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This is Affidavit #1 of Mark
Kemp-Gee in this proceeding and
was made on July 2, 2024.
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Court No.
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE RECEIVERSHIP OF
VERNON RECREATIONAL PRODUCTS (VRP) SALES AND SERVICE LTD. and
1390951 B.C. LTD.

BETWEEN:
ROYAL BANK OF CANADA
PETITIONER
AND:
VERNON RECREATIONAL PRODUCTS (VRP) SALES AND SERVICE LTD.,
1390951 B.C. LTD., DOUGLAS ROBERT THIBAULT,
MICHAEL ROY GOODWIN AND MURRAY BLAIR SULLIVAN

RESPONDENTS

AFFIDAVIT #1 OF MARK KEMP-GEE

I, Mark Kemp-Gee, Senior Manager, of 6th Floor - 885 W. Georgia St., Vancouver, BC V6C 3G1, MAKE
OATH AND SAY AS FOLLOWS:

1. I am a Senior Manager in the Special Loans and Advisory Services department for Royal Bank of
Canada (“RBC”) and am presently responsible for the administration of the account of Vernon
Recreational Products (VRP) Sales and Service Ltd. (the “Borrower”) and 1390951 B.C. Ltd.
(“1390951). As such, I have personal knowledge of the matters and facts hereinafter sworn to,
except where stated to be based on information and belief, and where so stated, I verily believe the

same to be true.

2. I am authorized by RBC to swear this Affidavit on its behalf. I make this Affidavit in support of
an order of the Supreme Court of British Columbia appointing BDO Canada Limited as the court-
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appointed receiver and manager of the Borrower and 1390951.

Background

RBC is a chartered bank carrying on business in British Columbia and elsewhere in Canada.

The Borrower operates a recreational vehicle dealership situated in Vernon, British Columbia. The
Borrower has been in default of its obligations to RBC since December 2022, details of which are

set out below. The Borrower is also a guarantor of 1390951.

1390951 operates a recreational vehicle dealership situated in Kamloops, British Columbia.

1390951 is an affiliate and guarantor of the Borrower.

The Loans

The Respondents, being the Borrower, 1390951, Douglas Robert Thibault (“Thibault”), Michael
Roy Goodwin (“Goodwin”) and Murray Blair Sullivan (“Sullivan” and, collectively with
1390951, Thibault and Goodwin, the “Guarantors” and, together with the Borrower, the “Loan

Parties”) are indebted to the Petitioner, RBC, pursuant to the Credit Agreement (as defined below).

RBC provided credit facilities (collectively, the “Loans™) to the Borrower pursuant to a credit
agreement dated February 9, 2021 (the “Original Credit Agreement”), as amended by a first
amendment to credit agreement dated April 26, 2021 (the “First Amending Agreement™), a
second amendment to credit agreement dated May 12, 2021 (the “Second Amending
Agreement”), a third amendment to credit agreement dated July 25, 2022 (the “Third Amending
Agreement”), a fourth amendment to credit agreement dated February 1, 2023 (the “Fourth
Amending Agreement”), and a fifth amendment to credit agreement dated May 9, 2023 (the “Fifth
Amending Agreement” and, collectively with the Original Credit Agreement, the First Amending
Agreement, the Second Amending Agreement, the Third Amending Agreement, the Fourth

Amending Agreement, and as may be further amended, revised, restated, replaced or modified from

~ time to time, the “Credit Agreement”)..

10.
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Attached hereto and marked as Exhibit “A” is a true copy of the Original Credit Agreement.
Attached hereto and marked as Exhibit “B” is a true copy of the First Amending Agreement.

Attached hereto and marked as Exhibit “C” is a true copy of the Second Amending Agreement.



11. Attached hereto and marked as Exhibit “D” is a true copy of the Third Amending Agreement.
12. Attached hereto and marked as Exhibit “E” is a true copy of the Fourth Amending Agreement.
13. Attached hereto and marked as Exhibit “F” is a true copy of the Fifth Amending Agreement.

14. The Loans made available to the Borrower are categorized into five segment types: (i) New RV
Facilities, (ii) Used RV Facilities, (iii) Term Loan Facilities, (iv) Operating Facility, and (v)

corporate credit card facility.

15. Pursuant to the Credit Agreement, all credit facilities are repayable immediately upon written

demand by RBC, except for the Term Facilities (two of which are now matured and past due).

Guarantees

16. Pursuant to the terms and conditions of the Credit Agreement, the Guarantors granted the following
guarantees in favour of RBC, guaranteeing all of the Borrower’s obligations to RBC (collectively,

the “Guarantees™):

(a) an unlimited guarantee and postponement of claim dated March 9, 2021, granted by
Thibault in favour of RBC, a true copy of which is attached hereto and marked as Exhibit
“G”;

(b) an unlimited guarantee and postponement of claim dated March 9, 2021, granted by
Goodwin in favour of RBC, a true copy of which is attached hereto and marked as Exhibit
“H”;

(c) an unlimited guarantee and postponement of claim dated March 9, 2021, granted by

Sullivan in favour of RBC, a true copy of which is attached hereto and marked as Exhibit

“I”.
2

(d) an unlimited guarantee and postponement of claim dated February 7, 2023, granted by
1390951 in favour of RBC (the “1390951 Guarantee™), a true copy of which is attached
hereto and marked as Exhibit “J”;

Security

17. As security for the debts, liabilities and obligations under the Credit Agreement and 1390951
Guarantee, the Borrower and 1390951 granted certain collateral security in favour of RBC

(collectively the “Security”), including, without limitation:
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(e) a general security agreement dated March 9, 2021, granted by the Borrower in favour of

RBC, a true copy of which is attached hereto and marked as Exhibit “K”;

® a general security agreement dated February 7, 2023, granted by 1390951 in favour of RBC
(the “1390951 GSA™), a true copy of which is attached hereto and marked as Exhibit “L”;

() a collateral mortgage, containing an assignment of rents, in the principal amount of

$4,330,000, dated March 9, 2021, granted by the Borrower in favour of RBC, charging the

real properties located at:

@

(i)

(iii)

6255 Highway 97, Vernon, B.C., and legally described as PID: 004-768-981,

"Lot 2 Sections 11 and 14 Township 8 Osoyoos Division Yale District Plan

27607 Except Plan H16713;

6256 Pleasant Valley Road, Vernon, B.C., and legally described as PID: 005-
446-937, Lot 6 Section 11 Township 8 Osoyoos Division Yale District Plan
25512;and

6395 Highway 97, Vernon, B.C., and legally described as PID: 017-856-515,
Lot A Section 14 Township 8 Osoyoos Division Yale District Plan KAP47732;

(collectively, the “Properties™) a true copy of which is attached hereto and

marked as Exhibit “M”;

(h) a dealer inventory security agreement dated March 9, 2021, granted by the Borrower in

favour of RBC, a true copy of which is attached hereto and marked as Exhibit “N”;

i) regarding security pursuant to Section 247 of the Bank Act (Canada):

@

(i)

(iii)

an authorization and direction re: Section 427 Bank Act security dated March
9, 2021, granted by the Borrower in favour of RBC, a true copy of which is
attached hereto and marked as Exhibit “O”;

a notice of intention dated March 8, 2021, granted by the Borrower in favour

of RBC, a true copy of which is attached hereto and marked as Exhibit “P”;

a promise to give security under Section 427 of the Bank Act and warehouse

receipts and/or bills of lading dated March 10, 2021, granted by the Borrower

4.



in favour of RBC, a true copy of which is attached hereto and. marked as

Exhibit “Q”;

(iv)  an agreement as to loans and advances and security under Section 427 of the
Bank Act for such loans and advances dated March 10, 2021, granted by the
Borrower in favour of RBC, a true copy of which is attached hereto and marked

as Exhibit “R”; and

(v)  an assignment under Section 427 of the Bank Act dated March 10, 2021,
granted by the Borrower in favour of RBC, a true copy of which is attached

hereto and marked as Exhibit “S”;

)] a postponement and assignment of claim dated February 7, 2023, granted by 1390951 in
favour of RBC, a true copy of which is attached hereto and marked as Exhibit “T”.

Protracted Defaults and Demand

18. Since December 2022, the Borrower has breached certain financial covenants and otherwise been
in default pursuant to the Credit Agreement, including without limitation, as follows (capitalized

terms are as defined in the Credit Agreement):

- {(a) as of December 31, 2022, its Current Ratio was 1.04:1 (less than the 1.20:1 minimum as

required under the Credit Agreement);

(b) as of April 30, 2023, its Total Liabilities to Tangible Net Worth Ratio, on a combined basis
with 1390951, was 8.65:1 (exceeding the maximum permitted 6.10:1 under the Credit

Agreement);

(©) the Total Liabilities to Tangible Net Worth Ratio, on a combined basis for the Borrower
and 1390951, subsequently exceeded the maximum 4.50:1 permitted under the Credit
Agreement for the months of December 2023 (5.53:1), January 2024 (6.45:1), February
2024 (6.30:1), March 2024 (6.82:1), April 2024 (6.10:1), and May 2024 (5.24:1);

(d) the Current Ratio, on a combined basis for the Borrower and 1390951, was less than the

minimum 1.20:1 required under the Credit Agreement for the months of July 2023 (1.18:1),
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December 2023 (0.82:1), January 2024 (1.19:1), February 2024 (1.17:1), March 2024
(1.13:1), April 2024 (1.13:1), and May 2024 (1.18:1); and

(e) the Debt Service Coverage Ratio, on a combined basis with 1390951, was less than the
minimum 1.50:1 required under the Credit Agreement for the fiscal year ending December

31,2023 (0.61:1),
(collectively, the “Financial Covenant Breaches™).

In addition to the financial distress demonstrated by the Financial Covenant Breacheé, the Borrower
continued to experience liquidity shortfalls generally in 2023. To assist the Borrower work through
this financial distress, commencing in early 2023, at the request of the Borrower, RBC made
available to the Borrower certain additional credit (the “Temporary Support Credit”) on an ad
hoc basis by way of temporary authorized credit limit increases on the Operating Facility (as

defined in the Credit Agreement) as follows:

(a) for the périod between March 8 through June 8, 2023, ini the amount of $300,000 in excess
of the $300,000 authorized credit limit;

(b) for the period between July 7 through August 31,2023, in the amount of $300,000 in excess
of the $300,000 authorized credit limit; and

(c) for the period between August 3 through September 10 2023, in the amount of $400,000
in excess of the $300,000 authorized credit limit.

As aresult of the Borrowet’s repeated need for Temporary Support Credits, the Financial Covenant
Breaches, and general deterioration of the Borrower’s financial condition, RBC referred the
Borrower and 1390951 accounts to the bank’s Special Loans and Advisory Services department
(“SLAS”) in October 2023. Shortly afterwards, RBC provided another Temporary Support Credit
to the Borrower in the amount of $610,000 (being the amount by which the actual balance of the
Operating Facility exceeded the $300,000 authorized credit limit at the time) for the period between
October 24, 2024 and October 31, 2024 to assist the Borrower to normalize operations anci conclude
a strategic sale of its assets and business (the “Strategic Sale”). This Temporary Support Credit
was subsequently reduced to $480,000 for the period of November 1 through November 30, 2024,

was subsequently extended to January 14, 2024 at the same amount, and was subsequently extended
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further to January 31, 2024 (by which date, RBC required reduction of the outstanding balance
under the Operating Facility to below the $300,000 authorized credit limit set out in the Credit

Agreement).

In conjunction with the brovision of Temporary Support Credits, RBC also waived, on a temporary
basis, the mandatory curtailment payments of outstanding principal on certain RV Facilities (as
defined in the Credit Agreement) as required under the Credit Agreement for the months of October
2023, November 2023, and December 2023, in the total amount of approximately $520,000 (with
interest accruing thereon), on the understanding that a Strategic Sale Would conclude, and all
obligations to RBC (including with respect to the Temporary Support Credits) would be paid out
in full, by no later than January 31, 2024.

From the time that the Borrower and 1390951 accounts were transferred to SLAS under my carriage

until approximately January 31, 2024, completing a Strategic Sale and using the sale proceeds to
repay RBC was the only proposal presented by the Borrower to RBC to remedy defaults under the
Credit Agreement. As of the date hereof, no Strategic Sale has concluded regarding the assets and
business of the Borrower. To the best of my knowledge and belief, the Borrower’s principals have

abandoned efforts to conclude a Strategic Sale.

Despite the accommodations described in paragraphs 19, 20 and 21 above, the Borrower has failed,
neglected or refused to repay advances made pursuant to the Temporary Support Credits on or

before the January 31, 2024 deadline.

On January 31, 2024, RBC issued (through its legal counsel, Borden Ladner Gervais LLP) demands
to the Loan Parties for the immediate repayment of all debts, liabilities and obligations outstanding
pursuant to the Credit Agreement (the “Demand Letters”). Enclosed in the Demand Letters to the
Borrower and 1390951 were “Notices of Intention to Enforce Security” pursuant to Section 244 of

the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended. .

