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NATURE OF CONVEYANCE: SECURITY INTEREST
CONVEYING PARTY DATA
| Name || Formerly || Execution Date || Entity Type
[Circul-Aire Inc, | [05/29/2006 || COMPANY: CANADA
RECEIVING PARTY DATA
|Name: ||HSBC Bank Canada |
|Street Address: ||2001 McGill College Avenue |
|Internal Address: ||Suite 150 |
|City: ||Montrea|, Quebec |
|State/Country: |lcANADA |
[Postal Code: IH3A 1G1 |
[Entity Type: [COMPANY: CANADA |
PROPERTY NUMBERS Total: 4
Property Type Number Word Mark =
Registration Number: 1801779 CIRCUL-AIRE
Serial Number: 76239540 DESIGNER INDOOR AIR -
Serial Number: 76239541 DIA DESIGNER INDOOR AIR
Registration Number: 1326509 MULTI-MIX
ig
CORRESPONDENCE DATA
Fax Number: (212)949-9190
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 2129499022
Email: LBAILEY @LAWABEL.COM
Correspondent Name: VICTOR M. TANNENBAUM
Address Line 1: 666 THIRD AVENUE
Address Line 4: NEW YORK, NEW YORK 10017
DOMESTIC REPRESENTATIVE
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Name: Abelman Frayne & Schwab

Address Line 1: 666 Third Avenue

Address Line 4: New York, NEW YORK 10017

NAME OF SUBMITTER: VICTOR M. TANNENBAUM
Signature: NMT/

Date: 07/11/2006
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uspC GF Form $072014 {06+199%]
HSBC Bank Canada
HYPOTHEC ON MOVEABLE PROPERTY

L. Hypothee

!i“SBC’ Bank {,mm&a (‘“I’B:mi«: } a hvpmmn on dﬂd & momzty miems{ in m[., fm!iwwmg
property (“morigaged property”). for the sum of Fifteen Miltion Dollars ($15000.000%
with interest at the:rateof 25% ger anmum:irom the date hereol:

All imovable property and assets of e Customer corporeal and
incorporeal, present and future, wherever situated, including
withodt limitation all tradesmarks, patenis’ and other imtellectual
property set forth in Schedule 1 hereof,”

5\3

The following property constitiles “mortgaged- prca;aeriy *and, to the extent that it st
already specifically included in the property deseribed in paragraph 1, is also-charged by
the hypothee and security iblerest congtituted hereunder:

(a)  the proveeds of any sale, lease or other disposition of the property described in
puragiaph 1, any deb{resulting froo such sale, lease or other disposition, as well
as oy property acquired o repluce the morgaged property, the Custormey not
being hereby permitted to dispose of the mortgaged: property in violation of the
provigions hereof,

by  any insurance or expropriation indemnity payable in respect of the morigaged
property;

{c)  any rights atlached 1o the mortgaged property, as well as the fruits and revenues
produced thereby.

(dy  where the property described in paragraph 1 includes shares or securfties, all
shares and gecurities issued in replacement of these shares or securities:

(&) all decds, documents, registers, invoices and books of account evidencing the
morigaged property of relating thereto.
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Obligations Secured

This hypothee and seeurity interest are granted to secure all indebiedness and other
obligations of the Customirto the Bank arising from this deed and hom the following
guararitee and any renewal or replacement thereof or substitution therefor:

“guardntee granied by the Customer in favour of the Bank dated
_ , 2006 of the liability and indebtedness of
Dectron  Interpationale  Ine., Dectron  Ing, RefPlus  Inc.,
Thermoplus Alr Ine., Cascade Technologies Ine. amd Purafil
Canada Lad.™

This hypothee and security interest are dlse granted 10 seeure all other present-and future,

“diveet and indirect, obligations of the Customer to the Bank.

This hypothee and sconrity interest are also granted {o secure all indebiedness and other
obligdtions of NiA w the Bank arising from  the
following credit facility and-any renewal or replacement thereol or substitution therefor

Representations

The Customer represents and warrants the following:

The Customer owns the mortgaged property free and clear of all real rights, hypothees.
and securily imerests other than with respeet Lo existing hypothecary rights of Business

Development Bank of Canada on certain movable properties and patents.

The morigaged property i5 sifuated in the Province of Quebec, except for the property
described in section “C of the attached schedule,

The mortgaged property is not intended to be wsed in more than one province or country,
except for the property described in section “I” of the altached sehedule.

