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U.S. SECURITY AGREEMENT
FROM SUBSIDIARIES OF AGRA INC.

THIS U.S. SECURITY AGREEMENT is made as of April 30, 1999 by each of
DEBTORS (this term and other capitalized terms used in this Agreement having the
respective meanings specified in Section 9) in favor of CANADIAN IMPERIAL
BANK OF COMMERCE, as Administrative Agent.

A. In order to induce the Credit Providers to make or to continue to make
certain financial accommodation to Agra and National Ventures, Debtors are willing to
execute and deliver this Agreement.

B. Each Debtor will obtain benefits from financial accommodation being
made, or continuing to be made, to Agra and National Ventures by the Credit Providers
and, accordingly, each Debtor desires to execute this Agreement to satisfy the condition
described in the preceding paragraph.

NOW, THEREFORE, in consideration of the benefits accruing to each Debtor, the
receipt and sufficiency of which are hereby acknowledged, each Debtor hereby makes the
following representations and warranties to the Administrative Agent and hereby
covenants and agrees with the Administrative Agent.

1. SECURITY INTERESTS
1.1  Grant of Security Interests.

(a)  As security for the prompt and complete payment and performance
when due of all of the Liabilities of such Debtor (including the payment of any such
Liabilities that would become due but for any automatic stay under the provisions of the
Bankruptcy and Insolvency Act (Canada), the United States Bankruptcy Code or any
analogous provisions of any other applicable law in Canada, the United States of America
or any other jurisdiction), each Debtor does hereby assign and transfer unto the
Administrative Agent, and does hereby pledge and grant to the Administrative Agent a
continuing security interest of first priority (subject to Permitted Liens) in, all of the right,
title and interest of such Debtor in, to and under all of the following, whether now
existing or hereafter from time to time acquired: (i) each and every Receivable; (ii) all
Contracts, together with all Contract Rights arising thereunder; (iii) all Inventory; (iv) all
Equipment, including, without limitation, all Vehicles (and the certificates of title and all
registrations relating thereto); (v) all Marks, together with the registrations and right to all
renewals thereof, and the goodwill of the business of such Debtor symbolized by the
Marks; (vi) all Patents; (vii) all Copyrights; (viii) all computer programs of such Debtor
and all intellectual property rights therein and all Proprietary Information and Trade
Secrets of such Debtor; (ix) all other Goods, General Intangibles, Chattel Paper,
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Documents, Investment Property and Instruments; (x) all capital stock and other equity
interests owned by the Debtor in any corporation or other entity and all promissory notes
or other evidences of indebtedness issued to, or held by, the Debtor; (xi) each Cash
Collateral Account and all monies, securities, instruments and other investments
deposited or required to be deposited in such Cash Collateral Account; (xii) all other
bank, demand, time savings, passbook, certificates of deposit and similar accounts
maintained by the Debtor and all monies, securities, instruments and other investments
deposited or required to be deposited in any of the foregoing accounts; and (xiii) all
Proceeds and products of any and all of the foregoing (all of the above, collectively, the
“Collateral™).

(b)  The security interest of the Administrative Agent under this
Agreement extends to all Collateral of the kind which is the subject of this Agreement
which any Debtor may acquire at any time during the continuation of this Agreement.

1.2 Power of Attorney. Each Debtor hereby constitutes and appoints the
Administrative Agent its true and lawful attorney, irrevocably, with full power after the
occurrence of and during the continuance of a Default relative to such Debtor (in the
name of such Debtor or otherwise) to act, require, demand, receive, compound and give
acquittance for any and all monies and claims for monies due or to become due to such
Debtor under or arising out of the Collateral, to endorse any checks or other instruments
or orders in connection therewith and to file any claims or take any action or institute any
proceedings which the Administrative Agent may deem to be necessary or advisable to

protect the interests of the Credit Providers, which appointment as attorney is coupled
with an interest.

2. GENERAL REPRESENTATIONS, WARRANTIES AND COVENANTS

Each Debtor represents, warrants and covenants, which representations, warranties
and covenants shall survive execution and delivery of this Agreement, as follows:

2.1  Necessary Filings.

(a)  Allfilings, registrations and recordings necessary or appropriate to
create, preserve and perfect the security interest granted by each Debtor to the
Administrative Agent hereby in respect of the Collateral (other than Vehicles) have been
(or within 10 days after the date hereof will be) accomplished, and the security interest
granted by each Debtor to the Administrative Agent pursuant to this Agreement in and to
the Collateral (other than Vehicles) constitutes a perfected security interest therein prior
to the rights of all other Persons therein and subject to no other Liens (other than as
expressly permitted under the Secured Credit Documents) and is entitled to all the rights,
priorities and benefits afforded by the Uniform Commercial Code or other relevant law as
enacted in any jurisdiction relevant to perfected security interests, in each case to the
extent that the Collateral consists of the type of property in which a security interest may
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be perfected by filing a financing statement under the Uniform Commercial Code as
enacted in the relevant jurisdiction or in the United States Patent and Trademark Office or
United States Copyright Office.

(b)  Notwithstanding the foregoing, at the request of the Administrative
Agent following the occurrence of a Default, (i) all certificates of title evidencing each
Debtor’s ownership of the Vehicles of such Debtor shall be duly endorsed in favor of,
and delivered to, the Administrative Agent, and (ii) all other filings, registrations or
recordings necessary or appropriate to perfect the security interest granted by each Debtor
to the Administrative Agent hereby in respect of the Vehicles shall be accomplished.
Upon the completion of such endorsements and deliveries, filings, registrations and
recordings, the security interest granted to the Administrative Agent pursuant to this
Agreement in and to the Vehicles of each Debtor will constitute a first priority perfected
security interest therein superior and prior to the rights of all other Persons therein and
subject to no other Liens (other than Permitted Liens) and will be entitled to all the rights,
priorities and benefits afforded by the Uniform Commercial Code or other relevant law as
enacted in any jurisdiction relevant to perfected security interests. Upon the occurrence
of a Default and at the request of the Administrative Agent, each Debtor shall promptly
deliver to the Administrative Agent the originals of all such endorsed certificates of title.

2.2  No Liens. Each Debtor is, and as to Collateral acquired by it from tume to
time after the date hereof each Debtor will be, the owner of all Collateral pledged by it
hereunder free from any Lien, security interest, encumbrance or other right, title or
interest of any Person (other than as expressly permitted under the Secured Credit
Documents), and each Debtor shall defend the Collateral against all claims and demands
of all Persons at any time claiming the same or any interest therein (other than in
connection with Liens as expressly permitted under the Secured Credit Documents)
adverse to the Administrative Agent.

2.3 Other Financing Statements. As of the date hereof, there is no financing
statement (or similar statement or instrument of registration under the law of any
jurisdiction) covering or purporting to cover any interest of any kind in the Collateral
(other than financing statements filed in respect of Liens as expressly permitted under the
Secured Credit Documents), and each Debtor will not execute or authorize to be filed in
any public office any financing statement (or similar statement or instrument of
registration under the law of any jurisdiction) or statements relating to the Collateral,
except financing statements filed or to be filed in respect of and covering the security
interests granted hereby by such Debtor or in connection with Permitted Liens.

2.4 Chief Executive Office, Records. As of the date hereof, the chief
executive office of each Debtor is located at the address indicated on Annex A hereto for
such Debtor. Each Debtor will not move its chief executive office except to such new
location as such Debtor may establish in accordance with the last sentence of this
Section 2.4. A complete set of books of account and records of each Debtor relating to
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the Receivables and the Contract Rights are, and will continue to be, kept at such
Debtor’s chief executive office, at one or more of the other record locations set forth on
Annex A hereto for such Debtor, or at such new locations as such Debtor may establish
in accordance with the last sentence of this Section 2.4. All Receivables and Contract
Rights of each Debtor are, and will continue to be, maintained at, and controlled and
directed (including, without limitation, for general accounting purposes) from, the office
locations described above or such new location established in accordance with the last
sentence of this Section 2.4. No Debtor shall establish new locations for such offices
until (i) it shall have given to the Administrative Agent not less than 30 days’ prior
written notice of its intention to do so, clearly describing such new location and providing
such other information in connection therewith as the Administrative Agent may
reasonably request and (ii) with respect to such new location, it shall have taken all
action, reasonably satisfactory to the Administrative Agent, to maintain the security
interest of the Administrative Agent in the Collateral intended to be granted hereby at all
times fully perfected and in full force and effect. Each Debtor’s Governing Law State is
that state set forth for that Debtor in Annex K hereto.

2.5 Location of Inventory and Equipment. All Inventory and Equipment
held on the date hereof by each Debtor is located at one of the locations shown on
Annex B hereto for such Debtor. Each Debtor agrees that all Inventory and Equipment
now held or subsequently acquired by it shall be kept at (or shall be in transport to) any
one of the locations shown on Annex B hereto, or such new location as such Debtor may
hereafter establish to continue existing business operations or to conduct new business
operations. If any Debtor establishes such a new location for Inventory and Equipment,
(1) 1t shall give to the Administrative Agent written notice that it has done so, clearly
describing such new location and providing such other information in connection
therewith as the Administrative Agent may reasonably request, promptly after relocation
of any Inventory or Equipment to such location, and (ii) with respect to such new
location, it shall promptly take all action reasonably satisfactory to the Administrative
Agent to maintain the security interest of the Administrative Agent in the Collateral

(other than Vehicles) intended to be granted hereby at all times fully perfected and in full
force and effect.

2.6  Recourse. This Agreement is made with full recourse to each Debtor and
pursuant to and upon all the warranties, representations, covenants and agreements on the
part of each Debtor contained herein and otherwise in writing in connection herewith.

2.7 Trade Names, Change of Name. As of the date hereof, no Debtor has or
operates in any jurisdiction under, or in the preceding 12 months has had or has operated
in any jurisdiction under, any trade names, fictitious names or other names except its
legal name and such other trade or fictitious names as are listed on Annex C hereto for
such Debtor. No Debtor shall change its legal name or assume or operate in any
Jurisdiction under any trade, fictitious or other name except those names listed on
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Annex C hereto for such Debtor and new names established in accordance with the last
sentence of this Section 2.7. No Debtor shall assume or operate in any jurisdiction under
any new trade, fictitious or other name until (i) it shall have given to the Administrative
Agent not less than 30 days’ prior written notice of its intention so to do, clearly
describing such new name and the jurisdictions in which such new name shall be used
and providing such other information in connection therewith as the Administrative
Agent may reasonably request and (ii) with respect to such new name, it shall have taken
all action reasonably requested by the Administrative Agent, to maintain the security
interest of the Administrative Agent in the Collateral intended to be granted hereby at all
times fully perfected and in full force and effect.