Attached hereto and marked as Exhibit “U” is a true and complete copy of the Demand Letter send

to the Borrower (without enclosures, except for the “Notice of Intention to Enforce Security”).

Attached hereto and marked as Exhibit “V” is a true and complete copy of the Demand Letter sent
to the Guarantors (without enclosures, except for the ‘Notice of Intention to Enforce Security” in

the 1390951 Demand Letter).



Forbearance Agreement

217,

On January 31, 2024, the Loan Parties entered into a forbearance agreement with RBC (the
“Original Agreement”), which was subsequently amended by a first amendment to forbearance

agreement dated May 13, 2024 (the “First Forbearance Amendment” and, together with the

Original Agreement, the “Forbearance Agreement”), pursuant to which RBC agreed to forbear

28.

29,

30.
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from enforcing its rights under the Security until May 31, 2024, with the full balance of the debt
owing on that date, on the basis that the Loan Parties strictly complied with the teﬁns of the
Forbearance Agreement. Attached hereto and marked as Exhibit “W” is a true copy of the Original
Agreement. Attached hereto and marked as Exhibit “X” is a true copy of the First Forbearance

Amendment.
As a condition to forbearance provided under the Forbearance Agreement:

(a) the Borrower granted RBC a supplemental collateral mortgage, containing an assignment
of rents (collectively, the “Supplemental Mortgage™ and together with the Security, the
“Amended Security”), in the principal amount of $1,000,000 dated February 1, 2024,
charging the Properties. Attached hereto and marked as Exhibit “Y"’ is a true copy of the
Supplemental Mortgage; and

(b) each of the Borrower and 1390951 granted RBC a waiver and consent pursuant to Section
244(2) of the Bankruptcy and Insolvency Act, consenting to RBC enforcing on its Amended
Security (the “Enforcement Waivers”). Attached hereto and marked as Exhibit “Z” are

true and complete copies of the Enforcement Waivers.

Contrary to the Forbearance Agreement, the Loan Parties have failed, refused or neglected to make
payment of the debt owed, including interest and costs, on or before May 31, 2024, and have further
defaulted on their obligations to RBC pursuant to the Forbearance Agreement by (among other
things) failing to complete a mandatory curtailment payment of $252,541.67 on the New RV
Facility (Forest River) (as defined in the Credit Agreement) for the month of May 2024.

During the months of March through May 2024, the Loan Parties were working with two
commercial financiers to obtain refinancing for purposes of paying all debts, liabilities and
obligations of the Borrower and 1390951 to RBC under the Credit Agreement, together with the
debts, liabilities and obligations of 1390951 to RBC pursuant to a separate credit agreement (the
“1390951 Credit Agreement”). RBC required that all debt, liabilities and obligations under the
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33.

34,

1390951 Credit Agreement be repaid concurrently with those under the Credit Agreement because
the two financings are cross-guaranteed and cross-collateralized by the Borrower and 1390951,

making the two financings inextricably entwined.

Attached hereto and marked as Exhibit “AA” is a true and complete copy of the guarantee and
postponement of claim granted by the Borrower in respect of the obligations of 1390951 under the

1390951 Credit Agreement.

As of the date hereof, the Loan Parties have not secured committed refinancing from any alternative

funding sources.

As an additional temporary accommodation to the Borrower, RBC offered to continue its
forbearance on enforcement on a temporary and discretionary basis, on the condition that the Loan
Parties consent to RBC engaging BDO Canada Limited to conduct a “viability/look see” evaluation
of the Borrower’s business and propei‘ty, and pay RBC’s outstanding legal fees (which the
Borrower is obligated to pay pursuant to the Credit Agreement). I communicated this to the Loan
Parties pursuant to a “Notice of Default and Reservation of Rights” letter dated June 11, 2024, a
true and complete copy of which is attached hereto and marked as Exhibit “BB” (the “Default
Notice”).

I have not received clear confirmation from the Loan Parties of their agreement to the terms and
conditions of the continued forbearance set out in the Default Notice. As a result, on June 21,2024
RBC retracted its proposal for a temporary extension of forbearance set out in the Default Notice,
and informed the Loan Parties (through counsel) of RBC’s intention to appoint a receiver over the

Borrower and 1390951.

Current Debt

35.

36.
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As of June 25, 2024, the Borrower and 1390951 are indebted to RBC in the total amount of
approximatély $8,440,366.14 pursuant to the Credit Agreement and 1390951 Credit Agreement,
together with interest, fees and other chargeable costs that continue to accrue (collectively, the
“Indebtedness™). Of the total amount of Indebtedness, $4,595,765.49 is payable by the Borrower
and 1390951 pursuant to the Credit Agreement, and $3,844,600.65 is payable by the Borrower and
1390951 pursuant to the 1390951 Credit Agreement.

The Borrower has been in default of its obligations to RBC pursuant to the Credit Agreement in

some manner since December 2022. Despite efforts by RBC to work with the Borrower since that
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time, including agreeing to forbear enforcement for a period of over four months, the Borrower has
made little progress in curing its defaults or otherwise remedying its financial distress. As a result,
RBC has lost confidence in the Loan Parties’ ability to conduct business and their general ability

to remedy the Borrower’s financial distress.

Urgent Need for a Receiver and Manager

37.

38.

39.
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As a consequence of the defaults, RBC has a contractual right to appoint a receiver and manager
over the Borrower and 1390951 pursuant to the terms of the Security and the Forbearance

Agreement.

A receivership over the Borrower and 1390951 is a practical necessity in the circumstances. In
particular, I am concerned about the Borrower’s ability to continue business operations generally

and to maintain enterprise value as a going concern. Attached hereto and marked as:

(a) Exhibit “CC” is a true and complete copy of the Borrower’s internally prepared (i) balance
sheet as at May 31, 2024 and (ii) income statement for the five-month year-to-date period

ending May 31, 2024 (the “May Financial Reporting™);

(b) Exhibit “DD” is a true and complete copy of the Borrower’s internally prepared (i) balance
sheet as at April 30, 2024 and (ii) income statement for the four-month year-to-date period

ending April 30, 2024;

(c) Exhibit “EE” is a true‘and complete copy of the Borrower’s internally prepared (i) balance
sheet as at March 31, 2024 and (ii) income statement for the three-month year-to-date

period ending March 31, 2024; and
(d) Exhibit “FF” is a true and complete copy of the Borrower’s internally prepared (i) balance
sheet as at February 29, 2024 and (ii) income statement for the two-month year-to-date

period ending February 29, 2024,

each of which were delivered to RBC by the Borrower as part of its financial reporting obligations

(the “Financial Reporting™).

The May Financial Reporting indicates that the Borrower held negative cash or cash equivalents of

approximately -$28,813 as at May 31, 2024. More generally, the Financial Reporting collectively
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indicate a steady trend of increasing accounts payable over the past several months, as follows:

Reporting Period Accounts Payable
February 1 — February 29, 2024 $184,615
March 1 —March 31, 2024 $276,060
April 1 — April 30, 2024 $429,555
May 1 —May 31, 2024 $641,645

The above, combined with the Borrower’s ohgoing payment defaults on the Loans, demonstrates

that the Borrower is unable to pay its obligations as they generally become due and is insolvent.

Further, the Borrower presently holds a significant inventory of new and used recreational vehicles,
which includes approximately 64 units as of May 31, 2024‘With, according to the May Financial
Reporting, an aggregate book value of approximately $3,153,125 (the “RV Inventory”). Of those
approximately 64 units of RV Inventory, approximately 47 units are new and approximately 17 are
pre-owned/used. Of'the 47 new RV Inventory units, approximately 45 units are 2022/2023 models,
and approximately two units are 2024 models. Considering the aging of the new RV Inventory
units, I expect the sale value of these RV Inventory units will decrease significantly as we approach
the conclusion of the summer selling season in the coming weeks, and subsequent release of new
2025 models. RBC considers the risk of further exposure and potential loss to be significant if the
RV Inventory units cannot be sold expeditiously before the end of this summer and the release of

new 2025 models.

Appointing a receiver and manager over the Borrower and 1390951 is just and convenient in the
circumstances. Appointing a receiver and manager appears necessary to preserve enterprise value,
ensure the 2024 RV Inventory can be sold expeditiously and, more generally, to ensure the value
of RBC’s collateral does not dissipate. I believe that RBC and the other creditors of the Borrower

and 1390951 would suffer irreparable harm in the event the receivership order is denied.

Attached hereto and marked as Exhibit “GG” is a true copy of a letter from BDO Canada Limited

consenting to act as receiver and manager over the Borrower and 1390951.
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43, I know of no fact or facts which would constitute a defence to RBC’s claim.

SWORN BEFORE ME at the City of Vancouver
in the Province of British Columbia, this 2" day

)

)

of July, 2024. )

—r—5 ) 4
—1 ] ) //j, .
AUV Y |~
isstoner for taking Affidavits ) MARK KEMP-GEE
ish Colimbia 4 :
RYAN M. LAITY

Barrister & Solicitor
BORDEN LADNER GERVAIS LLP
1200 Waterfront Centre, 200 Burrard Street

P.O. Box 48600, Vancouver, Canada V7X 1T2
604-632-3544
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Royal Bank of Canada
RBC Automotive Finance
1055 West Georgia Street
Vancouver, BC V6E 3S5
Tel.: 250-317-1166

Fax: 250-763-8558

RBC

February 9, 2021

Private and Confidential

Vernon Recreational Products (VRP) Sales and Service Ltd.
657 Cooper Place
Kamloops, BC V2B 8RS8

ROYAL BANK OF CANADA (the “Bank”) hereby offers the credit facilities described below (each a “Credit
Facility” and collectively the “Credit Facilities”) subject to the terms and conditions set forth below and in the
attached Terms & Conditions and Schedules (collectively the “Agreement”). Unless otherwise provided, all dollar
amounts are in Canadian currency.

The Bank reserves all of its rights and remedies at any time and from time to time in connection with any or all
breaches or Events of Default now existing or hereafter arising under this Agreement or any other agreement delivered
to the Bank, and whether known or unknown, and this Agreement shall not be construed as a waiver of any such

breach or Event of Default.

BORROWER

Vemon Recreational Products (VRP) Sales and Service Ltd. (the “Borrower™)

CREDIT FACILITIES

The following Credit Facilities are available in favour of the Borrower in the amounts set out below and at the interest

rates set out below:

Form of Credit Facility Amount Interest Rate (per annum)
New RV Facility (Northwoody * Up to $4,000,000.00 CF Rate (Float) + 0.80%
New RV Facility (Northwood) * US Dollar equivalent of up to | CF Rate US (Float) + 0.80%
- $4,000,000.00.00
New RV Facility (Forest River) * Up to $4,000,000 CF Rate (Float) + 0.80%
New RV Facility (Forest River) * US Dollar equivalent of up to | CF Rate US (Float) + 0.80%
$4,000,000.00.00
New RV Facility (Bigfoot) * Up to $4,000,000 CF Rate (Float) + 0.80%
New RV Facility (Bigfoot) * US Dollar equivalent of up to | CF Rate US (Float) + 0.80%
$4,000,000.00.00
New RV Facility (Westland) * Up to $4,000,000 CF Rate (Float) + 0.80%
New RV Facility (Westland) ' * US Dollar equivalent of up to | CF Rate US (Float) + 0.80%
. $4,000,000.00.00
New RV Facility (Thor) * Up to $4,000,000 CF Rate (Float) + 0.80%
New RV Facility (Thor) * US Dollar equivalent of up to | CF Rate US (Float) + 0.80%
$4,000,000.00.00 ’
Used RV Facility Up to $500,000.00 CF Rate (Float) + 0.85%
Operating Facility Up to $300,000.00 As set out below

® Registered Trademark of Royal Bank of Canada
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determined at time of drawdown
and set out in a Bank approved
Term Facility Advance Request

drawdown and set out in a Bank
approved Term Facility Advance
Request

. Vernon Recreational Products (VRP) Sales and Service Ltd. -2- February 9, 2021
Form of Credit Facility Amount Interest Rate (per annum)
Term Facility Segment 1 (undrawn) | $531,000.00 RBP + 0.75%
Term Facility Segment 2 (undrawn) | Up to $1,250,000.00 to be To be determined at time of

Term Facility Segment 3 (undrawn)

Up to $1,250,000.00 to be
determined at time of drawdown
and set out in a Bank approved
Term Facility Advance Request

To be determined at time of
drawdown and set out in a Bank
approved Term Facility Advance
Request

Term Facility Segment 4 (undrawn)

$400,000.00

RBP +0.75%

Other — Credit Card

Up to $65,000.00, available in
Canadian currency and US
currency

To be set out in a separate
Agreement between the Borrower
and the Bank

* Notwithstanding the Credit Facility amounts described above, the total amount of Advances outstanding under each
of the New RV Facility (Northwood), New RV Facility (Forest River), New RV Facility (Bigfoot), New RV Facility
(Westland) and New RV Facility (Thor) on a combined basis shall not at any time exceed $4,000,000.00.

