Ra22 | ECMISO|AIR TRACK 24 JGN RENT ~-RON cmmuan_‘un_' —
RG2S |ECMISO|AR TRAGK — suzsr ON RENT - [ELAND CONSTRUCTIGR 1"
REZD | ECHISU AR TRACK 738076 __|ON RENT - PENNEY CONSTRUGTION
RE31 | ECM350|AMR TRACK CR7238  HN STOCK - MOUNT PEARL
A837_| ECIR50[AIR TRACK CB7371 __{ON RENT - ROGK CONSTRUCTION (UR) =
_Re3a_| ECIAJ60|AIR TRAGK H10064__ [ON RENT - COUGAR ENGINEERING
642 | ECM3SO|AIR TRACK R10087__|ON RENT - COUGAR ENGINEERING
RE41 | ECM3S0]AIR TRACK BY7073 _|ON RENT - ACCESS DRILLING
"RE51 | ECMISR|AIR TRAGK §a201 __ |ON REN] - PREMIER CONSTRUGTION L~
chagoat | XPazs |I-R }Pagswell COMPRE 103577 |ON RENT - RDN CONSTRUCTION
CODO0B4 | AP825 |-R KFEEWCL COMPRE 207860 |ON RENT - RDN GONSTRUCTION
[COonGo5 | XPA25 |10 (FE2SWEL COMPRE ___[207010_|ONRENT -ACCESS DRILLING
COO0097 | NPaRs |- XPR2SWCL COMPRE 173645 |ON Rw-mu‘m_me_uaenmma
NID87 | XFar ((RXPAZEWGU COMPRE _ |VBS4ST - 1ON - COUGAR ENGINEERING /
TRAER_| XPB25 |- XPEIEWCU COMPRE 1562824 JON RENT - MELVILLE FOREST PRODUCTS -
RGST | XPiZS_|-R XPAZSWCU COMPRE 17005 JON RENT - RDN CONSTRUGTTION —
RS2 | XPBS |I-A XPBASWCU COMPRE 183169 |ON RENT - PENNEY CONSTRUGTION
REED | XPAz5 | IR XPazswelU COMPRE 186186 |ON RENT - PENNEY an‘_‘smu_—“_"c'nun
RS83 | XPEZ5 [l-RXPE25WCU COMPRE 199568« |l TRANSIT - GHAND FALLS
[T XP825 |I-R XPR7TWCU COMPRE 182567 ON RENT - HOCHK CONSTRUCTION {URD
RBBSR. | XPBas |I-A XPA2SWCL COMPHE 191694 __ |OM RENT-RADN CONSTRUCTION
RETE *xFa25 |- PARIGWEL COMPRE 185165 BN RENT - COUGAR ENGlNE‘ERING
[T Rse] | XFA25 |FR XP25WCU COMPRE 173406 |ON RENT - ISLAND CONSTRUCTION u7
H:EEZ XP8256 (- XPRISWLU GUMP‘HE 1734408 ON RENT - PREMIER CONSTRUCTION - .
LENHER. NEWCSHURT FINANCIAL LT, Bt
PER; PER;
MameT e Tama Tiie:
ripneTeo, e 1
- -~ |
ZE0 @

059 "TVANNO NVHD
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#3.
mmmﬁqg
Newcourt asmanSioT
Financial o
SCHEDULE A
Actactd (3 dcd fexmring part of e Secinly Agresmars . - PR Y ) IO tastwirs
"“ETY o Sortenr e Neweeart Fosreit 111 ox Lendey,
" RoAD |ECARSOINRTRACK - . l oA '““ﬁiﬁ :
M Re5s | ECH350]AIR TRACK ON RENT ~H. % SONS /
B U COMPRE 1m11 N BTORK ~ MOUNT PEARL ‘
Cooncea| XPE2S (ER KPSZSWCU COMPRE 2 |[ONRENT-B PHENT
“CO000 | XP825 (1A XPEZSWCU COMPRE 1626810 (IN THANSIT - PEARL [
T IR XPA2SWLU COMPRE S0Rgdd |IN —GRAND F, =4
[CO000%3 | KBRS (FR P I COMPRE 8347 [ONRENT-H. WAREHAM & 6ONS g
CO000RS | XPS2S |LR XPE25WEU COMPRE |270ic0 . [ONRENT-H WARERAMASONE =~ -
LENOER: NEWCOURT FINANCIAL LTO. Bortzrn: ETCEMAN EQUIPMENT (1%85) LIMITED
FER: PER:

é
%

atnnasmeta e 100

e

—————t
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SCHEDULE A
Altztwad b e tormmice] pan of e Securly Agnanmes g July =3 malvesan
HI E a1 Botrovwey g Mewesur: Frrancsy Ll e Lancier,

ONE 744E LOADER SER# DW7A4HES77272 / ONE 310SE BACKHOE LOADER SERF IDSIDSEBEB?U&r‘/
ONE 744B LOADER SERF DW744HES76819 ’/ ONE 544E LOADER SEPd DWSAA4HIST/IE0
OME 744H LOADER SERP DW744EX577308 ONE 200LC EXCAVATDR SER§ FFDZ00XS01345 ’/ g .

QNE 200LC KXCAVATOR SER$ FF0200£501362 %
ONE 4SDH CRAWLEE DOZER SER{#f TDAS0EX839199 /

ONE 850C CRAWLER DOZER SERF TOISOCKHE8BE07 l/

ONE TC44E LOADER SER# DWIC44H577307 Ve | .
ONE 6440 LOADER SER# DWE44EX577276

ONE 200LC EXCAVATOR SERE 1?:-'02003501393./

ONZ 200LC EXCAVATOR SERF FXRVSEXSEYEY FF02002501391 v

OKE 310.5E .BACKHOE LOAUER SER# TO310SEBRS5712Z /

GHE ONE 6245 LOADER SER# TWG24HE577306 ¢ / |

ONE 200LC EXCAVATOR SER# FFQ200Z501358

LENDER: NEWGOURT FINANCIAL LTD. Bafower: HICEMAN EQUTPMENT (1385) LTMITED

FER: PER-

NameTHe: NTe TR

e, Gule= 1 GBI

T?f-‘ﬂfﬁl TR B T —— fmn s
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STEWART MK
> VEY STIRLING SCALES s A

Cabot Place
Suite 1100 omepandence: Teleph
. PO P DO 700723 A%
100 New Gauer Sor S Fohas e Pes " 0720 4a7s Divecr Do
5t Tohn v Wild Drirsct Dial:
2, Nod Canada ST-johns@mue com 709,570, 858R
Cxnady A 1€ €k3 AL WWWLSmMSS am Dirsmbs@rmss oem

Agpril 13, 2000
NF8090-26

VIA FACSIMILE
No. 902-£57-5820

General Mot Apeeptance Corpormti
of Cansda, Lingited on

25 Larewond Drdve, Suite 210

B C_). Box 2030, Station A

Halifax, Nova Sentia

B3K 51.8

Aftention: My, Guy Braclks

Dear Sirs:
Re:  Hickwan Equipment (1985) L
" immited
Financing with ABN AMRO ILeasing

We write in relarion to the captioned fluancing.

We enclose herawith a ng inter=at ] i
. etter respecting s Ainpnej i .
T, 2 e s o 2 i i 1558
. 40 3y0ur earhest

Neil L, Tacobs
ML aen
Rnef,

T S ST T PV — Leatars et

B -"‘Ll’"\'_(l 11-' ' ol o
0l LIV R . IHHI’.“R“,IItru ‘fﬁ!.l!-"\-x -I\A‘:? ¥ g ".:IM T 'IlA-lNl ‘.JI“N - W Lt Ny = 'NH 1\-1
. "] Iy . J | - = l‘l It

NSd TVyaxvnr Atme

lao @ e .
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ABN AMRD Leasing, a THvision of i
ABN AMRO Bank Cansda g/ / é
5515 Nurlh Servies Rosd = » 2000
Bardingion, Ontario
L7L 6C4,
Her  Hicionan Equipment (19955 Limted
f;'& ﬂﬁnx szu,]?;;;_mn Road West
ount Pear], oundland, AIN 308

{Debtor) ’

Ta Whom {1 May Copcem:;

We ave the secored party wndor certaje registrations mad mat '

lf;ta:ﬁ;ges i;infguﬂ f tﬁ: Ig' 5% A°). We gre advised that you proposs to ﬁgbhj?s;h‘;rrmin cragﬁ
ur o ebfor and that have requ ;

estghlishmment of such credit facilities, you have requested (ds lelier as a gondition o tho

In consideraticn of the mﬁtbﬁmm:ofymﬁnm:fngmmwimmemm we

mnﬁmthntwehﬂvenamwmstmmepmp@wuhargu& Chaec] Mortgage as more
particatady descrited in Sehedule =A”, o M =

nﬂss

This letter may be reliad npon by you and your successald and sesirng but not by eny other

Very knly youmra,

MOTORS ACCEPTANCYE
ORATION QF C%A, 32 EED
By K s ~2 5

Tige SEETETANT pA———

tfnn e
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SCAEDULE “A”
Paulin Portable Screenec | 1 |2saaqaissioeasess
Poulln Portable Stack Convayor 1 Z8AAQQ 157051398585
| Jofn Deere 450 L.C Exdavator ] 1 FFO450X090408 1
Jotm Deera 836 LC Excavatar 1 FFOS30Xa80543 '
{ John Deare 450 H Crawlar Dazer 1 TO450HXBT4B82
John Dasre 744 H 4WD Loader 1 | DW744tix569129
Jahn Deere 850 C Crawler Dozer 1 | TOBSOCXB73DLE
Jobm Deere 230 LG Excavetor 1 |Frozsexecozos
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0371872003 13

Date: August 9, 2000
To; GMAC ofCangda 12l Fax: (300 W52 bl
Attn:  Judy HcDougall Phone: (400) &5|-bRbb kb9ay
From: Jill Coniey Fax: (905) 633-3208
Phone: (a05) 833-3325
Pages (incl. this cover): 3

Auj?;hadis a waiver letter for the equipment CIT Fipancial Lid. will he financing to our mutual
[ TLEet.

Thig letter has been sent becanss your orgauization shaws u i

T : Tgauiz p as a Secured Crediter agaimst our
il client. The nn]latzr:.al slassgﬂcauon(s) that you have registered under, indicates that your
organization could have a lien against the zsset or assets that we are financing.

In order o pe:r_fect‘ our fecmyity interest in the item(s) and ensure aur entitlement to the assui(s)
that we are ﬂnagnnmg, We are required to send out waiver letters to all Secured Creditors that may
have en vested interest in the jtem(g) on the following Schednle A

Please siga the following waiver letter if your organization does not have an i i
- i . 1 ihter=st in the
assef(g) that CIT Financjal Ltd is financing and fax it back to 905-633-3306.

y‘ol'l
NI Conley
8ales Coordinator

Nn¥n
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e

CIT" Equipment Finendlng
BU45 Sotth Service Road
Budington, Ontaria
L7R 3YE

WAIVER
VIA FAX

DATE: August 9, 2000
- TO: GMAC OF CANADA LTD.

BEHiEKman Equipment (1885) Ltd, 7

CIT Financial Ltd. ("CIT") has or will be entering into, or f=king assignment of, 4 lease agreement, 2
conditional ssles coniract, or 8 securily agreement (the “Contract”) with the above mentioned Oblfigar, to
leasa to, or finance for the Obligor, the equipment described in Schedule “A" hareta, togethear with all
attachments, accessions, replscaments and/or additions thereto (the “Equipment’).

Under tive terms of the Cantract, GIT has or will abigin tile o and/or has or will obfain a security intarest In
or lien on the Equipment and the proceeds thereof (callactively, the "Collaterar).

A seatch of the public records indicates that you ay have securlty in the Callaters!,

Flease indizate, by slgning below, that you acknowledge that you have net assigned your sacutity interest
and that you do not have and will not in future clalm any right, intarest, charge or security interest in the
Collaters] which ranks In priortty to the right, title, interest, hypothee, charge and security interest now or
hereafter held by CIT in tha Colisteral. For greater certainty, you are acknowledging and agreeing that, as
against you, CIT shall heve a firt priority, right, title, interesi, charge and security interest In the Collatersl.

Sineersly,
fl
J;;I Canley
Sales Coomdinato

For valuable zonsideration, and recognizing that CIT is relying on this acknewledgrent in eniering into the
Contract referred to hereln, we haraby acknowledge end agree that we do not have and will not claim vy
rght, interest, hypathes, change ar security interest in the Collateral which ranks prior ta the dght, tife,
interest, chamge and secUrity nterest now or hereafter hald by CIT in the Gollateral, and we heraby
postpone and subordinate ta CIT for all purposes all rights, tils, interests, charges and security interasts
that we may have at any tima now or herssfer have or acquire In the Collateral to g the righits, tile,

intelre.-sts. hypothec, charges and security Interests that CIT may now have or hereafter aequire in the
Collataral,

Dated this_}C dayof wat 2000.

Secuted Creditor: GMAC OF CANADA LTD.

Per:

QT?!J N8 TWAMMT "¥RM 0000000 mman m;a Lwa e
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EB(:+1EE[)LJLIE ﬁ/&C!

Eaquipment

5 JOHN DEERE 200L.C EXCAVATORS

1 JOHN DEERE 844H LOADER

1 JOHN DEERE TC82H LOADER

1 JOHN DEERE 310SE BACKHQE LOADER
1 JJOHN DEERE 544H LOADER

1 JOHN DEERE 310SE BACKHOE LOADER
5 330LC EXCAVATOR

1 JOHN DEERE 644H LOADER

Dated this 10 dayof_Crususk | 2000,

GMAC OF CANADA LTD.

Per@(ﬂmﬁn @ANPLJ—DD

+ Doug Beatty PwC

Serig] #£s

FF0200X051249
FF0200X501479
FF0200X501455
FF0200X501390
FE0200X501453

DWE44HXE77435
DWTCE2H577215

TO3108ES890549

DW544HX577412

TO310SE890835
FFO330X080747
FF0330X080850
FF0450X090542
FF0330X080883
FFO330X080882
FF0330X080881

DW6E44HX577290

LVU@ NSI TEAMMWT Atran .
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B =1 - e
Moo r Lk 3

- -

PE—

February 27, 2001

General Moty Acceptanes Corparat
Suite 310 455 Penclon Baulavarg - e, Limited
Dorval, PQ

HI%E 5K
Aftiption Heafhm

Picemy manr "]

National Leasing Gro i i i
s o osine | up Inc. is praviding lease financing for g following equipment

See Attached Equipment Schedue #2103928

A Persanal Property Rapi indi mafitut;
ot pepecty n.glm seorch indicoted your insfitution Lag 8 gemeral secnrity

Please ackn fon i '
owladge the priority security interegt of National Leasing Group Ine, & the

ASAP, Kby signing & copy.of Gris letter and retuning i by fax (204) 954-2290

Thank you furyum-pmmpt CO=OpeTatian,

S M (uuﬂ&«

Kaw} Mmclm, :
Administration Officer, Capital Fingnce

* We confirm the prior! e
- EBMM T Group Ine. in the equiprent
Bar: o i

b |
Title: COMMeTaia Lending Analyst

Date: MCJ“CL_Q_,Z@ [

&>
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e Nestional ' LEASE EQUIPMENT SCHEDULE
e Leasing -
. Graup

G.AA. Naticna! Eqgaipman Laseing
AxReAd A1 L asuing
Negtonal Wedica! Leyging

Altached to and forming part of the Leane Schedule No, _21o8928  Dated FEBRUARY 2D . __ 2001

benwasn HICKMAN EQUIPMPENT {1885) LIMITER 84 Lengan

213 Nafana| Lageing Group Inc, es Lescpr,

gluanTTy - X
i NEW 2001 3105'6 BACKHDE LDADER oV

'CABWITH AIR (2 0OOR), AIR SUSR FABRIC SEAT. FRONT AXLE WIMPWL-POWERSH, 10.5LX24 £ 34046 Fry &
R, EXTENDABLE BACKHOE, FIVE FUNETION VALVE, TWO LEVER GONTROLS, LESS AUKILIARY PLUMEING,
STO STAB \W/REV FEET. 24° SEV. DUTY BH BUCKET, LOR W/RTO & 8 FUNG HYD, LESS (DR BUGKET W/MNS
1150 LE FRT COUNTERWEIGHT, TWO PATTERIES-300 WIN CAP, COUPLER, STANDARD BT QUI, cHRnME
EXHAUST EXTENSION, TILT STRING WHL INSTALLAT, OPS STAT ROOF W/DELUKE L1, AMFI RADICH
ENGINE COOLANT HEATER, ELECTRIC ETHER ETARTING A, RIDE CONTRAL, FRT WINDSHEILD WAEHER
NQ TIRE PREFERENGE SERIAL NUMBER#T0310SGA54504
1 NEW 2001 31056 BACKNOE LOADER AV
CABWITH AIR (2000R), AIR SUSP FABRIC SEATE, FRONT AXLE WIMFWO-POWERSH, 15.5L % 24 & 340n18 ERT
&R, EXTENDABLE BACKHOE, FIVE FUNCTION VALVE, TWO LEVER CONTROLE, LESS AUXILIARY PLUMBING
§TD-STAS WIREV FEET, 24" HD BACKHOE BUCKETY, LDR W/RTD & 3 FUNC HYD, 1,30 CU YD LNG LIP LDR BY
1150 LB FRT COUNTERWE(GHT. TWQ BATTERIES-300 MIN GAP, CHROME EXHAUST EXTENSION, TILT SFRING
WHL INSTALLAT, OFS STAT ROUF W/DELUXE LI, AM-FM RADI 0, ENGINE O0OLANT HEATER, ELECTRIC ETHES
STARTING A, FRT WINDSHEILD WASHER, GOODYEAR TIRES ALL SERIAL NUMBER#TDI10SGE25013
1 NEW 20011501 EXCAVATOR CAY 700MM TRIPLE SEMAG SHOES, BOOM 5.04M 1 PC, ARM 31M 102"
ASSEMELY CAB WIAIR 180LL, VANDAL PROTEETION CAR, ETHER STARTING AlD

SERIAL NUMBERSPOD160X041643

HICKIMAN EQUIPMENT (1945) LIMITED
QR OFACE USEONLY ] FULL LEGAL NAME OF LESSEE

Dato of Acsapianes; FEERLIARY 20, 2601 uhhu i By mutioTizen Lo Bractter iy Latda Agreamant,

Tsf LEASEACOEERENT SAL NOT 5Tr? AT LI jr aTrznAL INTI AL oA FTED
'Vllll'l'ﬁﬂ ?Em:n TrEl!uuATumwlm'\umﬁ;“mnmmhF Fo

Authzrized Slgheture:
o petd A V.. MH{ A Ly
Aumwlzad Signature Titla
fLanm Fouiprmar] By Ru.w. 10R5mE
BE0 @ 054 TVAMDO VRS ance ©ra BTe vt ge:pT CO/0T/C0
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Mareh 23, 2001
Page 43
March 22, 2001
VIA FACSIMILE
No. *
(Geperal Motors Acceptance Corparation .
Suite 310, 455 Penelon Boulevand . L Limited
Dorval, PQ
H9S 5K1

Aftention: Guy Bracks
Dear Rirs:

Re: Hickman Equipment (1985) Limited
Financing with CIBC Equipment Finance Limited

Wﬂ' Wl.'.i.tﬂ i]]. I‘Blaﬂon 'tD th: gapﬁgned ﬁnaﬂc-iﬂg.

We enclose herewith a no interest letter ¢ eeting .

which we request that you please have exen . - oa0ci08 b Hickman Baquipment (1985) Limited
convemionce you please have ‘ and retutned to the undersigned at your eaﬂia)g[

We thank you i advance for your cooperation and look forward 10 hesri ¢ fom you

Yours very truly,

STEWART McKELVEY STIRLING SCALES

Neil 1. Jacobs

NLYsea
Encl.

FRATADATACOIMorat\ Hekamng Fuipmenet = fotm sending go Ineroe Tmer-tpd

teofg 084 “IVAMOT Hvwn anee eco BTe veg peig]  £0/0T/CO
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CIBC Equipment Finanee 1.td, X

P.Q. Box 1665 (\QQLM\ , 2001
15" Floar, 1809 Barrington Strast

Halifax, Nova Scotia

B3J 243

Re:  Hickmaen Equipment (1985) Limgted
.0, Box 820, Topsail g.nadS)West

Momut Pear], Newfoundland
AITN 3C8
(Debtor)

To Whom It Mey Concern:

We are thie secured party under ceriain registrations mads agai
: gainst the Debtor under th
Pgr{md f‘r?pa.rn! Security Act ("PPSA™). We are advised that you propose to establish um:in
credit facilities iu favour of the Debtor and that you have requested this letter as g sondition io
the establishment of such credit facilities.

In consideration of the estahlishment of your finencing arrangements with the Dehtar,
WE, Our successors end assigns, confirm that we have no interest in the property charged by your
Lozan Agrestnent as more particularly described jn Scheduls “A* attashed hereto,

This letter may be relied upon by you and yout successo d assi
othet party yo ¥ 8 and assigns it not by eny

Very truly yours,

Q\(-\QC‘QAM 0

GENERAL MOTORS ACCEPTANCE
CORPORATION OF CANADA, LIMITED

By S__UA Ly W\_G'c- b‘:.\.kc:\ca_\\

Tﬂeﬁm&&a&u@%&\ﬂ% ‘

FADATAATAZO0\Maroh\ Hiekmian Eouloment » o Iueree L,

FeOlm NET TVANAIT AYED aana nen P L . :
NEJ TYAMAT AYVED Fer 132:0T CO/0T1/€0
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. SCHEDULE “A*

5510258-64 BLAW-KNOX PF-5510.1 PAVEF...
T0850CX3%8907 JOHN DEERE %50C

FF0200X501362 | JOFIN DEERE 20000
TOASUFXE89159 | JOEN DERRE 4500

Fraz00%s01391 | JOHN DEERE 2001
DWTCS2H577315 | JOEN DRERE TCEaH
FF0330X080747 [ JOON DEERE 33000
FF0200X501453 | JOEN DEERE 20030

58314351 DYNAPAC CADSIA

17DD03035 TIMBERJACK 14108W FORWARDER
572 TIMBERLINE SDL2 DELIMEER
01AE2]22 TIMBERJACK, 1270C HARVESTER
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. _ T L .
EMR‘TER FIN AN CIAL Clmter Fie clal Company TEL 416,598 5404
h 505 Consimers Road, Suite 407 FAX 416.498.924)
- Tomnia, Catardo M2) £V

Duniz; Sept. 14, 2001

Genaral Metom Acceptrpes Corporation Of Canada Timited
455 Fenclon Blvd,,Jwite 310
Dorval, 7O, HAS5K |

Aneation: Guy Brocks
Desr - Mr, Brogks

F#: Hickman Equipment (1985) Ltd,, (ths *Debior™)
1269 Topsadl Road
Mount Pear], NF,
AINECR

P

Charter Financial Compary (“Cherter™) i3 sontemplating enteclag imp or has entered into e ransaction with the Debtor
whereby Charter Is providing or has provlded finencing to the Debtor in commection with
=200] John DPes 1al OXA70047

2 rtogcther with all parts, accesaotics, replacements,
additions, accessions amd all procesds therefrom are collectively cefiamed tn as the (Eguipment”), We uu't'l?;smnd thai,

you mey bave £ Security interes? fn the Diehtors assets, As s condition of the comtemplassd wansaction, Charter ragquires
st you gign and relumn the coclosed duplicats copy of this Jetter o tha undacsipned ot your cerlisst conveniencs to
sfate your agreement thak:

1. Youdo not object to said wansacton

Z Chartsf”s interest in the Equipment has priority (o any interest you may now or in the future havs therein
a and that yo will nor aszert or clalm n intetest in priority to Chartar’s intercst in the Bquipmenl.

3, Any seeurity inferest you have in the Equipment is subordingzd by Chartes's zecupity inksest thersin,

4, Yau will exerntz ahy further docrmiants Charter miy raesouably require to registar and/er better evidenss
#nch subsrdinetlan , previded that the costs of such documentation and/or registrarion shell be ot Charter's

g expenss) end

8,  This confirmerjon and agreement mgy be relied upan by Chareer, it principzls, anecessors md asyigns

Thank you for your assistames

Yours truly,
John M, O*Reilly, on kehalf of

Chearter Fingoo: Com%
By: % gﬁ%
] {Authorized signi:!g offlear)

Wame/Tite:

Agpead thig day of 2001
Gegerel Mepro g tation OFf Canada Limited
By

(Autharlzed Sipning Officer) \
RSSISTANT SECRETARY .

f Title:

0
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- B LTﬂm{Lnn O LNADNG L
[] ' —_ e

- - “‘

it

A SR
T . 71 Mews Flace -
Corporate Office Cemnixe
109-722-1722 i
Ti—'mgﬂﬂﬂl'??l 5 O Box 13968 arn A »
Taoll Pree 1-800-563-0578  ehats, ‘
AlB4GE
FAX
i . 14 PTM / oo -
No.of Pages A (indl.lmgcwarshﬂat) DATE: ’

“ - Fax# %o — 652~ [4{14

g, M AC
Y@*-ﬁ.ﬁﬁ: Top) ORelild

ssaGE:, MK, [BLocles. )
As Digcussed , Woukd Yoy Plesse S 16 nl BT

Ponex  TB__ME
"{'}1& Wawae LeTree - faw

= gﬂndl = ABE‘IEL'E, -
“Frerd o, Fok H[Or-cﬁ’ (CooleliTron) -

o — L

|!
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UasL1osus  AUzl4 FAX 514 $dd o324 _GHAL_ ArEDLE CUMMERG LAL, E}H@T _
T ) a @& © © 19y
~ A o 0o o 9o 0 8.3 9 F g°
' SUPMENT (1
RENTAL AGREEMENT NEW JOHN DEERE EQUIFMENT ) USE
DATE FENTAL TEFRA l
PRGNS N o e
ENIS O ——— =
Eﬁm ACTTANT N,
LESG0R NAME AND

e

T
1
Tl
|
(
|
h 1
. [
1
i . TOAL PRESENT VALUE 1
. 1
RCHASER TVPE Mk me) MARKET USE (Tl orme) Clte Bmvironicmal Chaerp Mining & Quarrying tindergroomd
m.“ﬂm'mlm - Agricolizr o Foresiry la:l- l:uthm D Enerpy Retied Prpalive
O = Sn=d Ayl fae . W Genaal UBify " 1 i 3 Mctase Winhe Ox  GasMate/Eectie DH. Campany
On Vofm Fait [10:28) O DesckfemingDary [ Log Loading & Handling Ox  Skere/Apsregaic (W[t wmf\sunm&mm
1 O Lage Flont 2574 1> - o Crop/Srall Gein Oz PRelrcshiaysie Prpaain Do Reqyeing i Oy Telephone Company
O r VeryLage FeelFSor moredl | The  Specklty Crop Oxn R Brsdding & Maintenance Rermal & Loy Compadiot other
e Sere * memher of sl prspeden, althioag, Ritding [t i O imeperdmt Renlal Carmany O Airperks
e ote [y Lacemms groed wnicrny it Ageegrim| Clea Lapnalfill/Refusa Olw b Deere Oetior putmr/oniroled fengl Campay Do Gall Courses
e, ks o ened b 3 i Oaz  Nomesdentisl Maerial Handiiig Ow laha Deere Dealeraiip Ooy  Highway Mowing
i o kygerd i On Reckents| 9% AschalyCorcret: Prod Road Budlfing Clm  Light Duty Mainkenance
1 Gamernmenta! O« Demolitica Oy frlen, Qay Stona, Gloss Olu  Eridge Cansiructon ] O O Fad
(17 Faders) Goa. Esrthrowig Ow  Chermical Pt Clis  Highwiys & Streets Comstruslinn Cler  Pares
02 SabeProvince i propermin furty Cendati| Ou  Memlacurirg % Il Uze O Higreays & Strests Pankyg O Railmoads
D: Cauty [T Monresiloyial D Port/Sioe /Hulk Wil O  Cemmmmroz
On CiegTovwnNilage Or Resliential Tx S & Gravel/Some Dl Sorap Handing
l O« Amed Fomes D lam impovement [ T
(P10 oot [Eopicrrend ™) ko e T arel e o

mmym,mmmtuMamubmdmmium
i BINETIEL

by
il royratee o gl Db, Revcsl win g, loregring

mibiact |y The (rowisiors of Pareerash 5 en the repefie ille hargol The Eipeted will b trewepwriod o
vl from Leszoe's pilacn of Keegines chari) (het (Bnlal lorm 2l Lestee's eqense Sewh g Iplon wall
l o gvd ding e @ hered!  Lgscr okt ageen o any Tenin] Bavvice Chages aodfor
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SUMMARY OF CURRENT DOCUMENT

Name of Issuing Party or General Motors Acceptance Corporation
Person of Canada, Limited ("GMAC")
Date of Document March 2003
summary of Order/Relief Security Agreement (Leasing)
Sought or Statement of Application
Purpose in Filing Affidavit of Alex G. Traverse
Court Sub-File Number 7:34

2002 01 TO352

IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR

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

(“Hickman Equipment™) pursuant to Rule 25 of
the Rules of the Supreme Court, 1986 under
the Judicature Act, R.S.N.L. 1990, c. 1-4,

as amended :

AND IN THE MATTER OF the Bankrupitcy and

Insolvency Act, Chapter B-3 of the Revised
Statutes of Canada, 1985, as amended (the “BIA")

AFFIDAVIT

1, Alex G, Traverse, of the City of St. John's, in the Province of Newfoundland
and Labrador, do hereby say as follows:

1. That I am Secretary-Treasurer of Terra Nova Motors Ltd. (“TNM") and as such

have personal knowledge of the facts herein deposed to, except where
otherwise stated.
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2. That TNM is an authorized dealer for General Motors of Canada Limited in 5t.
John’s, in the Province of Newfoundland and Labrador, and as such has dealings

with General Motors Acceptance Corporation of Canada, Limited ("GMAC").

