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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies):

Cinram International Inc.

|:| Association

[ ] individual(s)
D Limited Partnership

|:| General Partnership
|:| Corporation-State
Other Corporation - Ontario

Additional name(s) of conveying party(ies) attached? [_]Yes[v]No

3. Nature of conveyance:

Assignment

I:l Security Agreement

[:I Other

Execution Date:

|:] Merger

|:| Change of Name

17/12/03

2. Name and address of receiving party(ies)

2034506 Ontario Limited Qb(

N

Name:

Internal .
Address:Unit 32

o L
Y b
Ll

o

Street Address: 1200 Aerowood Dr.

City:_Mlssissauga State: ON zip: L4W 287

[:I Individual(s) citizenship

[:' Association

I:I General Partnership
[] Limited Partnership

|:| Corporation-State
Other Corporation - Ontario

If assignee is not domiciled in the United States, a domestic
representative designation is attached: Yes No
(Designations must be a separate document fr: ssignmen

No

4. Application number(s) or registration number(s):

A. Trademark Application No.(s)

Additional number(s) attached D Yes No

Additional name(s) & address( es) attached? Yes
B. Trademark Registration No.(s) 1494920,

1494919,1522179,1?13145,15131 4

5. Name and address of party to whom correspondence
concerning document should be mailed:

6. Total number of applications and
registrations involved: .........................

Name: Eugene J.A. Gierczak

Internal Address:_Sulte 2500

7. Total fee (37 CFR 3.41)

Enclosed

D Authorized to be charged to deposit account

20 Queen Street West

8. Deposit account number:

Street Address:
Clty TorontO 5 State: ON ZIpLSH 3S1
DO NOT USE THIS SPACE
9. Signature.

Eugene J.A. Gierczak

Feb. 23, 2004

Si

( Name of Person Signing

Total nqpﬂ{pages including cover sheet, attachments, and document:

gnature

Date

ACHE 00000124 1434320 Washington,

oe
gr

I
4.0
100,48

tail documents to be recorded with required cover sheet information to:
Commissioner of Patent & Trademarks, Box Assignments

D.C. 20231
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ASSIGNMENT OF TRADEMARKS

[

REFERENCE is made to an asset purchase agreerhent made as of the 2nd day of December,
2003 (the “Asset Purchase Agreement”) between 2034506 Ontario Limited (hereinafter referred
to as the “Assignee”) and Cinram International Inc. (hereinafter referred to as the “Assignor”).

KNOW ALL MEN BY THESE PRESENTS that the Assignor, for good and valuable consideration, -
the receipt and sufficiency of which are hereby acknowledged, and in furtherance of the
completion of the transactions provided for in the Asset Purchase Agreement, does hereby sel!,
assign, convey and transfer unto the Assignee all of the Assignor's right, title and interest in and
to the following trademarks and service marks and also in and to each and all of the registrations
thereof (or applications therefor, as the case may be), as described below, including the goodwill
associated therewith, such trademarks and service marks being the following:

CANADIAN APPLICATIONS AND REGISTRATIONS:

1. Trademark: JUST DVD
Application No.: 1134281 Filing Date: March 14, 2002

5 Trademark: FRESH BEANS GOURMET COFFEE
Application No.: 0878966 ~ Filing Date: May 25, 1998

3. Trademark: THE AMAZING MUSIC MACHINE & DESIGN »
Registration No.: TMA387714 Registration Date: August 16, 1991

4. Trademark: AMAZING VIDEO
Registration No.: TMA384089 Registration Date: -May 70, 1991

5. Trademark: THE AMAZING VIDEO NETWORK & DESIGN
Registration No.: TMA379100 Registration Date: February 1, 1991

6. Trademark: THE AMAZING MUSIC NETWORK
Registration No.: TMA374203 - Registration Date: October 12, 1990

7. Trademark: THE AMAZING MUSIC MACHINE
Registration No.: TMA373339 Registration Date: September 14, 1990

8. Trademark: THE AVM ADVANTAGE
Registration No.: TMA369299 Registration Date: June 8, 1990

o Trademark: AVN
Rcgistration Mo - TMARRKRAQRT Reanistratinn Date’  Fehruarv 23. 1990

1 \\asl

10. Trademark: THE AMAZING VIDEO NETWORK
Registration No.: TMA352959 Registration Date: March 10, 1989

. TRADEMARK
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11. Trademark: AVM .v
Registration No.: TMA349452 Registration Date: December 23, 1988

12. Trademark: THE AMAZING VIDEO MACHINE
Registration No.: TMA349253 Registration Date: December 16, 1988

13. Trademark: THE AMAZING VIDEO MACHINE & DESIGN -
Registration No.: TMA340619 Registration Date: May 20, 1988

UNITED STATES REGISTRATIONS: | | cr p

1. Trademark: THE AMAZING VIDEO MACHINE . '

Serial No.: 73687741 Regn. No.: 71494920 Regn. Date: July 5, 1988
2. Trademark: THE AMAZING VIDEO MACHINE _ :

Serial No.: 73687740 Regn. No.: 7494919 Regn. Date: July 5,:1988
3. Service Mark: AVM _ .

Serial No.: 73685978 Regn. No.: 1522179 Regn. Date: Jan. 24, 1989
4. Service Mark: THE AMAZING VIDEO MACHINE

Serial No.: 73685977 Regn. No.: 1513145 Regn. Date: Nov. 15, 1988
5. Service Mark: THE AMAZING VIDEO MACHINE ,

Serial No.: 73685976 Regn. No.: 1513144 Regn. Date: Nov. 15, 1988

The Assignor hereby agrees that it shall with reasonable diligence provide and execute such
further documents and instruments as may be reasonably required by the Assignee in order to-
effect or to evidence the transfer of the trade-marks and registrations referred to above. The
Assignor hereby acknowledges and agrees that the Assignee is entitled to the assignment herein
provided for subject to, and with the full benefit of, all of the representations, warranties and
covenants contained in the Asset Purchase Agreement (and, for greater certainty, nothing herein
shall be construed or interpreted as in any way limiting or derogating from such representations,
warranties and covenants or from the benefit thereof). '

EXECUTED at Toronto, Ontario, this 17th day of December, 2003.

CINRAM INTERN IONAL INC.

—gar 1// ,_,

Cyril MacLean
C.F.0., Canadian Operations

O
(%]

KAJTEMESVAWP Data\CINRAMWAVNWSSIGNMENT OF TRADEMARKS. WPD
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AR
9 .*l industry Canada  Industrie Canada

(’fertificate
of Amendment

Canada Business
Corporations Act

Certificat
de modification

Loi canadienne sur
les sociétés par actions

Cinram International Inc.

Name of corporation-Dénomination de la société

I hereby certify that the articles of the above-
pamed corporation were amended

(a)-under section 13 of the Canada Business
Corporations Act in accordance with the attached

notice;

(b) under section 27 of the Canada Business
Corporations Act as set out in the attached articles
of amendment designating a series of shares;

(c) under section 179 of the Canada Business
Corporations Act as set out in the attached. articles

of amendment;

(d) under section 191 of the Canada Business
Corporations Act as set out in the attached articles

of reorganization.

Director - Directeur

[

L]

b

]

294169-4

Corporation. number-Numéro de la société

June 12, 1997/le 12 juin 1997
Date of Amendment - Date de modification

Je certifie que les statuts de la société
susmentionnée ont été modifiés :

a) en vertu de I'article 13 de la Loi
canadienne sur les sociétés par actions,
conformément 2 1’avis ci-joint;

b) en vertu de 1’article 27 de la Loi
canadienne sur les sociétés par actions, tel
qu’il est indiqué dans les clauses
modificatrices ci-jointes désignant une série
d’actions;

¢) en vertu de |’article 179 de la Loi
canadienne sur les sociétés par actions, tel
qu’il est indiqué dans les clauses
modificatrices ci-jointes;

d) en vertu de I’article 191 de la Loi
canadienne sur les sociétés par actions, tel
qu’il est indiqué dans les clauses de
réorganisation ci-jointes.

1

Canada

TRADEMARK
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« Canada Business

Loi régissant ies sociétés
.orpo[ations Act  par actions de régime fédéral

FORM 4 FORMULE 4
ARTICLES OF AMENDMENT CLAUSES MODIFICATRICES

{SECTION 27 OR 177) ~ (ARTICLES 27 OU 171)

1 - Name of Corporation - Dénomination de la société

CINRAM LTD.

2 - Corporation No. - No. de la société

XMBEXK 294169-4

3 - The articles of the above-named corporation are amendedas follows:

Les status de la société mentionnée ci-dessus sont modifiés de la

fagon suivante:

The name of the Corporation is changed to "Cinram International Inc.”

- s

-

!
4 '
" /

Date
June 12, 1997

Signature

NORMAN MAY

i L

’ N .

U,
{
i

Title - Titre
Director

CCA 1387 (02-89) 46

FOR DEPARTMENT USE ONLY - A L'USAGE DU MINISTERE SEULEMENT
Filed - Déposée N q‘r'

SUN Y 4 193

SOIN T

CAKEware inc. (4161367-0600 (10/96)
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& '*i -Industfy Canada Industrie Canada

t

Certificate
of Amendment

Canada Business
Corporations Act

Certificat
de modification

Loi canadienne sur
les sociétés par actions

Cinram International Inc.

Name of corporation-Dénomination de la société

I hereby certify that the articles of the above-
named corporation were amended

(a) under section 13 of the Canada Business
Corporations Act in accordance with the attached

notice;

(b) under section 27 of the Canada Business
Corporations Act as set out in the attached articles
of amendment designating a series of shares;

(c) under section 179 of the Canada Business
Corporations Act as set out in the attached articles

" of amendment;

{d) under section 191 of the Canada Business
Corporations Act as set out in the attached articles

of reorganization.

Director - Directeur

[]

L]

294169-4

Corporation number-Numéro de la société

Je certifie que les statuts de la société
susmentionnée ont été modifiés :

a) en vertu de ’article 13 de la Loi
canadienne sur les sociétés par actions,
conformément a I’avis ci-joint;

b) en vertu de 1’article 27 de la Loi
canadienne sur les sociétés par actions, tel
qu’il est indiqué dans les clauses
modificatrices ci-jointes désignant une série
d’actions; :

c) en vertu de ’article 179 de la Loi
canadienne sur les sociétés par actions, tel
qu’il est indiqué dans les clauses
modificatrices ci-jointes;

d) en vertu de I’article 191 de la Loi
canadienne sur les sociétés par actions, tel
qu’il est indiqué dans les clauses de
réorganisation ci-jointes.

June 12, 1997/le 12 juin 1997
Date of Amendment - Date de modification

Canadi
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= e C FORM 4 FORMULE 4

™ . canada Bus{nes‘s Loi régissant les sociétés ARTICLES OF AMENDMENT . CLAUSES MODIFICATRICES
. . « Canada
E .orporations Act  par actions de régime fédéral (SECTION 27 OR 177) (ARTICLES 27 OU 171)
1 - Name of Corporation - Dénomination de ia société’ 5. Corporation No. - No. de la société
CINRAM LTD. o RMREXK 294169-4
3 - The articles of the above-named corporation are amendedas follows: Les status de la société mentionnée ci-dessus sont modifiés de la

fagon suivante:

The name of the Corporation is changed to "Cinram International Inc.”