TEMPORARY INCREASE _

At any time or times upon receipt of a request from the Borrower for a temporary increase in the amount of an Auto
Finance Facility, the Bank may, in its discretion and without any obligation to do so, agree to a temporary increase in
the amount of such Credit Facility by way of a written notice given to the Borrower specifying the amount of such
temporary increase and the date on which such temporary increase shall expire, and upon the giving of such written
notice by the Bank this Agreement shall be deemed to be amended so as to increase the amount of such Credit Facility
for the period of time commencing on the delivery of such notice and ending on (i) the expiration date specified in .
such notice, or (i) where no expiration date is specified in such notice, the date that is sixty (60) days after the date
that such notice is given, and upon the expiration of such period of time the amount of such Credit Facility shall
automatically return to the amount in effect before such increase was granted; provided that any temporary increase
pursuant to this provision shall be subject to all other applicable provisions of this Agreement and be without prejudice
to all rights and remedies of the Bank hereunder including, without limitation, the right of the Bank to terminate or
demand payment of, or to cancel or restrict availability of any unutilized portion of, any demand or other discretionary
Credit Facility. Unless otherwise set out in the written notice delivered to the Borrower, during the period that the
temporary increase is in effect, the combined limit of each New RV Facility (Northwood), New RV Facility (Forest
River), New RV Facility (Bigfoot), New RV Facility (Westland) and New RV Facility (Thor) made available to the
Borrower, as set out above, shall increase by the amount of the temporary increase.

NEW RV FACILITY (NORTHWOOD)

Each of the Credit Facilities referred to above as “New RV Facility (Northwood)” consist of a revolving demand
facility that may be borrowed by way of CF Rate Advances (Float) or CF rate US Advances (Float) at the interest rate
set out above opposite such Credit Facility.

AVAILABILITY

Subject to the terms hereof, the Borrower of a New RV Facility (Northwood) may, by making Advance Requests,
borrow, repay and re-borrow up to the amount of such Credit Facility provided that (i) such Credit Facility is made
available at the sole discretion of the Bank and the Bank may cancel or restrict the availability of any unutilized portion
at any time and from time to time without notice, and (if) an Event of Default shall not have occurred and be continuing
at the time of any Advance.

Advances under a New RV Facility (Northwood) shall be made available subject to the following:

a) each Advance shall only be made to finance the purchase of a New RV or a New RV Demonstrator manufactured
by Northwood Manufacturing Inc.;
b) the amount of any Advance made to finance the purchase of a New RV or a New RV Demonstrator shall not
exceed 100% of the Acquisition Cost of such New RV or New RV Demonstrator, including application of the US
exchange rate, if applicable;
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¢) the total amount outstanding in respect of Advances made to finance the purchase of New RVs that have not been
repaid 365 days after the date of the initial Advance thereof shall not at any time exceed 10% of the total amount
authorized under a Credit Facility;

d) the total amount outstanding in respect of Advances made to finance the purchase of New RV Demonstrators
shall not at any time exceed 10% of the total amount authorized under a Credit Facility; '

e) the amount outstanding in respect of any Advance made to finance the purchase of a New RV or a New RV
Demonstrator shall not at any time be less than $5,000 unless such Advance is otherwise being reduced by
scheduled monthly repayments or otherwise repaid in full in accordance with the repayment provisions of the
Credit Facility; and

f) no further Advances shall be made in respect of a New RV or a New RV Demonstrator following the repayment
in full of any prior Advance made in respect of such vehicle.

REPAYMENT :
Notwithstanding compliance with the covenants and all other terms and conditions of this Agreement, Advances under
a New RV Facility (Northwood) are repayable on demand.

Without otherwise limiting the Bank’s right to make demand hereunder, the Borrower of a New RV Facility
(Northwood) shall repay Advances made under such Credit Facility as follows:

a) the principal amount outstanding in respect of each Advance shall be repaid in full by the Borrower immediately
upon the earlier of: (i) five (5) Business Days from the date of delivery of the related RV to a third party purchaser;
and (ii) the date of the Borrower’s receipt of proceeds of any recoveries under insurance policies in respect of the
related RV;

b) if the principal amount outstanding in respect of any Advance related to a New RV has not been repaid in full on
the date that is 365 days after the date that such Advance was made, then the Borrower shall repay on the next
following Interest Payment Date and on each successive Interest Payment Date thereafter the amount equal to
10% of the original Advance, including GST/HST, with the balance of such Advance to be repaid in full on the
date that is 635 days after the date of such Advance;

¢) if at any time the aggregate principal amount outstanding in respect of all Advances related to New RV’s are
greater than 365 days old exceeds 10% of the total amount authorized under such Credit Facility, then the
Borrower shall immediately repay the amount of such excess; and

d) with respect to any Advance related to a New RV Demonstrator, including an Advance relating to a New RV that
has been converted into a New RV Demonstrator, the Borrower shall repay on the next following Interest Payment
Date and on each successive Interest Payment Date thereafter the amount equal to 10% of the original Advance,
including GST/HST, with the balance of such Advance to be repaid in full on the date that is 180 days after the
date of such Advance or conversion, as applicable.

NEW RV FACILITY (FOREST RIVER)

Each of the Credit Facilities referred to above as “New RV Facility (Forest River)” consist of a revolving demand
facility that may be borrowed by way of CF Rate Advances (Float) or CF rate US Advances (Float) at the interest rate
set out above opposite such Credit Facility.

AVAILABILITY .

Subject to the terms hereof, the Borrower of a New RV Facility (Forest River) may, by making Advance Requests,
borrow, repay and re-borrow up to the amount of such Credit Facility provided that (i) such Credit Facility is made
available at the sole discretion of the Bank and the Bank may cancel or restrict the availability of any unutilized portion
at any time and from time to time without notice, and (ii) an Event of Default shall not have occurred and be continuing
at the time of any Advance. '

Advances under a New RV Facility (Forest River) shall be made available subject to the following:

a) each Advance shall only be made to finance the purchase of a New RV or a New RV Demonstrator manufactured
by Forest River Inc.;

b) the amount of any Advance made to finance the purchase of a New RV or a New RV Demonstrator shall not
exceed 100% of the Acquisition Cost of such New RV or New RV Demonstrator, including application of the US
exchange rate, if applicable;

c) the total amount outstanding in respect of Advances made to finance the purchase of New RVs that have not been
repaid 365 days after the date of the initial Advance thereof shall not at any time exceed 10% of the total amount
authorized under a Credit Facility;
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d) the total amount outstanding in respect of Advances made to finance the purchase of New RV Demonstrators
shall not at any time exceed 10% of the total amount authorized under a Credit Facility;

e) the amount outstanding in respect of any Advance made to finance the purchase of a New RV or a New RV
Demonstrator shall not at any time be less than $5,000 unless such Advance is otherwise being reduced by
scheduled monthly repayments or otherwise repaid in full in accordance with the repayment provisions of the
Credit Facility; and

f) no further Advances shall be made in respect of a New RV or a New RV Demonstrator following the repayment
in full of any prior Advance made in respect of such vehicle.

REPAYMENT
Notwithstanding compliance with the covenants and all other terms and conditions of this Agreement, Advances under
a New RV Facility (Forest River) are repayable on demand.

Without otherwise limiting the Bank’s right to make demand hereunder, the Borrower of a New RV Facility (Forest
River) shall repay Advances made under such Credit Facility as follows:

a) the principal amount outstanding in respect of each Advance shall be repaid in full by the Borrower immediately
upon the earlier of: (i) five (5) Business Days from the date of delivery of the related RV to a third party purchaser;
and (ii) the date of the Borrower’s recexpt of proceeds of any recoveries under insurance policies in respect of the
related RV;

b) if the principal amount outstanding in respect of any Advance related to a New RV has not been repaid in full on
the date that is 365 days after the date that such Advance was made, then the Borrower shall repay on the next
following Interest Payment Date and on each successive Interest Payment Date thereafter the amount equal to
10% of the original Advance, including GST/HST, with the balance of such Advance to be repaid in full on the
date that is 635 days after the date of such Advance;

¢) if at any time the aggregate principal amount outstanding in respect of all Advances related to New RV’s are
greater than 365 days old exceeds 10% of the total amount authorized under such Credit Facility, then the
Borrower shall immediately repay the amount of such excess; and

d) with respect to any Advance related to a New RV Demonstrator, including an Advance relating to a New RV that
has been converted into a New RV Demonstrator, the Borrower shall repay on the next following Interest Payment
Date and on each successive Interest Payment Date thereafter the amount equal to 10% of the original Advance,
including GST/HST, with the balance of such Advance to be repaid in full on the date that is 180 days after the
date of such Advance or conversion, as applicable.

NEW RV FACILITY (BIGFOOT)
Each of the Credit Facilities referred to above as “New RV Facility (Blgfcot)” consist of a revolving demand facility

that may be borrowed by way of CF Rate Advances (Float) or CF rate US Advances (Float) at the interest rate set out
above opposite such Credit Facility.

AVAILABILITY }

Subject to the terms hereof, the Borrower of a New RV Facility (Bigfoot) may, by making Advance Requests, borrow,
repay and re-borrow up to the amount of such Credit Facility provided that (i) such Credit Facility is made available
at the sole discretion of the Bank and the Bank may cancel or restrict the availability of any unutilized portion at any
time and from time to time without notice, and (ii) an Event of Default shall not have occurred and be continuing at
the time of any Advance.

Advances under a New RV Facility (Bigfoot) shall be made available subject to the following:

a) each Advance shall only be made to finance the purchase of a New RV or a New RV Demonstrator manufactured
by Bigfoot Industries (2010) Inc., o/a Bigfoot RV;

b) = the amount of any Advance made to finance the purchase of a New RV or a New RV Demonstrator shall not
exceed 100% of the Acquisition Cost of such New RV or New RV Demonstrator, including application of the US
exchange rate, if applicable;

¢) the total amount outstanding in respect of Advances made to finance the purchase of New RV that have not been
repaid 365 days after the date of the initial Advance thereof shali not at any time exceed 10% of the total amount
authorized under a Credit Facility;

d) the total amount outstanding in respect of Advances made to finance the purchase of New RV Demonstrators
shall not at any time exceed 10% of the total amount authorized under a Credit Facility;
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e) the amount outstanding in respect of any Advance made to finance the purchase of a New RV or a New RV
Demonstrator shall not at any time be less than $5,000 unless such Advance is otherwise being reduced by
scheduled monthly repayments or otherwise repaid in full in accordance with the repayment provisions of the
Credit Facility; and :

f) no further Advances shall be made in respect of a New RV or a New RV Demonstrator following the repayment
in full of any prior Advance made in respect of such vehicle.

REPAYMENT
Notwithstanding compliance with the covenants and all other terms and conditions of this Agreement, Advances under
a New RV Facility (Bigfoot) are repayable on demand.

Without otherwise limiting the Bank’s right to make demand hereunder, the Borrower of a New RV Facility (Bigfoot)
shall repay Advances made under such Credit Facility as follows:

a) the principal amount outstanding in respect of each Advance shall be repaid in full by the Borrower immediately

' upon the earlier of: (i) five (5) Business Days from the date of delivery of the related RV to a third party purchaser;
and (ii) the date of the Borrower’s receipt of proceeds of any recoveries under insurance policies in respect of the
related RV; ‘

b) if the principal amount outstanding in respect of any Advance related to a New RV has not been repaid in full on
the date that is 365 days after the date that such Advance was made, then the Borrower shall repay on the next
following Interest Payment Date and on each successive Interest Payment Date thereafter the amount equal to
10% of the original Advance, including GST/HST, with the balance of such Advance to be repaid in full on the
date that is 635 days after the date of such Advance;

¢) if at any time the aggregate principal amount outstanding in respect of all Advances related to New RV’s are
greater than 365 days old exceeds 10% of the total amount authorized under such Credit Facility, then the
Borrower shall immediately repay the amount of such excess; and

d) with respect to any Advance related to a New RV Demonstrator, including an Advance relating to a New RV that
has been converted into a New RV Demonstrator, the Borrower shall repay on the next following Interest Payment
Date and on each successive Interest Payment Date thereafter the amount equal to 10% of the original Advance,
including GST/HST, with the balance of such Advance to be repaid in full on the date that is 180 days after the
date of such Advance or conversion, as applicable.

NEW RV FACILITY (WESTELAND)

Each of the Credit Facilities referred to above as “New RV Facility (Westland)” consist of a revolving demand
facility that may be borrowed by way of CF Rate Advances (Float) or CF rate US Advances (Float) at the interest rate
set out above opposite such Credit Facility.

