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i m Ontario Personal Property
Bank of Montreal Security Act Security Agreement

? SECURITY AGREEMENT _

The undersigned (hereinafter called the "Debtar”) hersby enters into this Secunty Agreement
with Bank of Montreal (nereinafter callea the "Bank”} for vajuabie consideration and ag sacurity for
the repayment iof ail present and future indebtednass of the Debtor to the Bank and interest therean
and for the payment and discharge of all ather present and future liabiiities and obligations, direct or
indirect, abseljta or contingent, of the Debtor to the Bank {all such indebredness, intarest, liabilities
and obligationy Deing hereinaftar cojlectivety calied the "Qbiigations”™ ). This Security Agreement is
antered into puyrsuant 1o and is governed by the Personal Property Security Act {Ontario) insofar as
it affects personal propeny located in Ortaria.

1. The Detitor hereby represants and warrants 1o the Bank that it has assems at the following
locations in Omtario;

7095 Grdan Drive
ar Missigwauga, Outario
T e

[thi:

s, 4 2') The Dat mnwmmﬂankumdbymonﬁmmdtpmﬁc' mortgage and
screows. a) morgages a &
o meu. by grants 10 the Bank a security interast in, all its present and future equipment »
proceeds therefrom, including, without limiting the generality of the foregoing. all fixtures, piant,
mmintrv.m!lmdmmuuromarmmf_tﬂmodo[ uined of in respect of which the Dabtor
has rights ‘ar in the future and any equipment spacifically listad or otherwise described in any

ule heretn;

i
3

(5}  mongages and charges to the Bank, and grants to the Bank a sacurity interast in, ali its present

: and future invantory and any procaeds therefrom, inciuding, without limiting the genaerality of the

I foregoing, all matenais, goods in process. finished goods and packaging material and goocis
acquired or for sale or furnishad or to be furnished under coniracts of rantal or servics:

{¢)  assigns, ransfers and sets over to the Bank and grants to the Bank a security interest in, all its
present and future intangibles and any proceeds therefrom, including, without limiting the generality
of the foregoing. all s present and fuTure aCCGUNTS, ACCOUNTS rece mwlndm
choses in of every kind or natura now dus or heregfter 1o become due, ng

rights arising from or out of the assats referred to in sub-clauses () and (b) above;

{d)  grants, mongages, charges, ransfers and assigns o the Bank a security interest in, ail its
present and nmm papers. documeants of title, instruments, money and securities. and any
procoecs H

{s) chargos inilwurnfmnﬂmkuindbymofnﬂmﬁﬁ' rge its undertaking and all its
property and assets, real and personal, moveabie or immoveabls, of whatsoever nature and kind,
both present and future {othor than property and assets hereby validly ned of subjectod 10 3
e Saman. amorhory: Imanslbiee; pderiaing and all Giter apery and
Security Ag nt, aquipmaent, Mventdry, imang y W property
assms of the referrad o In this ciause 2 are hereinaftor somatimes collectiwiy calied the
“Collataral”™. out limiting the generality of the description of Collatersl as set out in this clause
2, and for grestar cartainty, the Collaters! shall inciude all present and future personal property of
the Debtor of the type described in any schedule attached heroto. The Debitor agress that it shail
promptly acvisg the S8ank in writing of any acquisition of personal property which is not of the type
nerein described. The Dabtor agrees to executs and deliver from time 10 time, st its cwn sxpense,
amanoments ﬂ'ﬁ this Security Agreerment or additional sacurity agroements, which may be ressonsbly
required by Bank 1o ensura attachment of security interests in such personal property.

3 The Coi is on the date hareof primarily situate or incated at the locationis) sat out in
clause 1 hereot but may from time to time be tocated at other premises of the Debtor. The Coliateral
may aiso be at other piaces while in transit to and from such locations and premises; and
the Coilareral may from time 10 time be situate or locatad at any othar place whan on ioase orF
consignment 1o any lessee or consignes from the Dabtor.

