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COMERICA BANK
British Columbia - P.P.S.A.
General Security Agreement

THIS SECURITY AGREEMENT ism

BETWEEN:

~

EFACT NETWORK LTD,, 3 corporation incorpurated under the §»s~m of the
Province of British Colurabia and having its chisf sxecutive office at 201-358

£

TR 358

5 &%

Sareet, North Vancouver, British Columiia, ¥

West §

ANy
COMERICA BANK, & Texay bankiug association and authorized forelgn bank
ander the Bank dof {Canada), Suite 3210, 200 Bay Street, South Tower, Royal
Bank Maza, Toronts, Ontario, M3 ,;}E
Faosimiler  (4164) 3672480
{the "Hank™
1.0 SECURITY INTEREST
i For consideration the Debior doss hereby martﬂam: s:m*i charge as awd by way of a fixed and

specific charge, and assign and transfer o the Rank, an 1 grant o the Bank & socurity intersst in, all the Debior's
right, dile and nterest inoand to all s ;:‘rmenﬂ v owned o held and rzi er acquived ot held personal property, of
whatever nature or Kind {except the kinds set out In Sections 1.3 and Section 2.0 helow) and wheresvever sitoats,
and all proceads thereof sod therefrom Inchuding:
£} ali equipment, incleding, without fimiting the generality of the for regoing, machinery, tools,
fixtures, fupniture, funishings, chatiels, motor vehicles and other tangible personal prope ty that i
ot inventory, and all parts, Componente, attachmants, accessories, scoessions, replacements,
sabstitutions, additions and improvements to any of the foreguing hich 4 i
collecthvely called the “Bauipment™,

all inventory, including, without limiting the generality of the foregoing, goods acguired or held
for sale o leass or frnished or to be furnished under contraces of rental o seevice, all raw
smaterials, work in process, finished goods, retwned goods, repossessed goods, and all packaging

maierfals, supplies and coutainers relating o or used or connuned in mn weotion with any of the
foregoing {all of which is hereinafier collectively catled the “Taventony™

e
[
e

{c} i deids, accoants, olalms, denwands, monies and choses i action which now are, oy which miay at
any time hersafter be, due or owing 1o or owned by the Debior and sll books, records, docaments,
papers and electronically recorded data recording, evidencing or r‘uht,ng o the said debty,
aocounts, cleims, demands, monies and choses in action or any part thereof {all of which is
herelnafier coliectively called the “Accounts™)

{cb all dovuments of title, chattel paper, instruments, securities, fvestment property and money, and
ail other goods of the x)e. Aoy that are not ;“qui}i‘l)tu } Bveriary or Accounts;
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{2} sl Contracts, confraciual vights, Copyrights, Licence Agresments, Hosnees, goodwill, Pulents,
Tradenwrks, Software, Software Docomentation and sl other etlectost Praperty of the Dabior,
all other choses in acton of the Debtor of every kind which now ave, or which may of any time
hereafter be, dus or owing 0 of owned by the Debtor, arid &l other dangible propetty of t§
Debtor which s not Accounts, chattel paper, stiments, documents of title, sccuritie
Wvestinent property or poney; ad

{H charge a¢ and by way of 2 floatiag chacge, and grand o the Runk 3 socurity i ': est in and 1o ol] fe

Debtor’s right, title and interest in sad to all s p o acquired or held

real, Emmm able and leaschold property and sl ;'fﬂctc:-;{s §;§:1e;fein_, Em{i sii casaments, righis-ofway,

privileges, benefite, loences, bmprovensds md  rights whetber conmected therewith or

.mpi wlenant thareld or soparal -”h’ owned or held, ncluding all structures, plant and other Bxtares
{all which s hevsinafter collectively called the “Read Property™)

&
BV
oy

:,;

1.2 The Lisns ocreated purstant fo Section 11 are hereinsfler cellpctively called the "Necurity
Interests™ and the property subject to the Security Interests and al property, assels and undertakings, expressed to be

wd, assigned or transfirred or scored by any nstroments supplemental hereto or in implomentation hereof sty

chpes
Eiia:'ﬁ;rs,afm ‘ailvctively palle

1.3 Notwithstanding Sections 1.1 sad 1.2, the Collateral shall not include gny Contraer, Account, Liser Livence,
sernil, Hosnee, claim, domand, chose in action or other intangible which, as ¢ mater of lvw or by #s torms, Is not
assi ymbie or mmy sal be charged or {mhem“ s¢ encumbered by e i}\'mw widh it ti o consand, autherization,
approval or watver of 3 third pany {all such Contracts, Accounts, User Licom § claims, demands,
hoses i action and other intangibles are collectively referred fo berein s ﬁ ]
stich tonsent, authorization, approval or walver has been obtalned, provided tmm m.‘x{:ii suc—h thne g% the zmp:mah 8
consery, awhprization, spproval or waiver has beest ob am“'i the Debtor shail hold such Restricted Asset i trust for
the Rank and o assfpr and dspose of the same in sech manoer ss the Bank may fow Uime o time direst as and
whern the Bank is entitled to realize upon Collateral in aceordance with Section 12,0, The Debtor agrecs that B will
ase all such rousonable offorts ay may be reguired o oblaln s wwpeditiously & ‘;}\x:ss:tm afl such consents,
anthorizations, approvaly or waivers other than those requived under governmental permits or Hisences with respect

o which-a consent 1o mortgage s nol capable of belng obtame

2

urdess and uniil

o

2.0 PURTHER EXCEPTIONS
2.1 The fast 10 daysof the tevm created by any leage or agrecment therelor are hereby exceptad out af
any charge or seourity interest created by this Becarity Agreenient but the Debtor shall stand posse ssed of the

reversion ihcr'*-i»}t remaining pon trast fo assign and dispose thereof o any thied party as the Bank shalt divect.