AVAILABILITY

Subject to the terms hereof, the Borrower of a New RV Facility (Westland) may, by making Advance Requests,
borrow, repay and re-borrow up to the amount of such Credit Facility provided that (i) such Credit Facility is made
available at the sole discretion of the Bank and the Bank may cancel or restrict the availability of any unutilized portion
atany time and from time to time without notice, and (ii) an Event of Default shall not have occurred and be continuing
at the time of any Advance.

Advances under a New RV Facility (Westland) shall be made available subject to the following:

a)} each Advance shall only be made to finance the purchase of a New RV or a New RV Demonstrator manufactured
by Westland RV Manufacturing Ltd.;

b) the amount of any Advance made to finance the purchase of a New RV or a New RV Demonstrator shall not
exceed 100% of the Acquisition Cost of such New RV or New RV Demonstrator, including application of the US
exchange rate, if applicable;

¢) the total amount outstanding in respect of Advances made to finance the purchase of New RVs that have not been
repaid 365 days after the date of the initial Advance thereof shall not at any time exceed 10% of the total amount
authorized under a Credit Facility;

d) the total amount outstanding in respect of Advances made to finance the purchase of New RV Demonstrators

. shall not at any time exceed 10% of the total amount authorized under a Credit Facility;

e) the amount outstanding in respect of any Advance made to finance the purchase of a New RV or a New RV

Demonstrator shall not at any time be less than $5,000 unless such Advance is otherwise being reduced by
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scheduled monthly repayments or otherwise repaid in full in accordance with the repayment provisions of the
Credit Facility; and

f) no further Advances shall be made in respect of a New RV or a New RV Demonstrator following the repayment
in full of any prior Advance made in respect of such vehicle.

REPAYMENT :
Notwithstanding compliance with the covenants and all other terms and conditions of this Agreement, Advances under
a New RV Facility (Westland) are repayable on demand.

Without otherwise limiting the Bank’s right to make demand hereunder, the Borrower of a New RV Facility
(Westland) shall repay Advances made under such Credit Facility as follows:

a) the principal amount outstanding in respect of each Advance shall be repaid in full by the Borrower immediately
upon the earlier of: (i) five (5) Business Days from the date of delivery of the related RV to a third party ptrchaser;
and (ii) the date of the Borrower’s receipt of proceeds of any recoveries under insurance policies in respect of the
related RV;

b) if the principal amount outstanding in respect of any Advance related to a New RV has not been repaid in full on

_ the date that is 365 days after the date that such Advance was made, then the Borrower shall repay on the next
following Interest Payment Date and on each successive Interest Payment Date thereafter the amount equal to
10% of the original Advance, including GST/HST, with the balance of such Advance to be repaid in full on the
date that is 635 days after the date of such Advance;

¢) if at any time the aggregate principal amount outstanding in respect of all Advances related to New RV’s are
greater than 365 days old exceeds 10% of the total amount authorized under such Credit Facility, then the
Borrower shall immediately repay the amount of such excess; and

d) with respect to any Advance related to a New RV Demonstrator, including an Advance relating to a New RV that
has been converted into a New RV Demonstrator, the Borrower shall repay on the next following Interest Payment
Date and on each successive Interest Payment Date thereafter the amount equal to 10% of the original Advance,
including GST/HST, with the balance of such Advance to be repaid in full on the date that is 180 days after the
date of such Advance or conversion, as applicable.

NEW RV FACILITY (THOR)
Each of the Credit Facilities referred to above as “New RV Facility (Thor)” consist of a revolving demand facility

that may be borrowed by way of CF Rate Advances (Float) or CF rate US Advances (Float) at the interest rate set out
above opposite such Credit Facility.

AVAILABILITY

Subject to the terms hereof, the Borrower of a New RV Facility (Thor) may, by making Advance Requests, borrow,
repay and re-borrow up to the amount of such Credit Facility provided that (i) such Credit Facility is made available
at the sole discretion of the Bank and the Bank may cancel or restrict the availability of any unutilized portion at any
time and from time to time without notice, and (ii) an Event of Default shall not have occurred and be continuing at
the time of any Advance.

Advances under a New RV Facility (Thor) shall be made available subject to the following:

a) each Advance shall only be made to finance the purchase of a New RV or a New RV Demonstrator manufactured
by Thor Industries, Inc. or Heartland Recreational Vehicles, LLC;

b) the amount of any Advance made to finance the purchase of a New RV or a New RV Demonstrator shall not
exceed 100% of the Acquisition Cost of such New RV or New RV Demonstrator, including application of the US
exchange rate, if applicable;

c) the total amount outstanding in respect of Advances made to finance the purchase of New RVs that have not been
repaid 365 days after the date of the initial Advance thereof shall not at any time exceed 10% of the total amount
authorized under a Credit Facility;

d) the total amount outstanding in respect of Advances made to finance the purchase of New RV Demonstrators
shall not at any time exceed 10% of the total amount authorized under a Credit Facility;

¢) the amount outstanding in respect of any Advance made to finance the purchase of a New RV or a New RV
Demonstrator shall not at any time be less than $5,000 unless such Advance is otherwise being reduced by
scheduled monthly repayments or otherwise repaid in full in accordance with the repayment provisions of the
Credit Facility; and
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f) no further Advances shall be made in respect of a New RV or a New RV Demonstrator follovwng the repayment
in full of any prior Advance made in respect of such vehicle.

REPAYMENT
Notwithstanding compliance with the covenants and all other terms and conditions of this Agreement, Advances under
a New RV Facility (Thor) are repayable on demand.

Without otherwise limiting the Bank’s right to make demand hereunder, the Borrower of a New RV Facility (Thor)
shall repay Advances made under such Credit Facility as follows:

a) the principal amount outstanding in respect of each Advance shall be repaid in full by the Borrower immediately
upon the earlier of: (i) five (5) Business Days from the date of delivery of the related RV to a third party purchaser;
and (ii) the date of the Borrower’s receipt of proceeds of any recoveries under insurance pohcles in respect of the
related RV;

b) if the principal amount outstanding in respect of any Advance related to a New RV has not been repaid in full on
the date that is 365 days after the date that such Advance was made, then the Borrower shall repay on the next
following Interest Payment Date and on each successive Interest Payment Date thereafter the amount equal to
10% of the original Advance, including GST/HST, with the balance of such Advance to be repaid in full on the
date that is 635 days after the date of such Advance;

c) if at any time the aggregate principal amount outstanding in respect of all Advances related to New RV’s are
greater than 365 days old exceeds 10% of the total amount authorized under such Credit Facility, then the
Borrower shall immediately repay the amount of such excess; and

d) with respect to any Advance related to a New RV Demonstrator, including an Advance relating to a New RV that
has been converted into a New RV Demonstrator, the Borrower shall repay on the next following Interest Payment
Date and on each successive Interest Payment Date thereafter the amount equal to 10% of the original Advance,
including GST/HST, with the balance of such Advance to be repaid in full on the date that is 180 days after the
date of such Advance or conversion, as applicable.

USED RV FACILITY
The Credit Facility referred to above as a “Used RV Facility” consists of a revolving demand facility that may be
borrowed by way of CF Rate Advances (Float) at the interest rate set out above opposite such Credit Facility.

AVAILABILITY

Subject to the terms hereof, the Borrower of a Used RV Facility may, by making Advance Requests, borrow, repay
and reborrow up to the amount of such Credit Facility provided that (i) such Credit Facility is made available at the
sole discretion of the Bank and the Bank may cancel or restrict the availability of any unutilized portion at any time
and from time to time without notice, and (ii) an Event of Default shall not have occurred and be continuing at the
time of any Advance.

Advances under a Used RV Facility shall be made available subject to the following:

a) each Advance shall only be made to finance the purchase of a Used RV, a Used RV Demonstrator or Used
Equipment;

b) the amount of any Advance made to finance the purchase of a Used RV or a Used RV Demonstrator shall not
exceed the lesser of (i) 100% of the Acquisition Cost of such Used RV or Used RV Demonstrator excluding
GST/HST and (ii) 100% of the current Wholesale Value of such Used RV or Used RV Demonstrator;

c) the amount of any Advance made to finance the purchase of a Used Equipment that is HD Trucks, MD Trucks,
Commercial Highway Trailers, Light Industrial Equipment and Heavy Equipment shall not exceed the lesser of:
(i) 100% of the Acquisition Cost of such Used Equipment, and (ii) 100% of the current Wholesale Value of such
Used Equipment;

d) the amount of any Advance made to finance the purchase of a Used Equipment that is Agricultural Equipment
and School Buses / Passenger Coaches shall not exceed the lesser of: (i) 70% of the Acquisition Cost of such
Used Leased Equipment, and (ii) 70% of the current Wholesale Value of such Used Equipment;

e) theamountofany Advance made to finance the purchase of a Used Equipment that is Boxed Commercial Trailers,
Motorcycle, Recreational Power Products, and Boats and Marine Products shall not exceed the lesser of: (i) 50%
of the Acquisition Cost of such Used Equipment, and (ii) 50% of the current Wholesale Value of such Leased
Equipment;



9

Vernon Recreational Products (VRP) Sales and Service Ltd. -8- ) February 9, 2021

f) the total amount outstanding in respect of Advances made to finance the purchase of Used RV’s, Used RV
Demonstrators or Used Equipment that have not been repaid 180 days after the date of the initial Advance thereof
shall not at any time exceed 10% of the total amount outstanding under the Credit Facility;

g) the total amount outstanding in respect of Advances made to finance the purchase of Used RV Demonstrators
shall not at any time exceed 5% of the total amount authorized under the Credit Facility;

h) the amount outstanding in respect of any Advarce made to finance the purchase of a Used RV, a Used RV
Demonstrator or a Used Equipment shall not be less than $5,000 unless such Advance is otherwise being reduced
by scheduled monthly repayments or otherwise repaid in full in accordance with the repayment provisions of the
Credit Facility; and A

i} no further Advances shall be made in respect of a Used RV, a Used Demonstrator RV or a Used Equipment
following the repayment in full of any prior Advance made in respect of such vehicle or equipment.

REPAYMENT
Notwithstanding compliance with the covenants and all other terms and conditions of this Agreement, Advances under
a Used RV Facility are repayable on demand.

Without otherwise limiting the Bank’s right to make demand hereunder, the Borrower of a Used RV Facility shall
repay Advances made under such Credit Facility as follows:

a) the principal amount outstanding in respect of each Advance shall be repaid in full by the Borrower immediately
upon the earlier of: (i) five (5) Business Days from the date of delivery of the related RV or Used Equipment to
a third party purchaser, and (ii) the date of the Borrower’s receipt of proceeds of any recoveries under insurance
policies in respect of the related RV or Used Equipment;

b) if the principal amount outstanding in respect of any Advance related to a Used RV has not been repaid in full on
the date that is 180 days after the date that such Advance was made, then the Borrower shall repay on the next
following Interest Payment Date and on each successive Interest Payment Date thereafter the amount equal to
10% of the original Advance with the balance of such Advance to be repaid in full on the date that is 450 days
after the date of such Advance;

c) if at any time the aggregate principal amount outstanding in respect of all Advances related to Used RV’s, Used
RV Demonstrators and Used Equipment are greater than 180 days old exceeds 10% of the total amount authorized
under this Credit Facility, then the Borrower shall immediately repay the amount of such excess;

d) with respect to any Advance related to a Used Equipment or a Used RV Demonstrator, including an Advance
relating to a Used RV that has been converted into a Used RV Demonstrator, the Borrower shall repay on the
next following Interest Payment Date and on each successive Interest Payment Date thereafter the amount equal
to 10% of the original Advance with the balance of such Advance to be repaid in full on the date that is 180 days
after the date of such Advance or conversion, as applicable.

OPERATING FACILITY ‘
The Credit Facility referred to above as an “Operating Facility” consists of a revolving demand facility that may be
borrowed by way of:

a) RBP Advances

Revolve in increments of: $5,000.00 Minimum retained balance: $0.00
Revolved by: Bank Interest rate (per annum): RBP +0.50%

b) Letters of Credit

Fees to be advised on a transaction-by-transaction basis. Fees and drawings to be charged to Borrower’s
accounts. ‘ :

¢} Letters of Guarantee

Fees to be advised on a transaction-by-transaction basis. Fees and drawings to be charged to Borrower’s
"accounts. Minimum fee of $100.

AVAILABILITY
Subject to the terms hereof, the Borrower of an Operating Facility may borrow, repay and reborrow up to the amount
of such Credit Facility provided that (i) such Credit Facility is made available at the sole discretion of the Bank and
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the Bank may cancel or restrict the availability of any unutilized portion at any time and from time to time without
notice, and (ii) an Event of Default shall not have occurred and be continuing at the time of any Advance.

REPAYMENT ‘

Notwithstanding compliance with the covenants and all other terms and conditions of this Agreement, and regardless
of the maturities of any outstanding instruments or contracts, Advances under an Operating Facility are repayable on
demand.

