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ASSIGNMENT

WHEREAS, Evans Consoles Inc., whose full post office address 15 1616-27 Avenue
NE, Calgary, Alberta, T2E 8W4, Canada (hereinafier "Evans®) is the owner of certain rights,
titles and interests in and to the intellectual property rights identified in Schedule A attached

~ hereto,

AND WHEREAS Evans has been ordered into receivership ahd BDO Qunfwoody' Limited
has been appointed Receiver and Manager with full power to dispose of the assets of Evans
pur-suémt to the Receivership Order of the Court of Queen’s Bench of Alberta dated April 27,
2004, a copy of the said Order being attached hereto as Schedule B; | |

AND WHEREAS, 6215971 Canada Corporation, whose full post ofﬁ_ce address is
1616-27 Avenune NE, Calgafy, Alberta, T2E 8W4, Canada, is desirous of acquiring the entire
right, title and interest of Evans in and to the said inteliectual property rights, mclusgive of any
and all priorit'y. rights derived therefrom, wherever situate, in accordance with the terms of an
Asset Purchase Agreement dated the 30 day of April, 2004, between Evans, as Vendor, and
62155971 Canada Corporation, as Purchaser (the “Asset Purchase Agreement”);

NOW, THEREFORE, in consideration of the premises and the covenants and agreements
contained in the Asset Purchase Agreement and in consideration for one dollar (31.00) and other
good- and valuable consideration paﬁd to Bvans by 6215971 Canada Corporation (hereinafter
called the “Assignee”™), receipt whereof 1s hereby acknéwiedged, Evans Consoles Inc., by BDO
Dunwoody Liinitéd as its Receiver (hereinafter called the “Receiver”), does hereby sell, assign
and set over unto the Assignee the entire right, title and interest of Evans m and to the said 4
intellectual property rights including all rights, privileges, advantages and goodwill attaching
théreto, and inclﬁsive of any and all priority rights dertved therefrom, the same to be held and
enjoyed by the Assignee, its sﬁccessors, assigns or legal representatives and to the intent that the
- Assignee shall be absolutely entitled to the said mitellectual pfoperty rights, including any
cxtensions,. re-issues or renewals thereof, to the full ends of the. terms of such intellectual

property rights and to have the right to apply for, prosecute, obtain and enforce intellectual
1KAcdox\0001 071122951 41C4097247.DOC:2)
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.~ merty or like 'protcction throughout the world for any inventions or trade-marks embodied by
said intellectual property rights, including the right to claim priority from applications filed
therefor pursuant to any applicable treaty or convention and to recover damages, past o1 present,

for the infringement thereof.

Evans, by its Receiver, hereby covenants and agrees that it shall, on being required to do
 sobythe Assignee and at the expense of the Assigﬁee, execute all such documents as may be
ﬁeces_sary in order to give full effect to this assignment and secure to the Assignee the full benefit
of the inteliectual property rights conveyed by this assignment.

SIGNED at Calgary, Alberta, this __10th - dayof __ May , 2004,

EVANS CONSOLES INC., |
By BDO Dunwoody Limited, as its Receiver
and Manager and not in its personal capacity -

Signature

SEadrad  UCE PRE penIT

Title

Oﬂ thlS [ day Of !‘!h (TR s 2004, {ﬁ,&k{,\‘fﬂ\;;.‘r*“g :é“y} &L:M&& ;_‘ m:;,« J“[ _:Q @L}u.&\éﬁw-i‘? &s:f(\' L.ﬁm aabesh N
&‘ - )

o ATV

appeared before me in persdn and acknowledged the above fo be his signature and that he has

executed the above instrument as his voluntary act and deed and for the purposes herein set forth.

-
Sy . ; 7 "._7.:/ B
- et g :

4 TAMUEL F. pUR
* Notary Publie: &RisTR 5 soﬁgggg
B 5790, 400 - 31d AVE. 5.1y
“ALGARY. ALBERTA
2P 4Hp

{KAedox\00010711229515\C4097247.D0C;2}
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SIGNED at Calgary, Alberta, this __10th _ dayof _ May , 2004,

FOR AND ON BEHALF OF 6215971 CANADA
CORPORATION

Qo Sl

Signatare

Caeer Evceurve OFF(e&iT |

Title

Onthis [o™ dayof Ay 2004, fiw S
appeared before me in person and acknowledged the above to be his signature and that he has

executed the above instrument as his voluntary act and deed and for the purposes herein set forth.