All eonsamer goods of the Debtor are heveby excepted out of the Security Interssts created by thig

NEN,

3D ATTACHMENT
k) Ei\&. Debtor acknowledges that the Security buterests hereby cresded attach upon $he execution of
i . ent {nr in the case of any after avquired property, upon sthe date of abquisition thereof), that

3 given, ,md that the Debtor has {or in the case of any alfer acquired property, will have upon the date

Red

wisttiond rights in the Collaierad,

3.0 PROBIBITIONS
4.4 Without the pricr written consent of the Bank the Debior shall siot have power o
{a} create or ;‘ermit to oxist any Liew over, of claim a; v of the Collateral which ranks or could
s 2 Ay yent mﬁ\ b priovity o or part passy Wi a* the Seority Interests croated by this
Securily '\g ient other than Pe rnitted Liens ;Gr
(i} grand, seil or otherwise assign #s chattel paper.

I6EO5RS, 1FNATDOLS
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srees not fo self, transfen, assign, mortgage. pledge. Tease, grant & seourity interest in
sty t-i i’m;\ iy, except for non~exelusive Heences of s Inte stectuad Property and

1 Software developed for speciic oustomery and sinilar arvangements oy
Y th ordingry course of business,

&

OBLIGATIONS SECURED
This Security Agrecment and U Secarily bulerests bereby created wre i addit

fon 1 and not in

substifution for any other seoirlty interest row o hereafler held by the Bank from the Debtor or from wy other
person whomsoever and shall be general and continuing security for the payorent of all indebtednesy and Habifilly of
e [rebior to the Bank pursusat W that cevtain Loan Agreement dated on or sbowt ti he isi&: here ,\i {the "Loau

Agresment”), by

e o the, ifsciu\m‘;: fnterest thoreon, prosent and fture, abaolute oy mmn

mwatured or ot @

mncluding ail a@v* %
&H ohiigaticns of the "I};':bmf

G

and between the Diebtor and the Bank, as may be renewed, amended, oxtended or restated fram
ent, joind or several, divect or fndivect,
forded oeorenewed, wheresoever and howspever inoup d, and any ultimate balsves theread
et or ranning account, future advances snd re-advances, and for the p&s'i{ss‘mzsnva of

ity Agrecment,

!f;
L

-
5 1)

o

o the Bank i come tism with the Loag Agreement and this

whether or not contained i this Ss sourity Agreoment (sl of which indeirtedne o5y, Hahdlity and ¢ bl zations are

hereinatier collentiv

H.0
&1

resohytions of the

hitve been done and perfor md 56 a8 iars \:mtho i:{e 'm'i ke shr: exevution ang

sely called the "Obligationg™)

REPRESENTATIONS e&ND WARRANTIES

’§‘hf: ¥ e‘htm S ;\1 Senis W & “i‘* th;}* this Qe manted By socordance with
direuy Te} crhu RF tt, rs and ings

< - .

delivery :}i this Secwrity Agreement,

and the performance of the De ehtor's ol fgations heveunder, fegal, valid and biading.

Collateral and has
gt daw el suthor

£.3
shall be deomed

The Debtor reprose nis and warrants that the Debtor lawiully owns and possesses all pres
Jems, save onfy Fornsitted Liens, and the D si*k has omd vight

s pood titie therets, free from di% i
ity te prant @ scourity fnterest in the Collateral as provided by this Securtly Agreement,

: iy Agreenent rerains noeffecy
to oontinuouesly represent and wamant that the locations r:d i Schedule B as 1o business
e aeourate snd complete and with respect to goods (bwlading Inventory} constituting

Coi}m ml the focatio

P
sned
Py
e
o
w
o)
S
.,3
G
<X
P

epresents and warrants and, so long as ’ti,?‘

pevified in Schedule B are accurate and complete save for gmd\. iy transi 1o sach focatinns
or consignment,

Fxsept g may be set out in Schedule T, the Debtor ix the sole swner of the intelticetual Prope

except for licenses granted oo cammercially ressonable tevms by the j{‘}ehmr o iy customers in the ondinary soe N
of business, Excepl s way b set out In Schedde C, cach of the Patents §s valid and enforoeable and no clabn bas

been made that any part of the Intellectusd Property vielates the rights of sey thind party.