GENERAL ACCOUNT

The Borrower of an Operating Facility shall establish a current account with the Bank (the “General Account”) for
the conduct of the Borrower’s day-to-day banking business. The Borrower authorizes the Bank daily or otherwise as
and when determined by the Bank, to ascertain the balance of the General Account and:

a) ifsuch position is a debit balance the Bank may, subject to the revolving increment amount and minimum retained
balance specified in this Agreement, make available RBP Advances under the Credit Facility; and

b) if such position is a credit balance, where the Credit Facility is indicated to be Bank revolved, the Bank may,
subject to the revolving increment amount and minimum retained balance specified in this Agreement, apply the
amount of such credit balance or any part as a repayment of any outstanding RBP Advances under the Credit
Facility.

TERM FACILITY
Each Credit Facility referred to above as a “Term Facility” consists of a non-revolving term facility that may be
borrowed by way of:

a) Term Facility RBP Advances at the interest rate set out above opposite such Credit Facility. -

Segment 1:
b) Term Facility RBP Advances or fixed rate term loans (“FRT Loans”), as selected by the Borrower
Segment 2: at the time of drawdown and set out in a non-revolving term facility advance request

substantially in the form of Schedule “G” attached hereto that is executed by the
Borrower and approved by the Bank and that contains the applicable Bank approved
interest rate and repayment terms (a “Term Facility Advance Request”).

RBP Advances or FRT Loans, as selected by the Borrower at the time of drawdown
and set out in a Term Facility Advance Request that is executed by the Borrower and
approved by the Bank and that contains the applicable Bank approved interest rate and
repayment terms.

RBP Advances at the interest rate set out above opposite such Credit Facility.

¢) Term Facility
Segment 3:

d) Term Facility
Segment 4:

AVAILABILITY .

The Borrower of any undrawn Term Facility may borrow up to the amount of the Credit Facility provided the Credit
Facility is made available at the sole discretion of the Bank and the Bank may cancel or restrict availability of any
unutilized portion of the Credit Facility at any time from time to time without notice.

REPAYMENT OF TERM FACILITY SEGMENT 1

Payment Amount; $2,950.00 plus interest Payment Frequency: Monthly
Payment Type: Principal Plus Interest First payment date: 30 days from drawdown
Repayable in full on: March 1, 2026 Original ~ Amortization | 180 months

(months):

-In addition to the foregoing, upon full repayment of Term Facility Segment 4, the Borrower agrees to an annual cash
sweep within 45 days of the Borrower’s fiscal year end up the maximum amount, where the amount of cash applied
by the Borrower to repayment Term Facility Segment 1 will not cause a breach of any financial covenant contained
in this Agreement. The Borrower agrees that these cash sweeps will occur on an annual basis until such time as either
(a) both Term Facility Segment 1 and Term Facility Segment 4 have been repaid in full, or (ii) the principal amount
outstanding pursuant to all Term Facilities is equal to or less than $2,598,000.

REPAYMENT OF TERM FACILITY SEGMENT 2
The specific repayment terms for Advances under this Term Facility will be agreed to between the Borrower and the
Bank at the time of drawdown by way of a Bank approved Term Facility Advance Request.
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REPAYMENT OF TERM FACILITY SEGMENT 3
The specific repayment terms for Advances under this Term Facility will be agreed to between the Borrower and the
Bank at the time of drawdown by way of a Bank approved Term Facility Advance Request.

REPAYMENT OF TERM FACILITY SEGMENT 4

Payment Amount: $6,666.67 plus interest Payment Frequency: Monthly
Payment Type: Principal Plus Interest . | First payment date: 30 days from drawdown
Repayable in full on: March 15, 2023 Original  Amortization | 180 months

(months):

In addition to the foregoing, the Borrower agrees to an annual cash sweep within 45 days of the Borrower’s fiscal year
end up the maximum amount, where the amount of cash applied by the Borrower to repayment Term Facility Segment
4 will not cause a breach of any financial covenant contained in this Agreement. The Borrower agrees that these cash
sweeps will occur on an annual basis until such time Term Facility Segment 4 has been repaid in full.

OTHER FACILITIES

The Credit Facilities described above as “Othexr” will be governed by this Agreement and separate agreements
between the Borrower and the Bank. In the event of a conflict between this Agreement and any such separate
" agreement, the terms of the separate agreement will govern.

FEES
The following fees shall be payable in respect of the Credit Facilities:

a) Account Management Fee in the amount of $125.00 payable on a monthly basis in respect of the Operating
Facility; and
b) Application Set-up Fee in the amount of $2,500.00 payable one time only.

SECURITY

Security for the Advances and all other obligations of the Borrower to the Bank (collectively, the “Security™), shall
include the following together with such other security as may reasonably be required by the Bank from time to time
in order to preserve and protect the interest of the Bank in the property, assets and undertaking of the Borrower and
each Guarantor:

. a) Security under section 427 of the Bank Act (Canada) granted by the Borrower constituting a first charge on all

inventory; !

b) General security agreement on the Bank’s form 924 signed by the Borrower constituting a security interest in all
personal property;

¢) Security agreement (Dealer Inventory) on the Bank’s standard form signed by the Borrower constituting a security
interest in all motor vehicle inventory;

d) Collateral mortgage in the amount of $4,330,000.00 signed by the Borrower constituting a first fixed charge on
the lands and improvements municipally and legally described as (i) 6395 Highway 97, Veron, BC, being Lot
A Section 14 Township 8 Osoyoos Division Yale District Plan KAP47732; (ii) 6255 Highway 97, Vemnon, BC,
being Lot 2 Sections 11 and 14 Township & Osoyoos Division Yale District Plan 27607, except Plan H16713;
and (iii) 6256 Highway 97, Vernon, BC, being Lot 6 Section 11 Township 8 Osoyoos Division Yale District Plan
25512 (collectively, the “Lands™);

e) Guarantee and postponement of claim on the Bank’s form 812 signed by Douglas Thibault in respect of the
indebtedness of the Borrower;

f) Guarantee and postponement of claim on the Bank’s form 812 signed by Michael Goodwin in respect of the
indebtedness of the Borrower; :

g) Guarantee and postponement of claim on the Bank’s form 812 signed by Murray B Sullivan in respect of the
indebtedness of the Borrower;

h) Postponement and assignment of claim on the Bank’s form 918 signed by Douglas Thibault in respect of the
indebtedness of the Borrower;

i) Postponement and assignment of claim on the Bank’s form 918 signed by Michael Goodwin in respect of the
indebtedness of the Borrower;

i) Postponement and assignment of claim on the Bank’s form 918 signed by Murray B Sullivan in respect of the
indebtedness of the Borrower; ' '

k) Manufacturer repurchase agreement from Northwood Manufacturing Inc.;
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1) Manufacturer repurchase agreement from Forest River Inc.;

m) Manufacturer repurchase agreement from Bigfoot Industnes (2010) Inc., operating as Blgfoot RV;
n) Manufacturer repurchase agreement from Westland RV Manufacturing Ltd

0) Manufacturer repurchase agreement from Thor Industries, Inc.;

p) Manufacturer repurchase agreement from Heartland Recreational Vehicles, LLC; and

q) Landlord consent and waiver signed by landlord for the Lands.

FINANCIAL COVENANTS

In the event that the Borrower and any Guarantor changes accounting standards, accountlng principles and/or the
application of accounting principles during the term of this Agreement, all financial covenants shall be calculated
using the accounting standards and principles applicable at the time this Agreement was entered into.

Without affecting or limiting the right of the Bank to terminate or demand payment of, or cancel or restrict availability
of any unutilized portion of any demand or other discretionary Credit Facility or while any Advances remain
outstanding under any Term Facility, the Borrower covenants and agrees with the Bank that it will:

a)  maintain a ratio of Total Liabilities to Tangible Net Worth of not more than 4.5:1, to be measured as at the end
of each month;

b)  maintain a ratio of Current Assets to Current Liabilities of not less than:
@) 1.16:1, to be measured at the end of each month up to and including July 31, 2021; or
(ii) 1.2:1, to be measured as at the end of each month commencing August 31, 2021; and

¢)  maintain Debt Service Coverage of not less than 1.5:1, to be measured as at the end of each fiscal year.

Additionally, the Borrower covenants and agrees with the Bank that it will not, without the Bank’s prior written
consent, make any Corporate Distribution if an Event of Default has occurred and is continuing at the time of such
Corporate Distribution or if the making of such Corporate Distribution will otherwise result in an Event of Default.

REPORTING REQUIREMENTS

The Borrower and the Guarantors will provide the following financial information to the Bank, in a form satisfactory
to the Bank, together with such other financial and operating statements and reports as and when the Bank may
reasonably require:

a) monthly internally prepared financial statements for the Borrower within 30 days of each month end;

b) monthly Compliance Certificate, substantially in the form of Schedule “E” to this Agreement signed by an
authorized signing officer of the Borrower, within 30 days of each month end, certifying compliance with this
Agreement including the financial covenants set forth in this Agreement;

¢) annual financial statements for the Borrower prepared on a review engagement basis, within 120 days of each
fiscal year end;

d) biennial personal statement of affau’s for Douglas Thibault in conjunction w1th this Agreernent and by April 30
of every second year commencing 2023;

e) biennial personal statement of affairs for Michael Goodwin in conjunction with this Agreement and by April 30
of every second year commencing 2023; and

f) biennial personal statement of affairs for Murray Sullivan by April 30 in conjunction with this Agreement and by
April 30 of every second year commencing 2023.

CONDITIONS PRECEDENT
In no event will the Credit Facilities or any part thereof or any Advance thereunder be available unless the Bank has
received:

a) aduly executed copy of this Agreement;

b) the Security provided for herein, registered, as required, to the satisfaction of the Bank;

¢) acopy of the Borrower’s franchise, sales and service, repurchase or similar agreements, if any;

d) acertificate as to corporate and general matters certified by a director or officer of the Borrower or any Guarantor
to which shall be attached certified copies of: (i) its constating documents, including its by-laws dealing with the
borrowing of money, the giving of financial assistance and security and the execution of documents; and (ii) the
corporate proceedings taken by it authorizing it to execute, deliver and perform its obligations under this
Agreement and any other Credit Documents;
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e) certificates of insurance noting the Bank as loss payee, morigagee and/or additional insured, as applicable,
evidencing that the covenants and conditions of this Agreement concerning insurance coverage are being
complied with and containing the standard mortgage clause, as applicable;

f) reliance letter from Rivard & Associates Real Estate Appraisal & Consultation, confirming that the appraisal
reports dated December 21, 2020 in respect of the Lands can be relied on by the Bank;

g) the Bank shall perform an inventory audit of the Borrower, which audit shall be satisfactory to the Bank;

h) the Bank shall have received a fully executed copy of the asset purchase agreement between the Borrower, as
purchaser, and Mike Rosman RV, as vendor, in form and content satisfactory to the Bank;

i)  such financial and other information or documents relating to the Borrower or any Guarantor as the Bank may
reasonably require; and

j)  such other authorizations, approvals, opinions and documentation as the Bank may reasonably require.

Additional]y:

k) all documentation to be received by the Bank shall be in form and substance satisfactory to the Bank;

1) (i) all representations and warranties contained in this Agreement and the other Credit Documents are true and
accurate as of the date of each Advance hereunder; (ii) such Advance will not require any third party consent or
entitle any third party to accelerate a debt owing to it; and (iii) the Security remains in full force and effect;

m) no breach or default in respect of this Agreement or any other Credit Document has occurred and is continuing,
or would result from the making of such Advance;

n) no event or circumstances has occurred and is continuing, or would result from the making of such Advance,
which by itself or together with other past or then existing events or circumstances, constitutes or may constitute
or cause or may cause a material adverse change in the business prospects or financial condition or property or
assets of the Borrower since the end of the respective periods covered by the last financial statements in respect
of the Borrower that have been delivered to the Bank;

o) no Advance under an Auto Finance Facility shall be made available unless the Bank has received an Advance
Request from the Borrower;

p) no Advance under any Term Facility shall be made available unless the Bank has received a Term Famhty
Advance Request;

q) with respect to any Financed Vehicle being financed hereunder, the Bank shall have received (i) at its request a
copy of the invoice/bill of sale (including any value added options) and/or the vehicle registration relating to such
Financed Vehicle; and (ii) an executed copy of an assignment in favour of the Bank of any and all conditional
sales contracts between the Borrower and the manufacturer of such Financed Vehicle; and

r)  at the request of the Bank, the Borrower will complete a Bank Environmental Questlonnalre to the satisfaction of
the Bank.

GOVERNING LAW JURISDICTION
Province of British Columbia.

ACCEPTANCE
This Agreement is open for acceptance until March 9, 2021, after which date it will be null and void, unless extended
in writing by the Bank.