- ~
:l ‘/ 13
N L
Date Signature ; Ao Title - Titre
June 12, 1997 A A, Di
une 12, NORMAN MAY i Irector
CCA 1387 (02-89) 46 f FOR DEPARTMENT USE ONLY - A L* USAGE DU MINISTERE SEULEMENT
Filed - Deposee
- Y3 19\-
Jk)’N 1

CAKEware inc. (416]367-0600 (10/96)
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CITICORP NORTH AMERICA, INC.
388 Greenwich Street, 21st Floor
New York, New York, 10013

December 9, 2003

CINRAM INTERNATIONAL INC. -and - 2034506 ONTARIO LIMITED

2255 Markham Road c/o Daigle & Hancock LLP

Toronto, Ontario ‘ Barristers and Solicitors

M1B 2W3 51 Village Centre Place
Mississauga, Ontario, L4Z 1V9

Attn: Cyril MacLean Attn: Douglas H. Hancock |

Dear Sirs:

RE: Cinram Intemational Inc. (“Cmram) Sale of Assets of Cinram's “The Amazmg Video
Network” division to 2034506 Ontano Limited (the “Purchaser’)

Reference is made to the following security registrations under the Personal Property Secuirity Act
(Ontario) pursuant to which Cinram is the “debtor” and the undersigned is the “secured party“ (inits

capacity as administrative agent):
File No.: 600409485 Financing Statement Regn. No.: 20031022 1028 1590 2912

File No.: 600409512 Financing Statement Regn. No.: 20031022 1029 1590 2915 (as amended)

The undersigned hereby confirms the advice of Cinram that Cinram will be selling all of the assets of
its “The Amazing Video Network™ division to the Purchaser pursuant to an Asset Purchase
Agreement made as of the 2nd day of December, 2003 between Cinram and the Purchaser, which
sale is scheduled to be completed on or about the 12th day of December, 2003 (and which assets
are herein collectively referred to as the “Purchased Assets”).

The undersigned hereby releases each and all of the Purchased Assets from each and all of the
security interests created by the above-referenced security registrations and hereby confirms that
the Purchaser's ownership of the Purchased Assets upon its completion of the transaction provided
for in the above-referenced Asset Purchase Agreement shall be free and clear nf each and all of the
security interests created by the above-referenced security registrations.

Yours very truly,
CITICORP NORTH AMERICA, INC.

Name 2 Wﬁm

Title: STCE PREsIDETC

KAJTEMESVAWP Data\CINRAMAVNREL EASE-CITICORP.WPD
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USPTO Assignments on the Web Page 1 of 3

. United States Patent and Trademark Office

Home] Site Index|Search|Guides|Contacts| eBusiness]|eBiz alerts| News | Help

Assignments on the Web > Trademark Query

Trademark Assignment Abstract of Title

Total Assignments: 4

Serial #: 73685978 Filing Dt: 09/24/1987 Reg #: 1522179 Reg. Dt: 01/24/1989
Registrant: NELSON VENDING TECHNOLOGY LIMITED
Mark: AVM
Assignment: 1
Reel/Frame: 0802/0842 Received: Recorded: 07/22/1991 Pages: 28
Cconveyance: SECURITY INTEREST
Assignors: NELSON ENTERTAINMENT GROUP INC. Exec Dt: 05/30/1991

Entity Type: CORPORATION
Citizenship: DELAWARE
NELSON ENTERTAINMENT INC. Exec Dt: 05/30/1991
Entity Type: CORPORATION
Citizenship: DELAWARE
EMBASSY HOME ENTERTAINMENT Exec Dt: 05/30/1991
Entity Type: CORPORATION
Citizenship: CALIFORNIA
NELSON ENTERTAINMENT INTERNATIONAL LIMITED Exec Dt: 05/30/1991
Entity Type: CORPORATION
Citizenship: UNITED KINGDOM
NELSON FILMS INC. Exec Dt: 05/30/1991
Entity Type: CORPORATION
Citizenship: CALIFORNIA
NHI NELSON HOLDINGS INTERNATIONAL LTD, Exec Dt: 05/30/1991

Entity Type: A FEDERAL CANADIAN
HOLDING CORP.

Citizenship: NONE

NELSON ENTERTAINMENT HOLDINGS U.K. LIMITED Exec Dt: 05/30/1991
Entity Type: CORPORATION
Citizenship: UNITED KINGDOM

NELSON ENTERTAINMENT HOLDINGS INC. Exec Dt: 05/30/1991
Entity Type: CORPORATION
Citizenship: DELAWARE

NELSON 1991 GROUP INC. Exec Dt: 05/30/1991
Entity Type: CORPORATION
Citizenship: DELAWARE

NELSON 1991 INC. Exec Dt: 05/30/1991
Entity Type: CORPORATION
Citicensiiip. CALITCRNIA
Assignee: GREDIT LYONNAIS BANK NEDERLAND, N.V. Entity Type: A BANK ESTABLISHED IN
THE NETHERLANDS
Citizenship: NONE

Correspondent: THOMSON & THOMSON
500 E STREET, S.W. SUITE 970
WASHINGTON, DC 20024-2710
Assighment: 2

http://assignments.uspto.gov/assignments/q?db=tm&sno=73685978 02/20/2004
TRADEMARK
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USPT® Assignments on the Web Page 2 of 3

-

Reel/Frame: 1214/0050 Received: Recorded: 09/19/1994 Pages: 15
Conveyance: RELEASE BY SECURED PARTY
Assignor: NELSON VENDING TECHNOLOGY LIMITED Exec Dt: 11/.25/1991 .
Entity Type: CORPORATION
Citizenship: CANADA
Assignee: CINRAM LTD. Entity Type: CORPORATION
2255 MARKHAM ROAD Citizenship: CANADA
SCARBOROUGH, ONTARIO M1B2W3
Correspondent: RALPH E. JOCKE

231 SOUTH BROADWAY
MEDINA, OH 44256
Assignment: 3

Reel/Frame: 1214/0065 Received: Recorded: 09/19/1994 Pages: 9 -
Conveyance: AMALGAMATION _
Assignor: NELSON VENDING TECHNOLOGY LIMITED Exec Dt: 07/31/1993
Entity Type: CORPORATION
Citizenship: CANADA
Assignee: CINRAM LTD. Entity Type: CORPORATION
2255 MARKHAM ROAD Citizenship: CANADA
SCARBOROUGH, ONTARIO M1B 2wW3 '
Correspondent: RALPH E. JOCKE
231 SOUTH BROADWAY
MEDINA, OH 44256
Assignment: 4
Reel/Frame: 2736/0553 Received: 10/24/2003 Recorded: 10/24/2003 Pages: 14
Conveyance: SECURITY AGREEMENT
Assignors: CINRAM INTERNATIONAL INC. Exec Dt: 10/24/2003
: ' Entity Type: CORPORATION
Citizenship: NONE
CINRAM CANADIAN HOLDINGS LTD. Exec Dt: 10/24/2003
Entity Type: LIMITED
Citizenship: NONE
CINRAM (U.S.) HOLDING'S INC. Exec Dt: 10/24/2003
Entity Type: CORPORATION
Citizenship: NONE
CINRAM, INC. Exec Dt: 10/24/2003
Entity Type: CORPORATION
Citizenship: NONE
CINRAM LILC Exec Dt: 10/24/2003
Entity Type: LIMITED LIABILITY
COMPANY
) Citizenship: NONE
CINRAM DISTRIBUTION LLC Exec Dt: 10/24/2003
Entity Type: LIMITED LIABILTY COMPANY
Citizenship: NONE
CTNRAM FINANCE Exec Dt: 10/24/2003
Entity Type: PARTNERSHIP
Citizenship: NONE
CINRAM FINANCE | LC Exec Dt: 10/24/2003
Entity Type: LIMITED LIABILTY COMPANY
Citizenship: NONE
CINRAM MANUFACTURING INC. Exec Dt: 10/24/2003
http://assignments.uspto.gov/assignments/q?db=tm&sno=73685978 02/20/2004
TRADEMARK
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USPTO Assignments on the Web

-

l GIANT MERCHANDISING

IVY HILL CORPORATION

GIANT MERCHANDISING INC.

CITICORP NORTH AMERICA, INC.
DELAWARE

SHEARMAN & STERLING LLP

TAMARA L. HRIVNAK

599 LEXINGTON AVENUE
INTELLECTUAL PROPERTY DOCKETING
NEW YORK, NY 10022

Assignee:

Correspondent:

Entity Type:
Citizenship:

Exec Dt:
Entity Type:
Citizenship:

Exec Dt:
Entity Type:
Citizenship:

Exec Dt:
Entity Type:
Citizenship:
Entity Type:
Citizenship:

CORPORATION
NONE
10/24/2003
PARTNERSHIP
NONE
10/24/2003
CORPORATION
NONE
10/24/2003
CORPORATION
NONE
CORPORATION
NONE

Page 3 of 3

Search Results as of: 02/20/2004 11:20 AM
If you have any comments or questions concerning the data displayed, contact OPR / Assignments at 703-308-9723

| .HOME | INDEX| SEARCH | eBUSINESS | CONTACT US | PRIVACY STATEMENT

http://assignments.uspto.gov/assignments/q?db=tm&sno=73685978

02/20/2004
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Page 1 of 3

IJSPTO Assignments on the Web

RS

United States Patent and Trademark Office

Home | Site Index | Search | Guides| Contacts | eBusiness|eBiz alerts| News | Help

Assignments on the Web > Trademark Query

Trademark Assignment Abstract of Title

Total Assignments: 4

Serial #: 73687740 Reg #: 1494919

Filing Dt: 10/02/1987 Reg. Dt: 07/05/1988

Registrant: NELSON VENDING TECHNOLOGY LIMITED
Mark: THE AMAZING VIDEO MACHINE

Assignment: 1

Reel/Frame: 0802/0842 Received: Recorded: 07/22/1991 Pages: 28
Conveyance: SECURITY INTEREST )
Assignors: NELSON ENTERTAINMENT GROUP INC. Exec Dt: 05/30/1991
Entity Type: CORPORATION
Citizenship: DELAWARE
NELSON ENTERTAINMENT INC. Exec Dt: 05/30/1991
Entity Type: CORPORATION ,
Citizenship: DELAWARE
EMBASSY HOME ENTERTAINMENT Exec Dt: 05/30/1991
Entity Type: CORPORATION
Citizenship: CALIFORNIA
NELSON ENTERTAINMENT INTERNATIONAL LIMITED Exec Dt: 05/30/1991
Entity Type: CORPORATION
Citizenship: UNITED KINGDOM
NELSON FILMS INC, Exec Dt: 05/30/1991
Entity Type: CORPORATION
Citizenship: CALIFORNIA
NHI NELSON HOLDINGS INTERNATIONAL LTD. Exec Dt: 05/30/1991
Entity Type: A FEDERAL CANADIAN
HOLDING CORP.
Citizenship: NONE
NELSON ENTERTAINMENT HOLDINGS U.K, LIMITED Exec Dt: 05/30/1991
Entity Type: CORPORATION
Citizenship: UNITED KINGDOM
NELSON ENTERTAINMENT HOLDINGS INC. Exec Dt: 05/30/1991
Entity Type: CORPORATION
Citizenship: DELAWARE
NELSON 1991 GROUP INC. Exec Dt: 05/30/1991
Entity Type: CORPORATION
Citizenship: DELAWARE
NELSON 1991 INC. Exec Dt: 05/30/1991
Entity Type: CORPORATION

Assignee: GREDIT LYONNAIS BANK NEDERLAND, N.V.