3. GMAC provides financing to TNM on a continuous basis and as security for the
repayment of such financing TNM has granted certain security agreements
creating a security interest in some of its assets to GMAC, including a demand
debenture dated February 22™ 1994 (the “Debenture”) attached hereto as
Exhibit 1.

4, Prior to February 14™ 2000 TNM was requested by GMAC to execute and deliver
additional security agreements entitled “Security Agreement (Sales & Leasing)”

and “Security Agreement (Leasing)” (*ISA"), coples of which are attached as
Exhibit 2.

5. I requested our solicitor to review the ISA and to advise me what assets of TNM
were being secured by the ISA.

6. On February 16™ 2000 my solicitor, Mr. Martin Lockyer, advised that the ISA
would grant to GMAC a security interest in all of the vehicles held by TNM
including both vehicles financed by GMAC and vehicles not financed by GMAC
(see correspondence attached hereto as Exhibit 3) and accordingly I requested
GMAC to amend the ISA to restrict the security granted to GMAC to only those
vehicles financed by GMAC (see correspondence attached hereto as Exhibit 4).

7. On August 28" 2000, TNM executed and delivered to GMAC an ISA (see Exhibit

53 which restricted the security interest granted to only vehicles financed by
GMAC.
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SWORN TO before me at the City

of St. John's aforesaid, this \7\\ )
day of March, 2003: r L\ EﬁZ;EAVZﬂW‘-RSE

[‘}M\M\\\\
[T

(Q:\tkendel\TK - 1041 - GMAC - Group Holdings\Pleadingz\Afdvt - Alex Traverse - Mar 10-03.wpd)
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EXHIBIT
1

D . BE E

Terra Hova Motors Limited

a Body corpiurata, inéurpnrated vnder the Laws of

the Province of Newfaundlﬁnd

Date: , 1993
L For valne received _Terra Novs Motors Limited ("the Dealer™)

covenants with GENERAL MOTORS ACCEPTANCE CORPORATION
OF CANADA, LIMITED ("GMAC") to pay o GMAC at its office in
the City of St. John's in the Province of Newfoundland, or ai any
other such place as GMAC may from time to time designate in
writing, ON DEMAND, either;

() The amount of $_11,000,000.00 ; ar

(b) Such other sum not exceeding §__11,000,000.00 . as

may be equal to the total of all Obligations Secured by this
debentvre and owing from the Dealer to GMAC;

whichever shall be the lesser (hereinafter called "the Principal
Sum").

2. OBLIGATIONS SECURED - The Obligations Secured shall include
all money and liabilities whether direct or contingent, now or
hercafter owing or incurred from or by the Dealer to GMAC, whether
as principal or surety, whether alone or jointly with another persom
and in whatever name, style, firm and whether arising from dealings
between GMAC and the Dealer or from other dealings or proceedings
by which GMAC may become & creditor of the Dealer and including,
without limitation, advances upon overdrawn accounts or uwpon bills of

exchange, promissory neies, or other obligations discountied for the

1
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exchange, promissary notes, or other obligations discounted for the
Dealer or otherwise, all bills of. exchange, promissory notes and ather
obligations negotiable or otherwise representing money and liabilities
or any part thereof nmow or hereafter owing or incurred from or by
the Dealer and ll interest, damages, ¢osls, charges and eXpenses
which may become due or payable to GMAC or may be paid or
inc;.trred by GMAC upon or in respect to the said money and
liabilities, or any part thereof, comprising the security of this
Debenture. Specifically, the Obligations Secured include all principal
and interest owing by the Dealer to GMAC punrsuant to the covenants
and agreements under any verbal or 'writtr.:n. wholesalel finaneing
accomodations or security agreements from time to time in effect
between the Dealer and GMAC, and any other debts, monies or
liabilities becoming owing by the Dealer, This Debenture shall stand
as a continuving security for the payment of the Obligations Secured
and all interest payable under this Debenture notwithstanding that

such interest will result in the amount being secured hereunder

exceeding the Principal Sum defined in Paragraph 1 hereof. The
taking of this security shall no! operate as a merger of the remedies
of GMAC for the payment of the Obligations Secured or interest or
of other obligations or securities now or at any time hereafter held
for the same or any part thereof but that notwithstanding these
presents and anything herein contained, the said remedies shall remain
intact and be capable of enforcement against the Dealer and all other
persons liable In respect to the Obiigatiuns Secured and other
obligations or securitijes in the same manner and to the same extent
as if these presents had mot been executed.

3. INTEREST - Interest shall be payable under this Debenture upon

the Principal Sum from the date of 2 demand under this Debenture.

2
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Interest shall be calculated monthly on 1ihe average monthily ‘balance
In arrears at the rate’ or rates: agreecr to between the parties hereto,
from time to time, in respect of the Obligations Secured. Interest
shall apply both before and after termination of this Debenture and
both before and after any judgment is r.:ntered with respesct to the
balance outstanding.

4. SECURITY - As security for the payment of the Principal Sum,

Interest, and all other monjes from time to time owing under this
Debenture: '

(a) The Dealer hereby assigns, canveys, granté, mortgages, charges and
transfers as and by way of a fixed and specific Mortgage and charge
to and in favour of GMAC;
(i) all its Motar Vehicles financed by GMAC and stored upaon
| any lands owned or lessed by the Dealer and elsewhere or on
Lease or rental:
(ii) all accessions to Motor Vehicles financed by GMAC:
(iii) the Proceeds, in whatever form of any sale or other
disposition of Motor Vehicles financed by GMAC;
(iv) 2ll amounts now or hereafter payable to the Dealer by a
manufacturer, distributor or seller of any Motor Vehicles by way
of rebate or refund of a]l or any portion of the purchase price
thereof 10 the extent of outstanding GMAC financing;
(v) all zmounts payable in resﬁec’c of any Motor Vehicle
financed by GMAC to the Dealer by a Gnvcrnmem or other

Iaxing autharity including, but not limited to, GST rebate- and
credjts;

(vi) the proceeds of any insurarice mow or hereafter payable in
respect to any Mortor Vehicles financed by GMAC;

(vii) all its Motar Vehicles and all accessions to Motor Vehicles
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which may be added to or substituted for the Moartgaged
Property hersigbefore described from time to time or which may
be hereinafter purchased by the Dealer.

| (b The Dealer hereby assigns, conveys, grants, mortgages, charges
and transfers as and by way of 2 floating charge in favour of
GMAC; |

(i) all. its Motor Vehicles presently held or hereinafter acquired
by the Dealer financed by GMAGC;

(if) all accessions to Motor Vehicles financed by GMAC;

(iii) the Proceeds in whatever form, of any sale or other
disposition of Motor Vehicles financed by GMACG;

(iv) all amounts mow or hereafter payable ta the Dealer by =2
manufacturer, distributor Qr seller of any Motor Vehicle by way
of rebate or refund of all or any portion of the purchase price
thereof to the extent of outstanding GMAC finaunéing;

(v) the proceeds of any insurance now or hereafter payable in
respect of amy Motor Vehicle financed by GMAG;

(vi) all amounts payable ip respect to Motor Vehicles financed
by GMAC to the Dezler by way of a Government or other

taxing authority including, but not limited to, GST rebates and
credits.

(c) In this Debenture *Motor Vehicles" means new vehicles available
for sale, vehicles driven by Dealer employees or used as
courtesy cars, demonstrators, leased vehicles, vehicles purchased
by the Diealer at General Motors aunctions, trade-in vehicles,
dealer trades and vehicles which have been delivered upder the
Deferred Payment Privilege FPlan or similar arrangement or
mechanism whereby the Dealer has delivered possession of a
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vehicle or vehicles but has mot yet recejved payment.

(d) "Proceeds" meant all accounts Ie_ceivabla, debts, claims, f:huses
in action, monies due, personal property in any form or fixtures
Tooor re.-al property derived directly or indirectly from dealing with
the Mortgaged Property or proceeds therefrom that indemnifies
or compensates for collateral lost, destroyed or damaged, and
includes, proceeds of proceeds.

All property subject to the said mortgages and charges or to ;hc

floating charges shall be -collectively referred to herein as “the
Mortgaged Property”.

3. GENERAL CONDITIONS - The Dealer covenants with GMAC:

(2} To pay the Principal Sum and interest due as provided herein
when demanded.

(b) Thar it has good and marketable title to the Mortgaged Property

free and clear of encumbrances except as herein stated.

(¢) That it has the right to create unpon the Mortgaged Froperty the
floating charges contained in this .Debenture.

(d) That it will at all times, do, execute, acknowledge, and deliver

or cause to be done, executed, acknowledged and delivered ell

) : and every such further acts, deeds, mortgages, transfer and
: assurance in law as GMAC shall reasonably require for the
l better assuring, charging, assigning and confirming unto GMAC
all and singular the Mortgaged Property and for the betier

3
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accomplishing and E eff_acmating of the intenilons of this

Debenture.

(e) That it will not permit waste to be committed or suffered on
the Mortgaged Property and will maintain the same ip goad

order and repail-

(t’) That GMAC will not be obliged to pay the amount of any
encumbrance, lienm or charge now or hereafter existing or io
arise or to be claimed upoun the Mortgaged Property including
taxes, rates, duties, assessments, rents, fees and appropriations
on the Morigaged FProperty of any of them and may pay all
costs, charges and expenses which may be incurred in taking,
recovering and keeping possession of the Morngaged Property
and insurance premiums for fire and other risks or hazards and
that any monies paid heFeunder by GMAC shall be secured by
this Debenture in zddidon 1o the Principal Sum and Interest and
shall be a charge upon the Mortgaged Property and shall bear

interest ar the rate provided herein and shall be payable by the
Dealer to GMAC on demand.

(g) On defanlt in the observance of any of the covenants and
conditions herein contained, to deliver up quiet possession of the

Mortgaged Property, free and clear from all encumbrances,
except as herein noted.

(h) That ir will not create or suffer or permit to be created of
Jevied upon the Mortgaged Property ol any part thereof any
further charge (including any security under Section 427 of The
Bank Act), lien, encumbrance, or any execution, segquestration oT

other process of any court or any distress or analogous PIOCESS,

6
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and that it will not sell, assigm, pledge, charge, mortgage of
otherwise dispese of or deal with the morigaged property or any
part thereof, other than as hereinbefore expressly permitted.

(i) The sale of any motor vehicle by the Dealer to any person
associated or affiliated with the Dealer or not dealing with the
Dealer on an arm’s length basis shall be conclusively deemed to
be a sale not in the ordinary course of business of the Dealer
and the mortgages and charges of this Debenture shall continue
to apply to any such vehicle in priority to the interest of any
such person, unless and until the amonnt financed by GMAC

in respect of each such vehicle has been paid 1@ GMAC or
jointly to GMAC and the Dealer.

(37 That it shall dﬂigamly maintain the Mortgaged Property and
shall carry on and conduct its business in 2 proper and efficient
manner so as to preserve and protect the Mortgaged Property

and any earnings, incomes, rents, issues and profits thereot.

(k) That during the continuance of this Debenture the Dealer will
pay all taxes, rates, duties and assessments whatsoever, whether
municipal, Parliamentary, sales, governmental or otherwise,
including the Federal and Provincial Sales Tax, Goods and
Services Tax, Worker's Compensation’ Commission Assessments,
now charged or hereafter to be charged upom the Mortgaged
Property and on demand produce fo GMAC the receipt for same
and if the Dealer shall make default in such payment, GMAC
may at its discretion pay such taxes, rates, duties and
assessments, aforesaid, and the expense of so doing shall be

repaid by the Dealer on demand and until so repaid shall be
3 charge on the Morigaged Property.
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Thart it will duly observe and comply with all valid requireroents
of any governmental authority relative to any of the Mortgaged
Property and all covenmants, terms and conditions upon or under
which the Mortgaged Property is held.

(1) That it shall furnish to GMAC such information - with respect to

the Mortgaged Property as GMAC may from time to time

. reasonably require; and pgive written notice o GMAC of all

litipation before a_‘l:lj,; court, administrative board or other tribunal

materially affectirig the Dealer or its property and to give notice

to GMAC of all matters in which any existing licenses or
permits of the Dealer may be cancelled. |

(m) “That it will comply with the terms of any wholesale financing or

security agreement from time to time in effect berween GMAC
and the Daaler.

(n) That it will pay all rents and observe and perform all covenanis
and conditiops in any lease under which the Dealer claims an
interest in the assets, or apny of them, and on the part of the
lessee to be paid, observed, and performed in accordance with
its terms and the Dealer agrees io take whatever steps are
necessary in order to put GMAC in possession of the leased

assets in the.event of.-a-default. under this Debenture.
(o) That it will maintain adequate fire insurance coverage over the

Mortgaged Property and notify the insurance carrier of GMAC's
interest in‘the Mortgaged Property granted under this Debenture,

(p) That any and all proceeds of any sale or other disposition of
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the Mortgaged Pruperty by the Dealer shall to the exient of the
Dealer’s obligdtion to GMAC with respect to such Morigaged
Property be received and ‘held by the Dealer in trust for GMAC
and shall be fully, faithfully and promptly accounted for or
remitted by the Dealer to GMAC 1o the extent of the Dealer’s
obligations to GMAC with respect to such Mortgaped Property;

6. EVENTS OF DEFAULT - Notwithstanding any other provision of this
Debenture, the Principal Sum, interest and all other moniu; hereby
secured shall immediately accrue and become due and payable and the
security hereby constituted shall immedjately become enforceable and
the floating charges herein contained shall become fixed and
crystauizad' in each or any of the following events:

(2) If the Dealer makes default in payment of the Principal Sum of
_ this Debenture or of any interest thereon, or of any Obligation
' Secured which bhas accrued due.

(b} If the Dealer makes default in any covenant or condition
hereunder.

(¢) If the Dealer ceases or threatens to cease to carry om its
business, commits an act of bankruptcy, become insclvent,
makes an upauthorized assignment or bulk sale of its
assels, O PIOpOsSes & COmpromise o arrangement 1o its
creditors or if any order is made or a resolution passes
for the winding up of the Dealer.

(d) 1If any proceeding is taken with respect to a compromise or

arranpement of to have the Dealer declared bapkrupt or wound

up or to have a receiver gappointed of any part of the
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Muﬂgagad Property ‘or, n'E any encombrancer takes possgéssion of
any part thereof. )

(¢) If any execution, sequestration or any other process of any court
becomes enforceable against the Dealer or if any distresses or

apalogous process is levied upon the property of the Dealer or
any part thereof,

(f) If the Dealer shall or propose 1o sell, assigm, pledge, charge,
mortgage or otherwise dispose ‘of or deal with the Mortgaged

Property or. assets or any parl thereof otherwisc than as
hereinbefore expressly permitted.

() If GMAC, in good faith, believes that the ability of ‘the Deales
1o pay any monies hereby secured or to perform any covenant
or condition hereof is jmpaired or that the Mortgaged Property
is in danger or being lost, or damaged.

(h) If the Dealer makes default in payment of any indebtedness or
liability of the Dealer 'to GMAC when due whether the same is
secured hereby or not.

(i) If the Dealer fails 1o duly and punctually observe and perform
any material covenant or agreement between it and GMAC
required by the Dealer to be observed and performed including,
without limitation, the Dealer's covenants and agreements under

any wholesale financing or security agreement from time to time
in effect hetween it and GMACG;

7. WAIVER OF DEFAULT - GMAC may by notice to the Dealer waive

any default of the Dealer on such terms and conditions as GMAC
10
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may determine, but no $uch waiver shall be taken 1o affect any
subsequent default ‘or the rights resulting therefrom.

2 REMEDIES - Whepever the security hereby comstituted becomes

enforceable and so long as it remains enforceable:

(a) GMAC may immediately take possession of the Mortgaged
Property including any leased property in which the Dealer has
an interest and for that purpose the Dealer hereby assigns the
rights (but not the obligations) of amy such lease interests 1o
GMAC as secority for the Obligations Secured hereonder.
GMAC may sell. and ‘dis.posn of. the Mortgaged Froperty either
as ‘a whole or in separate parcels at public auction, by public
tender ar by private sale, either for cash or upon credit, at
such times and vpon such terms and conditlons as GMAC may
determine; and GMAC-may execute and deliver to any purchaser
of the Mortgaged FProperty or any part thereof pgood and
sufficient deeds and documents for documents for the same
GMAC being irrevocably constituted the attorney of the Dealer

for the purpose of making such sale and executing such deeds
and documents.

(b) (i) GMAC may bid on any or all of the assets and buy at
any sale or tender of the same.

(i) Any person purchasing the Mortgaged Property or any part
thereof shall not be bound tw inguire inte the legality or
regularity of such sale and no such sale shall De
invalidated by lack of default, notice or any other
irregularity or impropriety.

11
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(iii) AIll costs, charges and expemses ineurred in collecting the
Dbligatlii.;ri]s Secured hereunder, in Tepossessing the
Mortgaged Proi::r:rty, jncluding costs of any receivership or
any other costs incurred hereunder, shall be paid out of
any sale prucuds prior to any amount being applied
apainst the Principal Sum or interest payable hereunder.

() OGMAC may by instrument in writing appeint any person to be
a receiver (which term shall include a receiver and manager) of
the Morigaged Property or of 'ar_ly part thereof and may remove
any receiver so appniméd and appoint another in his stead; and
any such receiver so appointed shell have power (i) to take
possession of the Mortgaged Property or amy part thereof;  (ii)
to ecarry on the business of the Dealer; (iii) to borrow money
required for the mmaintenance, preservalion or proiection of the
Mortgaged Property or any part thereef or for the carrying on
of the businéss of ihé Desdler; and (iv) to sell the whole or
any part of the Mortgaged Property on such terms and
conditions and in such manner as the receiver may determine
provided that any such recejver shall be deemed the agent of
the Dealer and GMAC shall not be in any way responsible for
any miscopduct or negligence of any such receiver; and

(d) GMAC may exercise any of the other rights of which GMAC is
entitled as holder of this Debenture including the right o take
[irocf:cdings in any court of competent jurisdiction for the
appointment of a receiver and manager for the sale of the
Mortgaged Property or any part thereof or for foreclosure, and
the right to take any other actiom, suit, remedy or proceeding
authorized or permitted by law or by equity in order to enforce

. the security constituted by this Debenture.
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9. EXPENSES - The Dealer shall pay to GMAC upon demand the
amount of all expenses incurred im recovering any monies owing
hereunder or in enforcing the security hereby constituted including
‘costs in 2 "solicitor end his own" client basis, with interest thereon
from the date of the ineurring of such expenses at the rate at which
interest is payable under this Debenture.

10. DISCHARGE - If the Dealer pays to GMAC the monies secured by
this Debenture and othberwise observes and performs the terms and
conditions hereof, thenm this Debenture and the rights hereby pranted
shall cease and be void and thereupon GMAC shall at the request
émd at the expense of the. Dealer cancel and discharge the mortgage
and charge of this Debenture and execute and deliver to the Dealer

such deeds and other instruments as shall be requisite therefor.

L . NOTICE - Any motice or demand required or permitted to be made
or given hereunder by GMAC to the Dealer or vice versa shall be
made or given by personal delivery or by mailing the same by prepaild
registered mail to the Dealer or GMAC at:

GMAC at:
Generzl Motors ‘Acceptance Corporation
of Canada, Limited
33 Pippy Place
S1. John’s, NF
Attention: Manager
and ta:
Dealer at:
P.0. Box 607 -

496-498 Topsail Road
Mount Pearl

13
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Rewfoundland

_———__-'______

AIN 2K4 '

Attention: FPregident

Any such notice mailed shall be conclusively deemed to have been Teceived
 when sent 1o the above addresies (or to such other addresses which either
GMAC or the Dealer may advise the other of in writing) within two (2)

business days following the dat:e of such mailing.

12. NEGOTIATION - This Debenture is to be treated as negotiable. The
principal, interest and other monies hereby secured will be paid and

shall be assignable free from any right of ser-off or counterclaim or
equities between the Dealer and GMAC.

13. ADDITIONAL SECURITY - This sccurity is in addition to and not
in substitution for any other security now or hereafter held by GMAC.

14. LAW GOVERNING - This Debenture shall be governed in all aspects
by -the Laws of the Province of Newfonndland.

15. PRESENTMENT - The Dealer waives any requirement of a

presentment of the Debenture as a condition precedent of GMAC

enforcing the Debenture or the obligations of the Dealer contained
herein. |

16. SUCCESSORS AND ASSIGNS - This Debenture shall enure to the

benefit of GMAC, its successors and assigns, and shall be binding
upon the Dealer, its successors and assigns.

The Dealer acknowledges that GMAC has advised it to obtain independent
legal advice before signing this Debenture and warrants that either such

14 ‘
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MMLER_EQE the Dealer has caused its corporate seal to be
hereunto affixed in accordance with the rules and regulations in that on

behalf the 27~ day of Feldemary 19987

Lol

THE CORPORATE SEAL. OF

was hereunte affixed in the
presence of:-

Terra Nova Motors Limited

Per

13
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EXHIBIT
<L

SECURITY AGREEMENT (SALES AND LEASING)

TO: GENERAL MOTORS ACCEPTANCE CORPORATION OF CANADA, LIMITED
(GMAC)

In the course of business, we acquire new and used vehicles (including chassis) from
manufacturers, distributors and others which we will hold for sale or lease, all of which are
hereinafter referred to as “Vehicles”, which term shall include all vehicles of like kinds or
types now owned or hereafter acquired by us (inciuding all accessories and attachments
thereto) and all replacements and substitutions therefor and all additions and accessions
thereto.

We desire GMAC to furnish financing accommodation to us upon the security of
Vehicles and proceeds thereof and hereby agree, upon demand, to pay to GMAC the
amount it advances or is obligated to advance in connection with the financing by GMAC of
Vehicles with interest at the rate per annum designated by GMAC from time to time and
then in force under the GMAC Wholesale Plan or otherwise as may be agreed upon.

To secure collectively the payment of all amounts owing by us to GMAC including,
without limitation, all amounts advanced by GMAC or which GMAC may be obligated to
advance as aforesaid and all amounts owing by us to GMAC from time to time in
connection with the financing of Vehicles held for sale or lease by us to the public and
interest due thereon and any ultimate balance thereof, we hereby grapt, assign, transfer, set
over, mortgage and charge in favour of and grant to GMAC a security interest in all
Vehicles so acquired and in the proceeds thereof and in all Jeases relating thereto to the full
extent provided or permitted by law, The word proceeds shall have the meaning ascribed to
it under applicable personal property security laws.

Qur possession of the Vehicles shall be for the purpose of storing and exhibiting same
for sale or lease and the leasing thereof to the public in the ordinary course of business.
Save as hereinafter provided we shall keep the Vehicles brand new and we shall not use
them illegally, improperly or for hire. GMAC shall at all times have the right of access to
and inspection of the Vehicles and the right to examine our books and records pertaining to
the Vehicles.

We agree to keep the Vehicles free of all taxes, liens and encumbrances, and any sum
of money that may be paid by GMAC in release or discharge thereof shall be paid to
GMAC on demand as an additional part of the abligation secured hereunder.
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We shall not mortgage, pledge or lend the Vehicles and shall not transfer or
otherwise dispose of or encumber them except as in the next paragraph more particularly
provided. We shall execate in favour of GMAC any form of document which may
reasonably be required by GMAC for the amounts advanced to the manufacturer,
distributor or seller, and shall execute such additional documents as GMAC may at any
time reasonably request in order to confirm or perfect title or security in the Vehicles.
Execution by us of auy instrument for the amount advanced shall be deemed evidence of our
obligation and not payment therefor. We authorize GMAC or any of its officers or
employees or agents to execute such documents in our behalf and to supply any omitted
information and correct patent errors in any document executed by us as such officers,
employees or agents may reasonably consider necessary and the said officers, employees and
agents and each of them are hereby appointed our true and lawful attorney for such
purposes.

We understand that we may sell and lease the Vehicles in the ordinary course of
business and all such Vehicles including those leased to the public shall be held by us as
inventory. We further agree that as each such Vehicle is sold, we will faithfully and
promptly remit to you the amount you advanced or have become obligated to advance on
our behalf pursuant to this agreement, with interest at the aforesaid rate per annum
designated and in effect under the GMAC Wholesale Plan or as otherwise agreed and any
other amounts which we may have become obligated to pay with respect to such Vehicle.