3. SPECIAL PROVISIONS CONCERNING RECEIVABLES; CONTRACT
RIGHTS; INSTRUMENTS

3.1 Additional Representations and Warranties. As of the time when each
of its Receivables arises, each Debtor shall be deemed to have represented and warranted
that such Receivable, and all records, papers and documents relating thereto (if any) are
what they purport to be and that all papers and documents (if any) relating thereto (i) will
represent indebtedness unpaid and owed by the respective account debtor arising out of
the performance of labor or services or the sale or lease and delivery of the merchandise
listed therein, or both; (ii) will be the only original writings evidencing and embodying
such obligation of the account debtor named therein (other than copies created for general
accounting purposes); and (iii) will be in compliance and will conform in all material
respects with all applicable federal, state and local laws and applicable laws of any
relevant foreign jurisdiction, except where the failure to so comply and confirm could not
reasonably be expected to have a material adverse effect on the validity or enforceability
of any such Receivables.

3.2 Maintenance of Records. Each Debtor will keep and maintain, at its own
cost and expense, records of its Receivables and Contracts, and each Debtor will make
the same available on such Debtor’s premises to the Administrative Agent for inspection,
at such Debtor’s own cost and expense, at any and all reasonable times upon reasonable
prior notice to such Debtor. Upon the occurrence and during the continuance of a Default
relative to any Debtor, and at the reasonable request of the Administrative Agent, such
Debtor shall, at its own cost and expense, deliver all tangible evidence of its Receivables
and Contract Rights (including, without limitation, all documents evidencing the
Receivables and all Contracts) and such books and records to the Administrative Agent
or to its representatives (copies of which evidence and books and records may be retained
by such Debtor). If the Administrative Agent so directs, upon the occurrence and during
the continuance of a Default relative to any Debtor, such Debtor shall legend, in form and
manner reasonably satisfactory to the Administrative Agent, the Receivables and the
Contracts, as well as books, records and documents of such Debtor evidencing or
pertaining to such Receivables and Contracts with an appropriate reference to the fact
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that such Receivables and Contracts have been assigned to the Administrative Agent and
that the Administrative Agent has a security interest therein.

3.3  Direction to Account Debtors, Contracting Parties, etc. Upon the
occurrence and during the continuance of a Default relative to any Debtor, and if the
Administrative Agent so directs such Debtor, such Debtor agrees (x) to cause all
payments on account of the Receivables and Contracts to be made directly to the
Administrative Agent to be held as additional Collateral hereunder; {y) that the
Administrative Agent may, at its option, directly notify the obligors with respect to any
Receivables and/or under any Contracts to make payments with respect thereto as
provided in preceding clause (x) and (z) that the Administrative Agent may enforce
collection of any such Receivables and Contracts and may adjust, settle or compromise
the amount of payment thereof, in the same manner and to the same extent as such
Debtor. Without notice to or assent by any Debtor, the Administrative Agent may apply
any or all amounts so paid to the Administrative Agent in the manner provided in
Section 7.4 of this Agreement. The reasonable costs and expenses (including reasonable
attorneys’ fees) of collection, whether incurred by the relevant Debtor or the
Administrative Agent, shall be borne by the relevant Debtor. The Administrative Agent
shall deliver a copy of each notice referred to in the preceding clause (y) to the relevant
Debtor; provided, that the failure by the Administrative Agent to so notify such Debtor
shall not affect the effectiveness of such notice or the other rights of the Administrative
Agent created by this Section 3.3.

3.4 Modification of Terms; etc. No Debtor shall rescind or cancel any
indebtedness evidenced by any Receivable or under any Contract, or modify any term
thereof or make any adjustment with respect thereto, or extend or renew the same, or
compromise or settle any material dispute, claim, suit or legal proceeding relating thereto,
or sell any Receivable or Contract, or interest therein, without the prior written consent of
the Administrative Agent, except as permitted by Section 3.5 hereof. Each Debtor will
duly fulfill all obligations on its part to be fulfilled under or in connection with the
Receivables and Contracts and will do nothing to impair the rights of the Administrative
Agent in the Receivables or Contracts.

3.5 Collection. Each Debtor shall endeavor in accordance with reasonable
business practices to cause to be collected from the account debtor named in each of its
Receivables or obligor under any Contract, as and when due (including, without
limitation, amounts which are delinquent, such amounts to be collected in accordance
with generally accepted lawful collection procedures) any and all amounts owing under
or on account of such Receivable or Contract, and apply forthwith upon receipt thereof
all such amounts as are so collected to the outstanding balance of such Receivable or
under such Contract, except that, prior to the occurrence of a Default relative to any
Debtor, such Debtor may allow in the ordinary course of business as adjustments to
amounts owing under its Receivables and Contracts (i) an extension or renewal of the
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time or times of payment, or settlement for less than the total unpaid balance, which such
Debtor finds appropriate in accordance with reasonable business judgment and (ii) a
refund or credit due as a result of returned or damaged merchandise or improperly
performed services or for other reasons which such Debtor finds appropriate in
accordance with reasonable business judgment. The reasonable costs and expenses
(including, without limitation, reasonable attorneys’ fees) of collection, whether incurred
by a Debtor or the Administrative Agent, shall be borne by the relevant Debtor.

3.6  Instruments. If any Debtor owns or acquires any Instrument constituting
Collateral, such Debtor will within 10 Business Days notify the Administrative Agent
thereof and, upon request by the Administrative Agent, promptly deliver such Instrument
to the Administrative Agent appropriately endorsed to the order of the Administrative
Agent as further security hereunder.

3.7  Further Actions. Each Debtor will, at its own expense, make, execute,
endorse, acknowledge, file and/or deliver to the Administrative Agent from time to time
such vouchers, invoices, schedules, confirmatory assignments, conveyances, financing
statements, transfer endorsements, powers of attorney, certificates, reports and other
assurances or instruments and take such further steps relating to its Receivables,
Contracts, Instruments and other property or rights covered by the security interest
hereby granted, as the Administrative Agent may reasonably require.

4. SPECIAL PROVISIONS CONCERNING TRADEMARKS

4.1 Additional Representations and Warranties. Each Debtor represents
and warrants that, as of the date hereof, it is the true and lawful owner of all right, title
and interest to, or otherwise has the right to use the registered Marks listed in Annex D
hereto for such Debtor and that such listed Marks constitute all the marks and
applications for marks registered in the United States Patent and Trademark Office that
such Debtor presently owns or uses in connection with its business. Each Debtor
represents and warrants that it owns, is licensed to use or otherwise has the right to use all
material Marks that it uses. Each Debtor further warrants that it has no actual knowledge
of any third party claim that any aspect of such Debtor’s present or contemplated
business operations infringes or will infringe any trademark, service mark or trade name.
Each Debtor represents and warrants that it is the beneficial and record owner of all
trademark registrations and applications listed in Annex D hereto for such Debtor and

that such registrations are valid and subsisting, and that such Debtor is not aware of any
third-party claim that any of such registrations in respect of any Mark is invalid or
unenforceable. Each Debtor hereby grants to the Administrative Agent an absolute,
irrevocable power of attorney to sign, upon the occurrence and during the continuance of
a Default relative to such Debtor, any document which may be required by the United
States Patent and Trademark Office in order to effect an absolute assignment of all right,
title and interest of such Debtor in each Mark, and record the same.
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42 Infringements. Each Debtor agrees, promptly upon learning thereof, to
notify the Administrative Agent in writing of the name and address of, and to furnish
such pertinent information that may be available with respect to, any party who such
Debtor believes is infringing or diluting or otherwise violating in any material respect any
of such Debtor’s rights in and to any Mark, or with respect to any party, which such
Debtor has actual knowledge, claiming that such Debtor’s use of any Mark violates in
any material respect any property right of that party. Each Debtor further agrees, unless
otherwise agreed by the Administrative Agent, to prosecute any Person infringing any
Mark in accordance with reasonable business practices.

4.3  Preservation of Marks. Each Debtor agrees to use its Marks in interstate
commerce during the time in which this Agreement is in effect, sufficiently to preserve
such Marks as trademarks or service marks under the laws of the United States and any
other applicable law; provided, that no Debtor shall be obligated to preserve any Mark in
the event such Debtor determines, in its reasonable business judgment, that the
preservation of such Mark is no longer necessary or desirable in the conduct of its
business.

4.4 Maintenance of Registration. Each Debtor shall, at its own expense,
diligently process all documents required by the Trademark Act of 1946, 15 U.S.C.
§§ 1051 et seq. to maintain trademark registrations, including but not limited to affidavits
of use and applications for renewals of registration in the United States Patent and
Trademark Office for all of its registered Marks pursuant to 15 U.S.C. §§ 1058(a), 1059
and 1065, and shall pay all fees and disbursements in connection therewith and shall not
abandon any such filing of affidavit of use or any such application of renewal prior to the
exhaustion of all administrative and judicial remedies without prior written consent of the
Administrative Agent; provided, that no Debtor shall be obligated to maintain any Mark
in the event that such Debtor determines, in its reasonable business judgment, that the

maintenance of such Mark is no longer necessary or desirable in the conduct of its
business.

4.5 Future Registered Marks. If any Mark registration issues hereafter to any
Debtor as a result of any application now or hereafter pending before the United States
Patent and Trademark Office, within 60 Business Days of receipt of such certificate, such
Debtor shall deliver to the Administrative Agent a copy of such certificate, and an
assignment for security in such Mark, to the Administrative Agent and at the expense of
such Debtor, confirming the assignment for security in such Mark to the Administrative
Agent hereunder, the form of such security to be substantially the same as the form

hereof or in such other form as may be reasonably satisfactory to the Administrative
Agent.

4.6 Remedies. If a Default relative to any Debtor shall occur and be
continuing, the Administrative Agent may take any or all of the following actions:
(1) declare the entire right, title and interest of such Debtor in and to each of the Marks,
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together with all trademark rights and rights of protection to the same, vested in the
Administrative Agent, in which event such rights, title and interest shall immediately vest
in the Administrative Agent and the Administrative Agent shall be entitled to exercise the
power of attorney referred to in Section 4.1 hereof to execute, cause to be acknowledged
and notarized and record such absolute assignment with the applicable agency; (ii) take
and use or sell the Marks and the goodwill of such Debtor’s business symbolized by the
Marks and the right to carry on the business and use the assets of such Debtor in
connection with which the Marks have been used; and (iii) direct such Debtor to refrain,
in which event such Debtor shall refrain, from using the Marks in any manner
whatsoever, directly or indirectly, and, if requested by the Administrative Agent, change
such Debtor’s corporate name to eliminate therefrom any use of any Mark and execute
such other and further documents that the Administrative Agent may request to further
confirm this and to transfer ownership of the Marks and registrations and any pending
trademark application in the United States Patent and Trademark Office to the
Administrative Agent.