ROYAL BANK OF CANADA

v L3

Name: Jona n Zaleskt
Title:  Sepfor Comsfi€reial Account Manager
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We acknowledge and accept the terms and conditions of this Agreement on this _ @ % day of
Morety 2021

Vernon Recreational Produgts (VRP) Saies and Service Ltd

P '/% ________________
PCT: //// ‘
Name: 1 :
Title: M orf §Q \ {O'(/\

Per: ‘
Name: V4
Title: C,/’%m Tor, RANT

1/We have authority to bind the Borrower

rantor 1 acknowledge confirm my agreement with
day of , 2021,
LAy’HIBAULT

| As rantor, I ackn wledgﬁ and confirm my agreement with the terms and conditions of this Agreement on this
day of ALCH , 2021,

and conditions of this Agreement on this

./4'. Wa/3x)

Witness - . MICHAEL GOODWIN
G Al Wehse
@%amnmr I ackmwggge nd confine my agreement with the terms and conditions of this Agreetnent on this
day of /2021,
Witness 2 e /[{ V/n § MURRAY B SULLIVAN
GERALD K. WATSON

Basrister & Solicitor » Nota
#103 206 SEYMOUR STFriy Eg olio
KAMLOOPS BG V2C 285
(250) 372-8808 Fax 3728004
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\attachments:

Terms and Conditions

Schedules:

o  Definitions

« Calculation and Payment of Interest and Fees
« Locations and Jurisdictions

¢  Shareholders

+ Additional Advance Conditions

»  Compliance Certificate

+ Non-Revolving Term Facility — Advance Request
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TERMS AND CONDITIONS

The Bank is requested to make the Credit Facilities available in the manner and at the rates and times specified in this
Agreement. Terms defined elsewhere in this Agreement and not otherwise defined in the Terms and Conditions below
or the Schedules attached hereto have the meaning given to such terms as so defined. In the event that there are
multiple Borrowers listed in the Credit Facilities section of this Agreement then each reference in these Terms and
Conditions and Schedules to “the Borrower” shall mean each such Borrower or all such Borrowers or the relevant
Borrower under the applicable Credit Facility, as the context so provides. -

In consideration of the Bank making the Credit Facilities available, the Borrower, agrees with the Bank as follows:

REPAYMENT

Amounts outstanding under the Credit Facilities, together with interest, shall become due in the manner and at the
rates and times specified in this Agreement and shall be paid in the currency of the Advance. Unless the Bank
otherwise agrees, any payment hereunder must be made in money that is legal tender at the time of payment. In the
case of a demand Credit Facility of any kind, the Borrower shall repay all principal sums outstanding under such
Credit Facility upon demand including, without limitation, an amount equal to the face amount of all L.Cs and LGs
that are unmatured or unexpired, which amount shall be held by the Bank as security for the Borrower’s obligations
to the Bank in respect of such Advances. Where any Advances are repayable by scheduled blended payments, such
payments shall be applied, firstly, to interest due, and the balance, if any, shall be applied to principal outstanding. If
any such payment is insufficient to pay all interest then due, the unpaid balance of such interest will be added to such
Advance, will bear interest at the same rate, and will be payable on demand or on the date specified herein, as the case
may be. Advances repayable by way of scheduled payments of principal and interest shall be so repaid with any
balance of such Advances being due and payable as and when specified in this Agreement. The Borrower shall ensure
that the maturities of instruments or contracts selected when making Advances will be such so as to enable the
Borrower to meet its repayment obligations. For any Advances that are repayable by scheduled payments, if the
scheduled payment date is changed then the Maturity Date of the applicable Advance shall automatically be amended
accordingly. '

In the case of any Term Facility, provided that nothing contained in this paragraph shall confer any right of renewal
or extension upon the Borrower, the Borrower and the Bank agree that, at the Bank’s option, the Bank may provide a
letter (“Renewal Letter”) to the Borrower setting out the terms upon which the Bank is prepared to extend the Term
Facility. In the event that the Bank provides a Renewal Letter to the Borrower and the Term Facility is not repaid on
or before the applicable Maturity Date, then at the Bank’s option the Term Facility shall be automatically renewed on
the terms set out in the Renewal Letter and the terms of this Agreement shall be amended accordingly. If the Bank
renews or extends any Term Facility beyond its Maturity Date, an additional renewal fee may be payable in connection
with any such renewal in such amount as the Bank may determine and notify the Borrower. ‘

PREPAYMENT

Where Advances are by way of CF Rate Advance (Float) or RBP Advances, the Borrower may prepay such Advances
in whole or in part without fee or premium, provided that, in the case of a prepayment of any Advance used to finance
the purchase of a Floor Plan Vehicle, such prepayment does not reduce such Advance below any minimum balance
requirement set out in this Agreement.

Where Advances are by way of FRT Loans, provided an Event of Default shall not have occurred and be continuing,
the Borrower may prepay such Advances on a non-cumulative basis up to the percentage, as selected by the Borrower
for each FRT Loan and approved by the Bank of the outstanding principal balance on the day of prepayment, without
fee or premium, once per year during the 12 month period from each anniversary date of the Advance. Any
prepayment of Advances by way of FRT Loans prior to the maturity date, in whole or in part (in excess of any
prepayment explicitly permitted in this Agreement), requires an amendment of the terms of this Agreement. An
amendment to permit such a prepayment requires the Bank’s prior written consent. The Bank may provide its consent
to an amendment to permit a prepayment upon satisfaction by the Borrower of any conditions the Bank may reasonably
impose, including, without limitation, the Borrower’s agreement to pay the Prepayment Fee, as defined below.

The “Prepayment Fee” will be calculated by the Bank as the sum of:

a) the greater of:
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1) the amount equal to 3 months’ interest payable on the amount of the FRT Loan Advances being
prepaid, calculated at the interest rate applicable to the FRT Loan Advances on the date of
prepayment; and
(ii) the present value of the cash flow associated with the difference between the Bank’s original cost

of funds for the FRT Loan and the current cost of funds for a loan with a term substantially similar
to the remaining term of the FRT Loan and an amortization period substantially similar to the
remaining amortization period of the FRT Loan, each as determined by the Bank on the date of such

prepayment;
plus:

b) foregone margin over the remainder of the term of the FRT Loan. Foregone margin is defined as the present value
of the difference between the Bank’s original cost of funds for the FRT Loan and the interest that would have been
charged to the Borrower over the remaining term of the FRT Loan;

plus:
¢) aprocessing fee.

The Prepayment Fee shall also be payable by the Borrower in the event that the Bank demands repayment of the
outstanding principal of the FRT Loan on the occurrence of an Event of Default.

The Borrower’s obligétion to pay the Prepayment Fee will be in addition to any other amounts then owing by the
Borrower to the Bank, will form part of the loan amount and will be secured by the Security described herein.

The prepayment of any Advances under a term facility and/or any term loan will be made in the reverse order of
maturity.

EVIDENCE OF INDEBTEDNESS ‘

The Bank shall maintain accounts and records (the “Accounts™) evidencing the Advances made available to the
Borrower by the Bank under this Agreement. The Bank shall record the principal amount of such Advances, the
payment of principal and interest on account of the Advances, and all other amounts becoming due to the Bank under
this Agreement. The Accounts constitute, in the absence of manifest error, conclusive evidence of the indebtedness
of the Borrower to the Bank pursuant to this Agreement. The Borrower authorizes and directs the Bank to
automatically debit, by mechanical, electronic or manual means, any bank account of the Borrower for all amounts
payable under this Agreement, including, but not limited to, the repayment of principal and the payment of interest,
fees and all charges for the keeping of such bank accounts.

RBC OVERDRIVE SERVICE .

The Borrower of an Auto Finance Facility shall use the RBC-OVERDRIVE service (the “Service”) in connection
with such Credit Facility. The Service will permit the Borrower to perform certain transactions on its accounts via
the internet, using security passwords and user identification numbers (collectively, the “Access Codes”) selected by
the Bank. More particularly, the Service will permit the Borrower to communicate with the Bank by electronic means
for the purpose of (a) viewing account information, (b) viewing billing statements, (c) making an Advance Request,
(d) authorizing loan payments and (e) performing any additional transactions as may be available using features added
to the Service by the Bank from time to time.

The Borrower agrees that use of the Service will be conducted in accordance with the terms and conditions outlined
in a separate agreement entered into between the Bank and the Borrower in connection with the Service (the
“Overdrive Agreement”), as revised from time to time, and the Bank’s rules and manuals of operation, copies of
which have been made available to the Borrower concurrent with the execution of the Agreement and that the
Borrower acknowledges having reviewed.

The Borrower authorizes the person named as the System Administrator (as defined in Schedule “A” to the Overdrive
Agreement) to receive from the Bank any software and any security devices, including Access Codes, related to the
Service, to determine and set levels and limits of authority applicable to security devices, including Access Codes, to
designate alternates and to receive revisions to the Bank’s rules and manuals of operation related to the Service.
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RBC DEALER PORTAL

The Borrower of an Auto Finance Facility may use the dealer portal service located at https:/rbe.portalsubmission.com
(the “Dealer Portal”) in connection with such Credit Facility. The Dealer Portal will permit the Borrower to perform
certain reporting functions with respect to its accotnts via the internet. More particularly, the Dealer Portal will permit
the Borrower to communicate with the Bank by electronic means for the purpose of (a) uploading financial statements,
Compliance Certificates and related reporting documents and (b) performing any additional functions as may be
available using features added to the Dealer Portal by the Bank from time to time.

The Borrower agrees that use of the Dealer Portal will be conducted in accordance with the legal terms of use outlined
in the Dealer Portal, as revised from time to time, and the Bank’s rules and manuals of operation, copies of which
have been made available to the Borrower concurrent with the execution of the Agreement and that the Borrower
acknowledges having reviewed.

GENERAL COVENANTS

Without affecting or limiting the right of the Bank to terminate or demand payment of, or cancel or restrict availability
of any unutilized portion of, any demand or other discretionary Credit Facility, the Borrower covenants and agrees
with the Bank that it: '

a) will pay all sums of money when due under the terms of this Agreement;

b). will do or cause to be done all things necessary to keep in full force and effect its corporate existence and all
rights, franchises, sales and service agreements, licenses, permits, approvals and qualifications necessary to catry
on its business or own property in each jurisdiction in which it carries on business or owns property;

c) will use the proceeds of the Credit Facilities as contemplated herein and not for the benefit or on behalf of any
Person other than the Borrower; ’

d) will immediately advise the Bank of any event that constitutes or which, with notice, lapse of time or both, would
constitute an Event of Default;

e) will promptly notify the Bank of any environmental investigation, charge, study, audit, order or similar action or
proceeding with respect to any property or assets, or of any contamination of any property or assets, of the
Borrower;

f) will file all material tax returns that are or will be required to be filed by it, pay or make provision for payment of
all material taxes (including interest and penalties) and Potential Prior-Ranking Claims, which are or will become
due and payable and provide adequate reserves for the payment of any tax, the payment of which is being
contested;

g) will comply with all Applicable Laws, including, without limitation, all Environmental and Health and Safety
Laws;

h) will abandon the use of the dry well for the disposal of the glycol and will dispose of the glycol per the procedures
providing in writing by the Borrower to the Bank;

i) will immediately advise the Bank of any action requests or violation notices received concerning the Borrower
and hold the Bank harmless from and against any losses, costs or expenses that the Bank may suffer or incur for
any environment related liabilities existent now or in the future with respect to the Borrower;

j)  will deliver to the Bank such financial and other information as the Bank may reasonably request from time to
time, including, but not limited to, the reports and other information set out under Reporting Requirements;

k) will immediately advise the Bank of any unfavourable change in its financial position that may adversely affect
its ability to pay or perform its obligations in accordance with the terms of this Agreement and the Security;

1) will keep its assets fully insured against such perils and in such manner as would be customarily insured by
Persons carrying on a similar business or owning similar assets including, business interruption, liability, property
insurance, contingent lessor’s automobile insurance, and in addition, for any buildings located in areas prone to
flood and/or earthquake, will insure and keep fully insured such buildings against such perils;

m) will ensure that all insurance policies will be in form and substance satisfactory to the Bank and will: (a) contain
a breach of warranty clause in favour of the Bank, (b) provide that no cancellation, material reduction in amount
or material change in coverage will be effective until at least 30 days after receipt of written notice thereof by the
Bank, (c) name the Bank as loss payee as its interest may appear or, in the case of liability policies, as additional
insured and in the event that the Bank is a mortgagee it will name the Bank as mortgagee and contain by way of
endorsement a standard mortgage clause in form and substance satisfactory to the Bank;

n) will advise the Bank of any change in the information contained in Schedule “C” annexed hereto;

o) will give the Bank thirty (30) days prior notice in writing of any intended change in its ownership structure or
composition or that of any Guarantor, as set out in Schedule “D” annexed hereto and will not make or facilitate
any such changes without the prior written consent of the Bank;
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p)
9
)
s)

)

)

except for Permitted Encumbrances, will not, without the prior written consent of the Bank, grant, create, assume
or suffer to exist any Encumbrance affecting any of its properties, assets or other rights or that of any Guarantor;

~will not, without the prior written consent of the Bank, sell, transfer, convey, lease or otherwise dispose of any of

its properties or assets other than in the ordinary course of business and on commercially reasonable terms;

will not, without the prior written consent of the Bank, merge, amalgamate, or otherwise enter into any other form
of business combination with any other Person;

will permit the Bank or its representatives, from time to time, i) to visit and inspect the Borrower’s premises,
properties and assets and examine and obtain copies of the Borrower’s records or other information, ii) to collect
information from any entity regarding any Potential Prior-Ranking Claims and iii) to discuss the Borrower’s
affairs with the auditors, counsel and other professional advisers of the Borrower. The Borrower hereby
authorizes and directs any such third party to provide to the Bank or its representatives all such information,
records or documentation requested by the Bank. Without limiting the generality of the foregoing, the Bank may
at any time and from time to time in its sole and absolute discretion perform an audit and/or physical inspection
of the vehicle inventory of the Borrower;

will not create, assume, incur or permit to exist any indebtedness or liabilities (including Contingent Liabilities)
except for (i) indebtedness in favour of the Bank, (ii) unsecured accounts payable and accrued liabilities incurred
by the Borrower in the ordinary course of business, (iii) indebtedness incurred in relation to Permitted
Encumbrances, and (iv) any indebtedness or liabilities to which the Bank specifically consents in writing from
time to time; and

will not avail itself of any Credit Facilities established in its favour where such availment would cause the total
amount of Advances made thereunder to exceed the maximum principal amount authorized at the time of
availment.

