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DEED OF MYROTHEQ

This Twey
Two thow

BEFORE Mire Steve
Quebec, practising in the s.alt\f of Montréal,

AP PEAREID

SRMARDT HOLDING INC., a corporatic mtimtmc‘ under the laws of the
province of Q o, having s somici 1800 Trans-Canada Highway,
Dorval, Quebes, HUP 1H7Y, herain a2 ir:ga d reprageriad by Lucie Roy, its
authorized representative, haraunte duly authorized by a resolution of its
board of dirsctors dated June 23, 2017, & certified copy, exiract or

_'_<
2.8

o

duplicate of which is annexed hereto affer having beern acknowledged frus
and signed for deniification by the said rapresentative with and in the

prasence of the undersigned Notary:

{the "Borrower'),

AN D
SMARDT CHILLER GROUP INC. & -corporation constituied under the
laws of the provings of Guabac, having #s damicile at 1800 Trans-Canada

H,ghway, Dorval, Quebec, HOP 1H7, herein aciing and representad by
Lucie Roy, is authorized representative, hereunte duly authorized by &
rasolution of i board of directors dated Jusa 235 2017, a2 certified cony,
eviract or duplicate of which s =znnexed herelo alter having been
acknowledged rue and signed for identification by ithe said representative
with and in the presence of the undersignad Notary,

{SCGEY
AN I

SMARDT INC., & corporation constifutad iaws of the provines of
Qusbec, having ifs domicila at 1840 a Highway, Dorval,
Qlugbae, HEF ‘1‘“‘7’ in acting and repres “tpd by Lucie Roy, its
authorizad reprase hereunio duly authorized by a resciution © its
Wa-c of directers acd June : 2317, a cauified copy, extract or
inata of which s ann after having been amrﬁwiedgcd rug

j

F“C‘ signed for identifica tia g t‘y he said reprasendative with and in the
presence of the undarsigned Notary,
By
AN
SMARDT RETROMT S{}LUTECENS ENC‘ corparation constituted undar
he laws of the province of -’}i eb hcwmg its ] 18Q0 Trans-
Canada Highway, Dorval ueber HEP 1H7. acling  and

reprasanied by Lusie Roy, HL, authorized Tepr hcrea_mtr- duly
authorized by a resclution of its sola dzscm ar dat
cedified cony, extract or duplicate of which i annexed

beaen acknowledged frue and s;gned -ur
representative with and in the prasernca of

(D

.'
after ..raving
by the said
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{“Retrofit™y;

{the Bomrower, SCGI, Siand Retrofit are hereafier collectively referrad to as
he "Grantors” or each, a "Grantor™);

AND

BANK OF MONTREAL, 3 Canadian chartered bank, b ce at
108 SiJacques, 3¢ fiour, Montrdal, Quabhsac, H2Y 116 g and
r-ﬁpreser‘te'j 'c-'y Frédhrirk bmucﬁ l\/-a'”-ar:- nG Dlrector, Aszet Based

{heraafter called the “Lender’);

RECITALS:

Yo secure the Obligations (as bhersafler defined), each Granior has

undertaken to grant security on the Mypotheoalad Property {as heresiler
defined) in favour of the Lander

THEREFORE, THE PARTIES AGREE AS FOLLOWS:

ARTICLE ¥
INTERPRETATION

Capitali

g farms usad but not Enewis“ defined herein shail have the
- i

ascribad to such ier.. N3 the Credit Agreement (as definad
s used in this deed, the following farms have the following
uriess the context indicales otherwise:

1.1 “Borrower” means Smardt Holding Inc. and Hs successors and

permitlad assians;
1.2 "COQ" means the Civil Code of Gughec.

13 “Credit Agreement" maang ihe oredit agreement o be entarad inlo
on or aboul June 30, ’J“’ hetwean the Borrower, as borrower, ih
the

m

Lender, as lender, and intsr alios, other Graniors, as

guarantors, in connaction with credit faciliies in the principal

amount of $32,080.000, the hoiP as an ende supplemented,

re 3 reo f i iy by way of any
. i’

1.4 “Guarantee Agreemant’ means the guaranies agreament entered
intc on or about June 3¢, 2017 between SCGI, &1, Smardt ~ OFPK
Chillers GmbH and L\ﬂa!dt Chillers, inc., the whole as amendad,
supplemented, restated or replanad from time to time;