5. SPECIAL PROVISIONS CONCERNING PATENTS, COPYRIGHTS AND
TRADE SECRETS

5.1 Additional Representations and Warranties. Each Debtor represents
and warrants that it is the true and lawful owner of all rights in (i) all Trade Secrets and
Proprietary Information necessary to operate the business of such Debtor; (ii) the Patents
listed in Annex E hereto for such Debtor and that such Patents constitute all the patents
and applications for patents that such-Debtor owns and (iii) the Copyrights listed in
Annex F hereto for such Debtor and that said Copyrights constitute all registrations of
copyrights and applications for copyright registrations that such Debtor owns. Each
Debtor further warrants that it has no actual knowledge of any third party claim that any
aspect of such Debtor’s present or contemplated business operations infringes or will
infringe any patent or any copyright or that such Debtor has misappropriated any Trade
Secret or Proprietary Information. Each Debtor hereby grants to the Administrative
Agent an absolute, irrevocable power of attorney to sign, upon the occurrence and during
the continuance of a Default relative to such Debtor, any document which may be
required by the United States Patent and Trademark Office or the United States
Copyright Office in order to effect an absolute assignment of all right, title and interest of
such Debtor in each Patent and Copyright, and to record the same.

5.2  Infringements. Each Debtor agrees, promptly upon learning thereof, to
furnish the Administrative Agent in writing with all pertinent information available to
such Debtor with respect to any infringement, contributing infringement or active
inducement to infringe in any material respect any Patent or Copyright or to any claim
that the practice of any Patent or the use of any Copyright violates in any material respect
any property right of a third party, or with respect to any misappropriation of any Trade
Secret or any claim that practice of any Trade Secret violates in any material respect any
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property right of a third party. Each Debtor further agrees, to the extent consistent with
reasonable business practices, to prosecute any Person infringing any Patent or Copyright
or any Person misappropriating any Trade Secret.

5.3 Maintenance of Patents. At its own expense, each Debtor shall make
timely payment of all post-issuance fees required pursuant to 35 U.S.C. § 41 to maintain
in force rights under each Patent, absent prior written consent of the Administrative
Agent; provided, that no Debtor shall be obligated to maintain any Patent in the event
such Debtor determines, in its reasonable business judgment, that the maintenance of
such Patent is no longer necessary or desirable in the conduct of its business.

5.4 Prosecution of Patent Application. At its own expense, each Debtor shall
diligently prosecute all applications for Patents for such Debtor and shall not abandon
any such application prior to exhaustion of all administrative and judicial remedies,
absent written consent of the Administrative Agent; provided, that no Debtor shall be
obligated to prosecute any application in the event such Debtor determines, in its
reasonable business judgment, that the prosecuting of such application is no longer
necessary or desirable in the conduct of its business.

5.5  Other Patents and Copyrights. Within 30 Business Days of the
acquisition or issuance of a Patent, registration of a Copyright, or acquisition of a
registered copyright, the relevant Debtor shall deliver to the Administrative Agent a copy
of such Copyright or certificate or registration of such Patents, as the case may be, with
an assignment for security as to such Patent or Copyright, as the case may be, to the
Administrative Agent and at the expense of such Debtor, confirming the assignment for
security, the form of such assignment for security to be substantially the same as the form

of Annex G or Annex H hereof or in such other form as may be reasonably satisfactory to
the Administrative Agent.

5.6 Remedies. If a Default relative to any Debtor shall occur and be
continuing, the Administrative Agent may take any or all of the following actions:
(1) declare the entire right, title, and interest of such Debtor in each of the Patents and
Copyrights vested in the Administrative Agent, in which event such right, title, and
interest shall immediately vest in the Administrative Agent, in which case the
Administrative Agent shall be entitled to exercise the power of attorney referred to in
Section 5.1 hereof to execute, cause to be acknowledged and notarized and to record said
absolute assignment with the applicable agency; (ii) take and practice or sell the Patents
and Copyrights; and (iii) direct such Debtor to refrain, in which event such Debtor shall
refrain, from practicing the Patents and using the Copyrights directly or indirectly, and
such Debtor shall execute such other and further documents as the Administrative Agent

may request further to confirm this and to transfer ownership of the Patents and
Copyrights to the Administrative Agent.

- __ﬁ,.',. L e
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6. PROVISIONS CONCERNING ALL COLLATERAL

6.1 Protection of Administrative Agent’s Security. Each Debtor will at all
times keep its Inventory and Equipment insured in favor of the Administrative Agent, at
such Debtor’s own expense to the extent and in the manner provided in the Secured
Credit Documents.

6.2  Further Actions. Each Debtor will, at its own expense, make, execute,
endorse, acknowledge, file and/or deliver to the Administrative Agent from time to time
such lists, descriptions and designations of its Collateral, warehouse receipts, receipts in
the nature of warehouse receipts, bills of lading, documents of title, vouchers, invoices,
schedules, confirmatory assignments, conveyances, financing statements, transfer
endorsements, powers of attorney, certificates, reports and other assurances or
instruments, and take such further steps relating to the Collateral and other property or
rights covered by the security interest hereby granted, which the Administrative Agent
deems reasonably appropriate or advisable to perfect, preserve or protect its security
interest in the Collateral.

6.3  Financing Statements. Each Debtor agrees to execute and deliver to the
Administrative Agent such financing statements, in form reasonably acceptable to the
Administrative Agent, as the Administrative Agent may from time to time reasonably
request or as are necessary or desirable in the reasonable opinion of the Administrative
Agent to establish and maintain a valid, enforceable, first priority perfected security
interest in the Collateral as provided herein and the other rights and security
contemplated hereby all in accordance with the Uniform Commercial Code and any other
relevant law. Each Debtor will pay any applicable filing fees, recordation taxes and
related expenses relating to its Collateral. Each Debtor hereby authorizes the
Administrative Agent to file any such financing statements without the signature of such
Debtor where permitted by law.

7. REMEDIES UPON OCCURRENCE OF DEFAULT

7.1 Remedies; Obtaining the Collateral Upon Default. Each Debtor agrees
that, if a Default relative to such Debtor shall have occurred and be continuing, then and
in every such case, the Administrative Agent, in addition to any rights now or hereafter
existing under applicable law, shall have all rights as a secured creditor under the
Uniform Commercial Code and may:

(1)  personally, or by agents or attorneys, immediately take
possession of the Collateral of such Debtor or any part thereof, from such Debtor or any
other Person who then has possession of any part thereof with or without notice or
process of law, and for that purpose may enter upon such Debtor’s premises where any of
the Collateral is located and remove the same and use in connection with such removal
any and all services, supplies, aids and other facilities of such Debtor;
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(i)  instruct the obligor or obligors on any agreement, instrument
or other obligation (including, without limitation, the Receivables and the Contracts)
constituting the Collateral of such Debtor to make any payment required by the terms of
such agreement, instrument or other obligation directly to the Administrative Agent;

(iii) withdraw all monies, securities and instruments in any Cash
Collateral Account for application to the Liabilities of such Debtor in accordance with
Section 7.4 hereof; -

(iv) sell, assign or otherwise liquidate any or all of the Collateral
of such Debtor or any part thereof in accordance with Section 7.2 hereof, or direct such
Debtor to sell, assign or otherwise liquidate any or all of the Collateral of such Debtor or
any part thereof, and, in each case, take possession of the proceeds of any such sale or
liquidation;

(v)  take possession of the Collateral of such Debtor or any part
thereof, by directing such Debtor in writing to deliver the same to the Administrative
Agent at any place or places designated by the Administrative Agent, in which event such
Debtor shall at its own expense:

(x) forthwith cause the same to be moved to the place or
places so designated by the Administrative Agent and there delivered to the
Administrative Agent;

(y)  store and keep any Collateral so delivered to the
Administrative Agent at such place or places pending further action by the
Administrative Agent as provided in Section 7.2 hereof, and

(z)  while the Collateral shall be so stored and kept,
provide such guards and maintenance services as shall be necessary to protect the same
and to preserve and maintain them in good condition; and

(vi) license or sublicense, whether on an exclusive or
nonexclusive basis, any Marks, Patents or Copyrights included in the Collateral for such

term and on such conditions and in such manner as the Administrative Agent shall in its
sole judgment determine;

it being understood that each Debtor’s obligation so to deliver the Collateral is of the
essence of this Agreement and that, accordingly, upon application to a court of equity
having jurisdiction, the Administrative Agent shall be entitled to a decree requiring
specific performance by such Debtor of such obligation.

7.2 Remedies; Disposition of the Collateral. Any Collateral repossessed by
the Administrative Agent under or pursuant to Section 7.1 hereof, and any other
Collateral whether or not so repossessed by the Administrative Agent, may be sold,

-
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assigned, leased or otherwise disposed of under one or more contracts or as an entirety,
and without the necessity of gathering at the place of sale the property to be sold, and in
general in such manner, at such time or times, at such place or places and on such terms
as the Administrative Agent may, in compliance with any mandatory requirements of
applicable law, determine to be commercially reasonable. Any of the Collateral may be
sold, leased or otherwise disposed of, in the condition in which the same existed when
taken by the Administrative Agent or after any overhaul or repair at the expense of the
relevant Debtor which the Administrative Agent shall determine to be commercially
reasonable. Any such disposition which shall be pursuant to a private sale or other
private proceedings permitted by such requirements shall be made upon not less than

10 Business Days’ written notice to the relevant Debtor specifying the time at which such
disposition is to be made and the intended sale price or other consideration therefor, and
shall be subject, for the 10 Business Days after the giving of such notice, to the right of
the relevant Debtor or any nominee of such Debtor to acquire the Collateral involved at a
price or for such other consideration at least equal to the intended sale price or other
consideration so specified. Any such disposition which shall be a public sale permitted
by such requirements shall be made upon not less than 10 days’ written notice to the
relevant Debtor specifying the time and place of such sale and, in the absence of
applicable requirements of law, shall be by public auction (which may, at the
Administrative Agent’s option, be subject to reserve), after publication of notice of such
auction not less than 10 days prior thereto in two newspapers in general circulation in the
general vicinity of the location at which the public sale shall be conducted. To the extent
permitted by any such requirement of law, the Administrative Agent or any other Credit
Provider may bid for and become the purchaser of the Collateral or any item thereof,
offered for sale in accordance with this Section without accountability to the relevant -
Debtor. If, under mandatory requirements of applicable law, the Administrative Agent
shall be required to make disposition of the Collateral within a period of time which does
not permit the giving of notice to the relevant Debtor as hereinabove specified, the
Administrative Agent need give such Debtor only such notice of disposition as shall be
reasonably practicable in view of such mandatory requirements of applicable law.