FRY

7.

will:
{a})
{by
{d}

AGHIBIN_TINATOOUS

COVENANTS OF THE DEBTOR

i etlect the Debtor

>

btor covenants that &t all thaes while this Seowrity Agresment remalin

The De

Y

defend the title o the Collateral Hiw the benefit «f the Bank agaiost the claims and ';;“;iz“i‘”iandﬁ of ali
persors and will ditigenily initiate and prosecute legal activn against alf infringers of the Deltor's
vights iy hnteHoctual Peoperty;

fally and effectually maimain md Keep maintained e SeourRy Interests hereby create « valid and
gffentive;

naintain the Oollalerad in good order and repair;

forthwith pay:

{1} aff taxes, assessments, mn’y duties, ievie& 3&%?&1}*‘1 nt fees, olatmy and dues lewfully
levied, assessed or imposed upon it or t ateral when dug, ami sa the Debior shall in
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goud faith contest its obligations so 1 pay and shall frnish such seourily & the Bank
may regquineg and

ail Liens which rank or could fo any event rands in priorily @ agy Seourily Interest orgated
v s Seowrity Agreoment other ihdn mnticﬁ iieny;

{e} forthwith pay all costs, charges, exponses ardd Jognt ‘”wx and dishursements {on a soliciior and his
cwnr chiend baghyYwhich ramy A — by the Bank &

() inspecting the Collateral;
{3 negotisting, preparing. perfecting and registeving this Security Agreement and uiher

3 4

docnments, whether or not relating to this Security Agreement; aud

il investigating Htle to the Collateral;
i forthwith pay all costs, charges, expenses and legal foey and dishursements {on  solicitor and R

own ohient basist wh M 1 may be incorred by the Bank by
£} taking, recovering and keeping possessing of the Collateral; and

{ii} all other sotions and proceedings taken I connes dion with the préseevation of e
Cotlateral and the enforcement of dds Seo a tv Agresment and of any other scourity
fterest held by the Bank as securtly for tha Ob

R !l)‘.'h‘

{8} at the Bebis roguest.at any time arad fromn dme o time executs ami deliver such further and other
documnents sod Instruments aod do all aots and fhings as are reasonably required by the Bank in
ordey ¢ contirm and perfect, and mainiain perfbation of| the Sc-c-miif\ Tnveresis heveby created in
favour of the Bank upan any of the Collateral;
{1y notHy the Bask promptly off
{1 AO¥ ¢ Emn i i the information contained berein relating fo the Debior, B8 business o the
Collateral, neluding wit }m i@ irn:taimn any change of name ¢  address of the Debtor and
&Y c:-imnge b the present location of any Coltateral;

{ii} the detatls of any material acguisition of Collaterdd

{11} any material Toss or damosge to Collugerak:

{iv} any materiad defiolt by any sccomnt debter in paymesd or other pevformance of ks
obligutions o the Debtor with respect to wny Accounts] and

{v} the retwn o or repossession by the Debtor of Collatersl where md‘ Telurs oF
repossession of Collateral s material in refation to the business of Jebior

{i} prevent Collateral, other than Ivventory sold, leased, or stherwts
from bhelng or hewmz-xg an accession 1o other progerty not cow

] carry on and conduct its bushess o 4 proper and businegs- ke rasoner, including mehienance of
wroper books of sceount and records;

{3 permit the Bank and Us representatives, at all reasonable times ace w0 all
its books of sccount and records e {‘e cting such Collatersd for the purpose -,‘r" cction and

vender all assistance reasonably nedessary for such Inspection;
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o deliver to the Bank from time to time prompily upon reque

{1 ary documends of titde, Instrementy, securities sesd shattel paper constifuting, representing
or relating to Collateral;

(i} afl books of account and all records, ledgers, reports, correspondence, schedules,
documents, statoments, lsts and other weitings relating 1o Collateral fou ziw purpase of
inspeeting, suditing o copying the same;

{3 s finaneinl gatemends prepared by or for the Debtor reparding the Debtor’s businesy
ard

{iv) such information concerntngy Collateral and the Debior dmi the Debige’s business and
affaiey related to the Sscurity Interest a3 the Bank may regute

{1} the Debtor shall do sverything mwasonahly nece w proserye and maistaln the

Entetbeciual Propory inclnding, without hm!idi_!

{1} renew Frademark snd Copym

(i} e all assigmoeots of fhe registered Trademarks and Coperights {F any) made in favonr
of '13_1@ Pebror which are necessary or destrable to mainiain the Debtor's righis theveing

(i) pay all foes necessary 1© maintain the Inteliectaal Property;

vy sasure that the Liconce Agreements eneouied by the Debler adeguately pmie(a the
Debior's rights in the subject Intelleciual Property;

{v} perform all of iy obligagions under the License Agrsemends and all Contracts;

vy design Software so that duplicating the Seurce Code front a eopy of the Objest Code i
impractical, disclose Bowvrse Code only on 2 “nead to koow™ basis, o shtain from all
& npim ses having a material pwt into any \m‘z ware « confidentiality apreament with
respect t the con cx pis favobved;

{vii} commence and prosecute, Bt iy own expense, such suils, proceedings or other actions Tor
infringement, passing off, unfalr competition, dilution or other damage & are Iy 8
reasonable business judgroent necessary to protect the Intellectual Property; and

{viil) Contracts and other sgroements
w'h h enhance § ‘:he ¥ 'ii 13 uf ar pmi:ec-i: the Intellectual Property

T2 The Debtor covenants that af all times while this Security Agrecment ramains v effect, withou
the prior writtien consent © i‘the Bank, i will asts

{&} declare or pay any dividends;

{b} purchase or redeent any of ite shaves or oflienvise reduceits share capital;