The Customer's head or repistered office (or domicile, if' the Customer is an individual}is.
located at the address indicated in section “E" of the attached schedule.

Covenanis

The Customer shall inform the Bank without delay of any change in or to the Customer's
narne or 10 the veracity of the representations made in Artiele 111
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The Customer shall pay, when due, all duiies; taxesiand charges rélating to ths miortgaged
property and, unless otherwise agreed upoit in writihg by the Bank, any debt which could
rank prior to the hypothee and security inlerest constituted hereunder. The Customier will
furnish to the Bank, on demand, evidence that the payments described herein have been
made.

The Customer shall insure the motigaged property and keéep it constantly insured for its
full insurable vialue against damage caused by thell, fire-and all other risks against which
a prudent adiministrator would: insure the morlgaged property. The Bank e heeehy
designated as the beneficiary of the indemnities payable under and in virtue of these
polmes and the Castomer shiall cause such designation to. e inscitbed in the policies.

IPhe Customer shall provide the RBank with-a copy of vach policy and, at least thirty (30)
days prior o the expiration or ¢ancellation of a policy, a copy ol the renewal or
replacement thereol.

The Customer shall do all things and sign all documaents necessary For the: hypothee and
security: interest Congtituted heteunder to have fill effectand be constuntly perfceted dnd
enforceable aguinst third parties.

The Customer shall protect, use and adequately maintain the: morigaged property and
exercise ils aclivities-in sach a manner as 1o preserve s value, The Customer shall fully
comply with all laws and regulations applivable to the operation of its enterprise and 1o
the mortgaged properly, including without limitation envitonmental Jaws and regulations.

The Customer shall keep all books, records and accounts that a prudent administrator
would keep-with respect to the mortgaged property and shall permit the Bank to examine
and obiain copies of same,

The Customer shall keep the morigaged property free of all real rights, hypothecs and
security interests, save those to which the Bank has consented iy writing.

The Customer shall not dispose of the morigaged property or lease same, unless the Bank
consemls thereto in writing. Nowever, the Customer may, i not in defaull hereunder, sell
or fease its inventory In the ordinary course of carrving on its eniterprise.

The Castomer shal! not change the use, destination or nature of the morigaged property
nor remove the morgaged property Trom its present location, unless the Bank consents
thereto in writing. IF the Customer is a corporation. the Customer shall not amalgamate
with another person nor commence winding-up-proveedings, witheut the written eonsent
of the Bank.

Where the morigaged property includes inventory or agcounts recetvable, the Customer
ghall furnish to the Bank monthly a statéheént of the value of its inventory {calculated at
the lesser of cost or market value) and a ligt of i1s accounts receivable indicating their
amount! and age.

TRADEMARK

REEL: 003344 FRAME: 0721



2

- g

The Customer shall firnish to the Bank «ll information reasonably required by it with
respeet 1o the morigaged property.or the Customer's compliance with the covenants-and
obligations contained hetein. The Cugtorier shiall inform the: Bank of ‘any factor event
which ceuld adversely affect the value- of the mortgaged property or the Fnancial
contition of the Customer. B '

The Customer shall pay all costs relatedto this hypothec, ineluding the costs incured
perfeet the rights of the Bank hereunder.

The Customer shall reimburse the Bank for all eosts and expenses inguired by the Bank
to exercise its rights orto [ulill the obligations of the Customer, with interest at the ptime
rate of the: Bank ineffect from tinte 10 time, plus 3% The prime raie of the Bank i the
annual rate it annotmees-ds its reference vaite for determining the rate of interest on loans
in Canadian dollars it makes in Canada,

Rights of the Bank

"ivhv':: Bzmk iy i’nsrxcci 0: ap‘pfﬂ?% (h‘e moﬁfra&ad pl‘o';)crw ﬂmn L‘imc m iimn- at ihe
pmpuuy is lmfmd zmd ta thu (‘ust@merﬁ piaws of busnmsg for ﬁmi purpese. ”l"!"sc
Customer shall also permit the Bank to examine and take copies of all Bodks of acceunt
angd documents relating to the morigaged property.