Citizenship:
Entity Type:

CALIFORINIA

A BANK ESTABLISHED IN
THE NETHERLANDS

Citizenship: NONE
Correspondent: THOMSON & THOMSON
500 E STREET, S.W. SUITE 970
WASHINGTON, DC 20024-2710
Assignment: 2
http://assignments.uspto.gov/assignments/q?db=tm&sno=73687740 02/20/2004
TRADEMARK
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USPTQ, Assignments on the Web

Page 2 of 3

Reel/Frame: 1214/0050 Received: Recorded: 09/19/1994 Pages: 15
Conveyance: RELEFASE BY SECURED PARTY
' Assignor: NELSON VENDING TECHNOLOGY LIMITED Exec Dt: 11/25/1991
Entity Type: CORPORATION
Citizenship: CANADA
Assignee: CINRAM LTD. Entity Type: CORPORATION
2255 MARKHAM ROAD Citizenship: CANADA
SCARBOROUGH, ONTARIO M1B2W3
Correspondent: RALPH E. JOCKE ‘
231 SOUTH BROADWAY
MEDINA, OH 44256
Assignment: 3
Reel/Frame: 1177/0111 Received: Recorded: 06/27/1994 Pages: 8
Conveyance: AMALGAMATION
Assignor: NELSON VENDING TECHNOLOGY LIMITED Exec Dt: 07/31/1993
Entity Type: CORPORATION
Citizenship: CANADA
Assignee: CINRAM LTD. Entity Type: CORPORATION
2255 MARKHAM ROAD SCARBOROOUGH, ONTARIO M1B2W3 Citizenship: CANADA
Correspondent: RALPH E. JOCKE
231 SOUTH BROADWAY
MEDINA, OHIO 44256
Assignment: 4
Reel/Frame: 2736/0553 Received: 10/24/2003 Recorded: 10/24/2003 Pages: 14
Conveyance: SECURITY AGREEMENT
Assignors: CINRAM INTERNATIONAL INC. Exec Dt: 10/24/2003
Entity Type: CORPORATION
Citizenship: NONE
CINRAM CANADIAN HOLDINGS LTD. Exec Dt: 10/24/2003
Entity Type: LIMITED
Citizenship: NONE
CINRAM (U).S.) HOLDING'S INC. Exec Dt: 10/24/2003
Entity Type: CORPORATION
. Citizenship: NONE
CINRAM, INC. Exec Dt: 10/24/2003
’ Entity Type: CORPORATION
Citizenship: NONE
CINRAM LLC Exec Dt: 10/24/2003
Entity Type: LIMITED LIABILITY
COMPANY
Citizenship: NONE
CINRAM DISTRIBUTION LLC Exec Dt: 10/24/2003
Entity Type: LIMITED LIABILTY COMPANY
Citizenship: NONE
CINRAM FINANCF Exec Dt: 10/24/2003
Fntity Tvpe: PARTNERSHIP
Citizenship: NONE
CINRAM FINANCE LLC Exec Dt: 10/24/2003
Entity Type: LIMITED LIABILTY COMPANY
Citizenship: NONE
CINRAM_MANUFACTURING INC, Exec Dt: 10/24/2003
Entity Type: CORPORATION
http://assignments.uspto.gov/assignments/q?db=tm&sno=73687740 02/20/2004
TRADEMARK
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USP'TQ Aséignments on the Web

-

GIANT MERCHANDISING

IvY HILL CORPORATION

GIANT MERCHANDISING INC.

Assignee: CITICORP NORTH AMERICA, INC.
DELAWARE

Correspondent: SHEARMAN & STERLING LLP
TAMARA L. HRIVNAK
599 LEXINGTON AVENUE
INTELLECTUAL PROPERTY DOCKETING
NEW YORK, NY 10022

Citizenship: NONE

Exec Dt: 10/24/2003
Entity Type: PARTNERSHIP
Citizenship: NONE

Exec Dt: 10/24/2003
Entity Type: CORPORATION
Citizenship: NONE

Exec Dt: 10/24/2003
Entity Type: CORPORATION
Citizenship: NONE
Entity Type: CORPORATION
Citizenship: NONE

Page 3 of 3

Search Results as of: 02/20/2004 11:19 AM
If you have any comments or questions concerning the data displayed, contact OPR / Assignments at 703-308-9723

| .HOME | INDEX| SEARCH | eBUSINESS | CONTACT US | PRIVACY STATEMENT

http://assignments.uspto.gov/assignments/q?db=tm&sno=73687740

02/20/2004

TRADEMARK
REEL: 002920 FRAME: 0562



USPTO Assignments on the Web Page 1 of 3

United States Patent and Trademark Office

Home | Site Index |Search|Guides|Contacts | eBusiness|eBiz alerts| News|Help

Assignments on the Web > Trademark Query

Trademark Assignment Abstract of Title

Total Assignments: 4
Serial #: 73685977 Filing Dt: 09/24/1987
Registrant: NELSON VENDING TECHNOLOGY LIMITED
Mark: THE AMAZING VIDEO MACHINE
Assignment: 1

Reg #: 1513145 Reg. Dt: 11/15/1988

Reel/Frame: 0802/0842 Received: Recorded: 07/22/1991 Pages: 28
Conveyance: SECURITY INTEREST
Assignors: NELSON ENTERTAINMENT GROUP INC. Exec Dt: 05/30/1991

Entity Type: CORPORATICON
Citizenship: DELAWARE

NELSON ENTERTAINMENT INC. Exec Dt: 05/30/1991
Entity Type: CORPORATION
Citizenship: DELAWARE

EMBASSY HOME ENTERTAINMENT Exec Dt: 05/30/1991
Entity Type: CORPORATION
Citizenship: CALIFORNIA

NELSON ENTERTAINMENT INTERNATIONAL LIMITED Exec Dt: 05/30/1991
Entity Type: CORPORATION
Citizenship: UNITED KINGDOM

NELSON FILMS INC. Exec Dt: 05/30/1991
Entity Type: CORPORATION
Citizenship: CALIFORNIA

NHI NELSON HOLDINGS INTERNATIONAL LTD. Exec Dt: 05/30/1991
Entity Type: A FEDERAL CANADIAN

HOLDING CORP.

Citizenship: NONE

NELSON ENTERTAINMENT HOLDINGS U.K. LIMITED Exec Dt: 05/30/1991 .
Entity Type: CORPORATION
Citizenship: UNITED KINGDOM

NELSON ENTERTAINMENT HOLDINGS INC. Exec Dt: 05/30/1991
Entity Type: CORPORATION
Citizenship: DELAWARE

NELSON 1991 GROUP INC. Exec Dt: 05/30/1991
Entity Type: CORPORATION
Citizenship: DELAWARE

NELSON 1991 INC. Exec Dt: 05/30/1991
Entity Type: CORPORATION
witizensiiip. CALITORNIA

Assignee: GREDIT LYONNAIS BANK NEDERLAND, N.V. Entity Type: A BANK ESTABLISHED IN
THE NETHERLANDS
Citizenship: NONE
Correspondent: THOMSON & THOMSON

500 E STREET, S.W. SUITE 970
WASHINGTON, DC 20024-2710
Assignment: 2

0
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Reel/Frame: 1214/0050 Received: Recorded: 09/19/1994 Pages: 15
Conveyance: RELEASE BY SECURED PARTY
Assignor: NELSON VENDING TECHNQLOGY LIMITED Exec Dt: 11/25/1991 -

Entity Type: CORPORATION
Citizenship: CANADA
Assignee: CINRAM LTD. : Entity Type: CORPORATION
2255 MARKHAM ROAD Citizenship: CANADA
SCARBOROUGH, ONTARIO M1B2W3
Correspondent: RALPH E. JOCKE
231 SOUTH BROADWAY
MEDINA, OH 44256
Assignment: 3

Reel/Frame: 1214/0065 Received: Recorded: 09/19/1994 Pages: 9
Conveyance: AMALGAMATION
Assignor: NELSON VENDING TECHNOLOGY LIMITED Exec Dt: 07/31/1993

Entity Type: CORPORATION
Citizenship: CANADA
CINRAM LTD. Entity Type: CORPORATION -
2255 MARKHAM ROAD _ Citizenship: CANADA
SCARBOROUGH, ONTARIO M1B 2wW3
Correspondent: RALPH E. JOCKE
231 SOUTH BROADWAY
MEDINA, OH 44256

Assignee:

Assignment: 4

Reel /Frame: 2736/0553 Received: 10/24/2003 Recorded: 10/24/2003 : Pages: 14
Conveyance: SECURITY AGREEMENT
Assignors: CINRAM INTERNATIONAL INC. Exec Dt: 10/24/2003

Entity Type: CORPORATION
Citizenship: NONE

CINRAM CANADIAN HOLDINGS LTD. Exec Dt: 10/24/2003
Entity Type: LIMITED
Citizenship: NONE

CINRAM (U.S.) HOLDING'S INC. Exec Dt: 10/24/2003
Entity Type: CORPORATION
Citizenship: NONE

CINRAM, INC. Exec Dt: 10/24/2003
Entity Type: CORPORATION
Citizenship: NONE

CINRAM LLC Exec Dt: 10/24/2003
Entity Type: LIMITED LIABILITY
COMPANY
Citizenship: NONE
CINRAM DISTRIBUTION LLC Exec Dt: 10/24/2003

Entity Type: LIMITED LIABILTY COMPANY
Citizenship: NONE

CINRAM FINANCE Exec Dt: 10/24/2003
Entity Type: PARTNERSHIP
Citizenship: NONE

CINRAM FINANCE LLC Exec Dt: 10/24/2003
Entity Type: LIMITED LIABILTY COMPANY

Citizenship: NONE
CINRAM MANUFACTURING INC. Exec Dt: 10/24/2003

http://assignments.uspto.gov/assignments/q?db=tm&sno=73685977 02/20/2004
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y N

! GIANT MERCHANDISING

IVY HILL CORPORATION

GIANT MERCHANDISING INC.

CITICORP NORTH AMERICA, INC.
DELAWARE

SHEARMAN & STERLING LLP

TAMARA L. HRIVNAK

599 LEXINGTON AVENUE
INTELLECTUAL PROPERTY DOCKETING
NEW YORK, NY 10022

Assignee:

Correspondent:

Entity Type:
Citizenship:

Exec Dt:
Entity Type:
Citizenship:

Exec Dt:
Entity Type:
Citizenship:

Exec Dt:
Entity Type:
Citizenship:
Entity Type:
Citizenship:

CORPORATION
NONE
10/24/2003
PARTNERSHIP
NONE
10/24/2003
CORPORATION
NONE
10/24/2003
CORPORATION
NONE
CORPORATION
NONE

Page 3 of 3

Search Results as of: 02/20/2004 11:19 AM
If you have any comments or questions conceming the data displayed, contact OPR / Assignments at 703-308-9723
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United States Patent and Trademark Office
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Assignments on the Web > Trademark Query

Trademark Assignment Abstract of Title

Total Assignments: 4
Serial #: 73685976 Filing Dt: 09/24/1987
Registrant: NELSON VENDING TECHNOLOGY LIMITED
Mark: THE AMAZING VIDEO MACHINE

Assignment: 1

Reg #: 1513144

Reel/Frame: 0802/0842 Received: Recorded: 07/22/1991
Conveyance: SECURITY INTEREST

Assignors: NELSON ENTERTAINMENT GROUP INC. Exec Dt:
Entity Type:

Citizenship:

NELSON ENTERTAINMENT INC. Exec Dt:

Entity Type:

Citizenship:

EMBASSY HOME ENTERTAINMENT Exec Dt:

Entity Type:

Citizenship:

NELSON ENTERTAINMENT INTERNATIONAL LIMITED Exec Dt:

Entity Type:

Citizenship:

NELSON FILMS INC, Exec Dt:

Entity Type:

Citizenship:

NHI NELSON HOLDINGS INTERNATIONAL LTD. Exec Dt:

Entity Type:

Citizenship:

NELSON ENTERTAINMENT HOLDINGS U.K. LIMITED Exec Dt:

Entity Type:

Citizenship:

NELSON ENTERTAINMENT HOLDINGS INC. Exec Dt:

Entity Type:

Citizenship:

NELSON 1991 GROUP INC. Exec Dt:

Entity Type:

Citizenship:

NELSON 1991 INC. Exec Dt:

Entity Type:
Citizenship:

Page 1 of 3

Reg. Dt: 11/15/1988

Pages: 28

05/30/1991
CORPORATION
DELAWARE
05/30/1991
CORPORATION ,
DELAWARE
05/30/1991
CORPORATION
CALIFORNIA
05/30/1991
CORPORATION
UNITED KINGDOM
05/30/1991
CORPORATION
CALIFORNIA
05/30/1991

A FEDERAL CANADIAN
HOLDING CORP.