7.3  Waiver of Claims. Except as otherwise provided in this Agreement,
EACH DEBTOR HEREBY WAIVES, TO THE MAXIMUM EXTENT PERMITTED
BY APPLICABLE LAW, NOTICE AND JUDICIAL HEARING IN CONNECTION
WITH THE ADMINISTRATIVE AGENT’S TAKING POSSESSION OR THE
ADMINISTRATIVE AGENT’S DISPOSITION OF ANY OF THE COLLATERAL,
INCLUDING, WITHOUT LIMITATION, ANY AND ALL PRIOR NOTICE AND
HEARING FOR ANY PREJUDGMENT REMEDY OR REMEDIES AND ANY SUCH
RIGHT WHICH SUCH DEBTOR WOULD OTHERWISE HAVE UNDER THE
CONSTITUTION OR ANY STATUTE OF THE UNITED STATES OR OF ANY
STATE, and each Debtor hereby further waives, to the extent permitted by law and
except as otherwise provided herein:
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(1) all damages occasioned by such taking of possession except
any damages which are the direct result of the Administrative Agent’s gross negligence
or willful misconduct;

(i)  all other requirements as to the time, place and terms of sale
or other requirements with respect to the enforcement of the Administrative Agent’s
rights hereunder; and

(iii)  all rights of redemption, appraisement, valuation, stay,
extension or moratorium now or hereafter in force under any applicable law in order to
prevent or delay the enforcement of this Agreement or the absolute sale of the Collateral
or any portion thereof, and each Debtor, for itself and all who may claim under it, insofar
as it or they now or hereafter lawfully may, hereby waives the benefit of all such laws.

Any sale of, or the grant of options to purchase, or any other realization upon, any
Collateral shall operate to divest all right, title, interest, claim and demand, either at law
or in equity, of the relevant Debtor therein and thereto, and shall be a perpetual bar both
at law and in equity against such Debtor and against any and all Persons claiming or
attempting to claim the Collateral so sold, optioned or realized upon, or any part thereof,
from, through and under such Debtor.

7.4  Application of Proceeds.

(@)  Subject to the provisions of the Credit Agreement, all Proceeds of
Collateral of any Debtor received by the Administrative Agent may be applied to
discharge or satisfy any expenses (including expenses of enforcing the Administrative
Agent’s rights against such Debtor under this Agreement), Liens over the Collateral of
such Debtor in favor of Persons other than the Administrative Agent, borrowings, taxes
and other liabilities affecting the Collateral of such Debtor or which are considered
advisable by the Administrative Agent to protect, preserve, repair, process, maintain or
enhance the Collateral of such Debtor or prepare it for sale, lease or other disposition, or
to keep in good standing any Liens on the Collateral of such Debtor ranking in priority to
any of the security interests from such Debtor, or to sell, lease or otherwise dispose of the
Collateral of such Debtor. The balance of such Proceeds may, at the sole discretion of
the Administrative Agent, be held as security for the Liabilities of such Debtor or be
applied to such of the Liabilities of such Debtor (whether or not the same are due and
payable) in such manner and at such times as the Administrative Agent considers
appropriate (including in such manner as may be required to comply with any priority,
subordination or security sharing arrangements between any one or more of the Credit
Providers) and thereafter will be accounted for as required by law.

{(b)  Itis understood and agreed that Debtors shall remain jointly and
severally liable to the extent of any deficiency between the amount of the proceeds of the

-~ L.,
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Collateral hereunder and the aggregate amount of the sums referred to in Section 7.4(a)
hereof.

7.5 Remedies Cumulative. Each and every right, power and remedy hereby
specifically given to the Administrative Agent shall be in addition to every other right,
power and remedy specifically given under this Agreement and the other Secured Credit
Documents or now or hereafter existing at law, in equity or by statute and each and every
right, power and remedy whether specifically herein given or otherwise existing may be
exercised from time to time or simultaneously and as often and in such order as may be
deemed expedient by the Administrative Agent. All such rights, powers and remedies
shall be cumulative and the exercise or the beginning of the exercise of one shall not be
deemed a waiver of the right to exercise any other or others. No delay or omission of the
Administrative Agent in the exercise of any such right, power or remedy and no renewal
or extension of any of the Liabilities shall impair any such right, power or remedy or
shall be construed to be a waiver of any Default or an acquiescence therein. No notice to
or demand on any Debtor in any case shall entitle it to any other or further notice or
demand in similar or other circumstances or constitute a waiver of any of the rights of the
Administrative Agent to any other or further action in any circumstances without notice
or demand. In the event that the Administrative Agent shall bring any suit to enforce any
of its rights hereunder and shall be entitled to judgment, then in such suit the
Administrative Agent may recover reasonable expenses, including reasonable attorneys’
fees, and the amounts thereof shall be included in such judgment.

7.6  Discontinuance of Proceedings. In case the Administrative Agent shall
have instituted any proceeding to enforce any right, power or remedy under this
Agreement by foreclosure, sale, entry or otherwise, and such proceeding shall have been
discontinued or abandoned for any reason or shall have been determined adversely to the
Administrative Agent, then and in every such case the relevant Debtor, the
Administrative Agent and each holder of any of the Liabilities shall be restored to their
former positions and rights hereunder with respect to the Collateral subject to the security
interest created under this Agreement, and all rights, remedies and powers of the
Administrative Agent shall continue as if no such proceeding had been instituted.

7.7  Enforcement by Administrative Agent. The Credit Providers agree that
this Agreement may be enforced only by the action of the Administrative Agent and that
no other Credit Provider shall have any right individually to seek to enforce this
Agreement or to realize upon the security to be granted hereby, it being understood and
agreed that such rights and remedies may be exercised by the Administrative Agent for
the benefit of the Credit Providers upon the terms of this Agreement.
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8. INDEMNITY
8.1 Indemnity.

(a) Each Debtor jointly and severally agrees to indemnify, reimburse
and hold the Administrative Agent, each other Credit Provider and their respective
successors, permitted assigns, employees, agents and servants (hereinafter in this
Section 8.1 referred to individually as “Indemnitee,” and collectively as “Indemnitees”)
harmless from any and all losses, liabilities, obligations, damages, injuries, penalties,
claims, demands, actions, suits, judgments and any and all reasonable costs, expenses or
disbursements (including reasonable attorneys’ fees and expenses) (for the purposes of
this Section 8.1 the foregoing are collectively called “expenses”) of whatsoever kind and
nature imposed on, asserted against or incurred by any of the Indemnitees in any way
relating to or arising out of this Agreement, any other Secured Credit Document or any
other document executed in connection herewith or therewith or in any other way
connected with the administration of the transactions contemplated hereby or thereby or
the enforcement of any of the terms of, or the preservation of any rights under any
thereof, or in any way relating to or arising out of the manufacture, ownership, ordering,
purchase, delivery, control, acceptance, lease, financing, possession, operation, condition,
sale, return or other disposition, or use of the Collateral (including, without limitation,
latent or other defects, whether or not discoverable), the violation by Debtors of the laws
of any country, state or other governmental body or unit, any tort (including, without
limitation, claims arising or imposed under the doctrine of strict liability, or for or on
account of injury to or the death of any Person (including any Indemnitee), or property
damage), or contract claim; provided that no Indemnitee shall be indemnified pursuant to
this subsection 8.1(a) for losses, damages or liabilities to the extent caused by the gross
negligence or willful misconduct of such Indemnitee. Each Debtor agrees that, upon
written notice by any Indemnitee of the assertion of such a liability, obligation, damage,
injury, penalty, claim, demand, action, suit or judgment, the relevant Debtor shall assume
full responsibility for the defense thereof. Each Indemnitee agrees to use its best efforts

to promptly notify the relevant Debtor of any such assertion of which such Indemnitee
has knowledge.

(b)  Without limiting the application of subsection 8.1(a) hereof, each
Debtor agrees, jointly and severally, to pay, or reimburse the Administrative Agent for
any and all reasonable fees, costs and expenses of whatever kind or nature incurred in
connection with the creation, preservation or protection of the Administrative Agent’s
Liens on, and security interest in, the Collateral, including, without limitation, all fees and
taxes in connection with the recording or filing of instruments and documents in public
offices, payment or discharge of any taxes or Liens upon or in respect of the Collateral,
premrums for insurance with respect to the Collateral and all other reasonable fees, costs
and expenses in connection with protecting, maintaining or preserving the Collateral and
the Administrative Agent’s interest therein, whether through judicial proceedings or
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otherwise, or in defending or prosecuting any actions, suits or proceedings arising out of
or relating to the Collateral.

(c) Ifand to the extent that the obligations of any Debtor under this
Section 8.1 are unenforceable for any reason, such Debtor hereby agrees to make the
maximum contribution to the payment and satisfaction of such obligations which is
permissible under applicable law.

8.2 Indemnity Liabilities Secured by Collateral; Survival. Any amounts
paid by any Indemnitee as to which such Indemnitee has the right to reimbursement from
any Debtor shall constitute Liabilities of such Debtor secured by the Collateral. The
indemnity obligations of each Debtor contained in this Section 8 shall continue in full
force and effect notwithstanding the full payment of all of the other Liabilities and
notwithstanding the discharge thereof.

9. DEFINITIONS

Capitalized terms used in this Agreement and not otherwise defined shall have the
respective meanings given to such terms in the Credit Agreement, and the following
terms shall have the meanings herein specified. Such definitions shall be equally
applicable to the singular and plural forms of the terms defined.

“Administrative Agent” shall mean Canadian Imperial Bank of Commerce in its
capacity as Administrative Agent on behalf of and for the benefit of the Lenders in
accordance with the Credit Agreement and shall include its successors and assigns in
such capacity.

“Agra” shall mean AGRA Inc., a corporation existing under the laws of Canada,
together with its successors by amalgamation, merger or otherwise.

“Agreement” shall mean this Security Agreement as the same may be modified,
supplemented or amended from time to time in accordance with its terms.

“Cash Collateral Account” shall mean any cash collateral account maintained
with, and in the sole dominion and control of, the Administrative Agent.

“Chattel Paper” shall have the meaning provided in the Uniform Commercial
Code as in effect on the date hereof in the State of New York.