At the option of GMAC, all amounts secured by this agreement shall immediately
and automatically become due and payable upon the happening of any of the following
events:

(2) if we shall fail to pay any amounts secured by this agreement when due or
comply with any of the terms and conditions of this or any other agreement
with GMAC;

(b) if we shall cease or threaten to cease to carry on business in the normal
course, commit an act of bankruptcy, become insolvent, make an authorized
assignment or a bulk sale of our assets or if we should propose a compromise
or arrangement to our creditors or if a receiver should be appointed of any
part of our assets;

() if any proceeding is taken in bankruptcy, insolvency or receivership by or
against us or with respect to a compromise or arrangement, or to have us
declared bankrupt or wound-up, or if any encumbrancer takes possession of
any part of our assets;

Page 2
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if any execution, sequestration or extent or any other process of any court
having jurisdiction becomes enforceable against us or if any distress or
analogous process is levied upon our assefs or any part thexeof; or

if GMAC in good faith deems itself insecure or the vehicles to be in danger of
misuse, loss, seizure or confiscation or that the prospect of payment or
performance by ns under this agreement is impaired.

Upon the happening of any of the foregoing events, GMAC may:

(a)

®)

take immediate possession of the said Vehicles, without demand or further
notice and without legal processes; for the purposes of facilitating such taking
of possession and in the furtherance thereof, we shall, if GMAC so requests,
assemble said Vehicles and make them available to GMAC at a reasonable
convenient place designated by it, and GMAC shall have the right, and we
bereby authorize and empower GMAC, to enter upon the premises wherever
said Vehicles may be and remove the same. Thereupon GMAC may sell the
said Vehicles and apply the net proceeds, after deducting all expenses and
expenditures of taking and keeping possession thereof including reasonable
legal fees and costs and any other legal expenses in connection with GMAC’s
exercise of any of its rights and remedies under this agreement, on account of
amounts owing by us to GMAC and we shall be liable for any deficiency
resulting from such sale and shall pay the same to GMAC forthwith upon
demand. In the event of repossession of Vehicles as aforesaid by GMAC, the
rights and remedies under applicable laws shall apply; provided that to the
extent permitted by law, we, if a corporation, hereby agree that in the
Province of Saskatchewan, The Limitation of Civil Rights Act, as the said Act
is amended or may from time to time be amended, shall have no application
to this agreement or any mortgage, charge or other security for the payment
of money conmected herewith or collateral hereto, or any agreement or
instrument renewing or extending this agreement; all rights, benefits or
protection whereof we hereby specifically waive;

in its discretion, appoint by a document in writing a receiver or a receiver and
manager (hereinafter referred to as the “receiver”), of the Vehicles or any
part thereof and may remove any receiver so appointed and appoint another
in, his or its place. A receiver so appointed shall be vested with all and any of
the powers and discretions of GMAC and, without limiting the generality of
the foregoing, such receiver shall have the power:

() to take possession of the Vehicles or any part thereof;

(i) to carry on our business or any part thereof;
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(i) to borrow money required for the maintenance, preservation
or protection of the Vehicles or any part thereof or for the
carrying on of our business;

(iv)  to sell all or any portion of the Vehicles on those terms anfi
conditions and in the manner that the receiver may establish.

A receiver so appointed by GMAC is considered to be our agent a.nd Gl\iIAC shall
not in any way be responsible for any misconduct or negligence of said receiver.

All the terms and provisions of this agreement shall be construed and determin_ed in
accordance with laws of the province where we maintain our princi]?al place of buSJ:ﬂES§;
provided, however, that any term, condition, clause or provision of this agreement which is
not is conformity with the requirements of or in prohibited by such applicable laws ?f the
said provibee shall be ineffective in that province, to the extent of such non-confm"n'nty 01;‘
prohibition, without invalidating the remaining terms, conditions, clauses and provisions o
this agreement.

This agreement is in addition t0 and not in substitution for any other agre:.ement,
contract or other document which GMAC may hold or be given creating a security inferest
in all or any Vehicles now owned or hereafter acquired by us.

IN WITNESS WHEREOF each of the parties has camsed this agreement to be

executed by its duly authorized representative this day of , 2002.
ACCEPTED
GENERAL MOTORS ACCEPTANCE Dealer Name

CORPORATION OF CANADA, LIMITED

BY BY
TITLE TITLE
witness
BY
TITLE
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EXHIBIT

2

SECURITY AGREEMENT (1. EASING)

TO: GENERAL MOTORS ACCEPTANCE CORPORATION OF CANADA, LIMITED
(GMAC) - : :

In the eourse of business, we acquire new and used vehicles (including chassis) from manufactorers,
distributors and others which we will hold for lease or which now or may be leased to the public, all of which
are hereinafter referred to as “Vehicles”, which term shall include all vehicles of like kinds or types now
owned or hereafter acquired by us (including all accessories and attachments thereto) and all replacements
and substitutions therefor and all additions and accessions thereto-

We desire GMAC to furnish financing accommodation to us apon the security of Vehicles and
proceeds thereof and hereby agree, upon demand, to pay to GMAC the amount it advances or is obligated to
advance in connection with the financing by GMAC of Vehicles with Interest at the rate per annum
designated by GMAC from time to fime and then in force under the GMAC Wholesale Plan or otherwise as
may he agreed upon.

To secure collectively the payment of all amounts owing by us to GMAC including, withomt
limitation, all amounts advanced by GMAC or which GMAC may be obligated to advance as aforesaid and
all amounts owing by us to GMAC from time fo time in conpection with the financing of Vehicles leased by us
to the public and interest due thereon and any ultimate balance thereof, we hereby grant, assign, transfer, set
over, mortgage and charge in faveur of and grant to GMAC a security interest In all Vehicles so acquired and
in the proceeds thereof and in all leases relating thereto to the full extent provided or permitted by law, The
word proceeds shall have the meaning ascribed to it under applicable personal property security laws,

Our possession of the Vehicles shall be for the purpose of storing and exhibiting same for lease and the
leasing thereof to the public in the ordinary course of business. Save as hercinafter provided we shall not use
the Vehicles illegally, improperly or for hire. GMAC shall at all times have the right of access to and
inspection of the Vehicles and the right to examine our books and records pertaining to the Vehicles.

We agree to keép the Vehicles free of all taxes, liens and encumbrances, and any sum of money that
may be paid by GMAC in release or discharge thereof shall be paid to GMAC on demand as 2n additional
part of the obligation secured herennder. '

We shall not mortgage, pledge or lend the Vehicles and shall not transfer or otherwise dispose of or
encumber them except as in the next paragraph more particularly provided. We shall execute in favour of
GMAC any form of document which may reasonably be required by GMAC for the amounts advanced to the
manufacturer, distributor or seller, and shall execute such additional decuments as GMAC may at any tirne
reasonably request in order to confirm or perfeet title or security in the Vehicles. Execution by us of any
instrument for the amount advanced shall be deemed evidence of our ebligation and not payment therefor.
We authorize GMAC or any of its officers or employees or agents to execute such documents in our behalf
and to supply any omitted information and correct patent errors in any document executed by us as such
oificers, employees or agents may reasonably consider necessary and the said officers, employees and agents
and each of them are herehy appointed our true and lawful attorney for such purposes.
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We understand that we may lease the Vehicles in the ordinary course of business a!ul a]l such
Vehicles shall be beld by us as inventory. We further agree that as each such Vehicle is sold, we will faithfully
and promptly remit to you the amount you advanced or have become obligated to advance on our behalf
pursnaut to this agresment, with interest at the aforesaid rate per annum designated and in effect und:ar the
GMAC Wholesale Plan or as otherwise agreed and any other amounts which we may have become obligated
to pay with respect to sach Vehidle. s :

At the option of GMAG, all amounts secured by this agreement shall immediately and automatically
" hecome due and payable upon the happening of any of the following events:

(&) if we shall fail to pay ady amounts secured by this agreement when due ar comply with any
’ of the terms and condittons of this or any other agreement with GMAC;

(b) if we shall cease or threaten to cease to carry on business in the normal course, commit an
act of bankruptcy, become insolvent, make an authorized assignment or a bulk sale of our
assets or if we should propose a compromise or arrangement to our ereditors or if a receiver
should be appointed of any part of gur assets; '

© if any proceeding is taken in bankraptey, insolvency or receivership by or against us or with
respect to a cormpromise or arrangement, or to have us declared bapkrupt or wound-up. or if
any encumbrancer takes possession of any part of our assets; '

(d) if any exeention, sequestration or extent or any other process of any court having
jurisdiction becomes enforceable against us or if any distress or analogous process is levied
upon our asseis or any part thereof; or

(e) “if GMAC in good faith deems itself insecnre or the vehicles to be in danger of misuse, loss,
seizure or- confiscation or that the prospect of payment or performance by us under this
agreement is impaired.

Upon the happening of any of the foregoing events, GMAC may:

(i) take immediate possession of the said Vehicles, without demand or further notice and
without legal processes: for the purposes of facilitating such taldng of possession and in the
furtherance thereof, we shall, if GMAC so requests, assemble said Vehicles and make them
available to GMAC at a reasonable convenient place designated by it, and GMAC shall have
the right, and we hereby authorize and empower GMAC, to enter upon the premises
wherever said Vehicles may be and remove the same. Thereupon GMAC may sell the said
Vehicles and apply the net proceeds, after deducting all expenses and expenditures of taking
and keeping possession thereof including reasonable legal fees and costs and any other legal
expenses in connection with GMAC’s exercise of any of its rights and remedies under this
agreement, on account of amounts owing by us to GMAC and we shall be liable for any
deficiency resulting from such sale and shall pay the same te GMAC forthwiih upon
demand. In the event of repossession of Vehicles as aforesaid by GMAC, the rights and
remedies under applieable laws shall apply; provided that to the extent permitted by law,
we, if a corporation, hereby agree that in the Province of Saskatchewan, The Limitation of
Civil Rights Act, as the said Act is amended or may from time to time be amended, shall have
nv application to this agreement or any mortgage, charge or other security for the payment
of money connected herewith or collateral hereto, or any agreement or instrument renewing

or extending this agreement; all rights, benefits or protection whereof we hereby specifically
waive;

(b) in its discretion, appoint by a docnment in writihg a receiver or a receiver and manager
(hereinafter referred to as the “receiver”), of the Vehicles or any part thereof and may

: : _ Page 2
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remove any receiver so appointed and appoint another in his or its place. A receiver so
appointed shall be vested with all and any of the powers and diseretions of GMAC and,
without limiting the generality of the foregoing, such receiver shall have the power:

i - (i) totake possession of the Vehicles or any part thereof;

(i) to carry on our bhusiness or any part thereof;

]
her

(i) to borrow money reﬁuir'ed for the maintenance, preservation
or protection of the Vehicles or any part thereof or for the
carrying onh of our business;

=4

i) to sell all or any portion of the Vehicles on those terms and
conditions and in the manner that the receiver may establish.

A recelver so appointed by GMAC is considered to be our ageat and GMAC shall not in any way be

- responsible for any misconduet or negligence of said receiver. '
od All the terms and provisions of this agreement shall be consirued and determined in accordance with
laws of the province where we maintain our principal place of business; provided, however, that any term,
condition, clause or provision of this apreement which is not is conformity with the requirements of or in
prohibited by such applicable laws of the said provinee shall be ineffective in that province, to the extent of

such mon-conformity or prohibition, without-invalidating the remaining terms, conditions, clanses and
provisions of this agreement.

This agreement is in addition to and net in substitution for any ather agreement, contract or other
docnment which GMAC may hold or be given creating a security interest in all or any Vehicles now owned or
hereafter acquired by us. '

IN WITNESS WHEREOQF each of the parties has caused this agreement to be executed by its duly
authorized representative this day of , 2001,

ACCEPTED:

GENERAL MOTORS ACCEPTANCE
CORPORATION OF CANADA, LIMITED

BY BY
TITLE TITLE
‘Witness,
BY
TITLE
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Terra Nova Motors Limited,
P.O.Box 13158
Topsail Road

St John's, NF A1B4A4

DearAie:c

Re: Security Agreement with GMAGC '

| have reviewed the Security Agreement (Sales and Leasing) and the Security Agreement
(Leasing) that you sent by fax on Monday moming. You have asked me fo raview these
documents to give you our apinion as fo whet collzteral s secured by the Agreements.

The issue, as | understand it, ks et you wish to restrict the security of GMAC to only those
vehizles actually financed by GMAC and not have it extend 1o all vehicles, some of which
have not been imanced by GMAC,

In our opinion, Tt is clear from the broad definifion of vehicles, that GMAC's security would
exiand 1o all new and uvsed vehides (including chassis) which you hold for sale or lease
which are now ewned or hereafter acquired by you and all replacements and subsiiufjons
therefor. There s no Emiting language In the definition of vehides to suggest that the
security extends only to those vehlcles actually firmanced by GMAC.

. We also note that the Securfly Agreement (Sales and Leasing) both by s name 'and, mare
impertartly, by the language ussd in the Agreement extends to all vehicles held by you for
fhe purpose of efther sale or leass and includes the leases relaling thereto. The Security
Agreement (Leasing) fs Imited 1o those vehicles held by you for the purpose of lease but
also includes all leases relaling theretn.  Unless there ks some rsason that is not reedily
apparert, entering into the Secanily Agrearment (Sales and Leasing) would render entering
it the Security Agreernant (Leasing) redundant.

mmammmhﬂm&MWmcm
Td: (709) T256124 . Faoc (700) 7220483

NeVA SOOTIA NEW BRuNsSWICK WEWFOUNDLAND FrINCE EDWARD ISLAND
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We trust this is safisfactory. If you require MMQWPMHMMW.
Yours truly,
~1 | Pattarcon Hunt Murphy

W=

MJLockyer

PATTERE0N PALMER HUNT MURIETY
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EAX: (709) 364-T705

. Bill Primean
l:‘:‘rIIE-:NEI!.A.L MOTORS ACCEPTANCE CORPORATION
OF CANADA LIMITED
P.O. Box 8030, Stn. A.
Halifax, NS
B3IK SL8

Dear Bill;

Re: Security Agresment ( Sales and Leasing)
Terra Nova Motors Limited
. Security Agreerneni (Leasing}
Centsible Limited

Furfher to pur telephone conversation of today’s date I am writing to address our concemis Mﬂl
the security provided under the subject agreements. We request that the wording of the Security

Agreements be changed to reflect the security provided in our Demand Debenture issued to
GMAC in 1994,

I am enclosing the following documents for your reference.

1) A legal Dpﬁﬁn from our counsel, Mr. Martin Lockyer, regarding the Security Agreements,
2) Copy of our Demand Debenture dated February 22, 1994.

Pill, thanks again for your assistance with this matter.

Yours very truly,
TERRA NOVA MOTORS LIMITED

a b2l

Alex G. Traverse
Secrotaty-Treasuper
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TO: GENERAL MOTORS ACCEPTANCE CQRPORATION OF CANADA, LIMITED
(GMAQC) - .

In the course of business, we acquire new and used vebicles (including chassis) from
mannfacturers, distributors and others which are financed hy GMAC and which we will
hold for sale or lease, all of which are hereinafter referred to as “Vehicles”, which term
shall include aN vehicles of like kinds or types now owned or hereafter acquired by us which
are financed by GMAC (ncluding all accessories and attachments thereto) and all
replacements and substitutions therefor and all additions and accessions thereto,

In consideraton of GMAC furnishing financing accommodation to us upon the
security of Vehicles and proceeds thereof, we herehy agres, vpon demand, to pay to GMAC
the amount it sdvances or is obligated to advamce in connection with the financing by
GMAGC of Vehicles with interest at the rate per annum designated by GMAC from time to
time and fhen in force under the GMAC Wholesale Plan or otherwise as may be agreed
upon.

To secure collectively the payment of all amounts owing by us to GMAC including,
withont limitation, all amounts advanced by GMAC or which GMAC may be obligated to
gdvance as aforesaid and all amounts owing by vs to GMAC from time to thme in
connection with the financing of Vehicles and interest due thereon and any vliimate balance
thereof, we hereby grant, assign, transfer, set over, morigage and charge in favour of and

- graut to GMAC a security interest in all Vehicles and in the proceeds thereof and in all
leases relating thereto to the full extent provided or permitted by law. The word proceeds
shall have the meaning ascribed to it under applicable personal property security laws.

Our possession of the Vehicles shall be for the purpose of storing and exhibiting same
for sale or lease and the leasing thereof to the public in the ordmary course of business.
Save as hereinafter provided we shall keep the Vehicles brand new and we shall not use
them llegally, improperly or for bire. GMAC shall at all tiznes have the right of access to
and inspection of the Vehicles and the right to examine our books and records pertaining to
the Vehicles.

We agree 10 keep the Vehicles free of all taxes, liens and encurnbrances, and any sum

of money that may be paid by GMAC in release or discharge thereof shall he paid to
CGMAC on demspd as an additional part of the obligation secured herevmder.
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Weshallnotmurtgage,pledgenrlmdthanﬁclesandshaﬂmttran:sfﬂ'nr
atherviise dispose of or encumber them except s in the next paragraph ore particolarly
provided. We shall execute in favour of GMAC any form of docoment which may

i veasonably be required by GMAC for the amounts advaunced to the manufacturer,

distribotor or seller, and shall execute such additional documents as GMAC may at amy

Execution by us of any nstrument for the amount advanced shall be deemed evidence of our
obligation and not payment therefor. We authorize GMAC or any of its officers or
mﬂwwsmagmﬁmmcmm&umminuwbehﬂmdmsupplymommeﬂ
infurmaﬂmmﬂmnectpatenterrnﬁhanydummentexemtedhyusassuchofﬁm,
employees ox agents may reasonably consider necessary and the said officers, employess and
agents and each of them are hereby appointed our true and lawful attorgey for such
PUTPOSEs. o

We understand that we may sell and lease the Vehicles in the ordinary course of
business and all soch Vehicles including those leased to the public shall be held by us as
inventory. We further agree that as each such Vehicle is sold, we will falthfolly and
promptly remit to you the amount you advanced or have hecome obligated to advance on

; our behalf pursuant to this agreement, with interest af the aforesaid rate per annum
designated and in effect onder the GMAC Wholesale Plan ar as otherwise agreed and any
other amouxts which we may have become obligated to pay with respect fo such Vehicle.

At the option of GMAC, all amounts secured by this agreement shall immediately
and automatically become due and payable upon the happening of any of the following
events:

(@  if we shall fail to pay any amounts sectred by this agreement when due or

comply with any of the terms and conditions of this or any other agreement
with GMAC;

()  if we shall cease or threaten to cease to carry on business in the wormal
course, comruit an act of bankruptcy, become insolvent, make an anthorized
assipmment or a bulk sale of o assets or if we should propose a compromise
or arrangement to our creditors or if a receiver ghould be appointed of any
part of our assets;

(¢)  if any proceeding is taken in bankruptcy, insolvency or receivership by or
agaipst us or with respect to a compromise or arrangement, or to have us
declared bankrupt or wound-up, or if any encumbrancer takes possession of
any part of our assets;
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having jurisdiction becomes enforceable agamst us”ar any distress
aﬁalugausprucessisleviedupunuurasse_tsuranypartthﬂ-mf,ur

i i be in danger of
i Cin dfaithdeems:tsdfmsemreorthevehidesm
© mlﬂs&,g?eizure ar confiscation or that the prospect of paymeni or
' performancebynsmda'ﬂﬂsagrmentismpmed. |

Upon the happening of amy of the foregoing events, GMAC may:

i i i i demand or Dmrther
take immediate possession of the said Vehicles, without em: h
® notice and without legal processes; for the purpases nffadmmngmmhng

anthorize and empower GMAC, to enier npon the premises wherever
::;lgeﬁda may be and remove the same. Thereupon_GMAC may sell the
said Vehicles and apply the net proceeds, after .deducting all expenses and
expenditures of taking and keeping possesslon thereof indluding reasmabl,e
legal fees and costs and any uij:grlegalexpemainwmechonwﬂhGMACs
exercise of any of its rights and remedies vnder this agreement,_ on accnu_nt _m‘?
amoumnts owing by us to GMAC andwashallhe]iablefurawd'eﬁmency
resulting from such sale andshallpaythesametuGMA(:':forﬂlwﬂ]l upon
demand. T the event of repossession of Vehicles as afuresmd‘ by GMAC, the
rights and remedies under applicable laws shall apply; provided that tn the
extent permitted by law, we, if a corporation, hereby agree that in the
Province of Saskatchewan, The Limitation of Civil Rights Act, as the sa_ld {mt
is amended or may from time to fime be amended, shall have no application
to this agreement or any mortgage, charge ar other security for the payment
. of money connected herewith or collateral herefo, or amy agreement or
instrument rencwing or extending this agreement; all rights, benefits or
protection whereof we hereby specificelly waive;

- [] - ) ] YL} ] d
in its diseretion, appoint by a document in wrrting a receiver or a receiver an
® manager (hereinafter referred to as'the “receiver”), of the Vehicles or any
part thereof and may remove any veceiver so appointed anﬂ_ appoint another
-in his or its place. A receiver fo appnintedshsllhev‘?stedmthalland any of
the powers and discretions of GMAC and, without Himiting the generality of
the foregoing, such receiver shall have the power:
@ totake possession of the Vehicles or any part thereof;
(1] to carry op our business or any part thereof;

(i to borrow money required for the maintenance, preservation

Page 2
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orprutecﬂonofthﬂVehlclesuranypaﬂtherqurforthe
carrying on of our business;

@)  tosell all or any portion of the Vehicles on those terms and
conditions and Ba the manner that the receiver may establish.

A receiver so appointed by GMAC is considered to be our agent and GMAC shail
- mot in any way be responsible for any misconduct or negligence of said receiver.

All the terms and provisions of this agreement shall be construed and determined in
accordance with laws of the province where we maintatn our principal place of business;
provided, however, that any term, condition, clause or provision of this agreement which is
not is conformity with the requirements of or in prohibited by such applicable laws of the
said province shall be ineffective in that province, to the extent of such non-conformity or
prehibition, without invalidating the remaining terms, conditions, clauses and provisions of
this agreement.

. Thls agreement is in addition to and not in substitution for any other agreement,
comtract or other decument which GMAC may held or be given creating a security interest
inallnranyVehideunuwuwnedurhereaﬂgracquiredbyus.

IN WITNESS WHEREOF each of the parties has caused this agreement to be
executed by its doly suthorized representative this =~ 26 day of Augesr™ |, 2000.

ACCEFPTED
GENERAL MOTORS ACCEPTANCE TERRA NOVA MOTORS LIMITED
CORPORATION OF A, LIMITED

BY *ﬁ//é/
W //’ Al ) AE A T

4
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SUMMARY OF CURRENT DOCUMENT

Name of Issuing Party or General M:otors Acceptance Corporation
Person of Canada, Limited ("GMAC")
Pate of Document /4% March 2003
Summary of Order/Relief Security Agreement (Leasing)
Sought or Statement of Application
Purpose in Filing Affidavit of Hubert Hunt
Court Sub-File Number 7:34
2002 01 T0352

\ .
IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR

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

(“Hickman Equipment”) pursuant to Rule 25 of
the Rules of the Supreme Court, 1986 under
the Judicature Act, R.S.N.L. 1990, c. }-4,

as amended

AND IN THE MATTER OF the Bankruptcy and

Insolvency Act, Chapter B-3 of the Revised
Statutes of Canada, 1985, as amended (the "BIA”)

AFFIDAVIT

I, Hubert Hunt, of the City of St. John’s, in the Province of Newfoundland and

| abrador, do hereby say as follows:

1. That I was Executive Vice-President of Hickman Equipment (1985) Ltd. ("HEL")
and as such have personal knowledge of the facts herein deposed to, except

where otherwise stated.
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2. That HEL carried on the business of leasing and selling equipment including, but
not limited to, excavators, loaders, back hoes, pavers, trucks, graders, air drills

and dozers.

3. That all of the equipment inventory of HEL was available for lease.

SWORN TO before me at the City
of St. John's aforesaid, this 14

day of March, 2003: \\e,&&&}\fﬂﬁ

HUBERT HUNT

/Mﬁf&w%}

(O:\tkendelN\TK - 1041 - GMAC - Group Holdings\PleadIngs\Afdvt - Hubert Hunt - Mar 12-03.wpd)
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—
SUMMARY OF CURRENT DOCUMENT
Name of Issuing Party or General Motor's Acceptance Corporation
Person of Canada, Limited ("*GMAC")
' Date of Document [}t‘“" March 2003
. Summary of Order/Relief Security Agreement (Leasing)
‘ Sought or Statement of Application
= Purpose in Filing Affidavit of Thomas R. Kendell, Q.C.
Court Sub-File Number 7:34

2002 01 TO352

IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR

IN THE MATTER OF a Court ordered Receivership
of Hickman Equipment (1885) Limited

(“Hickman Equipment”) pursuant to Rule 25 of
the Rules of the Supreme Court, 1986 under
the Judicature Act, R.5.N.L. 1990, c. 1-4,

as amended

AND IN THE MATTER OF the Bankruptcy and

Insolvency Act, Chapter B-3 of the Revised
Statutes of Canada, 1985, as amended (the “BIA™)

AFFIDAVIT

I, Thomas R. Kendell, Q.C., of the City of St. John's, in the Province of
Newfoundland and Labrador, do hereby say as follows:

1. That on March 20" 2002 I ordered a search of the PPSA Registry for

Newfoundland and Labrador and attached hereto is a portion of the search
report. '
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SWORN TO before me at the ltx
of St. John’s aforesaid, this
day of March, 2003:

M Sbiangnert)

IUDYM.SI‘EU
A Commisginnes for Oaths in and for
thﬂl‘ru'ﬂmufﬂwfwnﬂmd. My
comixsion expire December 31, 2005.

(Q:\tkendel\TK = 1041 - GMAC - Group Holdings\Pleadings\Afdvt - T Kendell - Mar 14-03.wpd)
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) 2002-03-20 dtlantic PPES /iile0oz zK
11:03 Search Peaylts Report page 7
Province/Tercitory : Hewfoundland and Labrador
Ragistration Tyve : PPSA Finmncing Statement
Pagistration Numher 1 922716
Regiatration Date/Tims : 2001-04-27 / 12:35
Expiry Date 1 2006-02-27
Your File Nuwber 1 HNFE97-41
Hizcory of Registration betivicy
EEEEEEEE ————————= PP T I I ED e EEEEEE A AN EEN S S AT === a
Activicy Numibher Date Time Expiry Date Your File Number
Original Q22716 2001-04-27 12:35 2006-04~-27 NFé697-4
Amendment 1652456 2002-03-13 17:24 2006-02-27 NFee2 /=2
Amendwent 1654463 Z002-03-14 15:59 2006=-04-27 HF&697-1
Amendment 1855830 2002-03-15 12:12 2006-04-27 NF&E697—4
Dehtors ADDED DELETED
T EEV Y T PP T e e ey B F T e e bl e B St et ] ik EERETE===S= ====—I=TIEma
hebrtor Type : Enterpriss 922716
HICEMAN LEASTNG LIKITED
r
PO BOX 8340
I STN A
5T. JOHN'S NF Canmdm Al1R 3N7T
Debtor Type : Entercprise 1652456
Hiclwmn Equipment {1985) Limited
+
PO BOX 820
Mount Fearl NF Canada ALN 2cCB
Debtor Type : Encerprise 1654463
R £ E Conacruction Limiced
i
PO BOZX 58
Seldom, Fogo Islend NF Canade AOG 3Z0
Debtor Type ! Encerprize 16544563
Donovan Homes Limited
r
980 Top=alil Romd
Fount Pearl NF Canada LIW 32
Debtor Type : Enterprisze 16544963
Clarke's Trucking and Excavating Limited
;
FO BOX 54
Parmdise, Conception Pay NF Canada ADR 2ED
| Dehtor Type : Encerprise 1654463

J=1 Contracting Ltd.

i

PO BOX 1229
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Atlantic PPRA

Z00Z2-03-20 :
Search Resaulns Report

11:03

Clarenville NF Canada AOE 140
Lebtor Type ! Enterprisa

D & T Meaghanicel Ltd.