REPRESENTATIONS AND WARRANTIES
The Borrower and each Guarantor, jointly and severally, represents and warrants to the Bank that:

a)
b)

c)
d)

2
h)

i)

),

k)

)

the Borrower is duly incorporated, validly existing and duly registered or qualified to carry on business in each
jurisdiction in which its business or assets are located;

the execution, delivery and performance by it of this Agreement have been duly authorized by all necessary
actions, do not violate its constating documents, if applicable, or any Applicable Laws or other agreements to
which it is subject or by which it is bound;

no event has occurred that constitutes, or which, with notice, lapse of time, or both, would constitute, an Event of
Default;

it has no liabilities (including Contingent Liabilities) that are not fully disclosed herein or reflected in the financial
statements provided to the Bank for its most recently completed fiscal period, other than liabilities incurred in the
ordinary course of its business since the end of such fiscal period or liabilities otherwise consented to by the Bank,
and all financial statements that have been furnished by it to the Bank are complete and accurate and present fairly
its assets, liabilities and financial position as of the dates referred to therein;

it is conducting its business and operations in compliance with its articles and by-laws and all Applicable Laws
in all material respects (including Environmental and Health and Safety Laws) and it has obtained and maintained
in good standing all licences, permits and approvals required in réspect of its operations;

it is not insolvent nor will it be insolvent immediately following the completion of the transactions contemplated
by, or referred to in, any of the Credit Documents;

it does not carry on business or otherwise have assets in any jurisdiction or at any address other than the
jurisdictions and at the addresses within those jurisdictions set forth in Schedule “C” to this Agreement;

its registered office, principal place of business and chief executive office, and the location where most of its
record are kept, are as set out in Schedule “C” to this Agreement;

other than as disclosed to the Bank as at the date hereof, it does not own any real property or have any interests
therein and is not bound by any agreement to own or lease any real property;

all the direct and indirect issued and outstanding shares in the Borrower’s capital and the registered and beneficial
ownership of such shares is as set forth in Schedule “D” to this Agreement, and there are no outstanding warrants,
options or rights to purchase or otherwise acquire any shares in the Borrower’s capital and no such securities are
convertible into or exchangeable for any such shares;

all information provided, or to be provided from time to time, to the Bank in connection with the Credit Facilities
is true and correct and none of the documentation furnished to the Bank omits or will omit as of such time a
material fact necessary to make the statements contained therein not misleading;

there is no claim, action, prosecution or other proceeding of any kind pending or threatened against it or any of
its assets or properties before any court or administrative agency that (i) relates to any non-compliance with any
Environmental and Health and Safety Laws, or (ii) which, if adversely determined, might have a material adverse
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effect upon its financial condition or operations or its ability to perform its obligations under this Agreement or
any Security, and there are no circumstances of which it is aware that might give rise to any such proceeding that
it has not fully disclosed to the Bank; and

m) ithas good and marketable title to all of its properties and assets, free and clear of any Encumbrances, other than
as may be provided for herein.

Representations and warranties are deemed to be given jointly and severally by all Borrowers and Guarantors and
deemed to be repeated as at the time of each Advance hereunder.

EVENTS OF DEFAULT ,

Without affecting or limiting the right of the Bank to terminate or demand payment of, or to cancel or restrict
availability of any unutilized portion of, any demand or other discretionary Credit Facility, each of the following shall
constitute an “Event of Default” which shall entitle the Bank, in its sole discretion, to cancel any Credit Facilities,
demand immediate repayment in full of any amounts outstanding under any Credit Facilities, together with outstanding
accrued interest and any other indebtedness under or with respect to any Credit Facilities, and to realize on all or any
portion of any Security:

a) failure of the Borrower to pay any principal, interest or other amount when due pursuant to this Agreement;

b) failure of the Borrower or any Guarantor to observe any covenant, term or condition contained in this Agreement,
the Security, or any other agreement delivered to the Bank or in any documentation relating hereto or thereto;

¢) the Borrower or any Guarantor is unable to pay its debts as such debts become due, or is, or is adjudged or declared
to be, or admits to being, bankrupt or insolvent;

d) if any proceeding is taken to effect a compromise or arrangement with the creditors of the Borrower or any
Guarantor, or to have the Borrower or any Guarantor declared bankrupt or wound up, or to have a receiver
appointed for any part of the assets or operations of the Borrower or any Guarantor, or if any encumbrancer takes
possession of any part thereof;

¢) ifin the opinion of the Bank there is a material adverse change in the financial condition, ownership or operation
of the Borrower or any Guarantor;

f) if any representation or warranty made under this Agreement or in any other document relating hereto or under
any Security shall be false in any material respect; ’

g) - if the Borrower or any Guarantor defaults in the payment of any other indebtedness, whether owing to the Bank
or to any other Person, or defaults in the performance or observance of any agreement in respect of such
indebtedness where, as a result of such default, the maturity of such indebtedness is or may be accelerated;

h) ifthe Borrower or any Guarantor ceases (voluntarily or involuntarily) or threatens to cease to carry on its business,
or changes the nature or the scope of its business, without the Bank’s prior written consent;

i) if the Borrower or any Guarantor permits any other event of default that might reasonably be expected to
materially and adversely affect the assets of the Borrower or any Guarantor secured by the Security to occur and
to continue after any applicable grace period specified in such agreements or instruments;

j) if the Borrower or any Guarantor denies its obligations under any Credit Documents to which it is a party or
claims any of the Credit Documents to which it is a party to be invalid or withdrawn in whole or in part; or any
of the Credit Documents is invalidated by any act, regulation or governmental action or is determined to be invalid
by a court or other judicial entity and such determination has not been stayed pending appeal;

k) ifafinal judgment, writ of execution, garnishment or attachment or similar process is issued or levied against any
of the assets, undertaking or property of the Borrower or any Guarantor, and such judgment, writ, execution,
garmishment, attachment or similar process is not released, bonded, satisfied, discharged, vacated or stayed within
the permitted timeframe following its entry, commencement or levy; and

1) if in the opinion of the Bank there is a material adverse change in the environmental condition of the assets,
undertaking or property or business activities of the Borrower or any Guarantor.

Should the Bank demand immediate repayment in full of any amounts outstanding under any Credit Facilities due to
an Event of Default, the Borrower shall immediately repay all principal sums outstanding under such Credit Facilities
and all other obligations in connection with any such Credit Facilities including, without limitation, an amount equal
to the face amount of all LCs and LGs that are unmatured or unexpired, which amount shall be held by the Bank as
security for the Borrower’s obligations to the Bank in respect of such Advances.

FEES, COSTS AND EXPENSES

The Borrower agrees to pay the Bank all fees, as stipulated in this Agreement. The Borrower also agrees to pay all
fees (including legal fees), costs and expenses incurred by the Bank in connection with the preparation, operation,
enforcement or termination of this Agreement and the Security. The Borrower shall indemnify and hold the Bank
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harmless against any loss, cost or expense incurred by the Bank if any Credit Facility is repaid or prepaid other than
on its Maturity Date. The determination by the Bank of such loss, cost or expense shall be conclusive and binding for
all purposes and shall include, without limitation, any loss incurred by the Bank in liquidating or redeploying deposits
acquired to make or maintain any Credit Facility.

GENERAL INDEMNITY

The Borrower hereby agrees to indemnify and hold the Bank and its directors, officers, employees and agents harmless
from and against any and all claims, suits, actions, demands, debts, damages, costs, losses, obligations, judgements,
charges, expenses and liabilities of any nature which are suffered, incurred or sustained by, imposed on or asserted
against any such Person as a result of, in connection with or arising out of i) any Event of Default, ii) the Bank acting
upon instructions given or agreements made by electronic transmission of any type, iii) the presence of Contaminants
at, on or under or the discharge or likely discharge of Contaminants from, any properties now or previously used by
the Borrower or any Guarantor, and iv) the breach of or non-compliance with any Applicable Law by the Borrower
or any Guarantor.

AMENDMENTS AND WAIVERS

Save and except for any waiver or extension of the deadline for acceptance of this Agreement at the Bank’s sole
discretion, which may be communicated in writing, verbally, or by conduct, no amendment or waiver of any provision
of this Agreement will be effective unless it is in writing, signed by the Borrower and the Bank. No failure or delay,
on the part of the Bank, in exercising any right or power hereunder or under any Security or any other agreement
delivered to the Bank shall operate as a waiver thereof. Each Guarantor agrees that the amendment or waiver of any
provision of this Agreement (other than agreements, covenants or representations expressly made by any Guarantor
herein) may be made without and does not require the consent or agreement of, or notice to, any Guarantor. Any
amendments requested by the Borrower will require review and agreement by the Bank and its counsel. Unless
otherwise agreed to by the Bank in writing, costs related to this review will be for the Borrower’s account.

SUCCESSORS AND ASSIGNS ,

This Agreement shall extend to and be binding upon the parties hereto and their respective heirs, executors,
administrators, successors and permitted assigns. The Borrower shall not be entitled to assign or transfer any rights
or obligations hereunder, without the consent in writing of the Bank. The Bank may assign or transfer all or any part
of its rights and obligations under this Agreement to any Person. The Bank may disclose to potential or actual
assignees or transferees confidential information regarding the Borrower and any Guarantor (including, any such
information provided by the Borrower and any Guarantor to the Bank) and shall not be liable for any such disclosure.

GAAP

Unless otherwise provided, all accounting terms used in this Agreement shall be interpreted in accordance with
Canadian Generally Accepted Accounting Principles, as appropriate, for publicly accountable enterprises, private
enterprises, not-for-profit organizations, pension plans and in accordance, as appropriate, with Public Sector
Accounting Standards for government organizations in effect from time to time, applied on a consistent basis from
period to period. All financial statements and/or reports shall be prepared using one of the above bases of presentation,
as appropriate. Except for the transition of accounting standards in Canada, any change in accounting principles or
the application of accounting principles is only permitted with the prior written consent of the Bank.

SEVERABILITY . .
The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of
any other provision of this Agreement and such invalid provision shall be deemed to be severable.

GOVERNING LAW

This Agreement shall be construed in accordance with and governed by the laws of the Province identified in the
Governing Law Jurisdiction section of this Agreement and the laws of Canada applicable therein. The Borrower and
any Guarantor irrevocably submits to the non-exclusive jurisdiction of the courts of such Province and acknowledges
the competence of such courts and irrevocably agrees to be bound by a judgment of any such court.

DEFAULT BY LAPSE OF TIME
The mere lapse of time fixed for performing an obligation shall have the effect of putting the Borrower or a Guarantor
in default thereof.
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SET-OFF

The Bank is authorized (but not obligated), at any time and without notice, to apply any credit balance (whether or not
then due) in any account in the name of the Borrower, or to which the Borrower is beneficially entitled (in any
currency) at any branch or agency of the Bank in or towards satisfaction of the indebtedness of the Borrower due to
the Bank under the Credit Facilities and the other obligations of the Borrower under this Agreement. For that purpose,
the Bank is irrevocably authorized to use all or any part of any such credit balance to buy such other currencies as
may be necessary to effect such application.

NOTICES

Any notice or demand to be given by thé Bank shall be given in writing by way of a letter addressed to the Borrower. If
the letter is sent by email transmission or telecopier, it shall be deemed received on the date of transmission, provided
such transmission is sent prior to 5:00 p.m. on a Business Day, and otherwise on the next such Business Day. If the
letter is sent by ordinary mail to the address of the Borrower, it shall be deemed received on the date falling five (5)
Business Days following the date of the letter, unless the letter is hand-delivered to the Borrower, in which case the
letter shall be deemed to be received on the date of delivery. The Borrower must advise the Bank at once about any
changes in the Borrower’s address, email or telecopier number.