“Collateral” shall have the meaning provided in subsection 1.1(a) of this
Agreement.

“Contract Rights” shall mean all rights of any Debtor, including, without
limitation, (i) any and all rights to receive and demand payments under any or all
Contracts, (ii) any and all rights to receive and compel performance under any or all
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Contracts and (iii) any and all other rights, interests and claims now existing or in the
future arising in connection with any or all Contracts.

“Contracts” shall mean all contracts between any Debtor and one or more
additional parties, but excluding any contract to the extent that the terms thereof prohibit
(after giving effect to any approach or waivers) the assignment of, or granting a security
interest in, such contract (it being understood and agreed, however, that notwithstanding
the foregoing, all rights to payment for money due or to become due pursuant to any such
excluded contract shall be subject to the security interests created pursuant to this
Agreement).

“Copyrights” shall mean any United States or foreign copyright owned (or
subject to the rights of ownership) by any Debtor, including any registrations of any
copyright, in the United States Copyright Office or the equivalent thereof in any foreign
country, as well as any application for a copyright registration now or hereafter made
with the United States Copyright Office or the equivalent thereof in any foreign country
by any Debtor.

“Credit Agreement” shall mean that certain Credit Agreement dated as of
April 30, 1999 between Agra, as a borrower in Canada, National Ventures, as a borrower
in the United States of America, the Persons from time to time parties to such agreement
as lenders, and Canadian Imperial Bank of Commerce, as administrative agent, as such

credit agreement may from time to time be supplemented, amended, restated or
consolidated.

“Credit Providers” shall mean the Administrative Agent, the Lenders and their

respective Eligible Affiliates and “Credit Provider” shall mean any one of the Credit
Providers.

“Debtors” shall mean the signatories to this Agreement other than the
Administrative Agent, together with each other Person which from time to time becomes
a Debtor under this Agreement by executing and delivering to the Administrative Agent a

Supplement to this Agreement as provided for in Section 10.11 of this Agreement, and
“Debtor” shall mean any of Debtors.

“Default” shall mean, relative to any Debtor, a default by such Debtor in the
payment or performance of any of such Debtor’s Liabilities.

“Documents” shall have the meaning provided in the Uniform Commercial Code
as in effect on the date hereof in the State of New York.

“Equipment” shall mean any “equipment,” as such term is defined in the Uniform
Commercial Code as in effect on the date hereof in the State of New York, now or
hereafter owned by any Debtor and, in any event, shall include, but shall not be limited
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to, all machinery, equipment, furnishings, movable trade fixtures and vehicles now or
hereafter owned by any Debtor and any and all additions, substitutions and replacements
of any of the foregoing, wherever located, together with all attachments, components,
parts, equipment and accessories installed thereon or affixed thereto.

“General Intangibles” shall have the meaning provided in the Uniform
Commercial Code as in effect on the date hereof in the State of New York.

“Goods” shall have the meaning provided in the Uniform Commercial Code as in
effect on the date hereof in the State of New York.

“Governing Law State” shall mean, for each Debtor, the state in which its
principal place of business is currently located or, if none, the state in which it is
incorporated.

“Indemnitee” shall have the meaning provided in Section 8.1 of this Agreement.

“Instrument” shall have the meaning provided in the Uniform Commercial Code
as in effect on the date hereof in the State of New York.

“Inventory” shall mean merchandise, inventory and goods, and all additions,
substituttons and replacements thereof, wherever located, together with all goods,
supplies, incidentals, packaging materials, labels, materials and any other items used or
usable in manufacturing, processing, packaging or shipping same, in all stages of
production -- from raw materials through work-in-process to finished goods -- and all
products and proceeds of whatever sort and wherever located and any portion thereof
which may be returned, rejected, reclaimed or repossessed by the Administrative Agent
from any Debtor’s customers, and shall specifically include all “inventory” as such term
is defined in the Uniform Commercial Code as in effect on the date hereof in the State of
New York, now or hereafter owned by any Debtor.

“Investment Property” shall have the meaning provided in the Uniform
Commercial Code as in effect on the date hereof in the State of New York, including but
not limited to those shares of common or preferred stock issued by the companies and
evidenced by the stock certificates (and all securities issued as a distribution upon or in

an exchange, reclassification, reorganization, split or division thereof) set forth in
Annex 1.

“Liabilities” shall mean, relative to any Debtor, all present and future
indebtedness, liabilities and obligations of any or every kind, nature or description
whatsoever and however (whether direct or indirect, joint or several, absolute or
contingent, matured or unmatured and whether as principal debtor, guarantor, surety or
otherwise and, for greater certainty, including interest that, but for any filing made
relative to such Debtor under the provisions of any applicable bankruptcy or insolvency
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statute, would accrue on any such indebtedness, liabilities and obligations) of such
Debtor to each of the Administrative Agent and the other Credit Providers under, in
connection with or with respect to each of the Secured Credit Documents, and any unpaid
balance thereof.

“Marks” shall mean all United States or foreign trademarks, service marks and
trade names now owned, subject to a right of ownership, or hereafter acquired by any
Debtor, including any registration of, or application for, any tradémarks and service
marks in the United States Patent and Trademark Office or the equivalent thereof in any
foreign country, and any trade dress including logos and/or designs used by any Debtor in
the United States or any foreign country.

“National Ventures” shall mean National Ventures, Inc., a corporation existing
under the laws of the State of Florida, together with its successors by amalgamation,
merger or otherwise.

“Patents” shall mean any United States or foreign patent owned, subject to a right
of ownership by or hereafter acquired by any Debtor and any divisions, continuations,
reissues, reexaminations, extensions or renewals thereof, as well as any application for a
United States or foreign patent now or hereafter made by any Debtor or subject to a right
of ownership in such Debtor.

“Proceeds” shall have the meaning provided in the Uniform Commercial Code as
in effect in the State of New York on the date hereof or under other relevant law and, in
any event, shall include, but not be limited to; (i) any and all proceeds of any insurance,
indemnity, warranty or guaranty payable to the Administrative Agent or any Debtor from
time to time with respect to any of the Collateral; (i) any and all payments (in any form
whatsoever) made or due and payable to any Debtor from time to time in connection with
any requisition, confiscation, condemnation, seizure or forfeiture of all or any part of the
Collateral by any Governmental Authority (or any person acting under color of
Governmental Authority) and (iii) any and all other amounts from time to time paid or
payable under or in connection with any of the Collateral.

“Proprietary Information” means all information and know-how worldwide,
including, without limitation, technical data, manufacturing data, research and
development data, manufacturing data, research and development data, data relating to
compositions, processes and formulations, manufacturing and production know-how and
experience, management know-how, training programs, manufacturing, engineering and
other drawings, specifications, performance criteria, operating instructions, maintenance
manuals, technology, technical information, software, engineering and computer data and
databases, design and engineering specifications, catalogs, promotional literature and
financial, business and marketing plans, inventions and invention disclosures.
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“Receivables” shall mean any “account” as such term is defined in the Uniform
Commercial Code as in effect on the date hereof in the State of New York, now or
hereafter owned by any Debtor and, in any event, shall include, but shall not be limited
to, all of such Debtor’s rights to payment for goods sold or leased or services performed
by such Debtor, whether now in existence or arising from time to time hereafter,
including, without limitation, rights evidenced by an account, note, contract, security
agreement, chattel paper or other evidence of indebtedness or security, together with
(a) all security pledged, assigned, hypothecated or granted to or held by such Debtor to
secure the foregoing; (b) all of any Debtor’s right, title and interest in and to any goods,
the sale of which gave rise thereto; (c) all guarantees, endorsements and indemnifications
on, or of, any of the foregoing; (d) all powers of attorney for the execution of any
evidence of indebtedness or security or other writing in connection therewith; (e) all
books, records, ledger cards and invoices relating thereto; (f) all evidences of the filing of
financing statements and other statements and the registration of other instruments in
connection therewith and amendments thereto, notices to other creditors or secured
parties, and certificates from filing or other registration officers; (g) all credit -
information, reports and memoranda relating thereto; and (h) all other writings related in
any way to the foregoing.

“Secured Credit Documents” shall mean (a) the Credit Agreement, (b) all other
present and future Credit Documents as the same may from time to time be
supplemented, amended, restated or gconsolidated, including all guarantees, security
agreements, pledges and deeds of trust executed and delivered by the Debtors pursuant to
the Credit Agreement, and (c) all present and future Approved Lender/Borrower Hedging
Arrangements, as the same may from time to time be supplemented, amended, restated or
consolidated.

“Supplement” shall have the meaning specified in Section 10.11 hereof.

“Trade Secrets” shall mean any secretly held existing engineering and other data,
information, production procedures and other know-how relating to the design,
manufacture, assembly, installation, use, operation, marketing, sale and servicing of any
products, services or business of any Debtor worldwide whether written or not written.

“Uniform Commercial Code” shall mean the Uniform Commercial Code as
enacted in the relevant jurisdiction based upon a model statute so titled published by the
National Conference of Commissioners on Uniform State Laws.

“Vehicles” shall mean any motor vehicle, including any automobile, truck or
trailer, that is subject to a certificate of title or registration statute in the jurisdiction in
which it is located.
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10. MISCELLANEOUS

10.1 Notices. All notices and other communications given under or with respect
to this Agreement will be in writing and may be sent by facsimile, mailed or delivered to
the Administrative Agent at its address: Canadian Imperial Bank of Commerce, 161 Bay
Street, 8th Floor, BCE Place, Toronto, Ontario, M5J 2S8, (facsimile (416) 956-3830) for
the attention of the Manager-Agency; or to any Debtor in care of Agra at Suite 1900,
Royal Bank Tower, 335-8th Avenue S.W., Calgary, Alberta, T2P1C9, (facsimile
(403) 263-9697) for the attention of the General Counsel; or, as to any such Person, at
such other address or facsimile number as may be designated by such Person in a notice
to the others given as required hereby. Except as otherwise provided in this Agreement,
all such communications will be deemed to have been duly given when (a) transmitted by
facsimile if transmitted prior to 4:00 p.m. (local time at the place of delivery) on a
Business Day and otherwise on the Business Day following transmission; (b) personally
delivered or (c) in the case of a mailed notice, upon receipt, in each case given or
addressed as aforesaid.

10.2 Waiver; Amendment. No provision of this Agreement may be changed,
discharged or terminated except with the written consent of each Debtor directly affected
thereby and the written consent of the Administrative Agent. This Agreement shall be
construed as a separate agreement with respect to each Debtor and, subject to the first
sentence of this Section, may be amended, modified, supplemented, waived or released
with respect to any Debtor, or any representations, agreements, contracts, indemnities,
Liabilities or Collateral of, or any security interests from, any Debtor, without the
approval of any other Debtor and without affecting the liabilities or obligations of any
other Debtor under this Agreement.