NONE
05/30/1991
CORPORATION
UNITED KINGDOM
05/30/1991
CORPORATION
DELAWARE
05/30/1991
CORPORATION
DELAWARE
05/30/1991
CORPORATION

CALIFORNIA

Assignee: GREDIT LYONNAIS BANK NEDERLAND, N.V. Entity Type: A BANK ESTABLISHED IN
THE NETHERLANDS
Citizenship: NONE
Correspondent: THOMSON & THOMSON
500 E STREET, S.W. SUITE 970
WASHINGTON, DC 20024-2710
Assignment: 2
http://assignments.uspto.gov/assignments/q?db=tm&sno=73685976 02/20/2004
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Reel/Frame: 1214/0050 Received: Recorded: 09/19/1994 Pages: 15
Conveyance: RELEASE BY SECURED PARTY -
Assignor: NELSON VENDING TECHNOLOGY LIMITED Exec Dt: 11/25/1991
Entity Type: CORPORATION
Citizenship: CANADA
Assignee: CINRAM LTD. Entity Type: CORPORATION
2255 MARKHAM ROAD Citizenship: CANADA
SCARBOROUGH, ONTARIO M1B2W3
Correspondent: RALPH E. JOCKE
231 SOUTH BROADWAY
MEDINA, OH 44256
Assignment: 3
Reel/Frame: 1214/0065 Received: Recorded: 09/19/1994 Pages: 9
Conveyance: AMALGAMATION
Assignor: NELSON VENDING TECHNOLOGY LIMITED Exec Dt: 07/31/1993
Entity Type: CORPORATION
Citizenship: CANADA
Assignee: CINRAM LTD. Entity Type: CORPORATION
2255 MARKHAM ROAD Citizenship: CANADA
SCARBOROUGH, ONTARIO M1B 2wW3
Correspondent: RALPH E. JOCKE
231 SOUTH BROADWAY
MEDINA, OH 44256
Assignment: 4
Reel/Frame: 2736/0553 Received: 10/24/2003 Recorded: 10/24/2003 Pages: 14
Conveyance: SECURITY AGREEMENT
Assignors: CINRAM INTERNATIONAL INC. Exec Dt: 10/24/2003
Entity Type: CORPORATION
Citizenship: NONE
CINRAM CANADIAN HOLDINGS LTD. Exec Dt: 10/24/2003
Entity Type: LIMITED
Citizenship: NONE
CINRAM (U.S.) HOLDING'S INC. Exec Dt: 10/24/2003
Entity Type: CORPORATION
’ Citizenship: NONE
CINRAM, INC. Exec Dt: 10/24/2003
Entity Type: CORPORATION
Citizenship: NONE
CINRAM LLC Exec Dt: 10/24/2003
Entity Type: LIMITED LIABILITY
COMPANY
Citizenship: NONE
CINRAM DISTRIBUTION LLC Exec Dt: 10/24/2003

Entity Type: LIMITED LIABILTY COMPANY
Citizenship: NONE

CINRAM FINANCE Exec Dt: 10/24/2003
Entity Type: PARTNERSHIP
Citizenship: NONE

CINRAM FINANCE LLC Exec Dt: 10/24/2003
Entity Type: LIMITED LIABILTY COMPANY
Citizenship: NONE

CINRAM MANUFACTURING INC. Exec Dt: 10/24/2003

http://assignments.uspto.gov/assignments/q?db=tm&sno=73685976 02/20/2004
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GIANT MERCHANDISING

IvY HILL CORPORATION

GIANT MERCHANDISING INC.

CITICORP NORTH AMERICA, INC.
DELAWARE

SHEARMAN & STERLING LLP

TAMARA L. HRIVNAK

599 LEXINGTON AVENUE
INTELLECTUAL PROPERTY DOCKETING
NEW YORK, NY 10022

Assignee:

Correspondent:

Entity Type:
Citizenship:

Exec Dt:
Entity Type:
Citizenship:

Exec Dt:
Entity Type:
Citizenship:

Exec Dt:
Entity Type:
Citizenship:
Entity Type:
Citizenship:

CORPORATION
NONE
10/24/2003
PARTNERSHIP
NONE
10/24/2003
CORPORATION
NONE
10/24/2003
CORPORATION
NONE
CORPORATION
NONE

Page 3 of 3

Search Results as of: 02/20/2004 11:20 AM
If you have any comments or questions concerning the data displayed, contact OPR / Assignments at 703-308-9723

| .HOME | INDEX| SEARCH | eBUSINESS | CONTACT US | PRIVACY STATEMENT
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- USPTO Assignments on the Web

United States Patent and Trademark Office

Assignments on the Web > Trademark Query

Home | Site Index|Search|Guides|Contacts | eBusiness| eBiz alerts| News|Help

Trademark Assignment Abstract of Title

Total Assignments: 4
Serial #: 73687741 Filing Dt: 10/02/1987

Registrant: NELSON VENDING TECHNOLOGY LIMITED
Mark: THE AMAZING VIDEO MACHINE
Assignment: 1
Reel/Frame: 0802/0842
Conveyance: SECURITY INTEREST
Assignors: NELSON ENTERTAINMENT GROUP INC.

Received:

NE{LSON ENTERTAINMENT INC,

EMBASSY HOME ENTERTAINMENT

NELSON ENTERTAINMENT INTERNATIONAL LIMITED

NELSON FILMS INC.

NHI NELSON HOLDINGS INTERNATIONAL LTD.

NELSON ENTERTAINMENT HOLDINGS U.K. LIMITED

NELSON ENTERTAINMENT HOLDINGS INC.

NELSCON 1991 GRQUP INC.

NELSON 1991 INC.

Assignee: GREDIT LYONNAIS BANK NEDERLAND, N.V.

THOMSON & THOMSON
500 E STREET, S.W. SUITE 970
WASHINGTON, DC 20024-2710

Correspondent:

Assignment: 2

http://assignments.uspto.gov/assignments/q?db=tm&sno=73687741

Reg #: 1494920

Recorded: 07/22/1991

Exec Dt:
Entity Type:
Citizenship:

Exec Dt:
Entity Type:
Citizenship:

Exec Dt:

" Entity Type:

Citizenship:
Exec Dt:
Entity Type:
Citizenship:
Exec Dt:
Entity Type:
Citizenship:
Exec Dt:
Entity Type:

Citizenship:

Exec Dt:
Entity Type:
Citizenship:

Exec Dt:
Entity Type:
Citizenship:

Exec Dt:
Entity Type:
Citizenship:

Exec Dt:
Entity Type:
ciazenship:
Entity Type:

Citizenship:

Page 1 of 3

Reg. Dt: 07/05/1988

Pages: 28

05/30/1991
CORPORATION
DELAWARE
05/30/1991
CORPORATION
DELAWARE
05/30/1991
CORPORATION
CALIFORNIA
05/30/1991
CORPORATION
UNITED KINGDOM
05/30/1991
CORPORATION
CALIFORNIA
05/30/1991

A FEDERAL CANADIAN
HOLDING CORP.

NONE

05/30/1991
CORPORATION
UNITED KINGDOM
05/30/1991
CORPORATION
DELAWARE
05/30/1991
CORPORATION
DELAWARE
05/30/1991
CORPORATION
CALIFURNIA

A BANK ESTABLISHED IN
THE NETHERLANDS
NONE

02/20/2004
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Reel/Frame: 1214/0050 Received: Recorded: 09/19/1994 ' Pages: 15
Conveyance: RELEASE BY SECURED PARTY )
Assignor: NELSON VENDING TECHNOLOGY LIMITED Exec Dt: 11/25/1991"°
Entity Type: CORPORATION
Citizenship: CANADA
Assignee: CINRAM LTD. Entity Type: CORPORATION
2255 MARKHAM ROAD Citizenship: CANADA
SCARBOROUGH, ONTARIO M1B2W3
Correspondent: RALPH E. JOCKE
231 SOUTH BROADWAY
MEDINA, OH 44256
Assignment: 3
Reel/Frame: 1177/0111 Received: Recorded: 06/27/1994 Pages: 8
Conveyance: AMALGAMATION _
Assignor: NELSON VENDING TECHNOLOGY LIMITED Exec Dt: 07/31/1993
Entity Type: CORPORATION
Citizenship: CANADA
Assignee: CINRAM LTD. Entity Type: CORPORATION
2255 MARKHAM ROAD SCARBOROOUGH, ONTARIO M1B2W3 Citizenship: CANADA
Correspondent: RALPH E. JOCKE '
231 SOUTH BROADWAY
MEDINA, OHIO 44256
Assignment: 4
Reel/Frame: 2736/0553 Received: 10/24/2003 10/24/2003 Pages: 14
Conveyance: SECURITY AGREEMENT
Assignors: CINRAM INTERNATIONAL INC. Exec Dt: 10/24/2003
Entity Type: CORPORATION
Citizenship: NONE
CINRAM CANADIAN HOLDINGS LTD. Exec Dt: 10/24/2003
Entity Type: LIMITED
Citizenship: NONE
CINRAM (U.S.) HOLDING'S INC. Exec Dt: 10/24/2003
Entity Type: CORPORATION
Citizenship: NONE
CINRAM, INC. Exec Dt: 10/24/2003
Entity Type: CORPORATION
Citizenship: NONE
CINRAM LLC Exec Dt: 10/24/2003
Entity Type: LIMITED LIABILITY
COMPANY
Citizenship: NONE
CINRAM DISTRIBUTION LLC Exec Dt: 10/24/2003
Entity Type: LIMITED LIABILTY COMPANY
Citizenship: NONE
CINRAM FINANCF Exec Dt: 10/24/2003
Entitv Type: PARTNFRSHIP
_ Citizenship: NONE
CINRAM FINANCE LLC Exec Dt: 10/24/2003
Entity Type: LIMITED LIABILTY COMPANY
Citizenship: NONE
CINRAM MANUFACTURING INC. Exec Dt: 10/24/2003
Entity Type: CORPORATION
http://assignments.uspto.gov/assignments/q?db= =
p://assig pto.g g ts/q?db=tm&sno=73687741 TRADEMARR2/2O/2OO4

REEL: 002920 FRAME: 0570



. USPTO Assignments on the Web

Assignee:

Correspondent:

http://assignments.uspto.gov/assignments/q?db=tm&sno=73687741

GIANT MERCHANDISING

IvY HILL CORPORATION

GIANT MERCHANDISING INC.

