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M 1 Suits S00 Arlitic Place Tetephone: (709) 579-2081
] Weter Smreer, P.O. Box 1535 Faxwe= (709) 5702647
B.M Ben-son Y eS 8L Johe's, Mewknndland B-Mail: infh@krasanmyyics.com
ﬂ BARRISTERS - SULICT {ORS = NOTARIES Caynda, A1C 5NS Web Sine htip/rerw benzonmylss. com
Date: . December 19, 2002 .
To: ABN Amro Bank Canada —

Anbrey L. Bommell, Q.C. — 722-7521

ABN Amro Ieasing & Tramec Egnipment Ltd. —
Brian Winsar, David Timems, Breni Kesnan — 905-331-2020

Bombardier Capiral Leasing & Cnlease Finsmcial Services —
John French —754-2701

Caterpillar Equipment — Colin D). Grant ~ 905-849-5512
CAT Finanee - James Smyth, Q.C., Philip Warren — 754-5662

Cedarrapids -~ Nathan Nﬁxdn.l:f — 3193994760
Francoise Belzil — 780-413-3152

CIBC Equipment Finance Lid/CIT Financial Lid —
Gregory W. Dickie — 722-8210

Conmract Funding Group Ine. — Mk G. Klar— 416-218-1831

Datmler Chrysler Finaucial ServicesDaimler Clrysler Capital
Services/Mercedes Benz of Canada Tne. —

Philip Buckingham, Peter O*Flaherty — 722-4720

Elaine Gray - 416-863-3527

Fabtek Corp. —Linc A. Rogers - 4]6-863-2653 .
Rbodie E. Merear, Q.C. - 726-5705

GE Capital — Harvey Chafton — 416-218-1849
Frederic Scalabrini — 905-319-4855

GMAC — Thomas R. Kendell, Q.C. - 722-1763

Group Holdings Ltd., Hickman Equipment/Hickman Holdings Ttd. —
Robert Stack, Griffith D, Roberts — 726-2992

msﬂmyﬁmucnmmmmmmmmmmmﬁmmm
distribufion, enpyiog ur diclosure is strictly prohihited. T yon reccved this telecopy in mmror, pleass noify s by
Telephoris and reter fhe arfpinal welseoty Lo 09 by ol

Yyou herve any difficulyy recetving viis telecopy, plense corgact Dertse Dawe at (705) S79-208.1.
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Tugersoll-Rand Canada, Inc_—R. Bary Learmonth, Q.C. —739-8151
Jonathan Wigley — 416-863-6275

Jolm Deere Ltd./John Deete Credit Ine. —
Neil L. Jacobs, Broce Grant, Maureen Ryan — 7224563

MTC Leasng Inc/National Leasing Group inc. —
R. Paul Burgess — 754-0915

ORIX Finzncia) Services Canada Lid. —Domnald Yaeck — 416-236-3010
Goodman Associates — Panl G, Goodman — 902-425-3777

PricewaterhouseCoopers Inc. — Fredaxick Constantine — 722-0483
Carl Holm - 902-429-8215

Royal Bark of Canada — Thomas O. Boyne, Q.C, —902-463-7500
TO Asset Fipance Corp. — D. Bradford L. Wicks — 753-5221

Wells Fargo Equipment Finanes Co. — Richard B. Jones — 416-361-6303

Subject: Owr Chienr — CIBC

Oor File: 8-125

Total Pages Semt: 22, inclodimg this page

Sender: Geoffrey L. Spencer

=

Please nd enclosed a opy of an Applicrion and 3 Affidavils filed with the Sepreme Cowrt on behalf of
C1BC appealing the Trustee’s Final Determination with respect to CIBC.

As per the Order of Jusics Hall, the copies of Yeese docmenis, together with the Exhibits to the Affidavir,
Trave been forwarded to the Recsiver for posting on the Recsiyer’s website,

mmmamumonﬂmrmmmww iy [or the perzon(s) pamed above. Ay other
distriburic, cmmgwfndmkﬁﬂyprnﬁﬁﬁ-ﬁwummhﬂnmhmﬂmmﬂmsby
1elephone apd rexern the aripinal Eleopy o us by mail

JFyou Fave any difffowdty reveiving ehis lelesopn, plecse cortee Derise Dawe at (705) S7a20R1
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Name 07 Issning Farty or Person Canadian Inpers] Rank of Commerce
Tietz of Document TDecember
~SEary of ORSURohc? SOUSM or SWmmemt Of | Applicanan appeating fhe Trustes’s Fmal
porpose in fling: Dictenminativn with respect to Capadizn Taperial Banlk
_ of Commneree daved December 5, 2000,
Court Snb-File Number-

2002 01T 0352

IN THE SUFREME COURT OF NEWFOUNDLAND AND LABRADOR

N THE MATTER OF the Companies’ Creditors Arrangement
Act, Chapter C-36 of the Revised Statutes of Canada 1985, as
amended

AND IN THE MATYFER OF the pln of compromise or
arrmgement of Hickmanu Equipment (1985) Limited (“Hickman
Equipment™)

AND IN THE MATTER OF Rule 25 of the Rules of the

Supreme Corpt, 1986 under the Judicatres der, R.EIN, 1990, e
)4, as amepded

AND IN THE MATTER OF the Bonkruptcy and Isolvency
et, Chapter B-3 of the Revised Statares of Canada, 1985; as
amended (the “BIA™)

AND

Iristrict of Newfonndkand
Court No. 9733
Extzte No. 100813

N THE SUPREME COURT OF NEWFOUNDLAND AND LABRRADOR

IN BANKRUPTCY AND INSOLVENCY

INTERLOCUTORY APPLICATION

(INTER FARTYES)

BENSON=-MYLES
Soite 500, Atlantic Flace
P.O, Box 1538

Sr John's, NF A1C SN®

Atremtion: Geoffrey L. Spencer

Solicitors for Canadizn hnperial Bank of Commmerce
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The Application of Cepadian Imperisl Bank of Commerce (the “Applicant™) szys as
follows:

1.

By Order of this Honourable Court granted on the 13® day of March, 2002 and
Hled with the Court on the 14" day of March, 2002, it wes ordered that
PricewaterthouseCoopers In¢. be appointed Receiver of Hickmen Equipment (the
“Recaivership Order™),

By a Receiving Order (the “Receiviag Order”) made on the 13 day of Mamch,
2002, pursuant 1o the provisions of the BIA and filed with the Svpreme Court of
Newfoundland and Lahmador in Bankroptey and Insolvency on the 14% day of
March, 2002, Hickman Equipment was adjudged bankrupt amcl
PricesvaterhouseCoopers Ine. was appointed Trustee of the Estate of the bankampt
in bankrupiey (the “Trustee™).

The Receivership Qrder gave PricewaterhouseCoopers Ine. the overall mandate of
developing a plan and procediral structere for the Haquidation of the assefs of
Hickman Equipment, as defined i paragraph 6 of the Receivership Order, and
also a plan for the determinatiom of the rights of dll ereditors and clafmanrs. In
that regard, 2 Claims Plan was approved by this Honourable Court by an Order
dated May 14, 2002 and filed May 17, 2002 (the “Claims Plen’™).

Paragraph 14 of the Clsime Plan requited the Trustee to fissue = Fimal
Determinstion either allowing a ¢laim as a valid sevured clelm wnder s. 135(4) of
the BIA or disallowing it as a valid secured claim. As indicated n paragraph 15 of
the Claims Plexn, claims disallowed by the Trustce wnder this process are afforded
2 30 day right of appeal under the BIA.

On the 39 day of December, 2002, the Trustee issned a Final Determingtion
wherein it allowed fhe Applicant’s claim in part (the “Final Detormination™.

Tn the Final Deternsination, the Trustse disallowed the Applicant’s claim to have
an enforceable General Security Agreement dated Jammzry 25, 2000 (the “GSA™)

F=bzi
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amd enforceable security under the Bk Act dated October 18, 2000 (the “Bank
Art Secrity”™)-

In the Final Detenpination, the Trustee allowed the Applicant’s secured claim
mder irs Floating Charge Debentuxe dared Jayary 7, 1985 apd Supplemneniary
Debentures (collectively the “Debenture™) dated February 19, 1990, April 17,
1997, August 6, 1997 and July 9, 1998. However, the Trosiee held that the
Applicant’s security imfterest in the assets covered by the Debenmwe was
subordinated to the imterests of the holders of “Permitted Encurdbrances”
including, inter alia, unperfected purchase money security inferest C“PMSTT)
holders. The Trustee fitrther detecmined that the assets In which the “Permmatted

Encumabrancers" have & secomity fnterest are held in trust by the AppHoant for the
“Pemitied Eneumbrancers™.

In the Final Determination, the Trustes farther determined that iff the Applicand
did have a velid secured claim under the GSA, that the Applivant’s security
interast in the assets covered by the GSA was subordinated to the interests of the
holders of “Permitted Encumbrances”, including, zer aliz, vnperfected PMSI
holders. The Trustee Further determined thet the assets in which "Ppermitted

Fncuamprancers” have a security interest are held in trust by the Applicant for the
“Permitted Encumbremcars™.

Jn accordance with paragragh 15 of the Claims Plan end s. 135(4) of the BIA, the
Applicant hereby sppeals the Final Detexmination.

The grounds of the appeal are as follows:

(3)  Tht the Trustee erred in fact end in law in determiming that the Applicant
did not have a valid secured clsim under the GSA;

(b) Thet the Trustes erred in fact and in law in detenmining that the Applicant
did pot have a valid secored ¢lgim under the Bank Act Secunty;

F=BZR
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That the Tritstee ered in fact and in Jaw in determining that the scope of

- the Applicant®s secnirity interest mnder the Debenture amd, if found to be

valid, the GSA was sobordinated to the interests of the holders of
“permitted Encumbrances” including, fufer alie, unperfected FMSL
holdere smd in determining that the assets in which “Permitted
Encumbraticers” had a security interest are held in trust by the Applicant
for the “Permitted Encumbrancers™

Soch ofher grounds as comsel for the Applicant may sdvaoce gmd this
Hopourable Cowrt may congider.

The Applicant therefore requests that this Honovrable Court reverse the Final
Determination as follows:

@
(k)

()

@

That the Applicant be found to have a valid secured claim under the GSA;

That the Applicant be found to have a valid seevred ¢laim under the Bank
Act Security;

Thay the Applicant’s seetity interest in the assets of Hickman Equipment
be found not to be subordinamsd 1o the imterests of the holders of

" cpupitted Encumbrances” including, inter alia. vnperfecied PMSI

holders, nmless and only io the extent that fhe Applicant has vohumtarily
executed a valid, binding and enforcesble suhordinstion, Priotity
Agreemeutur]ﬂ:edncmmtwiﬂ:minﬁwmnfmofﬂ:ﬂ?mitmd
Encumbrancers™;

That the Applicant be awarded its costs of this Application.

=528
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DATED szt St. John’s, in the Provinee of Newfoundland and Labrador this HH day of

December, 2002.

To: — —_

ABN Amro Bank Canada/
ABN Amro Lessing &
Tramas Equipment Lid.

Bombardier Capil Leasing
& Culeass Financial Services

Caterpillar Equipment

" CAT Finance

Cedurrapids

CIBC Equipment Finance
Ltd/CIT Financjel Lid./
Contract Funding Group Inc.
Daimler Chrysler Financial
Services/ Dajnler Chryaler

Capital Services/ Mercedes-
Bengz of Canada Toe.

Fabisl: Corp.
GE Capitfal

GMAC

185792647
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BENSON~MYLES
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Solicrars for the
whose eddress for service is:
Buite 900, Atlantic Place

P.O. Box, 1538
St Jobn's, NI. A1C SN8

Axbrey L. Bonnell, Q.C.f
Brian Winzor
David Tomms
Brent Kesnan

Jolm French

Coln . Grant

James Smyth, Q.C./
Philip Warren

Nathan Mixdor/
Francoise Belzil

Gregery W, Dickie

Mark G. Klar

Philip Bnckingham/
FPeter O°Flaherty
Elaine Gray

Linc A. Rogers

Khodie E. Mercar, (J.C.

Harvey Chaiton
Prederic Scalabrini

Thomas B Kendell, Q.C.

722-7521
905-331-2020
754-2701

BD5-849-5512
T54-5662
319-390-4760
780-413-3152
722-9210

416-2]8-1831
722-4720
416-863.3527
416-263-2653
726-5705

416-218-1849
905-319-4853

722-1763



Deg=1g=02-

07:06em From-Bangon Myles

Groap Holdings Lid f
Hickman Equipment/
Hickmay Holdings Lid,
Ingzersoll-Rand Cansda Inc.
John Dacre L./

Jahn Deere CreditIne.

MTC Leasing Inc/
Narional Leasing Group Ine.

ORIX Finameial Services
Canada Ltd,

Goodman Associates

PricewaterhonseCoopers Ine.

Royal Baok of Canada
TD Asget Finzmce: Corp,

Wells Fargo Eqnipment:
Finace Co.

To9ETR2E47

Robert Stack/
Grifizth D. Roberts

R. Baay Leammonth, Q.C,
Temathan Wigley

Nail L. Jacobs/
Brce Gramt/ Manreen Ryan

B, Fanl Burgess

Daogpald Yaeck

Paml (G, Goodman

Frederick Constaniipe
Cazl Holm

Thomas Q. Boyne, Q.C.
D, Bradford L. Wicks
Richard B. Joned

ISBUED AT St, John’s, Newfonndland and Uabraday, this

T~720 P.00B/0Z2  F-E2E

726-2992

7393151
416-863-6275

722-4565
754-0915
416-236-3010

202-425-5777

7220453
002-4289.3215

902-463-7500
753-5221
416-361-6303

day of December, 2002.
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You are hereby notified that the foregoing Application will be hemrd by a Judge of the Supreme
Court of Newformdland, Trial Division, sitting ar St. John's, Newformdland on. the

day of
be heard.

To:

ABN Amro Bank Canada/
AEN Amro Leasing &
Tramac Bquipment T4,

Bombardier Cepita] Lezsing |
& Culease Financia] Services

Caierpillar Equipment

CAT Finaace

Cedarrapids

CIBC Equipment Finanoe
Ltd /CIT Financial Lid./
Caoptract Funding Granp Inc.
Daimley Chrysler Financial
Services/ Daimler Chrysler
Capital Sexvicesy/ Mercerdes-
Benz of Capada Inc.

Fabisk Corp.

GE Capital

oMAC
Group Holdings Ltd /

22003 at

Autrey L. Bongell, Q.07
Erian Winsor
Dayid Ttmms
Brent Keenan

John French

Colin D). Grant

‘]am'ﬂs smm: Q-CJ.M'""_-_-_
Philip Warren

Nathan Mixdor/
Francoise Belzil

Grepory W. Dickie

Mk G. Klar

Philip Buckingham/
Peter O°Flaherty
Elaive Gray

Linc A, Rogets
Rhodie E. Mercer, Q.C.

Harviey Chaiton
Frederic Scalabrint

Thomas R. Kendell, Q.C.
Robert Stack/

722-7521

o05-331-2020

7342701

905-849-5512

754-5662

319-399-4760
780-413-3152,

7229210

416-218-1831
T22-4720
416-863-3527

416-863-2653

726-3703

4162181840
005-319-4855

722=1763

am/pm. ar soon thereafier as the Application can
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Hickman Equipment/
Hickmen Holdmgs Lad,

Ingersoll-Rand Canada Ine,

John Deere Ltd./
John Deere Crediz Ine,

MTC Leasing Inc./
National Leasing Grovp Inc,

QORIX Financial Servicey
Canada Lud.

Gundmen Assecjates

PricewatsrhonseCoopers Ine.

Roy=l Bank of Canada
T Agset Finaneer Corp,

‘Wells Fargo Equipment
Finanee Co,

T099TR2E4T

Griffith D. Roberts
E. Barry Leaymonth, Q.C,
Jonathan Wigley

Neil L. JTecobs/
Bruce Graat/ Maureen Ryzm

R. Panl Burgess

Demald Yaeck

Paunl G. Guediuzn

Frederick Constagtine
Coxl Holm

Thomas 0. Bayne, Q.C.
D Bradford L. Wicks
Richard E. Jones

T=728 P.OI0/DZZ

726-2992
738-%151
416-863-6275

7221565

7540915

416-236-3010

902-425-3777

7220483
902-429-8215

902-463-75D0
753-5221

416-361-6303

F=E28
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2002 01T 0352
IN THE SUPREME COURT OF NEWFQUNDLAND AND LABRADOR

IN THE MATTER OF the Comparies® Creditors Arrarzement
Act, Chapter C-36 of the Revised Statutes of Canada 1985, as
amended

AND IN THE MAFTER OF the plan of compromise or
amrengement of Hickman Equipment (1985) Limited (“Hickwum
Equipment™)

AND IN THE MATTER. OF Rule 25 of the Rules of the Supreme

Couwrt, 1986 under the Judicatire Aof, RSN, 1990, ¢. I as
amemnded

AND IN THE MATTER OF the Benfrupray and Fsolvency Act,
Chepter B-3 of the Revised Statutes of Cenada, 1985, =3 amended
(the “BILA™) :
AND
Distriet of Newfoundland
Comrt No. 9753
Estata No. 100813
IN THE SUFREME COURT OF NEWFOTNDLAND AND LAERADOR
IN BANKRUFTCY AND INSOLVENCY
ORDER
BEFORE THE HONQURABLE MR. JUSTICE HALL.
WIHEREAS this matter having come on forhearingonthe  day of . 2003;

AND WHEREAS the partles listed in Schedule “A” 1o this Order having been served with Notice
of this Application:

AND WHEREAS the parties listed in Schedule “B” to fhis Order having appesred mnd having been.
heard;



Dec-19-02.  Q7:08pm  FromPenson Myles TO95TIZE4T T-728 Pp.0i2/ogz  F=-G28

-2-

AND UPON READING the Affidavit of Jesmnifer Lee, Associate, Commercial Credit with
Capadian Ipgretial Bapk of Commerce dated Derember . 2002; Jolm H. Webber, Director —
Commercial Banking of Canadien Imperial Bank of Commense dated November 21, 2002; and
Gary €. Bishop, Vice President, Finance and Chisf Financial Officer of Hickman Motors Linmited
dated November 29, 2002;

IT IS THIS DAY ORDERED as follows:

i- ﬁeTmsmésFmﬂDetmnanmwrﬂlraspeﬁmthnmddEmquamdmnImpenal
Bank of Commerce (FCIBC™) is hereby raversed as follows:

(= That CIBC be found to have 2 valid secured claim under the General Security
Agreement dated Janvary 25, 2000; ‘

(b) That CTBC be finmd to have a valid secimed claim under the Bagk Act Security
dated October 18, 2000;

(¢)  That CIBC’s secuxity inferest in the assers of Hiclansn Bquipmert be formd net to
be subordineted to the interests of the holders of “Permifted Encurbrances™
inelwding, Znter alie, wnperfected PMST holders, unless and only to the extent that
CIBC hag volnndarily executed a valid, binding samd enforcezble subordination,
Friority Agreemsit or like docnment with or in favour of any of the “Pemuitted
Encumbrancers”;

(d)  Thar CIBC is hereby awarded its costs of this Application on a party and party
basis.

DATED at 8t John's, in the Provinee of Newfoundland and Labrador, thi=s  day of 2003,

The Comt
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~ SUMMARY OF CURRENT DOCUMENT

- -

Name of Issning Party or Person:

=

Canadisn Imperial Baok of Commerce

Diate of Document: November™ | 2002
| Summery of Order/Relief Sought Affidavit of
or statement of purpose in filing:
Comrt Sub-File Number ] |
2002 @1T 0352

IN THE SUFREME COURT OF NEWFOUNDLAND AND LABRADOR

IN THE MATIER OF the Comparnies’ Creditors
Arrangement Act, Chapter C-36 of the Revised Statutes of

Capada 1985, as amended

AND IN THE MATTER OF the plan of compromise or
arrangement of Hickman Bquipment (1985) Limited

AND IN THE MATTER OF Rule 25 of the Rules of the
Supreme Court, 1986 under the Judicatire Act, R.EN.

1920, c. J4, as amended

AND IN THE MATYTER OF the Ranbupicy wnd
Insolvency Act, Chepter B-3 of the Revised Stamtes of

Camada, 1985, us amended

AND

District of Newfonndiand
Court No. 9733
Estate No. 100813

IN THE SUPREME COURT OF NEWFOUNDLAND AND LAERADOR
IN BANERUFPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF
HICKMAN EQUIFMENT (19385) LIMITED
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AFFIDAVTY

L Joha H.Webber , of Victoria , in the Provinse of  British Columbia , make oath
ang stabe ag follows:

1. THAT Iwas a Direcior — Comercial Banking of Canadizn Imperial Bank of
Commercs (“CIBC”) ar all relevant thmes herejn aud a3 such have fitll knowledge
of the factz deposed to herein;

2. THAT on or zbowr the 25 day of January, 2000, CIBC requested Hickman
Equipment (1985) Limited (“Hickman Equipment”) fo exeeite a Genetal Secority
Agreement (the “General Security Agresment™ os gecurity for Hickmam
Equipment’s indebwedness to CIBC. CIBC required the General Security
Agreement in order o contimz to provide, futer afiz, the gperating lme io
Hickman Equipment If Hickman Equipment refised 1o execute fhe Geperal
Securdty Agreement, CIEC wonld have been entirled 1o regard that as sufficient
grounds to demand payment of the operating line.

3. THAT the General Security Agreement was intended tn be coptinning secority for -
all of the present and firture indebiedness and lighility of Hickman Equipment to
CIBC, on an ongoing bagis, unless and until soch time as Fickman Equipment
paid such indebredness in full.

4, THAT after Hickman Equipment’s cxecution of the (General Security Agreement,
Hickman Equipment’s operating line with CIBC contimed 1o operate and
revolve, and it was my understending that the General Beenmity Agreement
comtimied ta act ax secwurity for all such indebiedness.

5. THAT on Apil 17, 2000 apd Jume 18, 2000, CIBC requested Hickmean
Equipment to executs aredit agreements (the “2000 Credis Agreements™).

6. THAT at the fime fthet Hickman Equipment sxectred the 2000 Credit
Agreements, it was my understanding that the General Security Agrecment was to
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eontinne to act as security over the present and fufnre indebtedness and liability of
Hickman Equipment to CTRC,

7. THAT to the best of my knowledge, informafion and belief, CIBC has pever

' informed Fickman Equipment that CTBC intended w0 cancel the General Security
Agreermert. [ always understood that the General Secudiry Agresment continned
to act =5 seenrity for, inter qlia, Hickman Baniprment’s operating line.

8. THAT it was never my undersianding nor to the best of my knowledge,
mfarmation and belief the intention of CIBC that e General Security Agreement
would be terminated by virtie of the exccation of the 2000 Credit Agreements,

SWORN TO gt Victoriz , in

the Province of British Columbia ,
thiz 21 dery of

Naovernber, 2002 before me:

|

Nt Tt Nl N N N b N N N

ol

DOUGLAS 8. JOHNSON
Syite B, 777 Blanthard Sireet
Victoria, B.C. VoW 2G9
Solicibr
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CANADA
FROVINCE OF NEWEFODUNDLAND AND LABRADOR
CITY OF ST. JOEN'S

AFFIDAVIT

1, Gary C. Bishop, of'the City of 8t John's, in the Province of Newfoundlend and
Labrador, Chartered Accoumgtsnt, make gath md state as follows:

1 THAT since January 2002 I have been Vice-President, Finance and Chief
Financial Officer of Hickman Motors Limited and priar to that date and at a1l
relevant times herein held the position of Comptrolier aud Secretary of Hickman
Motars Limited and as such have foll knowledge of the facts deposed to herein.

2. THAT in the foregoing capacity, 1 coordinated the averall banking srrangements
of the Hiclanan Group of Compenies, nclyding Hickman Equipment (1585)
Lapited (“Hickmen Equipment™).

3. THAT the Hickmen Group of Companies, including Fickman Equipment,
mzmtained aredit facilities with Canadisn Tmperial Bank of Commere CCIBC),
Hackman Equipment’s credit facilities with CIBC incinded a demand operating
Iinre of credit (the “Operating Line™).

4, THAT in exxiy January, 2000, I together with Albert Hickman a director of
Hickmam Equipmen, werg requested by John Weber, then acconmt menager of
Cemadian Imperial Bank of Commerce (“CIRC), to arrange for the execution of a
Greneral Security Agreement (the “General Security Agreement™) on behalf of
Hickmsn Equipment as secusity for Hickman Equipment’s indebtedness to CIBC,
Iunderstood that the General Security Agreement was requested at that time dus
to the recent fmplementation of the Personal Property Security Act
(Newfoundlan:d and T.abrador) =nd that CIBC required the General Secusity

F-o2g
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Agreement in order to continue to provide, inzer efia, the Operaiing Line to
Hickman Equipmenr.

THAT 1o the best of my recollestion, T was provided with a copy of the General
Secmrity Apreement by Johm Weber which I then forwarded to Gary Hillyard and
Huberi Punt, signing officers of Hickman Equipment, for execution.

THAT on or about the 28™ day of Jannary, 2000, I, together with Albert Hickman,
met with John Weber and provided the exeented General Seanity Agreement to
him.

THAT at the time of the execution of'the General Security Apreement, I
tmderstood that it was intended to be continuing security for a1l of the present and
fisnure mdebtedness and liability of Bickman Equipment to CIBC, on an ongoing
basis, unless aad until such time as Hickman Equipment paid such indebtedness

in fill,

THAT afier the execution of the General Security Agreement, Eiclman
Equpment’s Operating Line with CIBC sontimred to operate and revolve, and it
was my understamding that the General Security Agresment continued to act as
security for il such indebtedaess. |

THAT 1 am aware from time to time in the year 2000 thit Hickman Equipment
was equesied by CIBC to execute credit agreements (the “2000 Credit

Agresments™).

THAT at the time thet Fickman Equipment executed the 2000 Credit

Agreements, it was my understanding that the Genersl Security Agreement was to
comtinue 1o att 28 secutity over the present and fiture indebtedness and liability of
Hickman Equipment to CIBC. -

THAT 1o the best of my Imowledge, inforipation and belief, CIBC has never
informed Bickwmem Eeuipment that CIBC intended to cancel the General Secordty

F=E2H
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Agreement. I always understood that the General Security Agresment contimred
to act ag security for, inter akia, the Operating Line.

12.  THAT it was uever my understanding nor, to the best of my knowledse,
information and belief, the intention of Fickman Equipment that the General
Security Agreement would be terminated by virtue of the exeeution of the 2000
Credit Agreements,

SWORN TO ar 5t Jolm’s, in
the Province of Newfoundland,
this 29 day of
November, 2002 befire me:

kﬁzﬁ_@m

“A Commizeioner for Osths &% gt e 1he
Frowince of Newicondiand™
My Appointmep: Expires Devember 31, 2004

L

GARY C. B

R S L L W W L L W N



SUMMARY OF CURRENT DOCUMENT

Name of 1ssuing Party or Person Canadian Imperial Bank of Commerce
Date of Document: December 11, 2002

Summary of Order/Relief Sought or statement of | Application appealing the Trustee’s Final
purpose in filing: Determination with respect to Canadian Imperial
Bank of Commerce dated December 3, 2002.

Court Sub-File Number:

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

IN THE MATTER OF the Companies’ Creditors
Arrangement Act, Chapter C-36 of the Revised Statutes of
Canada 1985, as amended

AND IN THE MATTER OF the plan of compromise or
arrangement of Hickman Equipment (1985) Limited
(“Hickman Equipment™)

AND IN THE MATTER OF Rule 25 of the Rules of the

Supreme Court, 1986 under the Judicature Act, R.SN.
1990, c. J-4, as amended

AND IN THE MATTER OF the Bankrupicy and

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

AND

District of Newfoundland
Court No. 9733
Estate No. 100813

IN THE SUPREME COURT OF NEWFOUNDLAND AND LABRADOR
IN BANKRUPTCY AND INSOLVENCY

AFFIDAVIT

I, Jennifer Lee, of St. John's, in the Province of Newfoundland and Labrador, make oath
and state as follows:
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That 1 am an Associate, Commercial Credit with Canadian Imperial Bank of
Commerce (“CIBC”);

That 1 have knowledge of all of the circumstances referred to herein except as

otherwise stated;

That CIBC is a secured creditor of Hickman Equipment and currently has a claim
in the bankrupt estate of Hickman Equipment in the amount of $15,433,523.93,
together with interest and costs. A copy of CIBC’s Proof of Claim is attached
hereto as Exhibit “A”;

That CIBC holds the following security for the indebtedness of Hickman

Equipment:

(a)  General Assignment of Accounts, etc., dated January 4, 1985 and registered
at the Assignment of Book Debts Registry on January 16, 1985 as
registration no. 16040 (continued under the PPSA on June 29, 2001 as

registration no. 1063565) (a copy of which is hereby attached as Exhibit
ﬁiB!l'!)l

(b) Floating Charge Debenture in the amount of $3,000,000.00 dated January 7,.
1985 and registered at the Registry of Deeds on January 29, 1985 at Roll 77,
Frame 70 (a copy of which is hereby attached as Exhibit “C”), as
supplemented by the following Debentures:

(1 Supplemental Debenture dated February 19, 1990 and registered
on February 22, 1990 at the Registry of Deeds at Roll 732, Frame
839, which added a fixed charge to the Debenture (a copy of which
is hereby attached as Exhibit “D”);

(ii) Supplemental Debenture dated April 17, 1997 and registered on
April 30, 1997 at the Registry of Deeds at Roll 1521, Frame 1435,
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which increased the principal amount of the Debenture to
$5,000,000.00 (a copy of which is hereby attached as Exhibit “E™);

(iii) Supplemental Debenture dated August 6, 1997 and registered
August 29, 1997 at the Registry of Deeds at Roll 1564, Frame
2095, which increased the principal amount of the Debenture to
$10,000,000 (a copy of which is hereby attached as Exhibit “F);

(iv)  Supplemental Debenture dated July 9, 1998 and registered at the
Registry of Deeds on July 15, 1998 at Roll 1668, Frame 1748,
which increased the principal amount of the Debenture to
$20,000,000.00 (2 copy of which is hereby attached as Exhibit
“G”)

(continued under the PPSA on November 29, 2001 as registration no.
1403243).

(c) General Security Agreement dated January 25, 2000 and registered under

the PPSA on January 28, 2000 as registration no. 78490 (a copy- of which
is hereby attached as Exhibit “H™).

(d) Bank Act Security registered on October 26, 2000 as registration no.
01074579 (a copy of which is hereby attached as Exhibit “I"")

(collectively referred to as “CIBC’s Security Documents™)

That from time to time, CIBC would require Hickman Equipment to execute
Credit Agreements and other documentation in relation to its credit facilities and

related banking relations, including the following Credit Agreements:

(a) Credit Agreement dated March 17, 1997 between CIBC and Hickman
Equipment, with Standard Credit Terms attached (a copy of which is
hereby attached as Exhibit “J™);
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()  Credit Agreement dated July 18, 1997 between CIBC and Hickman
Equipment, with Standard Credit Terms attached (a copy of which is
hereby attached as Exhibit “K™);

(c) Credit Agreement dated June 26, 1998 between CIBC and Hickman
Equipment, with Standard Credit Terms attached (a copy of which is
hereby attached as Exhibit “L");

(@  Credit Agreement dated April 17, 2000 between CIBC and Hickman
Equipment, with Standard Credit Terms attached (a copy of which is
hereby attached as Exhibit “M™);

(¢)  Credit Agreement dated June 19, 2000 between CIBC and Hickman
Equipment, with Standard Credit Terms attached (a copy of which is
hereby attached as Exhibit “N™).

That in my experience it is not the customary or common commercial and
banking practice to define and limit the entire scope of the customer-bank
relationship in a Credit Agreement. There are often numerous other documents
and agreements that commonly co-exist with the Credit Agreement, ranging from
current account operating agreements, overdraft agreements and various forms of

security agreements.

That it has always been my understanding that CIBC’s Security Documents
provided CIBC with a first charge over all of Hickman Equipment’s present and
after-acquired property. I was never aware of any provision in CIBC’s Security
Documents which would subordinate CIBC’s security interest to subsequent
creditors. In fact, CIBC routinely received requests from other lenders who had or
were considering having relations with Hickman Equipment seeking CIBC’s
agreement to voluntarily subordinate its first priority position in favour of a
subsequent lender. From my review of Hickman Equipment’s security files, I
located 30 waiver letters executed by the local CIBC branch in response fo

requests from lenders, copies of which are attached hereto as Exhibit “O”.
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8. That 1 make this Affidavit in support of CIBC’s application appealing the
Trustee’s Final Determination with respect to CIBC dated December 3, 2002, a
copy of which is attached hereto as Exhibit “P”.

SWORN TO before me at St. John's,
in the Province of Newfoundland and

Labrador, this s day of q
December, 2002: yya-
' JENN@E‘P:L'EE
ot gUIOR
JSTS Ny
ARSI,



THIS IS EXHIBIT “A™ TO THE
AFFIDAVIT QF JENNIFER. LEE

Sworn before me

PROOF OF CLAIM this 19" day of December, 2002
(Subsection 50.1(1), paragraph 51(1)(e) and 66.14(b)
and snbsections 81.2(1). 102(2) and 128(1}) VALY

In the matter of the bankruptcy (or proposal or receivership of the property) of Hickman
Equipment (1985) Limited(debtor) of the City of Mount Pearl, in the Province of Newfoundland
and the claim of Canadian Imperial Bank of Comumerce (creditor). All correspondence should be
mailed to BENSON-MYLES, Suite 900, Atlantic Place, P.O. Box 1538, St. John's, Newfoundland,
A1C 5N8, Attention: R.Wayne Myles.

I, John Webber, Director, Commercial Banking, on behalf of Canadian Imperial Bank of
Commerce, of the City of 5t. John's, Newfoundiand, do hereby certify:

1. That I am the Director, Commercial Bauking, on behalf of Canadian Imperial Bank of
Commerce in Newfoundland and Tabrador.

2. That I have knowledge of all the circumstances connected with the claim referred to in thls
form.

3. That the said debtor was at the date of bankruptcy, namely the 13th day of March, 2002,

and still is indebted 10 the above-named creditor (referred to in this form as the "creditor™)
in the sum of $15,433,523.95%, plus interest, as shown by the statement of account attached

herete and marked Schedule “A”, afier dedueting any counterclaims to which the debtor is
entitled.

4. (Check and complete appropriate category.)

() A.  UNSECURED CLAIM
That in respect of the said debt, I do not hold any assets of the debtor as
security and

(Check appropriate description)

1 do not claim a right to a priority.

I claim a right to a priority under section 136 of the. Bankrupicy and
Insolvency Act. (Ser out on an attached schedule details to support
priority claim).

P W
e

(x) B. SECURED CLATM

That in respect of the said debt, the creditor holds assets of the debtor valued

at $7,433,523.95* as security, particulars of which are contained in the

following security: :

1) General Assignment of Accounts, Etc., dated January 4, 1985 and
registered at the Assignment of Book Debts Registry on January 16,
1985 as registration no. 16040 (continued under the PPSA on June
29, 2001 as registration no. 1063565);

2} Floating Charge Debenture in the amount of $3,000,000.00 dated
January 7, 1985 and registered at the Registry of Deeds on January
29, 1985 at Roll 77, Frame 70 (continued under the PPSA on

November 29, 2001 as registration no. 1403243), as supplemented by
the following Debentures:
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(D) Supplemental Debenture dated February 19, 1990 and registered on
Febmary 22, 1990 at the Registry of Deeds at Roll 732, Frame 839,
which added a fixed charge to the Debenture; _
(i) Supplemental Debenture dated April 17, 1997 and registered on
April 30, 1997 at the Registry of Deeds at Roll 1521, Frame 14335, which -
increased the principal amount of the Debenture to $5,000,000.00;
(iii) Supplemental Debenture dated August 6, 1997 and registered
August 29, 1997 at the Registry of Deeds at Roll 1564, Frame 2095,
which increased the principal amount of the Debenture to $10,000,000;
(iv) Supplemental Debenture dated July 9, 1998 and registered at the
Registry of Deeds on July 15, 1998 at Roll 1668, Frame 1748, which
increased the principal amount of the Debenture to $20,000,000.00.

3) General Security Agreement dated January 25, 2000 and registered
under the PPSA on January 28, 2000 as registration no. 78490;

4) Bank Act Security registered on October 26, 2000 as registration no.
01074579,

(* This figure is a preliminary estimate, as there is insyfficient information and numerous possible
variables that could materially change the allocation between the value of the creditor’s security
and the unsecured portion of the creditor’s claim.) '

O C. CLAIM BY FARMER, FISHERMAN OR AQUACULTURIST

That I hereby make a claim under subsection 81.2(1) of the Bankruptcy and
Insolvency Act for the unpaid amount of $ . (Attach a copy of
sales agreement and delivery documents.)

5. That to the best of my knowledge and belief, the above-named creditor is not related to the
debtor within the meaning of section 4 of the Bankruptcy and Insolvency Act.

6, That the following are the payments that the creditor has received from and the credits that

the creditor has allowed to the debtor within the three months immediately preceding the
date of bankruptcy:

(0 I request to be advised of any material change in the financial situation of the
bankrupt, pursuant to subparagraph 102(3)(b)(i) of the Act.

(X) 1 request to be advised of any amendment made regarding the amount that the
bankrupt is required to pay, pursuant to subsection 68(4) of the Act,

0 1 request that a copy of the report filed by the Trustee regarding the bankrupt’s

application for discharge pursuant to subsection 170(1) of the Act be sent to the
above address. .

DATED at St. John's, in the Province of Newfoundland this 17 Y day of April, 2002,

H ot A GO0 kb
WITNESS R

JOPX WEB




SCHEDULE A

MARCH 13, 2002

Term Loan 63 [ 5881:054

Interest Accrued (Pre-Class.): 48,849.25
Accrued interest (Current): 33,411.67

Fees (Pre-Class): 680,00
Total $12.328,996.54

Term Loan 63 / 5181151
Principal: 5 2,935458.77

Interest Accrued (Pre-Class.). 13,109.00

Accrued Interest (Current): 8.042.35
Toatal % 2,956,610.12

Term Loan 63 / 3900-7
Principal: $ 24,100.00

interest Accrued (Pre-Class.): -7290 7 °

Accrued Interest (Curren nt): 60.75
Total 5 24,233.65

Operating Account 63 / 5881-054

Principal: 5 16,683.64
interest Accrued: 0.00
Total % 16,683.64

Total Qutstanding % 107,00000

Total Liabilities $15,433,523.95

I Letters of Guarantee
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1. The Bank shall not be liable or smountabls for any fuilure 1o collect, realire, 3ell or
obtsin paymem of the assigned promises or any part thercof and shall not be bound (o institute
proceeedings for Lthe purpose o colleciing, realizing of oblaining payment of the same or for
the purpose of preserving any rights of the Bank, the undersighed or any other perzon. firm
or corporation in respect of the ame.

4. The BEank may gramt estensions of time and other indulgencs, wke and give up
securities, accepl compasitions, grant relcases and discharges and oitwrwise deal with the under-
signed, debtors of he undcrsigned, sureties and others and with 1he assigned premises and other
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ussigns of the undersigned.

= of -
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i DEMAND DEBENTURE

IPALSUM Three Million Dollars
EEI%%D,JBSD?QO Date 7th January, 1985
INTER - ARSI EMKEERAK PR XXX

RA W (b 11%. % per annum, being a nominal annual rate 1/4 percentage
pointd above Lhe (h}Iinimum Lzmng Rate (the "MLR'™) of Can_admn lmperial Bank of
" Commerce (the **Bank') in effect on the date hereof; provided that il and whenever the MLR
is varied by the Bank the inlerest rate hereonder shall &lso be varied, effective on the day such
varialion in the MLR comes into effect, 5o that gt all times the interest vate hereunder shall be
\he said number of percentage poinls above the MLR then in effect. The certificae of a
Vice-President or Assistant General Manager of the Bank as to the MLR in efiecl at any time
shall be accepted as conclusive evidence thergof for all purposes hereof.

/ﬁﬁ_

BANK BRANCH AND ADDRESS Atlantic Place, Water Street, £+. John's,

_ Newfoundland
11 ..lii.r;.lm.a.t.n__Eguipmgnt....(ls.g5.)...Li;m..ts.d ............................................................. -
incorporated under the laws of New oundland (the “Company") for value received
hereby acknowledges itself indebred and promises to pay on demand fo or to the urd_cr of
CANADIAN IMPERIAL BANK OF COMMERCE (ihe “‘Bank™) the above mentioned
‘principal sum in lawful money of Canada on presentation and surrender of this debenlure at
ihe Bank's branch mentioned above, or at such other place as the Bank may designare by
notice in wriling 1o the Company, and in the meantime Lo pay interest thereon from the date
hereof at the above mentioned rate in like money at the same piace monthly on the last day of
each month; and, should the Company at any time make default in the Faym:nt of any principal
or inlerest, 1o pay interest on the amount in defaull both Before and after judgment al the same
rate in like money at the same place on the same dates. ; ’

SECURITY

mﬂ o 21 As security for the due payment of all money= payable hersunder, the Company -as
rervishirn)

beneficial owner hereby:

d_premises now owned by the Company gnd-
o including all appurienpoess; Duildings and fixtures now o

hereafter situate thersofmd. all olber{inds and premises, including building
and fixtures, hereafter aogui y ompany; and - -

sqripment, plant, vehicles, goClT-ag
r~and described or referred 1o in Schedule

e charges as and by way of a first fioating charge to and in favour of the Bank, its
successors and assigns, @il its undertaking, property and assets, both present and
future, of cvery nature and kind and wherever situate (other than such as are at all
limes validly subjecied to the first fixed and specific mortgage and charge herehy
crealed) including, without limitation, its franchizes and uncalled capital.

I this debenture, the morigages snd charges hereby consituted are called the **Security”” and
the subject maiter of the Security is called the *‘Charged Premises™.

2.2 Until the Security becomes enforceable, the Company may dispose of or deal with the
subject matter of the floating charge in the ofdinary course of its business and for the purpose
of carrying on the same provided that the Company will not, without the prior written consent
of the Bank, ereate, assume or have outsianding, cxecpt to the Bank, any morigage, charge or.
other encumbrance on any part of the Charged Premises ranking or purporting to rank or
capable of being enforced in priority to or pari pamsu with the Security, other than any morigage,
lien or other encumbrance upon property, created or assumed to secure el or any part of the
funds rcquired for the purchase of such propenty or any exlcnsion or renewal o replacement
thereof upon the same property if the principal amount of the indebtedness secured thereby is
not increased, or any inchoate Liens for taxes or asscssments by public authorities,

2.3 The Security shall not extend or apply to the last day of the term of any lease or agreement
therefor but upon the enforcement of the Security the Company shell stand possessedd of such
last day in trusi 1o assign the same 10 any person acquiring such term.

2.4 The Bank is the person eniitled to receive the moncy payable hersunder and to give a
discharge hereof, :

ENFORCEMENT
3.1 In the cvenl that the Company makes default in the payment of principal or interest
hereunder the Security shall become enforceable,

3.2 Whenever the Security has become enforceable, the Bank may realize upon the Security
and enflorcc its rights by the following remedies:

(a) eniry into possession;

(b) proceedings in any court of competent jurisdiction for the appointment of a receiver
(which rerm as used in this debenmure includes a receiver and manager) ol'all or any
part of the Charged Premises;

{c) proceedings in any courl of competent jurisdiction for sale or foreclosure of all or
any part of the Charged Premises;

(2) filing of prools of claim and other documents Lo cstablish ils cleims in any proceeding
ek e P R S mE T



in writi i f the Charged
i t by instrument in writing of & receiver of all or any part of th
© ;‘:epgils“cl:::d rzmnval or replacement from time to lime of any such receiver; and

(f) any other remedy or proceeding authorized or permirted hereby or by law or equity.

i i imi i bination and are in
) edies may be exercised rom timg 10 hme separately or in com
ngl!:i;;n:o and m:uyin substitution for any other rights of the Bank however created.

3.3 Anyreceiver appointed by instrument in writing shall have power to:

i i ' i d, lar
ossession of, collect and get in all or eny pen of the Charged Premises and,
@ :::i: Eurpus:. to teke proceedings in the name of the Company or oiherwise and o
make any arrangement or COMPromise;

(b) carry onor concur in carrying on ali or any part of the business of the Company;

borrow or Lo raise money on all or any part ol the Charged Premises in priori_ty Lo
© this debepture or otherwise for such purposcs as may be approved by the Bank; and

a3 sell or concur in selling all or any part of the Charged Premises without notice and
@ in such manner.as may secm advisable lo the receiver, and to effect such sale by
conveying in the name and on behall of the Company or otherwise.

The receiver shall be vested with such other discretions and powers as are granted in the
instrument of appointment and any supplement therelo. The recerver shall for all purposes be
deemed 10 be the agent of the Company and pol of the Bank, and the Company shall be solely
responsible for his acts or defaults and for his remupéeration. All moneyz from time to time
received by the receiver may be applied as follows: first, in discharge of all operating expenses
and other outgoings affccting the Charged Premises: second, in keeping in good standing all
charges and liens on the Charged Premises having priori?r over the Security; third, in payment of
the remuneration and disbursements of the receiver; fourth, in payment to the Bank of the
""" moneys payable hereunder; and the balance, if any, shall be paid to the Company.

EXPEMNSES :

4.1 The Company agrees 10 pay to the Bank forthwith on demand all costs, charges and
expenscs, including all legal fees, {(on @ solicitor and his own client basiz), incurred by the Bank
in connection with the recovery or enforcemgnt of paymenl of any moneys owing hereunder
whether by realization or otherwise. All such sums shall be secured hereby and shall be added
1o the principal hereaf and bear interest al rhe rate in effect hereunder at the date hereal.

PLEDGE OF DEBENTIURE

5.1 This debenture may be deposited or pledged by the Company as collateral zecurity for

iz indebledness and liabilitics and, when redelivered 1o the Company or its nominees, shall bé

forthwith cancelled; but this debenture shall not be deemed 1o have been redeemed by reason of

Ahe account of the Company having ceased to be in debit while this debenture was 50 deposited or

pledged and no payment shall reduce the amount owing under this debenture unless specifically
. appropriaied to and noted on this debenture at the time of payment.

NEGOTIABILITY

6.1 This debenture is & negovable instrument and all rights created hereunder are exercizable by
any holder hereol.

WAIVER

7.1 Mo conszent or waiver by the Bank shall be effective unless made in 'writing and zigned by an
authorized officer of the Bank,

NOTICE . _
8.1 Any notice to the Company may be given by prepaid registered mail 1o the Company at

its head office and any notice so given shall be deemed to have been duly given on the day on
which the envelope containing the notice was deposited prepaid and registered in a post office.
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1.._That .1 “& Wesber of the :

2. That the within document 1%

eariier r-eg1ster-ed at Holl 77, an 70. nnd thn rarl no.'_

additional nunus being advanced to the Cunpany by_r"uson nf

the within Supplemental Debentore.

SWORN TO at 5t. Jehn's in the
rov -P“ of Newfoundland, this

day of Februavy, 1990,
'In the presence of:
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as amended, will wary sutomatically Erom time to time
withovt notice on the date the Prime Rate iw varied by i
the Bank. The applicable interest rate on the date
hereof iz Five point eeven five (5.75) per cent per ‘
anfum, " '

42 That as of the date herecf, Paragraph 2.1 of the Debenture

£hall He amended toc read as follews:

'Secur:lt.y:{ e - - —

2.1 Ax security for the due payment &f all amounts payab].l-e

i

i

1

1

i

!

{

) i
' 1

hereunder, the Company as beneflcial ocwner, hereby: ]

a) grants, assignpE, COnNVEYZ, mort.gaées and chargex as
i - and by way of a fized and specific mortqgage and
charge to and in favour of the 'Bank,- its
successors and assigns, ALL lande and premiges
depcribed or referred to 1n Schedule "A™ hereto,
“r ineluding all appurtenances, buildingx and
g fixtures now or hereafter zitvate thereon, and all . -1
cther lande and premisas, including appurtenances,
buildings and fixtures now owned or heraaftar
1 acquired by the Company TD BAVE AND TOD HOLD the-

' ) - sama unte the Bank',- itz succepsorp and awsigne, P
& foraver: and’ - 1

—

: bB) chargos as and by way of n first floating charge
| . to and in favour of the Bank, lta succespors and
| sssigne, all its undertaking, pProparty and AsEats,
] . toth present and future, of rvery naturs opd kind
[

i

|

I

|

[

LR PP

and wheresoever situate (cther than nuch as are akt
all times validly gubjected to the first fixed and
-ﬁecific mortgaga and charge hareby craated)
including, without limitation, its franchise apd
k wncalled capltal. )

t

] If the Bank gives value for the purpose of
enabling the Company to acquire rights in or'te
any of tha Charged Froperty, the Company grante
the Bank a purchase money security interast in
such Charged Froperty to the extent that the value




iz applied to acquire such rights. In this
Debenture the mortgages and charges heraby"
; conztituted are called the ™Security™ and the
subject matter of the Security is called the
"Charged pProparty”

HED ‘ The Company and ‘the Bank covenant and ogree l_l_'l_hh 'tha

|
1
|

1pehanture. 2s amendad, shall ke subject to the terms of that
‘Priority Agreement sntered into by the Bank and John Deere dated

the Sth day of July, A.D., 1985, in all respects:

4. The Company hersby declares, covenante and agreek with t-he-

bank that {(a) this Supplemental bebanture shall be supplemsnbary

to mnd form one instrument with the Debanture and the 1990

Eupplemental nebentuu. {b) the Debenture and the 1990

Eupplemental Dehenturi by this reference shall be im:urpathhed
L

liheum with the same effect as if set forth at length herein and
l

‘isahall for all purposes be deemed to form pa‘tt‘. herecf, and Iﬁ)

junlesE there is something in the su‘_bje':t or context incongistent
.'ihe'rewith. expreseions used in this Supplemental Debenture shall
::hnvt tﬁe same meaning ay ascribed to cerresponding expressions in
i the Debenture and the 1999 Supplemental Debenture,

i
'

1

!

1
|
.
|

i5'. The énmpnny hereby declarss, tovenants and agraes with the
'Bnnk that the Debenture, the 1990 Supplemental Debenture and lll
|o£ the covenanta, provisions, fgrnnmntu_ and powers contnined
:gtharein and pupplementsd or amendsd by this Supplen.entll
'.' pebenture and the lien- and sacurity cresated thereby are in all

Y .
'rtspect- cohfirmed and preserved.,




- 5=
- The Company hereby agrees that this Supplemental Debenture

zhall be binding uvpon it and jts successors and assigns.

TN WITNESS WHEREOF the Parties hereto have caused their common
axalp to pe duly affixed’ by their , duly
anthorized officers in that behalf aw of the
the !?"h day of ﬂ'ﬂ:.'., :
' : AuD., 1997

THE COMMOR EEAL of the'

Tompany was Rersunto

affiawd in the presence i at o,
of: - et
T

o
* -

“Fank—wos—hereumte
n-.:-f-i-nuﬂ—in tha presence
af: ’

CAH AN IMPERIAL BANK OF COMMERCE

| .
i- AN
I

GEORGE A. MONROE
A Barmnie of b Surtemy
af Connt ol [y
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SCHEDULE: A"

1

ALL THAT piece or pm‘:ei of land situate and belnq at - Grgnd

hnn. In the Provineial Electorsl pistriet of Grait Falls,

ahuued and buunded as £nupwu, hhnt in bo may;: neg.lnnlng Ak &

’ po.’ml: which measures Twa llundred E.lr.;y decimal One One met.l:e: ‘on

4 pearing of Sbuth Elghty-l‘nur degr:u: Flitaer minutes 'I'hh'ty
seconde East from cum:rol stntinn ‘?562070 "Thence along tL.e most
snuthurlr limit of Nardy M-nnua. snuth E.i.ghty-Nlne degree: ro:ty
m.i.nutel E‘-nll:. for Elghty-—,l?our deeimnl eS:l: zavo ‘metres: thnnl:-
runn.l,ng South - Zeru degreen Twanty minur.e:. West for Seventy—Eight

ﬂtc.lnml Two Six metrersy thencge rurming -Snur.h Fnrty-One degress
“Thirty-Five minutei West for Dne Hnndred Thirl;y-r:even decimal

them:c aldng - properl:y of Toy Hhalen from' -
N L.H.C. Horth Furty-zight ﬂegreu 'rwunr.y-w.ve minures wWest for -

. Hinzl:y-nnn decimal E‘m.u- !-"nur me,:r“, thence along the most South -

East limik of Baylay Sﬂrelt- Nurth Furty-one degraes 'l‘hirty-f'i.vn

_minur.in Eant for Eighty dnu.l.inl '.I'I-u-ec Fuu: metregs thence ulong

the moot Ealterly limit of Baylny street to & paint uhich baare
nart.h Twenty=Five degreeu Thlrl'.y minute: East for a' si-.ra.lght;'

.'I..l.ne distance of - Fnrty-rnur d-ecimal P'.-lva zighr. metres;: thzm:e

nlang thn mow k Easterly limie o! anyley s::eat, Norr_h E!.gh‘r._
degieas Pnrty-'rwn mj.nutea East foiil

]

'!Henl:y—One decirnal zern Th:ee

-mtu.'al ko point of bEginning Ihd‘ r.-nnhai.ning in’ -all 1.654

heutaﬂ:l- All” bear:l.ng: ara referr-d g 3= l.‘-ri.d Hnrr.h.

Ry
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TO WHOM IT MAY CONCERM:

Hickman Equipment (1935) Lj.mi-l:-d haroby cnn!irms _that the prope:ty"

sitvate and beiﬁg at Bayley St.rt!t. in the Cicy nf. E:nnd Fn:l.l:.. in;

the Province of New!nundl-nd. preuunr.ly- being' mu:tgaged t::

Canadlian Imparial Bank nf Cugnmerce has not been - inlullttd w.lt

Urea Formaldehyde Fomm Inoulation and hereby warrantz that the
Fll'ﬂPiﬂ.‘-!'_ does hot contain Vrea Formaldehyde Foam lnsulation, and:

this 'Hnrranty shall survive the tlesing of this traneaction.

nA'rED at St.. John's, in the Prnv:.nce of New!uundlnnq- thil f7+

day of Aﬁ"f | i A.b., 1957 R

.
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1, \\Pﬂ-&\% ) ' of St. John's, , in the

Prn.\r:i.nbt-_ of HNewfoundlapd, Canada, make cath and soy ap fellowst

e e e i

1.0, - That I aim

il mE =

A 'l:lire;:_'r.nr' of Hickman’ E-:qu:i.pment

11985) Limited, the Company described in the

‘within inetrument and .as -sugh have full

oy 1 b ramm 4

 knowledge of the facts herein depoknd to. )

e g

2. That the - ward ".Hpu'us'e" au hereinafter used means

2 Epaouge . as defined by section 2{1)(e) of The

P pp—

Famjily Law Ac'r;. R.8.N., 19%0, Chapter F-2

a - That the pr;p!_:rtffl' deacribed in  the within

ii\:tru.mant i_'s not :-tccup:l.ed by me or any ﬂ“'—‘?‘m:'

' ﬂire:tnr nfﬁ.l:er ér ahareholder of Hickman

R Equipment (1955) Lilniteﬂ .afk’' & matrimonial hmne

and the u\mc::hip of n share or an interest in a
‘share of the c-np:ltal stosk of Hickman Equipment

(1955) I:limited doex not enr.ll:.ln ‘the sharchelder
!

thereuf or His or her spouse tn the accupnt:.un

of the prnpnrty degeribed in the within

. Inn'l:rumum;..

e et 3t e B e v i ¢ e 14T] e e e ) " s ot

:[_n'st'rmueni: does, not constitute 2 matrimonial

'home a6 defined, by the Aot and that the said

l-l. . 'That +the property’ described in the withim

e

nromerty is net held. for the bepefit of ﬂ.-_l'_lf
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: P:oviﬁhe of Nawfoundland, this
r ﬂly of @:I .J_-nlDl'

officer, director - or &hareholder of Hickman °
Equipment (19H.5-) Limited, and no spouse of an

offleer, director or _sharet__mlde':'.lu!" Hickman

"Equipment (1985) Limited .haz a right .to

possesEion of the™ paid: propercy b} reawen of
Section & oo Se:tiun;-la-uf the Act, a s:pnrm;i.cm'
1] Lo . . .