10.3 Liabilities Absolute. The obligations of each Debtor hereunder shall
remain in full force and effect without regard to, and shall not be impaired by: (a) any
bankruptcy, insolvency, reorganization, arrangement, readjustment, composition,
liquidation or the like of such Debtor; (b) any exercise or non-exercise, or any waiver of,
any right, remedy, power or privilege under or in respect of this Agreement or any other
Secured Credit Document; or (c) any amendment to or modification of any Secured
Credit Document or any security for any of the Liabilities; whether or not any Debtor
shall have notice or knowledge of any of the foregoing.

10.4 Successors and Assigns. This Agreement shall be binding upon each
Debtor and its successors and permitted assigns and shall inure to the benefit of the
Administrative Agent and the Credit Providers and their respective successors and
assigns. No Debtor may assign this Agreement or any of its liabilities or obligations
under this Agreement. All agreements, statements, representations and warranties made
by each Debtor herein or in any certificate or other instrument delivered by such Debtor
or on its behalf under this Agreement shall be considered to have been relied upon by the
Credit Providers and shall survive the execution and delivery of this Agreement and the

——— .,
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other Secured Credit Documents regardless of any investigation made by the Credit
Providers or on their behalf.

10.5 Headings Descriptive. The headings of the several sections of this
Agreement are inserted for convenience only and shall not in any way affect the meaning
or construction of any provision of this Agreement.

10.6 Governing Law. THIS AGREEMENT AND THE RIGHTS AND
LIABILITIES OF THE PARTIES HEREUNDER SHALL BE CONSTRUED, AS TO
EACH DEBTOR, IN ACCORDANCE WITH AND BE GOVERNED BY THE LAW
OF THE DEBTOR’S GOVERNING LAW STATE.

10.7 Debtor’s Duties. It is expressly agreed, anything herein contained to the
contrary notwithstanding, that each Debtor shall remain liable to perform all of the
obligations, if any, assumed by it with respect to the Collateral and the Administrative
Agent shall not have any obligations or liabilities with respect to any Collateral by reason
of or arising out of this Agreement, nor shall the Administrative Agent be required or
obligated in any manner to perform or fulfill any of the obligations of any Debtor under
or with respect to any Collateral.

10.8 Release of Debtors. Promptly following any release of any Debtor from
all of its Liabilities (including any such release effected by the operation of an express
provision of the Secured Credit Documents providing for the release of such Liabilities in
specified circumstances), the Administrative Agent, without affecting in any manner
whatsoever any of the Liabilities of any other Debtor or any of the security interests
created by this Agreement over the Collateral of any other Debtor, will release such
Debtor and the Collateral of such Debtor then subject to the security interests created by
this Agreement from this Agreement and from the security interests created by this
Agreement, and such release shall serve to terminate any license granted pursuant to
Section 7.1(vi) hereof. Upon such release, and at the request and expense of such Debtor,
the Administrative Agent shall execute and deliver to such Debtor such releases and
discharges as such Debtor may reasonably request.

10.9 Counterparts and Facsimile. This Agreement may be executed in
counterparts. Each executed counterpart shall be deemed to be an original and all
counterparts taken together shall constitute one and the same Agreement. Delivery of an
executed signature page to this Agreement by any Debtor by facsimile transmission shall
be as effective as delivery of a manually executed copy of this Agreement by such
Debtor.

10.10 The Administrative Agent. The Administrative Agent will hold in
accordance with this Agreement all items of the Collateral at any time received under this
Agreement. Itis expressly understood and agreed that the obligations of the
Administrative Agent as holder of the Collateral and interests therein and with respect to
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the disposition thereof, and otherwise under this Agreement, are only those expressly set
forth in this Agreement. The Administrative Agent shall act hereunder on the terms and
conditions set forth in this Agreement.

10.11 Additional Debtors. Additional Persons may from time to time after the
date of this Agreement become Debtors under this Agreement by executing and
delivering to the Administrative Agent a supplemental agreement (a “Supplement”) to
this Agreement in substantially the form attached as Annex J to this’ Agreement.
Effective from and after the date of the execution and delivery by any Person to the
Administrative Agent of a Supplement:

(a)  such Person shall be, and shall be deemed for all purposes to be, a
Debtor under this Agreement with the same force and effect, and subject to the same
agreements, representations, indemnities, liabilities, obligations and security interests, as
if such Person had been an original signatory to this Agreement as a Debtor; and

(b)  all Collateral of such Person shall be, and shall be deemed for all
purposes to be, “Collateral” of such Person for the purposes of this Agreement and
subject to security interests from such Person in accordance with the provisions of this
Agreement as security for the due payment and performance of the “Liabilities” of such
Person in accordance with the provisions of this Agreement.

The execution and delivery of a Supplement by any additional Person shall not require
the consent of any Debtor and all of the liabilities and obligations of each Debtor under
this Agreement, and all security interests of each Debtor, shall remain in full force and
effect notwithstanding the addition of any new Debtor to this Agreement.

IN WITNESS OF WHICH, the parties hereto have caused this Agreement to be
executed and delivered by their duly authorized officers as of the date shown on the first
page of this Agreement.

[signatures on the next following page]

—— .
104030005 - .
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CANADIAN IMPERIAL BANK OF NATIONAL VENTURES, INC.
COMMERCE, as Administrative Agent
AGRA FOUNDATIONS, INC.

AGRA INFRASTRUCTURE, INC.

By: / \,4/ ZHL. AGRA MONENCO U.S., INC.
Name: Robert T‘ér‘f‘melhagﬂ

Title: Executive Director AGRA EARTH & ENVIRONMENTAL,

By:

Name ™ Warren Lobo AGRA HOLDINGS, INC.
Title: Associate

NORTHERN-MONENCO AGRA, INC.
AGRA BAYMONT, INC.

AGRA PIPELINE PROFESSIONALS,
INC.

AGRA BIRWELCO, INC.
AGRA BIRWELCO LIMITED
BIRWELCO HOUSTON INC.
PCI INTERNATIONAL, INC.

AGRA BAYMONT LIMITED

in each case by

10403-0005 25

TRADEMARK
REEL: 001906 FRAME: 0057



§000-€0¥01£000-£0p01

€V9 H9T NO [IaYeQ 99091 601 dZ1. 9V ‘Are3dre) “
SAL(] YIed UOISUIM 0107 Vd ‘drysumo, Ammaquer) 'M’S SNUAAY QI8 SE€-0061 | :
‘001 23mg aAu( yred uosdwoyy oz U] VYOV '9u] “§'[) 0UAUOW VD
|

TLEE-90TS8 7V BSIN
SNUSAY SIWOH “J ey
U] ‘aImyonysequ] VYOV

TLEE-90TSS ZV ‘BSaN
SNUAAY SSWIOH F SEpy
U] ‘amyonysequ] YOy

6J1 dTL gV ‘ATesie)
MS SNUIAY Yig-6£€-006]
U] VYDV

i

H
'0U] ‘AMINDSLHU] VIOV

RA

LAY

7ds 491 gV ‘uouowpy
peOY 1ougem '80. .
pajmy] suonepuno WOy

¥0786 VM We1aay

TV amg ‘c) ‘3pig

1S90 SMULAY PUZE-8010]
'9U] ‘SUONEPUNO YYHY

v0786 VM WozoAyg

Zv amg ‘e) “Spig

1S9\ SNUBAY PUZE-80101
Bl | amqou%q:o d VIOV

601 dZL gV ‘Arede)
MS SMUIAY YI8-GEC-0061
U] VYOV

'ou] ‘SUOREPUNO] VYOY

601 dZ1 gV ‘Arede)
MS NUIAY QIg-GE€-0061
U] VYOV

601 dZl 9V ‘Ared[e)
MS "ONUIAY P8-GE€-006]
0] VYOV

6J1 dZ1 gV ‘Arede)
MS SNUIAY PS-6£€-0061
U] VYOV

U] ‘SaIMJUIA [eUOnEN

panssi a1e $unodde pue
$3010AUT YIIYM WO} 3D13(Q)

SUOISIdAP J19Y) dyewW pug |

SUOI)BIIQI[AP 113Y) JONpU0d
pue pajedo] aue JuswaSeusw
JOJuds Yarym 38 2130

PajeI0] 318 SpI0daa
PuE $}00q 3y} YoIyM 8 30150

AIIAH0 FALLADAXH AATHD ANV SSANISNG 40 IOV TVdIONIId

103qa(] jo awey

\

SNOLLYDOT QYOI TU/ADIAA0 TALLNDIAXE JAHD 10 d'INAIHDS

"ONI VIOV 40 SAIVIAISINS WOUA
ININTTIOV ALNNDAS 'S’
0} V XANNYV

REEL: 001906 FRAME: 0058



25000-£0v01

96LE-09LEE T ‘WIeMIEI]) 96LE-09LEE T ‘IyeMmIea) 96LE-09LEE T “IIeMIEI])
YHON 19351 W8S 00111 YHON 19918 1I8S 00171 YUON 1321§ i8S 0011
1BIUR) LODI vy 193u9) LODI uiqmy 1) 101 wqny U] ‘JuowAeg VIOV
601 dZL gV ‘Aese) 601 dZL gV “Ares[eD 61 dTL gV ‘Ares[e)
M SNUAY PY-GEE-006] M SNUSAY -6 EE-006T MS SNUSAY [G-GEE-006T
U] VIOV U] VIOV VU VYDV | OUL VYDV 0JUSUOIA-WIIYHON
7ds 391 gV ‘woluowpy 7d$ 391 gV ‘uojuowpy 601 dZL gV ‘Arese)
peoy 1ouSem 30LL peoy 1oudem 80LL MS "SNUAY TIg-GEE-0061
pajiury suonepuno Vov POJIIIIT SUONEPUNO VIOV o] VIOV "0u] ‘SSUIp[oH VIOV
¥708-€Z77L6 YO PUeHO YT08-£TTL6 O PuUeHOd
QALI(T 131U Y9, MS LLYL AAL( 193U YOI MS LLYL