The Bank may, without being bound to do so, Tulfil any or all the obligations of the
Customer hereunder,

The Customer may collect all debts forming part of the morigaged property until the
Bank withdezws its authorization for the Customer w do 5o but the Customer must
deposit all sums collected imo its account at the Bank unless the Bank otherwise
consents. Upon such withdrawal, the Bank-may collect such debts and shall be entitled to
a reasonable commission which it may deduct from atnounts collected.

Where the morigaged properly tachuded shares or sceurities, the Bank may, withoul being
vound to do so, cause itself orits norninee 1o be registered as the holdér of these shares or
securities and exercise any right attached thereto, includmg any right to vole and any
right of conversion or redemption.

If" the Bank has pmswsum of ‘the morigaged pmpmy it shall have no obligation o
maintain the use for which the morigaged property is vormally intended nor o make it
productive nor to continue its use or operation.

TRADEMARK

REEL: 003344 FRAME: 0722



b.

¥,

-

The Customer constitutes and appoints the Bank its inévocable attorney, with. power of
substitution, in order w do auy act and 1o sign any degument necessary or useful to the
exereise of the vights conferred on the Bank hereunder,

The rights conferred on the Bank under this Article V may be exercised by the Rank
before or affer defauli by the Customer herdunder,

Defaults and Recourses
The Customer shall be in-default in each and every one of the Tollowing events:

{a} fany or all of the indebicdness of olher obligations secured under this deed are
not paid.or performed when due;

by 1 any-of the representations made in Article 11115 untrue;
{t) if the Customer does sot fulfil any of its obligations hereunder;

{d)y  Mthe Customer is in defaull under any olher-contract or agreement between it and
the Bank or under any other hypothec or security agreement affecting the
mortgdged property;

(&) H the Cugtomer ceases to carry onits business, becomes insolvent or bankrupt;.or

{H I any or all ol the mortgaged properly s seized or 1% subjeéet {0 a wking of
possession by & creditor, a receiver or any other person performing Siidilar
functions.

Upon the Customer's defaull, the Bank miay terminale any obligation it may have'to grant
eredit or make advances 1o the Cusiomer and declare exigible all obligations of the
Customer which are not vet due. The Bdnk may also exercise all legally available
récourses upon such defaull and may realize its hypothee and security imerest in
accordance with the hypothecary rights provided i the Civil Code of Quebee.

In order io redhize its hypothee and security interest, the Bank may use the prenmises
where the mortgaged propetly and other property of the Customer are situgied al the
expense of the Costomer. Where the mortgaged property inclodes debis or rights of
action, the Bank may compromise or transact with the debtors-of these debts or rights of
action and may grant releases and discharges therelo. Where the morigaged property
includes inventory, the Bank may complete the manufacture of such inventoty and do all
things necessary or useful 1o iis sale.
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Vil. Additional Hypothee

To secure the paymentol interestinot seeured by the-hypothee created al Article band to
further secure the performance-of ity obligations herelnder, the Customer hypothecates
all of the property deseribed-ar Article 1 foran additional amount equal 10 twenty percent
(20%) of the principal amount of the hypothet $&t Forth in that Artigle.

VI Generdl Provisions

1. The hypothec and securify interest created hercby are in addition to and not
substitution for any other Wypothee or security interest tield by the Bank.

2. This hypothee and security inferest are continuing securily and shall subsist
notwithstanding the payment from. time to fime, in whole or in part, of any of the
obligations secured hereby.

in cach case provided in paragraph 1 of Article VI, the Cuostomer shall be in default by
flie mere lapse of fime, without the necessity of any notice or demand.

L3

4. If the word “Customer” designates more than ane person, each such person shall: be
jointly and severally liable to the Bank for the fulfiliment of the obligations provided
herein.

5. Any sum eobiected by the Bank in the.exereise of its rights may be held by the Bank. as
morigaged properly, or riiay be applied to the:payment of the obligations secured hereby.
whether or not due. The Bank shall have the.choice of how any such sum will be applicd.

. The exercise by the Bank of any recourse shall not preclude the Bank froni exercising
any other recourse provided hereunder or by law. All the vecourses of the Bank are
cumulative and not alternative. The failure of or forbearance by- the Bank {o exercise any
vecourse hereunder does nof constitute 4 remumeiation to the latér exercise of such
recourse, The Bank may exercise ils recourses hereunder without: being required 10
exercise any recowrse against any other person Hable for the payment of the obligations
secured hereby or to realize dny other seourity held for the payment of such-ohligations.