Agreement or uirninge Contract.

That I know ¢f ho' okther person having a claim to
or an interest in the ;;:npe:ty more pn:_.'t.tl:ullrly )
described in.the sald Instrument pursuant te The %i

Family Law Act. = - . .

Thet Hickman Equipment [1985] Limited is a body . X

corporate duly incorperated under the lawvs of

the Province of ﬁew{nundlnnd and & th!re_fuﬂ‘

not & non~repident wnder the.intent and meaning

" of t.he Income Tax Act, Canada, 1972, as amandpd, o

SHERN TO at Et. John's, in the

1997, before ma

iR
H

el 8t

.
) .
R
-
L



l - This ts exhlblt ___F

_ referrad to In
the atfidavit of Jermifer Lee mwom

of sHirmed batare me thig . 19th . _dew
December, 2002 |

g (000007 K

HICKMAN EODTPMENT (1985) LIMITED

SUPFLEMENTAL DEBENTURE

o —
..

't WHEREAE 3
4
N 1.

I ' By & Damand Debenture (hereinaftar called the “Debenture®)
L _ .dated the 7th day of January, A.D., 1985 and registered in the
I' ; ,Registry of Daeds for wanundlpnd. in Roll 77, Frame 70 pnd made

I
,

)

'becwean Hickman Equipment (1985) i.l.uited (in the Demand pebenture

i

~and harsin called the “Company”) of the one part and the canadian

i quierinl'_ Bank of Commerce (in the Demand Debenture and herein

* T

Igalled the "Bank®) '‘of the' other part, the Company charged unte

‘the Bapk as and by way of a first zlnntiné charge ALL undertak=

tings, property and asseti both present and future, of the Company
':il- security for ths rIepayment of the

som of Three milljon '
| (3,000,000,00) dﬂl_lﬂl:'.‘l (the "PFrincipal 'Sum™) with intarest
i ‘ .

7
_thereon 28 Etipulated therein;
H

i
:2. By & Demand Debenture (hereinafter cailed the

"John De'ere
'En.bentuu') datad the 1lth day

_of march, - A.D., 1985 and’
regilt=r'd in tha Registry of Deeds ‘for Newfoundland in Roll B7,

'Frnni 2215 and made between the Company nf the one part and John

'Dttre I-il'litiﬂ (in tha John Desra Dabunturn and herein called -
I

I 'anhn Deeﬂ.-"l of the othsr 'pl.tt,
il

Im:ere as and by way n:[ Iy fi;md and Floating ehnrge :ertnin

,prupe.:ty and adudtE more parilculsasliy d:: riked

the Cmpany chlrgid unto John

in fghedule "A®

i

lnsearhed ‘Fh-wl-fﬂ Aam amnurity for the repayment of the sum of Five
hupdrad thoyland l$5ﬂ0.000.00) with .

interest thereon [ 1)
stipulated therein)

3. By a Supplemental Debenturs (hertin'nftFr called the "=1590

sﬁpplﬂmntll Debenture®) dated the 19th day of February, A.D./




. s - =
. el
1990 and regiuterad in Rell 732, Frame B3% of the H:giltry nf

P
BN A i

needs for Newfaundland and made’ between the Cumpany of thn ene

ATt And the Bank: of the other pnrt the Company :hnrgud unte tha

f '
Bank as and by way ef'a firet f:l:ed and specific l:hnrge ALL THAT
iéce or pircel of land situate apd being at Bayley Street, Grand'
Falls, in the — Province of Newfoundland and  baing more
. ,plrti:ularly de-cribed ‘in  Schedule *“A™ nttnched th-rn-.n as

lfurthlr sacurity for the- rq:nmnt of the Prinripul Sum nnd-

he Debenture; .,

"l:““r“t and other mnneys. Af any, from time to time wing on

4. By a fyrther supplcmem-.al bebenture {hHereinafter called the

1997 Supplemenhal Debenture”) dated the 17th day of Apr:l.l. A.D..
1997 and regiltered in Roll 1521 Frame 1435 of the Rngilhry af

part and the Bank of the other part,'thu Principnl Sum secured by
ehe n!nreunid

chentu.rn WA im:rensed te Filve Hillicm dollars;
b

tss ogn, ono I:H:l) together with intere:t thereon as utipulned

therein:

5. | The Cnmpany has. reguested and the Bank has agreed kg

aﬂvancn A Iurthnr num af Fiva millinn ($5,000,000.00) dallars in

additinn to the Principal Sum secured by the Debentura, the 19_9°

and the 1997 Supplomantal Dobantures:

OW_THIS SUPPLEMENTAL DESENTURE WITNEESETH that im pursuance of

the Aiq'retm.-nt hereinbefore recited and in consideration of the:

ldditional sum of “Five m:l.lli.i:m .dullars (55- 006,000.00) of :I.aufu-l

A e e
. . '

erﬂbf is herub}f achnwledged) the Cnmpany as beneficinl wner'

erthy covenants, agrees .and undertakes ag followss
- Al L
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That a5 of the the date hereof, the firgt purag:aph of t

Debenture ghall be amended to r=ad ag fullnws- I

{ shall

o

“Principal Sum: Ten.million dollars {$10,000,000.00)

Interest Rate: = A nominal rate per yeir egqual to One
t1) percentage point above the variable reference—
interest rate per-year declared ' by the Bank from time
to. time to be its prime’ Fate for Canadian dollar losns
made by the Bank fn Canads (the “Frime Rate®)
Provided that the interest rate under tni Debenture,
&6 amended, will vary sutomatigally from time to tige
withont notice on:the date'the Prime Rate ia varied by
the Bank. The applicable interest rate on the .date

héraof iz Five pu.tm.-. seven five (5.75) par cent per
annum, ™

iy i S st

LAt redad

That ae of the date hereof, * Parngraph 2.1 of the Debent

be amended to rend as fbllows: .

“Security: .
2:1 As security for the r.l'ue-payment_nf all amounte p

hergunﬂer, the Company as. beneficial -cwner, hareby:

a). grnnr.s, axsigne, conveys, mnrtgng:s ana ehnrge- a5 o
and by way of a fixed and specific mu:tgnge and’
charge to and 4in favour of the Bank, itm
BUCCEASOrE and. aszigns, - ALL land: and premile
db.m:r:lbe:l or referred to’ in Eehedule "A" he:etn,
including  all appurtenances, bulldings and .
fi¥*ures naw or horeafrer Zitngte thereon, and eld
other lands and premises, including appurtenances, _
buildings and fixtures how owned “or hereafter
acquired by the Company TO HAVE AND TO HOLD the _
Eame uhto the Bank, its successors -and a:-iglu.: .
forever: and ’ '

b) ':harges ag and by way ef a first flnat:.ng charge
to and in favour of the Bnnk. its successzors and .
‘assigns, All its undertaking, property and assets,



'?ribrity Agreemant

| to  and forhh one

;. tha

' the Debenture,

both present and future, of svery nature and kind
and wheresoevey situate (nther than such as are at
all times vaudly subjected te the firge fined and
specific mortgage and charge hereby created)
including, without limitation, its franchise and
uncalled capital. . .
1f the EBank givee valvpe for the purpose of
enabling the Company %o asquire rights in or to

apy of the Charged Property, the cbmpany grants

.the Bapk a purchase money security intereat in .

such Charged Property to the sxtent that the value
In thisa

is ppplied to acquire such Tights.
Pebepture the moCtgagen and charges hereby
constituted are called the T"Segurity” and the

subject mattar of the Securizy is called the

"Charged Property”

3. The Company and the Bank covenant and agrea thnt.}i‘r'.

Pebenture, as amended, shall be -ubject to the terms of é“ >

entarad 1ntn by the Bank and John Dtnre dat'

tha_Sth day of July. A.D.. 198%, in ‘all TEsEpPECLE.

- The Company hereby.declnru:,

i; covenants ond agrees with'-
lupplennnta

the 1

bank thnt (a) ‘this Supplemental pebentwre 3hall be

instrement with the Dabenture,

Supblémeﬁial Debenture and the 1997 supplemental Debenture. 1
19%9)

[x

Debenture, -19%90 Eupplemental bebenture amnd the

Supplemental bebenture by this reference shall be Aincorpora

herein with the zame efiect as 1f wet forth at lengrh herein afl

shall for all purposes be deemed to torm part hereof, and (¢

:ﬂhlill ,there im nnmething in the subject or contaxt incontintez'

'harewith, expres:inna used in this Supplemental . _pepenture shn
ponding exprn:sinnﬁ A

have the same mcnning as ascribeﬂ to corres

Debenture and tpc 195

the: 1990 Eupplemental



: gupplemental Debenture.

- The'Cumplny i‘mzebjr declares, -cnvennﬁts and agrees with the .
\ Bank that the Debenture, the 1990 Supplemental Debenture, the |

‘ 19987 Supplemental Debenture and ‘alll- of the covenants, provislong,”
agreements and powers contained ' therain and supplemenhad or

.' amended by this Supplnmental Debcnture and the lien.-and aeeu::lty \ .

3. ::ented thereby are in all respects cuniirmed and pre:ervtd-

:5‘5- The Company hereby agrees that this Supplemental-bebénture
1 - -

i shall be binding upen it and jts-svccessors and aEsigns.

i
l

: IN WITNESS WHEREOF the Parties heratc have cauped thelr common

seals to be duly ‘affixed by their duly
i . authbriz_ﬁd cfficerg in that behalf as of the
a4 the day of }}’y-jusrf- A.D., 1997

| THE COMMON SEAL of the
ompany was hereunto
iimffixed in tha presence
lof:

— -~
'*---o-‘

R LR
J""P'|'|"|"|||““

-.--

THE COMMON SEAL of the _ T
ank wasz hersunto
pffived in the pre:ence

| of: ’
‘l - - C}lﬂﬁ IMPERIAL EANH oF CDHHERCE
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ALL _THAT piece ®C Parcel of land sitnate and being at Grand

Falls, 1n the PFrovipclal Electaral Diptrict of Grnnd Pnllu,

sbutted and bnunded 4 follows, that ig ke nays: nnginning at a
Two llundred Slzty decimal Qna
n banr.i.ng of South Eighty-

pu!.nt which measures One metres on,

Four degreen ri!te:n minuten Thirty

.:ecnndu East frvm Contral stlhinn 76G2070Q, Thence along

the wr it
Southerly limit of. Naray Avanua, South l’.‘.lghty-n.lne degrees Forty
minutes East for Eighty-Pour decima)l 51: 2Zaro metren)

thence
running South 2erc degrees Twenty minutew Wemt tur Eeven

ty-Elght
decimal Two Six metres;: thence running Euuth Pnrty—une degrees
- oo Thirty~Five minuktes wWest for One Hundreda 'rlhirty-seven decimal -
By Seven Nina metragg

thence along Property of HRoy Whalen from
N.L-H.C. Horth Forty-pight degraess 'Pw-n:y-riva mlnutea

Nin:ty-—One dacimal Pour Four metre;. thence along the m-t South
Eapt limlt of Bnylay Street,

: '|| Al
- L 1 P

North Forty-ope degreesn Thirty-rive
minutes East for Bi?hﬁr declinal Three Pour metTan)

thence nlnng
the

mowt Easterly limit of Bayley Stroat to a point which bears
Nortli Twanty-Fivé degreas Thirky - minutes East for a satraight

line distance of Forty=Four decimal Five -Elght metrea;

thence
nlnng tha

most Fasterly limit or . ‘Baylay Street, North Eight'

degress Forty-Two M1nutun Eant for Tueuty—ﬂne decimal Zero Three

metres Eo point of beginhning and cnntnining in

all 1.654
heatnrna. All benrings are

referred ko Grid Hnrth.




T WHOM IT MAY CONCERN;:

Hickman "Equipment (1985) Limited of  hereby confirms that the
properties being more particularly described in- the Schedule "A“
attached to the within Supplemental Debenture situate and being” at
Bayley Street, in the ecity of Grand Falls, inthe F_ovince of
Newfoundland precently being mortgaged to Conadian Imperial Bank of
Commerce have not been insulated with Urea Formaldehyde Foam
Inpulation and hereby warrants that the properties dao’.not contain

Urea Formaldehyde Foam Insulation apd this warranty shall survive
the closlng of this tranpaction. i

v
r

DATED at Bt. Jnhn's; in the Province of Hewfoundland this

AN day of ,ih-:)u_g-}- . A.b., 1997,

HICKMAN EQUIFPME
LIMITED
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>
1, Hubert Hunt, of St. John'e, , in the Province of

Hewfoundland, Canada, make oath II'I;d sBY &% follows: -

irla. That I am 8 Director -of Hi:kmnn- Equipment

(1985) Limited, the Company dezcribed in the
within instrument and a& such have full

knowledge of the facts herein deposed to.

" That the werd "spouse” akx hereinafter uged mesns
& kpoupe os defined by Section 2(l)(e) of The
Family Law Act, R.5.N., 1990, Chapter F-2

That the property described in  the  within

instrument is not nccugai.ed-by me or any othar
directm.j, officer or sharsholder of Hickman ’
Equipment (1985) Limited am & matrimopial hohe

and the ownership ©f a sharc or an jnlarast in R

share of the capital ztock of Hickman Eguipment

{(1985) Limited does not sntitle the sha;_rehn:l.dnr
thereof ar his or her spouse to the occupation
of the . property described in  the within |
Instrument. - '

That the propercty de:acribed in the ‘within

Iinetrument does not constitote & matrimonial

hrrrn tr AeFined bar e Bk amd rhmk the =aid
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¢fficer, director -nr shareholder of Hickman
Equipment (198%) Limited, and no spoule_nf' an
cofficer, director or shareholder of H-ir.:kmn
Equipment (198%) Limited has & right tu&
. potsepsion o&f the sald property by reason of
Section 6 or Ee:t_in_n 13 of '-the hot, a zeparation

hogreemant or Marriage Contract.

5. That I know of no other person having a claim to
L]

or an interept in tha property more particularly

described in the said Ipstrument pursusnt to The

Family Law Agt.

6. That Hickmah Equipment (1985) Limited iz a body
corporate duly incorporsted under the laws of
the Province of Newfoundland end is therefore.
not a nan-r‘:-ident under the intent and meaning

aof the Income Tax Act, Canada, 1972, as amended.

SWORN TO at Et. Jahh's, in the
rovinca of Newfoundland, thips .
day of ﬁvjusf- + A.D., ¢
19897, before me: ) .
3 |

-

HmnM_GQL—d-W Uﬁ!s-ﬁ_
AD, 8 77 If.'..-?ﬂ o'clock 2. m
Rof S Frame.. 2295
Feo Palatieb | Rac. NoTSG.S0D
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HICKMAN EQUIPMENT (ivf3) IffrED nr ‘
SUPPLEMENTAL DEBENTURE

1. By a Demand Debenture (herein cafled the "Debenture™) dated the 7th day of Jurwary,
A.D., 1985, and registered in the Registry of Decda for Newfoundland in Roll 77, Friome 70
| and made between Hickman Equipment (1985) Limited (in thé Demand Debenture and herela

Lealled the Cmnpany')ofn:eumpanmdtheﬂanadlanlmpn'lalhankoﬂ:nmmeru(inﬂ:
Demand Debenture and herein called the Banl:)ofmeoﬂurmﬂ:&mmychmuﬂumn
the Bank w3 and by way of a & first floating charge A_’[,Lm:dmahngu.pmpmylndmhﬂl
present and future, of the Company as gecurity for the repayment of the sun of Three million
dunm(nmomom)(ﬂm anmlSum')vnﬂlmtﬂHtlhmumhmdﬂtrﬁn.

2, By 2 Demand Debenture (hereln calledﬂw‘]ohnﬂmDabmmu')dltﬂdﬂtllthdly
of March, A.D., 1985, and registered. I the Regisay nfDmdnwamfuundllﬂianll!’?

mezzls:mm buwmﬂw&mmwofm:mmmlohnhwemm (in the

Yohn Decse Debenture and hereln called "John Deere®) of the other part, th: Company charged
unto John Deere @3 snd by way of a fized mnd floating charge certain Property and asacts more
particularly described in Schedule "A* arached thereto as accurjty for the repayment of the yum
of Five hnnﬂmd thousand dollary (ssm,noo 00) with imerest tlw:un - stipulated therein;

3 By 2 Snpplmental Debenture (herein called the *1990 Suppln'nunnl Dehenture®) dared |
the 19th day of February, A.D., 1990, and registered in the Reglstry of Decds for
Newfoundland in Roll 732, Frame 5§39 and made bctwamﬂncompnyofﬂumpmmdmn
Bank of the other part, the Compariy charged unio the Bank s and by way of & firsi fixed and

] mmifm:hnrgewpmorpamﬂofhndmmmmbdng s Bayley Street, Grand

Falln in the Province of Newfoundland snd being more particularly described in Schedule "A*

attached thereto e further security for the repayment of the Principal Sum and interest and
other moneys, ifnny.fmntlmeuwmgonﬂ:eDabmmw

4. By further Supplemental Debenture (hercin called the *1957 Supplemental Debentorc)
dated the 17th day of April, AD., 1997, and registored in the Registry of- Deeds for
Newfourdland in Roll 1521, Frame 1435 and made between the Company of the one part and
the Bank of the other part, the Principal Sum secured by the aforesald Debenture was Increased
1o Five million dollara ($5,000,000,00) fogether with interest thercon ma stipulated thersin;

5. By a further Supplemental Debenture (herein called the *1997 Second Supplemental
Debenture®) dated the 6th day of August, A.D., 1997, and registered in the R.cgumy of Deeda
for Newfouodland In Roll 1564, Frame 2095 and made between the Company of the one part




.
and the Bank of the other part, the Principal Sum secured by the aforessid Debenture was

increased to Ten miltion dollers ($10,000,000.00) together with interest thereon a8 stipulated
thersin: '

6, ©  The (fumpany has requested and Bank has pgreed to advance a further sum of Ten
million dollars ($10,000,000.00) in addition to the Principal Sum secured by the Debentore, the
1990 and the 1997 Supplemental Debentures and the 1997 Second Supplementa! Debenture;

Mﬂﬁmmw ihat in pursuance of the
Agreement hereinbefore recited and @ consideration of the additional som of Ten lmllmn
dollary ($10,000,000.00) of lawful- money of Canada now paid hy the Bank to the Company (the

receipt whereof iy hereby acknowledged) the Company as bemﬁml Owner. hr.reby covenanty,
agrees and undertakes as followa:

1. That an of the date hereof, the first peragraph of the Dchenmrnahallbenmtndedtoread
a3 follows:

"Principsl Sum: Twenty million dollars ($20,000,000.00).

“Interest Rate: At a varizble nominsl rate per anmom of One (1) percentage
point above the Bank's prime friterest rate for Canadian dullnr commercial loans
in Camada as declared by the Bank from time to tme (the "Prime Rate®) with
interest on overdue Interest at the ssme Tate; provided that the intevest rate under
the Debenture, as amended, shall vary auiomatically on the day the Prime Rate
mvnnndbyﬂmnnnkwlthmtnotlcebythanmkmmypmyhﬂem The
applicable interest rate on the date hereof is seven point five zero ( 7.50 %) pﬂ'
cent per nnnum

2. The Company end the Bank coveriant and agree that the Dehenture, as amended, shall

be subject to the terms of that Priority Apreement eptered into I:y the Bank and Jolm Desre
dated the 5th day of July, A.D., 1985, in &ll TESpects.

3.  The Compeny hereby declarss, covenzmis aind agrees with the Bank fhat () this

Supplemental Debenture shall be supplementary to and form one instrument with the Debenture,
the 1990 Supplementsl Debenture, the 1997 Supplemental Debenture and the 1957 Second
Supplemental Debenture,  (b) the Debenture, the 1990 Supplemental Debenture, the 1997
Supplemental Debenture and the 1997 Second Supplemental Debentre by this reference shall
be mr.'mpm-atnd herein with the zame effect as if s=t forth at length. herein and shall for all
purposes be deemed to form part hereof, and (¢) unless ﬂmm_-h something in the subject or

context inconsistent herewlth, expressions used in this supplemental Debenmre shall have the
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same meaning s aseribed (o corresponding expressions in the Debenture, the 1950 Supplemental
Debenture, the 1997 Supplementsl Debentore end the 1997 Secnnd Supplemental Debenture;
4. The Company hereby declares, covensnrs snd agrees with the Bank that the Debenture,
the 1990 SUpplmmial i):bmtum, the 1997 Supplemental Debenture and the 1997 Second
Supplemental Debenture nnci all the covenais, provisions, BEreements and powsr contained
therein and sopplemenied or emended by this Suppleniental Debenture and the lien and security
crealed thereby are in.all respects mnﬁrmcd and preserved,

3,  The Company herchy agrees that the Debenture and this Supplemenial Debenture shall

be binding up'nn It and its successors end assigns,

IN WITNESS WHEREQF the Parties hereto have caused their common 3cal to be
duly affixed by heir duly euthorized officers in that behalf
as of the _ 9'”\ day of July, A.D., 1998,

THE COMMON SEAL of the
Company was hereunto affixed
In the presence of:

HICKMAN EQUIPMENT (1925) LIVMITED

Wy

Bank was hermntu nfﬁxﬂl in the

preacnce of:
CANADIAN IMPERIAL BAHK Oor
COMMERCE

r."-I-T;"’F" e~ -3 ?rﬁ i . . ; .

NOTARY PUBLIC AF. .




i, Hubcn Hunt, of Sl John's

1.

CANADA

_PROVINCE OF NEWFOUNDLAND
CITY OF §T. JOHN'S  ~

TO WIT:
" AFFIDAVIT

» m the Province of Newfoindiand, make oath and say a5 |
follows; ’

That T am & Director of Hickman Equipment (1985) Limited, the
Vendor described in the .within instnonent gnd 85 such have -fuf]
Imnwludgr. of the facts hersin dcposul 1o, e
That the word 'apmme'nahminaﬂermmdmmaspouund:ﬂnnd
by Section 2(1)(e) of the Family Law Act, R.S.N. 1990, l'.‘.hnplﬂ' F-2, as
amf.'ndad

That the propesty described in the within instroment hes never been
occupied by me or any other director, officer or sharcholder of Hickman
Equipment (1985) Limbted a3 a matrimonial home or by the Epouge of
any director, officer or sharsholder of Hickman Equipment (198%)

Limited, and the ownership of a share or an interest in a share oflhr.
capital stoek of Hickman Equipment (1985) Limited doss not entltlr.- the

shareholder thereof or his or her sponse to the occupation of the pruperty
describad in the within instrument. -

That the property dcscribed in the within instnnm.-.nl does not constitute
a matrimonial home g5 defined by the Act and that the sald property ig
not held for the benefit of any officer, director or sharcholder of
Hickman Equipment (1985) Limited, &nd -no spouse of em officer,
director or shareholder of Hickman Equipment (1985) Limited has =
right lo possession of the property by reason of Section 6 or Section 13
of the Aﬂ'_.n Separation Agrecment or Marriage Contract,

That Y know of no other person having a claim to or an inicrest in the
property more particularly described in the said Instrument pursuant to
the Family Law Act. )




=

T2
That Hickman Equipment (1985) Limited is # body corporate duly
incorparated under the laws of the Province of Newfoundland and is
therefore not a non-resident of Canada under ‘the inient_ and ri-nr.-aning of
The Income Tax Act, Canada, 1972 and amendments thereto,

SWORN TO at St. Jobn's, in the
Province of Newfoundiand, this ‘)'A

- dayof July , AD., 1998,

before me:.

AN,

MEI!T HUNT

—— e .



o LIMITED
Y

. WARRANTY-UIR LDEHYDE FOAM I TIo
TO WHOM IT MAY CONCERN:

Hlckman Equipment (1985) Limlted hereby confirns that the propertles more partiaularly -
described In the Schedule "A™ attached to the within Supplemental Del:'»enture sltuate and
being at Bayley Street, In the City of Grand Falls, In the Province of Newfoundland
presently belng mortgaged to Canadlan Imperial Bank of Commerce has not been insulated
with Urea Formaldehyde Foam Insulatlon and hereby warrants that the propertles do not

contaln Fom\aldehyde ‘Foam Insuladon and that this warranty shall survive the closing of
this transactlon, "

. L
DATED at St. John’s, Newfoundland, this day of  July , 1998

EQUW(WBE)

Wy
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P.O.Box 340 = -
5t. John's, Newfoundiand AIC 19
. Brarsch

SECURITY AGREEMENT

Eor valuable conslderation, the undarsigned {the "Customar™) agrees with Canadian Imperial Bank of Commaroa {"CIBC")

as follows:

1.

Grant of Eecurity. The Customer mortgages, charges and wsxigns ta CIBC, wnd grants ta CIEC, snd CIBC ukn._l
Sicurity Intereat in the property deseribed In the following paragraph or paragraphs of this l_acﬂnn (nz Applicable in
accordonce with the NOTE appearing et the »nd of this sectlon), and in all property daseribed in any schadules,
. documents or listings that tha Customer may from time ta tme sign end provide to CIBC In sonnection with this
Agraemeant, and in ofl present and futura Accessions to, and all Procesds of, any such propany Ienlln!:ﬁ?d.y, tw
rCollataral™} nx a genaral and continuing coliateral sazurity for the due payment and porformanee of the Linbilivis

O {n) Spacific Personsl Propmy: the Parsonal Praperty described in Schadule A
|b) Al Pernonal Property: all of tha Customer's pressnt and after-acquired undartaking and Personal

Property (including eny proparty that may be describad in Schedule Al, .

[ ie) AN Renl Property: sl of the Customer's present ond sfter-acquired resl property (Including eny property
thet may ba described in Schedule A), Togather with all buildings placed, installed or arected on  any such
property, pnd all forures.

NOTE: Chaeck spprepriste boa or boxes to indicats which of peragrephs La), {b) or (c] ara to apply, W no box s
checked off, paragraph b)) will apply. . .

Governing Low. This Agreement iz govemed by the lows of Newfoundied, -

ADDITIONAL TERME AND CONDITIONS, THE ADDITIONAL TERMS AND CONDITIONS ONCLUDING ANY
SCHEDULES) ON THE FOLLOWING PAGES FORM PART OF THIS AGREEMENT,

The Custorner has signad this Agreement on = ] L) - .‘.'-1{ AT Qoo N,

P.O. Box 820

Cunoimans'y FUsst BOHEE

_ St. John's, NF_AIN 3C8

City/Town, Proviees sl Poxtel Coda

Note; i tha Cusiomer s & comportion, RO witness In needed.  The offics (kuch et “Fraskdent” or “Secretary™) of the firkon signing should ba

st bslow than pangn's SipnAETIGG,

FOR INDIVIDUALS ONLY, record the following infonmation:

First and second names in full; surnama. Birth Dete™ Sex

Month ' M/F

" Fr Alberw, Ontatin, Geskaichewen and th Yukon, recond: day/momhiyas.
For Britigh Columbla, Maniobd, Nasy Brunswick, snd Novae Scotis hecond: yesnimenth/dary.



Schadula A
The following Is @ description of the property In the Collatersl (descrbe personal property by item or kind; if space is
insufficiant, use 8 seperate shael):

Echedule B
The following are the Places of Business (if space is insutficient, use 8 separate sheatl:

On o about the Company's Framises shuated at 1264 Topsail Rd. Mount Pearl, Newfoundiand or hereafter acquired o
pccupies in tha conduct of its normal husiness. N i



ADDITIONAL TERMS AND CONDITIONS

2. Places of Business. The Customer represents end warrants that the locations of nl_l _uxiutinu Flacez uf_Businu:l are
specified in Schadule B. The Customer will promptly notity CIBL in writing of any sdditional Piaces of Bu?mm Az zotn
as they are wztpblizhed. Subject to section 5, tha Collsteral will et ofl times be iftpt at the Places of Businass, and will
not be rermoved without CIBC'S prior written conzant. :

4. Cpliatersl Free of Charges. The Customer reprasents and warrants that the Coligterol is, end egrees that the Collatersl
will at all Times be, frea of any Charga of trust ex¢ept in favaur of CIBC or Incurred with CIBC's prior written consant.
18C may, but will nat have to, pay any smount o take any sction required 7o remove or redesm any unputhorized
Charge. The Customer will Immediatsly reimburse CIBC for any amount so peid end will inderanify CIBC in respect el
ony Action oo taken. :

&. LUge of Collateral. The Customer will not, without CIBC's prior written conzent, sell, lesss or otherwise disposa of sny of
the Colisterel (other than lnventory, which mey be zold, leasad or otherwise dispossd of in the ordinary course of the
Customer's business), All Proceeds of the Collateral (including among other things all amaounts racaived in respest af.
Finceivables), wheather or not arising in the ordinary coursa of the Customar's businass, will ba received by the Customes
gz-trusies for CIBC and will be Immediately paid 1o CIBC, ’

€. Insursnce. Tha Customer will keep tha Collatersl insured to lts full insurable valus against loxs of demage by fira and
such other risks 33 sra customarily Insured for property similar 1o the Collateral (and against such other risks az CIBC
miay responably require). At CIBC's requast, all policien in respact of such Insurance will contain & loss payable clause,
end i tha Collataral includes resl property will contain & mortgage clause, in fovour of CIBC and in sry evern the
Customer ‘aaeigns all procesds of insurence on the Collateral 1o CIBC, The Customer will, from tima 10 time st CIBC
reguest, delivar such policies [or satistactory evidence of such policies) to CIBC. i the Customer doss not obtaln of
malntain such insurance, CIBC mey, but will not hove to, do 8o, The Customer will immediataly reimburse CIBC for ary

emount 30 paid. The Customer will prompty give CIBC written notica of sny loss or demage 1o all or any peort of the
Coliatoral. :

7. Informstion and inspection. The Custorner will from time to time immediswely givae CIBC in writing all information
requestad by CIBC relating 1o the Collateral, the Piaces of Businass, and the Cumomer's financial or business sfHalrs.
The Customer will prarmptly advise CIEC of the Sarisl Number, model year, make and model of esch Serial Number Good
at any 1ime included in the Collateral that iz held as Equipment, including in clrcumstances whers the Costomer contes
helding such Serial Numbar Good 82 Inventory and beging holding it s Equipment. CIBC may fram time to time ingpect
any Books and Recordn end efiy Collateral, wherever located. For that purpose CIBE may, without chorge, have sceeke
to mach Place of Businazs and 1o sll mechanical of electronic equipment, devices end procossas whara ony of tham may
be stored or from which eny of them may be retrievad, The Customer authories any Person holding sy Books and
Regords to make tham availablate CIBC, in a readable form, upon requast by CIBC.

B. Receivebles. W the Colletersl includes Receivebles, CIBC may adviee any Ferzon who is liable 10 make any paymwant to
the Customer of the existence of thiz Agresment. CIBC may from time to time confim with such Persons tha sxizpencs

and the amount of the Receivabies. Upon Delpult, CIBC may collect
mannet and upon such terms as CIBC considars appropriate.

and otherwiss denl with the Aeceiveblos In such

8. -Receipts Prior to Datsutt. Until Defeult, all emounts received by CIBC ps Froceeds of the Collateral will be appllad on

ageount of the Linbilies in such manner snd a1 such imes a3 CIBC may consider a
, be held uneppropristedin a collateral account or releassd to tha Custormer. ’

10. Detault

ppropriate or, at CIBC's option, may

{1) Events of Defoult The occurrence of any of the tollowing avents or conditions will ba & Default:

{n)

{b
{c)

(d}

the Customer does not pay sny of the Lisbiiities when duw;
tha Customear doss not abserve or perform any of the Customer's obligations under Thi
other agreement of document existing st any time betwsen the Customer and CIBG;

& AgQrestmant or oy
ANy representation, WEANTy Or Statamant mede by ar on behalt of the Custormer to CIBC iz untrue in

|
matarial reapect at the time when or os of which it was made; W
the CugtoMmer copsaE Of thiwatans to cease to Corry on in the normal coursa tha Custormar's business or any
ratarin] part thereof;

if the Customer it 8 corporation, there is, in CIBC's reazonable gpinion, » change in effactive control of tha
Customar, or if the Customer is » parthership, thera is g dizsclution or changa In the rmembership of the
partnership! ’

the Custemer becomes inzclvent or bankrupt or makes a proposel of files an agsignment for the benetit of
creditora under the Bankruptey Act (Cenade) or similar legisiation In Canada or any othar jurizdiction: &



L
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patition In bankruptey i filad against the Customer; or, If the Customer I3 a corporstion, STeps are taken

under any legislation by or ageinst the Customner seeking its liguidation, winding-up, dizzolution ar
reorpanizetion of dry BTANDEMANT of composition of s debix; )

a Racelver, trustee, custodian or other similar official iz appolnted in respect of the Customer or any of tha
-Customar's proparty; . ]

the holder of a Charge takas possassion of sfl or any par of tha Customar's proparty, of a distress, execution
or othar simllar process is levied against all or any part of such property; o

CIEC, in good faith and vpon commercially reasonable grounds, belleves thet the prospecty of paymeny or
performance is of Iz about to be impaired or That the Collateral I or is about 1o be placad in jeopardy,

{2) Rights upon Default. Upon Defeault, CIBC and a Recelver, az applicable, will to the axrent parmited by law have the
following rights. -

i)

{4

{a)

b

{c)

Appointment of Receiver, CIBC mey by Instrument in writing sppoint amy Person os & Receiver of all or wny
part af the Colleteral, CIBC may from tima 1o time remove or roplace & Rsceiver, or make application to any
court of competant julizdiction for the appointment of » Receiver. Any Recelver appointed by CIBC will {for
purposns ralating 10 responsibility for the Recelver’'s acts ar omissions) be considered to be the Customer's
sgent. CIBC may from tim to time fix the Recelver's ramunaration snd the Customer will poy CIBC the
amount of such remunerstion, CIBC will pot be Habie to the Customar or sny other Person in connaction with
appointing or not appointing & Receiver or in connection with the Receiver's actions or omissions.

Denlings with the Collmteral. CIBC of g Rageiver may take posseasion of all or any part of the Collateral and
retain it for 8% long a5 CIBC or the Recelver considers appropriste, receive mhy rents snd- profits from the
Collateral, carry oh (Sf cotgur in cemrying on) all or any pert of the Customer's buriness or-refraln from doing
20, borrow on the secufity of the Collateral, repair the Collateral, process the Collateral, prepars the Collataral
for sale, Isase or uther disposition, and sall or laase {or caneur In selling or loasing) ar otherwise disposs of tha
Colisteral on such tarms and condhions (including among other things by aranpsment providing for defomed -

peyment) az CIBC or the Receiver conaiders appropriste. CIBC or the Receiver may (without charge and 1o tha
exchusion of all other Persons including the Custorner) enter upon any Place of Business.

Aesizetion. CIBC or 8 Aecelver may use, collact, sell, lsase or otherwics dispoan of, reslize upon, relaase 1o
the Customer of other Farsons and otherwise des! with, the Collateral In such mannar, upon such terms

" {including among other things by erangemant providing for deferred paymant) and a1 such times as CIBC or

(d}

the Receiver considers eppropriate. CIBC or the Receiver may make ony aele, isoee or other disposition of the
Colleteral in the nema of and on behalf of the Customar or otherwise.

Apgplication of Proceeds Aftar Dalault,  All Froceeds of Coliateral recsived by CIBC or o Recolvar may be
applied to discharge or satisfy any expenses {inchuding among other things tha Raceiver's ramunaration sid
other axpenzes of enforcing CIBC's rights under this Apresment, Chargas, barrowings, taxss snd other
outgoinge etfecting the Collatersl or which are considered advisabis by CIBC or the Recelver 1o preserve, |
repair, process, Meintain or enhance the Colleteral or prepare it for zale, loass of othar dizposition, or to kesp
in good standing ehy Charges on the Collateral ranking in priority to sny-Cherpe created by this Agreamant, or
to asll, lease or otherwise diepose of the Collateral. The belsnce of wuch Proceeds will be spplied to the

Ligbilitias in such manner end ot such times as CIBC considers spproprigte ond thereafer will be accounted for
o3 required by low.

Other Legel Rights. Before end after Default, CIBC will heve, in addition 1o the rights specifically provided in thiz
Agreement, the rights of s secured party under the PPSA, a3 well az tha rights recaognized at law and in equity. No

right will ba exclusive of af dependent upon or merge in any other right, and one of more of such rights may be
exercised independently of In combination from tima o time.

Deficiency. The Customer will remain lisble to CIBC for payment of any Liabilitios that are outstanding following
reallzation of all or any pan of the Callstaral.

CIBC not Lishle, CIBC will not br: Hable to the Customner or any cther Person for any feilure or delay in #xercizing any of
its riphts under this Agreement lincluding among other things any feilure 1o take possession of, collect, or zell, loaxe or
otherwise disposa of, eny Collateral), Nona of CIBC, & Receiver or any agent of CIBC lincluding, In Albarts, sny thariff]
is required o 1ake, or will have eny liability for any feilure to 1eke or dalny in taking, BNY &lopn NECessary or advizabla to

preserve rights against other Fersons under any Chamel Peper, Sacuritias or Instrument in passession of CIEC, &
Racelvar or C1BC s apsnt. -

Charges and Expenses. Tl_m_ Cu:tnMu_r agrees to pay on dernand ell costs and expenses ncurred {ingluding among ather
things legal fees on a solicitor end client basis) and tees charged by CIBC in connection whh obiaining or discharging
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chis Agreernent or establishing or confirming the pricrity of the Charges created by this Agresment or by law, -
complience with Bny demand by any Person undor the PPSA to smend or dizcharge any registration relating to this
Agreemant, and by CIBC or any Receiver in exercising any ramedy under this Apreament {including amonyg othear things
prasarving, repalring. procassing, prepering for disposition end disposing of the Caollatere! by &ala, lease or otharwisa)
and in carrying on the Customer's business. All such amounts will beer interest from time 10 time at the highest
intarest rate then applicable 1o any of the Liapliities, and the Customer will reimburse CIBC wpon demand for any

amount oo paid.

Further Assurances, The Customer will from tme 10 tima Immediataly upon requast by CIBC take such action (inciuding
among other things the signing wnd delivery of financing statements and financing change stetements, other schedules,

documents or listings dezcribing property included in the Collateral, further assignments and other documents, and the
registretion of this Apreernent or any other Charga againet sy of the Customar's reol praparty) az CIBC may requira in
connection with the Collatersl or az CIBC-mey consicar necessary to give afect to this Agreement. [ parmitted by law,
tha Customear waives the right To sign or receive 3 copy of any financing etatement of finencing changs statemant, of
sny mistement issued by any ragistry thet confirms any registration of a financing statement of financing change
Etatement, relating to this Agresmani. The Cusiomer irrevocably appeints the Managar of the Acting Menager from tima
10 time of CIBC's branch specifisd on the first page of this Agreement as the Customar's attomey {with tull powarg of
subsritution and delegation) 10 sign, upon Dafauk, all documents required o give effact to thiz section. MNothing in this
spcrion affects the right of CIBC as secured party, or any other Ferson on CleC'a bahaH, 10 sign and file or deliver (e
applicable) el such finBncing STatemants, finsncing chenge ctatements, notices, varification agreements and other
gdotumnents ralating 1o the Collateral and this Apresment aa CIBL: or such other Person considers sppropriote.

Deniings by CIBC. CIBEC may from time to Time incraasa, reduca, discontinue of otherwise vary the Customer's credit
facilites, grant axtensions of tite and other indulgences, take and give up any Charge, sbetaln from taking, parlacting or
registering any Cherge, sccept coempositions, gront relensen and discharges and otherwise deal with the Customer,
cuitomern of the Custornar, guarantors and others, end with the Colleteral and any Charges held by CIBC, ax CIBC
considars appropriate without sffecting the Customer's gbligetions to CIBC or CIBC & riphts under thiz Agresmesm.

Definttiona. In this Agreemant:

“Accesslonn®, “Account®, =Chattel Paper®, "Documnent of Tige®, “Equipment”, “Goods™, "Instrumant™, ~intanglhly”™ .
“Inventory”. "Frocesds”, "Purchase-Monty Swcurlty Interest™ and "Securlty Interast™ have the tezpactive Maknngs
given to tharn In tha PPBA.

*Books and Records™ maans oll books, recordy, files, pepers, disks, documents and other repesitories of data recording,
svidencing or relating to the Callateral to which the Customer {or any Person on the Customer’s behalf) has access.

*Charge" means any mortgege, charge, piedge, hiypothecation, lisn (statutory or otherwisel, easignment, financial leasa,
title vetantion agreament of MTANgeMent, securlty interest or uthar encumbrance of any nature however arising, or any
other sacurlty agresment of amengement creating in favour of any craditor a right in respegt of & particuler property that
|z priar o the right of any other ereditor in respect of such proparty. )

"Conaumer Gouds™ has the mearing given to It In the PPSA, axcapt that, if this Agreement is governed by the laws of
the Yukon, It does not include special consumer goods as that tarm is defined In the Yukon PPSA.

*Dafautt™ has the measning sut out in Gubsection 10(1).

" “Linbiitles™ means oll present and future indebtedness and fabllity of every kind, nature and description (whether direct

or indirect, Joint or sevaral, ebsolute or contingant, matured of unmetured) of the Customaer 1 aver
howavar incurred and sny unpeid balance thereof, © CIBC, wher ..“d

=“Money™ has the meaning glven 1o It in the PPEA or, H there is no such definitlon, maan i axchn :
1 ' . ' & 8 madium of e
suthorized or edopted by the Parliement of Canada as part of the currency of Caneds, or by & foreign gwgmrr..mng“
part of its cufrency. .

=Ferson® means any naturel pearsan or antificiel bedy (including among others any firm, co i
3 . 0 MpOration of government).
Personal Property” means personal praperty and includas among other things lnvant;rv. Equiprnant, Receivables, Books

and Reecrds, Chattel Paper, Goods, Documents of Title, Instruments, Intengibles (ineluding i
. \ ) ntol
and Securities, and includes all Accassions to such proparey, g intellactus! proparty), Manay,

"Place of Buginess™ meaans & location whera the Customear caries on business or where r iz locst
. b any of the Coll
{inciuding any location described In Schadule B). Y etornl is located



*PPEA" meons the lepislation thet applies in the provinga of werritory noted in section 2 of this Agreement, a8 such .
jegislation may be amended, renamed or replaced from tima to time (and Includes all ragulations from time 10 time mada
under such |egisiation) as foliows: in the cose of Ontarp, the Parzonal Proparty Security Att, 1989; In tha case of
Alberta, British Colurnbia, Manitoba, Prince Edward Island, Sasketchawan and the Yukan Termitory, the Personal Properny

" smcurity Act; and In the case of any othar province ur Tarritory, such leglslation os desls penarally with Charges on

16,

poroonel property.

=Fecaivables™ mepns oll dabts, cleims end choses in ection {including emony other things Accounts and Chettel Peper)
now ot In the future due or owing to or awned by the Custorner.

"Recehver™ maans & recaiver or & recaiver end mansger,

"Encurima™ hes the meaning given to it in the PPSA or, H there i no such definltion and the PPSA defines “zecurity™
Instead, it maans the plursl of that term. .

rSerint Numbar™ masns the numbar that the Person who manufaciurad or constructed a Sarial Number Good
permanently morked of attachad to i for Wentificetion putposes of, if- applicable, such athear numbar ay the PPEA
stipulates as the serial number ot vehicle Information number to be ueed tor yepistration purposss of such Serial Number
P I —_ .

*Geripl Number Good™ masng B motor vehicls, trailer, mobls home, alreraft alrframe, sircreft engine or alreraft propaler,
bost o an outboard motor for & bost. _ .. ;

Ganaral, ~

(1) Ressrvationof the Last Doy of any Leass. The Charges cranted by thia Agrasmant do not extend to the last day of
the term of any lswse of sgresmant for leans; however, the Customer will hold such last day In trust for CIBC and,

upon tha axercisa of CIBC of any of its rights under this Agresment following Default, will azsi
directed by CIBC. g Detauty, an such last day ss

(2) Axachmenl of Security Interest.  The Security Interaxts crested by this Agreement are intendad tw sach () w
axisting Collmaral when the Customer signs this Agreement, end (il 1o Collatersl subsequently acoquired by the
Custorner, immedintely upon the Customer acquiring sny rights in such Collatersl. The parties do not intend 1o
postpone the sttachmant of any Security Intarest croated by this Agresment. .

{31 Purchase-Money Security merast. | CIBC gives volue for the purpose of enabling the Customer to & a rights
in or tn.al'l\' aof the. Collataral, _ﬂ'lll Customer will in fact apply such velus 1o scquire those righte (me:rpr?;id.
CIBC with such evidencs in thit regard sz CIBC may raquiral, and the Customer grants to CIBC, and CIBC tekes, &
furchase-Monay Security Interestin such Coliaterel to the extent that the valus i spplied to acquire sseh dghte, 'A .

certilicote or aifldavit of any of CIBC's authorized representotivesis admissible in avidemes to establizh the amount
of eny such value. L

{4) Description of mllllll'-l in Schedule A. The fact that box b} or box {c} of :icﬂun 1 hex chacked ot

thers bing any proparty desgribed In Schedule A does not affect the nature or validi ' .
Collataral. | or velidity of CIBC's secutity in the

(5) E,.ﬂ", Agreement. ‘CIBC has not made any representation or undwrraken any obligstion In oonnection with the
subject matier of this Agrasmaent other then as specHically sat ot In this Agresrnent, and In particuler nothing

conteined In this Agresmant will require CIBC to make, renew of extend the tima for
§ ‘ e L ot
credit sctommodntion To the Customer or any other Parson, paymant of any loan or other

i6) Additionel Smeairity. The Cherges crested by this Agreement are in addition and without prejudi other
. 8 10 B
Cherge now or lster hald by CIBC. No Charge held by CIBC will ba exclusive of or dapundunl:u;un or mnrg: In mry
cther Chorge, and CIBC may exercise its rights under such Charges independently or In combination,

{7) Joint and Several Liabilty. I more than one Person signs this A )
Parsons will be jeint and seversl. signx this Agrasmart 83 the Customer, the obligations of such

(6) Severebliity: Hendmge. Any provision of thiz Agresmant that is veid of unenforcenble’n eny Jurisdiction is, ax to
thst ]urlsdictlc_m. ineffective 1o that extent without invelideting the remaining provisions of thix Agres e
hweadings in thiv Agresment ars Tor convenience only and do not kmit or extend the sions of this AF"I:"L

{9} Interpretstion. When the context 5o requires, tha singuler will be read as the plural, and vice varsa.
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Copy of Apreement. The Custamer acknowledpes receipt of a copy of this Agreement.

Woivars, M thiz Agresment is govemed by the laws of Segkatchewen and the Customer is & corporation, he
Customer agrees that The Limitation of Civil Rlghts Act, The Land Contracts (Actions) Act and Part IV {excepting
only section 46} of The Sasketchewan Farm Security Act do not apply insofar a8 they relate 1o actions as defined
in those Acts, or insofar o5 thay reiate 10 or afiect this Agreament, the fights of CIBC under this Agreemant or any
inatrurment, Charge, security agreement or othar documant of any netura that renews, axtends of is collateral 1o

this Agresmant.

Notice, CIBC may send to the Customar, by prepaid raguiar meil addressed to the Custome: ot the Customer's
address last known 1o CIEC, copiss of any documants required by the PPSA to be defiverad by CIBC to the
Customer. Any documant mailed in thiz menner will be deemuad 12 have been raceived by the Customer ypon the
enrlier of actual recalpt by the Customer and the sxpiry of 10 deys after the mailing date.” A certificate or affidavit
ot any of CIBC's authorized representativesis sdmizzlblein ovidence 1o sstablish the malling dete.

Enurement; Assignment. This Agreement will enura to the benefit of end ba binding upon (1) CIBC, ts succrinors
gnd assigns, and (M) tha Customer and the Customer's bieirs, executors, administrators, successors and permittsd
assigns, The Customer will not aszign this Agreemant without CIBC s prior written consant,



To Whom It May Concemn:

This Is exhitli T ' '
the lfidavii of Jennifer Tee mg\:rnur': '

or aftirmed batore me this J19th “day
Of wnecepher < 2002 “

Hickman Equipment {1985) Limited

INAME OF PERSON FIRM OR COMPANY)

P.0. Box B20
1268 Topxail Aoad
Mt. Pearl, NF A1N 3CB

{(MAILNG ADDREES)

hereby glves. notice that it is itz intention 1o give security

under section 427 of the Bank Act, to

Canadian Imperial Bank of Commerce

Receipt of a copy of the within securhty is hereby scknowledged.

Dsted &t St. John's, Newfoundland this “S day of &n, EOQ&

Transit Number:

IFraaken

&y

PROVINGCE

o } For Recicre

ROTICE RECEIVED / PREAVIS REQY
10 1 96/ 00 10090 s |AM
mn - od - Yy - b

CAMADIAN EECURITIES REGETRATION SYSTEES

Authorized Section 427 Bank Act
Registrar for Bank of Caneda

Bureau J'enresistrement autorisé de fa
Banque du Canada conformement 3
l'article 427 de la Loi sur les banques.

PO, ™~

OF NEWFCOUNDLAND

? .QM‘F—,L
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con ﬁrm

cﬂmdlm Securities Registration Systems/Systémes d'Enregistrement des Garaoties Canadiennes
#180-13571 Commerce Patkway, Richmond, BC V6V 2L.1
Aunthorized Section 427 Bank Act Registrar / Bureau d'emregistremnent autorisé conformément 4 T'article 427 de 1a Loi
_ sur les banques.

Deloitte & Touc:he Inc.
Fort Williarn Building

10 Factory Lane
st John's, Newfoundland

A1C 6HS
Acclt# 9009

2000/10/26 05:50:26 AM PDT
Ref / Objet; 00498230 CIBC/Benson Myles

TellTél: 1-709-576-8480
Fax/Télécopie; 1-709-758-5238

Dear Sir / Madam
Re: Bank Act Security - Section 427
We have processed your request(s)

and hereby confirm the following
results: (*see below).

Monsieur / Madame

Objet: Garanties données en vertu de /a Loi
sur les banques - article 427

Nous avons donné suite a votre (vos)
demande(s) et nous vous faisons part des
résultats suivants; (* voir ci-dessous).

Type Registration Name Address
Type Enregistrement au Adresse

Date
Date

Number Bank
Numéro Banque

(1) We have entered the above name(s)
on our register of notices of intention to
give security under the Bank Act in the
province of Newfoundland,

nom de . -
(1) Hickman Equipment P.O. Box 820 200071 UI:EG(QI 074579 Canadian Imperial
. (1985) Limited 1269 Topsail Road 05:49 AM N Bank Of
o _ Mount Pearl NF PDT Cornmerce
_AIN3CB : s
REFERENCE REFERENCE 4

(1) Nous avons ajouté le(s) nom(s) ci-dessus &
notre registre de préavis se rapportant aux
garanties données en vertu de la Loi sur les
bangues dans la province de: Terre-Neuve.




For Registrar / Pour le Régistraire

We acknowledge receipt of fees . Nous accusons réception des droits prescrits
as follows: dont les montants s'établissent comme suit
Type Fee GST  Quantity TOTAL Receipt No.
Type Tarif TPS Quantité TOTAL Numéro du regu
(1 $8.00 $.00 1 $8.00 00498230 - S-R-RN-
. : ) _ .
$B.DD

GST/TPS #: 125 614 362



Application for Credit and FPromise to Give

Special 5 ity under the Bank Adt Atlantic Place, Water Street

1. REQU'ESI'FDRIMOFCREDH.lrequutCmdimlmpuialBankqunnﬁlm('Cl‘B_C'jmgmmNn

iembie rmlvin,g line of credit in a maximum princpal amount of § 13,500 ,000.00

(collectively, “Advances”) o0 e on the secwrity of all property (the *Property”) of the kind(s) described in CIBC's

Form &5 (entitled "SpedﬂSwmityhmspedufspedﬁedpmpwmdassesdpmpuqdemibedhucﬁunw
ofmeM')ofWHdllmnﬂWurmay]aterbemmetheuwmmand!wunmesemﬁtyufwar&mumceipmmdlnr ,/
bills of lading covering the Froperty.

/
2. PROMISE TO GIVE HMImmﬁwsmmmemﬁmmumé
secﬁqn-!Z?ufmeBnﬂkAdcw_eﬁngal_lﬂumpeﬂy. /

=
' MMWWEMMWMM and to make loans or advances
I 3. LOCAT10N OF PROFERTY. The Property is now or may later be located at the pPlace{s) dedgnntedinﬂﬂt"sfw:_n
65.1willprumptl}rnoﬁfyCIBChwﬁﬁ:gdmwaddiﬁonalphceswhmtherpeﬂyistnhelmgttd(ﬁmadm
' andaddiﬁnnalplamsmfmedhamllective\yastheimﬁuns')assmnashqmestahﬁshed.!wﬂlkezp&tﬁupmy
atnlltimesatﬂwlmnﬁms,andwﬂnm:emwémmeputyﬁumnnyihch'lm&mwiﬂwuthnpﬂrwﬁm
' 4. mREiDUSERECEPIEANb'BILIS OFLAD]NG.IIanyorn]lnfﬂierpEﬂyisnuwurmay'lmhém
-'bywa:ehnuseremiptsurbj.llsoﬂading,lpmnﬁsetugivethemmCTBC,&nmﬁmetpﬁnmmdlsu&lmucml:

requests, a5 security for Advances, :

tkmiﬂ 5, OVERDRAFTE. CECm:ymhAdmmmwbywdwerﬂnﬂ.Anyumdn!uwﬂlhmﬂeumy
pccourtt No. .'.DC?"':"J"G/ (or to such other accounts as CIBC and ) may agree). .

6. PROMISSORY NOTES TO EVIDENCE ADVANCES. CIBC may from time to time require me to give (IBC promissary
notes (in its nsoal form) to Tepresent all or any part of the Advances, whether or not I obinin Advances by way of
uverd:aﬂ.Anynuteqﬂ'mtlgiveGBCwmnmEcﬁnguimmpaywhdebtednmhrMmbmwﬂl:h@ynp:m
such indebtedness. . . ] '

7 SECURITY AGREEMENT AFFLIES. ‘The provisions of CTBCs Form 103 (éntitled "Coniract relative to Specisl Security
vnder the Bank Act”) apply to all security that | give CIBC for any Advences. No secuxity that I give CIBC will menge
in any subsequent security or replace any security previcusly given. :

8 CANCELLATION OF LINE OF CREDIT. Unless otherwize expressly agreed in writing, ﬁBCmnymmﬂitwthﬁ.
without notice to me, in whole or in part, the line of credit that (TBC grants to me as a result of this agrecmerdt.

l .9. JOINT AND SEVERAL L1ABILITY. 1f twa r more persans sign this agreement, each person's lisbility will be joint
and several (which means that CTBC maéy require fulfilment of our obligations under this agreement from any one
' _ of us, or a portion from each of us), and references in this agreement to “T” and “me” should be interpreted accordingty.

10, COPY RECEIVED. 1 have received a copy of this agreement.