¥£086 VM PUCPPTY
001 g
Ae M\ PuzZl AN SEETT

L08T6 VO Wreyeuy
393qS NoooueH YHON 0671

600S8 ZV XIua0yd

v£086 VM “PUePITy
001 sung
Aep\ puzzl AN SEETT

L08T6 VO weqeny
19213S Y900URH YON 0621

60058 ZV X1us0yq

ONUSAY BIUISHA 1S9M TETE ANUSAY BIUTSHIA ISOM TETE 621 d¢l gV ‘Aredpe)
ou] ou] MS dMUIAY PS-SEE-0061 o
‘TeyuswuoNAUg 79 YHeH VYOV | TRIUSWUONAUY % YHeY VIOV U] VYOV | ‘EIUSWONAUY % [IRY VIOV
SUO0ISIIAP 113y} vl pue
SUOIIBIIQIAP 119y} JINpuUod
paussi aie sjunodde pus pue pajedo] 2.1e aﬂquM«-—«E P33ed0] 91% Spl0Jal
SII0AUT YIYM WO.d} 32430 JOIUIS YOIYM 38 NYJO | PUL $500( 343 YoI1Yym 38 030 10349 Jo dwgN

ADLIA0 FALLNDAXT AHIHO ANV SSANISAL 40 HOV'Id TVdIONRId

TRADEMARK
REEL: 001906 FRAME: 0059



£6000-€0101

REEL: 001906 FRAME: 0060

pue[dug \
D8 799 SPUBPIA 1s9M g
ﬁoBOmo?m N
L80LL X1 ‘uoisnoyy L80LL X1 ‘W0Isnoy TITH MOpjony J
AU A1) PO I§TL AL A1) 30O 16TL 3SNOH MOPJONIN /
"OU] UOISNOH 0d]amIng "oU] UOISNOH 0d[amIlg pajruIr] ooJomag "JU] [eUOnRWINN] [D]
; pue[sug
| DAY 799 SPUBIPIA IS9M
aESOmoQI
L80LL X1 ‘uoysnoy L80LL X1 ‘uosnoy IITH Mopjony
AT AID 99530 151L AL AND 930 161, 9SNOH MOp[ony
ouy Goumﬂom ooﬁogm oy ﬁo“-mzom OO—PShm ﬁuu.ﬂﬁﬁu oo_ugm U] Euumzom ooﬁEm
pue[sug pue[duy pue[suy
DS 794 SPUBIPIA 1S9 DA8 799 SPUB[PIIAl ISoM D8 799 SPUEIPIA IS9M
ﬁoBOmoEI ﬁu?OmuEm aoBOmo_dE
IITH MOPjony [ITH MOpyony TI'H Mopjony
9Sn0H 303032 om.:om 303032 Omzom 3030:2
pajury ooomIg PauIIT 0d[aMIg PJIWT] 09]oMIIg PIJWIT 00[aMIIg VYOV
61 dZl 9V ‘Aredre) 601 dZ1 9V ‘Ared[e) 601 dZl 9V ‘Ams[e)
'M’S SNUIAY [8-6E€-0061 'M’S SNUSAY Ig-SEE-0061 "M’S SNUIAY [g-GEE-0061
U] VIOV U] VYOV U] VYDV 0] ‘00[aMITg YYDV
¢IY dSL €V ‘uojuowpy ¢OY dSL .9V ‘uojuoupy _
OALI(T STIA 01§ oAl SIIF 01§ 621 d71 9V ‘Arede)
'PYT(L861) Pr1(L861) 'M’'S SNUIAY I8-SEE-006]
Ev&owmﬂdz umoaﬁ_z ucoaowmqaz umo\,%uz o] §O< ouf hmﬂ_w:ommmo.wo.ﬁ unﬂu&m §@<
m=o_m_oov ._moﬁ Ijeut pue ,
SuoneIIqIPp JI19Y) }INpUod !
PonssI 31 SJUN0IIE pug | pue paJLIO] dle JUIWISeULW P338I0] 34%€ SPI0AI K
$IJ10AUT YIIYM WO.L} IO J01U3S YITYM 38 IO | puB §]00q 3Y3 YOIYM I8 RIPO 103G3(J JO SwEN

IOI4A0 JALLADTXH FATHD ANV SSANISNE A0 IDVId TVIIDNIId



¥5000-£0¥01

96LE-09LEE T “IoTeMIBI[D

96LE-09LEE T TemIed])

96LE-09LEE T “TORMIEID

JUON 1334§ i8S 0011 HON 33318 RS 001¥1 JUON 1991§ [8S 001v1
199Uy 10D viqny 1) LOJI Wqmy 199u37) LOJI Uiqmy payur juowkeq VYOV
SUOISIJAP J19Y} A BW puE
SUOI}BIAQI[IP 1Y} JINPUOD
PANSSI 94E SJUNOIIE PUE |  PUE PIJBIO] A1E JUIWIZBUBW Po3BO0] 318 SpI0da
JOTUQS YIIYA J€ L0 | PUB $Y00q Y} YIIYA I8 DO 103G Jo dweN

SI210AUI YOIYM WOIJ YJO

ADTA40 FAILADAXH AATHD ANV SSANISNE 40 HDV'Id TVIIONIId

TRADEMARK
REEL: 001906 FRAME: 0061



ANNEX B to

U.S. SECURITY AGREEMENT

FROM SUBSIDIARIES OF AGRA INC.

SCHEDULE OF INVENTORY AND EQUIPMENT LOCATIONS

Name of Debtor Locations

National Ventures, Inc. None

AGRA Foundations, Inc. Washington
California
Massachusetts

AGRA Infrastructure, Inc. Arizona
Nevada

AGRA Monenco U.S., Inc. Pennsylvania
Georgia
New Jersey

AGRA Earth & Environmental, Arizona

Inc. New Mexico
California
Alaska
Idaho
Texas
Washington
Colorado
Nevada
Oregon

: Utah

AGRA Holdings, Inc. None

Northern-Monenco AGRA, Inc. | Texas

AGRA Baymont, Inc. Florida

AGRA Pipeline Professionals, Texas

Inc.

AGRA Birwelco, Inc. Nevada

AGRA Birwelco Limited Louisiana

Birwelco Houston Inc. Texas

PCI International Inc. Texas

AGRA Baymont Limited Florida
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ANNEX C to
U.S. SECURITY AGREEMENT
FROM SUBSIDIARIES OF AGRA INC.

SCHEDULE OF TRADE AND FICTITIOUS NAMES

Name of Debtor Trade Names/Fictitious Names

National Ventures, Inc. Monenco U.S., Inc.
Monenco Inc.
Monenco Corporation
Western Caissons, Inc.

AGRA Foundations, Inc. Frontier Foundations, Inc.

AGRA Infrastructure, Inc. Howard R. Standage P.E., P.C.
| Standage & Truitt Engineering, Ltd.

AGRA Earth & Environmental, Inc. SHB AGRA, Inc.

SHB Geotechnical Engineers, Inc.
Sergent, Hauskins & Beckwith
Geotechnical Engineers, Inc.

M&T AGRA, Inc.
Rittenhouse-Zeman & Associates, Inc.
RZA AGRA Alaska, Inc.

Northern-Monenco AGRA, Inc. Northern Engineering, Inc.
NEI AGRA Inc.

AGRA Baymont, Inc. Baymont Technologies, Inc.
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ANNEX D to

U.S. SECURITY AGREEMENT

FROM SUBSIDIARIES OF AGRA INC.
LIST OF MARKS AND APPLICATIONS

UNITED STATES
Name of UQESW, Mark Serial No. | Reg.No. | Reg. Date | Renewal Date
AGRA Foundations, Inc. COMPACT-O-PILES 180,489 1120711 6/19/1979 6/19/1999

10403-000510403-0005
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ANNEXE to
U.S. SECURITY AGREEMENT
FROM SUBSIDIARIES OF AGRA INC.
LIST OF PATENTS AND APPLICATIONS

UNITED STATES

Name of Debtor Patent Patent No. Issue Expiry
Date

AGRA Birwelco Limited | Anti Lift-Off Flares | 4,604,047 | 3/15/1984 | 8/4/2003

10403-000510403-0005
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ANNEXF to
U.S. SECURITY AGREEMENT
FROM SUBSIDIARIES OF AGRA INC.
LIST OF COPYRIGHTS AND APPLICATIONS

UNITED STATES

None

CANADA

None

B — .ﬁ; -
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ANNEX G to
U.S. SECURITY AGREEMENT
FROM SUBSIDIARIES OF AGRA INC.

ASSIGNMENT OF SECURITY INTEREST
IN UNITED STATES TRADEMARKS AND PATENTS

FOR GOOD AND VALUABLE CONSIDERATION, receipt and sufficiency of
which are hereby acknowledged, [Name of Debtor], a corporation (the
“Debtor”) with principal offices at hereby assigns and
grants to Canadian Imperial Bank of Commerce, as Administrative Agent, with principal
offices at 161 Bay Street, 8th Floor, BCE Place, Toronto, Ontario, M5J 2S8 (the
“Assignee”), a security interest in (i) all of Debtor’s right, title and interest in and to the
United States trademarks, trademark registrations and trademark applications (the
“Marks”) set forth on Schedule A attached hereto; (ii) all of Debtor’s rights, title and
interest in and to the United States patents and patent applications (the “Patents”) set
forth on Schedule B attached, in each case together with (iii) all Proceeds (as such term is
defined in the Security Agreement referred to below) and products of the Marks and
Patents; (1v) the goodwill of the businesses with which the Marks are associated and
(v) all causes of action arising prior to or after the date hereof for infringement of any of
the Marks and Patents or unfair competition regarding the same.

THIS ASSIGNMENT is made to secure the satisfactory performance and payment
of all the Liabilities of Debtor, as such term is defined in the Security Agreement among
Debtor, the other assignors from time to time party thereto and the Assignee, dated as of
April 30, 1999 (as amended from time to time, the “Security Agreement”).

This Assignment has been granted in conjunction with the security interest granted
to the Assignee under the Security Agreement. The rights and remedies of the Assignee
with respect to the security interest granted herein are without prejudice to, and are in
addition to those set forth in the Security Agreement, all terms and provisions of which
are incorporated herein by reference. In the event that any provisions of this Assignment

are deemed to conflict with the Security Agreement, the provisions of the Security
Agreement shall govern.
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TRADEMARK
REEL: 001906 FRAME: 0067



IN WITNESS WHEREOF, the undersigned have executed this Agreement as of
the day of :

[NAME OF DEBTOR], Debtor

By:

Name: -
Title:

CANADIAN IMPERIAL BANK OF
COMMERCE, as Administrative Agent,

Assignee
By:
Name:
Title:
- .,
- e ; 2 )
TRADEMARK
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STATE OF )
) ss.:
COUNTY OF )

On this day of 1999, before me personally came

who, being by me duly sworn, did state as follows: that [s]he is

of [Name of Debtor], that [s]he is authorized to execute the foregoing
Assignment on behalf of said corporation and that [s]he did so by authority of the Board
of Directors of said corporation. '

Notary Public

TRADEMARK
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STATE OF )

) ss.
COUNTY OF )

On this day of , 1999, before me personally came

who, being by me duly sworn, did state as follows: that [s]he is
of Canadian Imperial Bank of Commerce, that [s]he is authorized
to execute the foregoing Assignment on behalf of said corporation and that [s]he did so
by authority of the Board of Directors of said corporation.