{e) beoome guarantor of any obligation; or

P
L
Pt
s

seonme an endorser in respect of any obligation or otherwise become Hable upon any note or other
Egmnsa ather than bills c:f" exchang denmziud o the bank scoourd of the Dels
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B8 INSURANCE

g1 The Debior covenants that at all thines while this Becurity Agreement is i effect the Diebior shall:
63 b

vainiain or cause 1o be maintained bsurance on te Colls mmi except software, with an fnsurer, of
Rinds, for amownds and pavable (o such person or personss, all as the Bank may requive, and in
particalar maintadn inserance o the Collaterad to the fll irsurab § value againsl loss or damage
} fire moluding extended coverage sndomement and I thé case of motor viehicles, maintain

imsuranoe againg thell;

~3

{in cause the innrance policy or polivies required bersender 1o be resigned 1o the Bank and bave as
part thereof # stand mai mortgage clause or 3 movtgage endovsement, 88 appropiiate; aad
{¢} pay any prémbumn in connecdon with such ioswance, and deliver copies of alf such policies ke the

Bank, if 1 0 requires,

&2 I procesds of amy insurance required hercunder become pavable: the Bank may, in Hs sbsolate
dise w: I‘6 Ak may see fit or the Baok oay

iscretion ;mp; :ﬁ{\.% ph‘ﬂ’;tt‘ s to such part or parts of the ubhs:atmm a3
el ance procceds o the Dehtor for thy parpose of repal
4 10 ?? Debtor shall nof operste a5 a pavamant

ng, replacing or rebui
on secount of the Oblig

Iding, but any
Qﬁ*a oF I 2y

ehtor wifl Torthwith, on the happening of loss ov damage o the Uollaleral, notify the Bank
«mk at the Peblor's expanse sy neoessary Q oof and do sy secessary @0t to enablp the
e

he fnsurance procesds but nothing berein cordained shall limit the Bank’s right to submy
$ ot {5 own bohall

fﬁ
po
A-/

%4 The Deblor hereby asthorizes and divects the surer ander any policy of lnsurance veguived
fiereunder to inchude the vame of the Bank as: mayes ob any chegue of x.i“uit wh h may he asyed with respect
to & clainn under and by vivide of sach insurance, and the productine by the Baok to any bwsurer of a certified copy of

this Security Agreement shall be it fal! and complote astherity for so dofag,

3

8.5 1 the Debtor fadls to matrstain inserance as required by Section 8.1, the Bank may, bt shall not be
abliged to, nudintain or effect such loyurance coverage, of o yauch Jiersof as the B ank considers nesessary foF #
protection,

Y PERFORMANCE OF {}BLIG&TK}NK
ad
porform any or ¢

Hmﬁ\ oy, but shall pot be obliged o,
ad remedies of e Bank hereunder, and
ANy PUVIDCDIS D d«: & ni any wstw dms ge pes a ? yrsernents {on & solicitor and hig s own
cHerd basigy incurred i connection therewith shall bf pay +b le by the §k§ ‘m the Hank forthwith with Interestantii
paid at the highest rate borne by any of the Obligations,

0.0 RESTRICTIONS ON SALE OR BISPOSAL OF COLLATERAL
0.1 Except as otherwise provided herein or in the Loan Agrsement, withowt the prior writften consent
of the Bank the Debior will not:

{a} sell, Jease or olherwise dispose of the Collateral;

{ refease, surrender or abandon possession of the Collateral or

{&) move o transter the Collatersd from the jurisdictions in which the Security intevests hereby

cronted have heen perfected,

HL2 Provided that the Debtor & not in defhult under this Seairity Agreement, at any tme without the
sonsent of the Bards the Debtor smay Tease, sell, loence, consign or othorwise deal with ftems of Inventory in the

ardinary sorese of its business sad for the purposes of carrying on s business.

GERSIT IINATDHICS

I
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e
=
:
ke

the fxebtor iy i breach of any term, condition, obligation or cov

"

it under this Security Agresmend, iany of the follbwing svents:

the Debtor makes default in payiment when due of any indebledness or Hability of the Debtor i
the Bady

wnt to the Bank, or any
e or warranty to the Baok B3 untree, whether or ot contained in this Scourity

the Debtor declares itself o be osodvent or adoits i writieg s ability to pay fe debis g
ag they "mwm“ -*ium armakes @y assigiment for ﬁa benedit of is cmm 5, 18 :
nakes g g u; mai or uﬂ‘vms; i&i\t\ advantage o provisiony for reliet .nd
s : :L'rm frrangement Aot o similar

! asshenment;

i

&gisﬁmim}. oy

ey

3,

& recebver, receiver and manager or recelver manager of all or any pat of the Unllatered 8

appuinted;
an order i made or an effective resolution b passed for winding up the Debton
the Drebtor coases or threatens 1o ¢ease 1o carry anvall or substantially all of iis business;

an weder of execution against the Collateral v any part thereof remaing unsatisfied for a pedod of

222,

without the priee writhen consent of the Bank, except for Perminted Licns, the Debtor creates or
permiis to oxist any Lien against i in, Collateral which ranks or condd in any svent mni\ i priovity
to oF pord posyy with any of the Scourity Interests created by this Seowrity Agresmeny;

.,u

the holder {including iw hiodder of any Pormiited Ly
mterial part of the Collaters! deex mything to e;:nf@rz:.e OF Fe

of oy other Lien against all or

ze onsuch Lisny

the Debtor euters into an Ein“.2~‘=.§§ amation, 4 reerger of other shwilar arradgoment with any other
sorson, unless such transaction is otherwise permitted pursuant 1 the Loan Agreement;

the Bank i good faith believes and has commeraially reasonable grounds to believe that the
prospeet of payment or pmoma wnee of amy of the Obligations is impaired o that any of the
Collsteral 18 or §s gbout 16 be plased in jeopardy.