Dated S NN N

HICKMAN EQUIFMENT (1985) LIMITED .
Covtomer’s M in Fall

D e
PRy ~7 Sgretwre
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= ‘hm,rﬂﬂmwﬁﬁnrmmhm‘!7ﬂwlﬂm

05 BRI

For pood and valusble conslderation, the undersigned hereby assigns to Canadian Imperial Bank of Commerce
{""CIRC™"), as continuing security for the payment of all loans end advances that have been or mey be mede by
CIBC 1o the undersigned or renewals of such loans and advances, or substitutions therefor, and interest on such
loans and advances end on any such renewals or substitutions, all property and classes of propenty hereinsfter

described of which the undersigned is now or may heresfter become the owner, to wit ™

All assets, subject to Priority Agreement with John Deere

Limited dated July 5, 1985,

and thet is now of may hergafter be in the place or places hereinafter designated, to wit: @

of, where the property consists in whola or in part of fishing vessels, fiehing equipment orid gupplies or products

af the seg, lakes and rivers, wherever such property may be.

This securlty Is given under section 427 of the Sank Act.

The property now owned by the undersigned end hereby assioned is free from sny mortgage, lieh or cherge thereon,
other than previous assignments, if any, to CIBC, and the undersigned warrants that-the property that may hereaftar
be acquired by the undersigned and is hereby assigned shall be free from any mongege, lien or charge thereon,

othet then previous assipnments o CIBC.

Dated at --9‘“!... ,q}’@h?uq ,N\ the N%

HICKMAN EQUIPMENT (1985)- LIMITED

5_ E REety~ 7

N _.\x\t%, E
T

day of =&

e
e 3




Ilpv’.“" ) m b 5t. John's Commercial

. Banklng Centre

IBC

Atlantic Place

P.O. Box 340
5t. lahn's, Nfld.
AIC 519 THIS IS EXHIBIT “I” TO THE
AFFIDAVIT OF JENNIFER, LEE
March 17, 1997
Swomn before me

this 18" day of December, 2002
o f_‘_n.ﬂ’mc PLA 0
PRIVATE & CONFIDENTIAL i oL

0 1997

Mr . Howard Hickman

Hickman Equipment (1985) Limited
P.0O. Box 8340, Stn. A

st. John's, NEld.

A1B 3N7

Dear Mr. Hickman;:

Credit Agrecment

Canadian Imperial Bank of Commerce ("CIBC") is pleased to confirm that, subject
to the acceptance of Hickman Equipment (1985) Limited (the "Customer"), CIBC has
established in favour of the Customer various demand credit facilities (each a
"Facility") ae set out belgw, The provisions are as follows:'

Credit Limit C54,300,000 Operating Facility.

Type & A demand credit facility under which the Customer may
Availment obtain on a revelving basis Canadian dollar overdrafts.

Interest Rate Prime Rate plus 0.10%.
Purpose For the Customer's business purposes.

Special Provisions/ Operating Facility ig available by way of current account
Conditions overdraft and/or Bankers' Acceptances. Bankers
Acceptances are subject to:

(1) a minimum is=sue of %1 Million in maltiples of .
£100,000

(2) a minimum maturity of 7 days and a maximum of 180
days.

(3) a stamping fee of CAR + 0.35% (Commerce
Acceptance Rate — currently 1%, and subject to
change).

Tel: (709) 576-89293
Fax: {709) 576-B744

I Facility A — Operating Facility



Credit Limit

Type &
Availment

Interest Rate

Purpose

Credit Limit

Type &
Availment

Interest Rate
Purpose

Scheduled
Payments

Credit Limit

Fee

Purpose

Credit Limit

Type & Availment

Interest Rate

Purpose

Facility B - Revolving Rental Loan Facility

C4%2,200,000 Revolving Rental Loan Facility

A demand credit facility under which the Customer may
cbtain on a revolving basis Canadian dollar overdratfts.
Prime Rate plus 0.85% per year.

For the Customer's bu=iness purposes,

Facility € — Capital Loan

C8236,500 Capital Facility.

A demand credit facility under which the customer may
obtain on a non-revolving basis, a Canadian dollar loan.

Prime Rate plus 0.85% per year.
Tos confirm existing loan.
Subject to earlier payment on demand asz set out below, the
Customer will pay to CIBC in egual monthly principal
payments of 53,600.

Facility D — Letters of Credit

540,000 Letter of Credit Facility. ;

1.3% per annum, subject to minimum fee of 35200 per
issuance,

For Letter of Credit/Guarantee purposes.

Facility E -~ Capital Loan #2

C8175,000 Capital Facility.

A demand credit facility under which the Customer may
obtain on a non-reveolving basis, a Canadian deollar loan.

Prime Rate plus 0,75% per year.

To confirm loans granted to purchase the assets of
Universal ERent-alls.



Scheduleﬂ Payments

Credit Limit

Type & Availment

Interest Rate

Purpase

Scheduled Paymenis

Repayment and

Facility
Cancellation

Special Provigions

Subject to earlier payment on demand as set out below, the
Customer will pay to CIBC equal monthly principal payments
of 825,000, plus interest. In addition, the Company will
provide lump sum reductions from specific "Universal Rent-
Alls" equipment sold.

Facility ¥ - Capital Loan }3
C5500,000 Capital Facility.

A demand credit facility under which the Customer may
obtain on a non-revolving basis, a Canadian dollar loan.

Prime Rate plus 1.00% per year,.

To purchase rental equipment to establish branches of
Hickman's Rent-Alls at Come by Chance and Clarenville,
Nfid.

Subject to sarlier payment on demand as =et out below, the
Customer will pay to CIBC equal mmnthly principal payments
of 525,000, plus interest.

General Provisions

CIBC may on demand require immediate payment of alil
ampunts outs=tanding or accrued in connection with this
Agreement. CIBC may, at any time, for any reason and
without notice, cancel the undrawn portions of the
Facilities.

Effective September 1, 1987 the Stamping Fee on Banker's
Acceptances will increase by 0,35% and the interest rate
on loans under Sections "A", "B" B "C" will increase by

D.10%.

Effective September 1, 1998 the Stamping Fee on Banker's
Acceptances will increase by a further 0.30% and the
interest rate on loane under Sections "a", "B" & "CY will
increase a further 0.056%.

It is understood pricing will be reviewed with you prior
to implementation af the September 1, 199B increace,

It is also understood that the above pricing is based on
the assumpticon that the mix of Banker's Acceptance and
Loans/0Overdrafts will be substantialily as in 1995.



Security

411 security CIBC may now and from time to time hold,
plus:

Registered general assignment of accounts receivable.

Registered demand debenture for 55,000,000 providing a
first floating charge over all assets and undertakings
subject to priority of security agreement dated July 5,
1985 with John Deere Limited covering consigned, floor
planned inventory, goods so0ld and included in inventory.
{Debenture is presently held for 53,000,000 and will be
increased to $5,000,000).

An addendum to the debenture security providing the Bank
with a £irst fixed charge over the Grand Falls, Nfld. real
estate.

Adequate fire insurance over inventories with loss payable
to the Bank subject to cgutzide encumbrance=s as described
above.

Guarantee and Postponement of Claim signed by A.E. Hickman
Company Limited for full liability, supported by:

1) Registered general assignment of accounts receivable,
2) Registered demand debenture for £5 Million providing a
first floating charge over inventory

3) Registered demand debenture for £5 Million providing a
first fixed charge over the Company's properties, subject
to prioer liens in favour of mortgage heolders.

Guarantee and Postponement of Claim signed by Kenmount
Capital Limited for full liability supported by:
1) Registered general assignment of accounts receivable

2) Hypothecation of 1,998 share=z of Hickman Motors
Limited.

Guarantee and Postponement of Claim for £ull liabilicy
signed by Trio Holdings Limited, supported by 8,597 common
shares of Hickman Eguipment (1985) Limited.

Postponement of claim signed by Hickman Motors Limited for
51,000,000, provided the Company may repay Hickman Motors

Limited the lesser of 5100,000 or 50% of Net Income in any
one year.

Capital Loan Facility "E" will be specifically secured by
a reqgistered chattel mortgage over all eguipment
purchased, together with confirmation of adeguacte
insurance coverage,



Marqins Operating Facility A, HRental Loan Facility, Capital
Facility E and Capital Facility F, will not exceed the
aggregate of: - C— =

(1) 7% of az=igned acceptable trade accounts
receivable excluding doubtful, over 90 day
accounts/inter—Company accounts and unremitted
getatutory deductions.

(2) 65% of all assigned invenhtories at book value (net
of all prior liens) up to a maximum of £5,175,000,
with the maximum lending value reducimng as the
loans outstanding under Capital Leoan facilities
"E" and "F" reduce.

Reporting The Customer will provide to CIBC:
Requirements

(1) Within 90 days of each fiscal year-end, Financial
Statements for that year-end on an audited basis.

(2) Monthly declaratioms covering the Company's
receivables/inventories, etc., in the established
format as well as internal profit and loss
statements and balance sheets will be provided to
the Bank within 25 days of each month end (except
for December), '

Other Standard The provisions in the attached Schedule - Standard Demand
Provisions Credit Provisions - Form 6327 form part of this Agreement.
Next Scheduled June 30, 1998.

Review Date

Please indicate acceptance by returning a signed copy of this agreement. If CIBC

does not receive that signed copy by April 15, 1997, then this offer of financing
will expire.

We take this opportunity to express our appreciation for your banking husiness,
and should you require clarification of any aspect of the credit line or any other
services, please feel free to contact the undersigned.

Upon acceptance, this Agreement restates the existing credit agreement= dated
Sepember 6, 1996, between the Customer and the CIBC, with outstanding availments

and security under that agreement considered to be continuing related availments
and Security under this Agreement.

Yours truly,

Canadian Imperial Bank of Commerce
by:

B.T. Chaulk, Account Manager
Authorized Officer




Acknowledgement. The undersigned acknowledges that the Customer has received a
copy of this Credit Agreement (which includes the attached schedule(r).referred to
above). .

Accepted;

Hickman Equipment (1985) Limited

by: _ﬁ“_’_

Name ! ﬁx'JTJﬁﬁimkﬂhﬁw

mitle: SrNESsa T~ 7

by:

Name:

Title:




This Schedule is part of the Credit Agreement, dated

erce (“CIBC”) and

cility Use, The Customer will draw down or otherwise use each
cility only for the applicable Purpase. The Customer will confine
(if allowed under a Facility) to one or more of the Cusfomer’s
C accounts acceptable to CIBC. The Customer will ensure that the
«edit Usage of any Facility does not at any time exceed the relevant
dit Limit.
terest Rate, The Customer will pay to CIBC interest at variable
yminal rates per year equal to:
{a) in respect of loans and overdrafts under a Facility (other than
overdue amounts) to the extent that the Credit Usage of that Facility
does not exceed the relevant Credit Limit, the applicable Interest
Rate; or
(b) (i) in respect of overdue amounts, and (ii) to the extent that the
Credit Usage of a Facility exceeds the relevant Credit Limit, the
Default Interest Rate.
' nominal rate will changze-au

Sig-—a

piftatically without notice

ETLT T

i ATICETO -

. Interest Fayment. The Customer will pay interest monthly in arrears
ccordance with CIBC's then prevailing usual requirements, except
t interest on overdue amournts will be payable immediately on
emand. Interest will be calenlated on the daily balance for the actual
of day= elapsed and compounded monthly on overdue interest,

h before and after demand, default and judgment.

» Fee Payment. The Customer will pay:
(a) The Adminisiration Fee, monthly in arrears in accordance with
{CIBC's then prevailing usual requirements.
{(b) The Late Reporting Fee, immediately upon each failure to provide
when due a document pursuant to the Reporting Requirements or
otherwise under this Agreement (whether or not such failure is
rectified after that date).

. Preconditions. The Customer may draw down or otherwise use a

ility emly if:

r:;) CIBC has received evidence of the Customer’s authority to enter
into and perform under this Agreement and the authority of each
Security Provider to give and perform under the Security (if any),
all in form and substance acceptable to CIBC.

(b) The Security (if any) has been provided and, if necessary,
registered, all in form and substance acceptable to CIBC, and all as
general and continuing security for the due payment and

' performance of ail of the Customer’s present and future debt and
liability of every kind, nature and description to CIBC, wherever
and however incurred,

{c) Al Special Provisions/Conditions (if any) and other oblizations

I of the Customer under this Agreement have been complied with
to CIBC's reasonable satisfaction.

{d) The Customer has given CIBC such number of days prior notice

' of the Customer’s requested drawdown as CTBC may require.

Other Information. In addition to the Customer’s obligations set out

inder Reporting Requirements, the Customer will promptly provide
(CIB( such other information, approvals, opinions or documentabon
CIBC may from time to time request.

' Insurance, The Customer will keep all the property subject to the
ggcurity (if any) insured to its full insurable value against loss or damage
l fire and such other risks as are customarily insured for assets similar

that property (and against such other risks as CIBC may reasonably
equire). At CIBC's request, alt policies will contain a loss payable clause
B4, if that property includes real property, a ortgagee clause in CIBC's

SCHEDULE = SLANMLIARLY LIBVIADNLY AL LLILL
[For Use with One or More Demand C§ Facilities]

March 17
Hickman Equipment (1985) Limited

A bl ¥ Luf LWL

1997 , between Canadian Imperial Bank of

(the “Customer™).

such policies (or satisfactory evidence of such policies) to CIBC. If the
Customer does not abtain or maintain that insurance, CIBC may (but
is niot obliged to) do so and require the Customer to reimburse it
immediately on demand. The Customer will promptly give CIBC written
notice of any lose or damage to that property.

8, Environmental Matters. The Customer will conduct its business and
maintain all the property of the Customer in compliance with all federal,
pravincial and municipal environmental statutes, regulations and by-
laws. The Customer will indemnify and hold harmless each of CIBC
and its directors, officers; employees and agents in respect of any costs,
losses, damages, expenses, judpments, suits, claims, awards, fines,
sanctions and liabilities whatsoever (including any costs or expenses
of defending or denying the same and including the costs or expenses
of preparing any necessary environmental assessment report or ather
such reports) arising out of, or in respect of {i) any release, deposit,
discharge or disposal of any hazardous or toxdc materials, pollutants,
contaminants, waste or other substances in connection with the
Customer’s property or business, and (i) the remedial action (if any)
taken by CIBC in respect of any such release, deposit, discharge or
disposal. This indemnity will survive the repayment or cancellation of
any Facility or any termination of this Agreement,

9. Charges and Payments. Unless proved otherwise and except for
obvious error, CIBC's records concerning principal, interest, fees and
other amounts outstanding, accrued or otherwise payable under this
Agreement are conclusive evidence of the Customer’s debt and liability
under this Agreement. CIBC may debit any of the Customer’s accounts
with amounts of interest and other charges payable to CIBC. CIBC may
apply any amounts from time to time paid by or credited in favour of
the Customer to such parts of the Customer's debt or liability to CIBC
as CIBC in its discretion determines. The Customer will make all
payments to CIBC in immediately available funds in the applicable
currency on the due date and in the manner that CIBC may direct from
time to time. Whenever any payment under this Agreement is due on
a day that is not a Business Day, that due date will be considered to
be the immediately preceding Business Day.

10. Existing Apreements. Except as changed by this Apreement, the
provisions of existing agreements (as revised from time to time)
governing the operation of the Customer’s accounts continue to apply.
If there is any conflict, the provisions of this Agreement govern. The
Customer will sign CIBC's standard form of current account authority
in respect of each such account. Without limiting the generality of the
foregoing, the Customer agrees it will be conclusively setfled that (i)
the amount of the balance shown in any statement of an account
provided to the Customer is correct, and (ii) each amount shown in that
statement as a charge to that account is properly chargeable to the
Customer, unless the Customer has notified CIBC of errors, megularities
of omissions in or from that statement within 30 days of the date of

mailing (as shown by CIBC's records) or delivery of such statement to
the Customer.

11. Fixed Rate Provisioms, The Customer may not voluntarily prepay
any Fixed Rate Loan before the end of its scheduled term without CIBC's
prior consent, which consent may be conditional upon the Customer
paying CIBC an additional amount as CIBC may in its absolute discretion
determine at the time of such prepayment. The Customer will
compensate CIBC on demand for all costs and losses (including any
loss of bargain or any loss or cost as a result of terminating, liquidating
or reestablishing any hedge, trading or lending position) incurred by
CIBC in connection with any repayment of all or part of any Fixed Rate
- e Ay oA Toame emadas by (TR after
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Cgmeitt to Release of Information. The Customer consents to the
Reipt and exchange of credit or other information from time to time
y CIBC, including such receipt from and exchange with any fnandal
titution, credit bureau or credit reporting agency or any person, firm
corporation with which the Customer has or proposes to have:
nancial relations. The Customer understands that this information may
used for the purposes of establishing and maintaining the Customer’s
i:i:onship with CIBC and of offering and providing products and
ices as permitted by law.

3. Notices. Any notice or communication in respect of this Agreement
be given in any manner set forth below to the address or number
out in the letter portion of this Agreement and will be deemed
ffective as indicated:
(a) if in writing and delivered in person or by courier, on the date
it is delivered;
(b) if sent by fax transmission, on the day that transmission is
confirmed by telephone or in writing {(other than a writing generated
I by fax machine) as received by the redpient; or
(¢) if sent by certified or registered mail (airmail, if overseas) ot the
equivalent (return receipt requested), on the date that mail is
delivered or its delivery is attempted;
ess the date of that delivery or receipt, as applicable, is not a Business
Jay or that notice is delivered or received, as applicable, after the dose
the CIBC Branch/Centre’s normal bariking hours on a Business Day,
lnwhich case that notice shall be deemed given and effective on the first
owing day that is a Business Day. CIBC may tely upon any such notice
T cOmImunication purporting to be from the Customer as long as CTBC
jeved in good faith that it was given by an officer/representative of
Customer. Fither the Customer or CIBC may by notice to the other
ange the address or number at which notices or communications are
o be given to it.
. Miscellaneous. (i) The Customer has received a signed copy of this
ement. (if) If more than one person, firm or corporation sighs this
Agreement as the Costomer, CIBC may require payment of all amournts
yable under this Agreement from any one of them, or a portion from
ch, but CIBC i5 released from any of its obligations by performing,
that obligation to any one of them. (iff) The Customer may not assign
any of the Customer’s rights or obligations in connection with this
ent without CIBC's consent. (iv) The Customer will pay to CTBC
reasonabie fees and out-of-pocket expenses of CIBC in respect of
the registration and enforcement of this Agreement and the Security.
) Accounting terms will (fo the extent not defined in this Agreement)
Eninterprelsed in accordance with accounting principles established from
¢ to time by the Canadian Institute of Chartered Accountants (or
any successor), consistently epplied, and all financial statements and
ormation provided to CIBC will be prepared in accordance with those
lfinciples. (vi) This Agreement is governed by the law of the Province
or Territory where the CIBC Branch/Centre is located.
. Definitions. Fach margin heading in the letter portion of this
[greement is a defined term having the meaning set out opposite that
ading. All capitalized terms not defined in this Schedule have the

respective meanings given to them elsewhere in this Agreement. Also,
this Agreement:

usingss Day”” means any day (other than a Saturday or a Sunday)
that the CIBC Branch/Centre is open for business,

Business Plan/Forecast’’ means, for any fiscal year, a business plan and
financial forecast in respect of the Customer for that fiscal year, in form
reasonably acceptable to CIBC and certified by a senior officer/
representative of the Customer.

CIBC Branch/Centre'” means the CIBC branch or banking centre noted
on the letterhead of this Agreement, or such other branch or centre
a5 may from time to time be agreed upon by CIBC and the Customer.
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Credit Usage’’ means, at any time in respect of a Fadility, the total

principal amount of availments then outstanding under that Facility
(including, the extent established under that Farility, the maximum
credit limit for any Corporate Visa line, the total face amount of any
outstanding Leiters of Credit and outstanding drafts accepted by CIEC
in conmection with Letters of Credit and a percentage (as CIBC may
from time to time determine) of outstanding obligations of the

. Cusiomer under foreigm exchange contracts or other derivative product

transactions).

“*Fingncial Statements’” means financial statements in respect of the

Customer and, at CIBC's request, financial statements in respect of
any Security Provider, in each case on an unconsolidated and/or
consolidated basis (as CIBC may direct), such statements for any fiscal
period to include a balance sheet as of the end of that fiscal period
and a statement of income and retained earnings over that period,
certified by the chief financial officer of the Customer and, where
audited, certified in a manner acceptable to CIBC by an independent
firm of chartered accountants acceptable to CIBC.

+Fixed Rate Loan’* means any loan drawn down, converted or extended

under a Facility at an interest rate which was fixed for a term, instead
of referenced to a vadable rate such as the Prime Rate, at the time of
such drawdown, conversion or extension.

“Ipentory Velue' means, at any time of determination, the total value

(based on the lower of cost or market) of the Customer’s inventories
that are subject to the Security (other than (i) those inventories supplied
by trade creditors who at that time have not been fully paid therefor
and would have a right to repossess all or part of such inventories
if the Customer were then either bankrupt or in receivership, (if) those
inventories comprising work in process and (iii) those irventories
CIBC may from time to time designate in its sole discretion) minus
the total amount of any claims, liens or encumbrances on those
inventories having or purporting to have priority over CIBC.

*‘I gtter of Credit’” means, unless specifically limited elsewhere in this

Agreement, a documentary or stand-by letter of credit, letter of
guarantee of similar instrument in form and substance satisfactory to
CIBC.

*'Prime Rate’” means the varizble reference interest rate per year declared

by CIBC from time to time to be its prime rate for Canadian dollar
loans made by CIBC in Canada.

“‘Reveipable Value” means, at any time of determination, the total value

of those of the Customer’s trade accounts receivable that are subject
to the Security (other than (i) those accounts then outstanding for 90
days, (ii) those accounts owing by persons, firms or corporations
affiliated to the Customer and (iii) those accounts that CIBC may from
time to time designate in its sole discretion) minus the total amount
of any claims, liens or encumbrances on or claims of set-off against
those accounts having or purporting to have priority over CIBC.

**Receivables/Inventory Summary’* means a summary of the Customer’s

trade account receivables and irventories plus a kst of such aged
recejvables, all in form reasonably acceptable to CIBC and certified
by a senior officer/representative of the Customer.

**Security Provider’” means a person, firm or corporation which is a party

to or obliged under or has otherwise signed or provided any of the
Security.

*‘Standard Cwmerdraft Rate’ for Canadian dollar overdrafts means the

variable reference interest rate per yeat declared by CIBC from time
to time to be its standard overdraft rate on overdrafts in Canadian dollar
accounts maintaned in Canada with CIBC.,



PRIVATE & CONFIDENTIAT

Mr. Howard Hickman

5t. John's Commercial
Banking Centre

Atlantic Place

P.O. Box 340
5t. lohn's, Nfid.
A1C 519 THIS 15 EXHIBIT “EK™ TO THE
- July 18, 12857 AFFIDAVIT OF JENNIFER. LEE
Sworn befors me

this 109 day of December, 2002

Wﬂ%—

Hickman Equipment (1885) Limited

P.0O. Box B340, Stn. A&

St. John's, Nfld.
AlB 3N7

Dear Mr. Hickman;:

Credit Agreement

Canadian Imperial Bank of Commerce ("CIBC") is pleased to confirm that, subject
to the acceptance of Hickman Equipment (1985) Limited (the "Customer"), CIBC has
established in favour of the Customer various demand credit facilities (each a
"Facility") as set out below. The provisions are as follows:

Oredit Limit

Type &
Availment

Interest Rate
Purposa

Spacial Provisicma/
Conditions

Credit Limlt

Type &
Availment

Inter=sot Rate

Facility A - Operating Faecillty
£4$4,300,000 Operating Facility.
|

A demand credit faeility under which the Customer may
obtain on a revolving basis Canadian dollar overdrafts.

Prime Rate plus 0.10%.
For the Customer‘s business purposes.
Operating Facility is available by way of current account

overdraft and/or Bankers’ Acceptances. Bankers
Acceptances are subject to:

(1) . a minimum issue of $1 Million in multiples of
100,000
{2) a minimum maturity of 7 days and a maximum of 180
days.
(3) a stamping fee of CAR + 0.35% (Commerce
' Acceptance Rate - currently 1%, and subject teo
change) .

Facility A-1 - Temporary Bulge to Facility A

C%2,500,000 Operating Facility.

A demand credit facility under which the Customer way
obtain on a revolving basis Canadian dollar overdrafts.

Prime Rate plus 0.10%.

Tel: (709) 576-8993
Fax: (708) 576-8744



. Purpoge

Expiry

Ccredit Limit

Type &
Availment

Intersat Rata

Purpose

Credit Limit

Type &
Availment

Interast Rate
Purpose

Scheduled
Payments

Credit Limit

Fae

Purpose

Credilt Limik

Type E Availment

Interast Rﬂt_e

Purpose

To facilitate the shortterm purchases of John Deere
equipment from other Dealers.

To be repaid from the sale of equipment purchased.
a1l advances to be liquidated by December 31, 15937.

Facility B -Reveolving Rental Loat Facility

$2,200,000 Revolving Rental Loan Facility

A demand credit Ffacility under which the Customer may
obtain on a revolving basis Canadian dollar overdrafts.

Prime Rate plus 0.85% per year.
For the Customer’s business PUrposes.

Facility € - Capital Loan
C$222,100 Capital Facility.

A demand credit facility under which the customer may
pbtain on a non-revolving basis, a Canadian dollar loan.

Prime Rate plus 0.85% per year.
To confirm existing loan.
Subject to earlier payment on demand as set out below, the

Customer will pay to CIBC in equal monthly principal
payments of $3,600.

Facility D - Letters of Credit

©%40,000 Letter of Credit Facility.

1.3% per annum, subject to minimmm fee of $200 per
issuance.

For Letter of Credit/Guarantee purposes.

Facllity E - Capital Loan #2
CE75,000 Capital Facility.

A demand credit facility under which the Customer may
obtain on a non-revolving basis, a Canadian dollar loan.

Prime Rate plus 0.75% per year.

To confirm loans granted to purchase the assets of
Universal Rent-Alls.



. Seheduled Payments

Credit Limit

Type & Avallment

Interest Rate .

Purpoae
Scheduled Payments
Repayment and

Facility
Cancellation

Special Provisions

Security

Subject to earlier payment on demand as set out below, the
Customer will pay to CIBC equal monthly principal payments
of $25,000, plus interest. In addition, the Company will
provide lump sum reductions from specific "Universal Rent-
Alls" equipment sold,

Facility F - Capital Loan #3
£%$475,000 Capital Facility.

A demand credit facility under which the Customer may
obtain on a non-revolving basis, a Canadian dollar loan.

Prime Rate plus 1.00% per year.

To purchace rental equipment to establish branches of
Hickman's Rent-Allz at Come by Chance and Clarenville,
wfld.

Subject to earlier payment on demand as set out below, the
customer will pay to CIBC equal monthly principal payments
of $25,000, plus interest.

General Provieions

CIBC may on demand require immediate payment of all
amounts outstanding or accrued in connecticn with this
Agreement. CIEC may, at any time, for any reason and
without netice, cancel the undrawn portione of the
Facilities.

Effective September 1, 1997 the Stamping Fee on Banker’'s
Acceptances will increase by 0.35% and the interesk rate
on leans under Sections "A","A-1", "E" & "C" will increase
by 0.10%.

Effective September 1, 1998 the Stamping Fee on Banker's
Acceptances will increase by a further 0.30% and the
interest rate on loans under Sections "A", "B" & "C" will
increase a further 0.056%.

It is understood pricing will be reviewed with you pricr
to implementation of the September 1, 1998 increase.

It is also vnderstood that the above pricing is based on
the assumption that the mix of Banker’s Acceptance and
Loane/Overdrafts will be substantially as in 1995.

A set-up fee of %2,500 is applicable for Facility A-1.

4ll security CIBC may now and £rom time to time hold,
plus:

Registered general assignment of accounts receivable.

Registered demand debenture for 10,000,000 providing a
firet floating charge over all assets and undertakings
gubject to priority of security agreement dated July 5,
1385 with John Deere Limited covering consigned, floor
planned inventory, goods sold and ineluded in inventory.
(Debenture is presently held for £5,000,000 and will he
increased to $10,000,000).



Marginsg

Reporting
Regquirements

An addendum to the debenture security providing the Bank
with a first fixed charge over the Grand Falls, Nfld. real
egtate.

Adequate fire insurance over inventories with losz payable
to the Bank subject to ocutside encumbrances as described
above.

Guarantee and Postponement of Claim signed by A.E. Hickman
Company Limited for full liability, supported by:

1) Registered general assignment of accounts recejvable.
2) Registered demand debenture for $5 Million providing a
first fleating charge over inventory

3) Registered demand debenture for 35 Million providing a
first fixed charge over the Company’s properties, subject
to prior liens in favour of mortgage holders.

Guarantee and Postponement of Claim signed by Kenmount
Capital Limited for full liability supported by:

1) Registered general assignment of accounts receivable
2) Hypothecaticn of 1,998 shares of Hickman Motors
Iimited.

Guarantee and Bostponement of Claim for full liability
signed by Trio Holdings Limited, supported by B,587 common
sharas of Hickman Equipment (1985) Limited.

Postponement of claim signed by Hickman Motors Limited for
41,000,000, provided the Company may repay Hickman Motors
Limited the lagger of $100,000 or 50% of Net Income in any
one year.

Capital Loan Facility "E" will be specifically secured by
a registered chattel mortgage over all equipment
purcha=ed, together with cenfirmation of adequate
insurance coverage.

Operating Facility A&, A-1, Rental Loan Facility, Capital
Facility E and Capital Facility F, will not exceed the
aggregate of:

{1) 75% of assigned acceptable trade accounte
receivable excluding doubtful, over 90 day
accounts/inter-Company accounts and unremitted
statutory deductions.

(2) 65% of all assigned inventories at bock value {(net
af all prior liens) up teo a maximum of §5,050, 000,
with the maximum lending value reducing as the
leoans outstanding under Capital Loan facilities
"E" and "F" reduce.

The Customer will provide to CIRC:

(1) Within 90 dave of each fiseal year-end, Financial
Statements for that year-end on an audited basia.

(2) Monthly declarations covering the Company’s
receivables/inventories, etc., in the established
format as well as internal profit and loss
statements and balance sheets will be provided to
the Bank within 25 days of each month end (except
for December) .



, Other Standazd The provisions in the attached Schedule - Standard Demand
Provisions Credit Provisions - For9_5327_fcrm part of this Agreement.
Neaxt Schaeduled June 30, 1998.

Raview Date

pPlease indicate acceptance by returning a signed copy of this agreement. If CIBC
does not receive that signed copy by July 25, 19%7, then this offer of financing
will expire.

We take this opportunity to express our appreciation for your banking business,
and should you require clarification of any aspect of the credit line or any other
services, please feel free to contact the undersigned.

Upon acceptance, this Agreement rectates the existing credit agreements dated
March 17, 1597, between the Customexr and the CIBC, with ocutstanding availments and
security under that agreement considered to be contimuing related availments and
Security under this Agreement.

Yours truly,

Canadian Imperial Bank of Comma

b

J.H. Webber, Manager
Authorized Officer
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Acknowledgement. The undersigned acknowledges that the Customer has received a
copy of this Credit Agreement (which includes the attached schedule(s).referred to
above) .

Accepted:

Hickman Equipment (1l585) Limited

by: Z
ame : /%uﬁed f'fc Ay A
Title: SREL D5~ 7
by:
Name:
Title:
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"his Schedule is part of the Credit Agreement, dated

icility Use. The Customer will draw down o otherwise use each
dlity only for the applicable Purpose. The Customer will confine
(if allowed under a Facility) to one or more of the Customer's
C accounts acceptable to CIBC. The Customer will ensure that the
edit Usage of any Facility does not at any time exceed the relevant

it Limit.
Rate, The Customer will pay to CIBC interest at variable

minal rates per year equal to:

(2) in respect of loans and overdrafts under a Facility (other than
gverdue amounts) to the extent that the Credit Usage of that Faclity
does not exceed the televant Credit Limit, the applicable Interest

Rate; ar
) (i) in respect of gverdue amounts, and (ii) to the extent that the
ICredit Usage of a Facility exceeds the relevant Credit Limit, the

e

Interest . The Customer will pay interest monthly in arrears
ordance with CIBC's then prevailing usual requirements, except
t interest on overdue amounts will be payable immediately on
smand. Interest will be calculated on the daily balance for the actual
Fber of days elapsed and compounded monthly on overdue interest,
before and after demand, defanlt and judgment. '

Fee Payment. The Customer will pay:

(2) The Administration Fee, monthly in arrears in accordance with

CIBC's then prevailing nsual requirements.

(b) The Late Reporting Fee, inmediahﬂyuponeachhﬂumtnpmvide
when due a document pursnant to the Reporting Requirements or
otherwise under this Agreement (whether or not such failure is
rectified after that date). ‘

. Preconditions. The Customer may draw down or otherwise use a
ility only if:
(2) CIBC has received evidence of the Customer’s authority to enter
into and perform under this Agreement and the authority of each
Security Provider to give and perform under the Security (if any).
all in form and substance acceptable to CIBC.
(b) The Security (if any) has been provided and, if necessary,
registered, all in form and substance acceptable to CTBC, and all as
general and continuing security for the due payment and
I performance of all of the Customer’s present and future debt and
liability of every kind, nature and description to CIBC, wherever
and however incorred. .
(c) All Special Provisions/Conditions (if any) and other cbligations
of the Customer under this Agreement have been complied with
to CIBC's reasonable satisfaction.
(d) The Customer has given CIBC such number of days prior notice
of the Customer’s requested drawdown as CTBC may require.

v Other Information. In addition to the Customer’s obligations set out
der Reporting Requirements, the Cnstomer will promptly provide
CTBC such cther information, approvals, opinions or documentation
CIBC may from time to time request,

. Insurance. The Customer will keep all the property subject to the
ity (if any) insured to its full insurable value against loss or damage

fire and such other risks as are customarily insured for assets similar

o that property (and against such other risks as CIBEC may reasonably
ire). At CTBC's request, all policies will contain a loss payable dause
e e a1 e o maeaaoen chavee in CIBC s

July 18
erve (“CIBC") and Hickman Equipment (1985) Limited
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(For Use with One or More Demand C5 Facilities)

1997 . between Canadian Imperial Bank of
{the "Customer™},

such policies (or satisfactory evidence of such policiés) to CIBC. If the
Customer does not obtain or maintain that insurance, CIBC may (but
is not obliged to} do 20 and require the Customer to reimburse it
jmmediately on demnand. The Customer will prorptly give CIBC written
notice of any loss ar damage to that property-

8. Ervironmental Matters, The Customer will conduct its business and
maimﬂina]ltherpertynfmeCushumerincumpﬁanmwithaﬂfederal,

incial and municipal environmental statutes, regulations and by-
Jaws. The Customer will indemmify and held harmiess each of CIBC
and its directors, officers, mplnyeesmtdagentsinmspectofanym,
losses, damages, expenses, judgments, suits, caims, awardg, fines,
sanctions and liabilities whatsoever (including any costs of expenses
af defending or denying the same and incinding the costs or expenses
ufprepaﬁnganynenesaaryenvﬁnnmmtalaasessmentrepoﬂoru&mr
such reporiz) arising out of, or in respect of () any releaze, deposit,
discharge or disposal of any hazardons or toxic materials, pollutants,
contaminants, waste or other substances in connection with the
Customer’s property or business, and (1) the remedial action (if any)
taken by CIBC in respect of any such release, deposit, discharge or
disposal. This indemnity will survive the Tepayment or cancellation of
any Fadility or any termination of this Agreement.

9. Charges and Payments, Unleasproveduﬂlerwiseandm:eptfur
obvious ertor, CTBC's records concerning principal, interest, fees and
other amounts outstanding, accrued ar otherwise payable under this
AgreementaremndusiveevidemeoftheCummer’sdebtand]iabﬂity
under this Agreement. CIBC may debit any of the Customer’s accounts
with amounts of interest and other charges payable to CIBC. CIBC may
applyanyamounmﬁnmﬁmetoﬁmepaidbyorcreditedinfamurof
the Customer to such parts of the Customer's debt or iability to CIBC
as CIBC in its discretion determines, The Customer will make all
payments to CIBC in immediately available funds in the applicable
currencyuntheduzdateandintlmmanneﬂhatﬂﬂﬂmaydimctﬁum
time to time. Whenever any under this Agreement is due on
adaythatisnutaﬁusinessnay,thatduedatewﬂlbecnnsidemdtu
be the immediately preceding Business Day.

10. inangAgrnmenh.Emeptas&mgedhyﬂﬂsAgmemem. the
provisions of existing agreements (as revised from time to time)
governing the operation of the Customer's accounts continue to apply.
If there is any conflict, the provisions of this Agreement govern. The:
Customer will sign CIBC's standard form of current account euthority
in respect of each such account. Without limiting the ity of the
faregoing, the Customer agrees it will be conclusively setiled that (i)
the amount of the balance shown in any statement of an account
provided to the Customer is correct, and (if) each amount shown in that
statement as a charge to that account is properly chargeable to the
Customer, unless the Customes has notified CTBC of errors, irregularities
or omissions in or from that statement within 30 days of the date of

mailing (as shown by CIBC’s records) or delivery of such statement 1o
the Customer.

11, Fixed Rate Provisions. The Customer may not voluntarily prepay
any Fixed Rate Loan before the end of its scheduled term without CTBC's
prior consent, which consent may be conditional upon the Customer
paymgCIBCanaddiﬁunalamnuntasCIBCmayh\its absolute discretion:
determine at the time of such prepayment. The Customer wils
compensate CIBC on demand for all costs and losses {including any
loss of bargain or any loss or cost as a result of ferminating, liquidating
or reestablishing any hedge, trading or lending position) ineurred by
CIBC in connecton with any repayment of all or part of any Fixed Rate
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&e:mhangeofuediturotherirﬁumﬁﬁon&nmﬁmemﬁ:fle
C, including such receipt from and exhange with any fnancial
tution, credit bureau or credit reporting agency or any person, firm
oration with which the Customer has or proposes to have
I:;El relations. The Customer understands that this information may
sed for the purposes of establishing and maintxining the Customer’s
ionship with CIBC and of offering and providing products and
s as permitted by law,
otices. Any notice or communication in respect of this Agreement
' be given in any manner set forth below to the address or number
tt in the letter portion of this Agreement and will be deemed
jive as indicated:

Enun,t to R:fe;u of Information,, The Customer consents to the
an

‘a) if in writing and delivered in person or by courier, on the date
iz delivered;
) if sent by fax transmission, on the day that transmission is
sonfirmed by telephone or in writing (other than a writing generaterd]
fax machine)} as received by the recipient; or
) if sent by certified or registered mail (airmail, if overseas) of the
jvalent {return receipt requested), on the date that mail is
delivered or its delivery is attempted;
s the date of that delivery or receipt, as applicable, is not 2 Business
that notice iz delivered or received, as applicable, after the close
he CIBC. Bramch/Centre’s normal banking hours on a Business Day,
ich case that notice shall be deemed given and effective on the first
ing; day that is a Buginess Day. CIBC may rely upon ary such notica
ommumication purporting to be from the Customer as long as (IBC
evedhguodfaithﬂ\ﬂtitwasgivenbyanufﬁmﬂmpresentaﬁveuf
ustomer. Fither the Customer of CIBC may by notice to the other
the address or number at which notices or communications are
e given o it
iscellaneous, (i) The Customer has received a signed copy of this
ement. (ii) If more than one pearson, firm or corporation signs this
eement as the Customer, CIBC may require payment of all amounts
able under this Agreement from any one of them, or a porgon from
but CIBC is released from any of its obligations by performing
t obligation to any one of them. (&) The Customer may not assign
- of the Customer'’s Tights or obligations in connection with this
ent without CIBC's consent. (iv) The Cnstomer will pay to CIBC
‘asnnable fees and out-of-pocket expenses of CIBC in respect of
jstration and enforcement of this Agreement and the Security.
Arcounting terms will (to the extent not defined in this Agreement)
Iterprebed in accordance with accounting principles established from
to time by the Canadian Institate of Chartered Accourtants (or
r successor), consistently applied, and all financial statements and
tion provided to CIBC will be prepared in accordance with those
Ees. (vi) This Agreement is governed by the law of the Province
itory where the CIBC Branch/Centre is located.
Definitions. Each margin heading in the letter portion of this
IeI:Eent is a defined term having the meaning set out opposite that
ing. All capitalized terms not defined in this Schedule have the
pective mearings given to them elsewhere in this Agreement. Also,
Fis Apreement;
iness Day’’ means any day (other than a Saturday or a Sunday)
\at the CIBC Branch/Centre 1s open for business.

iness Plan/Forecast’” means, for any fiscal year, a business plan and
Ema\' forecast in respect of the Customer for that fiscal year, in form
Msonably acceptable to CIBC and certified by a semior officer/
rpresentative of the Customer.

C Branch/Centre”” means the CIBC branch or banking centre noted
the lettethead of this Agreement, or such other branch or centre
s may from time to time be agreed upon by CTBC and the Customer.

“Caid L!ﬂlgt” meaiyy, o iy WIS UL ARRpfelh R ST T T
pﬁndpalamoumdmﬂmentsthennmﬁﬂndmgunderthat ility

. (inciuding, the extent established vmder thet Tacility, the maximurm,
credit Jimit for any Corporate Visa line, the total face amount of any
uutﬁandinglethetsuf&editandoutsﬂndingdmﬁsmphedbyﬂﬂc
in connection with Letters of Credit and a percentage {as TIBC may
from time to time determine) of outstanding obligations of the
Customer under foreign exchange contracts or other derivative product
fransactions).

*Fingneial Statements” means financial statemerds in respect of the
Customer and, at CIBC's request, financial statements in respect of
any Security Provider, in each case on an unconsolidated and/or
consolidated basis (as CIBC may direct), such statements for ary fiscal
period to include a balance sheet as of the end of that fiscal period
and a statement of income and retained earnings over that period,
certified by the chief finandal officer of the Customer and, whern
audited, certified in a manner acceptable to CIBC by an independent
firm of chartered accountants acceptable to CIBC.

“‘Fixed Rate Loan’’ means any loan drawn down, converted or extended
under a Facility at an interest rate which was fixed for a term, instead
of referenced to a variable rate such as the Prime Rate, at the time of
such drawdown, conversion or extension.

“Inpentory Value'' means, at any time of determination, the total value
{based on the lower of cost or market) of the Customer's inventories
that are subject to the Security (other than (j) those inventones supplied
by trade creditors who at that time have not been fully paid therefor
and would have a right to repossess all or part of such inventories
if the Customer were then either bankrupt or in receivership, (i) those
inventories comprising work in process and (ifi) those inventories
CIBC may from time to time designate in its sale discretion) minus
the total amount of any daims, liens or encumbrances on those
inventories having or purporting to have pricrity aver CIBC.

“'Letter of Credit” means, unless specifically limited elsewhere in this
Agreement, a documentary or stand-by letter of credit, letter of
guarantee or similar instrument in form and substance satisfactory to
CIBC.

“*Prime Raie’’ means the variable reference interest rate per year declared
by CIBC from time to time to be its prime rate for Canadian doliar
loans made by CIBC in Canada.

+/Receivable Vidue'” means, at any time of defermination, the total value
of those of the Customer’s trade accounts receivable that ame subject
to the Security (other than (i) those accounts then outstanding for 90
days, (ii) those accounts owing by persons, firms or corporations
affiliated to the Customer and (jii) those accoumnts that CIBC may from
time to time designate in its sole discretion) minus the total amount
of any claims, liens or encumbrances on or claims of set-off against
those eccounts having o purporting to have priority over CIBC,

*'Receioables/Inventory Summary’’ means a summary of the Customer’s
trade: account receivables and inventories plus a list of such aped
receivables, all in form reasonably acceptable to CIBC and certified
by a senior officer/representative of the Customer.

**Security Provider'’ means a person, firm or corporation which is a party
to or obliged under or has otherwise signed or provided any of the
Security.

vStandard Overdraft Rate’ for Canadian dollar overdrafts meens the
variable Teference interest rate per year declared by CIBC from time
to time fo be its standard overdraft rate on overdrafts in Canadian dollar
accounts maintained in Canada with CIBC.
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ERIVA CONFIDENTIAL THIS 1§ EXHIBIT “L™ TO THE

" - AFFIDAVIT OF JENNIFER LEE
Mr. Howard Hicloman : .

: : H— Swomn bcfore me
;hc‘;hB":z Eﬁ“op’;;l“ 3935) Limited this 19 day of December, 2002

St. John's, Nfld
AlB 3N7

Dear Mr. Hickman,

redit A ment

Canadian Imperial Bank of Commerce ("CIBC")is pleassd to confirm that, subject to the acceptance
of Hickman Ecquipment (1985) Limited (the "Customer*), CIBC has established in Exvour of the Cusiomer
various demand credit facilities (each a "Facility”) as set out below. The provisions are as follows:

Facility A - Operating Facility
Credit Limit $6,500,000 Operating Facility.
Type & A demand credit facility under which the Customer may obtain on a revolving basis
Availment Canadian dollar overdrafts and/or demand instalment loans.
Interest Rate Prime Bate pins 0.10%.
Purpose For the Customer's business purposes.
Special Provisions/ Operating Facility is available by way of current account overdraft and/or Bankers'
Conditions Acceptances. Bankers Acceptances are subject to:

(1) a minimmon issue of $1 Million in multiples of $100,000
(2) a mininum maturity of 7 days and a maximum of 180 days.

(3) 2 stamping fee of CAR + 0.35% (Commerce Acceptance Rate - currently 1%, and

subjcct to change).
Facility B -Revolving Rental Loan Facility
I w .
- Credit Limit Up 1o $7,000,000 Revolving Rental Loan Facility

—

. 1
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Type &
Availment

Interest Rate

Purpose

Credit Limit

Type &
Availment

Interest Rate
Purpose

Scheduled
Payments

Credit Limit

Type & Avaibment

Interest Rate

Purpose

Scheduled Paymemts

Credit Limit
Fee

Purpose

Repayment and
Facility
Cancellation

A demand crcditi!faci]ity under which the Customer may obtain on a revolving basis
Canadian dollar overdrafis.

Prime Rate plus 0.85% pet vear.

For the Customer’s business purposes.

Facility C - Demand Instalwent 1 oan
$182,500 Capital Facility.

A demand cmdit"facility under which the customer may obtain on a8 non-revolving
basis, a Canadian dollar loan.

|

Prime Raie plus 0.85% per year.
i

Te confirm existing loan.

Suljject to earher pavment on demand as set out below, the Customer will pay to CIBC
mequa]monthl}rpnnmpa] payments of $3,600,

Facility DI - Demand Instalment Loan
$175,000 Capital Facility.

| R . .
A demand credit facility under which the Customer may obtain on 2 non-revolving
basis, 2 Canadian dollar loan.
Prime Rate pius/1.00% per year.

|

To purchiase rental equipment to esiablish branches of Hickman's Rent-Alls at
Amold's Cove and Clarenville, Nfld

Subject o ea:her payment on demand as set out below, the Customer will pay to CIBC
equal monthly prmmpal payments of $25,000, plus interest.

Facility E - Leﬂeg of Credit
£40,000 Lerer G:Jf Credit Facility.
1.3% per anmmil, subject to minimum fee of $200 per issuance.
For Letter of CIiniVGDﬂIﬂIItEE PUIPOEES.
IM
CIBC may gn dcm:md require immediate payment of all amounts outstanding or

accrued in uonnecuon with this Agreement. CIBC may, at any time, for any reason
and without notice, cancel the undrawn portions of the Facilities.

Paga ? nfF d



.- . Effective Scptember 1, 1998 the Stamping Fes on Bankers-Accepiances will increase
by a further 0.30% and the interest rate on loans under Sections "A" BT & "C" will
increase a further 0.05%,

Special Provisions ~~ ™~

Tt is understood pricing will be reviewed with you prior to implementation of the
Sepiember 1, 1998 increase.

It is also understood that the above pricing is based on the assumption that the mix of
Banker's Acceptance and Loans/Overdrafts will be substantially as in 1993,

Security Al security CIBC may now and from time to time hold, plus:
. > Registered general assignment of accounts receivable. 644

_ Registered demand debenture for $15,000,000 providing a first floati charge over all
“assets and undertakings subject to priority of security agreement dated July 5, 1985
¢ “with John Deere Limited covering consigned, floor planned inventory, goods sold and .-
_ included in inventory. (Debenture is presently held for $10,000,000 and will be
increased to $35,000,000). QD,-;;D:::.C' =0 :
> An addendum to the debenture security providing the Bank with a first fixed charge
over the Grand Falls, Nfld. real estate.

Adequate fire insurance over inventories with loss p&yable to the Bank subject to
-~ outside encumbrances as desctibed above.

> Postponement of claim signed by Hickman Motors Limited for $1,000,000. -

Repayment of the postponed momies due to Hickman Motors Limited may be permitted
provided your Debt to Effective Equity Ratio does not at any time exceed 6:1.

Margins The total of facilities A, B and D, will not exceed the lessor of $13,500,000 and the
aggregate of:

(1) 75% of assigned acceptable trade accounts receivable exclhuding doubtful, aver 20
day accounts/inter-Company accounts and unremitted stanmory
deductions.

(2) 65% of all assigned inventories at book valve (net of all prior liens) up to a
maxioum of $7,500,000,

Reporting The Customer will pravide to CIBC:
Requirements

(1) Within 90 days of each fiscal year-end, financial stateroents for that year-end on an
audited basis. :

(2) Momhly declarations covering the Company's receivables/inveniories, ¢ic., in the
established format as well as internal profit and loss statements and
balance sheets will be provided to the Bank within 25 days of each month
end (except for December).

Page 3 of 4



Other Standard - - -~ The provisions in the attached Schedule - Standard Demand Credit Provisions - Form
Provisions 6327 form part of this Agreement.

Next Scheduled June 30, 1999.

Review Date

Please indicate acceptance by returning a signed copy of this apreement. If CIBC docs not receive that
signed copy by July 17, 1998, then this offer of financing will expire.

We take this opportunity to express our appreciation for your banking business, and should you require
clarification of any aspect of the credit line or any other services, please feel free to contact the
undersigned.

Upon acceptance, this Agreement restates the existing credit agreement dated July 18, 1997, between
the Customer and the CIBC, with outstanding availments and security under that agreement considered to
be continuing relawed availments and Security under this Agreement.

Yonurs truly,
Canadian Imperial Bank of Commerce
by:

Hrian Henchey, Director
Aunthorized Officer

Ackuowledgement. The undersigned acknowledges that the Customer has received a copy of this Credit
Agreement (which includes the anached schedule(s).referred to above).

Accapted:
Hickman Equipment (1985) Limited
by: i — —

Name: g/ 7~ S e ot

Title: /7C5T vefp o =

Title:

Page 4 of 4
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This Schedule is part of the Credit Agreement, dated
erce (“CIBC") and

cility Use. The Customer will draw down or otherwise use each
ility only for the applicable Purpose. The Customer will confine
Fnhﬁ (if allowed under a Facility) to one or more of the Customer’s
C accounts acceptable to CIBC. The Customer will ensure that the
redit Usage of any Facility does not at any time exceed the relevant
dit Limit.
[lnh:rest Rate. The Customer will pay to CIBC interest at variable
yminal rates per year equal to:
(a) in Tespect of loans and overdrafts under a Facility (other than
I overdue amounts) to the extent that the Credit Usage of that Facility
does not exceed the relevant Credit Limit, the applicable Interest
Rate; or

{b) (i) in respect of overdue amounts, and (ii) to the extent that the-

Credit Usage of a Facility exceeds the relevant Credit Limit, the
Default interest Rate.

such variable nominal rate will change automatically without notice

enever the Prime Rate or the Standard Overdraft Rate (as may be,

licable) changes.

Interest Payment. The Custorner will pay interest monthly in atrears
laccurda.nce with CIBC's then prevailing usual requivements, except
+ interest on overdue amounts will be payable immediately on
emand. Interest will be calculated on the daily balance for the actual
mber of days elapsed and compounded monthly on overdue interest,
before and after demand, default and judgment.

, Fee Payment. The Customer will pay:
(a) The Administration Fee, monthly in arrears in accordance with
CIBC’s then prevailing usual requirements.
(b) The Late Reporting Fee, immediately upon each failure to provide
when due a document pursuant to the Reporting Requirements or

otherwise under this Agreement {whether or not such failure is
roctified after that date).

. Pre-conditions, The Customer may draw dowr or otherwise use a

acility only if:

IC‘(]-;) CIBC has received evidence of the Customer’s authority to enter
into and perform under this Agreement and the authority of each
Security Provider to give and perform under the Security (if any),
all in form and substance acceptable to CIBC.

(b) The Security (if any) has been provided and, if necessary,
registered, all in form and substance acceptable to CIBC, and all as
general and continuing secunty for the due payment and

I performance of all of the Customer's present and future debt and
liability of every kind, nature and description to CIBC, wherzver
and however incurred.

(¢) All Special Provisions/Conditions (if any) and other obligations

I of the Customer under this Agreement have been complied with
to CIBC's reasonable satisfaction.

(d) The Customer has given CIBC such number of days prior notice
of the Customer’s requested drawdown as CIBC may require.

B Other Information. In addition to the Customer’s obligations set out

mder Reporting Requirements, the Customer will promptly provide
CIBC such other information, approvals, opinions or documentation
CIBC may from time to tune request.

7. Insurance. The Customer will keep all the property subject to the

ity (if any) insured to its full insurable value against loss or damage
[ fire and such other risks as are customarily insured for assets similar
B that property (and against such other risks as CIBC may reasonably
:equire). At CTBC's request, all policies will contain a loss payable clause

Bhd, if that property indudes real property, a mortgagee clause in CIBC's

June 26th

Hickman Equipment (1985) Limited ... —

SCHEDULE - STANDARD DEMANLD CREDIL FIRIVISTLENS
[Fof Use with One or More Demand C$ Facilities]

199 g , between Canadian Imperial Bank of
(the "Customer”).

such policies (or satisfactory evidence of such polides) to CIBC. If the
Customer does not obtain or maintain that insurance, CIBC may (but
is not abliged to) do so and require the Customer to reimburse it
immediately on demand. The Customer will promptly give CIBC written
notice of any loss or damage to that property.

8. Environmental Matters, The Customer will conduct its business and
maintain all the property of the Customer in compliance with all federal,
provingial and municipal environmental statutes, regulations and by-
Jaws. The Customer will indemnify and hold harmiess each of CIBC
and its directors, officers, employees and agents in respect of arry costs,
losses, damages, expenses, judgments, suits, claims, awards, fnes,
sancrions and liabilides whatsoever (including any costs or expenses
of defending or denying the same and including the costs or expenses
of preparing any necessary environmental assessment report or other
such reports) arising out of, or in Tespect of (i) any release, deposit,
discharge or disposal of any hazardous or toic materials, pollutants,

_contaminants, waste or_ather substances in connecton with the

Customer’s property or business, and (ii} the remedial action (i any)
taken by CIBC in respect of any such release, deposit, discharge or
disposal. This indemnity will survive the repayment or cancellation of
any Facility or any termination of this Agreement.

9. Charges and Payments, Unless proved otherwise and except for
obvious error, CIBC's records concerning principal, interest, fees and
other amounts outstanding, accrued or otherwise payable under this
Agreement are conclusive evidence of the Customer’s debt and liability
under this Agreement. CTBC may debit any of the Customer’s accounts
with amounts of interest and other charges payable to CIBC. CIBC may
apply any amounis from time to time paid by or credited in favour of
the Customer to such parts of the Customer's debt or Lability to CIBC
as CIBC in its discretion determines. The Customer will make all
payments to CIBC in immediately available funds in the applicable
currency on the due date and in the manner that CIBC may direct from
titne to time. Whenever any payment under this Agreement is due on
a day that is not a Business Day, that due date will be considered to
be the immediately preceding; Business Day.