Notary Public

SHANE T. SAUNDERS
BARRISTER & s0LICHTY

{[edox\G0010711229514\C4097247.D0C; 2}
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SCHEDULE A
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EVANS CONSOLES INC.

TRADE-MARKS

Title Country Regn. Na. Regn. Date Appin. No. Appin. Date | Status
CURRENT

STRATEGY DESK | Canada 528,241 00/03/31 893,416 98/10/15 Registered
STRATEGY DESK | U.S. 2,488,205 01/09/11 75/587,294 98/1112 Registered
STRATEGY DESK | Community TM | 1140060 00/12/04 1140060 99/04/16 Registered
IDENTITY Canada 530,479 00/07/25 894,186 98/10/23 Registered
IDENTITY U.s. 2,450,466 01/05/15 75/591,856 98/1 i 19 Registered
IDENTITY Community TM 1140128 00/12/27 1140128 99/04/16 Registered
DIVERSITY Canada 558,425 02/02/25 1,021,492 99/07/06 Registered
DIVERSHY u.s. 2,637,921 02/10/22 75/755,987 99/07/20 Registered
DIVERSITY Community TM | 1417492 99/12/09 1417492 99/12/09 Registered
DIVERSITY China 1537083 01/03/14 9900155013 99/12/21 Registered
EVANS & Design | Canada 1,070,481 00/08/10 Pending
EVANS & Design : U.S. 2,581,167 02/06/18 76/112,398 00/08/18 Registered
EVANS & Design | Community TM | 1854322 00/09/14 1854322 00/09/14 Registered
ALARIS Canada 573,892 03/01/14 1,075,393 00/08/19 Registered
ALARIS LS. 2,786,537 03/12/23 76/146,285 00/10/13 Registered
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Title Country Regn. No. Regn. Date Appin. No. Appin. Date | Status
ALARIS Community TM | 2286532 G1/07104 2286532 01/07/04 Registered
COMMAND VIEW | U.5. . 2,661,799 02/04/16 76/300,552 01/08/16 Registered
SNAPDESIGN Canada 598,082 03/12/18 1,108,712 01/07/05 Registered
SNAPDESIGN Community TM 2373520 01/08/12 2373520 01/09/12 Registered
SNAPDESIGN Uus. . 76/319,262 01/09/28 Pending
STRATA Canada 592,207 03/10/14 1,104,965 01/05129 Registered
STRATA u.s. 76/274,039 01/06/18 Pending
STRATA Community TM | 2271294 01/06/22 2271294 01/08/22 Registered
HARDWARE FOR | U.5. 75/599,182 98/12/03 Pending
HUMANS

CONTROL Canada 1,185,334 03/07/06 Pending
CENTER

SOLUTIONS

CONTROL u.s. 78/276,949 03/07/21 Pending
CENTER

SOLUTIONS

RESPONSE Canada 1,186,186 03/07/31 Pending
RESPONSE U.s. 78/282,789 03/08/04 Pending
UNITY MONITOR | Canada 1,194,515 03/10/24 Pending
ARM

UNITY MONITOR | U.S. 78/328,256 0311714 Pending

ARM
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Title Country Regn. No. Regn. Date Appin, No. Appln. Date | Status

CONTROL Canada 1,122,957 01/11/22 Allowed

AXIOM Canada n/a n/a n/a n/a Common Law
ABANDONED

THE SMART U.s. 74/523,397 94/05/10 Abandoned

ENVIRONMENT :

THE SMART Canada 741,115 931112 Abandoned

ENVIRONMENT

EVANS & Design | Japan 2000-132004 00/12/08 Abandoned

CONTROL U.s. 78/107,822 02/02/09 Abandoned

DIVERSITY Japan 121499/1999 99/12/28 Abandoned

DIVERSITY Mexico 403790 99/12/15 Abandoned

DIVERSITY Israel 133221 89/12/16 Abandoned
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SCHEDULE B
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Action No.:0401-06628