112 Far the purposes of Scetion 203 of the Land Aot {British tﬂinmhz . the floating cherge
creatad by this Seourity Agreement over Real Proporty shall become a fived oharge thereon \sm\n the earliest oft

(&) fhe oconrrenoe of an overd desoribed fn Clause T, ) o (h or

{b} the Bank lnking any action pursuant to Clause 12 to enforce and readize on the Security Inferests

g

Recurity Agrestent

srasted by this

660539 _1TNATROCS
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2.8 ENFORCEMENY
1343 Upon any defoult onder this Senwrity Agreement, the Bank muy doclars any or all of the
Obligations 16 becime 3*nmcmdtei”v due and payeble and the seourity .k\i’t‘{‘\x wn”.mkd will immediately begome

ernent the Baok may take

enforscable. To enforce and sealize on the Seewrlt iy Intorests created by this Seoney &
any action pormitted by law or in sguity, as i may rﬁ oy expadiont, and I opartowier and withowt lamd m‘ x {he
generality of the foregoing, the Bank may do any of the following:
{2} sppaint by instrument a recelver, rectiver and mamaget of roeceiver mangger {(the parson so
P

appointed being herednafier called the “RCQ&"YC}‘ of the Collateral, with or without bond as the
Bank sy determine, and Som time to the 36 *\ sbsolote disoretion remove such Receiver and
appoint another i its stead;

on of the Collateral with power to exciude

hont becoming Bable as & murig;aget‘- in

(b enter upon aty provises of the Deblor and take possessd
the Diebtor, #te agents and ity seryanty thersfom, wit
possession

() preserve, protect and malniain the Collatera! and malke seoh replocements thersod and repatrs aad

I,

sdditions therate as the Bank ey Jeem advisable;

() sel, lease or otherwl | sieral, whether by paldie or private
sabe or loase ov otherwise, In such manner, m 103 g}i ag van be ressonably obiained tbe:""‘"' Al
on such ferms as toocredit and with suoh conditions of ssle and stipulations as o gde or
conveyanee orevidence of title or ptherwiss as 1 the Bank ms 13, seuny reasonable, provided that if
any sale, lease or other disposition i3 on oredit the Diebtor will not be entitled to be u’ediaﬂ« emh
the prog eeds of s such sale, lease or other disposition untl! e monies therefor are aciually

M«M

and
{2} exercise sl of the rights and remedies of a secured parly under the Ant
122 The Bard is hereby grasted a Heence or other *3gju olely pursuast o the ;*;z'(wiﬁimm 0“ s

ons P20, 1o use withowt charge the Juhels, rights of nse of muy name, wade names, service marks, sod advertising
raatier, oF any property of a simifar natre, as it pe r\:a.;,m m he Luiiai E, i porapleting productiog of) adve i g
for sale, and selling svy Collateral and, i connection with the Bank's exercise of is rights ander this Bection 12.8,

¥
the Debtor’s rights nader all Heences and all franchise ay ',mnmts h'} sruree o the Bank's benefit,

A he““mr Apmm*i d puesuan m th i Becurity Agreement :‘3& b‘é thr gigent of the Debior gl not
e 1 z‘ppmvaf{‘}cn shall have al

T Y CETY On ihz: i »usiness of the Debtor and for
gag %1 "*m IR ﬁam fime to How  borrow money either secured or unseoured; and i seoured by n se tsrm inderest on
such sﬂes:.urst‘,-' interest may rank i‘u‘ue or pari posvie with or behind any of the Seowrlty {nterssts
cmient, and if if does not & pfccif}' sue arity inferest shall rank i priotiy & the
i Rocurity Agrevinent.
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i
sunder, and fo a&d«tmn siw&! Have power 1

§ any, of the creditors of the Debtor raaking In priority & thdy Seawity
Agresrnent, all amoundx waiz wd fmw th, disposition of Collateral pursuant fo iy Scourlty Agreement will be

AN

apphind a8 the Bask, in ity absolute discretion, may direct s follows:

{a} in payment of all costs, charges and expeases {including legal foes and disbursenionts on @
solichiorand his own cliond basis) nparre b} s Bask i s:c»s;mumn with or neidents ii )
{f) the exercise by the Bank of il or any of the powers granted to i porsuant to-this Sestrity
Agresment; and
iy the appointment of the Beociver and the exercise by the Recciver of all ar any of the
powers granted fo it pursuant o this Security Agreement; fag iu{iizﬂg the Reegiver's

reantsnable romuneration and alf ovtgoings properly payabls o the Becetver;

IERRSNIS 1 NATROCS
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{hy i1 or Toward pryment to the Bade of alf principal and other mondes (except tnterest) due i respest
of the Obligations; and

{c} by fraurd paymend to the Baek of all interest remaining unpaid b raspest of the Obligations.