7. The Bank is only required 1o exercise reasonable care in the exercise of its rights and the
performance of s obligations and, i any event. is only lable for its-intentional Fault or
gross negligence,

&, he Bank may delegate the exercise of its rights or the performance of its obligations
hersunder to another person. In that event, the Bank may fumish that person mth any
information it may have congerning the Customer or the morigaged property.
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9, “Drottars” or “$" means Canadian doblars, unless the context mquires otherwise:

10, The rights of the Bank hereunder shall benefit any successor of the Bank, including any
person resulting Torm thie.amalgamation of the Bank with avy otlier person,

11, Any notice 1o the Customer may be given al the address indicated below or any other
address communicated in wilting by the Customer to the Bank.

12, This deed shall be governed and. interpreted by the law in force in the Provinde of
Quebec,

13, The parties herete have expressly required that this agreement be drafted in English. Les
parties aux présentes onl expressément exigd que la présente enfente soit rédigée en
anglais,

. o ev e F . v"g : Lt 45 s e ; -

EXECHPED In Mamreai,_m-x.s?‘r}s”?'i«-’i day of V‘?y@é} Aoy + 2006.

Witness: CIRCULATRE INC,

W

T
QAN
eyl B

Address of the Customer

399% Cdte Vertn Boulevard
St-FEaurent, Quebee
4R 12
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Schedule to the Hypothee on Moveable Property Executed this ¢ ai b day

of Vot Aoy , 2006 Between HSBC Bank Canada

and the Undersigned Customer.

A, Additional deseription of'the mortgaged property:
NFA

13. Real vights, hypothees or security interosts encumbering the mertgaged propesty:
NIA

C. Deseription of the property nobsituated in the Provinee of Quebee:
N/A

D. Description of the property intended:to-be used in more than on¢ provinee or country:
NiA

[, Address of the Customer's head or registered office (or-hisfher domicile, if the Customer

iz an individuad):

3999 Cdte-Vertu Boulevard, Si-Laurent, Quebet H4R 1R2

This schedule forms an integral pait of the above-mentioned deed.

EXECUTED in Monteeal, this ¢ _’é‘i Y day of

Wilness:

Q3 B

ey , 2006.
: i
{f

CHOUL-AIRE INC.

/ ,f
Pg}}“'wm M&w < Y ff?f’
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SCHEDULE 1

{Seeattached)
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Chreul-Adre Ioe -~ Treade Marks fCanads)

TRADE-MARK . FILED APPL. # REG@ DATE REG. #
Ci & Diesign 11975 396600 07011977 I8
Cirenl-Alre 06-62-2002 1130390 29:09-2005. 619,325
Cireul-Aire VL2980 | 463033 | 25061982 | 270,639
Dosignel indoor Alp ! i—'iﬂ—ﬁ()i?@ 178828 (12003 B52267
31A Designer Indoor Alr & F1-10-20060 1078829 02-11-2005 652,137
Dhasign
& Design 13-07+19%84 0472472 16-12-1983 SR8
Hrosdine 102003 1193337
ndecr Alr Soowrity 30-H-2003 115699
MM Mudti-Mix é‘?-’()'ﬁ'-« FOR3 504154 22-00-1984 292313
Mulé-Mix | IIZ;I} 1983 0513704 24-08-1984 204,360
Wit Mix Comramunications 351,083
Radide
Supservisaire 14102003 1193336
Spryevor 27451992 FLEREH 11-11-1094 438272
Surveyor Plus 29451907 FO5.750 11-11-1994 438 273
Tesl Tube Design T 102000 1078827
Thermo- Wiigh 2041102 703,721 0d=52- 1994 432,968
Yent - X-Clanger | (35.04- 1984 519,837 28061983 304,148
Xeol-Adr 14 1020853 1275643
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Cireul-Aire Ing. » Tiade Marks (USAY

w1} -

RECORDED: 07/11/2006

TRADE-MARK 5] L’Eﬁ APPL.# REG: DATE REG. #
Circul-Adre (.83 22411992 T47/259,375 02-11-1993 1,801,779
Designer tndoor US Air 1042001 | 767239,540
(1.5
PIA Designer US Tndoor 11042001 76239541
| AFTILS.)
: MudtisMix (U583 12-12-1983 13,704 2-03-1983 1,326,300
Survevor Flug EIRASS
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