15 “‘Granters” means any Person having executed this deed as
Grantor  and  includes any  corporation Léncs from the
amalgamation of any of the Grantors with anot‘. s Grantor ar any
ather parsen and "Grantos” means any of tha s

DOCS 16765867
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(s>

1.8 “Monetary Slabms” maans all prasent or Julura cdaims owing 0 g
Grantor that consiitute monsetary clzims within the meaning of the
ooy

{

oAty

1.8 “Obligations” maang
Agreement; and all
Guarantae Agreementy

Crediy
in the

110 "Securities” mesns all gresent and luture sacuriiing,  security
ent:tlerﬁer‘t: and fi aning of the 5TA and
any other e in the meaning of the
Securities shuded in any of tha
h' i rights in the capital

.lud;ng mt?".wt imitation, ail

‘and ali renewals theraof.

’ldrnici t?
r and additions

.41 "8TA” means the Acz respscting the fransfer of securftfes and the
of sscurdly entitisments {Quahac) and any simiiar law
vinea.

ARTICLE 2
CHARGING PROVISIONS

2.4 Tc:» senire e Ohligations, each Grani tr nersny hypothzcates in
: Lender the univarsality of all of its property, movable

CHEFEON: nd real. corporeal and incorporssal,
n"'i fe2, prs : figlurs st and
. For th@. RAME PUIPNSES, £ 0 Granior oreatas a
'rw, ‘ha'c‘é‘s it :,avd r;o:‘ertv in
nder, All ¢ ito or intendad to

, security ”fpr ast

£,

sferred In =8

'hs: Hypathetated Properfy

2.2 Fhe hypothse constiiuted by the Grantorg: under Sactin
oraried by aach Grantor for the sum of THIRTY-NINE M
DOLLARS (833,000,000}, with interest at the rate of twenty peroant
{ ser g Wi from the date hereot,

o

231 i u{det e comply with the reguirernents of the Givil Codea of
m immcvable hygotheos, each Grantor
'he iﬂ\rﬂ**tr\cs araziad hersunder affect
rinad in Schedula A hereto, all present
cad by these immovables “n” by tha
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ot smmvah

payabie under |

e
1
3

in ordar 1o comply with the requirements of any agph
law rataling to the dascriplion of ih£= Hypothecated Property,
sach Granior acknowledges that the Hypothacated Property
includes inventory, equipmeant, zccounts raceivable and
othar de deposits with financial inslilulions, negollable
and  sim instruments,  investment pro pe riy  {including
Securities), doctiments of title, m onay, infe
righis under contracts of any nature whatsoaver, any other
m.v,ngwiﬁ property and any cther movable assets of the
Graniors as well a5 any proceads of any of the fereging:

ARTICLE 3
REFRESENTATIONS AND WARRANTIES

3.1 Each Grantor represents and warrants to the Lander that:

341 8 mmovabie property curron?‘y owred by the Grantors in
the Provinee of Guebsc is described in Schaduls A: and

312 the Grantors’ respective domicile or haad office is as set
forth on the first page hereof.

ARTICLE 4
COVENANTS
4.1 Excapt as nt“ nwise permified under the © e 1 Agreement, the

i take

Grantors all aclions and axecule c1 Seumants as i

reasonably 8 for the seousity constit ute hereunder to have
full effect and be Eaii fimes enforceable and effective againgi thirg
parties {or perfecied) in alf jurisdiclions where sach Grantor may be

domicited or any of its ass may be located.
¥

4.2 Excapt as otherwise permitted un
without limiiting the generality of S
all actions and axecule all docums,r ts as are reasonably required
for the seourity constituted hereunder o be perfected by contrel
{within the meaning of thp STA) wit h .sspmt to &l Ser ,urvt:S" To
the axtant permitied by law, the Grantors shall cause all Seaurities
haid by the Graniors ?o be evidenced by certificates. The fsra,-: ors
hail enderse and deliver to the Lender such certificates. Any such
nall be heiu by the Lender as Hypotheoated Property.