10. Existing Agreements. Except as changed by this Agreement, the
provisions of existing agreements (as revised from time to time)
goverring the operation of the Customer's accounts continue to apply.
If there is any conflict, the provisions of this Agreement govern. The
Customer will sign CIBC’s standard form of current account authority
in respect of each such account. Without limiting the generality of the
foregoing, the Customer agrees it will be condusively settled that (i)
the amount of the balance shown in any statement of an account
pravided to the Customer is correct, and (i) each amount shown in that
statement as a charge to that account is properly chargeable to the
Customer, unless the Customer has notified CIBC of errors, irregularities
or ommissions in or from that statement within 30 days of the date of

mailing (as shown by CIBC's records) or delivery of such statement to
the Customer,

11, Fixed Rate Provisions. The Customer may not voluntarily prepay
any Fixed Rate Loan before the end of its scheduled term without CBC's
prior congent, which consent may be conditional upon the Customet
paying CIBC an additional amount as CIBC may inits absolute discretion
determine at the time of such prepayment. The Customer wil
compensate CIBC on demand for all costs and losses (including amy
loss of bargain or any loss or cost ag a result of terminating, ligquidating
or reestablishing any hedge, trading or lending position) mcurred by
CIBC in connection with any repayment of all or part of any Fixed Rati
T T om0 el A Aemrand Bavine been made by CIBC afte
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April 17, 2000

HICKMAN EQUIPMENT (1985) LIMITED
P.O. Box 8340, Station A

St. John's, NF

A1B 3N7

Attention:Mr, Howard Hickman

Dear Mr. Hickman,

THIS 1S EXHIBIT “M” TQO THE
AFFIDAVIT OF JENNIFER LEE

Swom beforc me
this 19* day of December, 2002

Canadian Imperial ﬁk g e

Commerce

St. John's CBC
Box 340

KN LI L] hE.
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CHANGES TO SECURITY
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CHANGES TD PRICING
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BUSINESS START DATE - ramiyy

{RELATIONTH.» START DATE - emddhyy
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We, Canadian Imperial Bank of Commerce ("CIBC"), are pleased to establish the following

Credits for you, our cusiomer.

Credit A: Operating Line

Credit Limit:

The lesser at any time of:

(a) $13,500,000; and

(b) the total

of

»  75% of the Receivable Value, plus

> 65% of the Inventory Value, except this amount cannot
exceed 50% of the outstanding loan amount, minus

*  all Priority Claims

Description and Rate:

A revolving demand credit, for general business purposes, as follows:

(1) Canadian dollar loans and overdrafts. The interest rate is as

follows:

Prime Rate plus 1.00%:

{2) Canadian dollar or foreign currency L/Cs. The total amount
of the L/Cs outstapding at any time may not exceed $500,000.
L/Cs may not have terms to expiry of more than 12 months.

Fees are

CIBC standard L/C fees, minimum $250, plus out of

pocket expenses. Our standard L/C documentation is also

required

e L

F



Loan Amount:
Purpose:

interest Rate:

Scheduled Payments:

Security:

Assignment of
Receivables:
Bank Act Security:

Debenture:

Guararntee:

Debenture:

If there is a drawing under any L/C, we will pay it by - SU
drawing on your Operating Account, unless you have made
other arrangements with us.

Credit B: Demand Installment Loan
$103,300
Renewal of existing facility.
Prime Rate pius 0.85% per year.
Unless we make demand, you will pay CIBC as follows:
Regular monthly payments of $3,600 each, plus interest.

Security
The following security is required:

General assignment of accounts receivable. Fo2F 100
Security under Section 427 of the Bank Act. noT HE & D

Floating charge debenture for $20,000,000 giving CIBC a first charge

over all assets subject to a Priority Agreement dated July 5, 1985, with utl
John Deere Limited, plus acknowledged assignment of fire and other

perils insurance, with loss payable 1o CIBC.

Guarantee and Postponement of Claim from Group Holdings Limited in m}.‘, Mfc}
an amount that is unlimited and supported by:

Fixed charge debenture for $3,000,000 giving CIBC a first charge over ,-ovJ‘ acit)
the following properties:

504 Water Street, St. John's, NF

& Stratford Place, St. John's, NF
“HBC Site”, Placentia, NF

1 Grenfell Heights, Grand Falls, NF
15 Bayley Street, Grand Falls, NF
23-33 Tilley Road, Clarenville, NF
239 Main Street, Burin, NF

166 Bayview, Fortune, NF

162-164 Bayview, Formne, NF

42 McCurdy, Gander, NF
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- and a fleating charge over all your business assets, plus acknewledged
assignment of fire and other perils insurance, with loss payable to CIBC
as first mortgagee.

This fixed debenture is also held as security for the Credit Facilities of
Group Holdings Ltd., Hickman Leasing Ltd., Hickman Motors Ltd., and
10067 Newfoundland Lid.

Cavenants
Covenanis: You will ensure that:

Minimum Equity: The customer will ensure, determined on an
non-consolidated basis, of (A) its shareholders’ equity less “Due
from related companies”, “Investments in related companies”,
and “Intangible assets™ plus(B) such subordinated debt
shareholders’ equity is not at any time less than $7,500,000.

Interest Coverage Ratio: Your Interest Coverage Ratio is not at
any time less than 1.25:1.

future assets, and that you do not assign any right to any income,
without our prior consent (which consent will not be unreasonable
with held), except for the four exceptions below, namely:

(a) a Purchase Money Lien
(b) a Lien existing on an asset when it was acquired;

(© a renewal or replacement of a Purchase Money Lien or a
Lien referred to in (b) above, so long as the principal
amount secured by the Lien does not increase; or

(d) a Norimal Course Lien

Reporting Requirements
Reporting Requirements: You will provide:

(D Within 30 days of each calendar month-end, a summary of
Receivable Value and a summary of Inventory Value,
together with an aged list of receivables and an aged list
of accounts payable and a Monthly Statement of Available
Credit Limit, as of that month-end. Detailed Account
receivable listings to be provided as at June 30 ¢ach year.

3} Within 30 days of the end of each month, fipancial
statements for that mmonth.

l Negative Pledge: There is no Lien on any of your present or
|



Standby:

Set-up:
Review:

Amendment:

Calculations:

Interest Rate Applicable
to Credit Limit Excesses:

Next Scheduled
Review Date:

Standard Credit Terms:

I (2) Within 120 days of each fiscal year-end, financial

statements for that fiscal year on an audited basis.

(4)  Within 120 days of each fiscal year-end, financial
statemnents from the Guarantor for that fiscal year on an
audited basis.

(5) Within 120 days of each fiscal year-end, a business
plan/forecast for the next fiscal year.

Fees

For the Credit A , 0.25% per year of the undrawn portion, payable
monthly.

Waived.
A fee of $5,000.

If you require an amendment to this Agreement, there will be a fee of
0.25% of the amended amount requested, with a minimum of $500.

Pricing Protection. The customer acknowledges that each fee, interest
rate and other charge for all the Cusiomer’s banking arrangements with
CIBC is priced dependent upon the others. If the Customer cancels any
of those banking arrangements, the Customer agrees 1o be bound to any
increased or added fees, interest rates, and charges (as CIBC may
determine and notify the Customer), effective from the date of such
cancellation.

Other Provisions

When applicable, the calculations made under the "Covenants® and
"Reporting Requirements" sections of this Agreement are to be done on
an unconsolidated basis.

Prime Lending Rate plus 5% per year. If the Credit Limit of a Credit, or
the Credit Limit of part of a Credit, or the Overall Credit Limit, is
exceeded at any time, the Interest Rate Applicable to Credit Limit
Excesses is calculated on that excess amount.

We will review the credit by July 31, 2000.

At that time, we will review your financial statements, your forecast
business and financial plans, and how well you have complied with the
requirements of this Agreement. The terms of this Agreement will

continve to apply until ejther a new Agreement or an Amendment o this
one is settled.

The attached Schedule - Standard Credit Terms forms part of this
Agreement.



Please indicate your acceptance of these terms by returning a signed copy of this Agreement.
If we do not receive a signed copy by May 1, 2000, then this offer will expure.

Upon acceptance, this Agreement replaces the existing credit agreement dated June 26,
1998, between you and CIBC. Quistanding amounts (and security) under that Agreement will be
covered by this Agreement.

Yours truly,

Canadian Imperial Bank of Commerce

i . .\j""bb!f | ” e Z_ /ﬂ :

] o]ﬁl eb Susan Ewanick

Diregtor Commercial Lending Specialist
Phone: 709 576-8996 Phone: 709 576-8789
Fax: 709 576-8744 Fax: 709 576-8744



Acknowladgment:- The undersigned certifies that o' information provided to CIBC is true, and
acknowledges receipt of a copy of this Agreement (including any Schedules
referred 1o above). .

Accepted this < 7 dayof _,Q‘,.-),ml , 000 .

HICKMAN EQUIPMENT (1985) LTD.

By: f 7 By:
Name: M@ﬁ%}/ Name:
Title: l/}gfi#ﬂ Title:
Guarantor
Group Holdings L4d. , .
By: /@ﬁ/ﬁm By:
Name: _ Name:

Title: /L/]/Z: =) Title:
7



Schedule - Standard Credit Terms

Article 1 - General |
14  Interest Rate. You wili pay interest on each Credit st nominal rates per year equal to:

{a) for smounis above the Cradit Limit of & Credit or a part of a Credit or ihe Cvarall Credit Limit, as described in section 1.4, or for amounts that are
not paid when due, the Interast Rate Applicable to Credit Limit Excesses, and

(b) for any other amounits, the rate specified in this Agreement.

1.2 Variable interest. Each variable interest rate provided far under this Agreament will change: automatically, without notice, whanever the Prime
Rate changes.

1.2 Payment of Interest. interest is caleuiated on tha daily balance of the Credit at the end of each day. Interest s due once a month, unless the
Agreament states otherwise, Unless you have made other arrangements with us, we will automatically debit your Operating Account for interest
amounts awing. If your Operating Account Is In overdraft and you do not depasit to the account an amount equal ta the monthly interest payment, the
gffect is that we will be charging interest on averdue interest (which is known as compounding). Unpaid intersst continues to compound whether or not
we have demanded payment from you or started a legal action, or get judgment, against you.

1.4 Interest Rate Applicable to Credl Limit Excesses, To determine whether the Interest Rate Applicable to Credlt Limit Exceszes is to be
chargad, the following rules apply:

(@) Interest Rate Applicable to Credit Limit Excesses will be charged on the amount that exceeds the Credlt Limit of any particular Credit This will
happen even if the Overall Credit Limit has not been exceaded.

(b) [Ifthere are several parts af & Credit, intarest Rate Applicable to Credit Limit Excesses will be charged if the Credit Limit of a panticular part i5
exceeded. For example, if Cradit A's imit is $250,000, and the fimit of one part is $400,000 and the imit-of that part |s exceeded by $25,000, the Interest
Rate Applicable to Credit Limit Excesses will be charged on that 525,000 excess, even if the total amount outstanding under Cradit A is (ess than
$250,000,

(ﬁ) To detarming if the Overall Credit Limit haz been exceeded, the outsianding prindpal amount of each Credit is totalled, and any amounts In foreign
gurrency are converted to Canadian dollars, If that total exceeds the Overall Cradit Limit, the Interest Rate Applicable to Cradlt Limit Excesses will be
charged on that excess amount. For example, if there are three Credits, each with a Credit Limit of $100,000 and an Overall Credit.Limit of 5250,000, if
each of those Credils is at 580,000, they are each under their own Credit Limits, but the Ovarall Credit Limlt has been exceeded by %£20,000, and the
Intarest Rate Applicable to Gredit Limit Excesses will be charged on that excess amount.

15 Fees. Youwil pay CIBC's fees for each Credit as outlined in the Letter. You will also reimburse us for all reazonable fees (including legal fees)

and out-of-pocket expenses Incurred In registering any gecurity, and In enforcing our rights under this Agreement or any security. Ve will automatically
debit your Operating Accourt for fee amounts owing.

1.6 Our rights re demand Credits. At CIBC, we believe that the banker-customer relationship s based on mutual tust and respect. it Is important
for us to know all the relevant infermation (whether good or bad) about your business. CIBC Is iteelf a business. Managing risks and monitoring our
customers' ability to repay is critical to us, We can enly continue to lend when we feal that we are likely to be repaid. As a result, if you do something
that jeopardizes that relationship, of if we no longer feal that you are likeiy ta repay all arnounts borrowed, we may have to act. We may decide to act,
for example, bacause of something you have done, infarmation we recelve about your business, or changes to the economy that affect your business.
Some of the actions that we may decide to take include requiring you to give us more financial information, negotiating a chanpe in the: intarast rate or
faeg, or asking you to get further accounting gesistance, put more cash into the business, provide more security, or produce 2 satlsfactory business plan.
It is important 1o 15 that your business succeeds. We may, however, at our diseretion, demand immediate repaymeant of any outstanding amounts under
any demand Credit. We may also, at any tirme and for any cause, cancel the unused portlon of any demand Cradit. Under nomal circumstances,
however, we will give you 30 days' notlee of any of these actions.
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47 - Payments; If any paymen:is due ona day cther than a Buziness Day, then the payment is due on the next Business Day.

18 Applylng money received. If you have not made payments as required by this Agraernent, or if you have failed to satisfy any term of this
Agreement (or any other agreement you have that relates to this Agreement), or at any time before default but after we have given you appropriate

notlce. we may decide how to apply any maney that we recelve. This means that we may choose which Credit to apply the money against, or what mix
of principal, interest, fees and overdus amounts within any Cradit will be pald.

1.0 Information requirements. Wa may from fime to fime reasonably require you to provide further infarmation about your business. We may
require information from you to be ina {arm acceptable (o us.

1.40 Inzurance. You will keep all your buziness aecets and property insured (to the full insurable value) agalinst loss or damage by fire and all other
rieke uzual for property such 25 yours (pius for any oiher risks we may reasonably require). f wa request, these polides will include a loss payee cdause
(and if you are giving us morigage sacurity, @ morgages clause). As further securlty, you assign all insurance proceeds io us. 1Fwe ask, you will give
us either tha palicies themselves or adequaie evidence of thelr existence. If your insurance coverage for any reason stops, we may (but do not have a)
insure the property. We will automaticzlly debit your Operating Account for these amounts. Finally, you will notify us immediately of any loss or damage
1o the property.

1.11 Environmental. You will camy on your business, and maintain your assats and proparty, in accardance with all applicable environmental laws
and regulations. 1f (@) thera is any release, deposit, discharge or disposal of pollutants of any sort (collactively, a "Dischamge”) in connaction with either
your buginess or your property, and wa pay any fines or for any clean-up, or (b} wa suffer any loss or damapge as 3 result of any Discharge, you will
reimburse CIBGC, Its directors, officers, employees and agents for any and all losses, damages, fines, costs and other amounts (Including amounts spent
preparing any Necassary anvironrental sssessment or other reports, or defending any lawsuitz) that result If we ask, you will defend any lawsuils,
investigations or prosecutions brought against CIBC or any of its directors. officers, employees and agents in connaction with any Discharge. Your
obligation to us under this saction continues even aftar all Credits have been repaid and thls Agreement has terminated. ’

1.12 Consent to release information. We may from time to tima give any credit or other information about you to, or receive such information from,
(a) any financial Institution, credit reporting agency, rating agancy or credit bureau, (b)Y any person, firn or corporation with whom you may have or
propose to have financial dealings, and {c) any person, firm or cofporation in cannection with any dealings you have ar propose to have with us. You
agree that we may use that informatlon to establish and maintaln your relationship with us and (o offer any services as permitted by law, Including
services and produsts offered by our sfgdlaﬁas when It Is considered that this may be suitable to you. ¥ &- M Al e

e I - ol 7o c A . f-{___
1.13 Our priging policy. Fees, interest rates and other charges for your banking arrangements are dependent upen each other. If you decide to
cancel any of these arrangements, you will have to pay us any increased or added fees, Interest rates and charges we determine and nofify you of.
These increased or added amounts are effective fram the date of tha changes that you makea.

114 Proof of debt. This Agreement provides the proof, between CIBC and you, of the credit made available to you. There may be times when the
type of Gredit you have requires you 10 sign additional documents. Throughout the time that we provide you credit under this Agreement, out loan
accounting records will provide complate proof of all tarms and canditions of your credit (such as principal loan balances, interest calculations, and
payrment dates).

1.15 Renawals of this Agreement. This Agresmant will remain in effect for your Credits for as long as they remaln unchanged. We have shown a
Naxt Scheduled Review Date in the Letter. If there are no changes to the Credits this Agreement will eentinue to apply, and you will not need to 5ign
anything further. If there are any changes, we will provide you with either an amending agreement, or & new replacement Letter, for you to slan,

1.16 Confidentiality: The terms of this Agreement are confidential betweaan you and CIBC. You therefore agree not to disclose the contents of this
Agreement to anyone excapt your professional advisors.

1.17 Pre-conditions. You rmay use the Credits granted to yeu under this Agreement anly if:

(2) we have received properly signed copies of all documentation tthat we may requlre in connection with the aperation of your accounts and your
ability to borow and give security;

{b) all the required security has been received and reglstared to our satisfaction;

{t) any special provisions or conditions set forth in the latter have been complied with; and

(d) if applicable, you have given us he required number of days notice for a drawing under a Credit
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1.16 Wotlces. We rnay give you any notlce in-person or by telephone, or by lettar that is sent either by fax or by mall- . - e e

1.49 Use of the Operating Line. You will use your Operating Line onty for your business operating ¢ash needs. You are responsible for all debits
from the Operating Account that you hava either initiated (such as cheques, loan payments, pre-authorized debits, atc.) or authorized us to make,
Payments are made by making deposits to the Qperating Account. Yau may not at any fime exceed the Credit Limit. We may, withalit notice to you,
return any debit from the Operating Account that, If paid, would result in the Credit Limit being exceaded, unless you have made prior amangements with
us. If we pay any of these dabits, you must repay us immediately the amount by which the Credlt Limit is exceeded.

120 Margin Requiremens. [f your Operating Line is margined against Inventory and/or Receivable Value, tha available Credit Limit of that Credit is
the lessar of the Credit Limit stated in the Leter and the amount calculated using the Monthly Statemnent of Available Credit Limit.

121 Instaiment Loans. The following terms apply 1o each Instalment Laan.

(z) Non-ravolving loans. nless otherwise stated in the Letter, any instaiment Loan is non-revolving. This means that any principal payment made
permanently reducas the available Loan Amount. Any payment we recaive is appiled first to overdue interest, then o current interest owing, then 1o
overdue principal, then to any fees and charges owing, and finally {o current prncpal.

{h) Floating Rate Instalment Loans. Floating Rate Instalment Loans may have gither (i} blended
ameunte, plus interest, as described below.

payments or {Il) payments of fixed prncipal

() Blended payments. If you have a Floating Rata Loan that has biended payments, the amount of your monthty payment Is fixed for the tenm
of the loan, but the interest rate vares with changes in tha Prime or LS Baze Rate (as the case may be). If the Prime or US Base Rate during any
manth is Iower than what the rate was at the outsat, you may end up paying off the joan before the schaduled end date. [f, however, the Prime ar
\US Base Rate is higher than whiat it was at the cutset, the amount of principal that is paid off Is reduced. As a result, you may end up st owing
principal al the end of the tenm because of these changes in the Prime or US Base Rate.

(i) Payments of principal plus interest. if you have a Floating Rata Loan that has regular princlpal payrments, plus interest, the principal
payment amount of your Loan Is due on each payment date specifiad in the Letter. The interest payment is also due on the same date, buf it is
debited from your Operating Account one or two banking days later. Although the principal payment armount 1= fixed, your Interest paymant will
usually be different each month, for at least one and passibly more reasons, namely: the reducing principal balance of your loan, tha number of
days in the mentti, and changes 1 the Prime Rate or US Base Rate (as the case may ba).

(¢) Prepaymant. Unless otherwise agreed, the following terms apply to prepayment of any Instalment Loan:

iy Floating Rate Instalment Loans. You may prepay ali or part of a Floating Rate Instalment Loan (whether it is a Demand or a Committed
Laan) at any time without notice ar penalty.

(i) Fized Rate Instalment Loans. You may prepay all (but not part) of a fixed Rate Instaliment Loan, on the following condition. You must pay
us, on the prepayment date, a prepayment fee equal to the graater of (&) three months' interest on the Loan, and (B) the interest rate differential
for the remainder of the term of the Loan, datermined in accordance with the standard formula used by CIBC In these situations,

{d) Demand of Fixed Rate Demand Instalment Loans. If you have a Fixed Rate Demand Instaiment Loan and we make dernand far payment, you
will owe us (i) all cutstanding principal, (If) Interest, {iii) any other amount due under this Agreement, and (iv) a prapayment fee. The prepayment fee is
equal to the interest rate differential for the remainder of the term of the loan, in accordance with the standard formula used by CIBC In these sitluations.

Article 2 - Bankers'Acceplances
24 Definitions. In this Article, the following terms nave the following meanings:

"Bankers' Acceplance” or “B/A" means a Canadian dollar Draft that we have accapted under this Agresment,

Commerce Acceptance Rale* maans the vanable reference rate that we deciare from Lme to time as our stamping or acceptance fee for Drafts
accepled by us.



rDirafl™ means a;t any time, eithera depository blll within thi meaning of the Depository Bills and Notes Act or-a-bllof-gzchange within the meaning of
the Bills of Exchange Act, in blank, drawt by the Gustomer on us (in satsfactory form), but bafore we have accepted iL

-
W
l ..— '

I 2.2 Avallabllity. B/As are available only with terms to maturity of batween 30 and 180 days.

23 Minimum isgue amount. You will present Drafts for agcepiance in a minlmum amount of 1 million. We can change this minimurn ameount at any
I fime by 30 days’ priar written notice.

2.4 Required Notice. “You may either abtain a new advancs by issuing a B/A stamped by CIBC (including a rollover of an exlsting B/A) of yau may
convert 2n amount outstanding under anather Credit to issuance of a B/A on the following terms. You must give us natice (in the form we require,

l .inciuding, when applicabla, the date of accaptance, the amount and the maturity date). Molice must be given by 10:00 am. {local tima where the CIBC
Branch/Centre is located) on the Business Day prior to the requesied date of issuance. You must aisa give us any other notica required by the Letter.

I 25 Special Condltions.

(a) Draft Conditions. You will deliver to us the Drafts that you want us 10 issue. Each Draft must (1) be in a whole multiple of C5100,000, (1) be
I dated the date of delivery (which will be the same date as tha requasted date you notified us); () mature on a Business Day; and (v} be presented o
the CIBGC Branch/Centre for acceptance by 12-00 naon on the date of delivery (uniess you have made prior amrangemeants in witing with us).

{b) Maturity Limitation. The maturity date of a Drait submitted to us for aceaptance may not (1) be after a scheduled or mandatory final maturity or
termination date for that Credit or (ii) confiict, In our opinion, with any scheduled or mandatory repayment for that Credit.

(¢) Convarsion-Ta-Loan Limitation. You may only convert & B/A info a loan otherwise allowed under this Agreement if tha total of "A plus "B" is
less than Prime Rate existing on that maturily date, wheres: ’

=AY |z the annual discount rate guated &t 2:30 a_m. (Toronto time) by the Toronto aifice of Wood Gundy ine, as the discount rate at which it would
purchase @ bankers' acceptance issued by CIBC having a term 1o miaturity of 30 days, and

B" = the annual stamping or acceptanca rate applicable to a Draft acceptad by us under this Agreement, s determined on the maturity date of
that B/A.

In making these calculations, each of "A" and "B is expressed as a percantage.

26 Stamping Fas. When we aciapt 3 Draft under this Agreement, you will pay us a stamping fee, on the date of acceptance, in the amount as sat
outin the Letter. The stamping fee will be calculated on the face amount of that Draft for the number of days to maturity based on a 365 day year.

diseount amount for B/As Is at any particular ime. At maturity, ihe halder of a B/A redeerns it from CIBC. We then pay the holder tha face amount. You
will, therefore, reimburse us at the miturity date far the face amount of all B/As that we have accopted for you, unless you convert those amounts ta
ancther Credit (assuming all proper nofice has been given). If you do not reimburse us or convert these amounts to ancther Cradit, we may convert
them to any type of loan (If available) under any Credit

2.8 Signatures and Safekeeping. All Drafts must either be signed by a propery authorized signing officer or bear a mechanically reproduced
facsimile signature of that officer (subject o any prior written amangements with us). Each Drafi and B/A bearing a facsimile slanature of that officer will
be as binding on you as it it had been manually signed by that officer. This applies even for individuals who may e longer be autharized or ctherwise
be an officer at any time. You will compensate us for any loss or expense relating to any Dvaft or B/A that we deal with under this Agreement. 'We nead
only exercise the same degree of care in safekeeping executed Drafts delivered to us for future acceptanca as if they were GIBC's property and wa wene
keeping them =t the place at which they are to be heild.

o0 Gredit Cancellation, If your B/A Credit is terminated far any reasan, we may raguire you to pay us immediately on demand the apprapriate
reimbursement amount for each B/A then outstanding., We will calculate the reimbursement amount In accomdancs with standard practice m the banking
industry In Ganada. After making this payment, (2) you will have no further liability for that B/A, and (b) we will {i) become the sole party liabla under the

l 27 Reimbursement B/As are negatiablé instruments that are purchased in financial markets at & discount. Market forces datermine what the
' B/A. and (i} compensate you if you have 10 pay anyone else under that B/A.



210 Walver: Youwilknet clgim any days of grace-for the payment of a B/A. You walve any defence to.pavmearnt which might othenwyise axist If for any
reason a B/A Is held by us in our own right at its maturity.

211 Obligations Absolute. Your obfigations for Drafi=s and B/As are uncondltional and imevosable. You will perform your obligations strictly in .
accordance with the provislons of this Agreement including, among other things, (2) any tack of validity or enforceabllity of a Dreft accepted byus as a
B/A, and {b) the existence of a clalm, sel-aff, defenca or other right which you may have against the holder of a B/A, CIBC or another parson.

Article 3 - Definitions
3.1 Definitions. in this Agresment, the follawing terms have the fnlluwing meanings:

*Businass Day” means any day (other than & Saturday or a Sunday) that the CIBC Branch/Centre Is open for business.

nCIBC Branch/Centre”™ means the CIBEC branch or banking centre noted on the first page of this Agreement, as changed from Eme to time by agreement
between the parbes.

rCredit’ means any oredit refarred to in the Letter, and if thera are two or maore parts to a CredIt, *Credit” Includes reference to each part.

"Credit Limit of any Credit means the amaunt specified in the Letter as its Cradlt Limit, and if thare are two or more pars to a Credit, "Credit Limit®
inciudes reference to each such part.

=Current Assets” are cash, accounts receivable, inventory and other assets that are liksly to be converted Imo cash, sold, exchanged or expended In the
nomal course of business within one year or less, exciuding amounts due from related parties,

rcurrent Liabilities™ means debts that are o will become payable within one year or ane aperating cycle, whichever Is longer. They usually include
accounts payable, actrued expanses, deferrad revenue and the curent portion of long-term daebt.

reurment Ratlo” means the ratlo of Gurrent Assets to Currant Liabillties.
“[iabt to Effective Eguity Ratke™ means the ratio of X 1o Y, whera

% is the total of all liabilities, less all Postponed Debt, and

Y is the total Shareholders' Equity, plus all Postponed Debt, jess () amounts due from/investments In related parties and (i) Intangibles.
"ntarpst Rate Applicable to Credit Limit Excesses”, unless otherwise daefined in the Lelter, means the Standard Overdraft Rate.
~Demand Insiaiment Lean® means an Ingtaiment Loan that is payable upon demand. Such a Loan may be either st a fixed or a floating rate of interest.
nEixed Rate Instalment Loan™ means an Instalment Loan that Is alzo a Fixed Rate Loan.
nFixed Rale Loan™ means any luan dréwn down, converted of extanded under a Gredit at an interest rate which was fixed for a tarm, instead of
refarenced to a variable rate such as the Prime Rate or LIS Base Rate, at the time of such drawdown, conversion or extension. For purposes of
certalnty, a Fixed Rate Loan includes & LIBOR Loan.

“Floating Rata Instaimsnt Loan" means either an Instalment Loan that is either a Prime Rate Loan or a Bagse Rate Loan.

mnstalment Loan™ means a lgan that is repayable elther in fixed instalments of principal, plus interest, or in blended instalments of bath principal and
interest. A Demand Instalment Loan is repayable on demand. A Gommitted instalmant Loan is repayable only upan the occurmence of an Event of
Defauit.

"intenglblos® means assets of the business that have no value in themselves but represent vaiue. They include such things as copyright, patents and
trademarks; franchises; licences; leases; research and development costs; and deferred development costs.

“Interest Coverage Ratio” means the ratic of eamings before interest and taxes to ntarest expense.



“Irveriny Valie® iizas the total value {basad on tha lower of cost or market) of your Imuontares (other than S
{iy inventorles supplied by trade creditors who at that time have not besn fully paid snd would have a right to Tepossess all or part of such inventories if
you were then either bankrupt o In recelvership,

{iiy work in process, and

() thoss inventories we may from time to time dasipnate.

" etfer” means the letter agreement beiween you and CIBC 1o which this Schedule and any other Schedules are attached.

= aitar of Credit” or "L/C°maeans & documentary oF stand-by letter of credit, a letter of guarantee, or a similar instrurnent in form and substance
satisfactory to us.

*L/C Acceptance™ mesans a draft (as defined under the Bills of Exchange Act (Canada)) payable to the beneficiary of a documentary L/C which the Lc
applicant ar beneficiary, 88 the case may be, has presentad to us for aceeptance under the terms of the L/C.

“Monthly Staternent of Available Credit Limit= means the CIBC form by that name, as [t may fram timae to Eme ba changed.

"Qperating Account™ means the account that you nemally use for the day-to-day cash needs of your business, and may be elther or both of a Canadlan
daliar and a US dollar account.

~postponed Debt” means any debt owed by you that has been formally posiponed io CIBC.

=orirme Rate™ means the varable references rate of interest per year declarad by CIBC from time to time to be it prime rate for Canaclian dollar loans
made by CIBC In Canada.

_*Prime Rale Loan™ means a Canadian dollar loan on which Interest is calculated by reference to Prime Rate.

"Priofity Claims" means any amount owing to a creditor that ranks, or may rank, equal ta or In priarity to our $ecyrity. These may include unramitted
source deductions and taxes; other amounts owing ta governments and governmental badies; and amounts owing to creditors wheo may claim priority
under the Bankruplcy and Insolvency Act or under a purchasa money security Interest in Inventory or equipment.

"Receivabie Value® means, at any time of determinaticn, the iotal value of those of your trade accounts receivable, including accounts demiclied in the
United States, that ara subject to the security (other than these accounts:

{ij putstanding for 90 days or more,

{ii) owing by persons, fitns or corporations affiliated to you, and

() that we may from time to time designate).

*Sharaholders’ Equity” means paid-in caplil, retained eamings and attributed or contributed surplus,

=cizhdard Ovendrafl Rete” means the variable reference interest rate per yaar deciared by GIBG from time to time to be its standard overdraft rate on
overdrafts in Canadian or US dollar accaunis maintained with CIBC 0 Canada.
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AFFIDAVIT OF JENNIFER LEE
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Sworn before me
[ this 19" day of December, 2002

m " Canadign imperial Bank of
( : ; Commarce
IB i St. John's CBC

Box 340
St. John's, NF
A1C EJ9

Jupe 19, 2000

HICKMAN EQUIPMENT (1985) LIMITED
P.0. Box 8340, Station A
St. John's, NF
A1B 3N7
Attention: Mr. Howard Hickman
Mr. Garry Bishop

Dear Mr. Rickmag and Mr. Blshnp

We, Canadian Imperial Bank of Commerce ("CIBC"), are pleased [0 es:abhsh the fullowmg
Credits for yon, oufr customer.

I
|
|
|
|
|
|
|
|
I - Credit A: Operating Line
Credit Limit: The lesser at any time of:
I (8) $15,000,000; and
(b) the toral of
|
|
|
|
|
|
I

¥ 759 of the Receivable Value, plus

¥ 65% of the Inventory Value, except this amount cannot

50% of the outstandings, minus
P all Priority Claims

Description and Ha'ce A revolving demand credit, for general business purposcs as fulluws

(1} Canadiap dollar loans and overdrafts. The interest rate is as
follows: Prime Rate plus 1.00%:

(2) Canadian dollar or foreign currency L/Cs. The total amount
of the L/Cs ourstanding at any time may not exeeed $3500,000.
L/Cs may not have terms to expiry of more than 12 months.
Fees are CIBC standard L/C fees, minimun $250, plus out of

pocket expenses. Our standard L/C documentation is also
required.



Loan Amount:
Furpose;

Interest Rate:

Scheduled Payments:

Security:

Assignment of
Receivables:
Bank Act Security:

Debernture:

Guarantee:

Debenture:

+

-

If there is a drawing under any L/C, we will pay it by 37
drawing on your Operating Account, unless you have made
othet arrangements with us.

i

Credit B: Demand Instaliment Loan
596:,100
Renewal of existing facility.
Prime Rate plus 0.85% per year.
Unless we make demand, you will pay CIBC as follows:
Regular monthly payments of $3,600 each, plus interest.

Security
The following security is required:

General assignment of accounts receivable.
Security under Section 427 of the Bank Act.

Floating charge debenture for $20,000,000 giving CIBC a first charge
over all assets subject to a Priority Agresment dated July 5, 1985, with
John Deere Limited, plus acknowledged assignment of fire and other
perils insurance, with loss payable to CIBC. : .

Guarantee and Postponement of Claim from Group Ho]dmgs meed in
an amount that is unlimited and supported by: :

Fixed charge debenrure for $3,000,000 giving CIBC a first charge over
the following properties:

504 Water Street, St. John's, NF

6 Stratford Place, St. John's, NF
“HBC 3ite”, Placemtia, NF

1 Grenfell Heights, Grand Falls, NF
15 Bayley Street, Grand Falls, NF
239 Maijn Street, Burin, NF

166 Bayview, Fortune, NF

162-164 Bayview. Fortune, NF

and 2 floating charge over all your business assets, plus acknowledged

assignment of fire and other perils insurance, with loss payable 10 CIBC
as first mortgagee.



Covenants:

Reporting Requirements:

3(9
This fixed debenture is atso held as security for the Credit Facilities of '

Grotip [foldings Lid., Hickman Leasing Ltd., Hickman Motors Ltd., aad
10067 Newfoundland Lid. :

Postpohernent of claim signed by Hickman Motors Limited for
$¥,000,000.

Covenants
You will ensure that:

Minimum Equity: The customer will ensure, determined on an
non-consolidated basis, of (A) its shareholders’ equity less “ Due
from related compan.ies" » “Investments in related companies™,
and "Intangible assets™ plus (B) such subordinated deht
shareholders’ aqu:t}' is not at any tme less.than §7, 500,000.

Interest Coverage Ratio: Your Lntemst Covcrage Raﬁn is nut at
any time less than 1:75:1.

Negative Pledge: 'I'he.re is no L:cn on a.ny of your present or
future assets; and that’ you do mot assign any right to any’ income,
without our prior consent (which consent will not be unréasonable
with held), except for the four exceptions below, namely

(a) a Purc:hase Muncy Llen _ . L
(b) a Lien t:nsr.mg on zn asset when it was acquu'ad

(c) a renewal or repIac:e:m:nt of a Purchase Motey- Lu:n ora N
Lien referred to in {b) above, so long as the principal
amount secured by the Lien does not increase; o

(d) a Normal Course Lien

Reporting Requlmments
You will pmwde

(1) Within 30 days of each calendar month-end, a summary of
Recejvable Value and 2 summary of Inventory Value,
together with an aged list of receivables and an aged list
of accounts payable and a Monthly Statement of Avaiizble
Credit Limit, as of that month-end. Detailed Account
receivable listings to be provided as at June 30 each year.

(2) Within 30 days of the end of each month, financial
statements for that month.



Standby:
Set-up:

Raview:

Amendment:

Calculations:

Interest Rate Applicable
to Credit Limit Excesses:

Next Scheduled
Review Date:

(3) Within 120 days of each fiscal ycar-cnd,r ﬁ.na.nci_al
f statements for that fiscal year on an audited basis.

(41) Within 120 days of each fiscal year-end, financial
statements from the Guarantor for that fiscal year on an
andited basis.

(5)  Within 120 days of each fiscal year-end, a business
plan/forecast for the next fiscal year.

Feas

For the Credit A, 0.25% per year of the undrawn portion, payable
monthly.

Wawed
A fee nf $5 000

If you require an amendment to this Ag'recmcnt, there will be a fee of
0.25% of the Zmended amount requested, with a minimum of $500,

Pricing Protection, The customer acknowledges that- -each fee, interest
tate and. other charge for all the Customer’s banking arrangements with
CIBC is priced depcndcnt upon the others. If the Customer cancels any
of those bank:mg arrangements, the Customer agrees 10 be bound to any
increased. or added fees; interest rates, and charges. (as CIBC may
dewrmm: and nntlfy the Custnmcr) effﬁcuva fiom the date of such
cancellation.:

" Other Provisions

When applicable, the calculations made under the "Covenants™ and

"Reporting Reqmirements” sections of this Agreement are 1o be done on
an nnconsolidated basis.

Prime Lcndmg Rate plus 5% per year: If the Credit Limit of a Credit, or
the Cridit Lirmit of part of a Credit, or'the- Overat Credit Limit, is
exceeded at any time, the Interest Rate Applicable 1o Credit Limit
Excesses is calculated on that excess amount.

We will review the credit by Anpust 31, 2000.

At that time, we will review your financial statements, your forecast
business and financial plans, and how well you have complied with the
requirements of this Agreement, The terms of this Agreement will

continue to apply uniil either a new Agreement or an Amendment 1o this
one is settled,



- T 4q

Standard Credit Terms:  The attached Schedule - Standard Credit Terms forms part of this
Agtesment.

'
Please indicate your acceptance of these terms by refurning a signed copy of this Agreement.

Upon acceptance, this Agreement rel:ulat::s' the existing credit agreement dated April 18,

2000. berween you and CIBC. Ousianding amounts (and security) under that Agreement will be
covered by this Apreement.

Yours truly,

Capadian Imperial Bank of _Cnmmerce_ )

Susan Ewanick
Commercial Lending Specialist

Phope: 709 576-8996 - Phone: 709 576-8789
Fax: 709 576-8744 . . Fax 709 576-8744
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Acknowledgment:  The undersigned certifies that all information pravided to CIBC is true, and
acknowledges receipt of a copy of this Agrccmem (including any Schedules
referred to above)

Accepted this é day of Qbég ol
7 -

HICKMAN EQUIPMENT (1985) LTD.

By: '#% — By: M

Name: N T FHrc st Name: /4/156”##
Title: B RIcFurp - Title: _g);’f f =l VA
Gua_rantnr

Group Holdings Ltd. | | -
By T By %,
Name: # . He .c ¢-lm- . Name: }%C-MMJ.
Title: A fectof Title: 9/.?4‘2'-5’57&
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VIA FACSIMILE
No. 576-8744

Mr. Barry Chaulk

Canadian Imperial Bank of Commerce
Atlantic Place, Water Street

St. John’s, Newfoundland

Dear Mr. Chanlk:

Re; Hickman Equipment (1985) Limited
Financing with Bombardier Capital Leasing Ltd.

We write in relation to the captioned financing,

We enclose herewith a form of no imterest letter respecting this financing which we

request that you please have executed and remurned to the undersigned at your earliest
convenience.

We thank you in advance for your cooperation and look forward to hearing from
you,

Yours very truly,

STEWART McKELVEY STIRLING
SC

Neil L. Jacobs
NLY/sea ‘
Encl.

TATLATAVDA TAN [P e | wynl
e e B34
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BOMBARDIER CAPITAL LEASING LTD. Aﬁ- 2 , 1998

Re:  Hickman Equipment (1985) Limited

P. O. Box 820, Topsail Road West

Mount Pear], Newfoundland, AIN 308
(the "Debtor™)

our snccessors and assigns, confirm that we

interest in the property charged by your
Chattel Mortgage as more particulary described in Schedule “A”.

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

Very truly yours,

L

ADTAN IMPERIAL BANK
OF COMMERCE

By EaliA el HE/]CL\&L-\‘

Title e el
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SCHEDULE A

This sehecule A is part of the Lease Equipment Schedule Ne.2 dated August 28, 1998 ana of the
Master Lease Agreement petween Hickman Equipment [1985) Limded ano Bombardier Capital
Leasing L19. number 1998082607.

 EQUIPMENT DESCRIPTION
[ MDDEL DESCRIPTION SERIAL NUMBER
450.C EXCAVATOR FF0450X080093
570X, EXCAVATOR FFO5704080106
230L.C EXCAVATOR FFO230X080318
160LC EXCAVATOR PODY|60X040411
120 EXCAVATOR PD0720X030899
200LC EXCAVATOR FFO200X500415
310E BACKHOE T0310EX550513
Total Purchase Price $ 1.566,430,99 plus HST

PLEASE INITIAL



SI:'IYI' mr: : - LiTauTogo o LUt o td LR FRFAER B L) & Rt © 4= T o T e

l 1 _

|' éTEWART MCKELVEY STIRLING SCALES

RBarrislers Cabot Place Correspandence: Tele e (709) 72242
I Solicitors 100 New Gower Street P.0, Bax 5038 Telecupier: (709) 722-4563
gt. Jomn's, Nfld, St. John's, Nid.
Canada A1C 5V3

I FACSIMILE TRANSMISSION

g._————_—;f_—____ i — S
gRor—
_Tor ~Farry Chaulk Date: November 10, 1998
Of: CIBC Fax No,: 576-8744
Place: St. John's, NF Tel. No.:
~{0 .
r Neil L. Jacobs Time of Trans.
Our Ref. Your Ref,
Re: Hickman Equipment Pages Including Cover: ¥
—— _____-________________———'F-—__._——_—___'__—____-—___—-___'_-
Message:

1f you have any difficulties with this transmission, please contact SANDRA ADAMS at (709) 7224270

Pletme ponlet sender in the cveml of mansmistion |
return the original srimsmiseion T wi try meail withour making, A copy ar desoy il Thiis Ewnzmiasion miy be suhj=ct @ snticitar-
uiformation intended onky for the persimis) pamed
intended reipient shall net constlitle wuaiver of privilege.

iMicultics, 1 you hove reccived this yranxmission in 2ror, pleste potily us immetictaly by weiephone (collin) and
clicnl privilege nadfor conlain confidential

gnove., Any othor distribubivn, copying or disclusure is sricily prokiblied. Disclosure in any persun nther thun the

Il o e B P AT Halitax Samt John Se Juhn's
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QrEWART MCKELVEY QTIRLING SCALES

- \ I"-'nilulﬂl'l.M_S-lirli'In.GM-. n.G. Lo (? 10HY)

Barrisrers praris.l. Ty 0 €. (1905 1457)

b[ 'l LI Ermust 5. Hgi L (413 whicp:l T HEgn, ¥l Lerpee B, A thigreete, 42450 m:_nmu; fa i, O.C
Hmotdd 14, Silh G frrey Ll Feerwn 1ptusl b, Henlsy Are hEWE Randnih A, ampls
mnea C Giml WALtz ), e brin b= Lonaleet T et Rrtvmn it Laurlirt |, Thaine
M L, (o Tog 4, Wk R Waaae ame [uuuzi M famen:
Miwpani T, VhyEn amat | - Capmuniriiny {naly ¥ Sl Paihmiy o] 3 aFall
Frea fomrie ML T ST Rkl b LMk sreplun I, Pty 1 uuyL.l*w.:m-.@

November 10, 1998

« e of i Bueemy Crmarl

VIA FACSIMILE
Nop. 576-8744

Mr. Barry Chaulk
(Canadian Imperial Bank of Commerce

Atlantic Place, Water Strest
&t. Johm's, Newfoundland

Dear Mr. Chaulk: -

pe: Hickman Equipment (1985) Limited
Financing with ABN AMRO Leasing

We write in relation to the captioned financing.

Cabot Place
100 New Gower Stroet
5t Jonn's, Nild

Lorespangence

F{), Bow 5036

41 John's, Mid

Canada AYC BV
Telephane (709) Fu2-4270
Talerypier (709) 7224565
E-mall smssninet.nt.oa

We enclose herewith a no interest letier respecting 2 new financing by Hickman

Equipment (1985) Ltd. which we request that you please
undersigned at your earliest convenience.

have executed and returned to the

we thank you in advance for your cooperation and look forward to hearing from

you.
Yours very truly,
STEWART McKELVEY STIRLING
SCALES v,

< L
~ Neil L. Jacobs

NLJ/sea !

Encl.

h\b.-n'a\mm\mm-mumthﬂu--n CThE ke

ki M WPER-LY

Chaelonenwn | Inlil':;.x ﬁ.:-l.i'l\l Jubis Gr. John's

Sydney Muonetin
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ABN AMRO Leasing, 2 Division of
ABN AMRO Bank Canada

5515 North Service Road
Burlington, Ontario

L7L 6G4

, 1998

Re: Hickman Equipment (1985) Limited
P. 0. Box 820, Topsail Road West
Mount Pearl, Newfoundland, AIN 308

(Debtor)

To Whom It May Concern:

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

establishment of such credit facilities.

our successors and assigns, confirm that we have no interest in the property charged by your
Chattel Mogteage as more particulary described in Schedule *A”.

This letler may be relied upon by you and your successors and assigns but not by any other
party. '
Very truly yours,

—Eh

CARABIAN IMPERIAL BANK
OF COMMERCE

@\hﬂ L\\‘(c_.f\ (.Jr\?:,*-'\\ |
Th R O, ( gm0 &Z&F&l:

DABATADATAL Mk Enquip - s Tk:red limures el

|

|

|

|

|

|

|

|

|

I In consideration of the establishment of your finapcing arrangements with the Debtor, we,
I

I

|

]

I

|

I

l

B
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H “A*
Quantity Descriplion Serial Number

| 160L.C Excavator PO0160X040627

700 mm Triple Semi-G Shoes

Boom, 5.0im, 1 pc.

Arm 3. In 10°2" assembly

Vandal Protection, Cab

Ether Starting Aid
1 1601.C Excavator PO0O160X040561
1 160LC Excavator POOL60X040536
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S
I STEWART MCKELVEY STIRLING SCALES

Barristets Cabol Place Correspondence: Telephone: {709) 722-4270
Solicitors 100 New Gower Street P.0. Box 5038 Telccopier: (709) 7224565
I 5. Jahn's, NAd. 5L. John's, Nild.
Canada ALC 5V3

‘ FACSIMILE TRANSMISSION

g —— T

l Date: Jannary 13, 1999

I Of: jan Imperial Bank of Commetce Fax No.: 576-8744

l Place: St John's, NF Tel. No.:

l /l @) ,_Senﬂ:r: Neil L. Jacobs Scnder’s Direct Line: 709-570-8888
Our Ref. Your Ref.

Re: Hickman Eqoipment (1985) L. Pages Including Cover: 4

e

Message: ]“VC N JZA\ _(BKZ—Q&% 79 \ %_((ff.f_& A’\\'-'
C‘D (@SQ Orn Qe i s Pb?\t A ‘E.ncj_l@

(M (\J’Tuﬂfi

I

|

|

|

|

| /(“ps\lm /Sfm
|

|

|

|

If you have any difficulties with this transmisxion, please contact SANDRA ADAMS at {709) 722-4270.

Please cunthet sender in the event of transtission ditficultics, 11 you have reosived this trangmission in ertor, plonrs notify us immediglely by twlephone (collezt) and
rettrn The pripinal ranseission W us hy mail withont maklig a copy or dextey iL This trAnEmi=sion may b subject 1o solicitor-clionl privilege and/or cuntiin ennfidential
{nformation intended only For the person(a) named above. Any other disaibution, copying or disclosite is strietly prohibited, Disclusure o any peran athes Than the
intended recipient shall not canstirare waiver ol privilege,

Charloltelowi Halifux Saiut John XL Jaohn's
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ABN AMRO Leasing, a Division of 1K
ABN AMRO Bank Canada tamagy 19, 199
5515 North Service Road

Burlington, Ontariv

L7L 6G4

Re: Hickman Equipment (1985) Limited
P. 0. Box 820, Topsail Road West
Mount Pear], Newfoundland, AIN 308
(Debtor)

To Whom It May Concern:

‘We are the secured party under cerain registrations made against the Debtor under the
Registration of Deeds Act (“RDA"). Wcare advised that you proposc to establish certain credil
facilities in favour of the Debtor and that you have requested this Jetter as a condition to the
establishment of such credit facilities.

In consideration of the cstablishment of your financing arrangements with the Debtor, we,
our successors and assigns, confirm that we have no interest in the property charged by your
Chatte] Mortgage as more particularly described in Schedule "A”.

This letter may be relied upon by you and your successors and assigns but noL by any other -
party.

Very truly yours,

el

CANABIAN IMPERIAL BANK
OF COMMERCE

By KA HFJMCﬂE""l
J
Title X{@JLTOE. .

T ALLAT AVERAT A PP adt APk ket Espul s - i Luass wpd
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Descriplinn Scrial Number

Quantity

] 450LC Bose Bxmzvalor 1120450 090238

Cab w/Air & Hemer

Krd. Mainfraine, CWT & cwMD
o0 mm Tragk Shees

Standard Boom

1.9 Arin 450010

vandal Browction

Assembled at Dealer

1 4501.C Base Excavator FEO450X09009%
Cab w/Ailr & Heater '
Std Mainlrame, CWT & CWMD
900 ram Track Shoes

Srandard Boom

1,9 Arm 4501L.C

Vandal Protection

Asscrbled at Desler

1 450LC lage Excavalor FFO4 50X090 166
Cab w/Air & Heatcr ’
Srd Mainframe. CWT & CWMD
900 mm Track Shoes

Swandard Boom

4.9 arm 450LC

Vandal Prolection

Assembled at Dealer
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| STEWART MCKELVEY STIRLING SCALES
o Canan M. Sy, CM,, 2.6 4L 0 O807 -~ 19801 - Cabol Place
Barristers Prancta J Py, (L0, (100G 1987) 100 New Gowar Stroel
~olict - . . o Ej#R abwity B Angtrem;, D000 pipprya G Ly P &t "R Niid
I bt‘)lltlt()‘[ﬁ zﬂfﬂlﬁ.{m&}ic :‘;ﬁ\;l‘;:'ll-!:vrn:'-m"ﬂ\. Q. ::;um|:.:1£;N N.un]rl!vﬁ. Kr;_::!.'zﬁ:'-;l‘“:mlgli t. John's
B £, Gras Wit | L Uinesfieidgn Imlﬁl.nl'.w;i!wui r :-_m . . Caresponente
:ulillll-rﬂln“:?;;ﬂﬂ :::fl “l";':l-i:':'lhv r:;:wv: :‘Er'n-.uzm I:MTMM.} B?n:vlirﬂt l P.C) Box 5:?\]5?;!’!
urici M. i) Joien 1 13dnn uripnn F Porowyy rry L, Eilygs Crareall 21 John's, Ni
l fm“ e i ; .Tanuary lf‘g’ iﬁ?aé Canada ANC 5V3
Menser al the e Cowrl Talephona (708) 7224770
lolevoper (709) F22-4565
r-mail smss@ninet.nf oy
I VIA FACSIMILE
No, 576-8744
I Mr. Barry Chaulk
Canadian [mperial Bank of Commetce
I Atlantic Place, Water Street
St. John's, Newfoundiand
' Dear Mr. Chaulk:
Re: Hickman Equipment (1985) Limited
I Financing with ABN AMRO Leasing
We write in relation to the captioned financing.
I We enclose herewith a no interest letter respecting a new fmancing by Hickman
Equipment (1985) Lid. which we request that you plcase have executed and rewurned to the
I undersigned at your earliest convenience.
‘ We thank you in advance for your caoperation and look forward to hearing from
I you.
I Yours very truly,
STEWART McKELVEY STTRLING
. NL)/sea
I Encl.
ANATANIATAY | PP pe 1 Tok namr Eoubrimiiad - T o el
Filr be WISOATS
(Chirlanturowi | Lalifax =i Joalin Sy, Johin's

B Sydoy Mot
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Tel-709-722-1722
Fax-709-722-1771
Toll Free 1-800-563-0678

FAX

2] Mews Place
Corporate Office Centre
P.0O.Box 13968 Stn A’
St.John’s, NFLD.
AlBAGE

No.of Pages ) including cover sheet ) DATE: ¢ yA ‘-,/// £ 16__9

Toi _ LDARLEVE %C-MRA_.Q

Cnmpany ng C
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Commerclal Banking
P.0. Box 340

Bt. John's, NF

A1C 519

July 9, 1999

Charter Financial

21 Mews Place

P.O. Rox 13968, 5tn. A
§t. John’s, NF

AlB 4GB

Dear John O'Reilly;

Re: Hickman Equipment (1985) Limited

We refer to our Client, whormn we understand has arrange floor plan financing for
the equipment listed below, and advise CIBC has no interest in the said equipment.

One 1999 John Deere — Model 370XX Excavator

Serial # FF0370X080344
One 1999 John Deere — Model 330LC Excavator
Serial # FF0330X08051%
Trusting this is satisfactory
Yours truly,

/Zw Brian Henchey

Tal: 576-8996
Fax: 570-8744
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T Ol - &> | ' Commerchl Bamidng Contre
Allantic Placs, P.O, Box 340
IB( : © ELJohr3, NF AIGEN

Barvy Chuutk
Manager - Cammenial Banking

May 14, 1598

Desx Sirs;
Re: Hickman Equipment (1985) Limited

‘We refer to our abave Client, whom wﬁ understand has arranged floor plan
financing for the equipment listed below, aod advise CTBC has no interest in the said
equipment:

One (1) Jokm Deere 200L.C, S/N FF0200X500195

One (1) John Deere 750C, S/N TO750CX845462

Trusting this is satisfactory.

Yours truly,

Barry Chaulk

Tak  (709) 575002
Fax [705) STG-ETAS
Erall:

I One (1) Julm Dezrs 410E, S/N TO410EX845746
|
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" QTEWART MCKELVEY STIRLING SCALES

Facsimile Transmission

Cabot Place Sender: Neil L. Jacobs
100 New Gower Street Direct Dial:  709.570.8888
P.0. Rox 5038 E-mail: njacobs(@smss.com
St John's, Nfld.
Canada A1C5V3
Telephone: ~ 709.722.4270 Date: October 29, 1999
Fax: 709,722.4565 File Number: NF8090-24
Total No. of Pages, including this cover page: 4

To Of Telcphone Namber  Fax Number
Brian Henchey CIBC 576-%744
Messapo:

Cantiel sender in Wie event of mansmission Jifficullics, IMyan have reccived this fucsimile transmissian in crror, plovse nolily us
immediaicly by telephone (eolloet) nad relurn the oripinal transmission 1o vs by mail without making 2 copy or destroying it "This
rangmigsion may be subject (o solicitor-client privilege andfor contain configential information intended onty for the pereon(s) named
above, Any olher distribution, copying or disclosure is strictly prohibited. Disclosure 1o uny person other than the imtended recipicnt
chall not constinite waiver of privilcge.

e e eI TN e CSATNT IOERMN + ST, JOHN'S - SYDNEY
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STEWART MCKELVEY STIRLING SCALES Rl i

Cabot Place Correspondence: Telephons: 709.722.4270 Neil L. Jacohs

Suite 1100 F.0, Box 503R Fux: 709.722.4565 Direcl Dinl: 7025705843
100 New Gower Street 81, John's, Nfld si-johns{dsmss.com njacohsFsmes com

&1. Jobn's, Nfld Canada A1C 5V3 WWW.SMES.COM

Canwls ALC 6E3

October 29, 1999

VIA FACSIMILE
No. 576-8744

NF8090-24

Mr. Brian Henchey

Canadian Imperial Bank of Commerce
Atlantic Place, Water Street

5t John's, NEF

Dear 8ir:

Re; Hickman Equipment (1985) Limited
Financing with ABN AMRO Leasing

We write in relation to the captioned mutter.