Notary Public
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MARK

SCHEDULE A

REG. NO.

REG. DATE
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SCHEDULE B

PATENT PATENT NO. PATENT DATE
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ANNEX H to
U.S. SECURITY AGREEMENT
FROM SUBSIDIARIES OF AGRA INC.

ASSIGNMENT OF SECURITY INTEREST
IN UNITED STATES COPYRIGHTS

WHEREAS, [Name of Debtor], a corporation (the “Debtor™),
having its chief executive office at , is
the owner of all right, title and interest in and to the United States copyrights and
associated United States copyright registrations and applications for registration set forth
in Schedule A attached hereto;

WHEREAS CANADIAN IMPERIAL BANK OF COMMERCE, as
Administrative Agent, having its principal offices at 161 Bay Street, 8th Floor, BCE
Place, Toronto, Ontario, M5J 288 (the “Assignee”), desires to acquire a security interest
in said copyrights and copyright registrations and applications therefor; and

WHEREAS, Debtor is willing to assign to the Assignee, and to grant to the
Assignee a security interest in and lien upon the copyrights and copyright registrations
and applications therefor described above.

NOW, THEREFORE, for good and valuable consideration, the receipt of which is
hereby acknowledged, and subject to the terms and conditions of the Security Agreement,
dated as of April ___, 1999, made by Debtor, the other assignors from time to time party
thereto and the Assignee (as amended from time to time, the “Security Agreement”),
Debtor hereby assigns to the Assignee, and grants to the Assignee a security interest in

the copyrights and copyright registrations and applications therefor set forth in
Schedule A attached hereto.

This Assignment has been granted in conjunction with the security interest granted
to the Assignee under the Security Agreement. The rights and remedies of the Assignee
with respect to the security interest granted herein are without prejudice to, and are in
addition to those set forth in the Security Agreement, all terms and provisions of which
are incorporated herein by reference.

In the event that any provisions of this Assignment are deemed to conflict with the
Security Agreement, the provisions of the Security Agreement shall govern.
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Executed at , the day of

[NAME OF DEBTOR], Debtor

By:

Name:
Title: —

CANADIAN IMPERIAL BANK OF
COMMERCE, as Administrative Agent,

Assignee
By:
Name:
Title:.
—-— _._ﬁ;_ - o~
o i 2
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STATE OF )

) ss.:
COUNTY OF )

On this day of 1999, before me personally came

who, being by me duly sworn, did state as follows: that [s]he 1s

of [Name of Debtor], that [s]he is authorized to execute the foregoing
Assignment on behalf of said corporation and that [s]he did so by authority of the Board
of Directors of said corporation.

Notary Public
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SCHEDULE A

U.S. COPYRIGHTS

REGISTRATION
NUMBERS -

_—— .,
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ANNEX J TO U.S. SECURITY AGREEMENT
FROM SUBSIDIARIES OF AGRA INC.

SUPPLEMENT NO. _
TO
U.S. SECURITY AGREEMENT
This Supplement is made as of , in favor of Canadian Imperial

Bank of Commerce, as Administrative Agent.
WHEREAS:

A Reference is made to the U.S. Security Agreement dated as of April ___,
1999, from certain Subsidiaries of Agra Inc. in favor of the Administrative Agent for the
benefit of the Credit Providers (the “U.S. Security Agreement”).

B. Capitalized terms used but not otherwise defined in this Supplement have
the respective meanings given to such terms in the U.S. Security Agreement including the
definitions of terms incorporated in the Security Agreement by reference to other
agreements.

C. Section 10.11 of the U.S. Security Agreement provides that additional
Persons may from time to time after the date of the U.S. Security Agreement become
Debtors under the U.S. Security Agreement by executing and delivering to the
Administrative Agent a supplemental agreement to the U.S. Security Agreement in the
form of this Supplement.

D. A condition to the Credit Providers continuing to make certain financial
accommodation available to Agra and National Ventures under the Secured Credit
Documents is that each of the undersigned (each a “New Debtors™) become a Debtor
under the U.S. Security Agreement by executing and delivering this Supplement to the
Administrative Agent.

NOW THEREFORE, for valuable consideration, the receipt and sufficiency of
which are acknowledged by each of the New Debtors, each of the New Debtors

covenants and agrees with the Administrative Agent for the benefit of the Credit
Providers as follows:

1. Each of the New Debtors has received a copy of, and has reviewed, the
U.S. Security Agreement and is executing and delivering this Supplement to the
Administrative Agent pursuant to Section 10.11 of the U.S. Security Agreement.

2. Effective from and after the date this Supplement is executed and delivered
to the Administrative Agent by any one of the New Debtors (and irrespective of whether
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this Supplement or the U.S. Security Agreement has been executed and delivered by any
other Person):

(a)  such New Debtor shall be, and shall be deemed for all purposes to
be, a Debtor under the U. S. Security Agreement with the same force and effect, and
subject to the same agreements, representations, indemnities, liabilities, obligations and
security interests, as if such New Debtor had been an original s1gnatory to the U.S.
Security Agreement as a Debtor; and -

(b)  all Collateral of such New Debtor shall be, and shall be deemed for
all purposes to be, “Collateral” of such New Debtor for the purposes of the U.S. Security
Agreement and subject to security interests from such New Debtor in accordance with the
provisions of the U.S. Security Agreement as security for the due payment and
performance of the Liabilities of such New Debtor Person in accordance with the
provisions of the U.S. Security Agreement.

In furtherance of the foregoing each New Debtor, as security for the payment and
performance of the Liabilities (including the payment of any such Liabilities that would
become due but for any automatic stay under the provisions of the Bankruptcy and
Insolvency Act (Canada), the United Sates Bankruptcy Code or any analogous provisions
of any other applicable law in Canada, the United States of America or any other
jurisdiction) of such New Debtor charges and assigns to the Administrative Agent, and
grants to the Administrative Agent a continuing security interest in, the Collateral of such
New Debtor. Each reference to a Debtor in the U.S. Security Agreement shall be deemed
to include each New Debtor. The terms and provisions of the U.S. Security Agreement
are incorporated by reference in this Supplement.

3. Each of the New Debtors represents and warrants with respect to itself to
the Administrative Agent and the Credit Providers that (a) this Supplement has been duly
authorized, executed and delivered by such Debtor and constitutes a legal, valid and
binding obligation of such Debtor enforceable against such Debtor in accordance with its
terms; and (b) each of the representations and warranties made or deemed to have been

made by it under the U.S. Security Agreement as a Debtor are true and correct on the date
of this Supplement.

4, Each New Debtor’s principal place of business and chief executive office,
and the place where it keeps its Books and Records, is at the address specified in
Schedule A to this Supplement, and its full legal name, and any other name under which
it conducts its business, is specified on the signature page of this Supplement The
location of all other places where such New Debtor presently carries on business or keeps
tangible personal property and the location of all jurisdictions in which such New
Debtor’s account debtors are located, and the location of all real property in which such
New Debtor has any right, title and interest are set out in Schedule B to this Supplement.
All material Marks, Patents and Copyrights in which each New Debtor has any right, title

———t .,

TRADEMARK
REEL: 001906 FRAME: 0080



or interest (and the nature of such right, title or interest), and all rights of such New
Debtor to the use of any material Marks, Patents and Copyrights, are described in
Schedule C to this Supplement.

5. Upon this Supplement bearing the signature of any of Person claiming to
have authority to bind any New Debtor coming into the possession of the Administrative
Agent, and irrespective of whether this Supplement or the U.S. Security Agreement has
been executed by any other New Debtor, this Supplement and the Security Agreement
will be deemed to be finally and irrevocably executed and delivered by, and be effective
and binding on, and enforceable against, such New Debtor free from any promise or
condition affecting or limiting the liabilities of such New Debtor and such New Debtor
shall be, and shall be deemed for all purposes to be, a Debtor under the U.S. Security
Agreement. No statement, representation, agreement or promise by any officer,
employee or agent of the Administrative Agent or any Credit Provider, unless expressly
set forth in this Supplement, forms any part of this Supplement or has induced any of any
New Debtor to enter into this Supplement and the U.S. Security Agreement or in any way
affects any of the agreements, obligations or liabilities of any of the New Debtors under
the U.S. Security Agreement.

6. This Supplement may be executed in counterparts. Each executed
counterpart shall be deemed to be an original and all counterparts taken together shall
constitute one and the same Supplement. Delivery of an executed signature page to this
Supplement by any New Debtor by facsimile transmission shall be as effective as
delivery of a manually executed copy of this Supplement by such New Debtor.

7. This Supplement is a contract made under, and will for all purposes be
governed by and interpreted and enforced according to, the laws of the State of New
York excluding any conflict of laws rule or principle which might refer these matters to
the laws of another jurisdiction.

8. This Supplement and the Security Agreement shall be binding upon each of
the New Debtors and the successors of each of the New Debtors. None of the New
Debtors shall assign its rights and obligations under this Supplement or the U.S. Security
Agreement or any interest in this Supplement or the U.S. Security Agreement without the
prior written consent of the Administrative Agent.

IN WITNESS OF WHICH this Supplement has been duly executed and

delivered by each of the New Debtors as of the date shown on the first page of this
Supplement.

[SIGNATURES OR NEW DEBTORS]
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ANNEX K TO U.S. SECURITY AGREEMENT
FROM SUBSIDIARIES OF AGRA INC.

Name of Entity Governing Law
National Ventures, Inc. Florida
AGRA Foundations, Inc. Washington
AGRA Infrastructure, Inc. Arizona
AGRA Monenco U.S,, Inc. Pennsylvania
AGRA Earth & Environmental, Inc. Arizona
AGRA Holdings, Inc. Nevada
Northern-Monenco AGRA, Inc. Texas
AGRA Baymont, Inc. Florida
AGRA Pipeline Professionals, Inc. Texas
AGRA Birwelco, Inc. Nevada
Birwelco Houston Inc. Texas
PCI International, Inc. Texas
AGRA Birwelco Limited Louisiana
AGRA Baymont Limited : Florida
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