IN THE COURT OF QUEEN’S BENCH OF ALBERTA
JUDICIAL DISTRICT OF CALGARY

BETWEEN:

MASSACHUSETTS MUTUAL LIFE INSURANCE COMPANY,
MASSMUTUAL CORPORATE INVESTORS, MASSMUTUAL
PARTICIPATION INVESTORS, MASSMUTUAL CORPORATE
VALUE PARTNERS LIMITED, and CM EQUITY PARTNERS, L.P.

Plaintifis
- and -
EVANS CONSOLES INC.
Defendant
RECEIVERSHIP ORDER
BEFORE THE HONQURABLE )
MADAME JUSTICE B.E.C. ROMAINE )}  ONTUESDAY, THE 27" DAY OF
IN CHAMBERS, ) APRIL, 2004
CALGARY, ALBERTA )

UPON THE APPLICATION of Massachusetts Mutual Life Insurance Cempany,
MassMutual Corporate Investors, MassMutual Participation Investors, and MassMutual
Corporate Value Partners Limited (collectively “MassMutual”) and CM Equity Partners, LD,
(*CM Equity™) for an Order, pursuant to section 13 of the Judicature Act, RS.A. 2000, ¢ J-2,
inter alia, appointing BDO Dunwoody Limited as receiver and manager of the assets and

undertaking of Evans Consoles Inc. (hereinafter the “Debtor™);

AND UPON READING the Statement of Claim, filed; AND UPON READING the
Affidavit of Robert Hopkins sworn on April 23, 2004 and the Affidavit of Michael Klofas swom
April 23, 2004; AND UPON NOT ING the consent of BDO Dunwoady Limited to act as court-

30568054 .8
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appointed receiver and manager; AND UPON HEARING the submissicns of counse!l ior
MassMutual, CM Bquity and the Debtor; AND UPON IT APPEARING just and convenient

that 2 receiver and manager be appointed;
IT IS FEREBY ORDERED, DECLARED, AND ADJUDGED THAT:

1. Pursuant to Rule 548 of the Alberta Rules of Court, fhe time for service of the motion
material with respect to this matter (including the Statement of Claim, the Notice of
Motion setting down this application, the Affidavit of Robert Hopkins swormn April 13,
2004 and the Affidavit of Michael Kilofas swom April 23, 2004} is hereby abridged such
that this application is properly before the Court today and that further service is hereby
dispensed with, '

Z. Pursuant to Rule 392 of the Alberta Rules of Court, leave is hereby granted to permit the

within Notice of Motion to be served with the Statement of Clatm.

3, Pursuam to section 13 of the Alberta Judicature Act, R.S.A. 2000, c.J-2, BDO
DunWOoay Limited is hereby appointed receiver with authority to manaoe and carry on
the business of the Debtor (the “Receiver”), without posting a bond or giving security,
over all of the assets and undertzking of the Debtor including, without limitation, the
leasehold interest of the Debtor in respect of 1616 — 27 Avenue S.E., Calgary, Alberta
(the “Leased Premises”) {collectively, the “Property”), with authority to receive,

preserve, protect, dispose of, deal with and, in accordance with the terms of this Order,

sell the Property or any part thereof as it sees fit.

4, The Debtor, its present and former officers, directors, solicitors, agents, custodians,
managers, employees, servants, limited partners, shareholders, members, contractors, any
persons acting on their instructions or behalf including, without limitation, any
accountants thereof or legal counsel thereto, and all other persons having notice of this
Order (collestively, the “Affected Persons™), shall forthwith grant access to and deliver
possession of the Property of every nature and kind whatsoever, wheresoever situate 10
the Receiver including, without limitation: {2} all monies, cash on hand, cheques, post-

dated chegues and remitiances of any kind relating to the Property; {b) ali books,