Subjert to spplicable Jiw and the clains, if any, of other credind of the Delbdtor, any swrplos will be paid o the
Delbtor,

3.8 DEFICHNCY
H othe amounts reslized from the disposition of the Collsteral are not sufficlent fo pay the
Qbligations In full, the Debtor will iynediately pay to the Bank the amount of such deficieney

4o e
o

LIABILITY OF BANK

The Bank shall not be responsitde or Hiable for any debws contracted by it v damages (o porsons
o propaty or for salasies or von-fuliiflment of contvacts drlng any ; sriod when the i%.,;m{ shail manage e
Collateral upon entry, as hereln provided, vor shall the Bagk be Hable to aconunt a8 o mortgagee a 1 possession or for
anything exeept sotval receipty or be lable for any loss on realization or ¢ “ any defaelt or pmission for which z
miostgagee i possession may be lable, The Baxd shall not be bound o :ib observe or perform orio see fo the
observante or performance by the Debior of any obligations or covenants imposed gpoen the Dabtor nor shall the
Bank, 1o the case of seourities, insraments or chatiel paper, be obliged 10 preserve vights against other persong, nor
shall the Bark be obliged to keep any of the Collateral identifiable. The Debtor hamfw wadves any apphicable

provision of kaw pormitted to be walved by R which imposes high sreater a,)imgatmm apont the Bank than

aforesaid.

<

4

IS0 &‘PPO!N'!‘M‘& NT OF ATTORNEY
The Diebtor hereby fmevocably appoinds the Bank or the Receiver, as the case may be, with full
“powsr of subdtitution o be theattorey of the Debtor for and in the name of the Debior to sign, endorse or exec {‘it‘
under seal or otherwise aoy deeds, documents, tanstirs, cheques, nstrumients, demands, wssignments, asnwances or
sonsents that the Debior is obliged to sigy, endorse or exeewde and generally wr uge the name of the Debtor and to do
ali

ngs as may be necossary of incidenial o ti e guercise of il or any of the powers conferred on the Bank or the
Receiver, as the case may be, pursuant to tis Seourity Agreemant.

SR ACCOUNTS
Netwithstanding any other provision of this Scourily Agrecment; the Bank may ooleot realize,
seli or piherwise deal with the Accounts or any pard thereof In such manner; upon xdu%‘ tormns angd conditions and at
such ime or tmes, whether belore or after defaudl, s may seem o H advisable, and withowt notice to the Uebtor,
except in the vase of disposition after defbult avd then subjest 1o the provisions of Part Vool the *\ f AH mioniss o
ather forms of payvment received by the Debtor in payment of any Sceount will be received and held by the Debtor
i trugt for the Bank,

R APPROPRIATION OF PAYMENTS

P ﬂ‘sm nd 2l payments made i respeet of the Obligations from tmeto time and monies réalized
from any seourily inberests held therefor (ncluding wonles collected I sccordance with or réalized b ay
enfbreement of this Security Agreeneit) may be applied to such part or parts of the Obligations as the Bank may
see i, and die Bank may at all dmes and-from tme to dme change any appropriation as the Bank may see 1.

188 CONSQLIDATION
i scoordance with te Property Law Aot {British Columbiag, the doctine of comsolidation apphisy
o this Security Agresment,

180 LIABILITY TO ABVANCE
181 Exoept fo the extent that the Band:
@) Ty avcepting billy of exchaage drawn on it by the Debtor; o

3660538 1INATOOLS
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(b by tsening letters of credit or letters of guarardee on the application of the Debtor;

s regoired fo advanes mosies on the matarlty of such bills or pursuent to such letters of credit or letiers of
guntnates, as the case may be, none of the preparation, execution, perfection \md registration of this Cecurii}f
Agreement or the advance of any monies shall bind the Bank to make any advance or imn or Ffurther advance or

fosn, or renew any note or extend dny tine for payment of any indebtedness or Hability of the Debtor w the hemk

g

iRy WAIVER
2 The Buank may o time to thne and atany thne walve @ w‘me of In part any ﬂe,m beneiit or

Ly
default under any 11 we of thiv Scourity Agresment but any such waiver of agy vight { cripfit-or defaull on any
apcaston shall be deomed not to be 3 walver of any such right, benefit or defauht theveafter, or of any other right,
benefitor defanlt, as the case may be. Mo waly rer shadl be effoctive unless it i dn writh g

¥
w4
3
3

4 NOTIOE
i Notics may be given 1o either party by porsonsd delivery or facsinsdle ransmis

w i s intended, ot the pz moipal address of such paryy provided herein or st such other addve
in writing iw syich pe.z\, > e other ard axy notice shall be dumni o have been given on delivery

of transmission if recetved by 2:00 pan Joeal ime on a business day or on the next busines day i rece
thitt time,

sion 1 the party for
BY DAy be given
v confirmation
sl afler

.
1.
whiy

228 EXTENSIONS
23 The Bank may grant extensions of tine and other indulgences, take and give up security, acoept

s5, reivaiy o perfecting or pwintaining
pnt debtoss of the Debior, surcties and
¢ without prefudioe to the Hability of
= by this Seosrilty Agreament.