We enclose herewith 2 form of no interest letter respecting the captioned financing which we request
that you please have executed and returned to the undersigned at your earliest convenience.

We thank you in-advance for your cooperstion and look forward to hearing from you.

Yours very truly,

STEWART McKELVEY STIRLING SCALES

Neil L. Ja

NLI/sea
EnclL

FADATANIATAM P20k AT Lickman « CINE lnovpd
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_Qmmtity

Description

Serial Number

Valmet 911C Harvester

Tool Kit, 901 R/B 50370834 Kit, Rear Bumper Lights,
911C Group, Sun Curtains, Electric Sys. Engine Heater
Op., Yacuwn Pump Inst’], Vacuusn Pump, Electrical Kit,
Radio Kit, AM/FM/Cassette, Eco Track Group 700/50
Tires Kit, Uptime, 965 Head Manual Pack,
911C/965/1400 Tirc GP.28Lx26. 700/50%26.5 Base
Components OF., 901C/911C, 911C Components or
Group, 965 Head, 911C Hurvester Kit, 911C/1400 Kit,
Spike Fdrl.250mm. Valmet

 O11CA4048




ABN AMRO Lessing, a Division of 1954
ABN AMRO Bank Canada pas 1998
5515 North Service Road
Burlington, Ontario

L7L 6G4

Re:  Hickman Equipment (1985) Limited
P. O. Box 820, Topsail Road West
Mount Pear]l, Newfoundland, AIN 308
(Debtor)

To Whom It May Concern:

We are the secured party undey certain registrations made against the Debtor under the
Registration of Deeds Act ("RDA"). We are advised that you propose to establish certain credit

facilities in favour of the Debtor and that you have requested this Istter as a condition to the
establishment of such credit facilities.

our snccessors and assigns, confirm that we have no interest in the property charged by your
Chatel Mortgage as more particulary described in Schedule *A”.

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

Very truly yours,

OF COMMERCE
By B0 1A LIE nche 3,

Titte t s s (:Luk_

FADATAWATAN A b A DN | ickooms « 1K st dm ]

|
I
|
I
I
I
|
I
I
I In cdnsideratiﬁn of the establishment of your financing arrangements with the Debtor, we,
I
|
|
|
!
|
I
I
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STEWART MCKELVEY STIRLING SCALES

Facsimile Transmission

Cabot Place Scnder: Neil L. Jacobs
/ | 100 New Gower Street Direct Dial:  709.570.8888
\0 P.O. Box 3038 E-muil: njacobs(@smss.com

St. John's, Nild.

Canada A1C 5V3 , 3 755
‘Telephome;  709.722.4270 Date: January 13, 2000 3‘

Fax: 709.722 4565 File Number;

Total No. of Pages, including this cover page: 4

Fo 4’[ o of Telephone Number  Fax Number

Brian Henchey Canadian Imperial Bank of 576-8744
Commerce

Coniuel sendef in the event of trapsmission difficultics. If yau have received this facsimile transmission in error, please nolily us
immediulely by wlephone (colloet) and return the originad transrnission to us by mail witheut maling a copy or destroying il. This
Iransmistion may he subject to solicitor-client privilege and/or contain conlidential informulion intcnded only for the person(s) named
wbove. Any other distribulion, copying or diselosurs is suricely probibitcd. Diselosure 1o 2ny person olber than the inended recipicnt
chnll not conslilule walver of privilege.

I Messnge:
R
[




STEWART MCKELVEY STIRLING SCALES s - S

-

Cahut Placc Correspondence: Tolephane: 709.722.4270 Neil L. Jacoby
Sujt: 1100 P.O, B]:m 5034 ‘ Fax: 70, T22. 4565 Dircet Din); 709.570.8888

100 New Guower Strest St Juhn's, Nild st-juhns@ismes.com njucobagsmss.com
5t. fuhn's, Nild Cannde ATC V3 Www.5mas.com

Conada A1C 6K3

VIA FACSIMILE
Ne, 576-8744

Mr. Brian Henchey

Canadian Imperial Bank of Commerce
Atlantic Place, Water Street

gt. John's, NF

Dear Sir:

Re:  Hickman Equipment (1985) Limited
Finaneing with Bombardier Capital Leasing Ltd.

I
I
!
I
|
e
|
I
!
!
!

We write in relation to the captioned matler.

We enclose herewith a form of no interest letter respecting the captioned financing which we request
(hat you piease have executed and returned to the undersigned at your earliest convenience.,

We thank you in advance for your cooperation and look forward to hearing from you.
Yours very truly,

STEWART Mu_’:__lEELVEY STIRLING SCALES

Neil L. Jacoby=7

WL/sea
Linel.

PADATAUILTAION emnury\kombaidue: Mk - CTRC Tetwi=l



BOMBARDIER CAPITAL LEASING LTD.

Suite 101, King Tower January _/ 4, 2000
440 King Street

Fredericton, NB

E3B 5118

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

To Whom It May Concemn:

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

Inconsideration of the establishment of your financing arrangements with the Debtor, we,
our successors and assigns, confirm that we have po interest in the property charged by your
Chattel Mortgage as more particularly described in Schedule "A".

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

Very tmaly yours,

CANADIAN IMPERIAL BANK

- QF COMMERC
By L o)
-

=
T ey T £ e nne W

Title_ ¢l

FAZATAN DA TASIRRASrar Y hemiriier Ietruah - CHIC D iperest wrd



SCHEDULE "A"
Quantity Description Serial Number
1 New 2000 John Deere Hydraulic Excavator FF0450X 090460
Model 450LC
1 New 2000 John Decre Excavator FF0450X 090444
Model 450LC '
1 New 2000 John Deere Loader Backhoe T0310SE881906

Model 3105E
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February 7, 2000 i=r=  Financial Services

Canadian lmperiat Bank of Commerce
Atlantic Place :

P.O. Box 340

Mount Pearl, Nfld

AlLCS5J®

Attention: Barry Chalk
Dear Mr. Chalk:
Re: Security over Assets of Hickman Equipment 1985) Limited.

A recent search under the Personal Property Registry reveals that you may have a security
interest in the assets of Hickman Equipment (1985) Limited. debis Financial Services, a division
of Mercedes-Benz Credit of Canada Inc. ("debis™) desires to finance the equipment described in
Schieduie “A” attached, so that Hickman Equipment (1985) Limited can operate or use this
equipment in its business. debis will finance this transaction, however, only if debis can be
assured that it has a first ranked security position aver this equipment and the procceds thereof,

In order to ensure our priorily we desire to receive from you your agreement that your various
present and future security mterests in the assets of Hickman Equipment (1985) Limited. do not
and will not operate as a perfected security intercst as against debis in the equipment described
at any particuldr time, and the procceds thereof. To the extent that your sceurity interests or
agreements do nevertheless give you 2 security interest in these items, you agrec that such
interests snd agrecments are postponed to the security interest held by debis. Please
acknowledge your agreement by signing below and on the attachment and returning a signed

copy to us by fax and mail.

ours truly,

Mary Monardo
Sales & Marketing Coordinator

Attachment

CANADIAN IMPERIAL BANK OF COMMERCE agrees with the foregoing.

;UJ',,,, [mntf/ CJ_’.S' Fy{,?f 2o
Name Title Z/ Date -
/pmsi.dac
B 701 Finanice Deve, Suitic 200 Mheone [BU0) BA3-224T A Divigion of
MissERgR. Linrsrd LS 77 (305) &13-06%7 . _ i Ine
Faz (8061 F0-7473 Mercedas-Benz Creait al Canada Inc.
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'SCHEDULE “A”

Attachment to a letter from debis Financial Services, a division of Mercedes-Benz Credit of

“"Name

Canada Inc. to Canadian Imperial Bank of Commerce dated February 7, 2000 describing the

vehicle.,

" Omjt . -, | Make/Model ", [ Descripion ;7 -0 %), Serial Numbér = ™

I One(1)New | John Deere 624H 4WD Loader DWE2AHX 574946

2 Qne (1) New | John Deers 200LC Excavator FF0200X501010

3. One (1) New John Deere 270L.C Excavaior FF0270X070608

4 Two (2)New | John Deere 35 Compact Excavators FFO35ZX230108 &
FF035ZX230109

5 Two (2) New | John Deers 27 "| Compact Excavators FFO27ZX220096 &
FF027230220097

CANADIAN IMPERIAL BANK OF COMMERCE

! Uttt %/ Ced

Apnsi. o

“ Title

Date
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s .CI-E% Fax

Date: March 14, 2000 Number of pages including cover. 3
To: Narme: Neil Jacobs
Location;  Stewart McKelvey
Stirling Scales
Fax: 722-4565 Telephone: 722-4270
From: Name: Darlene Richards
Commercial Banking
Location:  P.O. Box 340
St. John's, NF
A1C 5J9
Fax; 709-576-8744 Telephone:  709-576-8993

Remarks:
Please find attached the executed form of no interest.

Please have the name of your contact with CIBC changed to Susan Ewanick

Regards,

Darlene Richards

THIS MESSAGE |5 INTENDED ONLY FOR THE USE OF THE INTENDED RECIPIENT. IT MAY CONTAIN
INFORMATION THAT IS PRIVATE AND CONFIDENTIAL. If you ara not the intended recipient, DO NOT READ, capy,
distributa or uze this information. I you have received this fax In arror, please notify us immediately by tzlephone at the
above number (collect calls eccepted). Thank You.

CE MESSAGE EST DESTINE EXCLUSIVEMENT A LA FERSONNE A QUI IL EST ADRESSE. SON CONTENU
FOLRRAIT ETRE GONFIDENTIEL. &'l ne vous est pas desting, VOUS NE DEVEZ PAS LE LIRE, |e copier, le distribuer
ni lutilizer. Si vous recavez le présent document par erreur, veuillez nous en aviser Immédiatement par téléphone, au
numéro indique c-dessus (nous acceptons les appels & frais vires), Merd de votre collaboration.



ABN AMRO Leasing, a Division of

ABN AMRO Bapk Canada fﬂa,ﬁé il . 2000
5515 Nocth Service Road

Burlington, Ontario

L71. 6G4

Re;  Hickman Equipment (1985) Limited
P. O. Box 820, Topsail Road West
Mount Pearl, Newfoundlapd, AIN 308

(Debtor)

To Whom Tt May Concern:

We arc the securcd party under certain registrations made against the Debtor under the
Registration of Deeds Act (RDA”). We arc advised that you proposc 1o establish certain credit
facilities in favour of the Debtor and that you have requested (his Jetter as a condition to (he
establishment of such credit facilities.

In considermtion of the establishment of your [inancing arrangements with the Debtor, we,
our successors and assiyns, confirm thal we have no intercst in the property charged by your Chatte]
Montgage as mote particularly described in Schedule “A™.

This letter may be relicd upon by you and your successors and assipns but not by any other
party.

OF COMMERCE

EY___&S&:_ Zz'h

Title C.L5




SCHEDULE *4”

b e oA EQUIaNT. | NUTbeF = SenaPNumbegIN o
Eulin Portable Screener 1 25AAQQ 198102685884

Poulin Portable Stack Conveyor 1 25AAQ0Q19705139885

John Deere 450 LC Excavator 1 FF0450X090409

John Deere 330 LC Excavator 1 FFO330X080543

John Deere 450 H Crawler Dozer 1 TO450HXB74682

John Deere 744 H 4WD Loader 1 DW744HX569128

John Deere 850 C Crawler Dozer 1 T0850CX873998

John Deere 230 LC Excavator 1 FF0230X600204
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| Newcourl _
Financial Facsimile
l 507 Queens Quay West, Suite 700, Toronto, Ontario, M5J 1A7
L}‘,_,,_, Fo ¢ ANADIAN IMPERIAL BANK OF CANADA Fax: () ST R4
ATTN: Susan Ga onicCil
L% * PR David Langford Fax: (905) 633-33 06
Tel: (416) 2334073
I Date: July 10, 2000 Pages: @ ///f
| Subject: CANADIAN IMPERIAL BANK OF CANADA
| Attaﬁhed is a waiver letter for the equipment Newcourt Financial Ltd. will be financing to
l onr mutual customer.

This letter has been sent becanse your organization shows up as a Secured Creditor
against our mutual cliept. The collateral classification(s) that you have registered under,
indicates that your organization could have a lien against the asset or assets that we are

financing.

Tn order to perfect our security interest in the item(s) and ensure our entitlement to the
asset(s) that we are fnancing, we are required to send out waiver letters to all Secured
Creditors that may have an vested interest in the item(s) on the following Schedule A

Please sign the following walver letter if your orpanization does pot have an interest in
the asset(s) that Newcowt Financial Ltd is financing and fax it back to 905-633-3306.

ner (Q0S) 333358
David Langford -
Account Executive

|

|

|

|

l Thank you
|

|

|

[ 1
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Newcourt

Financial WAIVER

RT FINANCIAL L.
;‘J’E‘gﬁg? Quoy W:L sulta 700, Toronio, Cmiaris, MEJ1AT

viA FAX

DATE: July 10, 2000

TO: CANADIAN IMPERIAL BANK OF CANADA

RE; Hickman Equipment (1985) Lid.

Newcourt Financial Ltd. ("Newcourt’) has or will be entering into, of taking assignrnetnt of, a lease
agresment, 3 conditional sales contract, or @ securjw agreement (the “Contract”) with the above
mentioned Obfigor, ta lease to, ar finance for the Dblignq, the equipment described in Schedule A" heretd,

together with all attachments, accessions, replacements

and/ar additions thereto {the ~Equipment’).

Under the terms of the Contract, Newcaurt has of will obtzin title to and/or has or will obitain a security

interest in or lien on the Equipment and the proceeds thereof (collectively, the “Collateral’).

A search of the public records indicates that you may have security in the Collateral.

Please indicate, by signing below, that you acknowledge that you have not assigned your security interest
and that you do not have and will not in future claim any right, interest, charge or security interest in the
Collateral which ranks in priarity to the right, title, interest, hypothec, charge and security interest now Qr

that, as against you, Newcourt shall have a first priority, right, title, interest, charge and security interest in

the Collateral.
Sinceraly,

SIUCTIRYE

David Lanaford
Account Executive

For valuable consideration, and recognizing that Newcourt is relying on this acknowledgment in entening
inte the Contract referred 1o herein, we hereby acknowiedge and agree that we do not have and will not

claim any right, interest, hypothec, charge or security interest in the Coliateral which ranks pl

right, title, interest, charge and secyrity interest now of hereafter held by Newcourt in the Collateral, and
we hereby postpone and subordinate to Newcourt for all purposes all rights, title, interests, charges and
security interests that we may have at any ime now or hereafter have or acquire in the Collateral to all the
rghts, title, interests, hypothec, charges and security interests that Newcourt may now have or hereafter

acquire in the Collateral.

Dated this Z[ day of

Secured Creditor: GANADIAN 1 RIAL BANK OF CANADA

»

Fer i

& -

I hereafter held by Neweourt in the Collateral. For greater certainty, you are acknowliedaing and 29
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SCHEDULE “A”

EguiEment Seria)l Number

SEE ATTACHED SCHEDULES  1,2,3,4.

Dated this _ /! day of 2000,
CAHADU‘\NI PERIAL B OF CANADA
Per: ﬁﬁlgf'" ,,,_A/
f —
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. NEWCOURT FINANGAL LTI
| Newcourt -
\ . . Y L7~
Financial
I SCMEDULE A
| wuﬂlm;mdhmmmm._______—-—m_ph"v 20 b4 betwwmn
31@,\}! TouTEENT (19851 TIMITED _ﬂwmmNumnanwuu.nw.
| ST $ | MODEL [DESCRIFTION HERIALY -] -cocaon |
Fsan, | els |HR YFa25WCU COMPRE 175545  |ONRENT ~ABITIBL {URY) {
TGt | ECMIS0|AIR TRACK co7381__|ON RENT “ASPEN COVE K
' i ZA_[ECMI50| AR TRACK Ev7o8 |ON RENT -ARBOTT BROTHERS
REGE | X825 TR XP8Z5WCU COMPRE TBAB00 _~ |ON RENT - ASPEN COVE
SEE2 | XPaz5 |LA XPE2SWCL) COMPRE 278028 |ON RENT - ~SBOTT BROTHERS —
l 1080 |ECM350[AIR TRACK A10095__|ON RENT - MARINE CONTRACTORS
RAaso ECMAS0]AMR TRACK _ Ca73%s N RENT - LABRADOR EQUR. & MINING
Ec4 | XPOZ5 | APBISWCU COMPRE 783168 JON RENT —JARINE CONTRAGCTORS R
l RERIR | APB25 |I-R XPBZSWCU COMPRE TReBAT  |ON RENT - MARINE CONTRACTORS -
618 | ECMIS0JAR TRACK 2104 ON RENT - ADN CONSTRUCTION :
Re2d | ECM350[AR TRACK 543657 _ |ON RENT -RON EONSTRUCTION. —
627 | ECMISO|AIR TRACK AZ60 TN STOCK - ERAND FALL S -
—RE8_|ECIIS0 AIRTRACK 2250 ON RENT - BUDGELL'S EQUIPMENT
M832 | ECMIG0|AR TRACK CB7240  |ON AENT - ACCESS DRILLING : 1
D ECM350 |ATR TRACK 0082 |ONRENT-H. WARCHAM & SON'S 1
TGa0 | ECM350{AIR TRACK Ai008) |ONRENT-BAR ENTERPRISES '
TTREA4_ | ECM350 AR TRACK Co7467 _ |[ONRENT-BA&R ENTERPRISES |
[ R&A8 wpa25 \I-R XPE26WLU COMPRE 17554 ON REMT LABRADOR TOUP, B MINING
RE67 | nPezs |HR XFBZ5WCU COMPRE 184608 |ONAENT -B&R ENTERPRISES E
RE6U | AP826 |HR XPaZEWCY COMPRE ___|ieces8 [N STOCK - MOUNT PEARL
SEgo | XPez5 |FRXPEZEWCY COMPRE 365210 [ONMRENT-B& R ENTERPRISES .

[REGTR_| XP825 TR XPBZSWCU COMPRE___ |

LENDER: NEWCOURT FINANCIAL LTD.

488179 N STOCK - GRAND FALLS

WICKMAN EQUIPMENT (1985) LIMITED =15

"""""
-----
--------
- - -
-------

Borrower.
PER: PER:
MarmeTitles Mame/Tine:
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NEWCOURT FINANCIAL .
. Paparcsett S
| Nevvcourt e e S
Financi
l SCHEDULE A
pmﬂlnwrmWNWEWN‘W’“"a————_"‘m——';&_v . 2000 peren
' Mumﬂwhﬂﬁﬂm.uw.
T4 | ECM350 AR TRACK TE7742 JON RENT - BARKER'S CONSTRUCTION
I —Ra30 | ECMIS0|ANR TRACK A2 ON RENT LABRADOR EQUIP. & NINRNG
—fpa2 | ECMAIE0|AIR TRACK 742048 (ON RENT -RON CONSTRUCTICN
RE35 | EGMas0|AR TRACK 54257 ON RENT - ISLAND CONSTRUCTION
| AE2e | ECMISOAR TRACK Taa076  |ON RENT “PENNEY CONSTRUCTION |
Ae3T | ECM250|AR TRACK ca7238  |IN STOGK - MOUNT PEARL
| Re37 _| ECMISO AIR TRACK ] cBT171  |ON AENT -ROCK CONSTRUCTION (UF)
| _Re3s | ECMIE0 AR TRACK Ri0064  [ON RENT TCOUGAR ENGINEERING
l Aedz | ECMIS0|AR TRACK ‘ 0081 (O RENT - COUGAR ENGINEERING
Re&s | ECMISO|AIR TRACK BY7073 _ |ON RENT - ACCESS DRILLING
RE51 | ECM35C|AIR TRACK 54201 ON RENT - PREMIER CONSTRUCTION
I Cooouns | XxPa25 |LHR ¥Pea5welU COMPRE 193577 DN RENT - RON CONSTRUCTION
“CO000Bd YPB25 [I-R XPaEwiU COMPRE 207880 |ON RENT - RON CONSTRUCTION —
 Con009s XPaz5 |- XPazEwWCy COMPRE 267010 __{ON RENT - ACCESS DRILLING
I Coo00ST | XPE25 |HR XPB25WGU COMPRE 173645 |OM RENT - COUGAR ENGINEERING -
NiD87 | XPAE |FR XPaz5WCEU COMPRE VB8A97 - |ON RENT - COUGAR ENGINEERING
R&AEA | XP8Za |I-R XPE25WGCU COMPRE 152924  |ON RENT _MELVILLE FOREST PRODUCTS
| REs1 | APE2s |-R YPR25WCU COMPRE j78m25  |ON RENT -RDN CONSTRUCTION —
Assa | aPEsS LR XPez5wCcuJ COMPRE 183169 |ON RENT - PENNEY CONSTRUCTION B
e | XPeas [HR XPRZSWCAU COMPRE 16186 |ON RENT- PEMNEY CONSTRUCTION
I RGea | XPA2b | IR Xpe25WCU COMPRE 192568+ [N TRANSIT - GRAND FALLS ;
REBA | XPBaS |LRXPEISWCL COMPRE 792567 _ |ON RENT - ROCK CONSTRUCTION Ry
REeSR | Xp8as (IR P R25WCLU COMPRE 151054 |ON AENT - RON CONSTRUCTION
I " wees | xr825 1R xPRa5wey COMPRE 189185 ON RENT - COUGAR EMGINEERING
T R581 | XPB25 |LR Xpazsweu COMPRE 173406 DN RENT - ISLAND CONSTRUCTION
REEZ | XPH25 [HR XPB2EWCU COMPRE 772808 |ON RENT - PREMIER CONSTRUCTION
I LENDER: NEWCOURT FINANCIAL LTD. Bortorwes HICH'!AN EQUIP}IENT ( 1985) 1
I PER: PER___
I Narner Title: - Hama T e

Rt e -]
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‘ - NEWCOURT FINANCIAL LT
l—:ﬂ-ﬁ-i
g Newcourt S -
- SCHEDULE A
l muwm-m-mn-w_ __and uly 7000 pamen
I W (1985) LIMITFR __-wnmmna-cum-w
—— i — - gt T T -_____...—-l——-_
AT EEMISO[AR TRAGK - a3 {ON RENT-B 3 fLENTERPRISES
| HeEA | ECMDS0|AIR TRACK BY7148 SN RENT - M. WAREHAIA LONS
TEm | Kraab TR KP8ISWCU COMPRE A maw-mwmvem"" - _
"Coooces | wpa2B TR XFBZaWCL COMPRE. ane742  JON RENT ~BUOGELLS | EOUPMENT___ .
I FCopnosa | XPalt R Xp 625 WOl COMPRE 162810 TN TRANGIT - MOUNT PEARL
CopoDe2 | XPA2S PR XPEZ5SWCY COWPRE S086A3 [N STOCK - GRAND FALLS
CODo0Wa | XS TR P az5wCU COMPRE 206842 ouaem-u.wmamwnm .
l [ Cooooes XPE28 | LR XPezhWL 1 GOMPRE 206490 mm:uﬂmm'___';'mm — |

HICFMAN EQUIPMENT {1985) LIMITED

LENDER: NEWCOURT FINANCLIAL LTIL BAITOWweT.
PER: PER__
Mame T e T
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ONE T4&H LOADER SERS P744ER5T7272 ONE 3105E BACKHOE LOADER SERS 103 LOSEERDT704
ONE 7544RE LOADER SER# DWA&'EIS?EBIB ONE 5448 LOADER SER{ DW54LLEXST 71RO
ONE TMI.'H LOADER SER# DHTAA'EI.E??HOB OoNE 200LC EXCAVATOR SER# FFQZOOX501343 B

ONE 200LC EICAVATDR S'ER.# FFOZDUIEDE‘}GZ
ONE 450E CRAWLER DOZER SERS T0450EXE89199

ONE 550 CRAWLER DOZER SERF TO850CKB88907

ONE TC4A4H LOADER SERS DWIC44H577307 f..-'

ONE 644R LOADER SER# DW644RR577276

ONE 200LC EXCAVATOR SER# FF0200%501393

ONE 200LC EXCAVATOR SER# oL pLi LR FF0200X501391

ONE 310.SE BACKEOE LOADER SER# TO310SEB89712

BNE ONE 624E LOADER SER? DWEZ4EX577306

ONE 200LC EXCAVATOR SERS FF0200X501358
LENDER: NEWCOURT FINANCIAL LTD. Borrewer: PIGEMAN EQUIPMENT (1985) LIMITED
PER: PER:
Name/Tite: __ . NomefTTe

iy tande BO8 | A
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ciT Equipment Financing
South Service Road
Budingtan, Ontarlo
LR ave |
WAIVER
VIA FAX
DATE: Augast 8, 2000

r0: CANADIAN IMPERIAL BANK OF CANADA
RE: Hickman Equipment {4985) Ltd.

CIT Financlal Ltd. ("CIT) has or will be enering mto, o taking atsignment &f, a lease a‘gremnt. |
eondifional sales eantrast, ord security agreement (the “ontract) with the above mentioned Obligar, to
|ease Yo, of finance for the Obllgor, the equipment described in Schedule A" harato, together with all
anachmants, accassns, replzeements andlor addiiens thereto (the "Equipment?).

Under tha werms of the Contract, CIT tas or will obtain tie to andfor e of will obkain @ security interest i
gt lien on the Equipment and te protosds thereaf (collectively, the “Collateral’). }

A search of the public recards indicates that you w3y have securty in the Collateral.

Pieaze indicate, by signing below, that you acknowledge that you have not assigned your security interest
and that ysu do not have and will not in fulure claim any right, interest, charge or gecurify interest in the
Collateral which ranks in priority to the rght, e, interest, iypothec, chorge and secunty interest now of
hereafer held by CIT in the Golnteral, For greater ceriainty, you are acknowiedging and agresing that, as
agamet you, CIT ahall have a firgt priorly, right, tile, Imeres!, charge and security interest in the Collateral.

Sincerely.

Shailal,

Salps Coordinater

Fer valuable consideration, ang recognizing that GIT is relying on thie acknowledgrment in entering Into the
Gantract referred to hereln, we hereby acknewledge and agres that we do not have and will not claim ary
right, inlerest. hypothes, charge of security interest in the Coltatersl which ranks prior 1o the right, fitle,
interest, charge and securily intarest now or hereafter held by ciT in the Collateral, and we hereby
postpone and suborgdinate to CIT far ell purposes all rights, title, interests, chargss and securlly interests
that wa may hava at any time now af hereaftar have of acquire in the Collateral 1 all the rights, ttle,
intorests, ypothes, charges and ssgunty Interegsts that CIT may now have or hareafier acguira m the

Colsteral-
Dated this /P _ day of ,@Fé 2000.

Gecured Creditors CANADIAN IMPERIAL BANK OF CANADA

=L



SGHEDULE “A”

JOBIN DEERE 200LC EXCAVATOR, S/N FE9I00X051249
JOHEN DEERE 200LC EXCAVATOR, SN FEO2DON501479

JOEN DEEEX 306LC EXCAVATOR, S/N FFO200X501455

JOHN DEERE 260LC EXCAVATOR, 5/N FF0200X501350

JOHN DEERE 200LC EXCAVATOR, S/N FF0200X 501433

JOHN DEXEE 644H LOADER, /N DWGHHXS77435
JOHN DEERE TC6IH LOADER, SN DWTC61HST7315

JOHNX DEERE 3105E BACKHOE

LOADER, 5 TO310SERS0549

. JOHN DEERE 844H LOADER. E/N DWS4IIEXE 77412

T 0ADER, SN TIZ10SEANN9IS5

TOHN DEERE 320LC EXCAVATOR, S/N FF0330X0B0747,
JOHN DEERE 330LC EXCAVATOR, S/N FF0330X080850
JOHNDEERE EXCAVATOR, S/N FF(330X080353
JOHN DEERE J30LC EXCAVATOR, 5/N FFUI0X0R08E2
YOEN DEERE 3220LC EXCAVATOR, S/N FF0330X 080881
JOHN DEERE 430LC EXCAVATOR, SN FF0450X090542
JOHN DEERE 644H LOADER, S/N DWEA4EXE7T250

Dated this (g day of E#;M'__?_DUD.

Par.

m—
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Date: 5 Wﬁf:}% GO

To:  Coneguen Impenat Bovke  TAXE_ 108 STe- B

Attn:  Susen Eveunicic Phone: T0%- 576 ~&1%]

From:  JilConley Fax: (905) 633-3306

| Phone: (905)633-3325

Pages (incl. this cover): 3

Attached is a waiver letter previously signed by your organization for the equipment CIT
Financial Ltd. will be financing to our mutnal customer.

This let'tie;r has been re-sent because the serial numbers Werc incorrect on {he previous fax.

.
Please initial the schedule again if your organization dogs not have an interest in the asset(s) that
CTT Financial Ltd is financing and fax it back to 905-633-3306.

Thank 1‘:011

QUM
Jill Conley
Sales Coordinator
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Date: August 9, 2000

Attn:  Susan Evoanics Phone: (Cioa) 76~ |13R

4 : Q..,-?r'é.)
From: Jili Conley (T:ax: °- (905) 633-3306 } 233~ 2¥1i3

Phone: (905)633-3325

Pages (incl. this cover): 3

f

Attached is a waiver letter for the equipment CIT Financial Ltd will be financing to our mutual
customer.

l To: Coradion Imperial BanK Fax: {1o9) - 87 44
This leiter has been sent because your organization shows up as a Secured Creditor against our
mutnal client. The collateral classification(s) that you have registered under, indicates that your

| organization could have a lien against the asset or assets that we are financing.

Tn order to perfect our security interest in the item(s) and ensure our entitlement to the asset(s)

that we are financing, we are required to send out waiver letters to all Secured Creditors that may

have an vested interest in the item(s) on the following Schedule A

asset(s) that CIT Financial Ltd is finaneing and fax it back to 005-633-3306.

Thank you

Jill Conley

' Please sign the following waiver letter if your organization does not have an interest in the
l Sales Coordinator
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CIT Equipment Financing
5045 South service Road
Burington, Qntario
L7R 3Y8

WAIVER

viA FAX
DATE: August 9, 2000

TO: CANADIAN IMPERIAL BANK OF CANADA

RE: Hickman Equipment {1985) Ltd.

C\T Financial Lid. {"CIT") has or will be entering into, ar taking assignment of, a lease agreement, @
conditional sales contract, or 2 security agreement {the “C:ontract”) with the above mentioned Obligor, to
lease to, or finance for the Obligor, the equipment described in Schedule "A° hereto, together with all
atiachments, accessions, replacements and/or additions thereto {the “Equipment’).

Under the terms of the Contract, CIT has of will obtzin title to andfor kas or will pbtain a security interest In

or lien on the Equipment and the proceeds thereof (collectively, the “Collateral”).
A search of the public records indicates that you may have security in the Collateral.

Please indicate, by signing below, that you acknowledge that you have not assigned your security interest
and that you do not have and will not in fulure claim any right, interest, charge or security interest in the

Collateral which ranks in priority to the right. tifle, interest, hypothed, charge and security interest now or

heraafter held by CIT in the Collateral. For greater certainty, you are acknowledging and agreeing that, as
against you, GIT shall have & first priority, right, file, interest, charge and security interestin the Collateral.

Sincerely,

ey
Sales Coordinator

For valuable consideration, and recognizing that GIT is relying on this acknowledgment in entering into the
Contract referred to herein, we hereby acknowledge and agree that we do not have and will not claim any
right, interest, hypothec, charge or security interest in the Collateral which ranks prior to the right, title,
interest, charge and security interest now or hereafter held by CIT in the Collateral, and we hereby
postpone and subordinate to CIT for ali purposes all rights, title, interests, charges and security interests
that we may have at any time now or hereafter have or acyuire in the Collateral to all the rights, tile,
interests, hypothec, charges and security interests that CIT may now have or hereafter acquire in the

Caollzteral.
Dated this /0 _ day of £¢Fé 2000.

Secured Creditor: CANADIAN IMPERIAL BANK OF CANADA

Fer: rf‘ %{ -~ /z./




SCHEDULE “A’

Equipment

5 JOHN DEERE 200LC EXCAVATORS

1 JOHN DEERE 844H LOADER

1 JOHN DEERE TCB82H LOADER

4 JOHN DEERE 310SE BACKHOE LOADER
1 JOHN DEERE 5444 LOADER

1 JOHN DEERE 310SE BACKHOE LOADER

5 330LC EXCAVATOR

1 JOHN DEERE 644H LOADER

Dated this __/¢ day of év’?d 2000.

Serial #'s

A e e

FF0200X051249
FF0200X501479
FFO200X501435
FF0200X501390
FF0200X501453
DW644HXB77430
DWTC62H577315
TO310SE890549
DW544HX577412
TO310SEB890935
FFO330X080747
FF0330X080950
EF0450X090542
FF0330X080883
FF0330X080882
FF0330X080881
DW644HX577290

CANADIAN IMPERIAL BANK OF CANADA

Per:




|

Fll..'l'l.:“l'(—dldhﬂlﬂ [

@ JOHN DEERE
CREDIT
7001 Champiain AVE

August 17, 2000

b btF T Rl b el ] ke & | -

Ph: (905) 155700

nus, Suite 401, Buarlinglon, Ontario, L7L 524

Sant via facsimilo 709-576-0168

Canadian rnperial Bank of Commerce

Alantic Place, Water Street

5t. John's. NF
A1C 5J9

Attention: Barry Chalk

HICKMAN EQUIPMENT (1985) LIMITED

RE:

A review of the
security interest(s

PPSA registrations against
) have been granted in your favour with respect 1o said assets of said company-

the above noted campany indicates thal certain

We ask that you confirm that Cenadian \mperial Bank of Commerce does not hold an interest in
the eguipment described below, all attachments to it and all proceeds derived from it, including

rentals and sele progeeds, and

trat any interest it does SO hold shall hereafter be postponed and

subordinated to the interests of John Deere Credit Inc. in such equipment, attachments and

proceeds.

One (1) 2000 Timberjack Forwarder Model 1410 S/N 1 7DD0279

Please refum a

copy of this letter via fax to 905-319-5870.

and then forward the original by mail.

Your prompt attention to this request will be greatly appreciated.

Yours very truly,

JOHN DEERE

GREDIT INC.

QALA,JM

Freda Blake
Documentation Administrator

Canadian Imperial Bank of Commerce confirms that it holds no

interest in the equipment,

attachments and proceads described above and hereby agrees that any interest it does so hold is

heraby postpened and supordi
attackhments and proceeds.

Lated to the interest of John Deere Credit Inc. in such equipment,

Canadian Imperial B kx of Com a

Signed:

Date : /-2?)./' /7// [l

GYAY

Tie:

e e a
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PARTNERS N EGUIFMEHT FIN

31-Aug-00

CANADIAN IMPERIAL RANK OF COMMERCE
ATLANTIC PLACE

WATER STREET
ST. JOHNS, NFLD

Atin:  BemyCiWK S.l.:.fm E:-‘--m%'

RE: HICKXMAN EQU PME og5) LI D

We are in the process of arranging lease financing for the above company. Qur searches indicate that financing
smatements have been filed by or on behatf of CAMADIAN IMPERIAL BANK OF COMMERCE, indicating that.you
have a security interest in cerain assets of undertakings of the above company.

please confirm by signing pelow and return by fax to my attention at 613-226-8091, indicating that you have no
security interest, fien or encumbrance of any kind an the Equipment desaribed as follows:

T MODEL 6100 FORWARDER FULL 16’ LOGWODD DECK

WITH SERCO LOADER UNIT #C000773 &N 99335
1 MODEL 1410 § WHEEL FORWARDER UNIT #C00762 §/N  17DD0279
1 160LC. EXCAVATOR UNIT #C000810 POO160X041475
1 160LC EXCAVATOR UNTT #CDODEGS POOLGONDA1476
1 160LC EXCAVATOR, UNIT #COOOBES POD]EDKM].‘W?
1 450LC BASE EXCAVATOR UNIT #CODOBE2 FF0450X090545
1 310 SE BACKHOE LOADER UNIT #CO00856 TOI10SEBY1140
1 200LC EXCAVATOR UNIT #C0D0B61 - FEO200X501521
1 270LC EXCAVATOR, UNLT #C000835 FFOZ70%070714
1 200LC EXCAVATOR UNIT #CD00854 FF0200X501500
1 7444 LOADER UNIT #C000860 DW7a4HXS 76952

Your prompt reply s greatly appreciated.

Yourgruly,

cmmxgwbnumcs
gnature _

(L

by

Title

&_Zi__é b 2w

Date

30 CONCOURSE GATE, SUITE 200, NEPEAN, QONTARIO K2E 7V7

TEL: 613-226-

1065 FAX: 613-226-8091
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C‘ CYBER LEASE

PARTRERS IN EQUIPMENT FINANCE
31-Aug-00

CANADIAN IMPERIAL BANK OF COMMERCE
ATLANTIC PLACE

WATER STREET

5T, JOMNS, NFLD

At  Barry-Cric .S-:J.I"A.-L £m- ul(

t HICKM P 1 ITED

We are in the process of arranging lease financing for the above company. Our searches indicate that financing
statements have been filed by or on behalf of CANADIAN IMPERIAL BANK OF COMMERCE, indicating that you
have a securlty interest in cerain assels or undertakings of the above company.

Please confirm by signing below and return by fax to my attention at 613-226-8091, indicating that you have no '
security interest, lien or encumbrance of any kind on the Equipment described as follows:

1 MODEL 6100 FORWARDER FULL 16" LOGWODD DECK

WITH SERCO LOADER UNIT #C000773 SN 60034057000
1 MODEL 1410 B WHEEL FORWARDER UNIT #C00762 /N 170D-279
1 180LC EXCAVATOR UNIT #C000810 POD160X041475
1 160LC EXCAVATOR WUNIT #C00DRG4 POD160X041476
1 160LC EXCAVATOR, UNIT #COD0DB6S PO0160X041477
1 450L.C BASE EXCAVATOR UNIT #C000B62 FFO4A50X090545
1 310 SE BACKHOE LOADER UNTT #COD0RSE TO3105E891140
1 200LC EXCAVATOR, LNIT #C000861 FrO200X50152]1
1 270LC EXCAVATOR UNIT #COD0835 FFO270X070714
1 200LC EXCAVATOR, UNIT #(000854 FFO200X501500
1 744H LOADER, UNIT #C000860 DW744HXE75952

Your prompt reply is greatly appreciated.

Yours Truty,
o tfaa b
Susan McAlligter
CAZA Itzly OF COMMERCE
, (LS RV
signature  ~ Titie Date ‘

30 CONCOURSE GATE, SUITE 200, NEPEAN, ONTARIO K2E 7V7
TEL: 613-226-1065 FAX: 613-226-8091
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s n E _E_T

To: | M. Bﬂ?’é-“i S,
Fax #: 09— 576 ~EMY

Subject:

Date: September 5, 2000

Pages: 2

Please note:

This transmission replaces the one sent to your attention on Friday, September 1.
Please sign and return this corrected copy (serisl numbers for items 1,2 & 11 have been
amended) 2s soon as possible. '

Thank you.

From the desk of... [§

Susan McAllistar 1
Adminiatretden |
a0 CONCOURSE GATE. SUITE 200
NEPEAN, ONTARIQ K2E TV7 |1

Tal: €13-226.1065 X
Fax: 813-226-8091 [
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r - -RITCHIE Bnbs.

Iterie Bros. Auctioneels (cnnad;! fad.
AU(“QI'IQEI'S Eauu Briageport Red, Richmand, BC Canada VBX 151

TEL: 604=373-2137 ¥FAX: 804-2723-54223

VIA FAX \ RETURN FAX: 604-273-4223
OCTOBER. 27th, 2000

Co i AN IMPERIAL BANK OF COMMERCE
P.0. BOX 340
ST. JOEINS, NF A1C 579

ATTENTION: SUSAN EWANICK

DEEI: Sir

Please find following 2 One (1) page Schednle “A" of equinment to be
sold on behalf of Hickman Bquipment in our Traro, Nova Scotia auction
sale being held November 9th, 2000.

We gk that you sign and return fax this letter, aclknowledging that you

have NO INTEREST in the items listed, nor in the proceeds from the sale
thereof,

with p payout figure, good through November 30th, 2000.

Thgt\f‘r vou for vou anticipated prompt attention and co-operation.

Si.n:érely,

RII‘C;HIE BROS, AUCTIONEERS (CANADA) LTD.

—~ .

LD

Per; Bobbi Davis
! CANADIAN IMPERIAL BANE. OF COMMERCE

7
e A
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| Should you find that you do held an interest, please call or fux the writer
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e e menm ol 1Al BRus K NES NO.S3T
b scheduls A Page

HTCKMAN EQUTEMENT (1585) LID

Grp: CTR .
1581 KOMATSD D37e-2 CRAWLER TRACTDR
8/ ALBAS

&/w: & wy dozer, cancpy, WaC winch a/a AWRCF2ALS7SRL1L

arp: TTT -
1535 FREIGNTLINER T/A TRUCK TRACTCR
8/n ZFULDDYRLKVIAZEED

efw: Cummins 400 hp, eng brake, 15 apd, A/R susp, sleepar
Grp: TER

1587 FORD LEOQO T/A CONCRETE FOMP TRUCE
a/n LFOYWELARHVALSS3S

c/w: 210 hp, 13 spd, Wibsu BP-K Hewrden 27/31 pump

W0z-2000-4y-'s:-10.45.18

*: END OF REPORT *+

P.7r11



éﬁ HICKMAN

P V1 E
Po B 820 ) PO. Box 480 (7 PO. B 1074 0 PO. Bex 860, S C O rO. Bax 219
" Mount Pearl Grand Fally*Windsor Corner Braok Happy Valley-Gonse Bay Woabush
NEd. AN 3CE Nid. AZA 209 Nid. A2K 6G3 Lobrdor AQP 1C0 lobroder. AOR 160
Tal. [709) 368-5660 Tal. (709} 485-2561 Tal, 709} 634-3161 Tel. (709) §96-B666 Tel, (709} 2682-3638
Fax [709) 368-1146 Fox [709) 4B9-7243 Fax [70) 634-5689 Fax [709) 856-8999 Fox (7Q9] 262-3355
L Send To: "
. . Fax Message
_j;.f.dm Em&m?:K Fax # 57¢ 57 ‘/61
DATE:
(1 BC Page [ of 3 A Zofoo

DETAILS
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|
| DEPARTMENT PLEASE FAX BACK REPLY TO SENDER
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Aeolt Ferguson i
Commarial Landing Speciaist p
R

Conimersls! Banking Cantre
15th Eloey, 1805 Bamington Sveet
Haffex, NS
B AT

February 14, 2001 DELIVERED BY FAX

709-368-1146

Hickman Equipment (1585) Limired

P.O. Box 8340, Station 4

St_ John's, Newfoundland

AlB 3N7

Attention: Mr. John King

Furthetr w my fax dated February 13, 2001, please find attached a copy of the Prionty

Agresment that has been executed by CIBC and Culease. Please review the document,
and if it mests with your approval, compiete and execute the dociment where indicated
on Paged. - :

Once signed, please fax the copy back to my artention and we will forward a fully
executed fax copy to Culease. We will then forwerd three priginal copies to your
artention for execution. Once the three parties have execured all three copies, we will
send each party an executed copy for their file.,

Please feel free to contact the undersigned if you have any guestions on the above.

- Yours quly,

Tal: 8024284585
Fuxe  AO2-423-5047
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Cﬁ Commercal Banking Cenre, &y Jobm's Niid.

PRIORITY AGREEMENT

T e ki Wofe
[T N n om arke et

into as of Febroiry 13, 2001 beween Canadian Lmperis] Bank of

This Ancoemint ix cuteres i neial Services Cthe s ceditor™) and Fickman Equipmant (1585

Commrte C'CIBCT), ‘m‘ﬁ“‘
Limjted (the sCusromer )

Racicalss

e and th t:rtdimr(nd\l"smﬂ-dhny"]
icﬂ'wf?ds 1 ﬁ:e excimity to cash of thot. The Secured !:':mus and the
Agrecment fot the purpete, 3mong, othet remsams, of esnblishing the pror

Paruts.
Accordingly. Tor pood and valuable consideration, tht Secured Faics pnd the Customer afyes w e
Fallerawing:

1.  DEFINITIONS
() a2 pcorr™ means nhy of the aszels describad in the Sghadule thiz Agresment. ( -4)

th) ceCollatral™ mauns all persennl propery. prazent snd future. which the Customer owi¥

or has an interesy in.

() wpyocreds™ mean idemtifiable or wmceable property in amy form derivesd dirwetly oF
indirectly frem nny dealing with an Assst (ineluding, Mmony ather things, any fale, lease,
pransfer or, exvhange of Asprts, and apy phvment raprRsenting indemnity of compsnsaADOD

Tor lot of. damare 1o or derrruction of 3n Acget o procesds

fdy utasurity™ of a Securcd Party meknd all geeurivy ipreress in the Collatera]l mow of i the

fnure held by that Secured Parly far the paymont of all ar any part of the Cusimer's

I prefere br funare Indetredness (orhether matured or usmatyred, direct of indirect, <r
absolute or conihgent, hewever ipoayred) 1o thar Sesured Pargy. _

-8 FRIORITY OF SECURITY

()  Priority of Secovity ('MM& A‘-’)

CIBC's Security has priority ever all of the Creditor's Securlyy exeopt () us provided in

paragraph 2(b) below, and G5 thar the Creditor’s Seeunty in an Agget and its Proconds has

priority aver CIBC's Security in the Axset and itz Proceeds 18 the exient of the unpaid principal

amoant of the value provided by the Crodnor and used by the Curtsmet to nsapire yizhts in the

?ﬁﬂ. E;u: interect and all raazenable expenses of yopoagession end cealization of the Axser of its
rorerdt.

(k) ‘Bank Accounts with CIRC

CIBC may operate and den) with any sceannt or deposit af the Customer (intluding, amang other
things, ayplying wny amount credited tn thate arcounts of deposite aga %

inst any of the

FEE—1M-=2@1 av-o = - P22

B
5o e e SRR [ =T =] — =, =]
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B from Tma w nme) free of the Creditor's Becarily, Unll & ﬁ“hmh :“:ﬂt ‘lhﬂ:r

are maintained or thott deposits wro bookd ranatves writen ROTL m“m ﬁ?ﬂﬂi‘,

ﬁﬁ-:hwahnﬁmhmﬂmmtlwsmmw_ ot wmofiu

mm"?usuch:mﬁﬂt.cmcmdnm_wwehquﬁmw CUsTOTREY

sceounts at that byanch, and oy prohibit the ot dvaal ¢r| T ot it

fiom =wch depexhs, uPtil CIBL = FalsNed, on 2 rtasnml‘h [ :

priinid wmmx:m‘:} the Manager of the Banking Offiec sotod abgwve, NMoties under
praph 2(b) is «ffective on the daee it is actunily reacived, an

of fie Customes with tha branch that rescives the noticc,

delbr to O

()] Application

Exrept as prov j il i i the
idad in section 3, the prieriues estublished under this AZrovmEnt apply despite
rales r.::hlhh:d under amy peracnal property sacuriny \egislazion ar cther applimable 1aw.

= ENFORCEABILITY OF SECURITY

ed ¥ represetts and wATTants o the orver that ite Security is enforceable walid ané
:E;::J;ur and m‘l h.‘;':m Bbean, and will net be, subordmated or pnl‘tpl'ﬂﬂtﬂ wa any cther PEr500, firm
or carporation. I a0y af the foregoing is net wur, now or in tha furure, this Agresment doss not apply ™©
the applicablo pertion af the Secured Party's Security, and amy amounts paidion S-mu_-ud FaoTy o5 a mefult
of this AGICEMETE ih FECpesT of that applicable porhenh witl b held in trast fer, and paid over t=, the vther
Becnrerd Party.

a. NFORMATION ABOUT THE COLLATERAL

Each Securcé Barty will, from tipne o 1ime, upen Toesonable FequUEsT, provide the ether o witing With any
information requcyted by the ather Svoured Party that it has pbout the Collawsral. The Customer TONIENT U
each of the Secured Parties prowiding the oTher Eavured Party with ouch jnformation.

L8 RIGHET TO DEAL

A Sccured Party may Fom time o time ihorams, reduce, disconmtinue er otherwise vary the Cusiomer’s

credit faetlivies, grant sxrensions of tme of other ndulgeesa, wake and give wp sheurity, accept

compositians, grant releases and discharges and ofheraise deal with the Custemor and others = the Scowred

5\? considors sprrapriawe witioul affecting the rights and obligations of tha other Secursd Party or the
TSITAET .

6. MISCELLANFOUS

{2) Axsipnment of Soodrity

A Sccured Party may wot azgign any of ita Secwity unless the amsignec copfants in writing e
bound by thif Agrcernent and agrees o provide the othee Scoursd Party with a copy of that
consent

(a) Termination

A Secured Party may torminate this Agreement upan 10 duys* priaf wrinen notice to the othar
Cecuysd Party and the Customer. This Agreemént does net movern transactioms after hat

- m m

- -~ ==~ — ] [ == i - o
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MoTICE INFORMATION:

Cammsrnial Tanking Cenrre
Box 340, ST John's NE_AYC 318

Fanc: 709-576-8744 -

MNOTICE TNFORMATION:

CuLEATE C:-IA-JG.,LLL. Ko ices
Bor Fode, Mo , Seik Tap 368
Fax- [ 3t - — 7%

NOTICE INFORMATION:

Pl v Gt Bt
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Schadule A
l The following i the deeeription of tho Assrm srafierted us in Sacton | of this Agresmneni: -
2 - New Joho Deere 51050 Backhor L oaders 5/ T3 1 0SGE9SE2T, TA310SGESS252 L
I 1 =W John Devere 450LC Baxe Excavainr S FFo450X0p0590 I-:;__
{ —New G24AH 4WD Loadrr am DWEZAHD S 79044 “ -
1 - Wew TCS4H T Loader S DWTCS4HS79078
n
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FED 13 21 16:ad
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CEE Commyerein] Barind, Canoe, St Jotw"s M.

PRIORITY AGREEMENT

Tiis Agretrent iz cotered [pto as of Februawr 16, 2001 hetwosn Comsdinm Laperisl Bank of
Commoree (CCIRCT), Cogmact Funding Croup Inz (the uCredlter™) and Hickman Equinment (1935)

Lirgited (e “Cosmme™).

Recimiz

' CIBC and the Creditor (cach lWrﬂMmﬂmthﬁhhMﬂﬂ‘hﬂhﬂﬂmw

Infends to give weeutity to each of thom, Tho Socured Partics and the Custorner have entored inm this
Agseement far the purpase, kmong other reasons, of vrablishing the priority of the Seeurity of the, Secured
FPartes,

:;Iwrﬂiuslr, for good and waliable consideration, the Socured Partiez and the Customer apre o the
owing:

1. DEFINITIONS
(x) “asaay” means any ef the asmcts descyibed In the Schedulo o this Agreerment

() “Callateral® means sl persomy property, presait and funrre, whith the Customer 0ns
er hat &b intevesi in.

=) "Pr.uu-n" means {depwifiable or traccable preperty in any form Soived dmaly o
ndirestly from any dealing With an Ash, (including, mmong cther Hings, any aabe, Tgare
trancfer or exchanpe of Asgets, and mhy payment yegrescotipg indemaity or compensation
for Joss of, darpage b or destrogtion of aa Asset or proceeds therefiom),

(& HGeearity™ af m Serwod Parry menns o)l seourky fnmee1x in the Caltneral new or bn the
Mnhﬂdhyﬂ-n:_ﬁmumd Pamy for the puyment of all or any part of the Cuspemer's
presemt of fetwm indebtadners (whenber manited or Damemred, direct oF ndirem, o
absolyUre or contingent, however inslrred) 10 that Secored Party.

2. FRIORITY OF SECURITY
{a) Friotity af Berarity

CIBC's Eccudty has printy ever ) of the Credhor's Sceurily extipe (I} a5 provided in

parasraph 2(8) below, and (i) thet the Crediver’s Security in an Asnes and jtc Proowsds has

prienty over CTBC's Security in the Asset and itz Procoeds 1o the cxreat of the unpaid prineipal

smount of the valus providad by the Crediter and used by the Cumomer 1o »oquire RELE ip the

;smm ihfurest and 21l reavaneble expenses of repossersion and realization of the Assct or its
ro .

) Bapk Atcoupts with CTRC

CIBG may opera» wnd deal with any ucoount or depesit of the Cunomer: (meluding, xmene other
things, spplyma any arncunt eredited o those gecounts o deposity aguingt My of te CusTomas’s

T T
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addreszed 1o the atrention of the Managor of the Banking Office notsd above. Notios undey this
pangnﬁhi(b)ilcﬁﬂ&umﬁ:dnteihamluﬁvd.mdmmmdﬁpmh
of the Curtzmars with the branch That peceives the potics,

{) Applirurion

Exscpt ws provided In taction 3, the priorizies cvblishod under thiz Agropment apply despits the
yules e=tablishrd under sy personal property accurity l=pistation ar otha spplicabic Tee,

3 ENFORCEANILITY OF EECYRYTY

Each Scoped Party sepresenty and weayamty to the other thit i Seamity is enfaromble, valid und
prrfected, and thay It has pot bean, and will net be, siberdipscd ar postponed to sny ather pamwh, firm
or corporstion. I any of the Tartgaing i pot vus, now of In the foture, his Agrecnent dors noy apply io
the applicble partion of the Socured Party's Security, and any #mounts paid to u Secared Farty o a resglt

efthis Agrement i Taspoot of dyus applicable portisn will be held in yun for, and pald over o, the mivnr
Locured Party.

d, INFORMATION ABOUT THE COLLATERAL

Each Secured Party witl, from time to time, upon reamnable roqatsy, provide the ather tn wrhing with any
informatien requustod by the ofhay Secured Party Urit it has abowt the Collaeral. ‘The Custpmis contifs to
enich of the Setured Partics providing the other Seaorad Party with such infmatien,

L RIGHT TO DEAL

A Srcured Party may from time to e incregse, reduse, dizcomiue or otbhorewim vary e Comomer's
credit Tatiliies, grant exicnsions of fime or other indulpeocos, take and give up securivy, accopt
campoditiens, prant reluases aod digchmges and otherbize dea] with the Custemey and others ax the Sexapred

Farty considers pppropriste without affecung the right and sblipstions of the ether Secuted Party or te
Cusmmer. .

6. MISCELLANEQOUS

() Asignment of Secority

A Secured Parly iy Dot astign any of it Secusity unlesg the assipnee consah® jn writing m be

bound by this Agrosment and agrees  provide the other Sesured Farty with & copy of that
coDrenL

(k) Tarmlaation

A Secured Party may treminste this Agrecment upon 10 deys" grior Writen gelice to ths other
Spcurnd Party and the Ciptemer.  Thip Agrerment doft not gowm trassctions afler thar °
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sermipation date, bt cotismes 1o govem the parties righs aad cblipations axiotng - ef Bon e &

Except for » petice given under paragrsph 2(k), any ntise Wnder This Agyewment must be (h Siting
md mey be given wpmallwu,mmwnﬁﬂwhmpwﬂM‘u
imeryupted, by rogiatered mail. Netico will be prfecrive when dalivertd, o ih tee case of mpgisheyed
mmadl, foue deys following dare of moiling, at the address oppesits the reeipiatfs pame o the
siprature pagn of Gz Agreement, or addrested & such other 2d4rvos oy the intended yooiplent
previously specified by wrinen notice in accontance with this paragraph.