30563054.8
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securitiés, documents, contracts, tznancy agreements, deeds, engineering drawings,
papers, records, computer records (including computer facilities and access codes) and
sccounts of every kind relating thereto; and (¢) any other records and information of
every kind and nature relating to the Property or the business cared on by the Debtor
and to provide or permit the Receiver to make, retain and take away copies thereof and
Iio allow the Receiver immediate, continued and unregtrictad access 10 the Property; and
all of the aforesaid persems are hereby restrained and enjoined fom disturbing or
interfering with the Property or the Receiver and with the exercise by the Receiver of its
powers and the performance by the Receiver of its duties hereunder. All persons having
notice of this Order shall permit the Receiver to have access to any premises where any

books and records are held or maintained by ar on behalf of the Debtor relating to or

touching upon the Property or the affairs of the Debtor: -

L

If any of the Debtor’s records relating to the Property are stored in a computer (which
term shall include any electronic data processing system whether in the possession of the
Debtor or a third party including, without limitation, internet service providers (“1SP™))
accessible to any of the persons referred to in paragraph 4 of this Order, such persons
shall, at the request of the Receiver, give the Receiver access to and assistance in
retrieving such information in such manner as the Receiver, in its discretion, considers

reasonable and expedient.

6. Without limiting the generality of paragraphs 3, 4 and 5 above, the Receiver shéll be af
Iiberty.and is hereby authorized and empowered, but is not obligated, to take such steps
on behalf of and in the name of the Debtor as it desms appropriate in respect of the
Property. Stch steps may include, without limitation, amy or all of the following, without
the necessity for any further Order of the Court except in respect of applicable

transactions referred to in subparagraph (p) hereof:

(&) take possession of all or any part or parts of the Property, including the books and
records of the Diebtor

(b} make arrangements With such agenis, consultants, assistants and employses as the

Receiver may consider necessary or desirable to secure their assistance in the

J0568054.2
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exercise of the Receiver's powers and the performance of the gcelver's duties

hereunder,

() take steps for the preservation and protection of the Property, nclhuding, without
restricting the generality of the foregoing, to pay any debts, claims, obligaticns,
\iabilities of the Debtor which have pricrity over the claims of secured creditors
and to pay such other debts, claims, obligations, Habilities of the Debtor as the
Receiver deems necessary or advisable to protect ot properly realize on the
Property, provided that all of the afsrementioned payments are 10 be allowed to
the Receiver in passing 1ts.accounts and shall, form a part of the Receiver’s First

Charge (as defined below) on the Property;

(@)  employ and retain such agents, assistants, experts, auditors, advisors, consultants,
employees, solicitors and counsel, including legal counsel, 25 the Receiver may
consider necessary or desirable (to the extent that the Receiver employs any of the

former employees of the Debtor, paragraph 16 shall apply);

~
(e) receive, attorn and collect all monies and deposits now or hereafier owing to the

Debtor pertaining to the Property;

H extend the time for payment of any monies now or nereafier due or owing to the
Debtor pertaining to the Property, with or without security, and to settle or

compromise any such indebtedness;

3 apply for any permits, licences, approvals Or permissions as may be required by

any governmental authority with respect to the Property;

(n) assume any contracts, licences or permits to which the Debtor is 2 party or refrain

fromn ASSUIMINg SaMe;

(1) execute, sign, issue, endorse oT negotiate in the name of and on behalf of the
Debtor, cheques, leases, bills of sale, transfers of land, conveyances, deeds,
contracts, bills of lading and documents of whatever nahire nDECESsary or

incidental to the exercise of the powers granted berein;

05680548
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) purchase or lease such machinery, equipmens, premises or other assets or suppiies
as may be necessary or desirable in the opimion of the Receiver io recsuve,

preserve, protect or realize upon the Property cr any part Or Darts thereof,

(k) take such steps 25 i fhe opinion of the Receiver are necessary or appropriate to
establish and maintain control over the Property or amy part or paris therect,
including, but not limited to, the changing of focks and security codes, (including
hut not Hmited to computer access and secunty codes) the engaging of
independent security personnel, the taking of physical inventones, and the

placement of adequate insurance coverage as required;