'ﬂz‘z‘pasi‘“it‘vm compound: compromise, seftle, grant releuses angd discha *g
perfection of security interesis, and otherwise deal with the Debier, acee
others and with Collateral and other seourily interests as the Baok wmay see {i
Dobtor or the Bank s right 1o hold sad realize on the Seourity Interegds create

A

NG.MERGER

2 This Seourily Agrecment shall not operate se as fo create any merger or discharge of any of the

f}h watipns, or of aby s\«wwmm trangfer, guarantee, Hen, contrast, promissory note, Bl of exchange or secwrily

iferest of any form beld or which may hewf«*m b held b} the Bank from the Debtor 4r from any other parson

whonneoever, The fkin & of g gu,ﬂiumm with respect to any of the Obfigations witl not operate as 3 merger of any of
arity Agresine azt

e covenanty contained iy this Hege

LY RIGHTS CUMULATIVE
243 All rights and remedics of the Bank setout in fhis Security Agreercent, and in sy othwr RCUitY
agreement held ko the Bank from the Debtor or any other person whomsaever o seawre paymert and pevformmnoe
of the Obligations, ars cusmlative and no right or remedy contaimed herein or thevein is intended to be exelusive but
cach is in addition w every other dlght or remady contained berein or therein Or v any future spcurity agreoment, oF
now or hereafter existing at faw, Iy squity or by statete, or pursuant to any other agreement bebween the Debtor and
she Bank that may be in offect from Hime to Hime

250 ASSIGNMENT
5.4 Thx_ Bank may, withet frther n ick tQ he i‘.‘whtnn \i”* any iime ausigr, transdor ¢
Bt terest 1 this Seourity Agresvfent and the Seourt i} rerests v, The Debtor expressh
ee, ransferee or secnred party, as the oase miay ¥\c shal !

riby Agreernent and the Debior will not-assert anty defum. counterciabn, right of set-off or otherwise any cizaim
ich it now has or hereafler acguiresy against the Bank in any ac ii m sonunenved by such acs;m% transforee or
ceured party, as the case may be, and will pay the Obligations o the assignee, transfaree or scoured party, as the
case nuay be, as the Obligations hecouns due,

- grant & seourity
*“ce% that i}u

pocd

26.0 SATISFACTION AND DISCHARGE

6.1 Any partial pryment o satisfaction of the Obligations, or any teasing by the Deblor s be indebted
to the RBank shall be desmed not to be a redemption or discharge of this Security Agroement. The Debtor shall be
eniitled to a release and discharge of this Security Agresment and the Seourity Interssts upon §ull payment and
satisfaction of wif Obligations, and upon written request by the Deblor and pryment to the Bank ofa commercially

5695391 NATDOCS
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reasongble dscharge foe o be fined by the Bank and payment of sl cononercially reasorabie odsts, charges
BRes Lmd legad fooy and dighurseme m mwm:& by the Bank In conpection with the Obligations and such release

"

7.3 13 ai\, Agreement shall enure fo the benefit of e Bank and #5 successors and assigns, and
shafl e binding mm the successorns and permitted assigng of the Debtor

184 INTERPRET ,
28 It this Secwrity Agreoment;

“Collateral” H‘S the meaning set out in Sedtivn 1.2 hereof as modified by Sections 1.3 and 2.0
and any reference to Coliateral shail, unless the (»\:ii:e.\:.t s)ihez'wise requires, be deemed e be n
reforence to Oollatersd gs 3 whole or any part thersof.

“Contracts” vwans all contractual, allied avcillary and sobsidiney vights, rights i tangibles and
sif properties wnd things of value povaining to the Coliagteral other than Intcliectual Pmmﬁ”
including, withowt mitation, all rights and benefitg m\mg =s favour of the Debtor gnder contracts
o which it v a party or pursgant to whiclt it receives & benef

ther registered ov nnwegistered),
vistrations and resordings thereof,

“Copyrights” n vriy
now gwned o @ dul-i‘iih or hereatier adopted or aogaired, &l
snd all applications @ conpection therewith, fnchs registrations, recordings amd
applicagions & the Copyright Office of the Canadiay Intelle ctud Property {3 lice or United Stdes
Copyright Office or iy any simifer office in any other country, and all retssues, ex -
renewids thereof,

“Brefdor” means ePACT Network Lid, sad iy sascessors and peemitted assipns,

“Grantor Licences” means ail agreements pursuant 1o which the Debior has grapted righis or an

¥

option t scguire dghiy o useway Intelivctual Proparty.

“fnteBlectual Property” means alf Copyrights; Patents, Trademarks and any other inte iiﬁ‘tsxui oF
industrial propesty now owned or i e Sed or herealter owned, acguired of Heensed By the Drbior,
Inchuding the ntellectund property deseribed in Schedule €, sad neluding tade cmm‘, wfmam
angd Seftware Documentation, wha ﬂ 4y wmed e Heensed, and all benefits, options and rights to
use any of the fovegoing, inciuding all User Liveoces and sl Gramtor Licences, svourities,
instraments and, when the context pérnity, aii registraiions and applivations that have been made
ar shall be made or filed v any office fn a ction o vespect of she foregoing, and all
rejssues, extensikanys and renowals thereof

“License Agreements” means User Livences or Grantor Licences, or both, as the context requives.

“Lien”™ means any morgage, Hew deed of wost, charge, pledge, security nterest or other
saowahrance,

“Cibjeet Code™ memns fully compiled or assembled ‘0?3;&\3;12*@ i Bivary form which sy e used
directly by information processing squipment 10 process information.

kS

“Patents” moans ol patents, pateot applivations sad intellectual or Industrial property enderlying

sach patemis o patest applicativas, including, without loltation, lnprovements, divisions,
contintations, renewals, reissues, extensions and scntinuations-in-pait of the same.