Each party will sign all docarmoms shd perfory ail wots A may from time 1o Ume be reseomably
Bm:jf_y‘mgﬁvluﬂ?mﬂu&j: Aprecmant. e

This A gratgyent s the entire spreemert between the parties. Exaept ax st out in thiz Agrucment,
vlnn_-r. are mo FEpreschIaions, colistera] agreement of conditions affesting the Paies” nigbez and
obligations. Al mmendments 1 o waivers of this Agracment must by i writing.

Thits AETemont it govomed by the law of Newfoundland.
This Apgreoonent i offisTive xx of the date vcorded en e firm page
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(PEUT LS Fax

Date: February 23, 2001 Number of pages including cover. 3
Ta_-. Name: Allison Mallette
Location:  Cyberlease
Fax 513-226-8091 Telephone: 613-226-1085
From: Name: Scott Ferguson
Manager, Commercial
Credit

Location: 15th Floor, 1809
Barrington Street
Halifax, N3
B3J 3A3
Fax: 602-423-5047 Telephone: 902-428-4565

Remarks!:

Re: Hickman Eguipment (1985) Limited

Please find attached, waivers for the excavator for Contract Funding Group Inc and the twa
backhoe loaders, base excavator and two loaders for Culease. :

ce. John King
Hickman Egquipment
709-368-1146

THIS MESSAGE 13 INTENDED ONLY FOR THE LISE OF THE INTENDED REGIPIENT. IT MAY CONTAIN
INFORMATION THAT 15 PRIVATE AND CONFIDENTIAL. if you are nat the intended recipient, DO NOT READ, copy,
distripute or use this information. If you have recaived this fux in error, please notify us immediately by telephone at the
above number (collect calls accepted), Thank ou.

CE MESSAGE EST DESTINE EXCLUSIVEMENT A LA PERSONNE A QUL 1L EST ADRESSE. SONCONTENU
POURRAIT ETRE CONFIDENTIEL. il ne vous est pas gesting, VOUS NE DEVEZ pPAS LE LIRE, Ia copiar, le distribuer
ni lutiliser. Sl vous recevez \e présant dosument par erreur, vedlillez noHUE EN AViser immediaternent par taldphona, au

numeéro indiqué ci-dessus (nous acceptons 1es appels & frais virés). Merci de votre collaboration.
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‘ CONTRACT FUNDING GROUP INC.
. WAIVER
l 4 Church Street, Suite 305 Toronto, Gntana MSE IM2
— e - —
I Date: Febeuary 15, 2001
To: CIRC
1™ Floor, 1809 Bamington Strect
l Halifax, N§  B3J3A3
ATTENTION: SC RGUS
| RE: HICKMAN EQUIPMENT (1985) LIMITED ("Otbliger™)
Contract Funding Group Ine. {(“CFG™) has or will be entering into, of teking u:ignmunt of, a lease ugreement, &
I conditonal aale eonfroet, @ cecutity sgreement and/or an hypothee {the “Cantrnet™) wm_a the abgve-mentioned Q'b'lg gOr,
1o lease 10, or finance for the Obligor, the equipment described hereto, togeiher with all avachments, aCCEE310NS,
replacemnents thereto (the “Equipment”).
| Under the terms of the Contract, CEG has or will pbrain tde to and/or has or will obtain a security interest, chanee
and/or hypethee in or lien on the Equiprment and the proceeds thereof {oallectively, the “Collateral™).
I 1 - 200 LC EXCAVATOR UNIT ¥ CG01071 S/N: PF0200X501668

A scarch of the public records indicates that you moy have securlty interest, charge and/or hypothet in the Collateral.

Please indicate, by signing belew, that you acknowledge that you have ot assighed your security interest, cherge and/or
hypothee and that you do not have and will not jn the future claim any right, title, interest, hypothes, charge or security
in [he Collateral which ranks in priority o the tighs, tue, interes, hypothes, chatge and seourity interest now of
herezfler held by CFG in the Collateral, For greater ccratnty, you are scknowledging and egresing that, 03 against you,
CFG shall have = first priority right, title, interesl, hypathec, charge wnd security intereat in e Collateyal.

Youra ruly,
&wg\mmc GROUP INC.

For valusble consideration, mad recongnizing that CFQ s relying on this acknowledgment in entering the Contract
' referred to herein, we herchy ecknowledge and zpree that we do not kave and will net in the future elaim sny night, title,
inwrest, hypothet, charge or security intersst in the Collaterst which Tanks prior w the right, tirle, interest, hypothec,
charge and secuyify interest now or hereafter held by CF(G in the Callateral, and we hereby postpone and suboridinate
to CEG for all purposcs al] fghts, title, interests, hypothecs, charges and security intercsts that we may now have or
l heceafter acguire in the Collateral to all the rights, titke, interests, hypethecs, charges end security interests that CFG may
hnow have ar hereafter acquire in the Collateral,

e\
Dated this 2 27T\ day of ﬂ% 2001

BL3Z2E8831 PRGE. @3
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FINANCIAL SERVICES

?0‘7,—5@8" ”Li[é‘ WAIVER

2055 ALBERT STREET, P.O. BOX 2030
REGINA, SASKATCHEWAN S4P 3568

TEL: 306-565.7910 FAX; 306-566+7515

Diate: Febryary 8, 2001
To: Canadian Imperial Bank of Commerce
Water Street, Atlantic Piace

St John's, NFLD

Al Susan Ewanick,
Tel: 7205-525-6789
Fax: 709-576-8744

RE: HICKMAN EQGUIPMENT (1985) LIMITED {~Obligor~)

cu\aa?e Financial Services. (Culease™) -has or will be enterifg into, or taking assignment of, 3 lease ag.;_reem.senl, a
condiiena! sale contract, a secudlty agreement andjor 2n hypothec (the “Contracts) with the above-mentened
Obliger, to leace ta, or finance for the Obligor, the equipment described hereto, together with all attachments
accessions, replacements and/or additions thereta (the *Equipment). ’

Under the-terms of the Contraet, Culease has or wiil ebtain title ts andfor Mas or will obkain a i
. 1 | Security Inte
::E:Irlg; r:?'g/nr hypathec in or lien on the Equipmert and in all rentals and proceeds thereafl (mllegvely.r?ht‘e

2 - New John Deere 31055 Backhoe Loxders 5/N TO31 0SGEO5027, TOI105GE9

1 - New John Deere 4500LC Base Excavator £/N FFO450X090590 ' e
1 - New 624H aWD Loader 5N DWEqHNS75048

1 ~ New TCS4H T.C, Loader 5N DWTCS4ME79078

A search of the public records indicates that you may have security Intarest, charge and/or hypothec in the Collateral,

Please indicate, by signing below, that you acknowled i
0 ge It you have not agsigned your security inter
::iﬁ:r :;p?;hﬁfe agn::l;hr::a\l’?:hioh n:\:\::?e and “:'v" hat in the future ¢laim any right, tiDe, Intermx;pt:me::' 5:::3:
T in priefity to the right, lite, Interest, nypethec, cha i
new or hereafter held by Culease in the Collateral. For greater nr_rialnty, you ':re a:k;mren;gg?n;n:nﬁ;rgi;g‘m

35 Against you, Cul i i
l:nﬂagte e y ease shall have a first priority right, title, interest, hypothec, charge and security interest in the

Yours truly,

Financia) Services

ll:_l;r v;l;ua;l?‘ ::e?fd::::::é :;: cmm:;'lz :::I t::fa.v;ﬁ ti.-'. rel;lﬂg on this acknowledgment in entering the Contract
elern , agréa that we do not have and wil not in the £ i

s ] in the future ¢l

h; ;:m-':wetgm:hl; r::p:me:;cnl::lar?pn ;r setcurity Interest in the Collateral which ranks prior to the rightf wea?:::ri';:’
ve subu}dinate o oy inerest now or he-raafter held by Culease In the Callateral, and we hereb ’pnst o .
. oy o T, o e e S 1, I, s, charas o ey et

) ollate i j
SBCUrity interests that Cultiase may now have ar her mrl -::qz:'r:rl‘: t:gh(%ll:tﬂfél“meresm fygomecs, charges ang

t
Dated this LA

- BERGUSON

Tide: ' TOTAL F.B2
178 M~ LR ITRITIE R4 8] hl% “ lﬁf{)\'%- T (O

E=0r
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Cfﬁa | Fax

Date: February 23, 2001 Number of pages inciuding cover: 3
To: Name: Allison Malletie
Location;  Cyberlease
Fax: 613-226-80891 Telephone: 61 3-226-1085
From: Name Scott Ferguson
Commercial Banking
Centre

Location: 15th Floor, 1809
Barrington Street
Halifax, NS
B3aJ 3A3
Fax: 902-423-5047 Telephone: 902-428-4685

Remarks:

Re: Hickman Equipment {1985) Limited

Please find attached, waivers for the excavator for MTC Leasing Inc and the two backhoe loaders
and excavator for National Leasing Group.

ce. John King
Hickman Equipment
709-368-1146

THIS MESSAGE IS INTENDED ONLY FOR THE USE OF THE INTENDED RECIPIENT. IT MAY CONTAIN
INFORMATION THAT 15 PRIVATE AND CONFIDENTIAL. ¥f you are not the intenced reciplent, DO NOT READ, copy,

distribute or use this information. 1f you have recsived this fax in error, please notify us immediately by ielephona at the
above number (collect calls accepted). Thank You.

CE MESSAGE EST DESTINE EXCLUSIVEMENT A LA FERSONNE A QUi IL EST ADRESSE. SON CONTENU
POURRAIT ETRE CONFIDENTIEL. 51 ne vous est pas desting, VOUS NE OEVEZ PAS LE LIRE, l& copier, le distribuer
ni l'utiliser. Si vous racevez le présent docurnent par erreur, veulllez nous en aviser immediatement par téléphone, au
numéro indigué ci-dessus (nous acceptans les appels & frais vires). Mercl de votre collaboration.
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MTC LEASING INC.

1310 SOUTH SERVICE ROAD, P.0. BOX 506, BURLINGTON, CNTARIO L7F WAIVER

Dhates February 15, 2001

Ta cuc
15™ Floar, 1809 Beringion Srrect
Halifax, N§ B2Y3A3

ATTENTION: SCOTTFERGUSON
RE: HICKMAN EQUIFMENT (1985) LIMITED CObligod™)

MTC Leasing Ine. (“MTC") hag or will be entering inw, or raking asugnment of, 2 lease Bgreement, 2 canditional sale
cantracy, A SECurity agrecment and/or an hypothec (the “Cantract™) with the above-mentoned Obligar, to Jease o, or

finanee for the Obligar, the equipment desaribed hereto, together with all atiachmenis, nooessions, replacements thereto
(the “Equipmem”)-

Under the 1evms of the Contraet, MTC hag o will sbrain title to and/or has or will obtain a seeurity interest, charge
and/at nypothec in or lien on the Equipment and the praceeds thereof (collectively, the “Collateral™).

1 - 200LC EXCAVATOR G/N: FF0200X 501664

A search of the publie records indicates that you Iy have sequrity interest, charge and/or hypothec in the Collateral,

Flease indicate, by signing below, that you aclnewledge that you have natassigned yoursecurity interest, charge and/ar
hypother and that you do not have and will not in the future claim any right, tide, interest, hypothec, charge or socurity
in the Collateral which ranks in priority tw the right, title, irverest, hypothes, charge and securjty interest now or
hereaflerbeld by MTC in the Callateral. For greater certainty, youare pcknowledping and agreeing that, a4 gainst you,
MTC shall have a first priodty right, title, interest, hypothee, charge gnd security interest m the Colleteral,

Youra truly,

MTC LEASING INC.
N LR v

For valuable consideration, and recognizing that MTC is relying on this acknowledpment in cntering the Contract
raferred 1o herein, we hereby aoknowledge and agres thae we do not bave and will not in the future claim any right, ttle,
interest, hypothee, charge or sequrity interest i the Collatoral which renks prior ty the right, title, intercst, hypothec,
charge and security interest now or hereafter held by MTC in the Collateral, and we herebyy postpone and suboridinae
1o MTC for all purpases all rights, title, intcrests, hypothecs, tharges and sceurity interests that we mey now have or

hercafier nequire in the Collaters! 10 all the rights, title, interests, hypothes. charges and security interests that MTC
mey know have or hereafter acquire in the Collaeral.

: <
Dated this AB day of

o

o Ly gl g e
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NATIONAL LEASING GROUT

1558 Wilson Place, Winnipeg, Manitoba R3T OY4

L =Rl VLR Lol e

WAWER

[—— —— e ————— b L b ————— R

Daic: February 21, 2001
Tor

CTRC
15™ Flgor, 1909 Barrington Street
Halitax, NS R3] 3A3

ATTENTION; 5€ RG
RE: . RICKMAN EQUIPMENT (1985) LIMITED Obligoer™)

Nationa! Leasing Group (“Nationa") has or will be eptering into, of wking Rssignment of, a lease agreement a
conditional sale conoack 8 security agreement and/or sa hypothec (the “Contract™) with the above-mentioned Oblipor,
w© lense to, or finance for the Obiligor, the equipment described hereto, iggether with all anachments. AccLE5ions,

replacements thereto (the “Equipment”).

Under the terms of the Contract, National has or will obtain title to and/of hae or will obwin a security interest, charpu

andfor hypathec in or len oo the Exquipment and the procends therenf (collectively, the “Collarerzl"™).

1 - NEW 2001 310SG BACKHOE LOADER S/N: TO310SGEY4504
1 - NEW 200} 3105G BACKHOE LOADER S/N: TO3I108GEYS0L3
| - NEW 2001 160LC EXCAVATOR SMN: PDO160X041613

Please indicate, by signing below, that yau acknowledge that you have not angigred your security intevest, charge and/or
hypothec and that you do not have ohd will not in the future claim oay nght. title, jnterest, ypothes, charge or security
in the Collateral which rinks in priorify 1o the right, itle, interest, hypothee, eharge und gesurity interest now or hereafier
held by National in the Collatcral. For greater ofrtginty, you we acknowledging and agroeing thac, as apainhst you,
Nalionsl shall have u first priezity right, tide, interest, fiypothce, charge and security jnicrest in the Collaeral.

Yours quly,

] x \’a.‘_li TIONAL LEA ING GROUP

For valuable considerztion, and recognizing that Nadonal is relying on this acknowledgment in entering the Cenmacl
referred o herein, we hereby acknow Jedge und agres that we do not have und will not in the fubwe claim any tight, title,
interest, hypothes, charge or geourity intorcat in the Collaera! which ranks prier to the right, tile, inwerest, hypothes,
charge and sccurity interest now or hereaferheld by National i the Collaternl, and we hereby portpane and subotidiomte
1o Narional for all purpests ail cighs, title, imerests, hypothecs, charpes and security interests that we Inay pow have
or herenfter scquire in the Collateral 1o all the vighss, title, interosts, hypothecs, charges ond accurity interests that

Mational may hnow have ar hereafter acqaire in the Collateral.

v
Dated this 2. & dayof 2001

I A scarch of the publie records indicates that you may have security jnterest, charge and/or hypothse ih the Collargral,
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CYBERLEASE

PARTNERS IN EQUIPMENT FINANCE

s H E _E_T

To: CIBC
Attn.: SCOTT FERGUSON

Fax 002-423-5047

Subject: WAIVER LETTERS FOR HICKMAN EQUIEMENT
-PDate: — -Eebruary 15, 2001 (k1 9pm)

Papes: 3, including this cover sheet.

COMMENTS:

Please find attached two (2) waiver letters requiring your signatuve. Please fax back o my

l attention as soon as possible.
Thanks so much for your help,
B

NSRS TSI

Allison Mallette

From the depk of,,.

Alllmon Malintta
Administrallen

30 Coneolrse Gate, Suite 200
Mepaan, Oniang K2E TV7

Tal: F13-228-1085
Fax: B13-226-8021

E1322EEES PRGE. @1
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(Correspondence: Telephone: 709.722.4210 Meil L- Jacob
g:?;‘.ll’lkgac F.ﬂ.c';?u:l SR Fo: 709,122.4565 I)_irﬂ:l Dial 7(%9.570.B84E
100 Wew Gower Sl st John's, Nid at-johas@smsa.com njncoba@smss e

st Johw's, NI Conads AICSY3 www SIES.S0M

Canada ALC (4 .

| AR TRl =30

March 21, 2001 U%ﬁ i§ =l

V1A FACSIMILE

No. 576-8188

Canadian Imperial Bank of Commmerce

Atluntic Plact, p.0. Box 340

215 Water Strect

Gt John's,

AIC 519 . .

Dear Sirs:

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

- We write in relation to the captioned [inancing.

We cnclose horewith 2 00 inlerest letter Tespecting 8 financing by Hickiman Equipment (1983) 1.imijted
which we request thet you please have executed and returned to the undersigned a1 your €ar jest

cOMVENIENCE.

We thank you in advance for your cogperalion and look forward to heerng from you

Yours very truly,

I STEW&E[_ :lmLVEY STIRLING SCALES

P LA TADATART vtk kTRt Tiupuncnl - it Y] Tuayer el
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CIBC Equipment Finsnce Lid.

7.0. Box 1665
15* Floor, 1809 Parrington Street

Tlalifax, Nove Scolia

pal3A3
Re: Hickman Equipment ( 985) Limited
7.0. Box 820, Topsail Rond West .
Mount Peath, Newfoundiand
AIN3CE
_ o (Deltor)
To Whom It May Concermn:

We ure the secured party under certain Tepistrations made against the Debtor under the
Personal Property Security Act ("PPSA")- We are adviscd thal you propuse 10 establish cartain
credit faciliti=s in favour of the Deblor and that you have requested this Jetter as 2 condition 10 the

establishment of such credit facilities.

In consideragon of the establishment of your financing arrengements with the Debtor, We,
our successors 20d assigns, confinn that we have no interest in the property charged by your Loan

Agreement s mow particulasly Jescribed in Schedule s A" attached hereto.

I'his letter may be relied upan by you and your Successors and aesipns but not by 80Y other

party-
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| s51028-64 BLAW-KNOX PF-5510.1 PAVER
o WTCSaHSTShEE | JOHN DFERETC34H
T08S0CX883907 | JOHN DEERE 8500
|t

PoUX501362 | JOHN DEERE 200-LC
ToASOFX889199 | JOHN DEERE 450H

FFO200X501391 JOHN DEERE 200-LC
DWCE2HSTT315 JOHN DEERE TC62H

|

FE03IOK0B0747 JOHN DLERE 330.LC
FE0200X501453 JOHN DEERE 200-1.C

58314351 DYNAFPAC CA2S1A
17DD0305 TIMBERJACK 14108W FORWARDER
572 TIMBERLINE sDL2 DELIMBER

T03 | 05894504 JOHN DEERE 31 03G

CWEaAHX57904% | JOHN DEERE 6244
TP0Z00X501664 | JOHN DRERE 200LC
01AB2122 [ TIMBDRIACK 1270C HARVESTER
FFO200X501668 [ Jonn puERE 200LC

!:\prrn\n.n.'mumlwuh\uwnu Lawaiey » mw iploreit 1oy

TOTAL P.E3
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| £57 ROYAL BANK

Brval Bank ol Camana
Corporals Banking = Leasing
9" flaer, Reyal Trust Tower
77 King Sreet West
Torgnlo, Ontarin

M5W 1PS

Tel: (877} FOT-E925
Fax: (416) 354-9617

April 3, 2001
CANADIAN IMPERIAL BANK OF COMMERCE
PRIORITY AG.
HICKMAN EQUIPMENT (1985) LIMITED

The Royal Bank of Canada will be entering into a new Lease Agreement betwecn
ourselves as Lessor and the Lessee as Lessee, for the Equipment described as:

One John Decre 643H Loader s/n: DWE44HX579488, One €50C Dozer sh
TORS0CXE96776, One 310G Backhoe s/n: TO310GX897091, One 3105G
Backhoe s/m:T03108GR97051, Four 3105G Backhoe sm:T03105G897094,
T03105G897121, T03108G897104, T0310SGR96594 and One 310 backhoe
s/ T0310SG896618 (all Jobm Deere Equiproent)

Would you please confirm by signing and returning this Jetter by fax your agreement
that:

(a) any security interest you may have, now or in the future, in the Equipment,
including any proceeds (as defined in the Personal Property Security Adt,
1989 of Ontario) of the Equipment, is hereby postponed and Subnrdinated in
all respects to our interest in the Equipment and such proceeds; and

(b)  ifyou assign or transfer your security interest, you will have the Assignee oY
Transferee agree in writing to this postponement and subordination.

Yours truly,
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&s8 ROYAL BANK

Roval Bank of Cansdy
Corporate Banking — Leasing
A Ghurch St # 305

Toramnio, Ontario
MSE 1M2
Tel:  (B77)707-6925
Fax  (41€) 364.9063
May 2* 2001
ATTN: KELLY
CIBC

PRIORITY AGREEMENT
Re:  HICKMAN EQUIPMENT (1985) LRVITED. (“Lessec”)

The Royal Bank of Canada will be entering into a new Lease Agreement between ourselves as Lessor
and the Lessee as Lessee, for the Equipment described as;

ALL EQUIPMENT, GOODS AND SERVICES AS FURTHER DETAILED ON INVOICE NO.

L F0503 DATED MAY 1% 2001 ISSUED BY HICKMAN EQUIPMENT (1985) LIMITED
(SEE ATTACHED)

Would you please confirm by signing and returning this letter by fax your agreement that:

(a)  any security interest you may have, now or in the future, in the Equipment, including any
proceeds (as defined in the Personal Property Security Act, 1989 of Ontario) of the
Equipment, is hereby postponed and Subordinated in all respects to. our interest in the

Equipment and such proceeds; and

(b)  if you assign or transfer your security interest, you will have the Assignee or Transferee agree
in writing to this postponement and subordination.

Yours truly,
ROYAL BANK OF CANADA
Per: Pamela Bunting

P B

Encl. Pamela Bunting, Client Services Ext. 442

We hereby con@/%;/ur agreement with the provisions of this letter.

Per: Vi

AL
B /uaf (f_){ﬁl'
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FAX TRANSMISSION

Royal Bank Lease Administration Group

3 Church Street Toll Free:  (877) 707-6525
Suite 305 Extension: 442
Toronto, Outario Fax No.:  (416) 164-9063

MSE 1M2
DATE: May 2% 2001

K@F' Frome—— Pamela Bunting URGENT

e e

PLEASE DELIVER THESE 3 PAGESTO:

NAME: Kelly
COMPANY: CIBC
FaXxNo.: 709 576 8188
IMES5AGE: PRIORITY AGREEMENT REQUEST
RE: HICKMAN EQUIPMENT (1 985) LIMITED

The Royal Bank of Capada' has recently entered into 2 mew Lease Agreement HICKMAN
EQUIPMENT (1 985) LIMITED. A PP3A Search in Ontario has indicated that you have & Securify
Interest in this Client.

Please review, sign and retum the attached PRIORITY AGREEMENT REQUEST [via fax 416-364-
9063 at your very carliest convenience. Feel free to call me directly at 1-877-707-6925 exu 442
with any questions of cONCETNS. Thanking you in advance for your assistance in this rnafter.

Yours very tuly,

Pamiela Bunting

ORICINAL: By Fax Only B To Follow By Mail [1To Follow By Courier O

Notice of Conhdentiality: The inforrnation in this facsitnile may comtaid copfidential inforroarion intended only
for the person(s) pamed aboVE. If you have recsived this fax in erTor, please notify us jrnmediately by a collect
telephone zall 1o the absve pumber and return this ransmission to us by mail We will reimburse you for pes2ge-
Please DO NOT disclose the conlents 1 apyone by either dissemination, djstibution or the sopYing of thiz
iu_mmumcatiun.
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&58 ROYAL BANK
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Baye! Runk ol Cansia

rate Banking — Lewsing
3 Church 51 # 305
Tomnte, Ontario
MSE 1M2
Tez  (B7T7) Y0TEXS
Fant: {415} 364-3083

May 2™ 2001
ATTN: KELLY
PRIORITY AGREEMENT
Re:  HICKMAN EQUIPMENT (1985) LIMITED. (“Lesses™)

The Royal Bank of Canada will be entering into & new Lease Agreement between ourselves as
Lessor and the Lessee as Lessee, for the Equipment described as:

ALL EQUIPMENT, GOODS AND SERVICES AS FURTHER DETAILED ON INVOICE NO.
LE0S503 DATED MAY 1%, 2001 ISSUED BY HICKMAN EQUIPMENT (1983) LIMITED
(SEE ATTACHED)
Would you please confirm by signing and Teturning this letter by fax your agreement that:
(a)  any securily interest you may have, now or in the fature, in the Equipment, including any
proceeds (as defined in the Personal Property Security Act, 1989 of Ontario) of the

Equipment, is hereby postponed and Sybordinated in all respects 1o out interest in the
Equipment and such proceeds; and

(b)  ifyou assignor transfer your secLgity interest, you will have the Assignee or Transferee agTee
in writing to this postponemnent and subordination

Yours truly,

ROYAL BANK OF CANADA

Per: Pamela Bunting

Pt Bz

Encl. Pamela Bunting, Client Services Ext. 442

“We hereby cenfirm our agreement with the provisions of this letter.

Per: __

(-
Date: Mg/}/ uﬂ) // 0/ —




LR LR oy -4 M 4 2 TR PR S T =T

AR Y T il eeeetarm———
| - "HFI'T_-EE—EEII. -l.d-d_'p v ‘ ‘ ‘ - | e | SRR
‘!!!g‘!! !!!!! I & p.0, BGE VIS, CORNER WRECA, am
* ™ TeLFF N il s {30 E-YAT
e SUPMENT (1005) UNITED  ® va pmsmIT SRS e
M
| T Ko P R
[
I SAME AS BELOW _,g_—_uau!l‘_tﬁqt -
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5T, JOHN'S, £ 149 _ _ L
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WEP
DESCRIPTION

PESCRIFTION AMDUNT
|St=th ¢z CO01274 | Spaial ¥: DUTCAZH5T9Z4 Dwﬁ-bﬂ%ﬂﬂ'f P05, 324.34

ONE ONLY JOHN DEERE TC62ZH LOADER —  —— T T

giosk ¥: CO01331 Sendal #:  FFO8S0X081150 ‘?FQ&BDID'SII_SD 395,208, 4
| ONE ONLY JOHN DEERE 330LC EXCAVATOR

erpgh ¥: C00132%
I oNE ONLY JOHN DEERE 20ALC Eliigps

FrowwoXSol €03 205,710, 34
P:olwxblllbﬁ'i 165,210.49
paolwxaqlw-lm,:fi.n
oSNt 19062

sroek *: Cpo1327 ;
ONE ONLY JOHN DEERE 160LCK

I Szaeh Pz CDO13Z8 B
ONE ONLY JOHN DEERE 15008

stoeh #1 CO0131E
NE ONLY JOHN DEERE 45008

Sreck ¥ COO13NT " T 'Tm-l 119, 406.01
I SVE ONLY JOHN DEERE 750 W 150K Lo,
sreck #: COp1338 oW IXSPOINS45. 55615

SeCoNLY JONN DEERE se4H CRAELRG e

Stock ¥: copriss
l pMNE DNLY JOHN TEEKE 544H LOAVER

W: CO01245 Senial #: DUS4EHXETIERS Dumwé‘?‘li’% £45,920.63

Stack
ONE OMLY JORN PEERE Fd4H LOADER |

; WHHHmDszAS, £25.15

, Subtoral 3,054, 840.74
H.5.T. 459,729.11
L Total 1,524, 589,89
A TMS.T. BESEITIATION MO, R gIn4ErEe DabrLARER O wARDATIS
oyl Sy R e PPl su il WENEIY G el b oy Wb IR
| e e
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Cl-ﬁ% Fax

Date: May 9, 2001 Number of pages including cover: 7
To: Name: Ritchie Bros.
Auctionaers
Fax: 1-604-273-4223
Cc: Gary Hillyard
Fax: 368-1146
From: Name: Jennifer L. Lee

Commercial Banking
Location: 215 Water 5t., Atlantic
Place, 8th Floor
St. John's, NF
A1C 5J8
Fax: ~~~ 709578-8744 Teléphoné:™ = 709-576-8789

Remarks:
As requested.

ards,

THIS MESSAGE 15 INTENDED OMLY FOR THE USE OF THE INTENDED RECIFIENT. IT MAY GCONTAIN
INFORMATION THAT IS PRIVATE AND CONFIDENTIAL. If you are not the Intended reciplent, DO NOT REAL, copy,
distribute or use this Infarmation. If you have received this fax in error, please notify us immediately by talephone at the
above number (collect callz acceptad). Thank Yo

CE MESSAGE EST DESTINE EXCLUSIVEMENT A LA PERSONNE A QUI IL EST ADRESSE. SON CONTENU
FOURRAIT ETRE CONFIDENTIEL. 5l ne vous est pas desting, VOUS NE DEVEZ PAS LE LIRE, la copier, le distribuer
ni I'utillser. 51 vous recevez le présent docurnent par erreur, veuillaz nous en aviser immédiatement par téléphone, au
numéro indiqué ci-dessus (Nous acceptons les appels & frais vires), Mercl de vobre eollaboration.



vy, 9.z@@ll  Bi2vem . HICKHAN ESLIP LIPS TRaesen FedROsS

r AITCHIE BROS.

Atchis Bros. Auctioneers (Carade) Lid. :
AUC“QDBOI'S Q200 Bridgepert Fsmd, Richmond, BC Canads VEX 151

TEL: 604=273-2137 PAX: 604-273-4223

VIA FAX RETURN FAX: 604-273-4223
May 1%, 2001.

CANADIAN IMPERIAL RANK OF COMMERCE

P.0. BOX 340

ST, JOHNS, NF A1C 519

ATTENTION: SUSAN EWANICK

- - . DeaSi_r: -

Please find following a Five (5) page Scheduls “A" of equipment 1o he

. sold on behelf of Hickman Equipment in ovr Bolton, Ontario sustion sale
being held May 8%, 2001. :

have NO INTEREST in the jtems listed, nor in the proceeds from the sale
thereaf.

Should you find that you do hold an interest, please call or fax the writer
with a payout figure, gaod through May 29, 2001.

Thank you for you anticipated prompt atention and co-operation.
Sincerely,

RITCHIE BROS. AUCTIONEERS (CANADA) LTD.

B O

Per: Bobbi Davis '
CANADIAN IMPERIAL BANK OF COMMERCE

e
Y

I

\

|

I

I

|

]

I

| We esk thet you sign and return fax this letter, ackmowiedging that you
I

|

|

I

I

I

I

I

I

.
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1 Do m o 7 =y,

v, 9.2001 sizppry  HIGKHEN EQUIP LTDews i, ags P 1?@
‘ o ) Sale Information:
g Bulton, Ontarle
r Owner's Detall Report 2001/05/08
Print Date: 20010508
‘ Frint Time: O07:51 T02 2001136
e
- ONS
l Owner 102 HICKMAN ECUIPMENT (18B5) LTD WILLIAM PARS
PO BOX B20 STN MOUNT PEARL Phone: 708 5685660
MOUNT PEARL NF, CAN ATN 5C8 Fax; 709 2680403
| BRAD PEEVER
l &1 48 Cgt 5688 Whes! Loader 57HOQ34E
‘ 302 a5 John Deere 310C 4x4 Londer Backhoe To310CF767728
401 - 34 John Desra 410B Loadsr Backhoe ‘T041088725984
I 473 & Terax 2368 6x6 Amticulated Dump Truck A21598
474 4 Terex 2366 6x6 Articviated Dump Truck HAZ1154
| 521 a3 Jauhn Doare 450C Crawlar Loader Pa7504
580 a0 1584 Cat 3300 Hydraulle Exeavator BFKODB48
I 567 23 .Johf Deere 992D LC Hydraulic Excavator  FF892DL005210
gar =1 1997 John Deers BS2E LC Hydraulio FFRARssEXo12211
I Excavator _
560 58 15967 Jehn Deere 892E LC Hydraulie FFES2EXD12179
Excavator
I £70 25 1096 John Deers 832E LC Hydraulic FFAB2EXQT1651
Excavaler
M 24 1985 John Desrs 832E LC Hydraulic FFe92EX0T1483
Excavaior _
572 & 1592 John Deers 892D Hydraulic Excavator  FFES2DLO06437
I 575 ar 18871 Hitarshi EX270LC Hydraullc Excavator 1586412
576 PR 1593 John Deera 790E L.C Hydraulic EF7opELO10455
l Excavator
577 29 1683 John Deere 780E LG Hydradllc FF700EL010208
Expavator
I 578 a0 John Desra 7800 LC Hydraulle Excavataf FF720DL0O083AE
‘ All amounts stefed In CAD Page: 1

Copytigh® This dacument containg confidential grapristary nterrestion and is irgendad anly for user autherized by Fichle Brae. Auetianeam,
Any UhaUtharizod uan ks Strictly probieited.
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May. 9,208l 3287 HICKMAN EGUIP LID.Rs . Gk H.1l8,50

‘ ) Salw Information:
!;E J— Owner's Detail Report ““':;,’n:;';;,';
‘ Print Time: 07:51 -___T02 - 2001136
Lot  Sed _ Description SN .
l 583 a1 182 John Desre EO0E LE Hydraulic DWeS0EL536426
Excavator .
| 631 40 Cedarapids 2436 Jaw Crusher 31777 )
I 636 e Symone 4 1/4 Standard l'.‘.ﬁne E':ruaher 4584 i
l 638 79 Talesmith 485 Cone Crusher 505M2804
633 42 Cedarapids Foll Crueher i
I B4D 83 Universal 2036 Jaw Crusher 115X80 .
41 43 Cedarapids Jaw Crusher 12aX56 ]
| g42 87 Cedarapids 1248 Jaw Crusher
l 643 20 Lipprman Jaw Crushar 550281 -
&4 21 Kue-Ken 17 x 42 In, Skia Mountad Jew 1075611767 -
Crysher
I 645 B8 Jaw Crusher ]
G4 84 Linivaran| Jaw Crusher 11117 .
I 647 BE Cedarapids 2436 Jaw Crusher 23341 |
648 52 Barmae Rotopactor MK Impaet Crusher 6710384 -
l 649 5t eamas 9600 Ducpactor Skid Mounted _
| ES0 53 Barmee Rolopactor MKII impact Crusher 747385 -
l 651 [3)-] mr:;c gragﬁalauupndor Skid Mounted ‘ 2041458 -
52 &2 Codarapids 4538 Hammesmil | as2dp
I 653 36 Jefirey 45 Hammermill 1263 )
I
I
I All amounts siated In CAD Page: 2

Any uneuthorized uese Is sTotly prohibibad.

Gopyright® Thia desument centeina corfrdential proprietary informatian and 'e Imended anly for wase awtherzed by Riehie Bras Auctlonears.
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N b tail Report
Print Date: 2001/05/09 Owner's De Rep
‘ Print Trme: 07151 To2
Lot Ged ﬂesn’iE’nﬂl‘l - SN
l 854 6% Keppers Hammarmill Crusher 186
655 70 Hammermill impact Crusher - 46351
I 656 19 Symons/Nordberg 4 1/4 Short Head Cone 4321
Crusher -
I. 857 11 Symong 4 Ft Shart Head Cone Crusher 4583
65  6H Telosmith 48FC Cone Crusher 7358

€52 10 Symans 3 Fi Shert Head Cone Crusher 81014

660 9 Symons 3 Pt Short Hesd Cone Crugher 21153

€61 12 Symons 3 Ft Short Heed Cone Crusher avao

EBE2 as Teleamith 36FC Cone Crusher 7608

863 7 Tetarrith Gone Crushay G422

EE4 65 Telesmith Cone Crusher 8290

.85 6 Telsmith Cone Crugher 7466

6EE 14 Symens 20 In. Cone Crueher

&57 80 Symone Cone Crusher

666 91 £ il Cooler Tanke For Cone Crusher

— - - P ) e b = - - -

Scresning Plant

678 76 !;l;:l;rtd 806 Ft 6 In. x 10 Ft 2 Déck Screening 708388

ayo 2 Ty-Rock & x 20 Ft 8 Deck Scraen

&80 74 Allls-Chalmers 7 x 16 Fi 3 Dack Sereen

B 16 Seco 6 x 16 F1 3 Desk Scraen

All afnounts statad in CAD

I il
e77 20 Eead ADE0A 6 A € In. x 10 R 2 Deck T7aE389

RS . SRS Fa.l3 ot

Sale Information:
Roltan, Onterio
2001/06/08
2001138

i

rux®: 3

Copyriohte This decument contsins confidential propristary inferrmmtian end [s Intanded only for veas authorzed By Richle Brop. Auctionsers,

Any unautharized use i sirictly prohibited.
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T, Secpny  CEDTIM TSI EERLR WS
- Bale Informatlon:
‘ . ) u Holton, Ontarin
rb owner's Detail Report 2001/05/08
Prim Date: FEPASS ' 01136
[ FeTmers T02 20
&N Sald Priee B__uyer
Lat Sexd Deactiption . - —
| L Norgherg 5 x 16 Pt 3 Dack Screan
885 55 Allis-Chalmere 5 x 12 3 Dack Vibratory 052331
Bereen . U
l 685 72 Hewltt Rebbing EMY 4 x 12 Ft 3 Dack EMS7826
Screen | —
I 688 3 Ty-Rock FO00 & x 16 Pt 2 Deck Vibratory 8551
Screen .
g8 1 Ty-Rock FI00 6 x 16 Ft 2 Deck Vibratory 20788
I Screen —
E90 &1 Cedarapide 5 x 14 Ft 2 Deck Screen
l 891 44 Cedarapids 5 14 Ft 2 Deck Screen
g2 T Cedarapids 5 x 14 Ft 2 Deck Sorean sp2a11
| gad 74 Simpiicty Engineering 4 x 12 Ft 2 Deck BH2455
' Scresn
I 684 56 Armadillo 4 x 10 Pt 2 Deck Scraen 41591
65 22 Srotec ZDEASEE 8 x 6 Al Vibratory Screen. 101366872DGA
I 6% 64 Para-Mount Vibratery Feeder
€59 &7 Syniron XPMF200C Mechanical Fesder 657633790
' 700 @ Syntron XPMFz00C Mechanical Feadar 6576895790
701 &5 Syntron F4SDA Vibretory Flow Feeder 413059278
l TO2 B1 A0 In. x 10 f Plate Feader
l 711 77 ParMable Stacking Gonveyor 854877
70 4 Gat SB47 545 KW SIid Mourtsd Generator  6FAGBS00
Bt
l 720 44 ggtnde: 275 KW Skid Mounted EEI:IEﬁtDr ABE512BE
l 728 62 Cat D53 Skad Mounted Power Unit 4EBLaz8
I All amounts stated In CAD Page: 4

Any unButerized use |s smstly probibhad. '
B

Copyright® This document contalne corfidantial propristary infarmatian and ls IMendead anly for Uses authonzad by Rlehio Brs. Auctioneera.
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I Sale Information;
e g Bolton, Ontario
Owner's Detaijl Report 2001/05/08
Prlnt Crate; 20810508
| P ot T2 2001136
Lot Sed  Description — BN .
I 730 BE Fortable Power Unit ‘
- ll!-w_ |
l Total for this Owner
2
l Lote subject to de-
Proceads of Lats
I Proceads of Loty
I All amounts stated in éAD Page: &

Copyright® This decument contzina caplidential preprietary nformation and ia mlundld onty for usos sthodzed by Ritchie Brog, Aucongars.
Ary urauthorized use |a atricily prohibitad.
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IF THIS FAX MESSAGE DOES NO
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ACK REPLY TO SENDER
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[ e, Bax 620
Mourit Pesrl
MAd. AN 3CB
Tel, (FO%) 348-9660
Fox [707) 368-1146

Send To:

7 rO. Bax 480 (] PO, Box 1072 [l RO. Bax 840, Sm C ] RO, Box 219
Grond Falls-Windsor Cormer Brook Hoppy Valley-Geose Bay Wabush
MAd. AZA 219 Nild, AZH 4G3 \abrder ADP 1C0 Labrader. ACR 180
Tel. |70%] 485-2561 Tal, (705) £34-3161 Td. (0%} B96-668 Tel. (709] 282-3438
Fax [705) 4897243 Fox [700) 534-5689 Fax {707) 696-8957 Fax (70%) 282-3355
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DETAILS

DATE:
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IF THIS FAX MESSAGE DOES NOT PERTAIN TO YOU OR YOUR
DEPARTMENT PLEASE FAX BACK REPLY TO SENDER
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- JUN. 13, 2091

7:S2AM  RITCHIE BROS AUCTMRS NO.434  P.18-27

r AUCtbﬂm .mi;r?d'::pm Hnude.emﬂichmnrd..) Egbﬂnm VEX 181
TeL: G0A-273~2137 FAX: 604-273-4223
vIA FAX 709-576-8744 RETURN PAX: 604-273-4223
TUNE 12TH, 2001.

CANADIAN TMPERIAL BANK OF COMMERCE
P.0.BOX 340
ST. JOHNS, NF A1C 579

ATTENTION: JENNIFER L. LEE - COMMERCIAL BANKING

" Dear Sir;

Plpase find following a FOUR (4) page Schedule “A" § of equipment 1o
be sold on behalf of Hickman Equipment ta our TRURO, NS JUNE 12,
2001 and MONTREAL, PQ - JUNE 19, 2001 auction sales being held

Wé: ask that you sign and veurn fax this letter, acknowledging that you

have NO INTEREST in the items listed, nor in the proceeds from the sale
thereof,

Should you find m..at you do hold an interest, please call or fax the writar
with a payout figute, good through July 10, 2001.

Thaok you for you anticipated prompt attention and cn-operation.
Sincercly,
RITCHIE BROS. AUCTIONEERS (CANADA) LTD,
Per: Bobbi Davis
: CANADIAN IMPERIAL BANK OF COMMERCE

Oles
J
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scheduls A rage

gICIOEN EQUIPMENT (1588) LTD

Grp: WLE

1586 CATERPILLAR 065D WEEEL LORDER
=/ 54X05335

o/w; bkt, cah, 25.5x25

Grp: WLR

JOMN DEERE €44B. WHEEL LOADER
g/n JDG44B350269

o/w: bkt, cab

Grp: OCR '

:ghmms COMMANDER. 544 RORTABLE JAW/ROLD CRUSEER

s/n 33822 ’

o/w: Cat 3406, 4 % 12 £t 3 deck Bcresn, 6 x 5 f& fdr w/grlzzly, 20 x 24
ip. .feead eotiv, 24 in. =zoll, 30 in x 1§ Ft cleoge clrouit @onv, 20 in. = 24
£t digch coov

Grp: RER

OUNIVERSAL SENIOR 2530 PORTAPLE TWIN ROLL CRUISHER

a/n E38X54

o/w: 100 hp, 30 in. rells, (2) 26 im. x € ft gide disch cemy, fdr

Grp: CCR '
SYMONS 5 FT PORTARLE CQNE CRUSHER
efw: 100 hp, 30 in. x 26 ft disch cenv

Grp! ONV

ap IN. X 52 PT CONVEYOR |

arp: CHV

ag IN, X 52 FT CONVEYOR

Crp: OXV

50 IM. X 58 PT CONVEYOR

@rp: RIC

1970 GROVE RTS8 ROUGSE TERRAIN CRANE

a/n 1047

g/w: 8 cyl., hesk hlq:k. %z secrien beswm, 17,5x25
xR : SCF

ASSINCK 200 5 X 12 FT I DECK DORTABLY SCREINING FLANT
a/n 0024

c/w: Deutz 4 cyl, 3 x 9 £8 bin €dr, 36 in. = 32 £t Eeed genv, 36 i, x 32
£t dimeh conv, 30 in. x 24 fr side conv, T/A mbd

Grp: JeR

PIONEER 203& PORTARLE PRIMARY JAW CRUEEER

a/n AW2231

g/w; 100 hp, 3 x 16 ft vip far, 28 in, = 30 Ft digch conv, switechgeaw,
T/A chagele

Grp: RCR
CEDARAPTDS PORTABLE ROLL CRUSEER



. suMad.egdl  TISSAN  RITCHIE BROS AUCTNRS NO.434  P.ZRAET
L Schedule A Page 2

HTCEMAN EGUIPMENT (1985) LD
“w/w: 13 £& € in. x 5 £t bin £dr, 30 in, x 16 £t under Bin disch conv, 26
x 36 rolls, 30 in, x 14 £t diach cemv, Tri/A chassis

13 Grp: CCR

SYMONS & 1/4 PT STANDARD FORTABLE CONE CRUSHER
s/n 27T

c/w; 150 Mp, 7 x 13 £t bin £4r, 36 in., x 14 ft feed conv, 36 in. % 15 £%
dinch eopw, T/h chasgis

HOLl-2001~06=22~16.06.50

i* END OF REPORT #¥

-
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HTCAN EQUIPMENT (1985) LID

L crp: MAR
1068 WABCOQ €60 MOTOE GRADER
8/o Pes0BGEMT2L01E
c/w: 2 Ft MR, smow wing, 34,0024
Houra: 9,884
Uc-Rubber: 40%
Conditlon: fair
Repairs & Refurbishing: Clean, Saar, Glass,
RER Estimate: E0U.00
Locaticn: Uorner Bxack

2 Grp SED
1958 TIMBERJACK 1010R gXM4 FURNAEDER
g/o 247052
g/w: cdozer, Loglift &1F boem w/grappla. flotation tlras
Houra: 2,930
Do-Ruabler: 40%
Condition: good
Repalre & Refurbishing: Clean,
RE&R Eatimace: 1,000,400
Lecation: Port Aux Bezgque

1985 TREE FARMER 5D 4X¥4 FORWARDER
g/n C531-005

¢/v: dozer, Cranab loader

Bours: 3,348

TC=Rubbeat: 20§

rondition: failr

Repairs & Refurbiphing: Clean, Sest.
RER Eptimarne: 400.00

Loaaticnt Grand Falls

4 ° Grps DRL
15689 ROTTNE RAPID 6X5 PROCESSOR
a/n R40EQE
c/w: head
Heourg: 35,556
gc-Rubber: A0k
Copdition: fRire
Ropairg & Refurbishing: Clean.
R&R Eavimate: 3,000.00
Locaticn: Grand Falls

5 Grp: HEX :
1888 CASE 125CKEB BYDRAULIC EXCAVATOR
B/n 012E0E0274581
a/w: hke, gtick
Heurs: 11,840
To-Rubbhar: 40%
Copditian: failr-good
Repairs & Refurbighing: Clean.
ReR Fstimmte: 150,00
Iopaticon: Cerner Brook

| 3 Grp: SFD



¢ voreas.coms (DAL . RITCHIE BROS ACTNRS

"- HEICYMAN EQUIPMENT (1985) LTD

E Grp: DREL
1957 CATERPLLLRR J20BEL ERRVESTER
p/n ECROLES4
o/w: Dembares SKHGOU head, *NOT UsA BEPFR CERTIFLED+
Hourg: 5,294
UC-FPuther: 40%
Condition: fair:
Repalrs & Refurbishing: Clean.
'R&R Batimare: 2,000.00
‘Lecatipn: Corner Breok

7 Grp: DEL

1882 CATERPILLAR 3205 HARVESTER

B/n IEXQU1ES

e/w: Denharce 550 haad

Hoursg: 98,771

Uc-Rubber: 0%

Conditian: good

Repairs & Refurbighing: Clean, Saat.
R&R Hatimate: 500,00

Lockticn: Certer Brook

B grp: OEX
1583 CATERPILLAR 3201 EYDRAULIC EXCAVATOR
a/n S¥XDO3AS
c/w) Bke, peirk
Hourm: 11,980
oe=Rubber: 10%, pada €0%
RE&R Batimate: 1,000.00

I Losation: Carner Bromk

9 Grp: GEN

. NEWAGE 25 KW GENERATOR SET
s/n 202722
e/w: Detzroit, mtd in van
Lyeatian: B¢ John s

1l Grp: OCR
CEDARARIDS 21]1 JAW/ROLL PLANT
e/n 12923

of/w; Petroit, 2 x 11 f£i 2 deck screen, 24 in. comv, T/A mtd
Condition: Poor-fair

12 Grp: VHR
CAN-CAR S/R VAN TRAILER
/o 1EVARAlET2l
=/w: awitchmear

hol-2002-06~13-08.16.35

ERD OF RHPQRT =
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P ABN-AMRO Leasing | F%E@

5515 North Sanvica Road

Buriington, ON

L7L EG4

PH: (305) 3312000 FX: (205) 3312020

September 1 1,2001

CANADIAN IMFERIAL BANK OF COMMERCE Sent Via Feoor:
P.0. BOX 340

ST. JOHN'S , NF

AlC =19

Artention:

Re: HICKMAN EQUIPMENT (1935) LIMITED

P _—

PPSA registrations against the above subject campany indicates that you have security intarest{s) with respect to
the assets of the subject company. Please confirm that your security interest does not include the gquipment
described below, its attachments and its proceeds (including sale and reptals) derived from it and that aoy
interest it may have in it shel} be postponed hereafier and subardinated to ABN AMRO Leasing a Division of
ABN AMRO Bank Canada (“ABN AMRO Leasing”).

John Deere Excavater 330LC FFO330X081257 Jahn Deere Exeavator 330LC FFO330X081261
John Deere Excavator 270LC FFO270X070212 John Deere Excavator 270LC FFO270X070925
John Deer: Excavator a70Le  FFO270X070918 John Deere Excavator 270LC FFO270X07093
Jahn Deere Excavator 270LC FED270X070942 John Deere Excavator 270LC FFO270X070926

Please confirm by fx to (905) 331-2020. Thank you m advance,

ARN AMRO Leasing

Lynn Beckett
Business Development Manager

The undersigned confirms that it does not have 2 security intersst in the equipment described above, its
attachments or proceeds and further confirms that any interest we may have is hereby postponed and
subordinated to the interest of ABN AMRO Leasing in the equipiment, amtachmenrs or proceeds,

CANAD IMPERIAL BANK OF COMMERCE
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Nid. AIN 3C8 Nid. AZA IR NAd. AZH &G3 Lobrder AOP 1CD lobrogdor. AQR 1BO

T, [709) 368-$660 Tal. (709) 489-2561 Tel, (709) 434-3161 Tel. [709) 8948466 Tl. (707) 2682-3638
' Fax (705) 368-1146 Fax (707) 409-7243 Fox 709} 634-588% Fax [709) §96-B559 Fex (709) 282-3355
l Send To: |

| Fax Message
| ' DATE:
At Wb Hle (it page [/ o I

l DETAILS

|. IF THIS FAX MESSAGE DOES NOT PERTAIN TO YOU OR YOUR

P} Hickman Equipment PER:

DEPARTMENT PLEASE FAX BACK REPLY TO SENDER
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l_ P Charisr Financial Company

= CHARTER FINANCIAL 8 Cansgmers Road, Suite 402

F""'  Tosonlo, OnuarioM2) 4VE

Date: Sept. 14,2001

Canadian Imperiel Bank Of Commeyce
Atlantic Plaes, 21 5 Waler 3t, P.O.Box 340
51 John's, NF. AlC5I9

AtEntion: Jennifer Lee
Dicar : Ms. Lee

Re: Hickman Equipment (1985) L., (the “Debtar”)
1269 Topsail Road
Mount Pearl, NF.
AINICB

Charter Financiel Company (“Chareer™) iz coptemplating entoring i
wherehy Charter iz providing or has provided financing to the Debtor in connection with

—200] Juhn Deere 2L Excavetor, Secinl # FFOZ HOX070947
1 # FF0330X08126

1
12001 John Deere 330L.C Excavaior, Serial # B1260
— 3001 Johp Detre 330LC Excavator, € inl 330X081279 (mgether with all perts, eecessories,

all procecils thercfrom are collectively refered to as the ("Equipment™), We undcrstand that

arditions, RECEEEIONS and

TEL 416.498 6464
FAN 416.498.9240

nto or has entered imo @ transaction with the Deltor

replacements,

you may bave a gecurity interest in the Debtars aesets. As 5 condition of the contemplated transaction, Charteoe requires
thet you sign and remm the enclosed duplicate copy of this lenes to the undersigned at your earlicst GORVENIcRCE (0

stale your agrecmelt ihat:

1. You do not object to said transaction

FA Charter’s interest in the Equipment has privrily to 2y interest you miy Now o in the future hpve therein
and that you will pot assert of claim an interest in priarity to Charter's interest in the Equipment.

3, Any security intest you have in the Equipment is subotdinated to Chartes"s security interest therzin.

such subordination , provided that the tasis of such documentation and/or registration shall be st Chaner’s

expense: and

5. This confirmation god ogreement mey be relied upon by Charter, its principals, Succesz0rs and assigns

Thank you for your pssistance

Yaours truly, .
Joha M. O'Reilly, on behalf of
ingpclal Company

By:
(ﬁuthoria:d signilng officer)

Mame/Title: — R R

: )
Agrecd this ! H aey of ;fﬁj )] l 2001
Cm;(d_ian Imperial Bank Wcma
‘By; - i/l—r'
Name/Title:

——
[

-Z um:;u'“:i _«Sq‘ﬁf}zm )( W i dif

I 4. You will execuls any further domaments Cherter may reasonably requirt to regisler and/or better cvidence
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AIB4GE

FAX
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‘ e -  Chavter Financial Company TEL 416.40B.6354
CHARTER FINANCIAL e emamest Road, Suitc 402 FAX 416.498.5240
Torante, Ontario M2) Ve

P— - e m———— - ———— Y

Date: Scpt. 14,2001

Cpnadian Imperial Bank Of Commeree
Atlantic Place, 215 Water 5t., P.O.Box 340
St Johm's, NE. A1CS19

Auention: T ennifer Lee
Diear - Ma. Les

Re: Hickman Equipment (1985) Lid., {the “Debtor)
1269 Tapsall Road
Mount Pearl, NE.
AIN3CE

Charter Fineneiel Company (“Charter™ i= coplempleting entering into of has entered ino 2 transaction with the Debtor
whereby Charter iz providing or has provided financing to the Debtor in connection with

1 = 2001 John Deefe 270L.C Exeavator, Berial # EQZ:ZGXQ:ZMT

1 —200} John Deere 3301 Excavator, Serjal# EEQBE![I‘XOHZ@

12001 John Deere 330L.C Eacavator, Serial ¥ FFO330X081279 (togethes with all perts, accessoTicy, replacements,
additions, eccessions end all procecds therefrom arc collectively refered 1o as the ("Equipment™). We upderstand that
you may have g security interest in the Debtors gssets, As a condition of the conlemplated transaclion, Charter requires
thet you sipn and retain the enclosed duplicate copy of this letter to the undersigned at your carliest convenjencs (o
stare your egfeement that!

1. You do not object to said transaction

2 Charter's interest in the Equipment has priorily to By [nterest you may now oF in the fisture heve thersin
gnd that you will pot assert or cleim an interest in priority to Charter's interest in the Equipment.

3, Any sccurity intercst you have in the Equipment is subordinated to Charter's securlty ioterest therein.