M pay ongoing costs or expenses incurred prior to, on or after the date of this Order

which arise out 6f of ini conmection with the day to day use of the Property;

(m) take any steps, enter into any agrecments oOf incur any obligations necessary cr
incidental to the exercise of the aforesaid powers and to disclaim, termuinate cr

otherwise refuse to carry out. any agreement of the Debtor In conmection
therewith;

() malke an assignment of all of the property of the Debtor for the general benefit of
its creditors pursuant to the Bankruptey and Insolvency Aei, RE.C. 1985, . B-2
{the “BIA™), or 1o consent {0 & Receiving Order against the Debtor and to act as
Trusiee in Bankruptey of the estate f the Debtor;

{0) enter into, abandon or surrender all or any part of the Property, including all or
any part of the Leaséd Premises, in which case, only the pro-rated portion of the

occupation costs shall apply; and

(p)  subject to Court approval, sell all or substantially all of the Property of the Debtor.

7. The Receiver may apply, from time to time, upon 2 days' notice to persons affected, for
directions and guidance in the exercise of the Receiver’s powers and the performance of

its dusties hereunder.

30568054.8
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g All persons, firms, or corporations, governments, govermmental agencies and other
entities of any kind or neture including without limiration all Affected Persons
(coliectively, the “Persons” and each a “Person™) be and they ars each hereby restrained

end enjoined until further order of this Court from varying, amending, tzrrninating,

[ 9]

encelling or breaching any coniracts or agreements with the Debtor In existence as of the

date of this Order.

9. Without limiting the generality of the provisions hereof, no Person claiming an interest in
the Property or any part or parts thereof shall be at liberty to exercise any rights in respect
of such interest, including without limitation a ﬁght to possession of such Property or any
part or pants thereof, except with the prior written consent of the Receiver or with leave

of this Court being first had and obained on at least 2 days’ notice to the Receiver.

10,  No demands, actions, motions, sieps, registrations, perfections, administrative
nroceedings, self-help remedies, or any other acts, proceedings or private remedies
whatsoever in respect of the Property or the business conducted therson by the Debtor or

* against the Debtor or the Receiver, including without limitation, the enforcement of
security, liens or coliection of any debt or Liability, the exercise of any landiord’s right to
distrain or terminate any lease, the acceleration, amendment or ternination of any permil,
licence, anproval, permission or contract, including, without Hmitation, any coniract of
insurance of the Debtor or in which the Debtor is named or from which the Debtor may
derive @ benefii, the exercise of any right of set-off, the exercise of any construciion,
mechanics’ repair, storage or other lien, shall be taken or continued against the Debtor or
the Receiver without the prior writien consent of the Receiver or leave of this Court being
first obtained upon not less than 2 days’ notice to the Rcce:iver, provided that any
recognized public authority taking action solely to protect imminent and matenial danger

to life, health, limb or property, shall not be so restrained.

11, Without limiting the generality of any of the provisions hereof, all Persons, including
without Limitation al} utilities, landlords, suppliers, subcontracters, ISP's and equipment
lessors, be and they are hereby resirained and enjoined from varying, emending,

terminating, cancelling or breaching any agreements with the Debtor or relating to the

30568054.3
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Property. In addition, all Persons are enjoined from disturbing, discontinuing, cutting off
or interfering with utility or other services, including but not limited to the furnishing of
fuel, gas, oil, heat, electricity, garbage collection, water, cable television, computers,
tslephones and telecopiers, computer hardware and software é.upport, electronic, intemet,
slecrronic mail or any other utilities of like kind, furnished up to the present date to the
Debtor whether in the Debtor’s name or in the name of another in respect of any of the
Property. All Persons are hereby restrained and enjoined from terminating, determining
or cancelling agreements with, or cutting off, discontinuing or altering any such utilities
or services to the Debtor or relating to the Property, subject to the obligation of the
Receiver to pay for such utilities or services provided to the Receiver subsequent to the
occupation by the Receiver of the Leased Premises to which tae utilities or services are
supplied at the normal prices other than standby fees, deposit or similar ¢harges (and in
the case of payment for use and occupation of the Leased Premises, subject to paragraph
6(0) except with the prior written consent of the Receiver or upon further order of this

Court on at least 2 days’ notice to the Receiver.