CITICORP NORTH AMERICA, INC,
DELAWARE

SHEARMAN & STERLING LLP

TAMARA L. HRIVNAK

599 LEXINGTON AVENUE
INTELLECTUAL PROPERTY DOCKETING
NEW YORK, NY 10022

Page 3 of 3

Citizenship: NONE

Exec Dt: 10/24/2003
Entity Type: PARTNERSHIP
Citizenship: NONE

Exec Dt: 10/24/2003
Entity Type: CORPORATION
Citizenship: NONE

Exec Dt: 10/24/2003
Entity Type: CORPORATION
Citizenship: NONE
Entity Type: CORPORATION
Citizenship: NONE

Search Results as of: 02/20/2004 11:17 AM

If you have any comments or questions concerning the data displayed, contact OPR / Assignments at 703-308-9723

{ .HOME | INDEX| SEARCH | eBUSINESS | CONTACT US | PRIVACY STATEMENT
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; ’ GENERAL SECURITY AGREEMENT

TO: NATIONAL BANK OF CANADA

1 West Pearce Street, Suite 201, Richmond Hill, Ontario, L48 3K3 herelinatter called the “BANK”,

N (BRANCH ADDRESS)
GRANTED 8Y 2034506 Ontario Limited
. (FULL NAME)
1200 Aerowood Drive, Unit 32, Mississauga, Ontario, LAW 287 hereinafter called the "DEBTOR".
(ADDRESS) :

1. GRZMT ()F SECURITY INTEREST

As a general and continuing security for the payment of all obligations, indebtedness and liabilities of the Debtor to the Bank whether incurred prior to, at the time of or
subsequen: .0 tie execution hereof, including extensions or renewals, and all other present and future liabilities of the Debtor to the Bank, direct or Indirect, wheresocever and
howsoever inc s red. and any ultimate unpaid batance thereof, including, without restricting the generality of the foregoing, advances to the Debtor under fixed or revolving credits
establish.zd rcn time to time; letters of credit, whether or not drawn upon, issued by the Bank with respect to the Debtor; and the obligation and liability of the Debtor under any
"ccml.rac(. of ¢usantee now or hereafter in existence whereby the Debtor guarantees payment of the dabts, liabilities and obligations of a third party to the Bank; (herein catled
Obligatic n:i*' ) th2 Debtor hereby grants to the Bank a continuing security interast in, and morigages, charges and assigns to the Bank as and by way of a fixed and specific mortigage
and charge il (f the Debtor's present and after-acquired property, assets, and undertaking described in paragraph 2 hereof (hereinafter collectively catled the "Coliateral”).

2 DESCRU'TION OF COLLATERAL
(:)  Accounts Recelvable or Accounts

Alt de'bts_ Accounts, claims, moneys and choses in action which now are or.which may at any time hereafter be due or owing to or owned by the Debtor and also all
secungles, mortgages, bills, notes and other documents now held or owned or which may be hereafter taken, held or owned by or on behalf of the Debtor in respect of
the said debts, Accounts, claims, moneys and choses in action, or any part thereof, and aisa all books, documents and papers recording, evidencing or relating to the

Zaid geb!s. Accounts, claims, moneys and choses in action, or any part thereof. Ali of which are hereinafter called “Accounts Receivable” or Accounts”.
(] oods

A" _Go_ods (including all parts, accessories, attachments, additions and accessions thereto) now owned or hereafter owned or acquired by the Debtor including, without
limitation, all equipment, inventory, machinery, tools, apparatus, plant, furniture, fixtures, and Serial Numbered Goods now owned or hereafter acquired by the Debtor.
Al of which are hereinafter called "Goods". .

{) Intanglbles

All Intangibles now owned or hereafter acquired by the Debtor and which are not included in sub-paragraph (a) above, including, without imitation, ali contractuat
rights, goodwill, patents, trade marks, trade names, copyrights, permits and quotas, and other industrial property now owned or hereafter acquired by the Debtor and
the undertaking of the Debtor. All of which are hereinafter called “Inlangibles™.

() Other Personal Property

All Secuiities (including without >n shares, ks, warrants, bonds and debentures), instruments (including without limitation cheques, notes, bifis of exch:
, letters of credit and advices of credit), Chattel Paper (including without limitation chattel mortgages, conditional sale contracts, lease-option te
Documents of Title (including without limitation werehouse receipts and bills of lading) and Money now owned or hereafter acquired by the Debtor. Alt of which are

- hereinafter respactively called "Securities”, “Instruments”, "Chattel Paper”, "Documents of Title” and "Maonasy”. .
(G Ids, Real and ¥ ble Property : '

All real and immovable property, both freehold and leasehold and any interests tharein, now owned or hereafter acquired by the Debtor, together with all bulldings,

erections, improvemants and fixtures situate thereupon or used in connection therewith and including the property set forth and described in Schedule "A” which
part hereof, including any lease, verbal or written, or any ag 1t therefor, provided, h

N

agreement therefor, is excapted out of the property charged by this security agreement, but th
assign and dispose thereof as the Bank may direct. -

¢ Proceeds . . ’ S . : :
All personal property derived directly or indirectly from any dealing with the Collateral of the Debtor or its proceads, including the right to ak insurance payment or any
other payment as indemnity or compensation for loss of or ge to the Col. | or pi ds of the Coll . All of which are hereinafter called “Proceeds”.

Ln e1s otherwise limited herein, the terms “Goods", “Accounts”, "Chattel Paper®, "Documents of Title", "Instruments”, "Money", “Securities”, "Pr 13" and "A

\_Nhengve‘ Ls2c -1erein shall be interpreted pursuant to their raspective meanings when used in the Personal Property S rity Act, as d or rep from time to time, which Act
including a nanc¢ ments thereto and any Act substituted tt for and thereto is herein referred to as.the "PPSA". Any reference herein to "C shall, ur the
context o'h 21w §3 requires, be deemed a reference to "Collateral or any part thereof, PROVIDED THAT tha Caollaterat will not include any "Consumer Goods" of the Debtor as that term
is definec in h3: PPSA. "Serial Numbered Goods" means motor vehicles, trailers, mobile homes, aircraft, boats and outboard motors.

ange,
),

, the last day of any termn of any such lease, verbat or writtan, or any
e Dabtor shall stand possassed of any such raversion upon trust to

Time of Atti:ch nent - The Debtor acknowledges that value has been given and that the parties have not agreed to postpone the time for attachment of the morigages, charges,
assignme n:s a v | security interests pravided for in this security agreement.

3. SECLRINIES

It the Collateral at any time includes Sacurities, lhe Debtor authorizes the Bank to transfer the same or any part thereof info its own name or that of its nominee(s) so that
the Bank or i s n>minee(s) may appear of record as the sole owner thereof. provided that, until defaull, the Bank shatl deliver promptly to the Debtor all notices or other communications
received 3y i or its nominee(s) as such registered owner and, upon demand and receipt of payment of any necessary expenses thereof, shall issue to the Debtor or its order a proxy to
vote and tak : ai action with respect to such Securities. After default, the Debtor waives all rights 10 receive any notices or communications received by the Bank or its nominee(s) as
such regist2i2d swner and agrees that no proxy issued by the Bank to the Debtor or its order as aforesald shall thereafter be effective.

4. SERIAL YUMBERED GOODS ’

Jha Debtor confinms and warrants that alt Serial Numbered Goods owned by the Debtor and used as equipment are fully and accurately described in Schedule "A”, and the
Debtor cove 1anis to advise the Bank promptly, in writing, of the acquisition by the Debtor of any further Serial Numbered Goods that are not inventoty or the commencement by the
Debtor to usz a1y Serial Numbered Goods in its inventory for non-inventory purposes and to provide the Bank with full and complete descriptions of such Serlal Numbered Goods,

setting forth 2:ac1 make. model, year of manufacture and serial number.

5. GEMERLL WARRANTIES AND COVENANTS OF THE DEBTOR
Tha Debtor hereby warranis and covenants with the Bank that it:
(&)} owns the Collateral free of all security interests or other encumbrances except for the permitted encumbrances described in paragraph 30 hereof or hereafter
approved in writing by the Bank prior to their creation or assumption and that none of the Goods which are subject to the security interest hereof have been affixed to
real property or to other Goods except as has been disclosed to the Bank in writing; i
[§)] shall pay all costs and expenses (including legal fees on a solicitor and his own client basis) of the Bank I.ncurred with respect to the preparation, execution and filing
of or in respect of this security agreement and the taking, recovering or possessing of the Collateral and in any otper proceedqus taken for the purpose of enforcing
the remedies provided herein, or otherwise in relation to the Collateral, including the Bank's costs of complying with any provision of the PPSA or by reason of non-
payment of the Obligations hereby secured; . =
) shall keep the Collateral in good order, condition and repair, and shall not use the Collaterat in violation of the provisions of this security agreement and shall prevent
the Coltateral from being or becoming affixed to real property without the prior written consgnl of the Bank; )
N shall pay all rents, taxes, rates, lavies, assessments and other charges of every nalure which may be lawfully levied, assessed or Iimposed against or in respect of the
Debtor or Collateral as and when the same shall become due and payable;
(%}  shall notify the Bank promptly of. . . .
@) any change in the information contained herein or in the Schedule hereto relating to Debtor, Debtor's business or Collateral;
(1) the detaits of any significant acquisition of‘CollaleraI: .
(iii)  the details of any claims or litigation affecting the Debtor or Collateral;
iv) any loss of or damage to Gollateral; . o ) .
((v% ;lr"lz default by any Agccount Debtor (as defined in the PPSA} in payment or other performance of his obligations with respect to the Collateral; and
2 ossession by Debtor of Collateral, o 3
oty (svll\)all ;I;‘;erre\::r;\‘:g g;:apmf all its obli‘;alions under all leases, licenses and other agreements to which itis a p?ra/ u;\ order to preserve and protect the Collaterat and
i i i i itment letter);
] with all of its other covenants and agreements with the Bank {e.g. .those sel jonh in a comm ter):
) ::::ll ;Zln?r?iiya representative of the Bank at any fime to inspect its plant, machinery, equipment, inventory, stock-in-trade and oper?tions z:jn:l' far Lhalinpé:['%?nse tai:a:‘;?:;
! tl\é Deblor's premises and any other location where the Collaterat may be situated and' shall ;}ay the e'xpenses of the Bank incurre hereby Q.
imitati 1M] muneration and expunses of any person engaged by the Bank for such purpose. )
n ‘:l?:;‘l‘?‘I:(e";'p‘:fof:rsgg:kseorfeacéounl and recnrd'; covering all its business and affairs ?;\ al '::urrerf\l hzs:s; Shi: ;;f‘qu'ul:_ i: srea;;réas;:ztt:t’i;re'gre 1:3"5;;: s: 3:% ﬁ!‘l:r:;ot: l'r?esrpee:f(
) g ds and documents, to make copies and summaries ereof and to ma q A
g:?dosig‘l?:):f ?):): Z:;;::.f:: 2:1‘ tf: ?E!rank incurrad thereby including, without limitation, the reasonable remuneration and expenses of any person engaged by the Bank
for such purposes; and . l' fty upon request;
) shall deliver to the Bank from time to time promptly ' o enting or relating to Collateral;
i f Title, Instruments, Securities and Chaltel Paper constituling, repres 9 " . i Collateral for the
(‘.3 ::;ybgg‘::: r(r;'e gcl:s::gum and al records, ledgers, reports, correspondence, schedules, documents, statements, lists and other writings relating to Col
i i iti ing the same,
urpose of inspecting, auditing or copying 1 4 ) . ) )
(iii) gll financial statements prepared by of for Debtor n(a:ga"rdmg \Debtdor s business;
i iGi nd certificates of insurance relating to Collateral, an . X
((‘z; :::criwo:;?g?r:atioﬁ concerning Collateral, the Debtor, and Debtor's business and affairs as the Bank may reasonably request.