“Porpdtted Liend” means the folowing:

{a} any Liens existing op the dote heveof and disclosed in Schedule A;
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{by for tanes, fees, assessments or other govermmentsl charges or lovies, either
definquent or bein 1 cone sted In good fith by appropriste procesdings, provided the
same have no priority over aoy of the Bands eneity interests;

¢} Liggs incwrred dn conpeciion wuiz the extension, ronewal or refinsdcing of the
indebtedness secured by Liens of the type destribed I clauses€8) and {b) above,
provided that suy extengion, renewal or replacement Lion shd! be Hmited to the pr az*em‘

encumbered by the existing Licn and tm principal amount of the indebtedbess being
extended, renewed or refinanced does not increase:

{8} Lisns in fvour of the Bank or consented to in writing by the Bank; and

{e} Liong described sy Permntted Liens dy fhe Loan Agresment.

“Softeare” means sl compuater programs, Honwars and doatabases and portions of cach of the
foregoing in whatever form and on whatsver medium @X?"ﬁ"""*‘(g. Hxed, srebodied o stored Som
sume to tme, whether physical, wmagnetic, electronic, sptical or otherwise and i‘}n Copyright,
Patents and tade secysts therein moluding, withowt fmitadon, Object Code mnd Sowee Cude
worsians of each such prograe and firmmware and portion thereof and alf « orrectipng, apdsios,
enhancements, transiations, modifications, adeptations snd neww versions thereo! together with
both the me d{ upon or in which such programs, femvare, databases and portions thereot are
expressad, fhwed, embodied or slored {such as disks, diskettes, tapes and semiconductor chips) aad
ail flow charts, nranuud

il

I3, mstructions, doowpentation and other materiad relating thereto.

“Software Doacwmentation” nwans sl documentation and other materiads In sy way refaled o
Software inwcluding, withowt Hmliation, copies of the Sowree Code or 0-‘hj~a-s:t Caode, drawings,
Howeharts, user's manals, reforence marmuals and all functional descriptions and speeifications of
or relating (o e Seftware regardless of the muedium iy or on which such information I stored
inchiding, withowt Hmitation, all sach mformation necess sy o desirable for the production,

o

modiﬁc\zi ion, enhancement, festing, marketing and vse ai‘xhe Sothwe

“Source Code” means Software created or stoved I & compoter programpiing or instructional
fanguage, ncleding without inoigtkn, computsr progravuming, or  instrectionad  language
commonty used for the creatios or storage of Bofoware soch as, without Hmitation, Pascad, Forteyn,
Hasle and

“the &ct” means the Fersond Proseriy Seovedty 4o (British Columbia) snd 8l populations
thereundar, a8 amended Hom tme 0 time.

“Trademarks” means all radomarks and trade names, registeved and wnregistered, hcluding,
withiout Huitation:

£a) all d ;gu fogos, ndicly, trade names, COrporats NAMes, SOmpany pames,  business
mames, trade styles, servive marks, logos and other sotres-or business identifiery

£y all Betitious characters;

¢k all prints and labels on which any of the foregoing have appeared or 3ppest o shall
appeaEn

{d} al registrations and applications that have been or shall be wade or filed in the Canadian
Infelicctual Property Office or Untied Siates a{:: st and Tradewmark Office o any stmilar

office in any other country or political subdivision thereof snd all records thereof and all
cissires, extonsiong, or renewals thereof]
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fe} $ gondwill associated with or symbalized by auy of the Ffors going: and
& all common lew and other rights in the abave,

“User Licenees™ means afl ageeoments pursuant to which the Debtor has obtained rights or an
Gphion to sequire rights to use woy Intelectual Froperty.
2832 Words and expressions used herein that bave been defined in the Act shall be buterpreted in
accardance with thelr respective meanings given in the Aot unless otherwise defined herein or unless the context
wtherwise requires,

283 The invalidity or unenforceability of the whole or any part of any clwse of this Security
Agresment shail not affect the validity wfomwo;im of any other clause or the remainder of such clause.

£

. o~ o

284 The beadings of the clauses of this Secarity Aare ent have been inserted for reference ondy sod
do not define, Hmit, alter or enlarge the meaning of sy provision of this Seeurlty Agreemant,
85 This Becurity Agresment shall be governed by the laws of British Columbi, withos! referenee to
its principles regarding conilicts of aws,

COPY QF AGREEMENT AND FINANCING STATEMENT
The Lxebtor hereby:

{a} acknowledges recelving a copy of this Seourity Agreement: and
by waives :i rights to receive frony the Bank a copy of any financing statement or fnanc! irig change
staternent filed, or any verification statement rencived, at any time in respent of this Seourity

Agreement,

N WITKESS WHEREOF the [iebtor has sxecuted this Secarily Agresment.

EFACT NETWORK LTD,

059333 LINATODER
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SCHEDULE A

ADDITIONAL PERMITTED LIENS
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SCHEDULE B
Lotstions of Debtor's Chiel Exevutive Office, Corporate Diffce, Prinvipal Place of Business and
Business Operations
Chief Exseative Office

201285 Wast 1% Streat
Wordh Vancouver, British Columbia, VIM 3GS8

Locstions of Books snd Records relating to Cellateral and Account Debtors (i different from }
ahove}

Al Warchowsey and Promvises Where Collateral is Stored or Located (i dilferent from T above)

N A
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SCHEBULEC

INTELLECTUAL PROPERTY

See atfached Hsting.

JELUEIR LINATOOUS
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