F
PO BOX 413
Springdale NF Canada X7 1710

Securad Parties

CIBC EQUIPEENT FINANCE LIEITED

P.o. BOE 1665
Floor 15TE 1809 BARRINGTION Street
HALIFEY NS Canada Bag 3A3

Generml Description Collateral

ALL PRESENT GOODS NOW OBNED OR ACQUIRED OR FINANCED BY THE
SECURED PARTY AND LEASED OR OTHERVISE HADE AVAILADLE TO THE
DEBTOR, AS DESCRIBED HEREIN AND CONTAINED IN CONDITICNLEL SALER
CONTRACTS BETWEEN THE DEBTOR AND SECURED PARTY, TOGETHER WITH ALL
LTTACHMENTS, EXCHANGES, REPLACEMENT PRRTS, REPLIRS AND ADDITIONS
THERET(, AND ALL FRESENT RND FUTURE ACCOUNTS, INTANGIBLES,
NSTRUKENTS, CHATTEL PAPER, DOCUEENTS OF TITLE, SECURITIES AWD
HONEY, IND ALL PROCEEDS OF THE FOREGOING IN ANY FORM, INCLUDING
GOODS, DOCUMENTS OF TITLE, CHATTEL FPAPER, SECURITIES,

INSTRUMENTS, HMONEY AND INTANGIBLES, AND ALL PRUCEEDS THEREOF.

1. D & T Mechaniecal Ltd. is only an Enterprise Debtor tor a
Tipberdack 1270C Harveater, Serigl No. OD1ABZ122

2 J=1 Contresccing Ltd. 1= only an Enterprize Debtor respect ing
(i) @» Dymapac CA251k, Serial No. 58314351, =nd (1i) a Toemac
Breaksr, Model No, ¥55, Sarial No. 121444

4. Donovan Homes Limited im only an Enterprize Debtor respeacting
a John Desrs 200 — LC, Serial No. FFO200XS01453

4, Clarke's Trucking and Excavating Limiced is only an
Enterprise Debroor reaspecting a John Deere TCG2H, Serial No.
DUTCHEZHS77315

5. R & E Constructlon Limited is only an Enterprias Debtor
taspecting & John Desre 200 - LC Serial No. FFOZ0ODX501391.

Seriml Nunbered Collateral

Collateral Type
Serial Number
Motor Vehicle
QOlag2122

Mortor Vehicle
17Dp0305

Hotor Vehlcle
58314351

Dearription

TIMBERJACKE 1270C HARVESTER

TIMBERJACEK 14108W FORWARDER

DYNAPAC CR2511

/BARa002zZK
page B

1654463

ADDED DELETED

AES=———"EEW

822716

ADDED

-

522710

1654403

ADDED

Foxx=——odE=

DELETED

E=—=F-1-.1 |} oot

922716

922716

822716
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l 2002-03-20 Atlantic FFRS JAhRhanozzi
11:03 Semrch Result= Report page 9
Eptor Vehicle JOHN DEERE 200-LC 922716
FFOZ00E501453
i Hator Vehlcle JoEN DEERE 330-LC 922716
= FFO330X080747
) Hotor Vehicle JOEN DEERE TC62EH 922716
v DYTCSs2HSTTALE
! Eator Vahicle JOHN DEERE 200-LC 922716
FFDOZ00XE01391
¥otor Vehlele JOHN DEERE 450E Q22716
TO450HXaE9199 :
¥otor Vehicle JOHN TEERE 200-LC oz2716
FFO200%501362
- Hocor Vehicle JOHN DEERE £50C 922716
' TO8S0CIAsas07
Hotor Vehicle PBLAN-—ENCOY PF-5510.1 PAVER 922716
55102864
HEotor Vehicle TRAMAC BREAEER HODEL NO. VS5 822716
121444
Additiopal Information ADDED
1655090

1. D £ T BHechenicml Ltd. is only an Enterprise Dehbtar for a
Timberdeck 1270C Harvester, Zerial No.

! D14B2122
2. J-1 Concracting Ltd. is only an Enterpriss Debtor respacting
{i) & Dynapac CLZS1A, Sarial No.
S8314351, and (ii) a Tramac Breaker, Model MNo. V55, Serial Wo.
121444
3, Donovan Homes Limited i=s only an Enterprise Debtor raspecting
a Jokn Deere 200 - LC, Serial Nao.
FFO200X501453
g. Clarke's Trucking and Excavating Limited ia only an
Encerpr ise Debror reapecting a John Deere
TCELH, Seriel No. DUTCE2H577ALS
5. P & K Comstruction Limited ia only &R Enterprise Debtor
respecting & Jobhsn Deere 200 — LC Serial
No. FFD200XS501391.

Pegiztration Details

H.-.-H.-.-.--.-unq...,_hﬁqnmn.-hﬁu-nnnhnnnﬂunnhﬂﬂn"q-nnu s

S it P RS ot s it it aF g L L el S o LT ot o R S o

Province/ Territory : Newfoundlend and Lebrador
Registration Type : FFS5A Financing Statemant
Registracion Number 1 1285157

Registration Date/Time i 2001-10-16 / 17:48
Expiry Date 7 2003-10-16

Tour File Number 1 2233B%

v History of Registration Letivicy

mE==e. = EE=——dEET= [ L 4] L] =am n - El ] mm

Aociviey Nunier Date Time Expiry Date Your Fille Humber
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: 2002=-03-20 Mt lantic FPRS FhAAe002 2K
ii:03 gearch Results Report page 15
=t L Lt 3 -y 31 1 1} oEEEF=———mEEES= EEE- 1 1 )

1589114

200 LC Excavator, Serial Number FFO200X501038
Shoe 800 MM 32" Triple Boom 1PC wu/ Arm CYL & PLO
Arm 2.9 (9'6") with BEIT C

Cah w/ kir 200L

290 LC Excavator, Serial Numbher FFO270Z070607
Base Shoes BOO H 32' Triple

Boom One Piece W/CYL/Plum

Arm 3.75 ¥ (12'4") w/BET

and any proceeds therelfrom.

Serim] Numbered Collateral ADDED DELETED

- [ 1 L 1] T L e e e A T an === mraki bl i ol I IR

Collateral Tepe

Serial Nunber Description

Kotor Vehicle 270 LC Excavator 1559114
FFO270Z070607

Hotor Vehicls 200 LC Excavator 1589114
FFO200X501038

Pagistracion Details

, . s i e Vo ol S W b W i ot Wl ol Y T SR o SR Ll LE S UL L R T ph e i Ry R L AL S rr e e e e st el st et

Province/Territory Newfoundland end Labrador
Registration Type : PPSA Financing Sctatswmant

Ragistration Number : 1557982
Regiztracion Date/Time : 2002-02-06 / 16:40
Expicry Data 1 2004-0z-08

Your Fils Numher : NF7918-17

Himtory of Registration Activity

=i W o N A W T T T X TS S S I S S SIS ST = S e el D T O ST TS S S e

Aoctivity Number Dacea Time= Fxpiry Date TYour File Number

Original 15879402 200z-02-06 16:40 2004-02-06 NF7818=-17

Dehtors LDDED LELETED

- T 11} EE-J-7. 1 1 = F-1..0 3 4 F1.-—t ==s=m===m==== .y i 15113 [-]2
Debror Type @ Enterprilsge ' 1567982

HICEKRAN EQUIPHMENT (1985) LINITED

I
P.Q. DOE HZO
1269 TOP3LAIL ROAD

HODNT PEARL, NF Canada Ai1N 3CB
Sacured Parties ADDED DELETED

! oo moodEEEEFEEER =N o EwEwNET o =N o 3= 7. 3= . 0y OF === —aii sEESaREg====
JOHN DEERE CREDIT INC. 15373682

r

SULITE 401 1001 CHAFPLAIN KAVENTE
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' 2002-03-20 itlancic PPRS / L1 Ba002 2K
11:03 Smmrch Reaults Report page 1é&
BURLINGTON ON Caoecis L7L 5Z4
General Dasgription Colleteral ADDED

£ 4 ] 0 ) | = F-EF-1 1 I | 1 32— e L 40 7 11 ] mwEmEomoxol
1597582

4 SECURITY INTEREST IS TAKEN IN THE FOLLOWING MOTOR VEHICLES:
SERIAL NUMBERS:
45197

6CRODSDE
53Y03461
76A3939

11236
17CPO05162
T0310DG759868
PO0160X040158
106032

6445005E

ANT IN ANY INSURLNCE AND ANY PROCEEDS THEREQF AND THEREFROM IN
ANY FORE WHATSOEVER.

Serial Numbered Collatearsal ADDED DELETED

- === ==== w1 7 ol A - - == -— - BTSS!

Collateral Type

! Sariml Number Description
Hotor Vehicle 1557982
£445005E
Motor Vehicle 1587952
106032
Hotor Vehicle 1587932
POO160Z040196
Hotor Vehicle 1587982
To310DG7090860
Hotar Vehicle 1587982
17CPO0O05162
Hotor Vehicle 1587962
11236
Hotor Vehicle 1587982
Tedl930
Hator Vehicle 1587982
53703481
Notor Veklole 1587982
&CRO0908
Hotar Vehicle 1537962
45197

Regiscracion Detalls

Newfoundland and Labrador
PPS4A Financing Stacemont
1585733

Province/Territory
Ragistration Type
Bagistration Number
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: 2002-03-20 Atlantic PPRS / ki a0z zK
11:03 Search Resulca Report page 17
Regiacration Date/Timre = 2002-D02-05 / 19:14
Expiry Date = 2005-02-05
Your File Number :  107379-HI1

Hizbory of Regilscration Retivicy

Frrerrooommi— e A . mw . I EEEEEENEET

Aotivity Number Date Tire Expiry Date Your File Number

Original 1585733 20Dz-02-05 19:14 2005-02-05 107378-HM2Z1L

Debtora LDDED DELETED
Deahtor Type : Enterprise 1585733

HICKHEN EQUIPHENT (19685) LIEITED

1269 TOPSAIL ROAD

Mount Fearl NF Canada AlN 3CB
Ssopurad Parties ADDED DELETED
DaimlerChry=ler Financial Services (dehis) Caneda Inc. 1585733

L
200 — 6701 Financial Driwve
Mi==i=zauga ON Canada LoN 7J7

HERCEDES-BENZ CREDPIT OF CANADA 1585733
A

6701 FINACIAL DR., SUITE 200

KISSTSSAUGA ON Cenaeda L3N “1J7

General Deacription Collateral ADDED

1585733

ALL ATTACHMENTS, ACCE3ISORIES, ADDITICONS, ALTERATIONS,
REPLACEMENTS & REPAIRS (UOETHER PRESENT OR FUTURE) To THE VEHICLE
COLLATERAL. PROCEEDS: ALL CASH AND NON-CASH PROCEEDS OF THE
VEHICLE COLLATERAL INCLUDING WITHOUT LIMITATION PROCEEDS DERTVED
DIRECTLY OR INDIRECTLY FROHM ANY DEALING WITH THE VEHICLE
COLLATERAL OR THAT INDERNIFIES OR COMPENSATES THE DEBTOR(S) FOR
THE DESTRUCTION OR DAMAGE TO OF LOGS OF THE VEHICLE COLLATERAL.
THE PROCEEDS MAY TAKE THE FORM OF ANY ONE OR MORE OF THE
FOLLOWING: GOODS, DOQCUMENT OF TITLE, CHATTEL PAPER, INSTRUHENTS,
MONEY, SECURITIES OR INTANGIBLES. ~ACCORDINGLY, ANY OF THE
DEETOR(S) AFTER-RCQUIRED PERSONAL PROPERTY MAY BE PROCEEDS AND
TEEREFORE 3UBJECT TO THE SECURED PARTY'S SECURITY INTEREST.

Serial Nunbered Collateral LDDED DELETED

Collaceral Type
Serial Nunber Descriprion

Notor Vehbicle 2000 JOHN DEERE 4S0H CRAWLER DOZER 1585733
TO450HXE23089
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. 2002-03-20 Atlantic FPRS Fhaian0e sK
11:03 Search Results Report page 43

Hiztory of Regiatration Activity

i

- - EE=—wEES £ -a- mm - mEs——AEET===
Aotivicy Nunber Date Tiroe Expiry Date Tour File Nurber
Original 1567655 2002-01-25 15:54 2007-01-25 106040-CCO
Debtora - ADDED DELETED
1 [} e 4 1 m -t -t 1 11
Pebtor Type : Enterprise 1567655
Hickman Equipment (1585) Ltd.
r
1269 Top=aill Road
Hount Pearl NF Canade AIN 3cB
Secured Partiss " LDDED DELETED
AEEE====—1w K =m - - == Epae=—=—=1 —m==AREE==
Inger=soll-Rand Catade Inc. 1567655
r
51 Borcester Road
Raxdale ON Cmnada MOw 4ER2
garial Wumiered Collaceral ADDED DELETED
) = [ 1 H aEET= -l wma il 2 - ool - ==
! Collateral Type
Serial Number Dazcriptioh
Hotoxy Vehicle 2000 Inger=acll-Rand PFS5510 Paver 1567655
55102864
Pagistration Detalls
Province/Tercicory : Newfoundland and Labrador
Regiztration Typ= + PPSA Financing Statemant
Fegistration Numbeyr : 1587646
Registracion Date/Time 1 2002-D1-25 / 15:54
Expiry Date : Z007-01-25
Your File Numbar r  106039-CCH
History of Reglacracion kotivicy
Er——o e MEEET T —CAEEET= === EEEELT -1 1 | | EEEE—=————== =
Aetivicy Numbyeyr Dmee Tiroe Expiry Date Your File Number
original 1567646 Z002-01=-25 15:54 2007-01-25 10603 3-CCo
Dabrors ADDED DELETED
EEEpTr—————EE==—==—=—=oa === =_——aAEwEE= ====—ulNEE = HAEESTF==== EE=======4d
i baltor Type : Enterprise 1567646

Hickman Equipment (1985) Led,

r
1269 Top=all Road
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0371872003 13:27 FAX 72214238

Atlantic PFR3
Saarch Results RBeport

2002=-03-20
11:03

Mount Pearl NF Canada AN 3CB

fecured Partiens

Ingeranll-Rand Canade Inc.

r
51 Worcester Road
Rexdale ON Canada EoY 4K2

Seriml Numbered Collateral

s EEST =  EEE EEES =T = = M - .

Collaceral Type

+ Doug Beatty PwC

Sl Y o, o2 o 0 el

EEEARESES=

Serial Number Description
Hotor Vehicle 1999 Ingersoll-Rand VRE42 Forkli
154621

Fagiatration Details
Province/Territory : HNawfoundlmnd and Labrador
Registration Type i FPEA Fipancing Statement
Regis=tracion Number 1 1567637
Registration Dace/Time : 2002-01-25 / 15:54
Expiry Date :  2007-01-25
Your File Nunber 1 106038-CCS

History of Regiscretlon Activity

st EATEE === =====cmtm—m—== A S TN EEEEE S S S
hetivity Number Date Time Expirvy Date
original 1557637 Zo02-01-25 15:54 2007-01-25
Debtors=

- N —————— ==—=r==
Debtor Iype : Encerprise

Hiclowan Equipment (1985) Lud.

i
12659 Top2ail Pomd

Hount Pearl NF Canada LIN 3C8

Secured Parties

Inger=oll-Rand Canads Inc.

L NN N N N AN AN W W W TSR X

F
51 Worceater Road
Rexdale ON Canamde MOU 4E2

Serial Nunbered Collateral

Collateral Type
S5erial Nurber

EEENLxy—r———ccHEN

Description

fr

ADDED

1567646

1557646

FAhha002 zE

page 44

DELETED

DELETED

Your

Fils Numbher

10603G-CC8

ADDED

1567637

ADDED

1567637

LDDED

DELETED

DELETED

EEEITDEEN3

DELETED
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J 2002-03-20 Atlantic PPRS  BRAe002 zK
11:03 Ssarch Results Reporrt page 62
Serial Number . Deazcription
Hotor Vehicle : John Deare 200LC Excayator 1544421
FFO2Z00XS0147%9

Fegistration Dectalls

o g k. 2l P b o ol S S E r . s rer e Ly o e b - o sk s st b Pl Pt P o A R PR ol (LR LE JLE L o e

Nawroundland snd Labrador
Registracion Type PPEA Financing Scatemsnt
Regiatration Number : 1544225

Peglatration Date/Time 1 2002-01-12 / 16:53
Expiry Dates 1 2007-01-12

Your File Humber :

Province/ Territory

History of Regiatration Activity

ENEAEEEETET === AENEES SRR == e ===EmEEEEw EEEEEENLETdSR-S =5
Activity Number Date Tine Expiry Date Your File Number
griginal 1544225 2002-01-12 16:56 2007-01-12

) Debtora ADDED DELETED
O O g ko A N S N NN NN ol A e - L+ b £ E 1 1.1 }.]
Dabtor Type : Enterprisge ’ 1544225

HICEEAN EQUIPMENT (19865) LIMITED

L
12689 TOFSOIL Road

MOUNT FEARL NF Canada ALNZCH

Secured Parties ADDED DELETED
= omEEEEET OIS oo oOxOonooOnmomdoa O EpEEOE SIS === === == ====asm====
CREDIT TNION CENTRAL OF SASEATCHEWAN C/0O CULEASE FINANCTAL 1544225

SERVICEDS

P.O. BOX 3030
2055 ALBERT 3treet

REGINL SE Caneds 54P366
CO=QPERATIVE THUST COMPANY OF CANADA /L CULEASE FINANCIAL 1544225
SERVICES

JOBNION, BRENT
P.O., BO¥ 3030
2055 RLBERT Street

REGINE SEK Cannda 54P3G0

Telephone : BAOO-405-2029

Fax 1 BOO-852-5097

General Description Collateral ADDED

= == = ol I e T == === TH W O .. === SAEEEEN L 4 1 | = —rx-1-1

1544225
CLASSIFICATICON: CONSUFRER GOODS, INVENTORY, EQUIPMENT, ARCCOUNTSE,
OTHER
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2002-03-20 hitlantic PPRS JAhim00Z2 ZK
11:03 Search Results Feport page 63

PROCEEDS INCLUDING BUT NOT LIKITED TC: GOODS, CHATTEL PAPER,
SECURITIES,

DOCUEENTS OF TITLE, INSTRUNMENTS, HONEY, INTANGIBLES, INSURANCE
AND ALL OTHER

PROCEEDS ARISING DIRECTLY OR INDIRECTLY FROE THE DISPOSITION,
EXCHANGE, LOSS,

REPLACEMENT, RENEWAL, DESTRUCTION OF OR DEALIRG VITH TEE
COLLATERAL.

Sserial Numbered Collateral LDDED DELETED

X === - ] EEET=——EEE == E===== - . L L

Callateral Type

Sarial Numier Deagription
Motor Vekicle 2001 JOHAN DEEFRE 1050C DOZER 1544225
LU1050C005289
Motor Vehicle 2000 JOHN DEERE 160LC EZCAVATOR 1544225
FFO1603E041361
Motor Vehicle 2001 JOHM DEERE 850C DQZER 1544225
TOES0CE000908
Hotor Vehicle 2001 JOHN DEERE 200LC EXCAVETOR 1544225
FFOZ200X502017
Hotor Vehicle 2001 JOHN DEERE 160LC EXCAVATOR 1544228
) POO160X041793
! Hotor Vehicle 2001 JOHN DEERE 160L¢ EXCAVATOR 1544225
POO160X041792
Hotor Vehicle 2001 JORN DEERE 160LC EXCAVATOR 1544225
POD160X041741
Additional Information ADDED
==maEs= =======---=======H-==========-F=======H========‘=H E=======s== RES======3
1544225
AMOUNT SECURED: 8§2,151,952.63
NO FIXED DATE OF HATURITY
Regiatration Dacalls
Province/Tercicory : Newfoundland and Lebrador
Registration Type : PPSL Financing Stacement
Pagistracion Number : 1543413
Registration Date/Time : 2002-01-11 / 15:49
Expiry Date : 2008-01-11
Tour File Numbier :  13922-8 (RU3)
History of Registracion Activicy
oo EeEEC=—T=—3EEwW= —ANMEmTI=————oEwED=I ———muEmc=———TmdEmxT—======u FEEn——————mmme=c——==—3AdK
Aot ivirty Nunber Dace Time Expiry Dace Tour File Nunber
} Original 1543413 Z002-01-11 15:49 2006-01-11 135822-8 (RV¥S)
Dehtora ADDED DELETED
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PWC FAS o = Doug Beatty FPwC 050,059
2002-03=-20 Atlantic PPR3 £ AARan02 zK
11:03 Search Resultca Report pags 117
T
PO BOX B20
Kount Pearl NF Cazads, AIN 2H3
Segured Partiles ADDED DELETED
- mm —rErEEW - E 1 BEFT=—"=mN
NATIONAL LEASING GROUP INC 493304
L
1558 WILLSON Place
FINNIPEG HE Canada R3T OY4
Telephons : 204-554-9000
Fax r 204-954-9087
General Deascription Collateral ADLED
gy ek akel W L 11 1] el - e ol B N RO el -

493304

iLL PORTABLE COMPUTER SYSTEMS, SOQFTWARE OF EVERY NATURE OR KIND
DESCRIBED TN LEASE NUMBER 2089410 DATED AUGUST 18, 2000 BETWEEN
THE SECURED PAETY AS LESSOR AND THE DEBTGR AS LESSEE, AS AMENDED
FROM TIME TO TIME, TOGETHER WITE ALL ATTACHEENTS, ACCESSORIES AND
SUB3ITITUTIONS.

EReglatration Detalls
Province/Territory : Hewfoundland and Labrador
Regiatration Type : PPSA Financing Statement
Registration Number i 461285
Ragiacration Date/Time : 2000-0B=-02 / 17:48
EXpiry Date . 2006-06-02
YTour File Number : 130222
Hiztory of Registration Activity
- ] N TN N S ol N N N Nl . - - el P N KN N O TN Nl e = T
Activicy Hunber Date Time Expiry Date TYour File MNudber
Criginal 461285 2000-08-02 17:4B8 2006-08-02 130223
Amendment - 4B12687 2000-D6-14 17:-12 2005-08-02 130223
bJmeapdment 485797 2000-0B8=-16 17:47 2006—08-02 130223
Amendmant 497223 2000-08-18 14:20 Z006-08-02 130223
kmendrant 514026 2000-08-31 13:25 2006-08-02 130223
Dehtors ADDED DELETED
e il T S S O e vl P Y N N e ] TN O SO N N i N N I OO SX ST
Debtor Type @ Enterprise 461285
Hickman Ecuipment (1885) Limited
,
P.O. Box 820 Topaail Hoad W
Ht. Pearl NF Canada ALY 3C8
Segured Partcies ADDED DELETED
--. L Ly r] ol [} { 1 | f . V1 F ] me=a——rxolE
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! 2002-02-20 itlantic PPRS /3aAm002 2K
11:03 Search Resultz Report page 118
CIT Financiml Lzd. 461285

SUITE 700 207 Queens Quay ¥

Toronto ON Canada EsJ 1Ah7
cenaral Description Collateral LDDED
| F-F—— EECECTANEEIITESEEEET PEARSF=EHAEEL

461285
Five 2000 John Deare ZOOLC excavators, two 2000 John Dasre 3JI1035E
backhoe loaders, ons 2000 John Deere sa44H 49D loader, one 2000
John Deere TOG62E T.C. loader and one 2000 John Deere 544H 4WD
loader.
Togethar with mll acceasions, attachments, ascessories and
proceeds in any form including goods, documents of titcle, chattel
poper, =scuritles, instruments, Koney or intangibles.

485797
Five 2000 John Deere 330LC excavators, one 2000 John Deera 450LC
excavator and one 2000 John Deere 644H loader.
Serial Numbered Collateral ADDED DELETED

1.0 ) | ] EEE== HE T =—HAam 1.1 |
Collate=ral Type
} Sarial Hunber Description
| e o e e Rt e e e e o e

Motor Vehicle 2000 Johpn Deers 200LC 461285
FFOzZO0XS01350 ]
Hotor Vehicle 2000 John Deere 310 35K 451285
TOI109EBS0935
Motor Vehicle 2000 John Deere S544H 461205
DUSAAHRST 7412
Moror Vehicle 2000 Johh Deere 310SE 4831285
TO310SERI0543
Metor Vehicle 2000 John Deere TCRZH 4/1285
DPUTCA2HSTYS 15
Motor Vehicle 2000 John Dmere Z00LC 461285
FFOZ200Z501455
Motor Vehicle 2000 John Deers 200LC 451285 514026
FFO200X501435
Motor Vehlecle 2000 Jokn Deere Z200LC 461285
FFO200Z501479
Motor Vekicle 2000 John Desre &644H 451285
DYG44EXST 7435
Motor Vehlels 2000 John Deers 200LC 461285
FFOz00X051249
Hotor Vehicle 2000 JOHN DEERE 330LC 4Bl 67T
FFO330X000747
Motor Vehlcle 2000 JOHN DEFERE 330LC 461267 4g7323
FFO330Z08350
Mocor Vehicle 2000 JOHN DEERE 450LC 481267
FFO450X090542
Motor Vehicle 2000 JOHN DEERE 644H 431287
DU6eEaEES77290 ’
Motor Vehicle 2000 JOHN DEERE 330LC 481267
FFO330X000883
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2002-03-20 Atlantic PPRS FAREa002 zK
11:03 Search Rezults Report page 119
Hotor Vehicle 2000 JOHEN DEERE 330LC 481267

FFO330z0g0e82

Hotor Vehicle 2000 JOHNW DEERE 330LC 281267 497223
FF0330X086801

Motor Vehlcle 2000 JOHEN DEERE 330LC 487223

¥FO330X080BE0

Hotor Vehicle 2000 JOHN DEERE 330LC 487223

FFO330X060881

Hiotor Vehicle 2000 John Deers 200LC 514026

£E0200x 501453

Registration Decalls

Province/Tercitory 1 HNevfoundland and Labrador )
Regiztration Type ;: PPEA Financing Statement

Ragistration Number : 437459
Registration Date/Time :  2000-07-21 f 12:00
Explry Date 1 2005-07-21

Your File Number 1 12144
History of Regiztration Activity

--ﬂ---‘--.'--zzsn----'l:l:lﬂs:‘:‘::::::---------_---:------ L L L L]
Aotiviey Number Date Tl Fxpiry DImce Your File Number

Criginal 437459 2000-07-21 1z :00 2005-07-21 13144
Amencment 1593065 2002-02-08 16:00 2005-07=-21 GE-6309
Debtora ADDED DELETED
= =1 I | —DEEE===—=====———CdESUSsSCSSSss——SSRaERST======== =¥ | Ee===== E=========
Debtor Type : Enterprise 437459
IHICKH&N EQUIPMENT (19835) LIMITED

r
F.O.BOX 820

1269 TOPSAIL Road

HOUNT PEARL NF Canada AIN 3N8
Secured Parties ADDED DELETED

ZAEEET=== Y11 i EREEs——————=Im Ee=====d3m T EsSSsS

MELLON LEASTNG D0 HELLON BANK CANADA 437459 1553065

r
ROTAL TRUST TOWER T-DI CENTRE

SUITE 3200 77 EING Screet W

TORONTO ON Canadsa HSE 1Kz
GE Capital Leasing Services, Inz. 1593065

r
Floor 4th 542Z0 North Service Road
Purlington ON Canada L7L 6C7
Gaperal Description Collateral LDDED
B el B A . . O TN Tt L L | | m ==
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Atlentic FPRI
gearch Results Reporkt

Z2002-03-20
11:03

222737

Dehtor Type : Euncerprise
HICKWEAN EQUIPNENT (1565) LIEITED

r
TOPSAIL Road ¥

HOUNT PELRL NF Canaca ALY 3CH

ADDED

= AEENEEIES

222737

Sacured PFortiea

ABN AMRO BANE CANADA

§515 NORTH SERVICE Romd
PURLINGTON ON Canada L7L 6G4

ABN AMRO LEASING 223737
5515 NORTH SERVICE Road

BURLINGTON ON Cansads L7L eG4

General Description Collateral

ADDED

zzz73?
ALL INVENTORY AND EQUIPHMENT NOW OR HEREAFTER ACOUIRED EY THE
DEBTOR AND FTNANCED IN WHOLE OR PART DY SECURED PERTY; ALL BOOK
DEBTS RELATING THERETO AND ALL MONETARY AND NON-HONETARY PROCEEDS

+ Doug Beatty PwC

THERETRCH.