8 con Tir UING SECURTY ty afforded hereby is in addition to and not in substitution for any other security now or nereafter held by the Bank, and is intended to

. V ol i mentioned branch of the Bank shall
be a contin l-xrr;'n. 222333 :g:;:mz:: aa.:\(:j 'gr?afleremain in full force and effect until the Manager or Acling Manager from lime to time of the above

actually rec zive written notice of its discontinuance, an tw din uch natic hatl remain in full f and effect thereafter ntil all Obli ions contracted for or creal ad before
i i il force er u gat contrac! f t
i d, notwithstanding suc e, S Iy i
the lrelclyelpl »f s 1ch notice by the Bank, and any exl‘enslons or renewals thereof (whether made before or after receipt of such notice) togethar with interest accruing thereon after such
notice, shai’ he paid al!\d satisfied in full. it is contempla at balances owing from time to Y y
ice, o] t 1 jated that bal i fi time to time by the Debtor ma: be reduced or paid-in full and that further advances may be made

to the Debt i cn the basis of this security agreement.
10164-002 {199¢€ 08-03) (PP5A)
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RESTR'CTIONS ON SALE OR DISPOSAL OF COLLATERAL
(=)  Except as hereinafter provided, the Debtor shali not, without the written consent of the Bank:
() sell, lease or otherwise dispose of the Collateral or any part thereof;
i) refease, surrender or abandon possession of the Collaterat or any part thereot, or
(i)  move or transfer the Collateral or any part thereof from its present location.
(b)  Untit the Deblor receives notice from the Bank to the contrary, the Debtor may: .
() dispose of Inventory and collect Accounts by any methad of dispasitian or collection that is in the ordinary course of the Debtor's business and for the purpose of

carrying on the same:; and
¢Gi)  at any time, apply for the prior written consent of the Bank, before selling or otherwise disposing of such part of its equipment which is not necessary fo or useful

in connection with its business and undertaking or which has become worn out or damaged ar otherwise unsuitable for its purposes PROVIDED THAT the Bank

shall have an unfettered discretion in approving or disapproving of such applications and, as a matter of principle, will nat approve of any application unless the

Debtor substitutes for the equipment being disposed of, and subjects to the charge of this security agreement, free from liens or charges, equipment of at least

equal value so that the security of the Bank hereunder shall not thereby be in any way reduced or impaired. The Debtor shall provide the Bank from time to time

with such further assurances and written evidence of the extension of the charges of this security agreement to all such substitute equipment as the Bank may

reasonably require.
The Bank may, at its discretion, at any time release from the charge contained herein any part or parts of the Collateral, or any other security or surety for the
Obligations either with or without sufficient consideration therefor, without responsibility therefor, and without thereby releasing any other part of the Collateral or any
person from this security agreement or from any of the covenanis herein contained. Every part of the Collateral into which the Collateral is or may hereafter be divided
does and shalt stand charged with payment of the Obligations and no person shall have the right to require the Obligations ta be apportioned. The Bank shall not be
accountable to the Debtor for the value of any property or security released except for any moneys actually received by the Bank.

B. NEGATIVEE COVENANTS
The Cebtor shall not, without the prior written consent of the Bank:

(a) sreate, permit, assume, have outstanding or suffer to exist, any security interest in or any charge or encumbrance on the Collateral, or any part thereof, ranking or

purporling to rank prior to or pari passu with the security interest created by this security agreement, other than permitted encumbrances as described in paragraph 30
hereof, and Purchase-Money Security Interests permitted under paragraph 8(d);

(b} permit any subsidiary to mortgage, charge or otherwise encumber any of its property or assets or issue any bonds, debentures, shares or other securities except to

the Debtor or the Bank;

() ssue any trust deeds or similar instruments which would permit the Debtor to fife for protection under the Companies’ Creditors Arrangement Act;

Q)] creata any Purchase-Money Security Interest ("PMSI") in favour of any person; provided however, that the Debtor may create a PMSI in favour of any vendor of
aquipment, up to 75 % of the purchase price; nor

(o} am?nd or terminate, or accept any prepayment in respect of, any Account, Intangible, Instrument or Chatte! Paper except in good faith in the ordinary course of
ausiness.

3. FAILURE TO PERFORM COVENANTS

If the Debtor shall fail to perform any covenant on its part herein contained, the Bank may, in its absolute discretion, but without being bound to do so, perform any such
sovenant capable of being performed by it. If any such covenant requires the payment of money or if the Collateral shall become subject to any lien or charge ranking in whole or in part
n priority to the charge created by this security agreement, the Bank may make such payment or pay or discharge the sald lien or charge, but shall be under no obligation to do so. All
sums so paid by the Bank shall immediately be payable by the Debtor to the Bank, shall bear interest at the highest rate borne by any of the Obligations until paid, and shall be secured
sy this security agreement. No such performance or payment shall relieve the Debtor from any default under this security agreement or any cor

10.  INSURANCE

ces of such default

(a}*  The Debtor shall insure and keep insured the Collateral against loss or damage by fire and such other risks, as tha Bank may reasonably require, in the amount of not
fess than the full insurable value of the Coliateral in lawful money of Canada with insurance companies authorized to do business in Canada. .

(b} The Debtor shall insure itself against public liability for a reasonable amount considering the nature of the business carried on by the Debtor. )

(c)  The loss under all policles of insurance, other than public liability, shall be payable to the Bank and the Deblor shall arrange to have the entittement of the Bank to the
loss payable recorded on each policy of insurance. In any event, the production of this security agreemant shall be sufficient authority for, and the insurer is hereby
directed thereupon, to pay the loss to the Bank. All policies of insurance, including renewalis, shall be lodged with the Bank and the Debtor shall pay all premiums as
the same become payable in respect of such insurance. ’ ’

(d}

In the event of loss, the Bank, at its option, may apply the insurance proceeds against the balance owing by the Debilor, release the said proceeds to the Debtor, or
arrange for the said proceeds, or any part thereof, to be used to repair, replace or rebuild the damaged property, or any combination of such applications. Where the
insurance proceeds are released 1o the Deblor, or used for the purpose of repairing. replacing, or rebuikding the damaged property, the receipt of the insurance
proceeds shall not operate as payment or novation or in any way affect ihe security herein or any other security for the Obligations,
1. EVENTS OF DEFAULT

Tra Pappeoning of any of the following events or conditions shall constitute default hereunder and thereupon the security hereby constituted shall becorme enforceable:
(s Tthe non-payment when due, whether by acceleration or otharwise, of any principal or Interast forming part of the Obligations or the failure of the Debtor to perform
any term, condition, obligation, or covenant in favour of the Bank, wheiher or not contained herein, including default in making any payment referred to herein, or if
any of the warranties contained herein are, or shall become, materially untrue; . .
The Debtor, if an individual, dies or is declared incompetent by a Court of competent jurisdiction of the Debtor, if a partnership, is dissolved or wound up, or the
Debtor, if a corporation, enters inlo any reconstruction, reorganization, amalgamation, merger or any other simifar arrangement;
if any order shall be made or a resolution passed for the winding-up of the Debtor (if the Deblor is a corporation) or if a petition shall be filed under the Bankruptcy and
Insolvency Act by or against the Debtor or an authorized assignment made by it or a receiver or agent appointed under the Bankruptcy and Insolvency Act or by or on
behalf of a secured creditor of the Debtor or an application made under the Companies’ Creditors Arrangement Act (if the Debtor is a corporation) or any other relief is
sought under any similar legislation in any jurisdiction or a proposal is made by the Deblor to its creditors under the Bankruptcy and Insolvency Act or the Debtor fites
a Notice of Intention to file such a proposal;

The institution by or against the Debtor of any formal or informal proceeding for the dissolution or liquidation of, setllement of claims aghlnst or winding-up of affairs of
the Debtor;

(e1  If an encumbrancer whether permitted or otherwlise, shall take possession of any part of the Collateral, or if any process of a Court, execution, or distress become:

enforceable or is enforced against any of the Collateral;

If the Debtor ceases or threatens to cease to carry on business, makes or agrees to make a butk sale of assets without complying with applicable law or commits an

act of bankruptcy, or otherwise acknowledges its insolvency; .

{3} If any execution, sequestralion, extent or other process of any court becomes enforceable against the Debtor or if a distress or analogous process is levied upon the

Collateral or any part thereof; .

ry If any certificate, statement, representation warranty or audit report heretofore or hereafter furnished by or on behalf of the Debtor pursuant to or in connaction with
this security agreement, or otherwise (inciuding, without limitation, the representations and warranties contained herein) or as an inducement fo the Bank to extend
any credit to or to enter into this or any other agreement with the Debtor, proves to have been false in any malerial respect at the time as of which the facls therein set
forth wera stated or certified, or proves to have omitted any substantial contingent or unliquidated liability or claim against the Debtqr; or if upon the da_(e of execution
of this security agreement, there shall have been any material adverse change in any of the (acts disclosed by any such certificate, representation, statement,
warranty or audil report, which change shall not have been disclosed to the Bank at or prior to the time of such execution; . )

G If the Bank in good faith believes, and has commercially reasonable grounds for believing, that the prospect of payment or performance of the Obtigations is or is
i i r that the Collateral is or is about to be placed in jeopardy; . .

i ;lfb(g‘eng;g;;lggaal::/dg%a‘raitl;r or affiliate defaults under any agreement with respect to any ipdebledness or 9ther obligation to any person olhe( than the Bank if such
default has resulted in, or may result, with notice or lapse of time or both, in the acceleration of any such indebtedness or obligation or the right of such person to

ipon any Gollaterat; or , . .
1} l(fezal::)z/eo‘f ﬁm‘r?m‘:)eny of the Debtor, ar any guarantor, is seized by or on behalf of a creditor pursuant to security or otherwise.

(b.