~

4.3 Except as otherwise permitied under the Cradil Agreement and

without fimiting the generality of Saction 4.‘-, the Grantors ghall take
all actions and axecute all doocuments reasonably required for the
wecurity cgnmit' '*ed 3"::3’6&?"'36 0 =: pe ea,t d by conlenl (in the
man 2 ‘c;iiov\, ing of the f(‘u o

Lt N5 N (ma‘ da or th
ot g‘\:rmn any Person other than
Monetary Claim forming part of

DQTL 16788967
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ARTICLE 5
POWERS OF THE LENDER

5.1 any or all of the
i o dooso
tﬂ” 'xf‘m-?n (158} da Vs o fying

?h:‘;:a,urc of sush fa lux
5.2 A Granior may r.“‘!ie-,:i alt e debts and acoounts raceivable forming
gart of the Hypothecaied Property untif the Lander withdraws such
Jhmsz stion by wilt tcn mt' a ic such Gramior. Upon such
i only ocour after an Bve i Default has
& tint.img, the Lander may collect such debls and

ancounts receivabie.

8.3 Wherg 3 %-1;:';3othew.t¢-d -'ium—m miudes Securitias, the en"er

> any right attached harato, including any rght o vole
P of conversion or 'ef*c*not . Until the accurrence o
Defs i 'Jynt'whiiw, ihe Graniors
entitled to e all mhz atfached {o the Securilie
grovided that su ?“ rights are not cvwrcm@‘ in a manner which
woutld matarially impair the value of such Sscurifies.

arn Ev‘»:as‘

s possession of any of the Hypotheosted Proparty,
no obligation {o maintain the use for which E‘..
Propei v s nommally intgnded nor fo make it
o continue its use or operation. *

8.5 Each sonstiiutes and appoints the Lender s irevocable
aft ucwer of substitution, in order 10 40 3ny a 1 and b:)
sigr any desument necessary of useful 1o exercise J"c Gh
LOVWERS 00 .*s=rrr\j ar the Lomer tar’rzturisjf::r, provided that the
l.ander shall not exercise such-power of atigrmey while no Event of
Defaull is continuing.

54 Each Granior haraby acknowlndpes an
representing the Secu dalivered to the
the Lander or on its behalt by a-custodian ap
i accordarnce with Article 2705 of the CCQL

ARTICLE S
REMEDIES INCASE OF DEFAIRLTY

8.1 same s conlinuing. the

are the security beraby

8.3 i§ the seouriiy bereby sonstifuted becomes enforceabie:

6E1 the Lendar ray regiize the ssourily constiuted hersunder
and axerniss all righis and remadies of a hypothecary

v a CCQ andof a sacurad party under the

v Lender shall be situated

heraunder may  be

of any junsr:

or wh ere e

DOCH 6768
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310 C by

I?
o
%

Lander may alse (v‘:f : 30
dect {0 any mandaiony ¢ of applicable law taka
ssassion, oparate and administer the Lendear or any part
recf, witr: fuii powsr 0 useg, profsci, preserye and seif
ne and o reseive all revenus therefrom, including
anfing  leases in respect thereof o renewing existing

ses on terms and conditions { deams appropriate and the
‘endes‘ raay cen‘tprc‘rr‘.ise of ransact with tha deb ars of
fabls and & receivable which are subjact o the
senurity co.:st.tutec hereby and may grant rcleds an
sigchargas therele. The Lender may also do all Lr
necessary or usaful for the purpose of saliing or realizing
HypOtth%ttd Property, including completi
manuiachure of inventory and purchasing raw materials;

b
mrv»

%3

o

,_.‘_
=
P

@O

]
©

Bar

=

e
= “’“
& & @

a0
Bl

cissr may have any of the Seouritie
.(ai% r'oper‘f e q' t‘@r@d in t

tc -.,uHeLA i“, w:iplta! a0 t"e- =<=w nues of

and

§.2.4 ihe Lender may sail the bem i f the
Hypothecated Property or otherwise disposs of them w:i’c ut
having o give a prior nolice, c.-i heir surrender or
obs: he time limits prescribed by law, dnd whether or
not such Securities are, or are of a ty . dealt in or traded
on sacuriies exchanges or fmam"u. 1

6.3 The Lenger may walve in wril

naraundar, Any such aclion on
affect any subsequeant defauit or the ren

6.4  The remsdiss p(ovide-ﬁ v ihis Ardicle € may be exercised on all the
Hypotheoated Propardy taken as a whole or in respect of any

art
thereof.
ARTICLE 7
GENERAL PROVISIONS
7.1 The sacurily crealed hoereby is in addilion to and not in substifution

urity held bty the Lencger,

for any other sec

7.2 This sacurity is a continuing secwrity = 0‘ shall  subsist
notwithstanding the payment from time to Hime, in whole or i part,
of any of the obligations seaured hereby, The hy pﬂt"é constituted
hereunder i3 not a “loating h”pothm and this deed s not intended
o create gtrust undar the laws of the Provincs of Quabsc.