Province/Territory
Regiztracion Type
Registration Number
Registration Date/Time
Expiry Datce H
Your File Number :

Peglstration Details

Newroundland and Labrador
FP3A Financing Statament
220780

2000-04-14 / 14:34
2006-04-14

NFB090-26

History of Begistration Akoctivity

CTF T P T R BB B 0 b 1 1 L4 & Bl

#053/059

FARARO0Z ZK
page 154

DELETED

X o 1

Aotivity Numi et Date Tima Expiry Date Your File Number
Original 2207800 2000-N4-14 14:34 2006-04-14 NFa090-26

Dapbrors ADDED

Ly il 0 A A . .l FY T T ey rr y r ¢ r [ U3 £ 1+ F [ % 3 ] ] I W W . - T
Debeor Type ¢ Enterprise 220780

HICEMAN EQUIPHENT (1583 LIHITED

I
) P.0. BOX 820
TOPSAIL Road W
HEOUNT FEARL NF Canade

A1N 3C8
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0371872003 13:25 FAX 72214238

Ltlancic PPR3I
Search Results Report

) 2002-03-20
11:03

Secured Parties

AEN AMRO LEASTNG, A DIVISION OF ABN AERO BANE CLHLPL

e

5515 NORTH SERVICE Romd

BURLINGTCH ON Canada L7L 6G4

e

Ganeral Description Collateral

ALL EQUIPEENT NOW OR HEREAFTER SOLD, LEASED, SUPPLIED OR FINANCED
PY AEN AMRO LEASING TO HICEMAN EQUIPHMEMT (1985) LIHITED, TOGETHER
¥ITE ALL ADDITIONS, ATTACHMENTS, APPLIANCES, PARTS, INSTRUHENTS,
APPURTENANCES, ACCESSORIES, FURNISEINGS AND OTEER PARTS OF
PHEATEVER NATURE WHICH EAY FRON TIHE TO TINE BE INCORPORATIED OR
INSTALLED IN OR ATTACHED TC TEE EQUIPHENT AIND ANY AND ALL
REPLACEHENTS, SUBSTITUTIONS OR EXCHANGES THEREFQR AND THE
FROCEEDS OF EVERY TYPE, ITEE OH KIND (CASH AND NON-CASH),
INCLTDING INSURANCE PROCEEDS THEREOF (TEE "“EQUIPMENTY):

(I} To THE EXTENT THE EQUIFEENT MAY CONSTITUTE OR BE DEEMED
To BE INVENTORY, SUCH EQUIPMENT NOW OR HEREAFTER OFFERED OR
FURNISHED UNDER ANY CONTRACT OF SERVICE OR INTENDED FOR 3ALE OR
LEASE, ANY AND ALL ADDITIONS, ATTACHMENTS, ACCESSORIES AND
ACCESSIONS THERETO, ANY AND ALL SUBSTITUTIONS, REPLACEFENTS OR

I EXCHINGES THEREFORE, ANY AND ALL LEASES, SUBLEASES, RENTALS,
ACCOUNTS AND CONTRACTS BITH RESPECT TO TEHE EQUIPHENT WHICH HAY
Now EXIST OR HEREAFTER ARISE, TOGETHER WITH ALL RIGHIS THERETNDER
AND ALL RENTAL AND OTHER PAYMENTS AND PURCHASE OPTICNS DUE AND TO
PECOME DUE THEREUNDER, ANY AND ALL SALES PROCEEDS PAYABLE FOR
SUCH PROPERTY, ALL INSURANCE, BONDS AND/OR OTHER PROCEEDS OF THE
PROPERTY AND RLL RETURNED OR REPOSSESSED EQUIPMENT NOU OR AT ANY
TTHE OR TIMES HEREAFTER IN THE POSSESSICN OR CONTROL OF THE
PEBTOR OR THE UNDERSTGNED (THE "INVENTORY"); AND
{11) ALl LCCOUNTS, BOOE ACCOUNTS AND BOOE DEBTS, DUES,
CLAINS, CHOSES JN ACTION AND DEMANDS OF ANY NATURE NOW OWNED BY
THF DERTOR OR BEREAFTER ACQUIRED OR OWHED BY THEE DEBETOR THAT
HIGHT ARISE OFR BESULT FROM ANY LEASE OR OTHER DISFOSITICH OF ANY
OF THE EQUIFEENT OR THE INVENTORY, INCLUDING, BUT NOT LIMITED TO,
ANY RIGHT OF THE DEBTOR TO PAYMENT FOR EQUIPEENT OR INVENTORY
sOLD OF LEASED OR UNDER ANY CONTRACT FOR SERVICES, VHETHER OR NOT
EVIDENCED BY AN TNSTRUNMENT OR CHATTEL PAPER, AND WHETHER OR NOT
SUCH RIGHT HAS BEEN EARNED BY PERFORMAMCE (THE "ACCOUNTS™):

gerial Numbered Collateral
Colimteral Type
Zerial WNumber

¥otor Vehicle

Dascription

624H 4WD LOADER

DU624HXS 76034
Hotor Vehicle TC54H T.C. LOADER
) DETCS4HE75868
BEotor Vehicle 450LC BASE EXCAVATOR
FFO450X090477

=+ Doug Beatrty PwC
J ALha00s zK
page 155
ADDED DELETED
2z07a0
ADDED
220780
ADDED DELETED
220790
220780
220780
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200z2-03-20 krlantic PPRS (LLJ&DDZZK
11:03 Search Resulta Repotrt page 163

1269 TOPSAIL ROAD

Hount Pearl NF Cenada AlC 3CB
Smcured Parties ADDED DELETED
Charter Financial Company 171819

I
505 Coposumera Road, Suite 402

Toronto O Canadsa K2.J 4vE
General Damcriptilon Collaceral ADDED
T mEm 1 - - - - L L1 -1
171819
#2 JOEN DEERE EXCAVATORS togethar with all atcachments,
accassoriesa, acoess=ions, replacemeants, =subatitutions=, additions
and improvementa thereto, and all proceeds in any form derived
directly or ihdirectly from any dealing with the callateral or
proceeds thersof, and without limication, money, chegues,
depoaits in deposic-takiny institutionas, goods, accouinta
receivable, renta or other payments ariging from the leass of the
gollateral, c¢hattel paper, instruments, incangibles, documents of
title, =ecurities, and rights of insurance payrehts or any other
paymants as indemnity or gompensation for loss or demage to the
) collataral or procesds of the collateral.”®
Sarjal Humbered Collateral ADDED DELETED
N W - . AEEEEXEE=—————r—=THE W W= == [ 4 ===
Collaceral Type
Z2erial Number De=zcription
Hotor Vehicle 1999 JOHEN DEERE 370ZX 171619
FFO370I080344
Motor Vehicle 1999 JOHN DEERE 330LC 171319
FFO330X080519
Pegi=tration Dacails
Province/Tercitory ¢+ Newfoundland and Labzrador
Regi=zcration Type : PP3L Fipmancing Statement
Registration Number : 165813
Ragistration Date/Tims :  2000-03-21 f 18:07
Explry Date : Z005-03-21
Tour File Number . 97M=CC1
History of Registration Activicy
Tl - =NEuN == --_==————====:I-I===========ﬂ==========|=--:======|'Fﬂ=l========|
Aevivity Numbey Date T iree= Expiry Desrta Your File Nunker
! Original 169813 2000-03-21 19:07 z005-03-z21 = drar e Bl nind §
Armendment 1613778 200z2-02-2D 19:24 2005-03-21 o7 73=-CC1
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2002-03=-20 htlantic PPRS JLAAmO0D2 2K
11:03 Search Results Report page 164
Dehcora LDDED DELETED
-:n..--nnl.t::ﬂ.w-.-—::l- ERT mw - TS 1 1 ok L L - =m
Debror Type @ Enterprise 14658813
HTCEMAN EQUIFHMENT (1985) LIMITED
r
1269 TOP3ZLIL ROAD
Hount FPearl NF Cansads AlC 3C8
Sacured Parties ADDED DELETED
————— =1 | 11 1 ---===ﬂ..-:::rxﬂ.-:::l.---'.m:l---nz==. === 1 { + L Ee=mEET===
Charter Financial Company 159813 1613775
I
505§ Consumwera Road, Suite 402
Toronta ON Canade n2J 4va
¥ELLS FARGO EQUIPMENT FINENCE COMPANY 16133775
r
505 CONSUMERS RORD SUITE 402
Toronto ON Canada M2J 4vVS
Ganeral Desctiption Collaceral ADDED
[ -} HEE= EE=-———lma wE=—="m 14 mmgEE=—=="0m
169813
mJOHN DEERE EZCAVATOR vogether with all atctachments, accessorles,
accessions, additions and improvements thearsto."”
gariml Numbered Collateral ADDED DELETED
====ﬂ:====_'====ﬂ--====M-F=====ﬂﬂ=————ll-l=l ————— = SEpE=——=—cdE%¥=== EE====Em== Smp==———m.
Colletaral Type
Zarial Nurber Description
¥otor Vehlele 1995 JOHN DEERE Z00LC 169813
FEOZOOXS500917
Regiztration Decaills
Provinge/Tarritory : Newfoundland and Lebrador
Fagistration Type 1 PPZA Financing Stateament
Fagisvration Number 1 169805
Ragistracion Date/Time 1 2000-RQ3-21 / 19:07
Expiry Date +  2005-03-21
Your File Number 1 9772-CC1
Himtory of Registraction Activity
-----:1--:--‘---:--H--------.-:--ﬂ.-::::ﬂ’--'----.H---ﬂﬂ..-:::::i-.-z:::l------*-—::z:‘---::::.-
hetivity Migvber Date Time Expiry Dace Your File Nuniber
Original 169803 2000-03-21 19:07 2005-03-21 g772-CC1
Dehtora ADDED DELETED
B e B mw EEmEIT= -------'---Fl------tsn--zﬂ--nx i mil 2 BN m el AN =
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: 2002-03-20 Atlantic PPRS 7 ARAa00Z ZX
11:03 Smsarch Resulta Report page 177
hetivicy Number Date Tirpe Expiry Date Your File Numbar
original 116111 2000-02-21 16:54 Z003-0z2-21 £703-GH1
pebtors ADDED DELETED
Debror Type @ Entarprise 116111
HICEMAN EQUIPMENT (1985) LTD.
1269 TQPSAIL RD
Hount Pearl NF Canada AN 2C8
Sapured Fartie=a ADDED DELETED
GMAC Legseco Limited 116111
210 — 255 Lacewood Drive
Halifax N Canada BAE 8G2
General Dascription Collateral ADDED
i 116111
! AND ALL PROCEEDS THEREFROH.
Serial Mmberaed {ollataral ADDED DELETED
Collateral Type
Serial Number Pracriptiaon
Mptor Vehicle 2000 JOHN DEERE 116111
TO7S0CXSEZ 592
Registracion Detalls
Province/Tercitory 1 Newvfouncdland and Lehradorn
Regiatration Type : PPSA Financihg Statement
Ragistration Nubher 1 112581
Registraticn Date/Time : 2000-02-18 / 15:46
Expiry Date :  2004-D2-18
Your File Number H
History of Registration ictivicy
Aotiviey Nuxber Date Time Expiry Date Your File Nunber
Original 112581 2000-02-18 15:46 2004-02-18
L Amendment 1339051 2001~-11-08 12:39 z004-02-18
bebhrors ADDED DELETED

PAGE 37/77 * RCVD AT 3/18/2003 10:43:28 AM [Eastern Standard Time]* SVR:/3* DNIS:8907 * CSID:7221428 * DURATION (mm.-ss);22:22



0371872003 13:30 FAX 72214238 PWC FAS =+ Doug Beatty PwC 058,059

2002-03-20 Atlantie PPRS JARbaODZ 2K

- 11:03 ' Sagrch Reasulta Report page 178
Deptor Type : Enterprise 112561

E Bickman Equipment (1985] Limited

5% Eing, Jdohn

N 1269 Tepaoil Road
¥ont. Pearl NF Canada L1N 3CB

s

: Secured Parties ADDED DELETED
powbardier Capital Leasing Ltd. 112581 1339081

Cormisr, Marc , Regional Hanager
ZUTTE 601 440 Eing Street

Fredericton NP Canada E3B SHE
Talephons : 506-160-6534

Fax ; S05-4160-6G50%

Bombardier Capital Leasing Ltd. 1339051
+ ¢ Legal .
SUITE 200 6400 Aureull Streat
Brosaard NB Canada J4Z3AP5
Telaphone : 450-443-4400
Fax » 450-443—2423

General Description Colleteral : ADDED

| S -y m. =t L L Lo I ——

112581

tihael Loader, model TCeZH, serial numbear: DUTCG2ZH5E7754
Thaal Loader, model 244H, serial number: TE244HX000131
Backhoe, model 310E, serial number: TO3 10EXB46764
Fackhoe, modsl 3105F, serial nunber: TO3103ER347170
heel Loader, model 744H, serial mumber: DU724BEMS 67450
Theel Loader, modsl 644G, serial number: DEE14GBS66323
Excevator, model &90EF, serim]l number: DWSIOELSESE1S5
Fxcavatora, model 200LC, serial nuwrhers: FFO200Z050659,
FFrOz00E050655

LA T e L L

Pl
1335051 Toro- %1 &

Wheel Loadsr, mode)] TC62H, serial pumber: DETCEZESE7754
Theel Loadsr, model 244H, serial number! T5244HX000131
Dackhos, model 310E, serial number: TO310EZE16764
Packhos, modsel 310SF, serial number: TO3 1LOSES47170
thmel Lomder, model 744H, secial nutioer: DY744HES6T458
Yheal Loader, model 644G, serial number: DUE44GBS66323
Excmyator, model 690E, serial number: DW&SDELSH581E
Excavators, model 200LC, searial nunyera: FFO200X050658,
FFO200X050655

excluded the collaceral subject to the diacharges:

1 Backhoe, mwodel 3103F, serial nupber: TD3I105E847170

1 Exeavetor, wmodel E50E, aeriel nunber: DW6IUELSE501S

T

Sarial Nuadhered Collateral ADDED DELETED

-l - - CT L t+t-F 1 ¢ ) § mE=—x TR 1 o 1 11
Collaceral Type
Sarial Number Pescription
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2002-03-20
11:03

Hotor Vehicle
FFrO200Z050655
Hotor Yehicle
FFDZDUIDEQEEB
Eotor Vehicle
PRESNELS6581S
Hotor Vehicle
DHE24GRS66323
Hotor Vehlcle
DWT44ENS 67450
Aotor Wehicle
TD3103EB47170
Hotor Vebhicle
T0310EX946764
Eotor Vahicle
T6244HX000131
Motor Yehicle
DETCE2HE6T754

Pre~-PPSi registration information continued by Thiz regiatration

PWC FAS
- + Doug Beatty PwC [ 059/059
Atlantic PPRS J LR lanD2zK
Semrch Resulta Raport page 179
Excavator, model 200LC 112581
Excuvunnr; model ZO0LC 112501
Excavator, modal 6350E 112581 1339091
¥heel Loader, model 644G 1125561
theal Loader, wodal T44H 112581
Backhos, model 3105F 112581 1339091
packhoe, model 310E 112581
Yheal Loader, mode=l 244H 112501
Wheel Loader, model TCEZH 112581
ADDED DELETED

T ek T

u-t.::ﬂ::..:ﬂﬂ::ﬂ‘:..:ﬂ==ﬂ-=ﬂt= =ﬂ-====-=!=l ﬂ-u’n:ﬂ::ﬂ

Number/ councy or Venue/
Date Act
1 704250 not applicable 112581
1595-08-12 Conditional Sales Aot
Registration Detailz
Province/Terricory : Hewfoundland and Labradar
Reglstraclon Type :+  PPSL Financing Htarement
Registration Nuber 112353
Ragistration pace/Time ¢ zoo0-02-1B / 14:3%8
Expicy Date :  2Z004-0Z-16
Your Fils Number H
Eistory of Reglstration Ahotivicy
E 3 o B 3 Il £y 3 4 - "'—‘-==-=—_'-==I.-=‘_‘-=:E-===I.——=il===B=ﬂ==ﬂ==QF=.==I==-====SI===IF=ﬂ
Aotivicy Number Date Time Expiry Date ~Tour File Numker
Original 112359 2000-02-18 14:39 2004-02-18
Dehtors ADDED DELETED
- = ] -----'.--ﬂ--ﬂ---.-----—-l---l--.----n::i-:ﬂ-- --'-.----ﬂ ---*-:#-z:l
pehtor Type @ Enterprise 112359
Hickman Egquipment {1985) Limited
Eing, John
1269 Topmeil Road
\ Monc., Pearl NF Canads AIN 3CB
secured Perties ADDED DELETED
P x| ml [ | i -F-'-— _----=n|:=--===.== F U e 1 =
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SUMMARY OF CURRENT DOCUMENT
Name of Issuing Party or General Motors Acceptance Corporation
Person of Canada, Limited (*GMAC™)
Date of Document {5 __ March 2003
Summary of Order/Relief Security Agreement (Leasing)
Sought or Statement of Application
Purpose in Filing Affidavit of Guy Brocks
Court Sub-~File Number 134

2002 01 TO352
IN THE SUPREME COURT OF NEWFOUNDLAND AND LAERADOR

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

(*Hickman Equipment”) pursuant to Rule 25 of
the Rules of the Supreme Court, 1986 under
the Judicature Act, R.S.N.L. 1990, c. 14,

as amended

AND IN THE MATTER OF the Bankruptcy and

Insolvency Act, Chapter B-3 of the Revised
Statutes of Canada, 1985, as amended (the *BIA™)

FFIDAVIT

I, Guy Brocks, of 455 Fenelon Bivd., Dorval, in ﬂ'lE!.PI'UVinCE of Quebac, do
hereby say as follows:

1. That | am a Senior Analyst with General Motors Acceptance Corporation of Canada,
Limited (*GMAC") and as such have personal knowledge of the matiers hersin deposed
except where otherwise indicated.

2. That my duties as Senior Analyst include the administration of varous security
documents from our customers including leasing inventory chattel morigages (“LICM")
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(see Exhibit 1), security agreements (leasing) ("ISA”) (see Exhibit 2) and general security
agreements (“GSA”) (see Exhibit 3).

My understanding of the effect of the ISA Is that it provides GMAC with security on all of
the customers' vehicular inventory which is greater than a LICM but less than that
provided by a GSA.

On September 12" 1999 | e-mailed Mr. Willlam Primeau, Field Support Office Manager
for the Atlantic Region suggesting that GMAC obtain 1SAs from its Newfoundland and
Labrader customers (See Exhibit 4).

During the period December 1999 to July 25™ 2000, | requested that our representatives
obtain an ISA from Hickman Equipment (1885) Ltd. (“HEL"). (See Exhibit 4)

Effective July 25% 2000 HEL executed and delivered an I1SA to GMAC. (See Exhibit 5)

That the interest rate charged HEL was a fixed rate quoted by GMAC from time to time
in the form of correspondence, an exampie of which is attached hersto as Exhibit 6.

That from time to time ather lenders ta HEL would deliver o GMAC various natices or

request waivers/acknowledgements from GMAC in the forms attached hereto as Exhibit
T.

That HEL camied on the business of leasing wvatous vehicles including trucks,
excavators, pavers, dozers, graders, air drills, loaders and backhoes, which would either
be retumed to HEL at the end of the lease or purchased by the lessee with a portlon of
the lease payments being applied to the purchase price (see Rental Agreement attached
hereto as Exhiblt 8).
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SWORN . TO before me at the City :
of Montreal, in the Province of
Quebec, this /3#h /
day of March, 2003: e

AndRE Cotune -

# IE3Y%Y

COMMISSIONER OF OATHS IN AND FOR
THE PROVINCE OF QUEEEC

{O\tkend=INTK - 1041 - GMAC - Group Holdings\Pleadings\Afdvt = & Erocks - Mar 10-03.wpd)
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GMAC-CAH 1391
Printad In Convde’ 10,04

The undersigned Mortgagor (hereinafler called lessor) "hareby promises to pay to the order of General
Molois Acceptanca Corporation of Canada, Limited {hersinafer called the secured party] at sueh offica

&5 may hesgalter e designated, the toral principal balanca ol & in
successive monthly instalments of $______ and one final instalment ol the remaining
unpaid principal balance {or as lollows)

togelher with intarest as well after as belore maturity and both before and afler detault payable momhly
on the unpaid principal balance al the rata of % per annum, principal and interest payable on the

day of 19 and gn Llha same day of each successiva month
therealter undil fully paid,

Il'any oi Lhe principal halance s paid in advance. the lessor shall pay an addilional prepaymant premium of
3% of the principal halance prepaid, subject to any fimitaticn imposed by law, Such prepayment premium
is waived by secured oarty if {a) the lgase is lgrminated ; (b} the prepayment is the same amount paid by
the lessee 10 prepay tne lease in lull or in part; (c) the collateral is destroyed or in the judgment al the
secured pinty rendered unsuitable for further lease or rental; (d) vhe collateral has been used in daily rantal
service lor al leasl 12 Maonths: ar [g} Lhe prepayment is made pursuan! to provision 4 on the reverse
sude hereol, .

BRAMCH |LESSGH

LEASING INVENTORY CHATTEL MORTGAGE

For the _...__.:nn.mm of securing payment of the aforesaid indebtedness and all other indeblednass now or
herealter owing frem lessor Lo securad party, and for good and valuable consideralion, recelpl whereol
is hereby acknowledged, the lassor hag bargained, scld and assigned and by Lhase presénis does grant.
bargain, sall and assign wnto 1he secured parly, the goods, chattels and personal property described
below [or on altached schedule) including any attachments or accessories thereto {all of which are
herein referred to as the "collateral™} and all proceeds thareof,

To have and Lo held all and singular the celateral uno the secured party forever. And the lessor shall
and will warrant and forever delend by these presenis all and singular the collateral unto the secured
parly against 1ha lessar and against al and every olher person or persans whamsoever., Provided always
and these presanis are upon Lhis express condilion, that if (ha lessor shall well and traly pay, or cause
1o be paid Lo the secured party in lawful money ol Canada, al the olfice of Lhe secured parly herein
menlioned or al Such other office as it may hereafter designate, Lhe total pnincrpal bdlance hersinbelore
sel foulh togecher wilh imlerest 1hereon at 1he rale designated herein and in he manner ard &1 1he nmes
hergin provided, 1hen this mongage and every manner and 1hing hergin conlainad, shall cease, determine
and be unerly void,

Tao further secure the payment of the said indebtedness the |essor hereby assigns Lo 1he secured pary afl
it righl, tivle and intergst in and to the rents and othar moneys hareinafter becoming payable wneer and
by virlue of the lease described below orF which may become payable by reason ol the Jeasing or remal ol
1he collateral rnder any other lease or renlal agreement, and in and (2 all proceeds of sale of 1he collateral.
The Provisions on the reverse side hereol are incorporated herein 35 pant of 1his Shattel Morlgage and
Assignmeni.

21:08

LESSORA LUNIT, COLLATERAL DESCRIPTICN Tl erimciear DATE | % [rnov. P STREET ADDRESS
OR STOCK NO. [yeap| mane ADENTIFICATION FUMBER LESSEENO. | 2% Batance |COLATERALMud 0F SEE NaM

LEASED  frwpr | HEG. CITY, PROVINCE, POSTAL CODE

PWC FAS

+31 FAX 7221428

0371872003 12

1O BE COMPLEYED BY GMAC

"OTAL HOUUNITS[TOTAL PRINCIFAL BAL] - INTEREST DATE MOATGEAGOR
s - a8y TITLE
RECUTED IN GUADRAUPLICATE THIS ADORESS
DAY OF 19
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0371872003 12

.i.m_.__.,.mn.”m_.nﬂ:m.m::&n_mzu:u.mnmm..nmsmmnaqnmm_.cn:o:u_.nn__maa_._m:m__:..
, reloase: the lessor from, (e abligations secured hereunder. AP

732, The'ldssor shall at all times keep the collatersl Ires of all taxes, liens and en-
- - £umbrances, .and agy. sums of money that may.be paid by the-secured garty...

*© i inrelsase or discharge theveof or far insurance coverags, it lessor fails to ™

1 I --ananga-tos such-ceverage gs required-in provision 7, shall be paid on dariand
~+ 8¢'an addilickatparrol thitadebtedfess sacured hersundar. The legsor shall

*'hot mortgege, pledge, graft or dreare any othersecarity nterest in the dol:*'

#i-1- leteral and shaliénot-ransler ot -ottisrwise disposa of ‘said"colfateral whhgit

el under. Any antd all cesh proceads of any sale permitted shall ba fully Bé- ™

. ‘counted for-and promprly paid over tothe secured party, to bs applled tothe
. . . - paymenl of the indebtedness secured, . . . . . .. . -

3. Lessor warrants and covanams that the lessor: : :

: + 4are freé and clear of all liens and efcumbrances;

; + i 48} has litle 1o.the callateral .and Ahat-such collateral, Isases and.rentals

by~ 2 (BY hag dplivergd ar i6.in the process of.dolivering the.callateral to the lessee -

neocumei - -Unden s bona fide lease. agrapment uniess collateral is fo be uaid Jor

Sk e IR

. daily rental service; . P :
12+ (=) shall aot use or permit-the collateral to be used lllegally ar impropatly;

~{d} shallicomply with all taws-gnd regulations:affecting thecollataral; . - - -
. {2} shall'maintain collateral in guod condition and rapair ; : ’
“i=(f} shall promptly-account to and pay. over tor securad party the unpaid

..o . - principal balance applicable te-any collateral removed-lrom lease, sold, -

...........nmm:nf.mn.n-_:.ﬁ:m.mcnmmﬁ._&%n:_mn _um:_,.,«m:...__mwmn__._:mc:mEm...ﬂE.
.+ further tease or rental ; and. . S

w2434 -hes ar.will prompily pay-selling-dealer for collateral sacured hereunder! -
i-.4..1n the evant of default or.failure by. nq_o:“ the part ol the lessor in the prompt -

) -payment of any smount payable hereurder or in the payment of any other
7 7 indebitedness of the lessor 1o securad paity now-ior hereafler awing orin the '

-+ - diie-performence of or eompliance with Bny of the tarms or condltons

©. . thereto, withdit demiand or further notlea and without tegal process, ' - -

hereaf, or-any tepresentation or warranty herein shalk be untrue, or thdt &

"t institvted- by Gragaiftthe lessar or hls property, orlhe tdsiness of the lesgdr -
e ig-lnrany way - liguidated -or-if the secured-party ar any time considers’ i1self

g - iASACUNG, the secuted party shall have the right, at its-eleclion, to declare the

aves vy unpaid privcipal balance of -gll-indebtedness: due tha secured party, to be-. -
mmadiately- dug and “payable ard the secured party may take immediate
possassion of safd collaleral;“Iicluding ‘any ettdcheents or accgssoiies’

Iri the event possession of the said cillateral shall ba taken as aforesajd,.the

e o SEGUred party shall have such rights and remedias as, are provided and parr

. milted By |sw, including the right wpon fifteen days pricr writfen notice to
* -y dispose of any part or all of thé collateral at such priceor prices and upon
- such terms, either for cash or on gredit as secured party in ils sole discration

) may determine. From proceeds of any such. disposilign, the secyred party .-
o shall dedugt dll expenses of tetaking, preparing for dispasilion and disposing .