. REME.DI':S UPON DEFAULT . .
' £t any time after the happening of any default, the Bank may declare any or all of the Obligations not payat}le on demand to become immediately due and pary;t:ef;'r‘\)ev::e
security hereby zonstituted will immediately become enforceable. To enforce and reatize on the security hereby constituted, the Bank may exercise any one or more o g
rights and p((:/)ve s|:0 enter upon any premises of the Debtor and to take possession of all or any part of the Collateral with power to exctude the Debtor, its agents and servants
therefrom: it shall deem advisable;
intai Nateral and make such replacements thereof and additions thereto as it shall 3 X
(?‘ :o prqser\:’e‘gn;x::izg:zalgun:;wC;La Eecessary to the perfuprmance of a functions provided tor in this security agreement, including. wilhoul, Iiln;\ilaluzn,sﬂi’:emgav:je;e:‘c’)‘
“ pourec'l‘wl::e on credil, the power to boirow in the Debtor's name or in its own name and to advance its own money to the Debtor at such rates of interest a: y
: i i h terms
(3) Iga:;:‘alt::s;e or otherwise dispose of all or any part of the Collateral whether by public or private sale or {ease or ombe:r'\ll‘zi I‘r:‘:t':sc:mr‘ngn:‘;: ?::s:r:)rs:;i(;pose o
' (incmd'ing as to deferred payment) as to it may seem commercially reasonable provided always that it shalt not be mcurv(\h B e o the manr'ler e o ey otent
the Collateral but that it shall be lawful for the Bank peaceably and quietly to take, hold, use, occupy, possess and en]oyo ‘;w‘r)\o?'nsoever e canyoy. hansfer and
it shall deem advisable without molesiation, eviction, hindrance, or interruption of the Deblor, or any other person or person , .
i hasers the title to any of the Collaterat sold; and . . . . ut bond, and
{a) a"s)s;gprg‘t)ci)n? g;r;';?ii;g;lpi%rfmiting a receiver, receiver-manager, or receiver and manager (lierein called the Recelvar”) of the Collateral, with or without

may fram time 10 time remove the Receiver and appoint another in his stead.

TFe nsible for the
13. REC zl\écR iver appointed by the Bank as aforesaid will be deemed to be the agent of the Debtor anq not of the Banlf, ar;grl:ies gﬁ\:?\;rsa’;ia;)nbgo:?;e?hraer;g: pupiibiy
Searte o t ecedr fau|t§pand the Bank shall not be in any way responsible therefor, and the B‘a[\k shail not be ha‘ble to the Re'cilv?;e e e st'ijec( . R tatians In the
:??sc ?L‘I‘:S:;"';: “i)t!l-ca?ly understood and agreed that the Receiver appointed pursuant to thehpro_w:ltons c;l ::)I:/ :rescgfn:: :grae:kmheer:eu)r/‘ e e the following' B Aits and powers:
i3 w i j Hett inting him, all of the rights an
instr iting or any order of a court of competent jurisdiction appointiny d
strument . gn or concur in carrying on all or any part of the business of the Debtor; and ] o on al or any part of the business of the Debtos and for the
z; :g (l;:)rr?{)w maney, UPOM e oo & of Ihe Whole o B e whe SR fo‘r ‘:‘&slgf)ﬁ:?el?al?zr;ymgnner that will be sufficient to obtain the amounts from time to
| realizoi . o y i " be able as
. he Collateral, or to maintain the whole or any parf . AN e eceivers Certiicate") T o
Presery o i reallz'al.lon ol i i ing the Receiver may issue certificates (each herein rtific Mo g anre the
e e ror oo lhg e oy of}he Fod bear 'ar:drzslsggos'tg?ed therein, and the amounts from time to time payable under any Receivers Certificate [e]
\he Receiver considers expedient and bear inte Poge 2 of &
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" Caltaterat in priori(y to this security agreement and the Debtor hereby charges the Collateral with debts, if any, owing from time to time under any Recelvers
Certificate. - .

in exercising his powers hereynder, any Receiver will be free to deal with the Collateral and any assets of the Deblor related thereto in such order or manner as he may be
irected by the sark, any rile of law or equity to the contrary notwithstanding, including, without limitation, the equitable principle or doctrine of marshalling.

1. ADDITICNAL POWERS UPON DEFAULT
In additon lo the foregoing rights and powers, the Bank, any authorized agent of the Bank, and the Receiver shall each have all the rights and remedies of a secured party
r mortgagee under the PPSA, or olherwise at law or in equity, and for greater certainty, shall each have the following rights and powers if the security hereby constituted becomes
nforceable: : .
(a) dispose of any of the Collaterat in the condition in which it was at the date possession of it was taken, or afler any commercially reasonable repair, processin_g or
preparation for disposition;
(b) s4ll, lease or otherwise dispose of any part of the Collateral without giving any notice whatever except as may be required by applicable statute law;
(¢ aiits oplion, provided naotice is given to the Debtor in the manner required by the PPSA, the Bank may elect to retain all or any part of the Collateral in satisfaction of
the Obtigations to it of the Deblor,
{d) tte Bank may terminate any outstanding credit facilities granted to the Debtor, immediately or without any prior notice and in addition, without limitation, may
d:shonour cheques and apply the Debtor's credit balances against the Obligations;
the Bank may demand, sue for and receive any Accounts Receivable, Chattel Paper, Instruments or Securities, give effectual receipts and discharges therefor,
compromise any such Collateral which may seem bad or doubtful to the Bank and give time for payment thereof with or without security;
[} pay any or all debts and liabilities in connection with the Collateral;
() ~make any arrangements or compromises which the Receiver considers expedient; and -
(h) institute and prosecute all suits, proceedings and actions which it considers necessary or advisable for the purpose of protecting, seizing, collecting, realizing o
obtaining possession or payment of any part of the Collateral, and defend all suits, proceedings and actions against the Debtor, the Bank or the Receiver, appear in
and conduct the prosecution and defence of any suit, proceeding or action then pending or thereafter instituted, and appeal any suit, proceeding or action.

(e)

_The Bank, any authorized agent of the Bank, and the Receiver may realize on various securities and any part thereof in any order that the Bank may consider advisable and
ny realization, whether by foreclosure or sale, on any security or securities shalt not bar realization on any other security or securities. Each remedy of the Bank, any authorized agent
f the Bank, and t.e Receiver may be enforced before or concurrently with or subsequent to any other remedy or remedies of the Bank. its agent or the Receiver.

5. APPLICATION OF PROCEEDS OF DISPOSITION OF COLLATERAL
The net revenue received from the Collateral and the net proceeds of sale of the Collaleral or any part thereof shall be applied by the Receiver, subject to the claims of
reditors, if any, ranking in priority to this security agreement, as follows:
(a) firstly in payment of all costs. charges and expenses of and incidental to the appointment of the Receiver and the exercise by him of all or any of the powers aforesald
including the reasonable remuneration of the Recelver and all amounts properly payable to him;

(b) secondly, in payment to the Bank of all costs and charges owing hereunder and interest and arrears of interest remaining unpaid hereunder;
() thirdly, in payment to the Bank of the Obligations owing hereunder; and |
(d)  fourthly, subject to the rights of any other credilors, any surplus shall be paid to the Debtor;

. . PROVIDED THAT in the event any party claims a charge agalnst all or a portion of the surplus, the Receiver shafl make such disposition of all or any portion of tha
urplus as the Receiver deems appropriate in the circumstances. .

.. APPOINTWENT OF CONSULTANT .
The Debtor hereby agrees that at all times the Bank shall be entitied to appoint a Consultant to provide such services and advice as the Bank may determine in its sole

iscretion, with power to enter the Debtor's premises, to inspect and evaluate the Collateral, to make copies of the Debtor's records at the Debtor's expense, to review the Debtor's .

usiness plans and projections, to assess the viability of tha Debtor's business, to monitor the conduct of the Debtor's affairs, to prepare wiitten reports on the Debtor's affairs and to
istribute such reports to the Bank or to other such persons as the Bank may direct. oo - - .

The Debtor acknowledgas that the Consultant is an agent for the Bank and owes no duty (o the Debtor. The Consultant is to have no managerial or advisory capacity and
A4l have no decision making responsibility. The Debtor authorizes the Bank to provide confidential information to the Consuitant. Al fees in ction with the of a
‘onsultant are for the account of the Debtor and are payable on demand by the Bank.

7. PROCEEDS HELD IN TRUSYT; APPLICATION OF MONIES )

All orozeeds collected or raceived by the Debtor from the disposition of Collateral or aotherwise shall be receivad in trust for the Bank and shall upon raquest be forthwith
ald to the Bank. Subject to applicable law, any and alt payments made In pect of the O lons from time to timé and monies lized from any rity held therefor (including
wnies callectud i1 accordance with or realized on any enforcement. of this security agreement), may be applied to such parts of the Obligations as the Bank may from time to time see
t or, at the optior of the Bank, such payments and monies may be held unappropriated in a collateral account or refeased to the Debtor, alt without prejudice to the tiabllity of the
'ebtor or to tha richts of the Bank hereunder. The Bank may also hold as additional security any increases or profits (Including dividends) In respect of Collateral.

8.  WAIVER BY THE BANK

- Any braach by the Debtor of any of the provisions contained in this security agreement and any default by the Debtor in the observance or performance of any covenant or
ondition requi-ed to be observed or performed by ihe Debtor hereunder, may only be waived by the Bank in writing, provided that no such waiver by the Bank: shall extend to or be
ken in any manner to affect any subsequent breach or default or the rights resulting therefrom.

9. BANK HOY RESPONSIBLE :

The Bank shall not be liable ar accountable for any failure to seize, coltect, realize, sell or obtain payment of the Collateral or any part thereof and shall not be bound to
wstitute proceedings for the purpose of seizing, collecting, realizing or obtaining possession or payment of the same or for the purpose of preserving any rights of the Bank, the Debtor
r any other party in respect of tha same. .

The Bank may grant extensions of time and other indulgences, take and give up securities, accept compositions, grant releases and discharges, release any part of the
sollateral to trird parties, and otherwise deal with the Debtor, debtors of the Debtor, sureties and others and with the Collateral and other securities as the Bank may see fil without
-rejudice to the Ooligations or the Bank's right to hold and realize the Collateral.

Tha Bank will not be responsible for any debts contracted by it, for damages to persons or property, or for salaries or non-fulfiliment of contracts, during any period when the
tank manage:, Cnllateral upon entry, as herein provided; nor will the Bank be responsible for any misconduct, negligence or non-feasance on the part of any Receiver or the agents or
mployees therecf, nor will the Bank or any Receiver be liable to account as a mortgagee in possession or for any loss on realization or for any default or omission for which a
nortgagee in possession may be liable; nor will the Bank be obligated to keep Collateral identifiable; nor will the Bank be obligated to take r y steps to preserve rights against
ther persons with respect to Securities, Instruments or Chattel Paper included in the Collaterat; nor will the Bank be obligated to inquire into the right of any person purporting to be
ntitled under she PPSA to information and materials from the Bank by making a demand upon the Bank for such information and materials, and the Bank will be entitled to comply with
iny such demand. and will not be liable for having so complied, notwithstanding that such person may in fact not be entitted 10 make such demand.

0. RESTRICYION ON DEBTOR R .

Uron the Debtor receiving notice from the Bank of the Bank taking possession of the Collateral or the appointment of a Receiver, all lht_e powers, functions, rights and
wivileges of the ebtor and of each officer, director, servant, and agent of the Debtor with respect to the Collateral, shall be suspended unless specifically continued by the written
:onsent of the Ba k.

AR BANK AP3DINTED ATTORNEY . .

The [ ebtor hereby irrevocably appoints the Bank ta be the attorney of the Debtor for and in the name of the Debtor to execute and do any deeds. documents, transfers,
femands, assign.nents, assurances, consents and things which the Debtor is obliged to sign, execute or do hereunder and generally to use the name of the Debtor in the exercise of
Wl or any of e pawers hereby conferred on the Bank and any Recelver appointed.