-t
-4

3 Untess otherwise provided in this deed, any sum collected by ihs=
Lander may be heid by the Lender, as Hypothe 'ateu Fropert
provided that any such sum shail be app!xed {0 the payment uf *hc
Obligations then due. Subjest o the provisions of the

of the orde e)f

Agraement, the Leonder shall have tha che
application of any such sum.
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7.4 The exarcisa 'r-y iha ',,e, \im of any recouirse shall not preclude the
Len othar recourse provided hereunder or
E‘v fﬁ*f‘c‘urs;&% of b

@ Lander :,:-re cumuiztive and no

= ‘(i, by tha E <>rv*e'-r ?.c \@rrk‘e
o the
iV NErCiae He
{0 exercise any
febi fur t"e paymernt of the
reany giher secunty held fo

waib c of ¢

R This dead i : > provisions of the
Cradit Agr Wegt tw ail tha ierrns and conditions
tharaof and orfiist or inconsistency between the
provigions provisions 07 the Credit Agrasment,
ftats nqilts s d abimdtwm ot t’"e cardes shall be governed by the

2rpant,

WT“:

the: Cradit Ag

ARTICLE 8
GOVERMNING LAW

&1 be govarned by and consiruad in accordancs with
winge of Guebae and 1ha federal laws of Canada
5.2 all alsn b

3 .-ect(ve in ail

Y have:
nt 1E@d to
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SCHEDULE A
IMMOVARLE PROPERTY

ile and interests of Smardt Chiller Group Inc, as em*“ytmuc
npidéote) in the following property pursuant to the smphyieutic

| _ered into beatween Canadian National Rallway Company, as
les inferstate Davelopment (Canada) Inc., as emphyiasuiic lesses,
Lnder pn ate wriling on Aprll 2, 1087 and registered under number
3849 658 at t“c Land Reagistry in tbe Land Registration Division of
Montré i’;eﬁ pursuant to tne deeds z'PgicsTerer‘ under numbers
4153 4856 008 and 6 365 368 at gaid Registry Office:

he e aing ot ONE MILLIG
FIVE :-Uf\'Dk 'D TWENTY- H ; NI THREE Hu N,,RE:J,
AND FOUR {1 525 304} of the Cadasire of Québec, Registration
tvision of Wmtie.a

With ai‘ the bulldings thereon aratled bearing civic numbars 18
1 ‘24ﬁ Trar m—f‘“waca Highway, MNMonitréal (borough of Dorv
avince of Queah S

<‘ O’
=
=

0
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WHEREDF ACTE:

DONE AND PASSED al the © ty cai ?\/‘
a r‘.\.mu@r TWO THOUSAND EIQHT

i ine FPFG:
nad Notaries

t5 have "\cmp ad it
following  which  the

:":‘cidlnd Q»fne m (‘aﬂ'
e €

: i‘E"""*“‘aiZ!’liat v of &

Mu» .rual province rsfil i the pr 238N0 cf
i Moriireal, DYOVINSS ¢ on the 1 \f@c»n-.y»':i

Twa Thousand and Seven

VT

HE S

BANK OF ia‘}uNTREAL

\
by
\
A

Mire. .Julie DHJ\\. praoticing ire the
", *"n’v that | 1 F ‘ﬂ\iwcé the
saniatives ’

-~

-ws*rtiy !"

;o Jun\,; Two

DOARN, Notary

dutie

Lucie “mv t!"ra rﬁme rtative of the G
Maontre
Notary

aniors h-a'* grad at the Gity of
s of Québes, in the prassnce .ﬂt'-« Stave COLLING,
ity of Montreal, ;}-’Q\:’IHL& QEQUK;:E.-G:L,., on the date haraof,

oroy

SHARDT MOLDING ING,

SHARDT CHILLER GROUP NG,
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SMARDT INC.

SMARDY RETROFIY SCLUTIONS
PN,

By:

Luck Roy

N
Steve

.

CORDN 3, -\N ﬁ?%; ry
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