'+ of the Gollateral and any other redsondblé expenses incukred by the secured” -

- - party in-conhfaction therewith incliding any and-all reasenable legal costs,
fees and expanses incured. The balamce thereof shell be applied on account
ol the.total amount of indebtednass due-by lessor to the secured pary and- -
- said gypenses and-any surplus. shall, be Paid over 1g the lessor. If tha pro-
ceeds of such disposition are not-sufficient 1 defray said expensas and
- satisty, thé indéblednass of the Tesser (a the sacured party, lessor shall pay
and secured party fmay recover the deficiency together with Interest and.
T Bxpensas. ingurred by secured party ss aloresaid:-Where' the collateral isin -

" proceeding  in -bankruptey; ingolvency, receivership or reorganization: be’ -

. , PROVISIONS
farny o Nodtransien. renewal; axtansion ar assignment of.1his chaltel mongage or :

-+ - “the cansent of the secured-parry until. payment .of -Ihe iadebledness. Hgrg: -~ -

.1 - lessor to da any and alt things necessary and Hroper to-elfectuale all of g

-+ ine-cUre and maingain liability insurance against-all. liability -for bodily injury or -

. foin 7 ably request. Lessor alsa agress when requested 1o de all things necassary -, -
-. o perfesl secured party's securily intersst in the collatsral, © . - -

the possession of the lesses thereof as contenplated Ly s chatlel mortgags,
ihe giving of a notice 10'sch lesses ant 1o the mortgegdr by prepaid regs-
tered mail declaring 1he collateral repossessed shalt be edriclusivaly deemad
o be good and sufficient repossession of such collateral to the same extent )
as if actual physical possession thereof had _u.m_mq taken,

. B. The lessor will keep'ihe secured party advised gs Lo all. lessee names -and

+. . addresses and will.provide secured party with; copies of all executed laase -
~@l~renial agreaments:and relaled: schedules upon fequest..The lessor will
. . maintain and- pesmit secured party at any reasonable time to examine.any of .

- - .its bdoks and recosds pertaining to the collateral and will provide secured -

- parry. with copias of financiat slatements and other information. corncerning
-+ . the lessar's financial condition as the -secured party may require from lime

.. tofime. In completing collaterat. audits. sucured-parly may colact lesseas -
directly from time Lo time.

- B. The lessor hereby assigns and grants absolutely to secured party, and gives
secured party a security interest in, all of the lessor's rights and interast in
-and to.any and ail rentals-becoming payable with-respect tc any coliateral’
¢+ under each and every lease entarad into by lessor with respect therewo sng
o1+ Hereby authorizes the secured party,-in its oW nemeorin the name of tha

. lassor's rights and interest in and 1o any and all such remals becoming pay-
-+ able with respect-to- any collateral under each- and-every-lease ;. provided; -
e - howwever, that the lessgrshall have the Fight to rentals as long as no defauit -
-1 by leseod under 1his or any other chatiel mortgage held by secured party
oceurs. The lessorshall not make any other assignment of its rights and
intargst in such ronials,

7. The lessor will insure or have Lhe Jessee insure the: collsteral against all loss,

damage or destrrction, due to fire, theft or physical damage and shali prao-
+ damage Lo property in such form and emount as the secured parly may te- .
T guirerCopies af such policies will be provided 1o secured' party upon request;

B. The lessor will do all suich acis and exesule all ifstruments of further assur- -

-. .ance as shall be reasonably requested by the secured party to do or exacute...

- . ferahe purpose of fully carrying out and effectuating this chattel martgage .
~.anditsintent and shall furnish all documants that secyursd party shall reasgn- -

" or otfédrwise available 10 1he secured-party shall impair or alfect the securst
- patky's Tight thereafter fo e KBICise same, - - o

8. No-délayor omission. in the gxercise of any powedr or remedy herein provided i

10. Any provision of this chaital maortgage prohibitsd by law shall be ineffective. .. -

ta the extent of such prohibition without invalidating the remaining pro-
visions hergof,
11. To the extent permitied by law, lesgor, if a carporation, hersby agress -
::_that in the Province.of British, Columbie,.the provisions of sections 23,
24, 26(14,.26, 27 and 28 of the Chattal Moertgage Act; in the Provinca .
ol Saskatchewan, The.Limitation of Cliil Rights Act; end in the Provinoe
af-Alberta; the provisions: of section 49 of the Law of Property Act, a5
. -the.gaid acts may Irom tims to time bs-amended, replaced or. substl- ..
~tuted, shalt have. ne application to this chattel rortgage or any mort-
- -gage, charga or othar-sdourfty for the .payment of money connoacted  :-
therewith or collataral therste, or any agreement or instrument renewy-

ing or extending this-chatte! mortgage, all the rights, benefit-or protec-. - ..

. -tion whereof are hereby specifically waived by tha lessor

12.This chailel morgage shall enura-¥o'the benefit of and be binding upon the
paities hereto’ and their raspective heirs, execuldrs, adminisiratars, sucoes-
- -sors and assigns, ) St . e
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EXHIBIT

Z

ke

SECURITY AGREEMENT (LEASING)

TO: GENERAL MOTORS ACCEPTANCE CORPORATION OF CANADA, LIMITED
(GMAC) : o

In the course of business, we acquire new and used vehicles (including chassis) from manufacturers,
distributors and others which we will hold for lease or which now or may be leased io the public, afl of which
are hereinafter referred to as “Vehicles”, which term shall include all vehicles of like ldnds or types pow
owned or hereafter acquired by us (including all accessories and attachments thereto) and all replacements
and substitutions therefor and all additions and accessions thereto,

We desire GMAC to furnish financing accommodation to us upon the security of Vehicles and
proceeds thereof and hereby agree, upon demand, to pay to GMAC the amount it advances or is obligated to
advance in connection with the financing by GMAC of Vehicles with interest at the rate Per annum
designated by GMAC from time to time and then in force under the GMAC Wholesale Plan or otherwise as
may be agreed upon.

To secure collectively the payment of all amounts owing by us to- GMAC incloding, without
Limitation, 2]l amounts advanced by GMAC or which GMAC may be obligated to advance as afaresaid and
all amounts owing by us to GMAC from time to time in connection with the financing of Vehicles leased by us
to the public and interest due thereon and any ultimate balance thereof, we hereby grant, assign, transfer, set
over, mortgage and charge in favour of and grant to GMAC 3 security interest in all Vehicles s0 acquired and
in the proceeds thereof and in all leases relating thereto to the full extent provided or permitted by law, The
word proceeds shall have the meaning ascribed to it under applicable personal property security laws.

Our possession of the Vehicles shall be for the purpose of storing and exhibiting same [or lease and the
leasing thereof to the public in the ordinary eourse of business. Save as hereinafter provided we shall not use
the Vehicles illegally, improperly or for hire. GMAC shall at all times have the right of access to and
inspection of the Vehicles and the right to examine our books and records pertzining to the Vehicles,

We agree to keep the Vehicles free of all taxes, liens and encumbrances, and any sum of money that
may be paid by GMAC in release or discharge thereof shall be paid to GMAC on demand as an additional
part of the obligation secured hercunder.

We shall not mortgage, pledge or lend the Vehicles and shall not transfer or otherwise dispose of or
encumber them except as in the next paragraph more particularly provided. We shall execute in favour of
GMAC any form of document which may reasonably be required by GMAC for the amounts advanced to the
manufacturer, distributor or seller, and shall execute such additional decuments as GMAC may at any time
reasonably request in order to confirm or perfect title or security in the Vehicles, Execution by us of any
instrument for the amount advanced shall be deemed evidence of our obligation and not payment therefor.
We authorize GMAC or any of its officers or employees or agents to execute such documents in our behalf
and to supply any omitted information and correct patent errors in any document executed by us as such
officers, employees or agents may reasonably consider necessary and the said officers, employees and agents
and each of them are hereby appointed our true and lawful attorney for such purposes.

Page 1
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We understand that we may lease the Vehicles in the ordinary course of business and all such
Vehicles shall be held by us a5 inventory. We further agree that as each such Vehicle is sold, we will faithfully
and prompily remit to you the amount you advanced or have become obligated to advance on our behalf
pursuant to thig agreement, with interest at the aforesaid rate per annum desipnated and in effect under the
GMAC Wholesale Plan or as otherwise agreed and any other amounts which we may have become obligated
to pay with respect to such Vehicle, '

At the option of GMAC, 2ll amounts secured by this agreement shall immediately and automatically
become due and payable upon the happening of any of the following events:

(a) if we shall fail to pay any amounts secured by this agreement when due or comply with any
) of the terms and conditions of this or any ofher agreement with GMAC:

(h) if we shall cease or threaten to cease to carry on business in the normal course, commit an
act of bankruptcy, become insolvent, make an authorized assighment or g bulk sale of our
assets or if we should propose a compromise or arrangement to our creditors or if a receiver
should be appointed of any part of our assets; '

(c) if any proceeding is taken in bankruptcy, insolvency or receivership by or against us or with
respect to a compromise or arrangement, or to have us declared bankrupt or wound-up, or if
any encumbrancer takes possession of any part of our assets;

(d) if any execntion, sequesiration or extent or any other process of any court having
Jurisdiction becomes enforceable against us or if any distress or analogous process is levied
upon our assets or any part thereof; or

{e) "if GMAC in good faith deems itself insecure or the vehicles to be in danger of misuse, loss,
seizure or confiscation or that the prospect of payment or performance by us under this
agreement is impaired.

Upon the happening of any of the foregoing events, GMAC may:

(a) take immediate possession of the said Vehicles, without demand or Ffurther notice atul
without legal processes; for the purposes of facilitating such taking of possession and in the
furtherance thereof, we shall, if GMAC so requests, assemble said Vehicles and make them
available to GMAC at a reasonable convenient place designated by it, and GMAC shall have
the right, and we hereby authorize and empower GMAC, to enter upon the premises
wherever said Vehicles may be and remove the same. Therenpon GMAC may seil the said
Vehicles and apply the net proceeds, after deducting all expenses and expenditures of taking
and keeping passession thereof including reasonable legal fees and costs and any other legal
expenses in connection with GMAC’s exercise of any of its rights and remedies under this
agreement, on account of amounts owing by us to GMAC and we shall be liable for any
deficlency resulting from such sale and shall pay the same to GMAC forthwith upon
demand. In the event of repossession of Vehicles as aforesaid by GMAC, the rights and
remedies under applicable laws shall apply; provided that to the extent permitted by law,
we, if a corporation, hereby agree that in the Province of Saskatchewan, The Limitation of
Civil Rights Act, a5 the said Act is amended or may from tirne to time be amended, shall have
no application to this agreement or any mortgage, charge or other security for the payment
of money connected herewith or collateral hereto, or any agreement or instrument renewing
or extending this agreement; all rights, benefits or protection whereof we hereby specifically
wiive;

(b) in itz discretion, appoint by a document in Writing a receiver or a receiver and manager
{(hereinafter referred to as the “receiver”), of the Vehicles or amy part thereof and may

Page 2
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remove any receiver so appointed and appoint another in his or its place. A receiver so
appointed shall he vested with all and any of the powers and discretions of GMAC and,
withount limiting the generality of the foregoing, such receiver shall have the power:

() totake possession of the Vehicles or any part thereof;

(ii) to carry on our business or any part thereof;
(iii) to borrow money renr.;luired for the maintenance, preservation

or proieciion of the Vehicles or any part thereof or for the
carrying on of our husiness;

(iv) ta sell all or any portion of the Vehicles on those terms and
. conditions and in the manner that the receiver may establish.

A receiver so appointed by GMAC is considered to be our agent and GMAC shall not in any way be
responsible for any misconduct or negligence of sald receiver.

All the terms and provisions of this agreement shall be construed and determined in accordance with
laws of the province where we maintain our principal place of business; provided, however, that any term,
condition, ¢lavse or provision of this agreement which is not is conformity with the requirements of or in
prohibited by such applicable laws of the said provinee shall be ineffective in that province, to the extent of
such noen-conformity or prohibition, without invalidating the remaining terms, conditions, clauses and
provisions of this agreement.

This agreement is in addition to and not in substitution for any other agreement, contract or other
document which GMAC may hold or be given creating a security interest in all or any Vehicles now owned or
hereafter acquired by us.

IN WITNESS WHEREOF each of the parties has caused this agreement to be executed by its duly
authorized representative this day of , 2001.

ACCEETED:

GENERAL MOTORS ACCEPTANCE
CORFORATION OF CANADA, LIMITED

BY BY
TITLE TITLE
Witness.
BY
TITLE

Page 3
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EXHipry
DATED the day of , 2003 \ag

also carrying on business as

N/A

GENERAL MOTORS ACCEPTANCE
CORPORATION OF CANADA, LIMITED

SECURITY AGREEMENT
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SECURITY AGREEMENT

TO: GENERAL MOTORS ACCEPTANCE CORPORATION

" OF CANADA, LIMITED
. (hereinafter called “GMAC”)
GRANTED BY:

carrying on business as N/A
(hereinafter called the “Client”)

FOR VALUE RECEIVED, the Client agrees with GMAC as follows:

1.  DEFINED TERMS:

As used in this Security Agreement, the following terms shall have the following meanings, unless the
context otherwise requires:

“ Accounts” All debts, accounts, claims, moneys and choses in action, which are
now, or which may at any time hereafter be due or owing to or
become due and owing to or owned by the Client and also all
securities, mortgages, bills, notes and other documents now held,
or owned, or which may be hereafter taken, held or owned byoron
behalf of the Client, in respect of the said debts, accounts, claims,
moneys and choses in action, or any part thereof, and also all
books, documents and papers, recording, evidencing or relating to
the said debts, accounts, claims, moneys and choses in action or any
part thereof.

"Agreed Rate” The rate of interest per annum which is designated by GMAC from
time to time and under the GMAC Wholesale Plan or as otherwise
agreed upon between the Client and GMAC.

“Charged Property” Al of the Accounts, Inventary, Equipment, Intangibles,

Leaseholds, Money, Real and Immovable Property, Documents of
Title, Proceeds and Undertaking, Property and Assets.
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; Page 3
“Costs and Expenses” All reasonable costs and expenses, including without limitation, all
commissions for collections, all legal fees on a solicitor and his own
client basis, all costs of performing any covenant of the (lient
under this Security Agreement and all Habilities.
“Documents of Tite"” Any writing now or hereafter owned by the Client that purports to

! be issued by or addressed to a bailee and purports to cover such
goods and chattels in the baflee’s possession as are identified or
fungible portions of an identified mass, and whether such goods
) _ and chattels are Inventory or Equipment within the meaning of this
: Security Agreement, and which writing in the ordinaty course of
business is treated as establishing that the person in possession of
such writing is entitled to receive, hold and dispose of the said
writing is entitled to receive, hold and dispose of the said writing
and the goods and chattels it covers, and, further, whether such
wriling is negotiable in form or otherwisze,

“Equipment” All tools, machinery, eqnipment, plant, furniture, chattels, fixtures,
motor vehicles, parts, accessories and ather fangible personal
propetty now owned or hereafter acquired by the Client which are
not included in the following definition of “Inventory”.

“Intangibles” All intangible property, save and except for Accounts above, now
owned or hereafter acquired by the C(lient including, without
limitation, all coniractnal rights, chattel paper, goodwill, patents,
trademarlkes, trade names, copyrights, other industrial property and
the undertaking of the Client.

“Inventory” All goods or chattels now or hersafter forming the inventory of the
Client, including without limitation, all goods, merchandise, raw
material, work In process, motor vehicles, paris, accessories,
accessions, finished goods and chattels held for sale, lease or resale,
or furnished or to be furnished under contracts for service or sale or
on consignment or used or consumed in the business of the Client
and goods used in or procured for packing or packaging,.

“Leaseholds, Real and All real and immovable properly, both freehold and lease-hold,
Immovable Property” now owned or hereafter acquired by the Client, together with all
buildings, erection, improvements and fixtures situate thereupon
or used in connection therewith, incduding any lease, verbal or
written, or any agreement therefor, provided, however, the last day
of any term of any such lease, verbal or written, or any agreement
therefar, is excepted out of the property charged by this Security
Agreement, but the Client shall stand possessed of any such
reversion upon frust to assign and dispose thereof as GMAC may
direct.

“Money” All present and future Money of the Client, whether authorized or
adopted by the Parliament of Canada as part of its currency or any
foreign government as part of its currency.

“Obligations” The payment of all present and future indebtedness and liabilities

and the performance of all present and future obligations of the
Client to GMAC, however incurred, and whether direct or indirect,
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absolute or contingent, liquidated or unliquidated, inchoate, due or
not due, as principal or surety, for principal or interest or
voluntarily or involuntarily incurmred and, including without
limitation, advances to the Client; letters of credit whether issued
or guaranteed or obtained by GMAC on behaif of the Client
whether or not drawn upon; obligations or liabilities of the Client
under any present or future guarantee by the (lient of the payment
or performance or both of the debts; obligations or liabilities of
another party to GMAGC; obligations or liabilities of the Client to
other partics financed or guaranteed by GMAC: all interest
payable by the Client to GMAC; all advances which GMAC may
be obligated to advance on behalf of the Client; obligations or
liabilities of the Client under any agreement entered into with or in
favour of GMAC including, without limitation, any guarantee by
the Client of a third party, any debi obligation or any other
agreement whateoever, whether it or they be in writing.

“Parmitted ‘Any of the following;
Encumbrances”
a) Liens for taxes, assessments, governmental charges or levies not due at
the date hereof:

b) rights reserved to or vested in any municipality or government or other
public authority by the terms of any lease, licence, franchise, grant or
Permit, or by any statutory provision, to terminate the same or to Iequire
annual or periodic payments as a condition to the continuance thereof;

€) any len or encumbrance, the validity of which is contested by the
Client in good fajth, in respect of which there shall have been deposited
with GMAC cash in an amount sufficient to satisfy the same, or if
GMAC shall otherwise be satisfied that its interests are naot prejudiced
thereby;

d) any zecurity given by the Client to GMAC; or

any security given by the Client to any other person with the
consent of GMAC;

“Proceeds” All present and future property of the Client in any form derived
directly or indirectly from any dealing with the undertaking and
property of the Client or proceeds, including property that
indemnifies or compensates for property destroyed, expropriated,
forfeited, redeemed or damaged.

“Receiver” Any of a receiver, manager, receiver-manager or receiver and
manager appointed by GMAC pursuant to subsection 10 (a) of this
Security Agreement.

“Security Agreement” This Security Agreement and all schedules hereto, as the same may
be from time fto time supplemented, amended or ofherwise
madified in 6

“Undettaking, Property All of the undertaking, property and assets of the Client of every
and Assets” nature and lind, both present and future, ncluding without
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and Assats” limitation, all its property, real and personal, movable, and

immaovable, tangible and intangible, legal and equitable, which the
Client may be possessed of, or entitled to, or which may be
hereafter acquired by this Client and including, without Iimitation,
all Accounts, Documents of Title, Equipment, Intangibles, Money,
Inventory and Leaseholds and Real and Immovable Property and
Proceeds not effectively subject to the absolute assignment and
fixed and specific charges and security interests ereated by this
Security Agreement.

GRANT OF SECTIRTTY INTEREST:

As a continuing security for the payment and performance of all of the Obligations, the Client
hereby sells, assigns, transfers, charges, prants and creates a security interest in the hereinafter
described collateral to and in favour of GMAC, as follows:

a) as and by way of an absolute sale, transfer and asgignment all the Accounts and the
Proceeds thereof;

b} as and by way of a fixed and specific charge and the grant of a fixed and specific security
interest, all of the Equipment, Inventory, Intangibles, Documents of Title, Money,
Leaseholds, Real and Immovable Property and the Proceeds thereof; and

<) as and by way of a first floating charge and security interest, all of the Undertaking,
Property and Assets and the Proceeds thereof.

ATTACHMENT OF SECURTTY INTEREST:

The parties have not agreed to postpone the time for attachment of the security interest. The
assignments, charges and security interests created by this Security Agreement shall attach to the
Charged Property when the Client has rights in the Charged Property and thereafter the
assignment of the Accounts and Proceeds thereof shall be an absolute assignment and security
interest and the charge and security interest on all of the Inventory, Equipment, Intangibles,
Documents of Title, Money, Leaseholds, Real and Immovabhle Property and Proceeds thereof

" shall be a fixed and specific charge and security interest and the charge and security interest on

the Undertaking, Property and Assets shall be a floating charge and security interest.

GENERAT WARRANTIES AND COVENANTS OF THE CLIENT:

The Client hereby warrants and covenants and agrees with GMAC that:

a) it owns the Charged Property and shall keep the Charged Property free of all
encumbrances, other than Permitted Encumbrances, except as otherwise specifically
praovided herein; :

b) the Charged Property is now or will be located at Trans Canada Highway, PO Box 550,
Port-mwrc-Basques, NL AOM 1C0 and it shall not remove all or any part of the Charged
Froperty from the location or locations listed above without prior written consent of
GMAC unless:

i) specifically permitted to do so by Section 7 of this Security Agreement,
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L

g)

h)

)

k)

1) the chief value of the particular part of the Charged Property in the business of
the Client is the ability to use it at locations other than those set out above and
while such part of the Charged Property is at such other locations fur the purpose
of the business of the Client, or

iii) the Charged Property is situate at any other place in Newfoundland and
Labrador when on lease or consignment to any lessee or consignee from the
Client;

it shall keep the Charged Property in good condition and repair;

it ghall pay all rents, taxes and assessments lawfully imposed upon the incame and
profits of the Client, when the same becomes payable;

it shall observe and perform all its obligations under all contracts, leases, licences and
other agreements to which it is a party in order to preserve and protect the Charged
ropetty and the income therefrom;

it shall perform all obligations incidental to any krust imposed upon it by statute and
shall ensure that any breaches of the said obligations and the consequences of any such
breach shall be promptly remedied;

it shall permit a representative of GMAC at any time to inspect the Charged Property and
the operations of the Client and for the purpose to enter the Client’s premises and any
other location where the Charged Property may be situate;

it shall keep proper books of account and records covering all its business and affairs on
a current basis and shall permit a representative of GMAC at any time to inspect the
client’s books of account, records and documents and to make extracts therefrom and to
enter any premises where the same may be for such purpose;

it shall deliver to GMAC, in addition to any other requirements under any other
agreement with GMAC, within three (3) months after the end of each fiscal year, its
andited or unaudited financial statements and if the Client is a corporation, shall furnish
annually to GMAC the information which is required to be;

it shall provide GMAC with an aged list of receivables, an aged list of payables, an
inventory declaration, financial statements and such other records to be prepared
internally at such time or times and in such form satisfactory to GMAC in its sole
discretion, and it shall at all other times upon request by GMAC furnish GMAC with
such other information or documentation concerning the Charged Property and the
Client’s affairs and business as GMAC may reasonably request;

whether or not it is in default hereunder, GMAC may notify account debtors of the
Client and realize the Accounts and Proceeds at any time and from time to time in such
manner as GMAC may in its sole discretion see fit (but GMAC shall not be bound to so
notify or realize the same unless it sees fit) and in the event GMAC does nofify the
account debtors of the Client and realizes the Accounts and Proceeds hereunder GMAC
may:

i) deduct all Costs and Expenses, incurred by it in such realization including,
without limitation, all reasonable commissions for collection and all costs and
Expenses of any agent appointed by GMAC to realize the Accounts and Proceeds
from the proceeds of anty such realization; and,
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1i) ask for, grant extensions, take and give up securities, accept compositions, give
effectual releases and discharges for, demand, commence, continue or defend
proceedings and generally deal with the Accounts and Proceeds, in the name of
GMAC or in the name of the Client, all in the discretion of GMAC without the
consent of or notice to the Client, and GMAC shall not be responsible for any
loss or damage which may oceur as a consequence of the negligence of any
officer, agent or solicitor employed in the collection or realization of the
Accounts and Proceeds;

I) GMAC may, in its sole discretion, perform any covenant of the Client under this Security
Agreement which the Client fails to perform and which GMAC is capable of performing,
including any covenants the performance of which requires the payment of money,
provided that, GMAC shall not be obligated to perform any such covenant an behalf of
the Client and no such performance by GMAC shall require GMAC {o further perform
the Client’s covenants nor operate as a derogation from the rights and remedies of
GMAC under this Security Agreement;

m) it shall pay to GMAC on demand all Costs and Expenses of GMAC, its agents, officers
and employees incurred with respect to:

i) the preparation, execution and filing of all instruments evidencing the
Obligations including this Security Agreement;

ii) the exercising of any or all of the rights, remedies and powers of GMAC under
this Security Agreement;

i) any or all of the taking of, recovering or possessing the Charged Propesty and
any other proceedings taken for the purpose of enforcing the remedies provided
herein, including without limitation, the appointment of a Receiver, whether by
order of a Court or by private appointment, or otherwise taken in relation to the
Charged Property or taken by reason of nen-payment of the Obligations hereby
secured;

n) it shall pay interest to GMAC, both before and after demand (if any demand is required),
maturity, defanlt and judgement at the Agreed Rate on the outstanding daily balance of
all obligations incurred by the Client to GMAC pursuant to this Security Agreement
payable on the last day of each month and together with interest at the Agreed Rate on
overdue inferest payable in the same manner until all of the Obligations are paid and
performed in full, provided that all or any part of any overdue interest hereunder, from
time to fime, may, at the option of GMAC, be kept seégregated from the principal or be
compounded monthly but, whether kept segregated or compounded, shall continue to
bear interest at the Agreed Rate untl pajd in full.

5. PFAYMENT OF OBLIGATIONS:

Except as specifically provided in Section 13, any and all payments made in respect of the
Obligations from time to time and all moneys realized from any securities held therefor
(including moneys realized on any enforcement of this Security Agreement) may be applied or
imputed to such part or parts of the Obligations as GMAC may see fit, and GMAC shall at all
times and from time to time have the right to change any such imputations or appropriations as
GMAC may see fit,
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6. PROHIBITION AGAINST PLEDGING CHARGED PROPERTY:

The Client shall not, without the pror written consent of GMAC, create, assume, have
outstanding or suffer to exist, any assignment, charge or other encumbrance on the Charged
Property, or any part thereof, ranking or purporting to rank prior to or pard passu with or
subsequent to the assighments, charges and security inferests created by this Security
Agreement, other than for Permitted Encumbrances.