4. you will cxecute any further documents Charter may reasonsbly require to register and/or better evidence
such subordination , provided thes the costs of such documentation and/or registration shall be at Charter’s
expense: and

5. This confirmation and sgrecinent mey e relicd upon by Charter, its principals, succossors and assigng

Thank you for your essismance

Yours troly, .
Joho M. O*Reiily, an behalf of

mmﬁm Comparny
By: %:éw

4 (fmthorimd sign':ng officer)

Name/Title: — -
aay of

» T

Agreed this I g Sgﬂa ) I - 2001
erce

By: . o= /L/L—/

Canadian Imperial Beak

(Authonzed S@g Officer) - ,

Name/Title: S A 7{37- ' (Wﬂd& W
Teiler '




v - : / ﬂ'{ 2_
P.O, Box 820

1269 Topsail Road

Mount Pearl, NF

A1N JCB

Tel (709) 3668560 Fax [708) 3681146

25-Sep-D1 _ . ,)&ﬁ géaf

canadlan Imperial Bank Of Cammerce
P.O. Box 340 '
&t, John's, Nfid

Al1C 5J5

Aftention Mr. John Webber

_ | received an e-mail from ABN AMRO regarding 3 letter of no interest that you had signed
for us earfier this month. Apparently they had made an error Il one of the serial numbers on the
Jetler and have asked that we getthe comrected letter | have attached signed.

Sorry for any inconvenience this my cause.

Y
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ABN-AMRO Leasing

5515 Nerth Sefvica Road

Burfington, ON

L7L 6G4

PM: (905) 331-2000 X (905) 331-2020

September 25, 2001

CANADIAN IMPERIAL BANK OF COMMERCE Sexnt Via Fax:
P.0. BOX 340

ST. JOHN'S , NF

AlC 519

Attention:

Re: HICKMAN EQUIPMENT (1985) LIMITED

PPSA registrations against the above subject comprany indicates that you heve security interesi(s) with respest to
the assets of the subject company. Please confirm that yeur security inferest does not ipelude the equipment
described below, its attachments and its proceeds (including sale and rentals) derived fram it and that amy
interest it may have in it shall be postponed bereafter and subordinated to ABN AMRO Leasing 2 Divizion of
ABN AMRO Bank Canada (“ABN AMRO Leasing”)-

' John Deere Excavator 330LC FEO330X081267 John Deere Excavator 330LC FF0330X081261
John Deere Excavator 270LC FFO270X070912 John Deere Excavator 270LC FFO270X070925

I John Deere Excavatar 270LC FEO270X070918 John Deere Excavator 270LC FFO270X070938
John Deere Excavator 270LC FFOZ70X070942 Jann Deere Excavator 270LC FFO270X070926

I Please confirm by fax to {505) 33 1-2020, Thank you in advance.

]

ABN AMRO Leasing

Lynn Beckett
Business Development Manager

The undersipned confirms that it does not have 2 security interest in the equipment described above, it
atrachments or proceeds and further confirms that any interest we may have is hereby postponed and
subordinated to the fnterest of ABN AMRO Leasing in the equipment, aftachments or proceeds.

CANADIAN IMPERIAL BANK OF COMMERCE

Signed: Q/(Hp/u’ jﬂMm:-LfV LU J
Title: 7&9%1 oo Cmnntiiod Credit
Date: S’Qﬁﬁ"r)‘% ! ol
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IF THIS FAX MESSAGE DOES NOT PERTAIN TO YOU OR YOUR
DEPARTMENT PLEASE FAX BACK REPLY TO SENDER

Hinlmarm T ioment FPER:
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|I'b AITCHIE BROS. N

Auctioneers P00 Fiver Fad, Richmand, BC Canads VEX 4G5

! TPL: 604=273-2137 FAX: 604=273-6223

VIA FAX 709-576-8744 {  RETURN FAX; 604-273-4223

NOVEMEER 5, 2001.

CANADIAN IMPERIAL BANK OF COMMERCE

P.0. BOX 340

ST, JOHNS, NF A1C 519

ATTENTION: JENNIFER L. LEE- COMMERCIAL BANKING

Dear 8ir

Please find following a ONE (1) page Scheduls “A” of equipment to be
<old on behalf of Hickman Equipment in our TRURO, NS - NOVEMEBER
8, 2001 auetion sale being held.

We ask that you sign and yenym fax this letter, acknowledging that you
ha:;uli O INTEREST in the items listed, nor in thé proceeds from the sale
th .

Shounld you find that you do hold an interest, please call of fax the writer
with a payout figure, good through NOVEMEER 25, 2001.

Thank you for you anticipated prompt atvention and co-operation.
Bincerely,
RITCHIE BROS. AUCTIONEERS (CANADA) LTD,

B

Per: Bobbi Davis _
CANADIAN IMPERIAL BANK OF COMMERCE

Aowibr L Lee



sehedﬁla A - ) " rngu:

HICKMAN EQUIFMENT lasks) LID

zxp: HEEX

1291 CATERPILLAR =44F RUBBERTIRE RYDRATDLIC EXCAUATOR
s/n oMPON3 0%

a/w: Dk, stick

arp: VYR

1987 EAFEHE-GREM BGE245F ASTREALT PAVER

a/m 245B¢4?

a/w: John Deers diesel, extendamat, 10 - 20 pcresd

Grp: EVE
1575 BARBER-GREFNE 5R140 ASTHALT FAVER
a/n SE140X27E

KDQ-EDDJ.-—IJ--UE—OS.'J.& .18

C‘.:py:"ight. This decument containg genfidentiel propTisthry information
and 48 -l.m:em?ed cnly for uaes autharized by ritohie Brag. Auctioneerd.
Amy unantherizeg use is strictly prehibited.

|** END OF REPQRT **
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FAX COVER

- C CYBERLEASE

_ PARTNERS IN EQUIPMENT FINANCE
s H E _E_T

To: CANADIAN IMPERIAL BANK. OF COMMERCE

Attn.: SCOTT FERGUSON

Fax 902-423-5047

Subject;  HICKMAN EQUIPMENT (1985) LIMITED _ -
Date:  January 10, 2002 (2:57pm)

Pages: 2, including this cover sheet.

COMMENTS:

Scott;

Plicase find enclosed a waiver letter regarding the above-mentioned client. Please review, sign
and fax back to my sttention as soon as possible.

Sincerely;

Allison Malletie
Branch Manager

Fram the desk of..-
Allizan Mullette

Branch Manager

30 Concourse Gate, Suite 200

Nepean. Ontaric K2E 7V7

Tel: B12-2268-1065
Fau: 613-226-2091
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" 1 GULEASE

Anrancial Services
WAIVER
Date: " amary 10,2002
Tos CANADIAN IMPERIAL BANK OF COMMERCE

ATLANTIC PLACE, P.O. 340
MOUNT PEARL, NEWFOUNDLAND

A1C 519
ATTENTION: SCOTT FERGUSON '
RE: HICKMAN EQUIPMENT (1925) LIMITED

C'ULEASE Financisl Services (“CuLesser”) has or will be entering into, or teking assignment of, a lease agreement, 2
canditional sale contract, a security agrecment and/or an hypothec (the “Contract™) with the above-mentioned Obliger, to
lease to, o fimance for the Obligor, the equipment desctibed hereto, together with all anachments, accessions, replacements
thereto (the “Equipment’™).

Under the terms of the Contract, CuLease has or will obtain title to and/or has or will obtain a security intercst, charge
and/er hypothec in or lien on the Equipment and the proceeds thereof {collectively, the “Collateral™).

i 2001 JOHN DEERE 160LC EXCAVATOR &/N: POO160X04174]
1 2001 JOHN DEERE 160LC EXCAVATOR. S/N: PO0160X041792
1 2001 JOHN DEERE 160L EXCAVATOR &/M: POD160X041792

1 2001 JOHN DEERE 200LC EXCAVATOR 5/MN: FF0200X502017
1 2001 JOHN DEERE 850C DOZER SM: TOBS0CXP002038
1 2000 JOHN DEERE 160LC EXCAVATOR S/N: PO0160XD41161

i 2001 JOHN DEERE 1050C DOZER 5/N: LU1050C005288

A scarch of the public records indicates thet you may have security interest, charge and/or hypothee in the Collawsal,

Plcase indicate, by signing below, that you acknowledge that you have not assigned your security interest, charge and/or
hypothee and that you do not have and will not in the future claim any right, title, interest, hypothee, charge or security in
the Callateral which ranks in priority to the right, tille, interest, hypothec, charge and security interestnow or hereafier held
by CuLcase in the Collateral. For preater certainty, you are acknowiedping and apresing that, as against you, Cul ease shall
have a first priority right, title, interest, hypother, charge and seourity interest in the Collateral.

Y ours tuly,

CULEASE FINANCIAL SERVICES

For valuable consideration, and recognizing that CuLease is relying on this acknowledgment in entering the Contract
referred to herein, we hereby acknowiedge and agree that we do not have and will not in the futore claim any right, title,
interest, hypothec, charge or secuziry interest in the Collateral which ranks prior to the right, title, interest, hypothec, charge
and security interest now ot hereafier held by Cul ease in the Collaternl, and we herehy postpone and subondinate 10
CuL.ease for all purpases all rights, title, interests, hypothess, charpes and security interests thet we raay now have or

hereafter acquire in the Collateral to all the rights, title, interests, hypothecs, charges and security interests that Cul exse
may now have or hezeafter acquire in the Collalerl.

Dated this / 7 day of &WL%-_zonz

CANADIAN IMPERIAL BA} MERCE (Securcd Creditor)




FAX COVER

=y @ CYBERLEASE

PARTNERE IN EQUIPMENT FINANCE
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To: CANADIAN IMPERIAL BANK, OF COMMERCE
Attt SCOTT FERGUSON
Fax 902-423-5047

Subject: HICKMAN EQUIPMENT (1985) LIMITED
Date: January 10, 2002 (2:57pm)

Pages: 2, including this cover sheet.
COMMENTS:
Scott;

Please find enclosed a waiver letter regarding the above-mentioned client Please review, sign
and fax back to my attention as soon as possible.

Sincerely;

Allison Mallette
Branch Manager

Fram {ho desk of__
Allizon Mullatle

Aranch Manager

40 Congourse Gate, Suite 200

Napean, Ontare K2E TV7

Tal: 813-228-1065
Fax: 613-226-2081



|-y CULEASE

Financial Services . - -
WAIVER
.DTw: Janunary 16,_2002
To: CANADIAN IMPERIAL BANK OF COMMERCE
ATLANTIC PLACE, P.O. 340
MOQUNT PEARL, NEWFOUNDLAND
AIC 509
ATTENTIQN: SCOTT FERGUSON
RE: HICKMAN EQUIPMENT (1985) LIMITED

CULEASE Financial Services (“CuLeaser”) has ar will be entering inta, or taking assignment of, a lease agrecment, 3
conditional sale contract, a security agreement and/or an hypothee (the “Contract”™) with the above-mentioned Obligor, to
lease to, or finance for the Obligor. the equipment described hereto, topether with all suachments, accessians, replaccments
thereto (the “Equipment”).

Under ke erms of the Contract, Culease hes or will obtain title to andVor has or will obtain a security interest, charge
and/or hypothee in or lien on the Equipment and the proceeds thereof (collectively, the “Collateral™),

1 2001 JOHN DEERE 160LC EXCAVATOR S/N: PO0160X041741
1 2001 JOHN DEERE 160LC EXCAVATOR S/N: PO0160X041792
1 2001 JOHN DEERE 160L EXCAVATOR S POOLEOX041792
1 2001 JOHN DEERE 200LC EXCAVATOR S/N: FF0200X.502017
] 2001 JOHN DEERE $50C DOZER SM: T0850CX900908
1 2000 JOMN DEERE 160LC EXCAVATOR S/MN: PO0160X04136)
1 2001 JOHN DEERE 1050C DOZER ' 5/N: LU1050C005288

A sezrch of the public records indicates that you may have sccurity intersst, charge and/or hypothec in the Collateral,

Plense indicate, by signing below, that you acknowledge that you have not assigned your security interest, charge andfor
hypothec and that you do not have and will not in the future claim any righe, title, interest, hypothes, charge or sceurity in
the Collateral which ranks in priority to the right, lille, interest, hypothee, charge and seeurity interest now or hexcafierheld
by CuLease in the Collaterz). For greater certainty, you are acknowledping and agreeing thal, es agrinst you, Cul ease shall
have a first priority right, title, interest, hypother, charge nnd security interest in the Collatemal.

Yours wuly,

CULEASE FINANCIAL SERVICES

For valuable consideration, and recognizing that CuLease is relying on this acknowledgment in emtering the Contract
referred to herein, we bereby acknowledge and ngrec that we do not have and will mot in the forure ¢laim amy right, lide,
intareat, hypothec, charge of security interest in Lh¢ Collateral which ranks prior to the right, tifle, interest, hypothee, charge
and sccurity interest now or hereafter held by Cul.ease in the Collaternl, and we hereby postpone and subordinate 1o
CulLease for all purposes all rights, title, interests, hypothees, charpes and security interests thol we may now have or

hereafter acquire in the Collateral to all the rights, title, interests, hypothecs, cherges and security interests that Culease
may now have or hereafter acquire in the Collateral.

ot
Dated this = day of _%-_mmz

CANADIAN IMPERIAL CE (Securcd Creditor)

Fer:

Mame:



- THIS 1S EXTHOBIT P TO THE
AFETDAVIT Of JENNIFER. LEE

Sworn before me
this 19 day of December, 2002
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FINAL DETERMINATION
RE: CANADIAN IMPERIAL BANK OF COMMERCE CLAIMS

Final Determination
December 3, 2002

Final Determination of PricewaterhouseCoopers Inc. (“PWC™) as Trustee of Hickman
Equipment (1985) Limited in respect of the Claims of Canadian Tmperial Bank of
Commerce (“CIBC”) to Security Interests

1. Introduction

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

l Pursnant to paragraph 14 of the Claims Plan, a Final Determination is to be made by PWC as
Trustee either allowing or disallowing 2 Claim as a valid secured claim under section 135(4) of
l the Bankruptcy and Insolvency Act (“BIA™). This is the Trustee’s Final Determination in respect
of CIBC.

[ Y

3 Summary Determination

CIBC's claim:

(a) to be owed $15,433,523 95 (the “Total Debt”) by HEL, as at the Date of Bankruptey, as
set out in. its Proof of Claim, is allowed in the amount of $15,269,395 (the “Total Debt
Allowed™);

(b)  to asecurity interest in Assets of HEL based on:

(1) a General Assignment of Book Debts, Accounts, etc. (the “GABD™) dated
Japuary 4, 19835, as security for the Total Debt Allowed, is allowed;

(i) 2 Floating Charge Debenture dated January 7, 1985 and Supplementary
Debentures (collectively, the “Debenture”) dated February 19, 1990, Aprnl 17,
1997, Aupust 6, 1997, and July 9, 1998 as security for the “Total Allowed Debt”
up to the principal sum of $20,000,000 plus interest as provided in the Debenture,
iz allowed;

(iiiy ~ a Security Agreement dated Japuary 25, 2000 (the “GSA”), 15 disallowed;
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(iv)  Bank Act Security registered ofl October 26, 2000 as Registration Number
01074579, is disallowed.

The Trustee has determined that fhe Assets in respect of which security interests are created in
favour of CIBC for the Total Allowed Debt allowed are:

(a) based on the GABD a security interest in:

il debts, accounts, claims, MONEYs, and choses in action which now or
at any time hereinafter be due or owing to or owned by (:IEL), and also
all securities, bills, notes and other decuments now held or owned by
(HEL) or anyone on behalf of (HEL) in respect of the said debts,
accounts, claims, moneys and choses in action or any part thereof”

(b)  based onthe Debenture a security interest in:

all of HEL’s upderiaking, property and assets, present and future, other
than in Assets in which the holders of Permitted Bncumbrances have a
security interest. The Wank®s interest in such Assets is subordinated to
the interests of the holders of Permitted Encumbrances including, inter
alia, wmperfected PMSI holders and the Assets in which Permitted
Encumbrancers have a security interest i8 held in trust by CIBC for the

Permitted Encumbrancers.
The effective date of perfection for purposes of 5.36 of the PPSA of:
(a)  the security interest created by the GABD is January 16, 1985; and
(b)  the security interest created by the Debenture is January 29, 1985.

If it is subsequently determined as a result of an appeal that the Trustee’s determination
disallowing CIBC’s claim to a security interest in Assets of HEL based on the GSA is wrong, the
Trustee has determined that the Assets in respect of which a security interest is created in favour
of CIBC for the Total Allowed Debt based on the GSA is a security interest in:

“a]l of the personal property of HEL in existence on March 13, 2002 and proceeds
thereof, other than personal property of proceeds thereof in which holders of Permitted

—_— .

Encumbrances have a security interest. CIBC’s interest in such Assets 1s subordinated to

the interests of the holders of Permitted Encumbrances including, inter alig, nnperfected

PMSI holders and the Assets in which Permitted Encumbrancers have a security interest
 is held in wust by CIBC for the Permitted Encumbrancers.”

The effective date of perfection of the GSA for purposes of the PPSA is January 25, 2000.
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3. Defined Terms

When used in this Final Determination, the following words or abbreviations shall have the
meaning ascribed:

“Asset(s)” - a1l of the Assets of HEL, as defined in the Receivership Order and
of which PricewaterhouseCoopers Inc. is the Receiver

“BIA” - Bankruptcy and Insolvency Act, R.5.C. 1985, ¢.B-3, as amended

“Date of Banktuptcy - March 13, 2002

“Debenture” - the Orginal Debenture together with the Supplementary
Debentures referred to in paragraph 8(h)

“Documents” - the documentation referred to in paragraph 8

“GABD” - the General Assignment of Accounts etc. referred to in paragraph
8(g)

“GSA" - the Security Agreement referred to in paragraph &(i)

“HEL” - Hickman Equipment (1985) Limited

«Permitted Encumbrances” - mortgages, liens or other encumbrances on Assets permiited by
paragraph 2.2 of the Original Debenture; and Purchase Money
Liens, liens existing on an asset when it was acquired, a renewal or
replacement of a Purchase Money Lien or of a lien existing on an
asset when it was acquired, so long as the principal amount secured
by the Lien does not increase, of a Normal Course Lien, permitted
by Credit Agreements dated April 17, 2000 and June 19, 2000

“parmitted Encumbrancers” -the holders of Permitted Encumbrances

“pPMSI”? - Purchase Money Security Interest

“PPR” - Personal Property Registry

“PPSA” or “Act” - Personal Property Security Act, SN.L. 1998, ¢.P-7.1
“Province” - Newfoundland and Labrador

“Regulations™ - Personal Property Security Regulations (1 03/99)
“Total Allowed Debt” - $15,269,395.00
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“Total Debt” - $15,433,523.95

“Trustee” - PricewaterhouseCoopers Inc., in its capacity as Trustee of the
Estate of Hickman Equipment (1985) Limited

4, Assets

The assets which are the subject of this Final Determination are the Assets.

5. Assumptions
For the purposes of this Final Determination, the Trustee has assumed:

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

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

(¢)  with the exception of security inferests created by the Documents, the Documents that
create obligations for parties, constitate legal, valid and binding obligations of each party
thereto, enforceable against cach of them in accordance with their termns;

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

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

6. Qualifications

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

For the purposes of determining the validity under prior law of security interests created and
repistered before the implementation of the PPSA and fransitioned by registration in the PPR, the
Trustee has only reviewed the security agreements and their registrations referenced in the PPR
cearch Report section entitled: “Pre-PPSA registration information contimued by this
registration”, endorsements, if any, on the securify agreements reviewed, and the pre-PPSA
legislation and the applicable common jaw relating to their registration.
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Both the PPSA and the Conditional Sales Act (the latter statute being part of the “prior law™)
provide that property in goods pass to 2 purchaser from a seller or trader where the sale is in the
ordinary course of business of the seller or trader. In some instances, HEL transferred equipment
subject to a secutity interest to a purchaser without discharging the security interest. In some
cases, the purchaser granted 2 security interest to another lender, while in other cases the
purchaser transferred the equipment to a third party who, in tumn, granted a security interest toa
lender. Due to the lack of evidence concerning all transactions involving assets, we are unable 1o
determine if sales by HEL were “in the ordinary course of business” such as 10 enable the
purchaser to receive clear title to the equipment in order to allow a subsequent lender to obtain a
valid security interest or a subsequent transferee to obtain clear title.

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

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

Notwithstanding the findings in this Final Determination concerning the validity of CIBC’s
Claim, the Trustee is not preciuded by guch determination from taking proceedings in respect of
the Debt, Security Interest or Assets dealt with herein pursuant to the provisions of the BIA or
any provincial or other legislation dealing with Preferences, reviewable or fraudulent
transactions or settlements.

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

paragraph 17.

7. Overview of Claim

CIBC has filed a Proof of Claim under the BIA claiming HEL owed it as at the Date of
Bankruptcy the total sum of $15,433,523.95 as set out in Schedule A.

CIBC claims to have a security interest in all of the “book debts”, including choses in action of
HEL by virtue of the GABD and a security interest generally in all of the undertaking and assets
of HEL, present and futurs, by virtue of the Debenture, the GSA, and security under 5.427 of the
Bank Act.
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8.

Documentation

For the purposes of this Fipal Determination, the Trustee has been provided with, reviewed,
considered and relied upon the following:

(a)
(®)

()

(D

(e)

@)

(2)

(h)

Proof of Claim dated April 17, 2002 filed by CIBC herein and attachments thereto;

Credit Agreement dated March 17, 1997 between CIBC and HEL, with Standard Credit
Terms attached;

Credit Agreement dated July 18, 1997, between CIBC and HEL, with Standard Credit
Terms attached;

Credit Agreement dated June 26, 1998 between CIBC and HEIL, with Standard Credit
Terms attached;

Credit Agreement dated Aprl 17, 2000 between CIBC and HEL, with Standard Credit
Terms attached;

Credit Agreement dated June 19, 2000 between CIBC and HEL, with Standard Credit
Terms attached;

General Assignment of Accounts, efc, between HEL as Assignor and CIBC as Assignee
dated January 4, 1983, stamped to certify registration under the Assignment of Book
Debts Act on January 16, 1985 with PPSA Registration Statement attached indicating
registration as #1063565 on June 29, 2001 under the provisions of the PPSA;

Demand Debenture on CIBC Form 1073-79 dated January 7, 1985 (the “Original
Debenture™) in the principal amount of $3,000,000 containing a Floating Charge issued
by HEL in favour of CIBC with Certificate of Regisiration on January 29, 1985 in
Role 77, Frame 70 endorsed, together with:

6] Supplemental Debenture to Original Debenture dated February 19, 1990 and
containing a fixed charge on real estate with Certificate of Registration on
February 22, 1990 in Roll 732, Frame 239 endorsed:

. (i)  Supplemental Debenture to Qriginal Debenture dated April 17, 1997 increasing

#189711va

the principal amount to $5,000,000 with Certificate of Registration on April 30,
1997 in Roll 1521, Frame 1435 endorsed;

(i)  Supplemental Debenture to Original Debenture dated August 6, 1997 increasing
the principal amount of the Debenture io $10,000,000 with Certificate of
Registration on August 29, 1097 in Roll 1564, Frame 2095 endorsed;



@

(k)

M

(m)

(o)

(0

()]

(@
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(iv) Supplemental Debenture to Original Debenture dated July 15, 1998 im:}'eas?ng the
principal amount secured to $20,000,000 with Certificate of Registration 1n Roll
1668, Frame 1748 endorsed;

Security Agreement dated Jarmary 25, 2000 on CIBC Fomm 6100 between HEL and
CIBC with a PPSA Registration Statement attached indicating registration as #78490 on
January 28, 2000 under the provisions of the PPSA;

Bank Act Security (s.427), including:

Q) Notice of Intention to Give Qecurity under §.427 of the Bank Act dated
October 18, 2000 endorsed as received on October 26, 2000 by CSRS ag Repistrar
for Bapk of Canada;

(i)  Confirmation Letter from the Canadian Securities Registration System addressed
1o Deloitte & Touche Ine. confirming entry on October 26, 2000 of the name of
HEL on the register of notices of intention to give security;

(i)  Application by HEL for Credit and Promise to Give Special Security under the
Bank Act requesting a line of credit in the maximum amount of §13,500,000 dated
QOctober 18, 2000;
(iv)  Securnty under 5.427 of the Bank Act dated October 18, 2000;

Letter of Credit in the amount of $55,000 bearing reference pumber SBGT719550 in
favour of the City of 5t. John’s, with an expiry date of July 31, 2002;

Letter of Credit in the amount of $34.400 bearing reference pumber SBGT720372 in
Eavour of the City of St. John’s, with an expiry date of November 9, 2002,

Letter of Credit in the amount of $17,600 bearing reference sumber SBGT720510 in
favour of the City of St. John’s, with an expiry date of November 28, 2002;

Current Account Statement with respect 1o account number 00-02801 (subsequently
converted to term loan number 63/5181-054) from December 3, 2001 - March 25, 2002;

Current Account Statement for account aumber 45-09110 (subsequently copverted to
term loan number 63/3 181-151) from MNovember 30, 2001 - March 25, 2002;

Term Loan Statemnent number 63/3900-754 from September 17, 2001 - February 21,
2002;

Current Account Statement for account number 11-54613 from January 22, 2002 -
March 23, 2002;



(1)
(s)

®

()

™)

()

(b)
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PRR Registration Report dated March 21, 2002;

A Reply dated October 18, 2002 of CIBC to the Information Request of the Trustee dated
October 2, 2002;

A letter from Benson Myles dated November 29, 2002 containing submissicns in respect
of the draft final determination with respect to CIBC’s claim;

The affidavits of John H. Webber of Victoria, British Columbia, who says he was the
Director ~ Commercial Banking of Canadiap Imperial Bank of Commerce, St. John's,
NL, during, inter alia, the period when the GSH was provided and the April and June
2000 Credit Agreements were entered into between CIBC and HEL;

The affidavit of Mr. Gary Bishop, C.A., of 5t. John’s, NI, who says that prior to January
2002 and including the calendar year 2000, he was the Comptroller and Secretary of
Hickman Motors Limited, in which capacity he coordinated the overall banking
operations of the Fickman Group of Companies, including HEL.

The Claim

The Debt:

Claimed

68 CIBC has set out in its Proof of Clajm the sum of $15,433,523.95 as being the
total amount owed to it at the Date of Bankruptcy in Tespect of the Loans and/or
Facilities provided by CIBC to HEL as detailed in Schedule A.
CIBC has provided additional information concerning the accrual of interest, legal
and other expenses after the Date of Bankruptcy which will not be determined by
this Final Determination.

Allowed or Disallowed

(6] The amount of debt allowed as at the Date of Banlruptey in this Determination is
$15,269,395. The Trustee in this Determination has disallowed $164,128 of the
amount claimed on the following basis:
(n £107,000 has been claimed in respect of the Letters of Credit, no evidence

has been provided that any amounts have been paid by CIBC on the
Letters of Credit.



(2)  calculation of the amounts owed in respect of the loans referred to in
Qchedule A based on CIBC’s Reply dated October 18, 2002 indicates the
following balances outstanding as at the Date of Bankruptcy:

Term Loan 63/5881-054

Principal 12,208,798.35
Interest Accrued (Pre Class) 48.8490.25
Acerned Interest to March 13 31,776.32
Fees (Pre Class) 680.00

Term Loan 63/5181-151

Principal 2,934,312.71
Interest Accrued (Pre Class) 13,109.00
Accrued Interest (to March 1) 7,637.51

Term Loan 63/3900-754

Principal 24.100.00
Interest Accrued (Pre Class) 72.90
Accrued Interest 60.75

Qperating Account 63/5881-054

This Account had a credit balance on the
Date of Bankruptcy b

1etters of Guaraniee

No evidence of any amount paid on the L/C’s o

The documents on which the Trustee has based its allowance of debt are:

(1

[V
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€)

the Credit Agreement dated June 19, 2000 which provided for the provision by
CIBC to HEL of an Operating Line to a limit of $15,000,000 (which includes
provision for Lefters of Credit) at CIBC Prime plus 1% and a Demand Instalment
Loan of $96,100.

the statements referred to in paragraphs 8(n)-(q) of this Determination.

calculations provided to the Trustee in CIBC’s Reply of October 18, 2002 to the
Information Request of the Trustee.



B. The Security Interests

(a) Asserted

CIBC claims to have a securify interest:

(b)

®

(D)

In the Assets of HEL described in the GABD (generally the accounts receivable
and choses in actions of HEL);

In all of the Assets based ort:
(1)  the Debenture;
(2)  the GSA;

(3)  Bank Act Security referred to in paragraph 8().

The Security Interests claimed are as security for the Total Debt.

Security Interests Allowed or Disallowed

Determinations

1.

#189711v6

The Trustee has determined that:

(@)

(b)

(€)

CIBC has a security interest in the Assets described in the GABD as security for
the “Total Allowed Debt”; :

CIBC has a security interest in all of the Assets described in the Debenture (all of
HEL’s undertaking, property and assets, present and future) other than in assets inl
which the holders of Permitted Encumbrances have a security interest. The
Bank’s interest in assets in which the holders of Permitted Encumbrances have a
security interest is subordinated to the interests of Permitted Encumbrancers
inchuding, inter alia, the holders of unperfected PMSIs and the assets in which
Permitted Fncumbrancers bave a security interest are beld in trust by CIBC for
the Permitted Encumbrancers;

CIBC has no security interest in Assets based on the GSA, but if the Trustes is
found to be wrong in this aspect of its determination, the security interest which
CIBC has in Assets based on the GEA is:

a Security Interest in all of the Assets deseribed in the GSA (all

Personal Property of HEL existing on March 13, 2002 inchuding all
Proceeds thereof) other than in assets in which the holders of

10
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Permitied Encumbrances have a security interest. The CIBC’s
interest in assets in which the holders of Permitted Encurnbrances
including, inter alia, the holders of unperfected PM3I's and the
assets in which Permitted Encumbrancers have a security interest
are held in trust by CIBC for the Permitted Encumbrancers; and

(@  CIBChasno security interest in Assets based on the Bank Act security.
for the reasons set out following:

The Credit Agreements.

The Credit Agreements set out the Facilities to be provided by CIBC to HEL and the
security to be provided by HEL to CIBC for the Facilities. The Credit Agreement in
effect on the Date of Bankrupicy is dated June 19, 2000 and is contained in a letter from
CIBC to HEL accepted by HEL on July 6, 2000 (“June 2000 Credit Agreement’). A COPY
of the June 2000 Credit Agreement is atiached as Schedule B. The June 2000 Credit
Agreement provided in part: .

“We, Canadian Imperial Bank of Commerce (CIBO), are pleased to establish the
following Credits to you, our CustoIner.

Credit A: Operating Line

Credit Limnited: The lesser at any fime of:
(a) $15,000,000; and
(®)

Description & Rates: A revolving demand credit, for general business
purposes, as follows:

(1) Cemadian dollar loans apd overdrafis, The interest
rate is as follows: Prime Rate plus 1.00%

(2) Canadian dollar or foreign currency L/C's. The

total amount of the L/C’s outstanding at any time
may not exceed $500,000

Credit B: Demand Instalmernt Loans

Loan Amount: $96,100.
Purpose: Renewal of existing facility
Interest Rate: Prime Rate plus 0.85% per year
Security
Security: The following secunty is required: [my underlining]
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Assignment of Receivables:  General Assignment of accounts receivable.

Bank Act Security:

Drebenture:

(Guarantee:

Postponernent:

Covenants:

Security under Section 427 of the Bank Act.

Floating charge debenture for $20,000,000 giving CIBC 2 1%
charge over all assets subject to a Prionty Agreement dated
Tuly 5, 1985, with John Deere Limited, plus acknowledged

assignment of fire and other perils insurance, with loss payable
to CIBC.

Guarantee & Postponement of Claim from CGroup Holdings
Limjted in an amount that is unlimited and supported by:

Fixed charge debenture for $3,000,000 giving CIBC 2 1* charge
over the following properties:

(various properties of Group Holdings are listed)
Postponement of claims signed by Hickman Motors Limited for
£1,000,000.

Covenants

You will ensure that

Negative Pledge: There i3 po lien op_any of your presemt ot
fature assets, and that you do not assign any right to any income,
without our pror consent (which consent will oot be
unreasonably withheld), except for the four_exceptions below,
namely:

(a) 2 Purchase Money Lien:

(b) alien existing onan asget when it was acquired;

(¢) arenewalar replacement of a Purchase_Mopey Lienor a
Lien referred to in (b) above, SO long_as the principal
arnount secured by the Lien dogs not increase; of

(d) aNommal Course Lien

o e ——

[my underlining]

Upon acceplance, this Apreement replaces the existing credit agreement dated_Apnl 18,

2000, between you and

CIRC. Outstending amonnts (and security) under that Apreement

will be covered by this Agreement.” [my ynderlining]

The terms contained in the April 17, 2000 Credit Agreement are the same, except the

#180711vE

Credit limited 15 $13.5 00,000 and the Demand Instalment Loan was $103,000.
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The Security

The following security agreements required by the June 2000 Credit Apreement are relevant to
this Determination:

1. GARD
2. Bank Act Security (s.427)
3. Debenture - Floating Charge - £20,000,000

The GSA which was pot required by the June 7000 Credit Agreement OT a1y of the other Credit
Agreements is also relevant to this determination.

GABD

The GABD is required by the June 2000 Credit Agreement as Security for the Facilities. It
provides that HEL assigns and transfers to CIBC:

sa]l debts, accounts, claims, moneys and choses in action which pow are or which may at
any time be due or owing to or owned by the undersigned...”

The Trustee is satisfied that this assignment was provided for the purpose of creating and creates
a security interest in the Assets described in Schedule A as security for the Total Allowed Debt.

Bank Act Security (5.:427)

The Trustee has reviewed the documents relating to CIBC’s claim to a security interest in Assets
based on security provided by HEL under the provisions of the Bank Act (the “s.427 security™)
referred 1o in paragraph 8().

Security under the Bank Act is excluded from the ambit of the PPESA by section 5(k). Security
under the Bank Act is governed by the Bank Act and common law relating thereto. The Bank Act
Security was required by the June 2000 Credit Agreement and the Trustee is satisfied it was

provided by HEL for the purpose of creating a security interest in all of HEL’s Assets as security
for the debt arising from provision of the Facilities.

However, the Trustee has determined that the Bank Act security does mot creaie a security
interest in any of the Assets as the description of the assets to be charged is too imprecise.

The security provided by HEL under s.427 describes the security as follows:

«_all property and classes of property hereinafrer deseribed of which the undergipned is
now or may hereafter become an ownet, to wit: All assets, subject to Priority Apreement
with John Deere Limited dated July 3, 1985 and that now or may hereafter be in the place
or places hereafter designated to wit: (no place or places are identified).”
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All assets may not be taken as gecurity under the Bank Act:

©427(1) A bank may lend money and make advances

(a) to any wholesale or retail purchaser or shipper, or dealer in,
products of agriculture, products of aquaculture, products of the forest,
products of the quarry and mine, products of the sea, lakes and rivers or
goods, wares and merchandise, mannfactured or otherwise, on the
secutity of such products ot goods, wares and merchandise and of poods,
wares and merchandise used in _or procured for the packing,_of such
products or goods, wares and merchandise.” [my underlining]

«The descriptions of the security In the documents piving the secunity need not be
subjected to strict or exceptionally rigorous detail... Thus the courts have taken a liberal
approach to deseriptions although they have invalidated securjties when the descriptions
are so imprecise as to be of no use whatsoever in identifying the secutity for the loan of
advance.” Banking Law of Capada, 2 ed 1998, Carswell, M.H Ogilvie

[my underiining]

Security under $.427 of the Bank Act cannot be taken on all HEL’s assets. The description
contained in the 5.427 security agreement is too imprecise to permit the property on which 5.427
security can be taken and which is intended to be charged to be identified.

As the property on which 2 security is intended to be created cannot be identified, a security is
ot created in any of HEL’s Assets based on the 5.427 security.

The section 427 Bank Act Security is also void because of a failure o register a Notice of
Intention to give security as required by section 427(4)(a) of the Bank Act before the security was
given (see page 26 of this Determination).

Debenture
The Debenture is required by the June 2000 Credit Agreement.

The Original Debenture which comprises part of the Debenture contains the following charging
provision:

w31  As security for the due payment of all moneys payable herenmder, the Company
as beneficial awner hereby charges as and by way of a first floating charge to and n
favour of the Bank, its successors and assigns, all its undertaking, property and assets,
both present and future, of every nature and kind and wherever situate (other than such as
are at all times validly subjected to the first fixed and specific mortgage and charge
hereby created) including, without limitation, its franchises and uncalled capital.”

Supplemental Debentures which are part of the Debenture add a fixed charge on real estate and
the following to the floating charge provision:
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«f the Bank gives value for the purpose of enabling the Company to acquire rights in of
to any of the Chbarged Property, the Company granted the Bank a purchase money
security interest in snch Charged Property to the extent that the value is applied to acquire
such rights. In this Debenture the mortgages and charges hereby constituted are called the
“Qecurity” and the subject matter of the Security is called the “(harged Property”.

The Driginﬁl Debenture provided:

wy 5 Untl the Security becomes enforceable, the Company may dispose of or deal
with the subject to matter of the floating charge in the ordinary course of its business and
for the purpose of carrying on the same provided that the Company will not, without the
prior written consent of the Bank, create, assume or have outstanding, except to the Bank,
any mortgage, charge or other epcumbrance on any part of the Charged Premises ranking
or purporting to rank or capable of being enforced in priority to or parl passu with the

ecurity, other than any morteage, lien or other encumbrance upon property. created or

ch prope

5
assumed to secure all or any part of the funds required for the purchase of such prop Ity
or any extension of renewal or replacement thereof upon the same prope if the

principal amount of the indebtedness secured thereby is not increased, or any inchoate
liens for taxes ot Bssessments by public authorities.” [my underlining]

The Debenture gives CIBC a seourity interest by virtue of paragraph 2.1 of the Original
Debenture in the: :

undertaking, property and assets both present and future, of every nature and kind and
wheresoever situate,...”

and in addition:

wif the Bank gives value for the purpose of enabling the Company to acequire rights in or
tp any of the Charged Property, the Company grants the Bank a purchase money security
interest in such Charged Property 10 the extent that the valug is applied to acquire such
rights.”

(CIBC has not asserted the right to 2 PMSI in any of the Assets.)

However, the Trustee has determined that the Debenture (paragraph 2.2) and the Negative
Pledge contained in the Credit Agreements of 2000 referred to at pages 11 and 12 of this Final
Determination which permits HEL to grant Permitted Encumbrances without CIBC’s consent
subordinates CIBC’s security interest and excludes from its charge the security interest of
persons holding Permitted Encumbrances. The basis of this determination is as follows:

The language contained in paragraph 2.2 of the Debenture has been determined to be effective to
and does subordinate the Bank’s interest 10 other charges including the charges in property held
by unperfected PMSI holders.

Canadian Imperial Bank of Commerce V. International Harvesters Credit Corp.

of Canada Ltd. [1986] O.J No. 1315, Ont.C.A: Chiips v. Skyview Hotels Ltd.
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(1994), 166 DLR (4%) 385, Ab.C.A. leave to appeal to the Supreme Court of
Canada denied [1994] 8.C.C.A. No. 444

The PPSA provides:

sA1(1) A secured party may cubordinate, in a security agreement OF otherwise, the
gecured party’s security interest to any other interest.
() A subordination is effective accarding to its terms between the parties and may
be enforced by a third party if the third party is the person or One of the class of
persons for whose benefit subordination was intended.

In Re Chiips and Skyview Hotel Lid. et al. the Alberta Court of Appeal considered, in the
context of section 40 of the Alberta PPSA (the equivalent to section 41 of the NL PPSA), the

following clauses:

“Intil the Security becomes enforceable, the Company may...provided that the Company
shall not, without the priof written consent of the Holder, create, assume oOT have
outstanding, except to the Holder, any mortgage, charge or other encumbrance in any part
of the Mortgaged Propetty, ranking or purporting o rank or capable of being enforced in

priority to of pari passu with the Security, other than,
(1) any_mortgage, lien or other -encumbrance upon property, created or
assurned to_secure all of any part of the funds required for the purchase
of such property.”  [my underlining]

and

s the Company shall not: ... ‘

(c) create or permit any moItgage, charge, lien or other epcumbrance upon
any part or all of the Mortgaged Property ranking or purporting to rank in
priority to or pari passu with the Security in order to secure any monies,
debts, liabilities, bonds, debentures, nates or other obligations...or pari
passu with this Debenture, provided, however, that this covenant shall
not apply to, nor operate to prevent, and there ghall be permitted:

0] the assuming or giving of purchase money mortgages or other
purchase money liens on property acquired by the
Company...provided that such purchase momey mortgages of
purchase money liens ghall be secured only by the property being
acquired by the Company and no other property of the
Company...”

As reported in the headnote to the case:

«per Forsy J.A: The provisions it the debenture were subordination clauses; they allowed
the hotel to grant security to its suppliers in the form of purchase money security interests
that would have priority over the floating charge in the debeniures. Commercial reality
also supported this conclusion. Section 40 of the FPSA, S.A, 1088, c.P-4.05 does not
require registration of the subsequent security. Further it permits a third party, such as the
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appellant, t0 enforce the subordination clanses, since the appellant was a person for
whose beenfit the clanses were included; and

Per Haradence, J.A. concurnng. Section 40 made it essential to determine whether the
clauses were valid subordination clauses. The clauses wete subordination clauses, since
they purported to give ptiority to certain later security interests, Further comrercial
reality made the ability o grant priority to guppliers in the ordinary course of business
pecessary. Moreover repistration by the appellant was not contemplated by the debenture
holders since they took their security before the Act was in force.”

The language in paragraph 2.2 of the CIBC Debenture being substaptially the ‘same as the
language contained in the debenture considered in the Chiips case, the Trustee has determinex

_ that the effect of the language jn. the. CIBC Debenture is to subordinate the security interests

coptained in the CIBC Debenture o the security interest of Permitted Eneumbrancers whether
those Permitted Encumbrancers have perfected their security interests by registration under the
applicable registration law or not.

It has also been determined that where the principles of subordination as referred to apply and 2

bankruptcy has occurred (as in the current situation), the subordination results in the bank

(CIBC) bolding the security interest in the property in trust for the Permitted Encumbrancers.
Grove Packaging Inc., Re 2001 Carswell Ont. 4763, 31 C.B.R. (4%) 37, Ontario
Superior Court of Justice [Commercial List] Farley. 1. Bank of Montreal v. Dynex
Petroleum Ltd. (1997) 46 C.BR. (39) 36 (Alb.Q.B.) Alberta Queen’s Bench,
Rooke, J., overturned on other grounds (1999), 15 C.BR. (4%) 5 (Alta.C.A.)

The court in Bank of Montreal v. Dynex said:

“_the bankruptcy of [Dynex] does not effect the subordination of [B of M's] security
interest in the [ORR’s] overriding royaity and that the [B of M] contunues to be obliged to
hold in trust for [the ORR’s) the proceeds it realized from the oil and pas properties 10 the

extent of [the ORR’s} overriding royalty interests.”
(Bank of Montreal v. Dynex (1997), Carswell Alia.209 at p.26)

The foregoing translates in this case to read:

« the bankruptcy of {HEL] does nat affect the subordination of the [CIBC’s] security
interest to the [security interest of unperfected PMBSI Holders or other permiited
encumbrances] [CIBC continues to be obliged to hold in trust for the unperfected PMSI
holders and other permitted epcumbrancers) the proceeds realized for [the Assets in
which the unperfected PMS1 holders and other permiited encumbrancers had a security
interest].

The Security Agreement GSA

Under the PPSA, a security interest is defined to mean an interest in personal property that
secures payment or performance of an obligation. '
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The GSA is dated Japuary 25, 2000. A financing statement was registered in the PPR under the
PPSA on January 28, 2000 as registration #78490.

Op January 25, 2000, the GSA created a security interest in favour of the Bank. The Credit
Agreement in effect between HEL and CIBC on January 25, 2000 was a Credit Agreement dated
Tune 29, 1998 (the 98 Credit Agreement”).

The *08 Credit Agreement provided that security for HEL's obligations to the Bank included:

»All security CIBC may now and from time to time hold phus:”

-- specifically isted security, including the GABD, Bank Act Security, the Debenture, but
not including the GBA

The GSA when given became part of the security held by CIBC. It created a security interest,
ie. an interest in personal property that secured payment or perfornance of HEL’s obligation
under the'98 Credit Apgreement.

In April of 2000, a new credit agreement was entered into between CIBC and HEL, This Credit
Agrecment was, in turp, replaced by a further new Credit Agreement dated June 19, 2000 (the
“June 2000 Credit Agreement”).

The June 2000 Credit Agreement was the Credit Agreement in effect berween HEL and CIBC on
the Date of Bankrupicy.

The April 2000 Credit Agreement provides:

«“UJpon acceptance, this Agpreement replaces the existing credit agreement dated June 29,
1998, between you and CIBC. Outstanding amounts {and security) under that Agreement
will be covered by this Agreement.”
The June 2000 Credit Agreement provides:
“Upon acceptance, this Agreement replaces the existing credit agreement dated Aprl
18, 2000 between yon and CIBC. Outstanding amounts (and security) under that
Agreement will be covered by this Agreement.”
Each of the April and June 2000 Credit Agreements stated, in respect of security:

“The following security is required:”

- specific security is listed, including the GABD, Bank Act Security, Debenturé,
Guarantees with supporting collateral and Postponement of Claim.

A GSA is not listed as part of the “recuired security”.
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The 2000 Credit Agreements do pot inctude the phrase “All security CIBC may now and from
time hold...”.

The Standard Terms forming part of the 2000 Credit Agreements provided:

w117 Pre-Conditions: You may Use the Credits granted to you under this Agreement

only if:

(a)

13) all the required security has been received and registered to our satisfaction;
[my underlining]

(3)]

(d) W7

From April 2000, the GSA ceased to be requiréd secuﬁty for the obligations of HEL to CIBC.

As the GSA was no longer sec ity for an obligation, it no longer created 2 security interest. In
the same way other security previously held by the Bank but not referred to in the 2000 Credit
Agreement 1o longer constituted security for HEL’s obligations to CIBC, the GSA no longer
constituted security for HEL’s obligations to the Bank under the Credit Agreements.

In the affidavits referred to in paragraphs 8(u) and (v):

1. Mtr. John H. Webber says, among other things:

(a) He was the Director - Commercial Banking of Canadian Imperial Bank of
Commerce at all relevant times.

(b)  Om or about Janunary 25, 2000, CIBC asked HEL to execute a G3A as security for
HEL's debt to CIBC. If HEL refused to execute the GSA, CIBC would have been
entitled to regard that as sufficient grounds to demand payment.

(¢)  The GSA was intended to be continuing security for HEL s liabilities o CIBC.

(@)  He understood when the 2000 Credit Agreements were signed that the GSA was
to continue to act as security for the liability of HEL to CIBC.

(¢)  Itwasnever his understanding nor, to the best of his knowledge, CIBC’s intention
that the GSA would be terminated by execution of the 2000 Credit Agreements.

D To the best of his knowledge, CIBC has never informed HEL that CIBC intended
to cancel the GSA.

2. M. Gary Bishop, C.A., 52ys, among other things:
(=) Since January 2002, he has been the Vice-President and CFO of Hickman Motors
Limited, and prior to that (including the year 2000) he was the Comptroller and
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Secretary of Hickanan Motors Limited =nd, in that capacity, he coordinated
overal] banking arrangements of the Hickman Group of Comparies, including
HEL.

(b) Ineardy 2000, John Webber asked him and Albert Hickman to arrange for the
provision by HEL ofa GSA for HEL’s obligations to CIBC.

(¢) He understood the GSA was required because of the implementation of the PPSA
and in order for CIBC to provide, inter alia, the Operating Line to HEL.

(d) He forwarded & GSA (received from CIBC) to Gary Hillyard and Hubert Hunt,
rwo of HEL’s signing officers, for signature.

(¢)  Onor about Japuary 28, 2000, he and Mr. Albert Hickman met with John Webber
and provided him with the executed GSA.

() He undersiood the GSA was (o be continuing security for HEL’s liabilities to
CIBC until HEL’s indebtedness to CIBC was paid in full.

(g) He was awarc that HEL was subsequently asked to execute the 2000 Credit
Agreements. It was his understanding the GSA was to continue to act as security
for HEL s liability to CIBC.

(h) To the best of his knowledge, CIBC never indicated an iptention to cancel the
GSA.

) Tt was never his understanding the intention of HEL was to terminate the GSA by
virtue of the execution of the 2000 Credit Agreements.

CIBC submits that:

L.

#189711vE

The (GSA stands on its own as a separate and independent contract, enforceable in
accordance with its terms.

The last paragraph of the 2000 Credit Agreements have the effect of incorporating by
reference all pre-existing security held by the Bank which has not been specifically
released or returned. The paragraph set out in the April 2000 Credit Agreement states:

“UJpon acceptance, this apreement replaces the existing Credit Agreement dated
June 26, 1998 between you and CIBC. Qutstanding amounts (and security) under
that agreement will be covered by this agreement.”

The same paragraph appears in the June 2000 Credit Agreement; bowever, it refers to the
existing Credit Agreement of April 2000.
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Notwithstanding, the affidavits and submissions, it is the Trustee’s determination that on the
acceptapce of the 2000 Credit Agreements, the G3A ceased to constitute a valid enforceable
security imterest in the Assels a5 security for the liabilities of HEL to CIBC in respect of the
Credit Facilitics made available to HEL pursuant to the Credit Agreements.

The reasons for the Trustee’s determination are as follows:

«If the parties have seen fit to put their contractual intentions into writing, it must be
because they wanted their meaning to be clearly and unequivocally established. There
shonid be no room for argument about what has been agreed. The written word should
make plain beyond doubt o question what were the requirements of the contract that was
entered into by the parties.

_.The golden rule is that the literal meaning must be given to the lanpuage of the coptract,
unless this would result in an absurdity, Words of ordinary use in a contract must be
construed in their ordinary and natural sense. The paramount test of the meaning of
words in a contract is the intention of the parties. That is to be determined in the operative
sense by reference to the surrounding circumstances at the time of signing the contract.
But evidence of the commercial context surrounding the making of an agreement may be
admitted only to show the purpose for which the various contractual provisions were
included, not to vary the meaning of the words of a written contract.”

The Law of Contracts, G.H.L. Fridman, Carswell, 4% ed. 1999 at pp.478-479.

The terms of the 2000 Credit Agreements are clear. It describes the credit facilities and the
gecurity required for provision of the Credit Facilities. The security required is listed. The GEA
is not listed as part of the security required.

The only condition relating to use of the facilities relating to security is that:
%1.17 (b) all the required security has been received and registered to our satisfaction...”

CIBC drafted the 2000 Credit Agreements. If it had wished to require a GSA as part of the
“required security”, it could have listed it. It did not.

It is the Trustee’s determination that the last paragraph of the Credit Agreements, which states:

“UJpon acceptance, this Agreement replaces the existing credit agreement dated June 26,
1998, between you and CIBEC. Outstanding amounts (and security) covered by that
Agreement will be covered by this Agresment.” '

teans that the only security for the TFacilities is the security required by the 2000 Credit
Agreement; it does not incorporate by reference all pre-existing security which had net been
specifically released or returned. If the latter was the case, there would have been no need to
refer in the Credit Agreement to the GABD, Bank Act security or postponement of claim by
Hickman Motors Limited, all of which had been required in earlier Credit Agreements.
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Notwithstanding the Trustee’s determination that the GSA ceased to have any cqntinuing effect
after the 2000 Credit Agreements Were entered into and their conditions fulfilled in the event ic
Trustee’s determination in this respect is found to be wrong, it has made a determination
copcerning the nature and extent of the charge created by the GSA.

The GSA provides:

“1. Grant of Security. The Customer mortgages, charges and assigms to CIBC and
grants to CIBC, and CIBC takes a gecurity interest in...

)] All Personal Property: all of the Customer’s present and after acquired
undertaling and Personal Property...

4, Collateral Free of Charges. The Customer represents and warrants that the
collateral iz, and agrees that the Collateral will at all times be, free of any charge
or trust except in favour of CIBC or incurred with CIBC’s prior written consgent...
[y underlining]

5. Use of Collateral, The Customer will not, without CIBRC’s prior Written ¢ :
sell, lease or otherwise dispose of any of the Collateral (other than Inventory.
which_may be sold, leased or otherwise disposed of in the ordinary course of the
Customer’s business.”

[my underlining]

The 2000 Credit Agreements provide:
Vo will ensure that:
Negative Pledge: There is no lien on any of your present or future assets and that you do

not assign any night to any income, without our prior consent (which consent will not be

unreasonably withheld), excent for the four exceptions below, namely:
(a) a Purchase Money Lien;

(b} a liep existing in an asset when it was acquired;

() a renewal or replacement of a Purchase Money Lien or a lien referred to in (b)
above, so long as the principal amount secured by the lien does not increase; or

(d) g Nornal Course Lien.”

[my underlining]

The Pre-2000 Credit Agreements did not contain this Negative Pledge language; however, the
Debenture contained exclusionary language as referred to at page 14 of this Final Determination.

It is the Trustee’s determination that pursuant to Section 41 of the PPSA, the referenced
provisions of the GSA and the 2000 Credit Agreements are effective to subordinate any security
interest CIBC may have in the Assets based on the GBA to the security constituted by Permitted
Encumbrances.
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In the 2000 Credit Agreements and prior to that in paragraph 2.2 of the Original Debenture,
CIBC has given written consent to the Permitted Encumbrances.

The 2000 Credit Agreements and paragraph 2.2 of the Debenture permit HEL to prant security o
suppliers or other lenders as described in the Credit Agreements and the Original Debenture.

The GiSA permits charges granted with CIBC’s prior written consent. The decision of the Courts
in Chiips v. Skyview Hotel Lid. is applicable and the Trustee has determined that with the
consents contained in the 2000 Credit Agreements, the clauses contained in the GSA are
enforceable as subordination clauses. The policy rationale for such a determination is consistent
with the policy rationale applied in Chiips. In Chiips, Mr. Justice Foisy stated in paragraph 28 ef
seq. of his decision as follows:

“The policy rationale for finding that the clanses in question should be enforceable by
Chiips is one of commercial reality. The whole purpose for including these kinds of
clanses in security agresments is to “remove any obstacles the debtor might encounter in
acquiring new collateral for the conduct of his business” (see Ziegel, The Scope of
Section 66a of the OPPSA and Effects of Subordination Clause: Euroclean Canada Inc.

. Forest Glade Investments Lid.” (1984), 9 CB.L.1. 367 at p.372). Clauses such as those
in this case are intended to confer priority on purchase money security interests; without
this clanse the debtor would not be able to purchase goods on credit as the potential
creditor would not be able to get any sort of credit from the debtor.

1 think it is clear that the clauses gave Skyview the right in the ordinary course of
business to grant security to its suppliers (in the form of purchase money security
interests) which would have priority over the floating charge in the debentures. At the
fime the debentures were granted, the law was clear that the language used in the
debentures acted to subordinate the floating charge to a conditional sale or purchase
money charge...The debenture holders ought to have lmown then that the provisions had
that effect. Clearly, the parties intended that the floating charge would be subordinated to
allow Skyview to carry on its business.”

It is the Trustee’s determination that it is equally clear that the language in the Credit
Agreements coupled with the GSA and the Debenture was intended to subordinate the Bank'’s
security to the type of charges described in the exception paragraph contained in the Credit
Agreement and to the type of charges described in paragraph 2.2 of the Debenture.

Tt is the Trustee’s determination that the principles set out by the Court in Bank of Montreal v.
Dynex are applicable to the GSA with the result that if the GSA creates a valid security interest
in favour of CIBC, CIBC holds in trust, for unperfected PMS5I holders and other Permitted
Encumbrancers, proceeds derived from Assets in which Permitted Encumbrancers had a security
interest, whether that security interest was perfected or not.