12, COSTYH, TEFICIENCY _ . o :

Ti‘)e; (iebtor shall pay to the Bank on demand any and all costs, charges and expenses, including without limitation Iggal costs on a solicitor and his own client baﬁls,
ncurred or paid by the Bank in protecting or enfarcing its rights upon or under Collaterat. After the payment of the expenses of_relr_-.!klng and disposing of tha qu_la!er?l..htheCDlnlet;toraf all
emain liable 1o # @ Bank for any deficiency remaining to be paid on moneys owing under this security agreement after the applicalion of the proceeds of disposition of the Collateral.

23 NO OELIGATION TO ADVANCE ’ stion. perfection o
) i i i i i dvance any moneys to the Debtor. None of the preparation, execution, p

Neith 2r execution nor delivery of this security agreement shall obligate the Bank o al ] : L A
egistration o; tlhi;i security agreement no?lthe making of any advance will bind the Bank to grant, continue, extend time for payment of, or accept anything, which constitutes or

~ould constitute an Obligation.

A L I
- GOVE :T: .-ZZECVZQZEXE’:QAS%J T): governed by and construed in accordance with the laws of the jurisdiction where the Collateral is situated and/ar where the Debtor carries

an business and where the Bank has the branch, as the same may from time to ime pe in effect, including, where applicable, the Personal Property Security Act, as amended or
f y 3
reptaced fron tinie to time. Any provision hereof prohibited by such law shall be ineffective to the extent of such prohibition without invalidating the remaining provisions hereof.

25' NOTES i d to b ade or given if either:
g ji in connection with this security agreement shall be deeme 1o be m: € :
/:.)“ ”:nrg::g g; %?gg:i;oszztzzztr%rsgeg to the Debtor at its last known address, in which case it shall be conclusively deemed to have been received by the Debtor on the
{
i i ing the date of such mailing; or _ .
(t) u::':o(::lily)sl;:?::iggx f%l:o;;r;gamned by facsimite transmission to, the Debtor, or any dnrqclor. officer, servant, employee or partner of the Deblor, in which case it
ghall be deemed to have'a been made and given to the Deblor at the time of such service or dispatch.

26. WAIV IR BY DEBTOR o i
V'he e any provision or remedy containe r e
hat asg ect of the security agreement and the provi§|pn or remedies may be X
ggZﬁrgrso'vi:i( n (‘ 3 the extent perr:\Ylssigble by law. Without limiting the generality of the foregoing, the Debtor agrees to waive
provision of this security agreement and which may be waived under the PPSA.

f Canada which

bited, modified or allered by the laws of any Province or Territory o
d o et b I s o agreer?vser:jt ‘osr‘::gtded by the Debtor in whole or in part, the Debtor hereby waives and/or excludes
those provisions of the PPSA which are contrary o any
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7. NON- AF"F’LJCABLE LAW
To :he fullest éxtent permitted by law, the Debtor waives alt of the rights, benefits and protections given by the provnslons of any existing or future statute which imposes
mitations upon th2 powers, rights or remedies of a secured parly or upon the methods of realization of security, including any seize or sue or anti-deficiency statute or any similar

wovisions of any other slatute. tn particttar, the Debtor (if a corporation) agrees that the Limitation of Civil Rights Act of the Province of Saskatchewan shall not apply to this security
igreement or any ¥ tha rights, remedies or powers of the Bank or any Receiver hereunder.

'8, FURTHIIR ASSURANCES
The Debtor shall from time to time forthwith on the Bank's request do, make and execute all such Financing Statements, Financing Change Slatements further

1ssignments, coct ments, acts, matters and things as may be required by the Bank of or with respect to the Collateral or any part thereof or as may be required to give effect to these
wesents.

19, BINDIN3 EFFECT
This security agreement and all its provisions shall enure to the benefit of the Bank, its successors and assigns, and shall be binding upon the Debtor, its heirs, executors,
idministrators, suicessors.and assigns.

10. DESCRIPTION OF PERMITTED ENCUMBRANCES
For the: purposes of this security agreement, “"Permitted Encumbrances” means any of the following:

D) tens for taxes. assessments, governmemal charges or levies which are not overdue;
(b) r.ghts reserved to or vested in any municipality or government or other public authority by the terms of any lease, licence, franchise, grant or permit, or by any
=tatutory provision, to terminate the same or to require annual or periodic payments as a condition to the continuance thereof,
() winy lien or encumbrance, the validity of which is contested by the Debtor in good faith, in respect of which there shall have been deposited with the Bank cash in an

amount sufficient to satisfy tha same, or the Bank shall otherwlse be satisfied that its interests are not prejudiced lhereby. or
(d) Ny security given by the Debtor to the Bank.

31. HAZARDCUS MATERIALS

The Dabtar's operations and places of business are and will be kept in compliance with all Hazardous Materials Laws (as defined below). No Hazardous Materials (as
iefined below) have at any time been transported to or from the Debtar's places of business, or used, generated, manufactured or disposed of on, under or about the Debtor's places of
usiness. and the Debtor will not permit any such aclivity except in compliance with all Hazardous Materials Laws. Far the purposes of this paragraph: "Hazardous Materials" means
any oil, flammable substances, explosives, radioactive materials, hazardous or sub 1ces, asbestos which is or could become friable, ureaformaldehyde toam insulation, toxic
~astes or subrtances or other wastes, materials or poflutants which pose a hazard lo the Deblor's operations or places of business or which cause the same to be in violation of any
lazardous Materials Laws; and "Hazardous Materials Laws" means any federal, provincial or focal laws, bylaws, rules, ordinances, regulations, notices, approvals, orders, standards,
juidelines or golicies relating to the environment, health, safety. or any "Hazardous Materials",

2. CURRENCY

All aums of money payable under this security agreement shall ba pald in Canadian dollars. If for the purposes of obtaining or enforcing judgement in any Court In any
urisdiction,: it bhecomes necessary to convert into the currency of the country giving such judgement (the “Judgement Currency") an amount due hereunder in Canadian doliars (the
‘Agreed Currency"). then thé date on which the rate of exchange for conversion is selected by that Court Is referred to herein as the "Conversion Date". if there is a change in the rate
»f exchange b =en the Judg it Currency and the Agreed Currency beiween the Conversion Date and the actual recelpt by the Bank of the amount due hereundar or under such
udgement, lhe Dablor will, notwithstanding such judgemant, pay all auch additional amounts as may be necessary to ensura that the amount received by the Bank in the Judgement
Surrency, when converted at the rate of exchange prevalling on the date of receipt, will produce the amount due in the Agreed Currency. The Debtor's liabliity hereunder constitutes a
separate and indepandent liability which shall not merge with any judgement or any partial payment or enforcament of payment of sums due herein. The term “rate of exchange®, as
1sed herein, irctuies any premiums or costs payable in connection with the currency conversion then being effected.

3. ENTIRF A3REEMENT IN WRITING y

Th:s s=curity agreement and all schedules hereto represent the entire agreement between the parties with respect to the granting of the security interest herein conhlnad
ind all prior negcetiations relating to it are suspended. There are no cofiateral understandings between the parties relating to this security ‘agreement and the rights of the parties
ereunder. This agreement may onfy be amended by a document signed by the party against whom enforcement of the amendment is sought.

14, DISCHARGE

Th-2 Debtor will be entitled to a discharge of this agreement upon wriiten request by the Debtor and full payment, performanca and isfaction of the Obligations, or the
securring of the Otligations to the satisfaction of the Bank. No discharge will be effective unless in writing and executed by the Bank.

15, JOINT AN®) SEVERAL

. If rore than one person executes this agreement as the Debtor, alt rep ions and ag its of the Debtor will be joint and several Ihe Obfligations wilt include those
f all such perions or any one or mare of them, and the Collateral will include Collateral of all such persons or any one or more of them.

16, INCLUDED WORDS

Where the context requires, the singutar will be read as if the plural were expressed and vice versa, and the pmvlslons hereof will be read with all necessary grammatical
thanges dependent upon the person referred to being a male, female or artificial body.

V7. HEADING 3
All headings have been inserted for convenience of reference only and are not to affect the interpretation of the agreement.

[E: N RECEIPT OF COPY OF SECURITY AGREEMENT

Th2 Cebtor hereby acknowledges having received a copy of this security agreement and waives all rights to receive from the Bank a copy of any Financing Statement,
‘inancing Change Statement, or Verification Statement, filed or issued at any time in respect of this security agreement.

'8, NAME ET7. OF DEBTOR

The Debtor agrees that the Debtor will not have any other form of name without gwing fifteen (15) days’ prior wrilten notice to the Bank and that the full, true and correct
egal name and a-ldress of the Debtor and, where applicable, birth date and sex of the Debtor is hereby declared by the Debtor to be as follows:

INDIVIDUAL DEBTOR

Surname (Last ame) First Name Second Name —[ Birth Date Y M D I Sex .
Address City Province Postal Code
Surname (Last Name) First Name Second Name —[ Birth Date Y M D :;t .
Address - City Province Postal Code

BUSINESS DEBTOR

Name

i%?j‘::g: 2 taro Limied City vair)ce ‘ P(E:tva‘; gg_t,!e
1200 Aercgwooc Drive, Unit 32 Mississauga Ontario

Name -

Address City Province I Postal Code

issi i i i 2003,
IN W TNESS WHEREOF the undersigned Debtor has executed this security agreement at Mississauga, Province of Ontario this l [ ‘k day of December,

2034506 ONTARIO LIMITED >

LN

Ma en Khreiche - President’
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. SCHEDULE "A™

1) LOCAT:ONS JF COLLATERAL AND RECORDS RELATING TO COLLATERAL:
802 Coch-ane Dr.ve, Unit 1

Markham Ontario
1200 Aerinvo )4 Lirive, Units 5, 21, 22, 32 and 33 Misgissauga Ontayio .
(Street) {Town/City) (Province) (or a description of the land concerned)
2) DESCRIPTION OF SERIAL NUMBERED GOODS
OUANTITY DESCRIPTION SERIAL NUMBER

CORPORATE AUTHORIZING RESOLUTION

"WHEREAS it is in the interests of the Corporation to enter into a General Security Agreement with National Bank of Canada (the "Bank") as security for the Corporation’s
present and ‘uture obligations to the Bank and therein to mortgage, charge, assign and otherwise transfer and encumber and grant security interests in all its present and future
property and assets;

NOw THEREFORE BE IT RESOLVED THAT:

1. The Corporation mortgage charge, assign and otherwise transfer and encumber and grant security interests in all its present and future undertaking, property and assets as
security for its pregent and future obligations to the Bank, all as provided in the General Security Agreement,

2. Any officer or director be and is hereby authorized for and on behalf of the Corporation to execute and defiver to the Bank a General Security Agreement substannauy in the
form of the Gaeneral Security Agreement presented to the directors with such alterations, amendments, deletions or additions as may be approved by the persons executing the same,
and execufion accordingly shall be conclusive evidence of such approval and the General Security Agreement so executed Is the General Security Agreement authorized by this
resolutlor[ L

A’\y nfficer or director be and is heraby authorized to execute and deliver on behalf of the Corporation all such other documents and writings and to do such other acts and
lhlngs as mav be necessary or desirable for mmmng the Corporation’s obligations under the General Security Agreement.”

Te rindersigned Secretary of 2034506 ONTARIO LIMITED DOES HEREBY CERTIFY THAT: -

1.

the furegoing is a true copy of a resolution duly and properly passed or consented to by the board of directors of the Corporation.on the ’ / j{hy of December, 2003; and
2. tha attached Generat Security Agreement is the General Security Agreement referred to in the resolution and has been duly and properly executed by the proper
the Corporation.
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