7 RESTRICTIONS ON SALE OR DISPOSAL OF CHARGED PROFPERTY:
a) Except as specifically provided in this Security Agreement, the Client shall not without
the written consent of GMAC:
i) sell, lease or otherwise dispose of the Charged Property or any part thereof;

i) release, surrender or abandon possession of the Charged property or any part
thereaf;

iii) move or transfer the Charged Property or any part thereof from its present
location

b) The Client may, at any time, without the consent of GMAC;

i) lease or sell items of Inventory in the ordinary course of its business so that the
purchaser thereof takes title clear of the charges and security interests created by
this Security Agreement but if such sale or lease results in Accounts or Praceeds,
such Accounts and Proceeds shall be subject to the assignment and security
interest created by this Security Agreement;

i) sell or otherwise dispose of such part of its Equipment which is not necessary to
or useful in connection with its business and undertaking, or which has become
worn out or damaged or otherwise unsuitable for its purpaose, provided that, it
shall substitute therefor, subject to the charges and security interests created by
this Security Agreement, free from lens or charges, Equipment of at least equal
value so that the security of GMAC hereunder shall not thereby be in any way
reduced or impajred. The Client shall annually report to GMAC within three (3)
months after the end of each of its fiscal years all Equipment sold, disposed of,
replaced or added to by the Client pursuant to this sub-paragraph during each
such fiscal year;

) GMAC may, at its discretion, at any Hme release from the assignments, charges and
security interests contained herein any part or parts of the Charged Property or any other
security or any surety for the Obligations either with or without sufficient consideration
therefor, without responsibility therefor, and without thereby releasing any other part of
the Charged Property or any person from this Security Agreement or from any of the
covenants herein contained. Every part of the Charged Property into which the Charged
Property is or may hereafter be divided does and shall stand charged with payment of
the Obligations and no person shall have the right to require the Obligations to be
apportioned. GMAC shall not be accountable to the Client for the value of any property
or security released except for any moneys actually received by GMAC.

PAGE 31/53* RCVD AT 3/18/2003 9:53:34 AM [Eastern Standard Time] * SVR:/3 * DNIS:8907 * CSID:7221428 * DURATION (mm-5s):21-08



bk

0371872003 12:36 FAX T22142% PWC FAS + Doug Beatty PwC
Page 9
8. INSURANCE:

a) The Client shall insure and keep insured the Charged Froperty against loss or damage by
fire and other usual perils, including the perils covered by the supplemental contract of
fire insurance policies and extended coverage and such other perils as GMAC may
reasonably require in writing, to the amount of not less than the full insurable value of
the Charged Property in lawful money of Camada on such terms in such form, for such
petiods ad written by such companies as may be reasonably satisfactory to GMAC.

b) The Client shall insure itself against public Liability for a reasonable amount considering
the nature of the business carried on by the Client.

c) The loss under all policies of insurance, other than public lability, shall be payable to
GMAC and the Client shall arrange to have the entitlement of GMAC to the loss payable
record on each policy of insurance, In any event, the production of this Seaurity
Agreement shall be sufficient authority for, and the insurer is hereby directed thereupon
to pay the loss to GMAC. Cettificates or other evidence of all policies of insurance,
including renewals, in a form satisfactory to GMAC in its sole discretion, shall, if
requived by GMAC, be lodged with GMAC in its sole discretion, shall, if required by
GMAC, be lodged with GMAC. The Client shall pay all premiums and other sums
payable for maintaining such insurance as the same become payable in respect of such
nsurance.,

d) In the event of loss, GMAC, at its option, may apply the insurance proceeds, against the
balance owing by the Client, release the said proceeds to the Client, or arrange for the
said proceeds, or any pari thereof, to be used to repair, replace or rebuild the damaged
property, or any combination of such applications. Where the insurance proceeds are
released to the Client, or used for the purpose of repairing, replacing, or rebuilding the
damaged property, the receipt of insurance proceeds shall not operate as payment or
novation or in any way affect the security herein or any other security for the
Obligations.

9. EVENTS OF DEFAULT:

The security hereby constituted shall become enforceable in each and every of the following
events:

a) ¥ the Client makes any default in payment of any of the Obligations;

b) If the Client makes default in performing or complying with any of the Obligations,
including any covenant, undertaking, condition or obligation contained in this Security
Agreement or in any other agreement between the Client and GMAC or if any of the
warranties contained herein or in any other agreement evidencing the Obligations herein
are, or shall become, untrue in any material respect;

c) If any guarantor of the Client to GMAC shall be in default under its guarantee to GMAC
or under any security therefor or if its said guarantee should become terminated without
the consent of GMAC;

d) If any order shall be made or a resolution passed for the winding-up of the Client (if the
Client is a corporation), or if a petition shall be filed under the Bankruptcy Act by or
against the Client or an authorized assignment made by it or an interim receiver or
trustee appointed under the Bankruptcy Act or a receiver, manager, receiver-manager or
receiver and manager appointed by or on behalf of a secured creditor of the Client or an
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application made under the Companies Creditors Amrangement Act (if the Client is a
corporation) or a proposal or arrangement made by the Client to its creditors under the
Bankruptcy Act;

If an encumbrancer, whether permitted or otherwise, shall take possession of any patt of
the charged Property, or if any process of a Conrt, execution, distress, or analogous
process becomes enforceable or is enforced against any of the Charged Property;

If the Client ceases, or threatens to cease, to carry on its business or if the Client comunits
any act of bankruptcy or if the Client makes an unauthorized sale in bulk of its assets.

10. ENFORCEMENT:

At any time after the happening of any event by which the security hereby constituted becomes
enforceable, GMAC shall have the following rights, powers and remedies:

a)

b)

to appoint by an instrument any person to be an agent or any person to be a Receiver of
the Charged Property and to remove any Receiver so appointed and appoint another in
his stead. Any Receiver so appointed pursuant to the provisions of this Security
Agreement shall have all of the powers of GMAC hereunder and in addition, shall have
the power to carry on the business of the Client;

to make payments to parties having prior charges or encumbrances an properties on
which the Client may hold charges or encumbrances and to parties having prior charges
or encumbrances on the Charged Property;

to take possession of all or any part of the Charged Property with power to exclude the
Client, its agents and servants therefrom;

to preserve and maintain the Charged Froperty and make such replacements thereof and
additions thereto as it shall deem advisable;

to enjoy and exercise all powers necessary to the performance of all functions provided
for in this Security Agreement, including, without limitation, the power to purchase on
credit, the power to borrow in the Client's name or in the name of GMAC or in the name
of the Receiver and to advance its own money to the Client at such rates of interest as it
may deem reasonable, provided that, the Receiver shall only borrow money with the
prior consent of GMAC:

to sell, lease or dispose of all or any part of the Charged Property whether by public ar
private sale or lease or otherwise in such manner and on such terms as to it may seemn
commercially reasonable, including, without limitation, terms that provide time for
payment ar credit, provided always that:

i) it shall not be incumbent on GMAC or the Receiver to sell, lease or dispose of
the said praperty but that it shall be lawful for GMAC or the Receiver peaceably
and quietly to take, hold, use, occupy, possess and enjoy the Charged Property
withoul molestation, eviction, hindrance or interruption of the Client, or any
other person or persons whomseever;

ii) GMAC or the Receiver may convey, transfer and assign to a purchaser or
purchasers the title to any of the Charged Property sold;
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iii} the Client shall be entitled to be credited only with the actual proceeds of any
such sale, lease or other disposition when received by GMAC or the Receiver
and the actual proceeds of such sale shall mean all amounts when received in
cash by GMAC or the Receiver upon the sale, lease or other disposition of all or
any part of the Charged Properiy provided that, such aciual proceeds shall be
distributed as provided for in paragraph 13 of this Security Agreement; and

iv) GMAC may be a purchaser of all or any part of the Charged Property at any such
sale:

B) all of the rights and remedies of a secured party under the Personal Property Security Act
of Newfoundland and Labrador as amended from time to time:

h) to dispose of all or any part of the charged Property in the condition in which it was an
the date possession of it was taken, or after any commercially reasonable repair,
processing or preparation for disposition;

i) if GMAC or the Receiver believes, on reasonable grounds, that any part of the Charged
Property will decline speedily in value, GMAC or the Receiver may sell or otherwise
dispose of any part of the Charged property without giving any notice whatsoever;

]| to demand, commence, continue or defend proceedings in the name of GMAC or of the
Receiver or in the name of the Client for the purpose of protecting, seizing, collecting,
realizing or obtaining possession or payment of any part of the Charged Property and to
give effectual receipts and discharpes therefor and to compromise all or any part of the
Accounts and Proceeds which may seem bad or doubtful to GMAC or to the Receiver
and to give time for payment thereof, with or without security; and,

(4] GMAC and not the Receiver, at the sole option of GMAC, provided that notice is given
to the Client in the manner required by the Personal Property Security Act
(Newfoundland and Labrador) as amended from time to Hme, may elect to retain all or
any part of the Charged Property in satisfaction of all or part of the Obligations Lo it of
the Client.

11. GENERAL PROVISIONS:

The Client hereby agrees with GMAC thal:

a) it shall pay to GMAC, on demand, the remuneration of the Receiver and all Costs and
Expenses properly incurred by the Receiver pursuant to its appointment and the exercise
of its powers hereunder;

b) it shall pay to GMAC, on demand, aJl amounts of money borrowed or advanced by
GMAC or the Receiver pursuant to the powers set out in this Security Agreement and
any interest thereon;

c) GMAC and the Receiver shall not be liable or accountable to the Client or to any other
party for any failure to seize, collect, realize, sell, obtain payment of, repair, process or
prepare for disposition all or any part of the Charged Property and neither of them shall
be bound to inskihite proceedings for the purpose of seizing, collecting realizing,
obtaining possession or payment of the same for the purpose of preserving any ciphts of
GMAC, the Client or any other party in respect of the same;
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d) either GMAC or the Receiver may grant extensions of Bme and other indulgences, take
and give up securities, accept compositions, grant releases and discharges, releases any
part of the Charged Property to third parties and otherwise deal with the Client, debtors
of the Client, sureties and others and with the Charged Property and other security as
GMAC or the Receiver may see fit without prejudice to the Obligation= or the right of
GMAC and the Receiver to hold and realize the Charged Property;

&) the Receiver shall be deemed to be the agent of the Client for the purpose af:

i) carrying on and managing the business and affairs of the Client: and,

i) establishing liability for all of the acts or omissions of the Receiver while acling
in any capacity and GMAC shall not be Iiable for such acts or omissions;

provided thaf, without restricting the generality of the foregoing, the Client hereby irrevocably
authorizes GMAC to give instructions to the Receiver relating to the performance of his duties as
set out herein.

12 PROCEEDS HELD IN TRUST:

All Proceeds which are moneys collected or received by the Client shall be received in trust for
MAC and shall be forthwith paid to GMAC,

13. APPLICATION OF PROCEEDS OF DISPOSITIONS OF CHARGED PROPERTY:

Subject to the claims, if any, of the prior secured creditors of the Client, all moneys received by
GMAC or by the Receiver pursuant to paragraphs 10 and 12 of this Security Agreement shall be
applied as follows:

a) first, in payment of all costs and expenses incurred by GMAC in the exercise of all or any
of the powers granted to it under this Security Agreement, including, without limitation,
the Costs and Expenses referred to in Subsecton 4(m) of this Security Agreement and in
payment of all of the remuneration of the Receiver and all Costs and Expenses properly
incurred by the Receiver in the exercise of all or any of the powers granted fo it under
this Security Agreement, including, without limitation, the remuneration, Costs and
Expenses referred to in Subsection T1(a) of this Security Agreement;

b) Second, in payment of all amounts of money barrowed or advarnced by either of GMAC
or the Receiver pursuant to theé powers set out in this Security Agreement and any
interest thereon;

c) Third, in payment of the Obligations of the Client to GMAC which may be applied by
GMAC against such of the indebtedness in such manmer as GMAC, in its sole discretion,
may determine;

dj Fourth, in satisfaction of any indebtedness or liability secured by any security interest on
the Charged Property subordinate to the assignments, charges and security interests
created by this Security Agreement if written demand therefor is received by GMAC or
the Receiver before the distribution of the proceeds of dispositions of the Charged
Property is completed; and,

) Fifth, any surplus shall be paid to the Client,
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The Client shall remain liable to GMAC for any deficiency remaining to be paid on the
Obligations and Costs and Expenses if the disposition of the Charged Property fails to satisfy the
Obligations, Costs and Expenses.

14 WAIVER BY GMAC:

Any breach by the Client of any of the provisions contained in this Security Agreement or any
default by the Client in the observance or perfermance of any covenant or condition required to
be observed or performed by the Client hereunder, may only be waived by GMAC in writing,
provided that no such waiver by GMAC shall extend to or be taken in any manner to affect any
subsequent breach or default or the rights resulting therefrom any no delay by GMAC shall be
deemed 1o be a waiver by it

15. RESTRICTION ON CLIENT:

Upon GMAC taking possession of the Charged Property or the appoiniment of a Receiver, all the
powexs, functions, rights and privileges of the Client or any officer, director, servant or agent of
the Client with respect to the Charged Property, shall be suspended unless specifically
continued by the written consent of GMAC.

16. GMAC APTOINTED ATTORNEY:

The Client hereby itrevocably appoints GMAC and any person further designated by GMAC to
be the attomey of the Client for and in the name of the Client to execnte and do any deeds,
documents, transfers, demands, assignments, assurances, consents and things which the Client is
obliged to sign, execute or do hereunder and to commence, continue and defend and proceedings
authorized to be taken hereunder and generally to use the name of the Client in the exercise of
all or any of the powers hereby conferred on GMAC and on any Receiver appointed hereunder.

17. FURTHER ASS5URANCES:

The Client shall execute, acknowledge and deliver or canse to be done, executed, acknowledged
or delivered, such further acts, deeds, mortgages, transfers and assurances as GMAC shall
reasonably require for the better assuring, charging, assigning and conferring unto GMAC the
Charged Froperty or property intended to be charged hereunder, or which the Client may
hereafter become bound to charge in favour of GMAC, for the purpose of accomplishing and
effecting the intention of this Secunty Agreement.

13. RIGHTS CUMULATIVE:

All rights and remedies of GMAC preseribed in this Security Agreement shall be cumulative and
no remedy contained herein is intended to be exclusive but shall be in addition to every other
right or remedy contained herein or in any existing or future security instrument entered into
between the Client and GMAC or presently or hereafter existing at law or in equity or by statute
and the exercise of any particular right or remedy by GMAC at any Hme shall not preclude the
exercise of the same or any other right or remedy by GMAC at any other time or Hmes. The
taking of a judgment or judgments with respect to any of the Obligations shall not operate as a
merger of any of the covenants contained in this Security Agreement.
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19.

20.

21.

SECURITY ADDITIONAL AND CONTINUING:

The security hereby constituted is in addition to and not in substitution for any other security
now or hereafter held by GMAC, and this security shall not merge in any other security now or
hereafter held by GMAC. The security shall be deemed to be a continuing security for the
Obligations until all of the Obligations owing to GMAC by the Client from time to Hme are paid
and petformed in full.

NO OBLIGATION TO ADVANCE:

Neither the issue nor delivery of this Security Agreement shall obligate GMAC to advance any
moneys to the Client.

INTERPRETATION:

a)

b)

d)

Applicable Law and Jurisdiction:

This Security Agreement and all of the rights and obligations arising herefrom shall be
interpreted and applied in accordance with the laws of the Province of Newfoundland
and Labrador and the Courts of the Province of Newfoundland and Labrador shall have
exclusive jurisdiction to determine all disputes relating to this Security Agreement and
all of the rights and obligations created hereby. The Client hereby irrevocably attoms to
the jurisdiction of the Courts of the Province of Newfoundland and Labrador.

Prohibited Provisions:

In the event that any provision or amy part of any provision hereof is deemed to be
invalid by reason of the operation of any law or by reason of the interpretation placed
thereon by a Court, this Security Agreement shall be construed as not containing such
provision or such part of such provision and the invalidity of such provision or such part
shall not affect the validity of any other provision or the remainder of such provision
hercof, and all other provisions hereof which are otherwise lawful and valid shall remain
in full force and effect.

Headings:

The headings in this Security Apreement are merely for convenience and shall be
without any substantive meaning whatsoever.

Context/Constrocton:
i) Meanings of Certain Words:

In construing this Security Agreement, the terms herein shall have the same
meaning as defined in the Personal Property Security Act of Newfoundland and
Labrador unless otherwise defined herein or the context otherwise requires. The
term “successors” shall include, without limiting its meaning, any corporation
resulting from the amalgamation of a corporation with another corporation, and,
where the Client is a parinership, any new parinership resulting from the
admission of any mew partner or any other change in the Client, including,
without limiting the generality of the foregoing, the death or withdrawal of any
or all of the pariners.
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11) Masculine/Feminine;

Wherever the masculine is used thronghout this Security Agreement, the same
shall be construed as being the feminine or neuter, or vice versa, where the
context 50 requires.

i)  Singulay/Plural:

The words “Client”, the personal pronoun “it” or “its” and any verb relating
thereto and used fherewith shall be read and construed as the singular or plural
as required by and in accordance with the context in which such words are used,
depending on whether the Client is one or more individuals, corporations,
partnerships or pariners in a partnership. In the event there is more than one
Client, all covenants, liabilities and obligations entered into or imposed
hereunder upon and all waivers and releases herein given by the Client shall be
joint and several and the Client hereby waives the benefits of division and
discussion.

22 NOTICE:

Any demand or notice to the Client in connection with this Security Agreement shall be deemed
to be made and given if either:

a) mailed by prepaid post addressed to the Client at its last known address, in which case it
ghall be conclusively deemed to have been made and given to the Client on the third
(3rd) business day following the date of such mailing, or

b) personally served upon the Client or upon any director, officer, servant, employee or
pariner of the Client, in which case it shall be deemed to have been made and given at
the time of such service,

23 BINDING EFFECT:

This Security Agreement and all its provisions shall enure to the benefit of GMAC, its successors
and assipns, and shall be binding upon the Client, its heirs, executors, administrators and assigns
or successors and assigns, as the case may be.

24, ENTIRE AGREEMENT IN WRITING:

THIS SECURITY AGREEMENT AND THE INSTRUMENTS EVIDENCING THE
OBLIGATIONS REPRESENT THE ENTIRE AGREEMENT BETWEEN THE FARTIES WITH
RESPECT HERETO AND ALL PRIOR NEGOTIATIONS RELATING TO IT ARE
SUFERSEDED. THERE ARE NO COLLATERAL UNDERSTANDINGS BETWEEN THE
PARTIES RELATING TO THIS SECURITY AGREEMENT AND THE INSTRUMENTS
EVIDENCING THE OBLIGATIONS AND THE RIGHTS OF THE FARTIES THEREUNDER.
TN THE EVENT OF ANY CONFLICT BETWEEN THE PROVISIONS OF THIS SECURITY
AGREEMENT AND THE PROVISIONS OF ANY OTHER AGREEMENT EVIDENCING THE
OBLIGATIONS, THE FROVISIONS OF THIS SECURITY AGREEMENT SHALL GOVERN.
THIS SECURITY AGREEMENT MAY ONLY BE AMENDED, MODIFIED OR
SUPPLEMENTED BY AN INSTRUMENT IN WRITING SIGNED BY THE PARTIES HERETO.
THE CLIENT SHALL NOT ASSIGN ANY INTEREST IT MAY HAVE PURSUANT TO THE
FROVISIONS OF THIS SECURITY AGREEMENT WITHOUT THE FRIOR WRITTEN
CONSENT OF GMAC.
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25. TIME OF THE ESSENCE:
Time is in all respects of the essence of this Security Agreement.

26. SECURITY AGREEMENT:
It is the intention of the Client and GMAC that this Security Agreement shall be a “Security
Agreement” within the meaning of the Personal Property Security Act of Newfoundland and
Labrador and shall be subject to the provisions of that Act.

27. RECEIFT OF COPY:
The Client acknowledges having received a copy of this Security Agreement.

IN WITNESS WHEREOF THE Client has executed this Security Agreement this day of
2003.

Dealer Name GENEFAL MOTORS ACCEPTANCE
CORFORATION OF CANADA, LIMTTED

By.

Fer L
g5 Title __
Title

wikness

By.

Title
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DATED the day of , 2003

also carrying on business as

N/A

GENERAL MOTORS ACCEPTANCE
CORPORATION OF CANADA, LIMITED

SECURITY AGREEMENT
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SECURITY AGREEMENT

TO: GENERAT MOTORS ACCEFTANCE CORPORATION
OF CANADA, LIMTTED
(hereinafter called “GMAC")

GRANTED BY:

carrying on business as N/A
(hereinafter called the “Client”)

FOR VALUE RECEIVED, the Client agrees with GMAC as follows:

1 DEFINED TERMS:

As used in this Security Agreement, the following terms shall have the following meanings, unless the
context otherwise requires:

“Accounts" All debts, accounts, claitns, moneys and choses in action, which are
now, or which may at any time hereafter be due or owing to or
become dne and owing to or owned by the Client and also all
securities, mortgages, bills, notes and other documents now held,
or owned, or which may be hereafter taken, held or owned by or on
behalf of the Client, in respect of the said debts, accounts, claims,
moneys and choses in action, or any pari thereof, and also all
books, documents and papers, recording, evidencing or relating to
the said debts, accounts, claims, moneys and choses in action or any
part thereof.

“Apreed Rate” The rate of interest per annum which is designated by GMAC from
time to time and under the GMAC Wholesale Plan or as otherwise
agreed upon between the Client and GMAC.

“Charged Property” All of the Accounts, Inventory, Equipment, Intangibles,

Leaseholds, Money, Real and Immovable Property, Documents of
Title, Proceeds and Undertaking, Property and Assets.
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“(Costs and ExPEﬂSES” All reaﬁgnable costs and EIPEHSES; inr_lud:'mg without ]imitﬂﬁﬂn, all
commissions for collections, all legal fees on a solicitor and his own
client basis, all costs of performing any covenant of the Client
under this Security Agreement and all liahilities.

“Documents of Title” Any writing now or hereafter owned by the Client that purperts to
be issued by or addressed to a bailee and purports to cover such
goods and chattels in the bailee’s possession as are identified or
fungible portions of an identified mass, and whether such goods
and chattels are Inventory or Equipment within the meaning of this
Security Agreement, and which writing in the ardinary course of
business is treated as establishing that the person in possession of
such writing is entifled to receive, hold and dispose of the said
wiiting is entitled to receive, hold and dispose of the said writing
and the goods and chattels it covers, and, further, whether such
wriling is negotiable in form or otherwise,

“Equipment” All tools, machinery, equipment, plant, furniture, chattels, fixtures,
motor vehicles, parts, accessories and other tangible personal
property now owned or hereafter acquired by the Client which are
not included in the following definition of “Inventory”.

“Intangibles” All intangible property, save and except for Accounts above, now
owned or hereafter acquired by the Client ineluding, without
Limitation, all contractual rights, chattel paper, goodwill, patents,
trademarks, trade names, copyrights, other industiial property and
the undertaldng of the Client.

“Inventory” All goods or chattels now or hereafter forming the inventory of the
Client, including without limitation, all goods, merchandise, raw
material, work in process, motor vehicles, parts, accessories,
accessions, finished goods and chattels held for sale, lease or resale,
or furnished or to be furnished under contracts for service or sale or
oft consignument or used or consumed in the business of the Client
and goods used in or procured for packing or packaging.

“Leaseholds, Real and All real and immovable property, both freehold and lease-hold,
Immovable Property” now owned or hereafter acquired by the Client, together with all
. buildings, erection, improvements and fixtures sitmate thereupon
or used in connection therewith, including any lease, verbal or
written, or any agreement therefor, provided, however, the last day
of any term of any such lease, verbal or written, or any agreement
therefor, is excepted out of the property charged by this Securify
Agreement, but the Client shall stand possessed of any such
reversion upon trust to assign and dispose thereof as GMAC may
direct.

“Money” All present and future Money of the Client, whether authorized or
adopted by the Parliament of Canada as part of its currency or any
foreign government as part of its currency.

“Obligations” The payment of all present and future indebtedness and liabilities

and the performance of all present and future obligations of the
Client to GMAC, however incurred, and whether direct or indirect,
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“Permitted
Encumbrances”

“Proceeds”

“Receiver”

“Securify Agreement”

“Undertaking, Property
and Assets”

absolute or contingent, liquidated or unliquidated, inchoate, due or
not due, as principal or surety, for principal or interest or
voluntarily or involuntarily incurred and, including without
limitation, advances to the Client; letters of credit whether issued
or guaranteed or obtained by GMAC on behalf of the Client;
whether or nat drawn upon; obligations or liabilities of the Client
under any present or future guarantee by the Client of the payment
or performance or both of the debts; obligations or Labilities of
another party to GMAC; obligations or liabilities of the Client to
other parties financed or guaranteed by GMAC; all interest
payable by the Client to GMAC; all advances which GMAC may
be obligated to advance on behalf of the Client; obligations or
Tiabilities of the Client under any agreement entered into with or in
favour of GMAC including, without limitation, any guarantee by
the Client of a third party, any debt obligation or any other
agreement whatsoever, whether it or they be in writing.

‘Any of the following:

a) liens for taxes, assessments, governmental charges or levies not due at

b)

the date hereof;

rights reserved to or vested in any municipality or government or other
public authority by the terms of any lease, licence, franchise, grant or
permit, or by any statutory provision, to terminate the same or to require
annual or periodic payments as a condition to the continuance thereof;

any Hen or encumbrance, the validity of which is contested by the
Client in good faith, in respect of which there shall have been deposited
with GMAC cash in an amount sufficient to satisfy the same, or if
GMALC shall otherwise be satisfied that its interests are not prejudiced
thereby;

d) any security given by the Client o GMAC; or

any security given by the Client to any other person with the
consent of GMACG;

All present and future property of the Client in any form derived
directly or indirectly from any dealing with the undertaking and
property of the Client ar proceeds, including property that
indemnifies or compensates for property destroyed, expropriated,
forfeited, redeemed or damaged.

Any of a receiver, manager, receiver-manager or Teceiver and
manager appointed by GMAC pursuant to subsection 10 (a) of this
Security Agreement.

This Security Agreement and all schedules hereto, as the same may
be from Hme to time supplemented, amended or otherwise
modified in 6

All of the undertaking, property and assets of the Client of every
nature and kind, both present and future, including without
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and Assets” limitation, all its property, real and personal, movable, and

immovable, tangible and intangible, legal and equitable, which the
Client may be possessed of, or entitled ta, or which may be
hereafter acquired by this Client and including, without limitation,
all Accounts, Documents of Title, Equipment, Intangibles, Money,
Inventory and Leaseholds and Real and Iinmovable Property and
Proceeds not effectively subject to the absolute assignment and
fixed and specific charges and security interests created by this
Security Apreement.