4. Iti:horébvdmndmuMMdWMawmmmnmw-wmmlor
writan, or any agreament therefor, now held or hereafier acquired by the Debtor, is hereby or shall
be excaptad of the mortgages, cha and security interests hersby created, but the Debror
shall stand of the reversion of one day remaining in the Daebtor in apect of any such
tarm of yaars, for tha time baing demised, as aforessitd upon rust to assigh and of tha same
as any purchasar of such term of years shall direct. There shall also be exciuded the sacurity
created by this Security Agreement any property of the Dabtor that constitutes consumer goods for j

insurdnee

the personal use of the
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b. The Debior shall nat without the priofr written consent of the Bank selt or gispase of any of the
Coliateras other than that described in sub-ciause Ib} of clause 2 above which may De S0id only i1 The
. orginary course of business and for the purposa of carrymng on the same; and if the amounts of any of
the intangibles refermed 10 in sub-clause {c) af clause 2 abowva or any proceeds ariging from the Col-
lateral gascribed in sub-clauses (3) and ib} of clause-2 apove shall be paid to the Dabtor, the Debtod
shall receive the same as agent of the Bank and forthwith pay over the sams to the Bank. The Dedtor
shall not withouT The prior written consent of the Bank create any lions upan Qr assign or transfer a3

Secyrity of ge or hypathecate as security of creatg a security interest in the Collararal axcapt 0
e Bank. The Dehtor agreas that the Bank may requite any account debtor of the Dabtor to make
pa 10 thy Bankandtmaankmavtaumnuolufanvpmcmmunnmmh-chmin),
(b} and (c) of glause 2 hereof and may nowd all amounts receivad from any #ccount debltors and any
proceeds 3% collaterat as part of the Coilatersl and as security for the Obligation of tw Debtor 10

Ih.m-

6. 1110Doﬁamrnhﬂataﬂﬁnmdn.exmu.acknmummmwcamwbldm.u-
ecuted, ackngwiadged of delivered a¥ and singuiar every such further acts, dpodl. wansfers.

! 7. Tmmpw:hlﬂnaﬂﬁmmammmmnimmmnwmmuwdmmmm
\ ﬁr-(Mudinq:wuuodtmndndmmaﬂ.thuﬂ,ammmm“mm"w

‘ raquininwriﬁng.mnuiningumhm,inndﬂmn.fwmchmﬁmwwﬁmw:umGom-
panies & uwummmm.mmﬂrﬂnummwmﬂ
pramiuma ans other sums payable for maintaining such insurance and shall cause the INRHINGE
money ‘nd«mb-pavammmBankuhsintmhwwndumwappntmdm.lfm-
quired, fums mmmummmmommum“wwmmmmﬂ
wimmmugninuinwumwmm.

inciuding isté of inventary and aquipment and lists of accounts and accoums recaivable showing
the amaunts pwing upon each account and sacurities tharefor and copies of all financisl statomanms.
baoks and acCOUNts, INVDICAS, 1ENrs, papers and other documents in any way ovidencing or rolating
10 the account.

9. The QW!ha“mmdﬂauuunHHNHSWﬁqurmﬂumnmlmmofmm
of v | ng svents:

{a) mnphmmaﬂMum-muimowm

!hi the “ deﬂauuhmdmmmwmﬂmmanMumm
oF agree mrowfuuorhurnﬂnraiwnmﬂwﬂmk,whaﬂmmwm_dhwﬂnwmmdw
dudinaw?ownmtmumurHMuutiancMuhmmsmw

{c) ann@cuﬂpnwawoﬂmmmdaw¢mnsmuummmmﬂwm
mamwamﬂthmemmmmmmmm

i tweD wmlﬂmmmmwcomnﬂanmdhmkmw.mmmmmmh
bankruplcy lMRHHdiﬂMmabamupmyptﬁﬁmmmﬁlﬂqmmwuu
mbmmqmmmmwwmmm

(o) the Dobiior shall Caase 1o GATY ON business.