12, Without limiting the generality of any of the provisions hereof, all Persons be enjoined
and hereby restrained from interrupting, terminating, zliering, delaying or suspending
performance of, withhoiding any progress payment, claiming any offset or deduction or
diminution of liability or responsibility, or in any way interfering with the payment and
performance of any contracts, leases, agreements or arrangements, whether written or
oral, or with payment of any monies due or to become due to the Debtor or relating to the

Property.

13. A}l Persons shall continue to perform and observe all terms, conditions and provisions
contained in any agreement with the Debtor in respéct of any of the Property, subject to
the obligation of the Receiver as provided herein to pay for goods and services requested
by the Receiver to be supplied to the Receiver at normal prices, for the period
commencing with ihe date of this Order, and all Persons are restrained from disturbing o

otherwise interfering with the possession, use or occupation, as the case may be, by th

Recelver of any of the Property.

30568054.5
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14,  Except as otherwise provided in this Order, all fands, monies, cheques, instruments and
other forms of payments received or collscted by the Receiver from and after the making
of this Order from any source whatsoever, including without limitation from the saie of
all or any of the Property and the collection of any accmm.ts receivable or rents, in whoie
or in part, whether in existence on the date of this Order or herzafter coming infe
existence, shall be deposited into onie or MOre NEW aCCOUNTS to be opened by the Receiver

- (the “Post Recetvership Accounts™ and the monies standing to the credit of such Post
Receivership Accounts from time to time, net of any disbursements provided for hereiz,
shall be held by the Receiver to be paid by the terms of this Order or any further Order of
the Court.

15.  The Receiver be and is hereby fully authorized and empowered, but not obligated, o
initiate, prosecute and continue the prosecution of any and all actions, appiications,
administrative hearings, arbitrations or proceedings as may in its judgment be necessary
or desirable fo properly receive, preserve, protect or realize upon the Property and o
secure payment of rent and accounts from the Property, to defend all applications,
proceedings, actions, administrative hearings or arbifrations now pending or hereafier
instituted against the Debtor or the Receiver, the prosecution or defence of which will, in
the judgment of the Receiver, he necessary to properly receive, protect, preserve or
realize on the Property or to protect the administration by the Receiver of the Property,
and to settie or compromise any such actions, applications, proceedings, administrative
hearings or arbitrations which in ths judgment of the Receiver should be settled or
compromised.  The authority hereby conveyed shall extend to such appeals or
applications for judicial review as the Receiver shall deem proper and advisable i .
respect of any order or judgment pronounced in any such application, proceeding or

action, administrative hearing or arbitration.

16.  Notwithstanding the appointment of the Receiver or the exercise of any of it powers of
the performance of any of its duties nereunder, or the use or employment by the Recetver
of any person in conneetion with its appointment and the performence of its powers and
duties nereunder, the Receiver is not and sheli not be deemed or considersd to be the

same employer, a successor employer, related employer, common employer, new

30508034.8
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employer, representative or SUCCesser of the employer, deemed employer, SpODsOT O
nayer with respect to any of the employees of the Debter ot any of it affiliates or any
former employees thereof within the meaming of the Labour Relations Code {Alberia),
the Employment Standards Code {Alberta), and the Employment Pension Flans Aca
(Alberta). Further, pursuant to 8. 14 6{1.2) of the BIA, notwithstanding anything in apy
federal or provincial law, where the Receiver continues the employment of the Debtor’s
employees, the Receiver is not by reason of that fact personaily liable in respect of any
claim against the Debtor or related to a requirement imposed on ihe Debtor to pay a:

amount where the claim arose before or upon the Receiver’s appointment,
7. The Receiver shall pass its accounts from time to fime.