10.  Application of the PPSA

By section 4 of the PPSA, the PPSA applies to every transaction that in substance creates a
security interest without regard to form and without regard to who has title to the collateral and
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includes a chattel mortgage, conditional sale, fixed charge, floating charge, pledge, trust
indenture, trust receipt, an assignment, a consignment, lease, trust of transfer of chattel paper
where they secure payment or performance of an obligation.

Section 74(2) of the PPSA provides that, except as otherwise provided, the PPSA applies to

every security agreement entered into before the cornmencement of the Act that was not valid:ly
terinated in accordance with prior law before the commencement of the Act (“Prior Security

Agreement”).

By Section 5(k) of the PPSA, security agreements govemned by Part VII of the Bank Act
(Canada) are excluded from the application of the Act.

The GABD and Debenture are Prior Security Agreements to which by virtue of section 74(2), the
PPSA applies.

The GSA falls within the ambit of the PPSA by virtue of section 4.

The Bank Act security referenced herein is excluded from the application of the PPSA.

11.  Enforceability of the Security Agreements

Under 5.11 of the PPSA, a security agreement is only enforceable against a 3™ party where a
debtor (HEL) has signed a security agreement that contains an appropriate description of the

collateral as provided in Section 11.

However, by virtue of section 74(3), section 11 does not apply to Prior Security Agreements, the
validity of security interests created by Prior Security Agreements is governed by the prior law.

The PPSA does not apply to the Bank Act security.

In the result:

(a) The GSA is only enforceable apainst 3™ parties if it satisfies the requirements of s.11 of
the PPSA;

(b)  The GABD and Debenture are only enforceable against 3™ parties if they create valid
enforceable security interests under the prior law;

(c)  The Bank Act Security is only enforcesble against 3™ parties if it satisfies the
requirements of the Bank Act.

The Security Agreement (GSA

HEL has signed the GSA. The GSA contains a statement that a security interest is taken in all of
the debror’s present and after-acquired undertaking and Personal Property.
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Section 11(b) permits 2 description of collateral by & statement that a security interest is taken n
all of the debtor’s present or after-acquired personal property.

The Trustee has determined, based on the foregoing, that the description of the Property
contained in the GSA is enforceable against 3™ parties pursuant to s.11 of the PPSA.

Notwithstanding the adequacy of the description for purposes of section 11 of the PPBA, the
Trustee has determined that the GSA does not constitute a security interest in any of the Assets.

The GABD

The Assignment of Book Debts Act, R.N.F. 1990, c.A-19, in Section 3, provides t].:lat an
assignment of bock debts made by a person engaged in a trade or business in the province 18 ‘vmd
as against creditors of the assignor and against subsequent purchasers unless the assignment 1s:

(a) in writing;

(b)  accompanied by an affidavit of the execution of it by the assignor, except in the case of
assignmments executed by a corporation which, by virtue of 5.13 of the Act, do not require
the affidavit of a certifying witness;

(c) an affidavit of the assignee (CIBC) or its agent that the assignment was executed in good
faith, for valuable consideration, and not merely for the purpose of protecting the book
debts from creditors; and

(d)  registered as provided in the Act.

The Act requires registration in the Registry of Deeds by filing a copy of the Assignment with
required affidavits.

The GABD dated Janunary 4, 1985, in which CIBC bases a claim to a security interest is:

(a)  in writing and signed by HEL;

(b) accompanied by the affidavits required; and

{c) endorsed by the Registrar of Deeds as having been registered on January 16, 1985 as
Document #16040.

The Debenture

The Registration of Deeds Act, R.3.N. 1990, c.R-10, provides in section 10 that an “instrumen ”
made after March 27, 1862 and not proved and registered shall be judged fraudulent and void
both at law and in equity against a subsequent purchaser or morigagee for valuable consideration
who first registers his or her instrument, or against a Trustee of an insclvent estate, or an
assignee or trustee under a conveyance for the benefit of creditors.
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The Debenture is an instrument defined in the Registration of Deeds Act as it existed prior to the
commencement of the PPSA.

Under section 24(1) of the Registration of Deeds Act, a document sul:_\mitted for registration is
considered to be registered when it is delivered to the registry provided it:

(2) is executed by all persons from whom an interest passes (here, HEL),
(b)  has attached to it the proper proof; and
(c) is accompanied by the proper fee.

The Debenture, including the Original Debenture and the Supplements, have been executed by
HEL, are proved in accordance with the Registration of Deeds Act and are endorsed by the
Registrar of Deeds as to registration.

Based on the Registration of Deeds Act, the Debenture was not void or fraudulent as against third
parties but was enforceable according to its terms.

The Bank Act Securi
The Bank Act provides in section 427(4)(a) that:

“The rights and powets of the bank in respect of property covered by the security (5.427
security) are void as against creditors of the person giving the security and as against
subsequent purchasers or mortgagees in good faith of the property covered by the
security unless a notice of intention signed by or on behalf of the person giving the
security was registered in the appropriate agency not more than thres years immediately
before the security was given.”

In Banking Law of Capada, 2* ed., 1998, Carswell, M.H.Qgilvie, the following appears at
page 362:

“to be valid however the notice of intention must be given at the time the security is taken
and the security will be void if given after”

The Notice of Intention was registered under the provisions of the Bank 4ct on Qctober 26, 2000.
The secnrity was given by HEL to CIBC on October 18, 2000.

As the Notice of Intention was not registered under the provisions of the Bank Act before the
security was given, the security is void against creditors of HEL and against subsequent
purchasers or mortgapees in good faith.

The Trustee has also determined that the section 427 Bank Act security is ineffective and fails to

create a security interest in any of the Assets because of the inadequacy of the description of the
property to be charged by the agreement (see page 13 of this Determination). :
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12.

Effectiveness of the Secarity Agreements

According to 5.10 of the PPSA, a security agreement is effective according to its terms.

The Trustee has determined that:

()

(b)

(c)

C))

13.

The terms of the GABD are effective to provide a security interest in the Assets described
in it and, in particular, in the Assets described in Schedule C;

For the reasons set out in paragraph 9(b), the terms of the Debenture are effective to
provide a security interest in all of the Assets other than Assets which are charged by
Permitted Encumbrances.

The Security Interest in such Assets is held in trust by CIBC for the Pemmitted
Epcumbrancers as security for the debt owed to the Permitted Encumbrancer and
intended to be secured by the Permitted Epcumbrancer’s security agreement, whether or
not the security of such Permitted Encumbrancer has been properly perfected under the
PPSA.

The terms of the GSA are effective to provide 2 security interest in all of the Assets other
than Assets which are charged by Permitted Encumbrances; however, for the reasons set
out in paragraph. 9, the Trustee has determined that no security interest in the Assets
exists by virtue of the GSA.

If the Trustee is incorrect in determining that no security interest exists by virtue of the
GSA, the Trustee has determined that any security interest of CIBC in Assets charged by
a Permitted Encumbrance is held in trust by CIBC for the Permitted Encumbrancers as
security for the debt owed to the Permitted Encumbrancers and intended to be security by
the Permitted Encumbrancer’s security agreement, whether or not the security of such
Permitted Encumbrancer has been properly perfected under the PPSA.

The PPSA does not apply to Bank Act Security; however, for the reasons more fully set
put in paragraph 9, the Trustee has determined that the description of the property
intended to be charged is so imprecise as (0 make the section 427 security agreement
ineffective.

Canadian Banking Law, 2™ edition, Carswell, M.H. Ogilvie, at p.362; Hawker v.
Royal Bank (1921), 39 D.LR. 674 (Sask.K.B.); Battle Island Paper Co. v.
Molsen’s (1917), 38 D.L.R. 372.

Attachment

Pursuant to the terms of the PPSA, a security interest, including a security interest in the nature
of a floating charge in collateral contained m a security agreement attaches when value is given
and the Debtor has rights in the collateral.

W180711vé
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The Bank Act Securi
As the PPSA does not apply, concepts of attachment are not relevant to the Bank Act Security.

The GABD and the Debentare

CIBC gave value by providing credit facilities to HEL as described in the Credit Agreements
referred to in paragraph 8. It was & condition of each of the Credit Agreements that the GABD
and Debenture be provided as security for the credit facilities.

HEL had rights in all of the Assets which constitute collateral under the GABD and the
Debenture on the Date of Bankruptey.

The Debenture contains a floating charge. The law is clear that the use or existence of a floating
charge debenture does not indicate an intention to delay attachment until crystallization. Use of

floating charge form of security does not invoke the floating charge law. The charge and its
priority are governed by the PPSA.

Introduction to_the New Brunswick Personal Property Security Act, Catherine
Walsh (1985), p.85; Atlantic Personal Property Security Act Handbook, 4™ ed.,
Cummings & Wood, at p.152.

The GSA
The GSA attached when given in January of 2000.

The GSA was provided in furtherance of the *98 Credit Agreement and Value was provided by
CIBC’s continuing to make the Credit Facilities available to HEL.

However, in April 2000, a new Credit Agreement was entered into, under which only specific
sternized security was required. The GSA was not required. Existence of a GSA was not a
condition of the provision of the Credit Facility. The Facilities were made available to HEL
without any requirement for the GSA. No value was given by CIBC to HEL for continuance of
the GSA.

14. Perfection

A security interest is perfected when 1t has attached and all steps required for its perfection under
the PPSA have occurred.

The Trustee has determined that the security interests which the Trustee has determined are
valid, namely:

(a) the GABD; and
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®) the Debenture

pave been perfected as:

(@)  the Trustee has determined they have attached; and

(p) CIBC has made the following registrations under the PPSA:

Registration Number 1063565 at the PPR dated June 29, 2001 with an expiry date of June
29, 2006 contains the following information:

Security
GENERAL DESCRIPTION COLLATERAL

all accoumts, debts, claims, choses in action and receivables and also all
secutities, instruments, documents of title, chattel paper, intangibles,
money (all as defined in PPSA) bills, notes, and other documents
electronically stored data, books of account, and other books and records,
evidencing or relating to the coliateral or the proceeds therefrom which
now are or which may be any time hereafter be due or owing to or owned
by the debtor.

Proceeds: goods, securities, Instruments, documents of title, chatel
paper, intangibles, fixtures, money, crops or licenses as defined in PPSA,
derived directly or indirectly from any dealings with collateral.

Dehtor: Hickman Equipment (1985) Limited

Secured Party: Canadian Imperial Bank of Commerce

PRE-PPSA INFORMATION

16040

Assigmment of Book Debts Act, 1985-01-16

Registration Number 1403243 at the PPR dated November 29, 2001 with an expiry date
of November 29, 2006 contains the following information:

Secunty

GENERAL DESCRIPTION COLLATERAL

all of the debtor’s present and after acquired personal property as defined
m PPEA

Debtor: Hickman Equipment (1985) Limited

Secured Party: Canadian Imperial Bank of Commerce

ADDITIONAL INFORMATION
Demand debenture dated Jan 7, 1985, registration number Toll 77, frame
70, registration date January 29, 1985, registrar of deeds, Newfoundland

PRE-FP5A INFORMATION
77-70
Registration of Deeds Act, 1985-01-29

In addition, CIBC has made the following Registration under the provisions of the PPSA:
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Registration Number 78490 at the PPR dated January 28, 2000 with an expiry date of
January 28, 2005:

Securty

GENERAL DESCRIPTION COLLATERAL

all the debtor’s present and after acquired personal property as defined in PPSA,
Debtor: Hickman Equipment (1985) Limited

Secured Party: Canadian Imperial Bank of Commerce

Section 24 of the Regnlations permits a description of collateral by item or kind or by reference
to, “goods”, “document of title”, “chattel paper”, “security’, “instrument”, “money” o
“intangible™; a statement that a security interest is taken in all of the debtor’s present or after-
acquired personal property; or a statement that a security interest is taken in all of the debtor’s
present and afier-acquired personal property except specified items or kinds of personal property
or except ong O iNore of the following: “goods™, “docurnents of title”, “chattel paper”,
“gecurity”, “instrument”, “money” or “intangible”.

The description in Registration Numbers 1063565 and 1403243 are in compliance with the
requirements of the Regulations. By operation of .26 of the PPSA, the registrations qualify-as a
perfection step with respect 10 CIBC’s security interest in the Assets in which a security interest
is created by the GABD and the Debenture.

15. Effective Date of Perfection

It is the Trustee’s determination that the effective date of perfection of the security interest
claimed by CIBC for the purpose of 5.36 of the PPSA are as follows:

(a) the GABD is January 16, 1985; and
(b)  the Debenture is January 29, 1985.

If the GSA constitutes a valid security interest, which the Trustee has determined it does not, the
effective date of its perfeciion is January 28, 2000.

Basis of Determination

The GABD and the Debenture are prior security interests as defined in s.74{1)(c) of the PPSA.
Under s.75 of the PPSA, a prior security interest that is covered by an unexpired registration
under prior registration law, is considered to have been registered and perfected under the PPSA
as of the time of registration under the prior registration law and to maintain that status for 2
years after the commencement of the PPSA.

If the security interest is registered in accordance with the Act within 2 years of the Act's

commencement, its perfected status effective as at the date of its original registration under the
prior Jaw is coptinued.
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Each of the GABD and the Debenture were registered under the prior law and were covered by
an unexpired registration under the prior registration law on the date of commencement of the

Act.

The Regulations set out in s.26, the requirements for registration under the PPSA, section 26
provides that where a financing statement is registered under 8.75 to continue the registered and
perfected status of a prior security interest covered by an unexpired registration under prior
registration law, the registrant shall:

(a) indicate under which prior registration law the security interest to which the registration
relates is registered;

(b)  enter the registration number under prior registration law;

(c)  except in the case of a prior security imterest covered by ‘a registration under the
Registration of Deeds Act, indicate the vemue in which the registration under prior
registration law is registered;

(d)  in the case of a prior security interest covered by 2 registration under the Registration of
Deeds Act, indicate that the registration was made under that Act; and

(e) enter the date on which registration became effective under prior registration law, with
the number of the year entered first followed by the number of the month followed by the
number of the day.

As appears from the particulars set out above concerning the Registrations made by CIBC under
the PPSA, the requirements of 5.26 of the Regulations have been satisfied so as to continue the
perfection of the GABD and the Debenture from the date of thelr original registration under the
prior law and the Trustee so determines.

A question has been raised as to whether or not 5.26 required CIBC in its financing staternent to
provide particulars of the registration under prior law of the Original Debenture and each of the
Supplementary Debentures.

The Trustee has determined that 5.26 does not so require.

There is and has always been only One Debentore consisting of the Original Debenture dated
January 27, 1995, and a series of Supplementary Debentures, each of which is expressly declared
to be supplementary to and form ope instrument with the Original Debenture and such
Supplementary Debentures as already exist.

Each Supplemental Debenture contains the following (with appropriate variations depending on
the mumber of Supplemental Debentures then in existence):
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3. The Company hereby declares, covenants and agrees with the Bank that
(a) this Supplemental Debenture shall be supplementary to and form one mstrument with
the Debenture, the 1990 Supplemental Debenture, the 1997 Supplemental Debenture and
the 1997 Second Supplemental Debenture, (b) the Debenture, the 1990 Supplemental
Debenture, the 1997 Supplemental Debenturs and the 1997 Second Supplemental
Debenture by this reference shall be incorporated herein with the same effect as if set
forth at length herein and shall for all purpeses be deemed to form part hereof, and
(c) unless there is something in the subject or context inconsistent herewith, expressions
used in this Supplemental Debenture shall have the same meaning as ascribed to
corresponding expressions in the Debenture, the 1990 Supplemental Debenture, the 1997
Supplemental Debenture and the 1997 Second Supplemental Debenture;

4. The Company hereby declares, covenants and agyees with the Bank that
the Debenture, 1990 Supplemental Debenture, the 1997 Supplemental Debenture and the
1997 Second Supplemental Debenture and all covenants, provisions, agreements and
power contained therein and supplemented or amended by this Supplemental Debenture
and the lien and security created thereby are in all respects confirmed and preserved.”

There being only One Debenture, there is only one prior security interest as defined in 5.74(1)(c)
of the Act created which needs to be continued under the PPSA. '

The date upon which the Debenture was registered under the prior law is the original date of
registration.

If the Trustee is wrong in respect of the foregoing, it is its determination that the omission is not
seriously misleading and the registration ig effective notwithstanding the omission.

The PPSA provides in section 44(7) that:

“The validity of the registration of a financing statement is not affected by any defect,
irregularity, omission or error in the finaneing statement unless the defect, omission or
error is seriously misleading.”

The PPSA creates a notice system of registration. The object of registration under the PPSA is
not to provide a searcher with precise particulars of the security interest claimed or the debt it
secures: it is to provide notice that a person claims a security interest in a particular asset or class
of assets.

A subsequent lender is put on notice of the existence of a security interest in an asset or class of
assets and permitted to make inquiry of the particulars of the security. Failure to provide
particulars of the registration under prior law of the amending debenture would pot result in a
person being seriously misled. A person conducting a search would have notice of the
Debenture, If affected, a person can and should make inquiry pursuant to section 19 of the Act.

It is the particulars provided by the security holder after inquiry on which the subsequent lender
is eptitled to rely (see PPSA, section 19 and Commentary, An Introduction to the New
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Brunswick Personal Property Security Act, Catherine Walsh, 1995, at pp.99-101 and Alberta
Personal Property Security Act Handbook, 4™ ed., Cummings and Wood at pp.179-184.

16. FMSI

CIBC does not assert an entiflement to a PMSI in any of the Assets.

17. Proceeds

Subsection 29(1) of the PPSA provides a secured party with an automatic and statutory interest in the
proceeds from the disposition of a secured asset by the debtor. While this right is automatic as against
the debtor, the entitlernent to proceeds must be perfected, in order to protect the secured party’s
entitlernent as against competing creditors.

The Trustee does not believe CIBC is asserting a claim to proceeds; however, the Trustee has
made no determination with respect to competing claims fo proceeds as with respect to this is an
issue of priority and not within the Trustee’s mandate under the Claims Plan. However, the
Trustee has outlined below the statutory requirements that must be met by a secured party In
order to assert a claim to proceeds from the disposition of collateral as against other secured
creditors.

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

Subsection 29(3) provides for three instances where perfection in proceeds is automatic and
continuous. A security interest in proceeds is a continnously perfected security interest where the
interest in the original collsteral is perfected by a registration of a financing statement under 5.26
that:

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

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

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

If proceeds do not fall intone of these categories, 5.29(4) of the PPSA requires registration with

respect to the proceeds collateral within 13 days after such proceeds arise. Such registration
would be in accordance with the same rules as the original collateral.
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As indicated above, collateral descriptions are governed by §5.23-24 of the Regulations. These
rules extend to descriptions of collateral in the form of proceeds as well.

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

(s.2(ff).

18. Additional Comments on Priorities

While it is not within the mandate of the Trustee to determine priorities, it nevertheless offers the
following comments in order to provide assistance to any creditor who may also have a valid
perfected security interest in the Assel(s) and wishes to determine, for its own benefit, the
relative ranking of security and creditors with respect to same.

The Trustee is aware of a priority agreement made between CIBC and John Deere Limited which
is specifically referred to in the Credit Agreements. It is also aware of 2 priority agreement made
between General Motors Acceptance Corporation, CIBC and HEL.

19.  Auction Proceeds

As CIBC claims a security interest in all of the Assets for the Total Debt, the Trustee has not

listed Auction Proceeds for Assets in which CIBC claims a security interest. The Amction
Proceeds are set out in a report on the Receiver's website.
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Term Lean 63 1.5981:054

Principal; $12,246,055.62
interest Accrued {Pre-Class.): 48,840.25
Accrued Interest {Gurreni): 3341167
Fons (Pre_Cless): _ | &80.00
Total & 42,928 696.54
Tomm Loan 637 5181-151 !
Principal: § 2,9354BR.77
Interest Accrued (Pre-Class.): 113,109.00
Acgrued Interest (Currentl: | §.042.35
Tutal $ 2,856,610.12
Term Lo 3p00-754
Principal: $ 2410000
Interest Accrued (Pre=Class.): | 72,80
(=t ct (Crnrent): ' &0.75
Tatal § 2423365
Operating Accaunt 63 [/ 5881 «[}54 l
Principal: & [18,683.64
Interest Aceruiad: | 0.00
Total % 16,683.64
Lot of Gua = !
Total Outstanding 3 107.000.00

Total Liabilitles 31 5.!433,523.35
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Schedule B

m ' Canadian Imperial Bank of
Commerce
IBC &t .John's CBC
Box 340
St. John's, NF
B A1C EJB
Tune 19, 2000

BHICEMAN EQUIPMENT (1985) LIMITED
P.O. Box 8340, S@mtion A
St. John's, NF
A1B 3N7 -
Attention: Mr. Howard Hickman
Mr. Garry Bishop

Dear Mr. Hickman and Mr. Bishop,

We, Canadian Irpperial Bank of Commeyte ("CIBC™), are plegsed to establish the following
Credits for you, our cosiomer.
Credit A: Operating Line

Credit Limit: The lesser at any tine of:
(=) $15,000,000; and
(b) the 1otal of

»  75% of the Reccivable Value, plus
*  §5% of the Inventory Value, excepr this smount capmot
30% of the outstandings, minns
*  all Priority Claims
Description and Ratel A revolving demand credit, for general business purposes, as follows:

(1) Canadian dollar loans and overdrafts. The inferest ratc is as
follows: Prime Rate plus 1.00%:

(2) Canadian dollar or foreign curvency L/Cs. The total amount
of the I/Cs outstanding at any time may not excesd £500,000.
1/Cs may not have terms 1o expiry of more than 12 months.
Fees are CIRC standard L/C fees, mininmm $250, plus out of
pocket expenses. Our standard L/C docwmentation i also
required,




Loan Armourt:
RUrpose:

Interest Rate:

Scheduled Payments:

Security:

Assigniment of
Receivabies:
_E‘ank Act Securrty:

Debentursa:

Fuarentes:

Debentares

1f there is @ drawing under 20y 10, we will pay it by
drawing On yQur Operatmg Accolft, unless you have made
other arrangements with Bs.

Credit B: Demand Installment Loan
$96,100
Renewal of existing faciliy.
Prime Raie pins 0.85% per yea.
Ulnless we make demand, you Will pay CIBC as follows:
Regniar monthly paymeurs of §$3,600 cach, phis interest.

Security
The foliowing security is required:
Genéral assigoment of accounts receivable.

Security under Section 427 of the Bank Act.

Fiosting charge debentore for $20,000,000 giving CIBC a first charge
over all assets subject 10 3 Priority Agreememt dared July 5, 1985, with
Jokn Dreere Limited, plus acknowledged assignment of fire and ather
perils insurance, with loss payable 10 CIBC.

Guaraneee and Postponement of Claim from Group Holdings Lirnited in
ag amownt that is unlimited apd sopported by:

Fixed chﬂﬁe debenture for 53,000,000 giving CIBC a first charge over
the foliowing properdes:-

504 Warer Streat, St. John's, NF

6 Suradord Place, St. John's, NF
“YBC Site” , Placeptia, NF

1 Grenfell Heights, Grand Falls, NF
15 Bayley Street, Grand Falls, NF
239 Main Street, Burin, NF

166 Bayview, Fortune, NF

162-164 Bayview, Fortune, NF

and a floating charge over all your business assets, plus acknowledged
assignment of fire end other perils insuranee, wirth loss payable 1o CIBC
as first mortgagee.




Coveranis:

Reporting Reguirements:

This S:xed debennure is also held .as-secarity. for the Credit Faciliies of
Group Holdmgs Lid, Hickman Leasing Lid., Hickman Motors Lid., aod
10067 Newfoundland Lrd.

Postponement 0f claim signed by Hickman Motors Limited for
$1,000,000.

e,

Covenants

You will epsure Mat

Minimum. Equity: The customer will ensure, determined on an
non-copsolidared basis, of (A) its ghareholders’ equiry less “Due

from related companies”, “ Investnenis m related companies™,
and “Intangible asses” plus (B) such subordinated debt

- shareholders’ equity is not at any time less than $7,500,000.
..Interest Coverage Ratio: Your Intzrest Coverage Ratip is not at

axry time less than 1.75:1.

Nepative Pledge: There is no Lien on any of your present of
foture assets, and that you do not assign oy right o any income,
wirhout our prier consert (which consent will not be uareasonable
with held), except for the four exceptions below, namely:

(=) a Purchase Money Lien
(k1)) a Lien existing on an asser when it was acquired;

(3] a renewal or replacement of a Purchase Money Lien or 2
Lisn referred to in (b} 2bove, so long as the principal
armoumt secured by the Lisn does not increase; or

(d) a Norinal Course Lien

Repurting Aequirements
You will provide:

{1 ‘Within 30 days of each calendar month-end, a summary of
Reteivable Value and 2 sumpmary of Inventory Value,
together with an aged list of receivables and an aged list
of acconnts payable and 2 Monthly Statemen: of Avasiable
Credir Limit, as of that month-end. Detailed Account
receivable listings 1o be provided as at June 30 each year.

(2} Within 30 days of the end of sach month, financial
statements for that mmonth.




Within 120 days of e=ch fimeal year-end, ﬁnam::.al
staternents for that fiscal yest on an andired basis,

‘Within 120 days of each fiscal year-epd, financial

andired basis,

Within 120 days of each fiscal year-end, 2 business
plan/forecast for he next fiscal year.

Fees )

Standby: For the Credit A, 0.25% per yezr of the undrawn portion, payable =
monthly.

Set-up: Waived.
Review!: A fee of 55,000.

Amendment: If you require an amendment o this Apreemant, there will be 2 fee of
0.25% of the amended amount requested, with a minimum of $500.

Pricing Protection. The cusiomer acknowledges that each fee, iurerest
rate and other charpe for all the Cusiomer's banking arrangements with
CIBC is priced dependent upon the others, 1T the Customer cancels any
of thoge banking arrangements, the Customer agrees 10 be boumd o a0V
increased or added fees, inteyest rates, and charges (as CIBC may
determmne and potify the Customer), cffective from the date of such
caneellation.

l ' statemments from the Guarantor for that fiscal year on 20

Dther Provisions

Calculations: ‘When applicable, the calculations made under the "Covenans” md
*Reporting Requirernents” sections of this Agresment arc io be done on
an unconsolidated basis. :

interest Rate Applicable Prime Lending Rate plus 5% per yeal. If the Credit Limit of a Credit, or

10 Credit Limit Excesses: the Credit Limit of part of a Credit, or the Overall Credit Limit, i5

exeeeded at any time, the Intcrest Rate Applicable 1o Credit Limit
Excesses is calculated on that excess amount.

Next Scheduled We will review the credit by August 31, 2000,

Review Date: At that time, we will eview your fivancial statements, your forecast
business and financial plans, aud how well you have complied with the
requiremnents of this Agreement. The terms 0f this Agreement will

continue to apply until either a new Agreement ofF 20 Amendment to this
ane is setiied.




The -artached Schednle - Standard Credit Texms forms part -of-this-
Agresment.

Stangard Credit Tarms:

i
Please indicate your ACCCPIATRCS of these terms by remrning & signed copy of this Agresment.

ecrnent replaces the existing credit agreement dated April 1B,

Upon acceptance, thic Agr .
2000, berween you and CIBC, Ontstanding amounts (apd securiry) under that Agreement will be

covered by this Agreemnent,

Yours trily, s = e T e e

Canadign Imperial Bank of Commerce

by: ﬁly/ , by: _ g 5 . i’
16h Web Suean Ewanick
Dirsgctor _ Commercial Lending Specialist

FPhone: 709 5762996 Phone: 709 576-8789
Fax: 700 576-8744 Fax: 709 576-B744




Acknowledgment:

referred to above)-

The nndersigned st
acknowledges receipt of

- s o] imformasion provided CIBG-is true, And

a copy of this Agresment (inclnding any Sehedules

Accepted this 15/2 day of %' o

HICEMAN EQUIPMENT (1985) LTD.

By ~—

Name: '_A{-r”iﬁ!fﬁﬁ-"

Title: _ Ay R5c707
Guarantor
Group Holdings Lid-

wame: _[ABCLAMY
Tide: gyfﬂ'dﬁ.

By: 'ﬁﬂ’
Name: 4.7 l',‘-‘ﬁ: S
Ti'ﬂe: A Pyl ﬁd’

Name: }%Wﬂ .
Tater AV L




Schedule - Standard Credit Terms

Article 1 - Genaral

b 'l;ﬂeruat Rain Yau will pay inlereston mach Credi atnomina) rates per yasr egual tal

fe] Tor amounts sbove the Crndit Limil of & Credit ora pat ot @ Credit or the Ovaralt Credit Limit, & deperbed In soction 1.4, or for amaunts that are
nat pakd when due, the intarest Rate Applicabie to Cradit Limit Excesens, and ’

(5) for any ohef amotnts. the me cpeaified in tis Agresment

42 Varigpie intarest. Each variable interest rate provided far undar this Agrearment will cange aukomaticatly, wiihiout nottoe, whehavar tha Prime
Rata changas.

1,3 Payment of interest Iniorest 19 caleuitnd on e aaty balamce of the Credlt at the el of each tay. intarest 1s due onee & ment, Unioss the
Agresnant smies otherwise, Linless you have mada gther arengemants with 1, we will auomatically debht your Operating Acsount for ntefest
ameunts owing. 1 year Opermiing Aczountta 1° sverdrfand yot ot Al feposil 10 The Bceunt an SMoelnt equal i the monthly intarmst pyment, the
aftest IS that we will be charglag irmermel on overdue Interest {which is known as compounding). Lnpaid interect comtinuss to compainie whelws or et
vra have derranted payrmant frem you or started a legal acion, o gek Judgmand, against you.

14  imerest Ratg Applicsble to Credit Limiy Excessws. To delarming whetiar the Intarast Raks Applicabin 16 Credit Limit Exceases b (o ba
charged, the felowing ryiss 2Reh=

[3) inlerast Rete Apglicable o Cradit Limit Excesens Wi ba charied on the emount thal et i Cradik Limil of any partientar Gt Thi wil
happen even i the Cweral Credit Linlt has not basn axeseded,

{h) If there re several pars of a Gredlit, inkenest Rate Applikabis o Credit Limit Excessas will ba charged i ihe Crodit Limit of 2 particular pait in
excamapd For exemple, 7 Creditt A% limlt & 5250000, and the limit of one part i £100,000 ahd te Rmik of thot [an i exceede By 25,000, the Interast
Rate applicable 1o Credit Limit Exceetes wil be charged o ihat 525,000 excess, evem if the 10t arount autstanding uader Cradit A 15 lass Lhan
250,000, :

(&) To delerming if the Gverall Gredit Limit has been exceedad, the sidstanding prindpal ameurt =f each Credit 1s mlled, sma amy amkamiE In famign
CumENCy are somverted o Carmdian dollas. H that @l exesets the Overall Cregl Limal, tne Intarest Rave Appiiesbio 1o Chasit Limit Exeesans whl be
crrarged on Tk eanes amount Forf axample, B there am thise Cradits, aach with & Gredil Limi of 5100,000 ard an Dveral Credit Limit of $260,000, i
pach of thase Credits Is at 560,000, they are each wrder thalr own Credr Limits, but the Chah Sredll Lt Has basn axermdod by 520,000, and T
Intorest Rate Applmabla lo Credit Limit Excasses will b2 charmed on hat axecsis armount.

1.8 * Fesg. Tou will pay 165 feas for each Credit 29 out Aned In r.ha Latr. You wihl al=zo eimbursea us for el reascrskile fees (induding legal feac)
and out-of-pocket sxpenses incured in moistaring any sacurity, and in enforsng our dghts under this Aoreement o ARy zacudly. Wa will gulometicaly
debit your Cpemsting Ascount for e mmounts owing.

1.6 Ourvights re demand Gredits. Al CIBE, we tellava that the banker-custemar retalonship i based on Tty tryst and respest. It s imporant
for us te krmw 31l the roieuant infanTalion (whether good er bad) about yoor business_ CIBG (s i=ell 8 Dusingss. Maraging sl and rhonieing our
pustomers ablity (o mepay is critcel o U, We can anly connLe ta lend when we feel that we are Trely o be repal. As a result, if you do sormehing
thit jeppardizes thil ralagenshie, or if we e ionpar fea! that you &re kely to repay 2l =Fnounts bomowed, we may hia 0 act, Wi iy decids to act, - .
Ior exampie, bacatse of rarmething you have done, information we receive eboul yaur busineses, of ehanges to the aconaomy that affect yeur bBuziness.
Some of the achons Mat wa mey decide 1 Eke ndude raqulring yed 1a sive us more finanezl Information. negotialing 8 change \n the merest rate o
fras or asking you i get further Accowning assistants, pul more c25h Inio ‘he business, previde More Scoully, of produss & satistactery birslmess plan.
L is iMpSTANt 0 MG that your busness sueeds, Wa rnay, however, 5t gur disereton, demand immedizia ropEymant of ary sutskirakng AMoUNts under
any damare Ceedit. We may ako. at zny lima aod far any cauzsd, caneel the unuses parion of any demand Cretit. Undar noymal srumstances,
hewever, we will ghee you 30 gays’ natce of any of these actions.




17  Payments: ¥ Sry PRV IS Zuz on = day other than B Business Dey, then the paymant i due on he e Business Day,

1,8 Applying menay recaived. lF you lave not mada payTnents A% raguired by this Agreement, or if you rave failed 1 satisfy any tefm of this
Agresment (of 2Ny oiher pgreement you have thai relates this Agresment), o at any time hainre default but after wa have glven yau appropriate
notice, we may decde how w0 apply any meney {hat wa recefve, This means that we may cheese which Lradit o apply the money against. or whal mx
ot principal. Interest, fees and everdus IMmoUms within any Craditwill be paid.

15 afopnetion requirements. We may from time to Gne reasorably reuira you to provids lurther informabon amnul your business. e miay
require Information fem you to be in @ form acceptabie to Lo,

140 Inaurance. You will keeg all your biisiness amsats 3nd property insured {to tha Al Insuwble vmlug) geinst tes wr damage by fira and all oikar
Aeks usua far property sush a8 yours (plue for Gny cther risks we may reasanably requira). Fwe raquest, these polices will inglude B i0as paye CEUSE
{and if you Bra giving Lis mongage secutity, a mortgagae elsuse), Ac unhet Segrity, Yol azsign Bl insurance praceeds to us. If wa mak, you will give
ut elthar the polldes themsalyes or adoquate evidence of their exEence. IF your msurence: coverage for amy neasan S\ops. we Ty (but de aol nave ko)
Insure the property. We will automadeally debit ysur Operating pAccum for these amovnts, Finally, you will notify vz immedistely of any loxs B darmage
s the propety.

1.11 Environmental. You will caffy onyour tusiness, and TRinkin your arets and propety, i accomanes with all applicabio ervirmamental owe
and reguiztinns. If () thare Ls any reeane. deaposil. dlscharpe or dispozal of polutants of any eort (colectvely, 8 “Clschampga®} in comtecion wiih eithar
yaur Business aor your property, are we pay any fmes or for afy dearmup, of (b) e cufiar any koex e danmge ms o result of any Dagharge, you wil
reimburse CIBC, ita diractors, offiesrs, employees and agents Tor ity and all ossas, damges, MNes, 551 and othar ammmis (intuging AmoUTs spent
preparing any necessary gnvironmental gssessmant of other reperts, of dafanding any lawsuits) that rasultt 17 we ack, you will dafend BRY |Twuits,
investigations or prosecutions brought against CIEC o any of ks directts, amcers, empluyecs and agests In oonnaeson with any Dischara. Your
obligaton @ L= undar thig secion eontinues ever) aftwr 2l Crodis have bean repakd and this Agreemert hes terminated.

1.12 Consent to miexse informatisn We Ty from e ta tirme give any cedi of crhar Informeation about you to, of reckive swch mformaton frouty,
(2] sry Snancial insttion, credh repRring agancy, miling agenty o credit FuTeaU, (8} ANy peron, FMN o SRrparason with whoem yia may frve or
propuse to have financal deafngs, and (=] any person, firm or eooporation i ecnnection with any destings you hea of propese by fave with s Yeou
apree that wa may uZa that information o extablish =nd malntaln your relatioramip with us Bna o offer aky SETvicas as pemmittad By law, induding
cprviess 90 progducts offered Dy our cubeidtaries whan I |3 considemd that this may be suitable 10 you,

1.3 Our pricing palicy. Foes, imerest ies and ather charges for your nking Fmaogements sre dependent upon gach other, it you deecide to
czneal eny of these amangerhents, you will rave to pay LS any incremsed oracded feps, inerest mtes and charges wa deteming and nedify you ot
These incrensad or addes amounts sre effecive fom the dale of te changes that you Akl

1,14 Proaf of debl. This Agreamant provides the proof, batwasn CIEC and youy, of ihe crdit made gyelleble © you. Them may be times when he
ype of Credit you have requires you to sign addiions decumena. Thioughouet the time thet we pivvige you credit under s Agregment, our lsan
asesuning records will previde compigte proef of mil terms gnd eonditiers of your credit (suth &% prinsRal kean balgness, inltrest siclatons, ohd
pEyment dakeb}.

115 Renewals of thia Agreement. This Agresmant will reymgin in affest for your Credits for 24 lang s they remin uchanged. Wa have shewn &
ext Schetulrd Revigw Dats in the Leter If there ane no ehanges 1o he Ereadlis this Agreerment will eansnua 1o apply, and you will not need sign
grything further. 1f there Are any Shanges, we will provide you with elthar ah amending egreement, or 8 pew ragiacemsst Latter, faryou o =ign.

116 Confidenlialiy: The iema of this Agreement ara confidential betwacn you and CIEC. You tharefors ngree not to uuduse-thn cAnRnty of i
agreement to BhYane axcept youe arafesslarl advisore

117 Pro-conditions, You mey use the Credits granted 1o yau under this Agreement only i

l9) WE have recsivert gropery algned coples of all documenialion that we Ty reaulre in eennection with the coeration
ahillty 1) DAMEW ang give SECUItY

(o} al Ihe requires secunity has besn recelved and reglswred Lo our satisfaction:

{e) =nyspecial proviglans o amnditions et farh In the Lener hava been complisd whh: and

ig) it sppliicable. you have given U= the reguired number of days nalice for 2 Arawing under 2 Cradit

of your accairrts ahd yBur




145 Heijows. We may give you any nollcs In pareen or by talephane, 57 5y lettel sroi iy sent slther by fxx or by Rl e — .

178 Uswe of the Operaling Uine. You wilt gse your Operaling Line only for yeur business cpemting cash nesds. Y are rasponsible for al debits
{rom the Crpereting Account that yveur have eithar initiated (such & thagues, lkoR peyments, pre-zuihorzed debits, atc) or sutherized us o make.
Payments are made by meking deposts B the Operafing Account You riray not at any Hme muceed the Credlt Limit. We rmary, without notice o you,
rerumany dehit from the Cipemting Actaunt tt if paid, would result in the Credit Limit belay exceecad, untgas you have made prior AFANgEMants with
us. we poy any of these deblls. you st repay us iImmediately the ameurl by which the Cragit Limit Is exceeded.

1.20 ’ Marpln Reguiremente. I yous Gperaling Line i marginad against Inventory andler Raceivable value, the svanable Crexdit Limit of that Creditd
the lasser of the Gredi Limil stated In tha Leter and the amownt cicylxted using the Manthly Statecant pf Aveilpble Cradlf Lmit

1271 Insteiment Loans, The tolowing tems apply 1o sach Instalment Los

{3) Man-rovolving IGans. Unless etherise statod n the Letier, any insmiren Laan |g parcreveiving. Thia means that any principal payment made
parmEnentdy reduces Ha mvailable Loan Amoumt, Ary payment wa recelve & appicd first to overdue Interast then o cumant mtareat ewing. then io
overdue principal, then o &any fees and charges wwing, and finally to current principal.

@) Fleating Rate instalment Loans. Finating Ree Instaiment Loans fray have elmer (1) biended payments er () payments of fued princhal
amounts, plus Interest. a5 dasmibed balow.

m  Blended payments if you hsve a Fioating Rate Loan that hiis planded payrrents, the amount of your manthly payment 1s fived for e lenn
af the loa, BUL tha Tnigrest mte varies with changes in e Prims or US Base Rate (as the cage may be), H iz Prime of UE Bagw Fats dusitg wny
manth 1 lewer than wist te me was =1 the outsel you may end up paying off the l=an cefore the seheduled end date 1Y, hewewvar, ha Pime or
S Bgze Rete = Righer than what it was at the olEeL, the ameunt of printipal mat ks peid off i eduted, Az vazult, you may ehd up stll ewing
principal at the end of the 1M becauss of thesw changes in tha Frime or LS Base RaE,

1) Poyments af prinslpal plo=s Interest. If you nave a Fioating Rata Loan tnat has mepular pincial payrmess, plis interest, tha princpal
payTreat amount of your Loan i3 due on each payment dale mpasified in e Later. The interest paymant iz ales due on the same die, butt=
demied from your Opaating ACCownl one f two panking cays bater. Althounh ine prindpl payment amount (s fored, your immanesat sayment will
usugly be difarent aach menth, for at tamst one and pessibly mome mAssns, namely: Me reducirg principal balence of your 10an, the number of
days In the manih, and changas 1 the Erime Rate or US Base Rato (as the case ray bl '

{c) Prepayment, Uniezs othenwise agmed, the folowihn Brms apply ™ presayment of amy inskalment Lesn:

() Floating Rate instalment \oans. You mey prapay all or part of a Fleaing Rate instalmant |osn (whether It i 2 Derrand or 8 Carmamitiad
Lo=n) miany tme without oobes or penalty. .

pl} Filzwd Rets InsAimant Loans, You may prapay all {but not part) of a fregd Fala Instaliment Lean, on the feliwing condition. You must pey
us, on the prepeymeant date, 8 prepayEne for poual to the greatar of (A) trree maonths' IntErest o the Loan, and (2) the intoreet ram differsntal
for the temalnoer of the term of the Loan, desrmined T @ccandants with the standard formula veed by CIRC in these shuations.

(¢} Demand of Fixed Rate Demand ins@iment Loohs. f you have 8 Fixed Raw Demzned M:-i:llrneﬂt Loan and we maxe demand {or maymant, you
will ewa ua () 2l outstanging prneipal, (i) interesl. (1) ary iher amount dpa under this Agreement, and () a prepayment fea, The prapaymant tee ia
enual o the intarest rate. difmrential 1r the 1amainder af the tarm of he loan, n accordence with the seEndard formula used by CIBGC [k these silugtions.

Articie 2 - Bankers' Acreplances
2.1 Defnliana In this Articls, the follawing lerma heve the follswing mesning=

~Bankars' Acceplance ™ ot 544" means 8 Canadian nallar Draft thal we have accepled ukder tis Agreement.

“Cammarce AccEptence Rale” means e varable reference rate that we deciate fram dme 10 ime as our Stamping or Roccpianes foe for Dratts
acecmed by wE,




gither & depository &i: it =0 eshing of the Depositery Bifts and Nesles Actar 2.pll pEgxcEange Within tha meanitg of
the Bills of Exchange A, 1B Blank, drawn by the Customer on us {in E=ti=tactary torm). bt betore we hove accepted L

“praf- means. wt any 9me,

22 AvaRabilty, BfAs are evallable only wit terms 1o matrty of oetween 30 ena 180 days.

24 Minimumissue ameunt. You will present Drats far aeraptanss in a minmem amount of 51 milion. We cah change this miramum fmnount Bt amy
tme by 30 days' priorwritten notice,

2.4 'naquireu Notlga, You by Eithet obiain 2 nEW advanee by lesuing & BfA stamped by cec ﬁncludlng_ai rollaver of an exiating BIA) of you ey
conver an amouni Gutstanding umder another Credil o geuAnce ofa B/A on ihe followirg tEms, You ikt give us notce (nhe fanm we require,
inciudimg, when applisable, the 021 of geceptanca, the ameont and the Tty aate}. Netice must be given by 10:00 2.m {iocal Bme where the CIBC
BrenzyCenTe is lucated) on e Business Day pHor © the requested dite Of ISsgRnCA. veau must ako glus us a0y othes notice requirad by the Latt=r.

25 Speein Gomditlans.

{a) Draft Gonditions. You will dwilver to un the Drafts dmt you went us & issue. Each Drat must ) be In 2 whele muliple of £5100,000, () be
doterl the date of delvery twiieh will be the same e 3% the yequested datw you notified wel; (i) Mature on 8 Busingss Day: and (v) be pmeenied
the CIBC Ersnch/Cenine far acoepianca by 1200 noon on the dake of dellvery (unlsas yoll have made priar strangamenta in witing with us).

{&) Mmturity Limitation. The mahrity sate of a Draft submitad o Us for eccaptance way not il} ba sfier a schedyled or mandatony final maturity Br
wrminslion date tor that Credit or (1) sorfilch. In cur opinto, wWith any pchemyled or mandalcey repaymant for that Credit,

(c) Gonverslon-To-Laan Limiation. You mmay only conven 2 B/4 Into = kozn atharwise sllowed under hits Apreemant If tha total &f =A™ phus "B 1x
|ess than Prime Faie exising on hat mekrity dsth, whars:

“p% g the Banus| dlacourt rate gueied at 5230 2. (Toromte fme) by @ Toone office of Woed Gundy Inc. as the diseouTt mits mm& 1t would
purcnzEe B bankers' acceptance \=supd by CIBE having a lemm ke matufty of 30 dayn. end

-5 = e Enml FEAping &r aFeepiEnca rats applicagle o Dratt accepled by 1 under thia Agreement, BS datormined on the mxuriy date of R
that B/A.

In raking these talculations, each of "A” and ~B* |z expraased Bs a pareantage.

2.6 Stamping Fea. When we aeepta Oraft under this Agreement, you will pay us @ stamping fea, on the data of aceepance, in e amounl as aet
out I 1he Lener. Tha stamping fee will be calcyfatad on the 20 amount of thet Dratt fof he number of days to malurity hesed on & 385 day yearn

27 Reimbursement BfAs are negotiakle Insrumants that ate purchaset In financl markets al g discomnt Market fon=s determing whal the
piEEsUM ampunt far BiAs is aTeny partivulor bme. At ratutiy, the holkder of a BrA redaems it frinm CIBC. Wa then pay the hoider e face smoumt. U
will. Lharafore, reimburse us 3t tha makrity date for the ee anount of all B/As hat wa have sccepied for you, unless you cofvert those amounis ©
sncther Cedit (Eesuming ail proper notice has been given). 1f you do not reimourse us ar converl those sfnounts In another Credlt, we may convarn
tham to @ny typa of toan (if avallzbie) under any Cradit

2.8 Sigmiures and Safckesping. All Drafiz mmust gither be signed by @ propesly Gulnotines sigming offitar ar bear B mechaniclty Teproducad
{ac=imile saRanym of Wel officer (subjed D any prior written amangements with us). Each Defl 2na BUA. bearing a facsimiie signawms of thel alflcer wil
pe 23 binding oM Yo as If 1 had been manuaty sgned by thal offivar. THIS appbes even for individuale who misy no 1enger be authorized o cthenNisE
be an officer @t any Ume, Yoy will compensats Us for mny \ogs or expense relaling to mmy Dra% or E/A that we doal with under this Agreemert. We naed
poly axercze e same degrek of caré in safekeeping executed Drafis delivered @ us far fture accaptanes as if they wera CIBC'S properly s we werk
keeping them bt the piace a1 which they ara 1a ba hedd.

2.8 Credhl Cancellation, H your B/A Credil |s rerminated far any reEson, wn mEy requine ynu i fray us mmediataly on demand the appropriate
reirmbersement amaynt for each B/A then sulrEnding. We will slcete the Teimiursemeant amourt In accordancs with sandard pracilcs In tha banking
jneustry In Canada, Aher making this payment, (@) you will heve no further abity for mat B/A, and (0} we will { become (he sole party Gatle under the
B/A, end ([} carmpeEnsate you if you hEve [0 pay anyone Eise under that B/A



240 Waheer-You il 4ot Sieim A0 Siva of prace fof tha paymsmt of 3 BJA. You waive Bindefgncs &0 poymes! wanlch might othetwise exist if tor any
 reason & B/a = hald by us in mUr gwn Aght 3t 1S Trrtirty.

219 Ohligations Ahsalyte, Your obligations for Drafta ghd BlAG one ynconditinml and imevocabla. Yol will perfeeTn your obligatons stricty In
gocordance with the pravisions o thie Agreerment intluding. among ather tikgs. {B) sy 1ack of valldiny ar entorcssbility of @ Draft accepted Dy uF 243
Bia, am (B the exlstance of 3 clairn, set-oif, satenca gr other Aght which you may hawe apainst e holder of 2 BiA, =BC or anothat pemstmn.

Articie 3 - Dofinifians
24 Definiiens. 0 hls Agreement, the follewing BTs have the follgwing meshings

~puginess Cay" meeEns any day (oher shEn & Snwrdsy or 3 Sundwy) st the CIBC Branchitentra ks open for busineas.

«180G Branch/Canire” meens the CIBC branch or barking centre noted an the frsi pege of e Agreement. as changed fom e e by st ament
betweaen the partied.

e means any aedlt rafarmed o n the Latier, and 1§ there Bre twi of More pars 1o 2 Credlt, "Gredit” Includes refomnoe 10 aach park

=it 1 imi of 20 Credlt maana the amount spacfied In the Lanar 3a Ity Sredit Limil. and I Hhere are WG OF NS POMNS o R Gredt, "Cradit Linmit
Inciudes reference = each such part

“Gurrent Assers® o oIEh, acunis raceivabie, inventory =nd other 5agts woti are lkely W De corverted nto cash, aoid, axrimnged of experded In e
aarmal sourse of Susiness within cre year or less, exchiding SMOLINTES cue from Telated parties.

rCumeat Lahite<T means debls that are or will becnme payable within onw y=ar ar ona cperating cytls, whiehever i langer. They wruslly Inglude
aernunts pEyEhle, Beshled expendtg, detamed revenua atd he currant portion &f tongstarh debt

*Cumreni Ratig™ means the abio of Cument Assets 1 Gurvent Liabilities-
upy b b Sfecthe Equily Rebo™ means e rtio of X kY, Whare
X |5 thes 1okl of 2 nabilides, iess af Postponed Debt, and

¥ is e ol Shaeholaers' Equiry, plus all Pastpaned Dabt, iess ([ armounts dus EDmATvEStEsts in related pardes and () Intangibles.

wniereal Rete Anplicable to Cradit Lirmit Excagsea”, imiess othanviss defned in the Lottar, means the Sendard Overdraft Rake,

“mamand fnstalmant [ Aan” means an mstaiment Loan that is pay=ble upon demand., Buch a Lean may be elther at a fixed or a tioaling rate of inl@rsst.

" Eirpd Rate iastaiment Loen” means an InEtmirment Loan that |5 al=o 8 Fived Rate Loan.

Fireg Fere Logn™Means any loan drawn down, fonvensen of extended under a Crodit ut an Interest rate which wag fixcedd fgr | berm, insmad of
rafarenced foa vanable raia sush as the Prime Raks af U Base Rate. at the ims of such drewdoum, canversion af esclgnsion. For purposes of
cenanty, @ Feed F&LA Loan Ingludes & WBOR Laan.

*Cloztisg Rale stEiment Lpan® means sithar =n Insiment Loan thal in elthar 3 Prime Ree Loea oea Baze Rale Lean.

“trsratmer? Lean” Means a loan that Is repayahle alther in fixed Inswekmants of prncipal, plus interest, ar in hiended n=talmenta af both prinlpal and

Intergst. A Dermand hrsteirment Lean is repayable on semand. A Comminad Instalmsnt Loan e repayable only Upoh e OCANTANCD wt an Event of
Defaulk

“Intanpibles” mesns sxsels of He buBineSs that have no veiut 11 themsehmes but represent vaiue, They inelude such things a5 copyright, paEnts and
rrademarks: trapchinen; licences; jeases: reecarch and development CXEE; phd defermid develnpmeant easis.

~nterast Coverage Ralio” meand he ¢atic of earnings befars interast 2nd taxes o intereat eXpense,



jory ¥oiue" l:.\fyn:.':'t-.w:m:\riﬂ (ether man

simueniory ¥aite" MRS tha tetal value (Based oA the owar of cosl BF rarket)

(i) mvenzories supplied oy rade eragiicrs who at bat e have Aot ear fully peld and would have a right 4o repoasess wil ar part of such inventores i
you wern thern gither bankiupt ov receivership,

(L} work In pDEeSS. and

(i) Mose TTvErTorigT We tnay from time 1o e aasignate.

»l erer” means the lener agreement hetween you and CIBE o which this Scherule and sy ather Schedules A attached.

rLgiter of Cradit” of "L/ megns a docarmentsry Ar Standsty leter of credlt, B leter of guarantes, ora Similar instrument n form and substanee
salistantory t S '

=/ Accpplanco” Means 3 aratt (a6 defined under the B of Exchange At (Can2dz)) payabie Io the beneficary of a documentary LIG which tha Lic
applicar or benefcary, 85 {he case sy be, has presented 1o us far acmptance under the fEnmE of tha L/C.

"pimntidy Staterent of Avsifabhe Cradl Limit™ means the: CIBE form by thal neme, A% t Ty from tme D Ume ba changead.

'Dpﬂradl;g Aecourt” means the account that you nanmaly use for te viay-jo-day cash needs & your busine=s, and ey be ither or bat of a Canadlan
dellar ard a US doliar aceount

“Pastponet Debl™ ymeans amy dmbt owad by you thal has boen farmaly pastpened o CEC,

Sl Rale® mears the varkahle raference rate of iflemsT DEr year daclamd oy &

{BC: from Ame to time 1 ke its pame @t for Canedim dallar loan
made by CIBG n Carada.

=Eyime RAlG LoRn" TeEBafs 3 iaradian delkar e on which Intensst & calcuiated by mmierence to Prime Rate.

"Erlarity Claims" MESna any amount owing 1= B credliar hat @EnkS, or kY Ak, pgual I ot n fricrity’ 10 ur securty, These may hchude ursecTitied

acnirte deductions and taxks cher aMouIts awing 1o govemments and governmental bodies; and amoumnis owing o cTeaitts whi thay chaim priorty
undes he Bamoupicy s Insniventy Ad af ynder 2 purchase Tnsy secawity rtarest In imeniony oF mOuprrent

rRecehebia Vekie™ masms, st ey ime of datErminaton, e owl value of hee of yawr rade accounts recerable, Including sacounis demicisd 0 the
Unitesd States, Wiat are sutject io the speurity (cther than those account

1) cutstrneing for S0 GoyS o More,
(i) owing by pErGQrS, firma or coxporations afffizbed t you. and

(iiiy therewe Ry frorm tme 1o e desigmate).

reharphoidars’ Equily” medna paid-in caphal, retuined mamings @nd atitibuted or conbibuted surplie.

*ctandard COverdraft Rete” meprs the vanabla refarence interest A per yasr deciared by CIEC Trom Hmn to imae to be ity smndard gwerdrati rate on
overgratts In Ganadi=n ar U3 dollar BELAUnts FEmEined with ¢1pG In Canada.




CKNOWLEDGEMENT FOR ECEIPT OF S LE

Name of Company: HICKMAN EQUIPMENT (1985) LTD.

Pate of Terms Letter: June 19/00

Please acknowledge receipt by signing & dating below and retorn the original copy
to my stiention at C5SC — TR: 82213:

Risk Analyst: D
Thanks,

Karalisa Johnson

Sepurity Analyst

Tel: (416) 9B0- 5099
Fex: (416) 980-8150

Cojpments?
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