10. Upoh any default under this Security Agmmmt,mBmkmwdndmwornllofﬂw
Dhrmﬁmwh-immndmdvdmmdpavahhandmprocndwmﬁﬂmumdtth-wm
smuudanditomfmmiuﬁghuwenw:ortwtmappninmuvmumnhwﬁdmou
rwuiwmrbmmoftm:ubioﬁtmawohuuhmuﬁwwampmﬂmﬁummmm
receivert ‘hunypmnnorp«m.wtmrmanufﬁwuofﬁuunrmuwmﬁ
the Bank {nut.andthnﬂankmavremuwnnvrmurmmum-ppdnudmw
annmorurn;hmmniurtmirmd:wwwmhwmﬂMMMﬂ
amntmﬂlmmmﬂfmmmmmwNuwmwwwmm
acuon,m.:Mmecudinqwmmdwpomﬁdearwm«wmmM
MmhammuWumnuumvamthmumiﬂ

claim logged in any DARKFUPLCY, winding-up of other judicial proceodings relative 1o the Debtor. Any

boffow money fequired for the
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mantenance, preservation or pretection of the Collataral or any pa thereof or the carrying on of the
pbusiness of the Debtor. and 10 further charge the Coliateral wn prionty 10 the Secunty COnsttuted by

. this Security Agreament as security for money so borrowed, and 1o sell, iease or otherwise disposs
of tha whole gr any part of the Collataral on such terms and conditions and in such manner as ha
shall detarmi:}. In exercising any powers any such receiver or receivers shall act as agent or agents
for the Debtor and the Bank shail not be responsibie for his or Their actions.

in additéion, tha Bank may anter upon the applicable premises and laase or séll the whole or
any part of pajts of the Coliateral. The Detror agrees that considering the nature of that part of the
Collaveras that is not perishable it will be commercially reasonabie to sell such par of the Collatersl :

{a) as 8 whole of in vanous iots;

) a public sale or call for tenders by adverusing such 3ale once in a local daily
newspapar a1 jeast saven {7) days before such sale; and

{e} y privats sale after the receipt by the Bank of at least two offers from prospoctive pur-
chasers who may include persons relatad to or affiliaved with the Debtor or other customers of the
Bank. ;

Anysu' sale shall be on such terms and conditions 8s 10 Credit of otherwise and as 10 upset
or raserve big or price as 1o the Bank in its sole discretion My 368M advantageous and such sale may
rake place whother or not the Bank has taken possession of such property and assets.

No remedy far the realization of the security hereaf or for the enforcement of tha rights of the
Bank shall ba gxciusive of of dependent on any other such remedy, but any one or more of such
remedies may from time to time be exercised independently or in combination. The torm " receivel”
as wsed in this Security Agreement includes a recaiver &nd AN

n. Any and ait payments mads in respact of tha Obligations from timw o time and moneys
realized from #w sacyrities held therefor tincluding moneys realized on any snforcement of this
Security Agreement) may ba appiied to such part or parts of the Obligations as the Bank may soe fit,
and the Bank ghall at ail times and from time 10 Time have the fight to change any appropristion &s
the Bank may see fit.

12, The Debtor agrees to pay all reasonable expanses, including solicitor's fees and disbursements
andd the remuneration of any receiver appeintad hareundar, incurred by the Bank in the praparation,
parfection and enforcament of this Security Agreomaent, inciuding all oxpenses incurred by the Bank
and its agents to put into place and confirm the priority of any security imarest in this Security
Agresmant anf the payment of such expanses shall ba secured hereby.

13. The Bank may waive any defauly harein referred to; provided always that no act or OMIEEON
by tha Bankiqtmprmmmndtonrbumninanymmﬂwhammaﬂmaw
subsequant default or the rights resulting therefrom.

14.  The Delitor acknowiedges that vaiue has been given, that the Dabtor has rights in the Collatoral
and that the parties have not agreed to postpone the time for anachment of any security interest in
this Security Agreament.

15.  The security hereof is in addition to and not in substitution for any Ohar security now of
hereafter heid by the Bank and shall be general and continuing secunty notwithstanding that the
Obligations of the Debtor snall at any time or from ume to ime be fully satisfion or paid.

16.  Nothing hersin shall obligate the Bank 10 make any advance of loan or further advance or
loanormmn:gunynounraxundmytirmfmpavmcmofanyinuubtndnmarliubilkynfmnih-
Tor to the .