GRANT OF SECURITY INTEREST:

As a conbnuing security for the Payment and performance of all of the Obligations, the Client
hereby sells, assigns, transfers, charges, grants and creates a security interest in the hereinafter
described collateral to and in favour of GMAC, as follows:

a) as and by way of an absolute sale, kansfer and assignment all the Accounts and the
Froceeds thereof:

b) as and by way of a fixed and specific charge and the grant of a fixed and specific security
interest, all of the Equipment, Invento ; Intangibles, Documents of Title, Money,
Leaseholds, Real and Immovable Property and the Proceeds thereof: and

o) as and by way of a first floating charge and security intevest, all of the Undertaking,
Froperty and Assets and the Proceeds thereof.

ATTACHMENT OF SECURITY INTEREST:

The parties have not agreed to postpone the time for attachment of the securily interest. The
assighments, charges and security interests created by this Security Agreement shall attach to the
Charged Property when the Client has rights in the Charged Property and thereafter the
assignment of the Accounts and Proceeds thereof shall be an absolute assignment and security
interest and the charge and security interest on all of the Inventory, Equipment, Intangibles,
Documents of Title, Money, Leaseholds, Real and Immovable Property and Proceeds thereof
shall be a fixed and specific charge and security interest and the charge and security interest on
the Undertaking, Property and Assets shall be a floating charge and security interest.

GENERAL WARRANTIES AND COVENANTS OF THE CLIENT:

The Client hereby warrants and covenants and agrees with GMAC thak

a) it owns the Charged Property and shall keep the Charged Property free of all
encumbrances, other than Permitied Encumbrances, except as otherwise specifically
provided herein;

b) the Charged Property is now or will be located at Trans Canada Highway, O Box 550,
Port-anx-Basques, NI AOM 1C0 and it shall not remove all or any part of the Charged

Property from the location or locations listed above without prior written consent of
GMAC unless:

i) specifically permitted to do so by Section 7 of this Security Agreement,
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if) the chief value of the particular part of the Charged Property in the business of
the Client is the ability ko use it at locations other than those set out above and
while such part of the Charged Property is at such other locations for the purpose
of the business of the Client, or

iii) the Charged Propery is situate at any other place in Newfoundland and
Labrador when on lease or consignment to any lessee or consignee from the

Client:
A ) it shall keep the Charged Froperty in good condition and repair;

d) it shall pay all rents, taxes and assessments lawfully imposed upon the income and
profits of the Client, when the same becomes payable;

e) it shall observe and perform all its obligations under all contracts, leases, licences and
other agreements to which it is a party in order to preserve and protect the Charged
Property and the income therefrom;

f) it shall perform all obligations incidental to any trust imposed upon it by statute and
shall ensure that any breaches of the said obligations and the consequences of any such
breach ghall be promptly remedied;

E) it shall permit a representative of GMAC at any time to inspect the Charged Property and
the operations of the Client and for the puxpose to enter the Client's premises and any
other location where the Charged Property may be situate;

hj it shall keep proper books of account and records covering all its business and affairs on
a current basis and shall permit a representative of GMAC at any time to inspect the
client’s books of account, records and documents and to make exiracts therefrom and to
enter any premises where the same may be for such purpose;

i) it shall deliver to GMAC, in addition to any other requirements under any other
agreement with GMAC, within three (3) months after the end of each fiscal year, its
audited or unaudited finiancial statements and if the Client is a corporation, shall furnish
annually ko GMAC the information which is required to be;

i) it shall provide GMAC with an aged list of receivables, an aged list of payables, an
inventory declaration, financial statements and such other records to be prepared
internally at such time or Himes and in such form satisfactory to GMAC in its sole
discretion, and it shall at all other imes upon request by GMAC furnish GMAC with
such other information or documentation concerning the Charped Froperty and the
Client’s affairs and business as GMAC may reasonably request;

k) whether or not it is in default hereunder, GMAC may notify account debtors of the
Client and realize the Accounts and Proceeds at any time and from time to time in such
manner as GMAC may in its sole discretion see fit (but GMAC shall not be bound to so
notify or realize the same unless it sees fit) and in the event GMAC does notify the
account debtors of the Client and realizes the Accounts and Proceeds hereunder GMAC
may:

i) deduct all Costs and Expenses, incurred by it in such realization including,
without limitatjon, all reasonable commissions for collection and all eosts and
Expenses of any agent appointed by GMAC to realize the Accounts and Proceeds
from the proceeds of any such realization; and,
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ii) ask for, grant extensions, take and give up securities, accept compositions, give
effectual releases and discharges for, demand, commence, conlinue or defend
proceedings and generally deal with the Accounts and Proceeds, in the name of
GMAC or in the name of the Client, all in the discretion of GMAC without the
consent of or notice to the (lient, and GMAC shall not be responsible for any
loss or damage which may occur as a consequence of the negligence of any
officer, agent or solicitor employed in the collecon or realization of the
Accounts and Proceeds;

1) GMAC may, in its sole discretion, perform any covenant of the Client under this Security
Agreement which the Client fails to perform and which GMAC is capable of pecforming,
including any covenants the performance of which requires the payment of money,
provided that, GMAC shall not be obligated to perform any such covenant on behalf of
the Client and no such performance by GMAC shall require GMAC to further perform
the Client's covenants nor operate as a derogation from the tights and remedies of
GMAC under this Security Agreement;

m) it shall pay to GMAC on demand all Costs and Expenses of GMAC, ifs agents, officers
and employees incurred with respect to:

i) the preparation, execution and filing of all instruments evidencing the
Obligations including this Security Agreement:

if) the exercising of any or all of the rights, remedies and powers of GMAC under
this Security Agreement;

iii) any or all of the taking of, recovering or possessing the Charged Property and
any other proceedings taken for the purpose of enforcing the remedies provided
herein, including without limitation, the appointment of 1 Receiver, whether by
order of a Cowrt or by private appointment, or otherwise taken in relation to the
Charged Froperty or taken by reason of non-payment of the Obligations hereby
securad;

n) it shall pay interest to GMAC, both before and after demand (if any demand is required),
maturity, default and judgement at the Agreed Rate on the outetanding daily balance of
all obligations incurred by the Client to GMAC pursuant bo this Security Agreement
payable on the last day of each month and together with interest at the Agreed Rate on
overdue interest payable in the same manner until all of the Obligations are paid and
performed in full, provided that all or any part of any overdue inferest hereunder, from
time to time, may, at the option of GMAC, be kept segregated from the principal or be
compounded monthly but, whether kept segregated or compounded, shall continue to
bear interest at the Agreed Rate until paid in full.

5. PAYMENT OF OBLIGATIONS:

Except as specifically provided in Section 13, any and all payments made in respect of the
Obligations from time to time and all moneys realized from any sequrities held therefor
(including moneys realized on any enforcement of this Security Agreement) may be applied or
imputed to such part or parts of the Obligations as GMAC may see fit, and GMAC shall at all
times and from time to time have the right to change any such imputations or appropriations as
GMAC may see fit.

PAGE 46/53 * RCVD AT 3/18/2003 9:33:54 AM [Eastern Standard Time] * SVR./3* DNIS:8907 * CSID:7221428 * DURATION (mm-ss):21-08



03/18-2003 12:41 FAX 7221428 PWC FAS + Doug Beatty PwC

Page 8

6. FROUTBITION AGAINST PLEDGING CHARGED FROPERTY:

The Client shall not, without the prior written consent of GMAC, create, assume, have
outstanding, or suffer to exist, any assignment, charge or other encumbrance on the Charged
Property, or any part thereof, ranking or purporting to rank prior to or pari passu with or
subsequent to the assignments, charges and security interests created by this Security
Agreement, other than for Permitied Encumbrances.

7. RESTRICTIONS ON SALE OR DISPOSAL OF CHARGED PROFERTY:

a) Except as specifically provided in this Securify Agreement, the Client shall not without
the written consent of GMAC:

1) sell, lease or otherwise dispose of the Charged Property or any part thereof;
i) release, swrender or abandon possession of the Charged property or any part
thereof;
if1) move or transfer the Charged Property or any part thereof from its present
lacation
b) The Client may, at any time, without the consent of GMAC:
i) lease or sell items of Inventory in the ordinary coutse of its business so that the

purchaser thereof takes title clear of the charges and security interests created by
this Security Agreement but if such sale or lease results in Accounts or Proceeds,
such Accounts and Proceeds shall be subject to the assignment and security
interest created by this Security Agreement;

ii) sell or otherwise dispose of such part of its Equipment which is not necessary to
or useful in connection with its business and undertaking, or which has become
worn out or damaged or otherwise unsuitable for its purpose, provided that, it
shall substitute therefor, subject to the chacges and security interests created by
this Security Agreement, free from liens ar charges, Equipment of at least equal
value s0 that the security of GMAC hereunder shall not thereby be in any way
reduced or impaired. The Client shall annually report to GMAC within three (3)
manths after the end of each of its fiscal years all Equipment sold, disposed of,
replaced or added to by the Client pursuant to this sub-paragraph during each
such fiscal year;

] GMAC may, at its discretion, at any time release from the assipnments, charges and
security interests contained herein any part or parts of the Charged Property or any other
security or any surety for the Obligations either with or without sufficient consideration
therefor, without responsibility therefor, and without thereby releasing any other part of
the Charged Property or any person from this Security Agreement or from any of the
covenants herein contained. Every part of the Charged Property into which the Charged
Property is or may hereafter be divided does and shall stand charged with payment of
the Obligations and no person shall have the right to require the Obligations to be
apportioned. GMAC shall nat be accountable to the Client for the value of any property
or security released except for any moneys actually received by GMAC.
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B. INSURANCE:

a) The Client shall insure and keep insured the Charged Property against loss or damage by
fire and other usual perils, including the perils covered by the supplemental contract of
fire ingurance policies and extended coverage and such other perils as GMAC may
reasonably require in writing, to the amount of not less than the full insurable value of
the Charged Property in lawful money of Canada on such terms in such form, for such
periods ad written by such companies as may be reasonably satisfactory to GMAC.

b) The Client shall insure itself against public lability for a reasonable amount considering
the nature of the business carried on by the Client.

) The loss under all policies of insurance, other than public liability, shall be payable to
GMAC and the Client shall arrange to have the entiflement of GMAC to the loss payable
record on each policy of insurance. In any event, the production of this Security
Agreement shall be sufficient authority for, and the insurer is hereby directed thereupon
to pay the loss to GMAC. Certificates or other evidence of all policies of insurance,
including renewals, in a form satisfactory to GMAC in its sole discretion, shall, if
required by GMAC, be lodged with GMAC in its sole discretion, shall, if required by
GMAC, be lodged with GMAC. The Client shall pay all premiums and other sums
payable for maintaining snch insurance as the same become payable in respect of such
insurance.

d) In the event of loss, GMAC, at its option, may apply the insurance proceeds, against the
balance owing by the Client, release the said proceeds to the Client, or arrange for the
said proceeds, or any part thereof, to be used to repair, replace or rebuild the damaged
property, or any combination of such applications. Where the insurance proceeds are
released to the Client, or used for the purpose of repairing, replacing, or rebuilding the
damaged property, the receipt of insurance proceeds shall not operate as payment or
novation or in any way affect the security herein or any other security for the
Obligations.

9, EVENTS OF DEFAULT:

The security hereby constituted shall become enforceable in each and every of the following
events:

a) If the Client malees any default in payment of any of the Obligations;

b) If the Client makes default in performing or complying with any of the Obligations,
including any covenant, undertaking, condition or obligation contained in this Security
Agreement or in any other agreement between the Client and GMAC or if any of the
warranties contained herein or in any other agreemenit evidencing the Obligations herein
are, or shall become, untrue in any material respect;

<) If any guarantor of the Client to GMAC shall be in default under its guarantee to GMAC
or under any security therefor or if its said guarantee should become terminated without
the consent of GMAC;

d) If any order shall be made or a resolution passed for the winding-up of the Client (if the

Client is a corporation), or if a petition shall be filed under the Bankruptcy Act by or
against the Client or an authorized assignment made by it or an interim receiver or
trustee appointed under the Bankauptcy Act or a receiver, manager, receiver-manager or
receiver and manager appointed by or on behalf of a secured creditor of the Client or an
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applicaion made under the Companies Creditors Arrangement Act (if the Client is a
corporation) or a proposal or arrangement made by the Client to its creditors under the
Bankrupicy Act;

If an encumbrancer, whether permitted or otherwise, shall take possession of any part of
the charged Property, or if any process of a Cowrt, execution, distress, or analogous
process becomes enforceable or is énforced against any of the Charged Property;

If the Client ceases, or threatens to cease, to carry on its business or if the Client comumits
any act of bankvuptcy or if the Client makes an unauthorized sale in bulk of its assets.

10, ENFORCEMENT:

At any time after the happening of any event by which the security hereby constituted becomes
enforceable, GMAC shall have the following rights, powers and remedies:

a)

b)

to appeint by an instrument any person to be an agent or any person to be a Receiver of
the Charged Property and to remove any Receiver so appointed and appoint another in
his stead. Any Receiver so appointed pursuant to the pravisions of this Security
Agreement shall have all of the powers of GMAC hereunder and in addition, shall have
the power to carry on the business of the Client;

to make payments to parties having prior charges or encumbrances on properties gn
which the Client may hold charges or encambrances and to parties having prior charges

or encumbrances on the Charged Property;

to take possession of all ar any part of the Charged Froperty with power to exclnde the
Client, its agents and servanis therefrom;

ta preserve and maintain the Charged Property and make such replacements thereof and
additions thereto as it shall deem advisable;

to enjoy and exercise all powers necessary to the performance of all functions provided
for in this Security Agreement, including, without limitation, the power to purchase on
credit, the power to borrow in the Client’s name or in the name of GMAC or in the name
of the Receiver and to advance its own money to the Client at such rates of interest as i
may deem reasonable, provided that, the Receiver shall only borrow money with the
prior consent of GMACG;

to sell, lease or dispose of all or any part of the Charged Property whether by public or
Pprivate sale or lease or otherwise in such manner and on such terms as to it may seem
commercially reasonable, including, without limitation, terms that provide time for
payment or credit, provided always that:

i} it shall not be incumbent on GMAC or the Receiver to sell, lease or dispose of
the said property but that it shall be lawful for GMAC or the Receiver peaceably
and quietly to take, hold, use, occupy, possess and enjoy the Charged Froperty
without molestation, eviction, hindrance or interruption of the Client, or any
other person or persons whomsoever;

ii) GMAC or the Receiver may convey, ransfer and assign to a purchaser or
purchasers the title to any of the Charged Propetty sold;
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h)

k)

iii) the Client shall be entitled to be credited only with the actual proceeds of any
such sale, lease or other disposition when received by GMAC or the Receiver
and the actual proceeds of such sale shall mean all amounts when received in
cash by GMAC or the Receiver upon the sale, Iease or other disposition of all or
any part of the Charged Property provided that, such actual proceeds shall be
distributed as provided for in paragraph 13 of this Security Agreement; and

iv) GMAC may be a purchaser of all or any part of the Charged Property at any such
sale;

all of the rights and remedies of a secured party under the Personal Property Security Act
of Newfoundland and Labrador as amended from Hime fo time;

to dispose of all or any part of the charged Property in the condition in which it was on
the date possession of it was taken, or after any commercially reasonable repair,
Processing or preparation for disposition;

if GMAC or the Receiver believes, on reasonable grounds, that any part of the Charged
Property will decline speedily in value, GMAC or the Receiver may sell or otherwise
dispose of any part of the Charged property withont giving any notice whatsoever;

to demand, commence, continue or defend proceedings in the name of GMAC or of the
Receiver or in the name of the Client for the purpose of protecting, seizing, collecting,
realizing or obtaining possession or payment of any part of the Charged Property and to
give effectual receipts and discharges therefor and to compromise all or any part of the
Accounts and Proceeds which may seem bad or doubtful to GMAC or to the Receiver
and to give time for payment thereof, with or without security; and,

GMAC and not the Receiver, at the sole option of GMAC, provided that notice is given
to the Client in the manner required by the Personal Property Security Act
(Newfoundland and Labrador) as amended from fime to time, may elect to retain all or
any part of the Charged Property in satisfaction of all or part of the Obligations to it of
the Client,

11. GENERAL PROVISIONS:

The Client hereby agrees with GMAC that:

a)

b)

it shall pay to GMAC, on demand, the remuneration of the Receiver and ali Costs and
Expenses properly incurred by the Receiver pursuant to its appointment and the exercise
of its powers hereunder;

it shall pay to GMAC, on demand, all amounts of money borrowed or advanced by
GMAC or the Receiver pursuant to the powers set out in this Security Agreement and
any interest thereon;

GMAC and the Receiver shall not be liable or accountable to the Client or to any other
party for any failure to seize, collect, realize, sell, obtain payment of, repair, process or
prepare for disposition all ar any part of the Charged Property and neither of them shall
be bound to institute proceedings for the purpose of seizing, collecting, realizing,
obtaining possession or payment of the same for the purpose of preserving any rights of
GMAQ, the Client or any other party in respect of the same;
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d) either GMAC or the Receiver may grant extensions of time and other indulgences, take
and give up securities, accept compositions, grant releases and discharges, releases any
part of the Charged Property to third parties and otherwise deal with the Client, debtors
of the Client, sureties and others and with the Charged Property and other security as
GMAC or the Receiver may see fit without prejudice to the Obligations or the right of
GMAC and the Receiver to hold and realize the Charged Property;

) the Receiver shall be deemed to be the agent of the Client for the purpose of;
i) carying on and managing the business and affairs of the Client; and,

1i) establishing Hability for all of the acts or omissions of the Receiver while acting
In any capacity and GMAC shall not be lable for such acts or omissions;

provided that, without restricting the generality of the foregoing, the Client hereby irrevocably
anthorizes GMAC to give instructions to the Receiver relating to the petformance of his duties as
set out herein.

12 PROCEEDS HELD IN TRUST:

All Proceeds which are moneys collected or received by the Client shall be received in trust for
GMAC and shall be forthwith paid to GMAC.

13. APPLICATION OF PROCEEDS OF DISPOSITIONS OF CHARGED PROPERTY;

Subject to the claims, if any, of the prior secured creditors of the Client, all moneys received by
GMAC ar by the Receiver pursnant to paragraphs 10 and 12 of this Security Agreement shall be
applied as follows:

a) first, in payment of all costs and expenses incurred by GMAC in the exercise of all or any
of the powers granted to it under this Security Agreement, including, without limitation,
the Costs and Expenses referred to in Subsection 4(m) of this Security Agreement and in
payment of all of the remuneration of the Receiver and all Costs and Expenses properly
incurred by the Receiver in the exercise of all or any of the powers granted to it under
this Security Agreement, including, without limitation, the remuneration, Costs and
Expenses referred to in Subsection 11(a) of this Security Agreement;

b) Second, in payment of all arnounts of money barrowed or advanced by either of GMAC
or the Receiver pursuant to the powers set out in this Security Agreement and any
interest thereon;

c) Third, in payment of the Obligations of the Client to GMAC which may be applied by
GMAC against such of the indebtedness in such manner as GMAC, in its sole discretion,
may determine;

d) Fourth, in satisfaction of any indebtedness or Labjlity secured by any security interest on
the Charged Property subordinate to the assignments, charges and security interests
created by this Security Agreement if written demand therefor is received by GMAC or
the Receiver before the distribution of the proceeds of dispositions of the Charged
Property is completed; and,

) Fifth, any surplus shall be paid to the Client.
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The Client shall remain liable to GMAC for any deficiency remaining to be paid on the
Obligations and Costs and Expenses if the disposition of the Charged Property fails to satisfy the
Obligations, Costs and Fxpenses.

WAIVER BY GMAC:

Any breach by the Client of any of the provisions contained in this Security Agreement or any
default by the Client in the observance or perfarmance of any covenant or condition required to
be observed or performed by the Client hereunder, may only be waived by GMAC in writing,
provided that no such waiver by GMAC shall extend to or be taken in any manner to affect any
subsequent breach or default or the rights resulting therefrom any no delay by GMAC zhall be
deemed to be a waiver by it.

RESTRICTION ON CTIENT:

Upen GMAC taking possession of the Charged Property ar the appointment of a Receiver, all the
powers, functions, rights and privileges of the Client or any officer, director, servant ar agent of
the Client with respect to the Charged Property, shall be suspended unless specifically
continued by the written consent of GMAC.

GMAC APFOINTED ATTORNEY:

The Client hereby irrevocably appoints GMAC and any person further designated by GMAC to
be the attorney of the Client for and in the name of the Client to execute and do any deeds,
documents, transfers, demands, assignments, assurances, consents and things which the Client is
obliged to sign, execute or do hereunder and to commence, continue and defend and proceedings
authorized to be taken hereunder and generally to use fhe name of the Client in the exercise of
all or any of the powers hereby conferred on GMAC and on any Receiver appointed hereunder.

FURTHER ASSURANCES:

The Client shall execute, acknowledge and deliver or cause to be done, executed, acknowledged
or delivered, such further acts, deeds, maortgages, transfers and assurances as GMAC shall
reasonably require for the better assuring, charging, assigning and conferring unto GMAC the
Charged Property or property intended to be charged hereunder, or which the Client may
hereafter become bound to charge in favour of GMAC, for the purpose of accomplishing and
effecting the intention of this Security Agreement.

RIGHTS CUMULATIVE:

All rights and remedies of GMAC prescribed in this Security Agreement shall be cumulative and
ho remedy contained herein is intended to be exclusive but shall be in addition to every other
right or remedy contained herein or in any existing or future security instrument entered into
between the Client and GMAC or presently or hereafter exdsting at law or in equity or by statute
and the exercise of any particular right or remedy by GMAC at anhy time shall not prectude the
exercise of the same or any other right or remedy by GMAC at any other time or times. The
taking of a judgment or judgments with respect to any of the Obligations shall not operate as a
merger of any of the covenants contained in this Security Agreement.
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19. SECURITY ADDITIONAL AND CONTINUING:

The security hereby constituted is in addition to and not in substitution for any other security
now or hereafter held by GMAC, and this security shall not merge in any other security now or
hereafter held by GMAC. The security shall be deemed to be a continuing security for the
Obligations until all of the Obligations owing to GMAC by the Client from time to time are paid
and performed in full.

20. NO OBLIGATION TO ADVANCE:

Neither the issue nor delivery of thie Security Agreement shall obligate GMAC to advance any
moneys to the Client,

21. INTERPRETATION:
a) Applicable Law and Jutisdicton:

This Seamity Agreement and all of the rights and obligations arising herefrom shall be
interpreted and applied in accordance with the laws of the Province of Newfoundland
and Labrador and the Courts of the Province of Newfoundland and Labrador shall have
exclusive jurisdiction to determine all disputes relating to this Security Agreement and
all of the rights and obligations created hereby. The Client hereby irrevocably attomns to
the jurisdiction of the Courts of the Province of Newfoundland and Labradoer.

b) Prohibited Provisions;

In the event that any provision or any part of any provision hereof is deemed to be
invalid by reason of the operation of any law or by reason of the interpretation placed
thereon by a Court, this Security Agreement shall be construed as not containing such
provision or such part of such provision and the invalidity of such provision or such part
shall not affect the validity of any other provision or the remainder of such provision
hereaf, and all other provisions hereof which are otherwise lawful and valid shall remain
in full force and effect,

c) Headings:

The headings in this Security Agreement are merely for convenience and shall be
without any substantive meaning whatsoever.

d) Contexi/Construction:
i) Meanings of Certain Words:

In construing this Security Agreement, the terms herein shall have the same
meaning as defined in the Personal Property Security Act of Newfoundland and
Labrador unless otherwise defined herein or the context otherwise requires. The
term “successors” shall include, without limiting its meaning, any corporation
resulting from the amalgamaHlon of a corporation with another corporation, and,
where the Client is a partnership, any new partnership resulting from the
admission of any new partner or any other change in the Client, including,
without limiting the generality of the foregoing, the death or withdrawal of any
ar all of the pariners.
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23.

24,

ii) Masculing/Femninine:

Wherever the masculine is used throughout this Security Agreement, the same
shall be constroed as being the feminine or neuter, or vice versa, where the
context so requires.

fiiy  Singulay/Plural:

The words “Client”, the personal pronoun “it” or “its” and any verb relating
thereto and used therewith shall be read and construed as the singular or plural
as required by and in accordance with the context in which sech words are nsed,
depending on whether the Client is one or more individuals, carporations,
paritnerships or partners in a partnership. In the event there is more than one
Client, all covenants, liabilities and obligations entered into or imposed
hereunder upon and all waivers and releases herein given by the Client shall be
joint and several and the Client hereby waives the benefits of division and
discussion. :

NOTICE:

Any demand or notice to the Client in connection with this Security Agreement shall be deemed
to be made and given if either

a) mailed by prepaid post addressed to the Client at its last known address, in which case it
ghall be conclusively deemed to have been made and given to the Client on the third
(3rd) business day following the date of such mailing, or

b) personally served upon the Client or upon any director, officer, servant, employee or
partner of the Client, in which case it shall be deemed to have been made and given at

the Hme of such service.

BINDING EFFECT:

This Security Agreement and all its provisions shall enure to the benefit of GMAC, its successors
and assigns, and shall be binding upon the Client, its heirs, executors, adninistrators and assigns
or successors and assigns, as the case may be.

ENTIRE AGREEMENT IN WRITING:

THIS SECURITY AGREEMENT AND THE INSTRUMENTS EVIDENCING THE
OBLIGATIONS REPRESENT THE ENTIRE AGREEMENT BETWEEN THE PARTIES WITH
RESPECT HERETQ AND ALL FPRIOR NEGOTIATIONS RELATING TO IT ARE
SUPERSEDED. THERE ARE NO COLLATERAL UNDERSTANDINGS BETWEEN THE
PARTIES RELATING TO THIS SECURITY AGREEMENT AND THE INSTRUMENTS
EVIDENCING THE OBLIGATIONS AND THE RIGHTS OF THE PARTIES THEREUNDER.
IN THE EVENT OF ANY CONFLICT BETWEEN THE PROVISIONS OF THIS SECURITY
AGREEMENT AND THE PROVISIONS OF ANY OTHER AGREEMENT EVIDENCING THE
OBLIGATIONS, THE PROVISIONS OF THIS SECURITY AGREEMENT SHALL GOVERN.
THIS - SECURITY AGREEMENT MAY ONLY BE AMENDED, MODIFIED OR
SUFFLEMENTED BY AN INSTRUMENT IN WRITING SIGNED BY THE PARTIES HERETO.
THE CLIENT SHALL NOT ASSIGN ANY INTEREST IT MAY HAVE PURSUANT TO THE
FROVISIONS OF THIS SECURITY AGREEMENT WITHOUT THE FRIOR WRITTEN
CONSENT OF GMAC.
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5, TIME OF THE ESSENCE:

Time is in all respects of the essence of this Security Agreement.

26, SECLURITY AGREEMENT:

It is the intention of the Client and GMAC that this Security Agreement shall be a “Security
Agreement” within the meaning of the Personal Property Security Act of Newfoundland and
Labrador and shall be subject to the provisions of that Act.

27.  RECEIPT OF COPY:

The Client acknowledges having received a copy of this Security Agreement.

IN WITNESS WHEREOF THE Client has executed this Security Agreement this day of
2003.

Dealer Name GENERATL MOTORS ACCEPTANCE
CORPORATION OF CANADA, LIMITED

Per:
ofs Title
Title

wilkhess

By

Title
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