13.  The Receiver's cemuneration and any expenses which may be properly made oI incurred
by the Receiver in connection with the exercise of its powers and the performance of s
duties hereunder {including, without limitation, any fees and disbursements of its counsel
on 2 solicitor and its own client basis) shall be allowed to the Receiver in the passing of
its accounts {collectively, the “Receiver’s Remuneration and Expenses”). The Recelver's
Remuneration and Expenses, shall form a first ranking charge on the Propeity ranking in
priority to any and all other security, charges, encumbrances of claims by sny other

Person whatsoever (the “Recelver’s First Charge™).

19, The costs of MassMutal and CM Equity in the preparation of this motion, in the
commencement of this action and up to and inclusive of the hearing of this motion and

the entry of this Order shall be assessed as between a solicitor and his own client.

20.  The Receiver shell be at liberty, from time to tume, to pay costs and other expenses
slating to the Property, including its own remuneration and disbursements and that of its
legal counsel, from monies in Its hands, Any amounts so applied against the Recelver’s
remuneration and expenses shall consiitute advances against the amounts allowed op the
passing of the Receiver's accounts and any ameunts not subsequently approved by the

Court on the passing of the Receiver's accounts shafl be refunded by the Receiver

forthwith,
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71, The Receiver be and is bereby indemnified cut of the Froperty from and against ali
liabilities arising out of the performance of its duties a5 Reseiver pursuant to the terms cf
this Order, save and except for any commercially unreasonable actions, gross negiigence
or willful misconduer on the part of the Receiver with respect to such duties, and the
Receiver shall have a charge on the Property for such indemmity in priority to il security,
charges, encumbrances o7 claims by any other Person whatsoever affecting the Froperty

excepting only the Receiver's First Charge.

[
t2

Notwithsranding any other provision contained in this Order, the Receiver shall be
protected by the terms and provisions of the BIA including _without Bmitation,

section 14.06 of the BLA, as amended.

23. Notwithstanding anything in any federal or provincial law, the Receiver 15 not personally
itzble in that position for any environmental condition that arose or any environmental
damage that ocowred before or after the appointment of the Receiver unless it is
established that the condition arose or the damage cocurred as a result of the Receiver's '
gross negligence or wilful misconduct. The Receiver is not exernpted from any duty

imposed by law to repori of make disclosure.

3
:(‘_‘_

Nothing herein contained shall vegt in the Recsiver the care, control, charge, occupatior,
possession of responsibility, nor require the Receiver to take care, control, charge,
occupation, possession OF responsibility, of rany of the Property which may be
environmentally contaminated or on which sny polintant or contaminant 15 Or may
become present, or from which any spill, discharge, release or deposit of a substance

emanates.

25.  No person shall commence any procea&ings concerning the affairs of the Debtor or the
Receiver's performance or alleged failure to perform its duties under this Order without
first obtaining leave of this Honourable Court by motion made on not less than 2 days’

notice to the Debtor and the Receiver.

26,  This court seeks the aid and recognition of any court Of administrative body in Canada

and any court or administrative, reguiatory or governmental body and any federal o7 stale
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sourt or admiristrative, Tegulatery or governmental body in the United States of Amerzca

(© act in aid of, or to be complementary I carrying out the terms of this Order.

27, The Receiver be at liberty, and is bereby authorized and empowered to app'}y, upon such
notice as it may consider necessary of desirable, to any other courts ot tribunals in any
other jurisdictions, both foreign ané domestic, incliding any Province In Canada, the
Federal Court and any foreign cour, tribunal or sdministrative body, for orders aiding,
assisting or recognizing the appoinment of the Receiver and confirming the powers of
the Receiver in any other jurisdiction or jurisdictions, emd all courts of all such
jurisdictions, both foreign and domestic, are hereby réspf:ctfuliy requested 10 make such
orders and provide such other aid, assistance and recogaition to the Receiver, as an
officer of this Court, as they may deem mecessary or appropriate in furtherance of this

Order or any subsequent Order in this proceeding.