2 17.  This Secunty Agreement shall anure 10 the benefit of and be binding upon the respactive
heirs, axnum?. administramors, successors and assigns of the Debtor and the Bank.

18. This Security Agresment is a sacurity agreement within the meaning of the Personal Property
Security Act (Ontario) and does not constitute an acknowledgement of any particular indebtednoss
or liability of u?- Deabtor 1o the Bank.

19. In construing this Security Agreement, terms herain shall have the same meamng as defined
in the Farsnnmropany Security Act [Ontario), unioss the contaxt otherwise requires. The word
“Debior”, the prohoun T of "'its” and any verb relating thareto and used therewith shall
be read and construad as required by and in accordance with the contaxt in which such words #re us-
ed depending upon wheother the Debtor is one of mere individuals, corporstions or partnerships and,
if more than , shail apply ana be binding upon each of them saverally. The 1erm “succossors’
shall include, without limiting its meaning, any carporation resulting from the amaigamation of a cor-

1

- L I L . S ER o L e Lida
P = Bl . i B L T 27 A
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j .
poration m'mf another corporatan and. where the Debtor is a parnership, any new partnership
resulting from the admission of new partners of any other change n the Debrar, wciuding, without
hmiting the g?nez‘allty of the foregoing, the death of any or all of the partners.

e a--. IN WITNESS WHEREOF this Security Agreement has been axecuted by tha Debtor on the j_a'h.;
s day of ,,,_EF!L 1995 .

To ol ypivea Dy Oeamr :

f Dwovor -2 & i

COrparason sndur :

wEnatuirl 418 SUThenied

ang o Dpptor 3 3 1

CORPORATE AUTHORIZING RESOLUTION

Rrcmec: ~WHEREAS it is in the imerests of the Company to enter into a security agreement with tha
corporbian Bank of Mortreal as security for its present and future obligavions to tha Bank of Montreal and
therein mortgage, charge, assign and otherwise transfer and encumber and grant secunty iNTerests
in all its presfnt and futura proporty and SSSeTs.

NDW THEREFORE BE IT RESOLVED THAT:

the Company do enter into, execute and oeliver 10 the Bank of Monwaal a security agreement
subsmnuaﬂy {r': the form of the draft secunty agreement presented to the directors, subject to such
alterations, afnendmsnu or additicns vo which the President or a Vice-President of the Company
may agree; .

2. the Company do mortgage, charge, assign and otherwise wansfer and encumber and grant
Security intes in all its present and future equipment, inventory, intangibles, undertaking and
other property ang assets as security for its present and future obhigations to the Bank of Montresl,
all as provided in the said draft security agreement;

3. the exgcution by the Presigent or a Vice-President of the Company of the said security agroe-
ment shall be conciusive proof of his agreemant 1o any amendments, aiterations o additions incos-
poratad therein;

4. the Pr#sidem and the Vice-President of the Company be and they are each alone hereby
autharized 10 executle and defiver the security agreement aforesaid on behalf of the Company and
each of the officers of the Company are hereby authorized to exscywe ali such other documants and
writings and 10 do such other acts and tl'unq: as may be necessary for fulfilling the Company's
obligations uqtdm the s8id secunty agresmant.”

e o SRR g 2 B e - T

; CERTBFICATE
To Dkt COMEARRD
G h am the Secretary of ARPECO FUGINEERIWG LINITED
el '
T, =; A~ and 1 horsby conify that:
- 1. the forggoing is 3 true copy of a resolutio and properly passad or consented to by the
v Tmnm. board of directors of the said Company on the | deyaol Angust . 19 95;
2. the antached Security Agresmant is in the form of the draft security agreement referred to in
the resoluﬁc‘»? nd m been duly and properly executed by the proper officers of the Company under
5 COrporate
3. the r was passed atv a mesuing duly called and heid on the date aforesaid and st which
a quorum of qle direciors was present throughout the meeting, ail the directors having received pro-
s per notice of the meeting or waiving such num:c in accordancu with tha bv-hm urf the Compw
TH b mgesd by
Forrilinry o Gl
TR} T
SPhE QIO MR =
BHG LINITED
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