[3®]
o)

_ Any person affected by this Order may move on 2 days’ notice 10 the Recetver,
MassMutual, CM Equity or any other persons affected by the relief sought, to amend any
provision of this Order provided that the moving party brings such motion promptly after

the matter at issue becomes known to that moving party.

vl ) ' — .
WD i LTS BB .G ECMAINE "
I.CCQB.A - '

ENTERED this A day of

inpril, 2004. -
prii, 2004, SoURT
3ibh ML AUGHLIN ( Our

Clerk of the Court
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Action No.: 6401-06628

N THE COURT OF QUEEN'S BENCH OF
ALBERTA
TUDICIAL DISTRICT OF CALGARY

BETWEEN:

MASSACHUSETTS MUTUAL LIFE
INSURANCE COMPANY, MASSMUTUAL
CORPORATE INVESTORS, MASSMUTUAL
PARTICIPATION INVESTORS, MASSMUTUAL
CORPORATE VALUE PARTNERS LIMITED
and CM EQUITY PARTNERS, L.P.

Plaintiffs

_.and..

"EVANS CONSOLES INC.

RECEIVERSHIP ORDER

/{ BLAKE, CASSELS & GRAYDON LLF
- m{)\b?’* \ Barristers and Solicitors
' 3500, 855 - 2 Street S.W.
Calgary, Alberta T2P 458

Attention; A. Robert Anderson
Phone: 403, 260.8624
Fax: 403.260.9700

File Now 6707072
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i*l Industry Canada

Certificate
of Amendment

{Canada Business
Caorperations Act

Industrie Canada

Certificat
de modification

Lei canadienne sur
les sociétés par actichns

Evans Consoles Corporation

621557-1

Name of corporation-Dénomination de la société

1 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 amendrment
designating 2 series of shares;

¢) under section 179 of the Canada
Bursiness 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 reprganization;

S

Director - Directeur

Carporation number-Numéro de la société

Je certifie que les statuts de la société
susrnentionnée ont été modifids:

O a) en vertu de Farticle 13 de la Lof

canadienne sur les sociélés par

actions, conformément a l'avis ci~joint;

l b) en vertu de l'article 27 de la Lor

canadienne sur les sociétés par
actions, tel qu'l) est indiqué dans les
ciauses modificatrices ci~joinies
désignant une séric d'actions;

c) en vertu de larticle 179 de bz Loi

canadienre sur les socidtés par
actions, 1el qu'il est indiqué dans les
ciauses modificatrices ci-jointes;

| d} en vertu de l'articie 191 de ia Lai’

canadienne sur les sociérés par
actions, tel gu'il est indiqué dans les
ciauses de réorganisation ci-jointes;

May 10, 2004 / le 10 mal 2004

Date of Arnendment - Date de modification

Canada

TRADEMARK
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I*l Industry Canada Industrie Canada FLECTRONIC TRANSACTION RAPPORT DE LA TRANSACTION
' REPORT ELECTRONIQUE

Canada Business Lol canadienne sur les
Corporations Act sociétes par actians ARTICLES OF AMENDMENT CLADSES MODIFICATRICES
(SECTIONS 27 OR I77) (ARTICLES 27 OU 177)

Processing Type - Mode de tralement: E-Cammsrm/c‘.ommmce-‘i

1. l name of Carparation - Dénomitation de a sotidté ‘ Corporetion No. « N° de la société
62159741

6215971 CANADA CORPORATION
l

|

3. | The srticles of the above-named corporztion arc amended as [obows:
Le3 statuts de La société mentionnés cl-dessus sont modifics de s fagon sulvante:

The Articles of the Corporaticn be amended pursuantto 5, 173(3) of the Canada Business Carporations Actby

changing the Corparation's name to:

Evans Cosisoles Corporation

Date Name - Nom ' Signature Capacity of - ¢en qualité
DIRECTOR

2004-5-10 WILLIAM C. BURKETT

Page 1 el 1
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CORPORATE ACCESS NUMBER: 2111026532

Albex

BUSINESS CORPORATIONS ACT

CERTIFICATE
"OF
EXTRA-PROVINCIAL NAME CHANGE

6215971 CANADA CORPORATION
CHANGED ITS NAME IN CANADA TC EVANS CONSOLES
CORPORATION. THE NEW NAME WAS REGISTERED IN ALBERTA ON
2004/05/25.
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