CONSENT OF DISCLOSURE

The Borrower hereby grants permission to any Person having information in such Person’s possession relating to any
Potential Prior-Ranking Claim, to release such information to the Bank (upon its written request), solely for the
purpose of assisting the Bank to evaluate the financial condition of the Borrower.

NON-MERGER A
The provisions of this Agreement shall not merge with any Security provided to the Bank, but shall continue in full
force for the benefit of the parties hereto.

JOINT AND SEVERAL
Where more than one Person is liable as Borrower or Guarantor for any obligation under this Agreement, then the
liability of each such Person for such obligation is joint and several with each other such Person.

COUNTERPART EXECUTION

This Agreement may be executed in any number of counterparts and by different parties in separate counterparts, each
of which when so executed shall be deemed to be an original and all of which taken together constitute one and the
same instcument. ‘

ELECTRONIC MAIL AND FAX TRANSMISSION

The Bank is entitled to rely on any agreement, document or instrument provided to the Bank by the Borrower or any
Guarantor by way of electronic mail or fax transmission as though it were an original document. The Bank is further
entitled to assume that any communication from the Borrower received by electronic mail or fax transmission is a
reliable communication from the Borrower.

ELECTRONIC IMAGING

The parties hereto agree that, at any time, the Bank may convert paper records of this Agreement and all other
documentation delivered to the Bank (each, a “Paper Record”™) into electronic images (each, an “Electronic Image”)
as part of the Bank’s normal business practices. The parties agree that each such Electronic Image shall be considered
as an authoritative copy of the Paper Record and shall be legally binding on the parties and admissible in any legal,
administrative or other proceeding as conclusive evidence of the contents of such document in the same manner as
the original Paper Record.

LANGUAGE :

The parties hereto have expressly requested that this Agreement and all related documents, including notices, be drawn
up in the English language. Les parties ont expressément demandé que la présente convention et tous les documents
y afférents, y compris les avis, soient rédigés en langue anglaise.

WHOLE AGREEMENT

This Agreement and any documents or instruments referred to in, or delivered pursuant to, or in connection with, this
Agreement constitute the whole and entire agreement between the Borrower and the Bank with respect to the Credit
Facilities.
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CONSULTANT

If the Bank réasonably believes that the financial condition of the Borrower has significantly deteriorated, or the
accounting or business procedures of the Borrower are materially flawed, or if the Bank or the Borrower disagrees
with regard to the compliance with any term or condition of this Agreement and such disagreement has remained
unresolved for a period of thirty (30) days, then in addition to, or in substitution for any inspection otherwise permitted
hereunder or pursuant to any other agreement between the parties hereto, at the request of the Bank the Borrower will
appoint a consultant from a list of major, nationally recognized accounting firms presented to the Borrower by the
Bank, at the Borrower’s expense and on such terms as are acceptable to the Bank. Such consultant will be given the
full and complete cooperation of the Borrower including, without limitation, unrestricted access to land and premises
of the Borrower and any documents and records of or related to the Borrower’s business. The Borrower acknowledges
and agrees that the appointment of the consultant will not constitute the consultant or the Bank to be managing the
business and affairs of the Borrower.

FURTHER ASSURANCES _

The Borrower and any Guarantor shall, from time to time, do, execute and deliver, or will cause to be done, executed

and delivered, all such further acts, documents (including certificates, declarations, affidavits, reports and opinions)
~and things as the Bank may reasonably request for the purpose of giving effect to this Agreement and any other Credit

Documents, perfecting, protecting and maintaining the Encumbrances created by the Security or establishing

compliance with the representations, warranties and conditions of this Agreement or any other Credit Documents.

CONFLICT

It is agreed that to the extent that any term, condition, representation, covenant or other provision contained in any
other Credit Documents is at any time inconsistent or conflicts with any term, condition, representation, covenant or
other provision contained in this Agreement, then unless otherwise provided herein, this Agreement shall govern,
other than as to amount.
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DEFINITIONS
For the purpose of this Agreement, the following terms and phrases shall have the following meanings:

“Acquisition Cost” means the price paid by the Borrower to acquire a Financed Vehicle, whether to the manufacturer,
dealer or other unrelated seller, including without duplication, the price paid for any value added options (such as
battery charger, sleeper, mobile crane, box liner, step side, skid plates and power winch), less any manufacturer
holdbacks, discounts, rebates, incentives, reductions, trade-in allowances, deposits and down payments of any kind,
and which, in respect of a RV, shall also include without duplication, GST/HST and freight charges, except in the case
of a Dealer Trade in which case GST/HST and freight charges shall be excluded.

“Advance” means each use of a Credit Facility and all such usages outstanding at any time are “Advances”.

“Advance Request” means a request for an Advance by the Borrower using the Service or other format agreed upon
by the Borrower and the Bank.

“Agricultural Equipment” means serialized farm equipment such as combines, harvesters, tractors, crop sprayers,
tillers and manure spreaders.

“Applicable Laws” means, with respect to any Person, property, transaction or event, all present or future applicable
laws, statutes, regulations, rules, policies, guidelines, rulings, interpretations, directives (whether or not having the
force of law), orders, codes, treaties, conventions, judgements, awards, determinations and decrees of any
governmental, quasi-governmental, regulatory, fiscal or monetary body or agency or court of competent jurisdiction
in any applicable jurisdiction. '

“Auto Finance Facility” means a New RV Facility and Used RV Facility.

“Agricultural Equipment” means serialized farm equipment such as combines, harvesters, tractors, crop sprayers,
tillers and manure spreaders.

“Boats and Marine Products” means a new or used watercraft, boat, or motor designed for recreational or
commercial use on water and a boat or watercraft trailer.

“Boxed Commercial Trailers” means office and construction trailers.

“Business Day” means a day, excluding Saturday, Sunday and any other day that shall be a legal holiday or a day on
which banking institutions are closed throughout Canada.

“Cash Taxes” means, for any fiscal period, any amounts paid in respect of income taxes.

“CF Rate Advance (Float)” means an Advance in Canadian currency bearing interest based on the CF Rate (Float)
in effect from time to time, as provided in this Agreement.

“CF Rate Advance US (Float)” means an Advance in US currency bearing interest at a variable rate based on the CF
Rate US (Float) in effect from time to time, as provided in this Agreement.

“CF Rate (Float)” means on any given date, the variable rate of interest expressed as a percentége per annum based
on RBC Automotive Finance cost of funds adjusted by the Bank and published weekly on the Service in respect of
the applicable Financed Vehicle.

“CF Rate US (Float)” means on any given date, the variable rate of interest expressed as a percentage per annum
based on RBC Automotive Finance cost of funds adjusted by the Bank and published weekly on the Service in respect
of the applicable New Floor Plan Vehicle.

“Commercial Highway Trailers” means highway transport trailers, tankers, flat beds, reefer trailers and other
specialized trailers. :
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“Contaminant” includes, without limitation, any pollutant, dangerous substance, liquid waste, industrial waste,
hazardous material, hazardous substance or contaminant including any of the foregoing as defined in any
Environmental and Health and Safety Law.

“Contingent Liabilities” means, with respect to any Person, (i) any obligation of such Person guaranteeing or
indemnifying, or in effect guaranteeing or indemnifying, any indebtedness or other monetary obligations (the
“primary obligations™) of any other Person (the “primary obligor”) in any manner, whether directly or indirectly,
(ii) any obligation of such Person to assure or hold harmless the obligee under such primary obligation against loss in
respect of such primary obligation, and (iii) any obligation of such Person to redeem or otherwise repurchase any of
its shares or other ownership interests (unless such obligation has been postponed by the owner of such shares or other
ownership interests or otherwise restricted in favour of the Bank).

“Corporate Distribution” means any payment to any shareholder, director or officer of the Borrower, or to any
associate or holder of debt of the Borrower (whether or not such debt is postponed or subordinated), or to any
shareholder, director or officer of any associate or holder of debt of the Borrower, including, without limitation,
bonuses, dividends, interest, salaries or repayment of debt or making of loans to any such Person, but excluding
salaries to officers or other employees in the ordinary course of business.

“Credit Documents” means this Agreement, the Security and any other document or agreement relating to the Credit
Facilities, the Security and/or this Agreement, as the same may be added to, amended, superseded or replaced from
- time to time. -

“Current Assets” means, at any time, those assets ordinarily realizable within one year from the date of determination
or within the normal operating cycle, where such cycle is longer than a year other than advances to related parties and
other than receivables owing by related parties unless such receivables are trade receivables arising in the ordinary
course of business.

“Current Liabilities” means, at any time, amounts payable within one year from the date of determination or within
the normal operating cycle, where such cycle is longer than a year (the operating cycle must correspond with that used
for current assets).

“Dealer Trade” means the acquisition by the Borrower of a New Financed Vehicle from another dealer.

“Debt Service Coverage” means, for any fiscal period, the ratio of EBITDA and Discretionary Management Fees /
Bonuses, less Corporate Distributions and Cash Taxes, to the total of Interest Expense and scheduled annual principal
payments in respect of Funded Debt; -

“Discretionary Management Fees / Bopuses” means payments to shareholders and affiliates that are not
contractually required, do not represent repayment of an advance or redemption / retraction of shares, and represent
discretionary income to the recipient.

“EBITDA” means, for any fiscal period, net income from continuing operations (excluding extraordinary gains or
losses) plus, to the extent deducted in determining net income, Interest Expense and income taxes accrued during, and
depreciation, depletion and amortization expenses deducted for, the period.

“Encumbrance” means any mortgage, debenture, pledge, hypothec, lien, charge, assignment by way of security,
consignment, lease, security or other security agreement, trust or arrangement having the effect of security for the
payment of any debt, liability or obligation (including Contingent Liabilities).

“Environmental Activity” means any activity, event or circumstance in respect of a Contaminant, including, without
limitation, its storage, use, holding, collection, purchase, accumulation, assessment, generation, manufacture,
construction, processing, treatment, stabilization, disposition, handling or transportation, or its Release into the natural
environment, including movement through or in the air, soil, surface water or groundwater.

“Environmental and Health and Safety Laws” means all Applicable Laws relating to the environment or
occupational health and safety, or any Environmental Activity.
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“Equity” means the total of share capital, (excluding the redeemable value of preferred shares that are not otherwise
postponed to the Bank) contributed surplus and retained earnings plus Postponed Debt less any future income tax
liability.

“Financed Vehicle” means a RV or a Used Equipment.

“Funded Debt” means, at any time for the fiscal period then ended, all obligations for borrowed money that bears
interest or to which interest is imputed plus, without duplication, all obligations for the deferred payment of the
purchase of property, all capital lease obligations and all indebtedness secured by purchase money security interests,
but excluding Postponed Debt.

“Guarantor” means any Person who has guaranteed the obligations of the Borrower under this Agreement.

“HD Trucks” means heavy-duty trucks that are designated as Class 7 or Class 8 and have a gross vehicle weight of
26,001 pounds or greater (but specifically excluding Class 9 trucks), including attachments such as cargo box, dump
box and other customized up-fit packages.

“Heavy Equipment” means bulldozers, excavators, graders, backhoes, loaders, cranes, cherry-pickers, street
sweepers, pile drivers, boom trucks, compactors, wood water processors and off-highway trucks, and other mobile
industrial equipment such as equipment used in drilling, forestry, landscaping, recycling, mining and civil
construction.

“Interest Expense” means, for any fiscal period, the aggregate cost of advances of credit outstanding during that
period including, without limitation, interest charges, capitalized interest, the interest component of capital leases, fees
payable in respect of letters of credit and letters of guarantee and discounts incurred and fees payable in respect of
bankers’ acceptances and excluding manufacturer or distributor interest credits.

“Interest Payment Date” means the 1st day of each calendar month or such other day as may be agreed to between
the Borrower and the Bank.

“Letter of Credit” or “LC” means a documentary credit issued by the Bank on behalf of the Borrower for the purpose
of paying suppliers of goods.

“Letter of Guarantee” or “LG” means a documentary credit issued by the Bank on behalf of the Borrower for the
purpose of providing security to a third party that the Borrower or a person designated by the Borrower will perform
a contractual obligation owed to such third party.

“Light Industrial Equipment” means lift trucks, fork lifts, utility vehicles and bobcats.
“Maturity Date” means the date on which a Credit Facility is due and payable in full.

“MD Trucks” means medium-duty trucks that are designated as Class 4 or Class 6 and have a gross vehicle weight
of 16,001 pounds or greater but not exceeding 26,000 pounds, including dump trucks, flat bed trucks, service trucks,
utility trucks and mechanic trucks.

“Motorcycle” means a two- or three-wheeled motor vehicle.
“New Financed Vehicle” means a New RV.

“New RV” means a RV from the current model year or immediately prior model year (based on a calendar year)
which: (i) is to be acquired by the Borrower from the manufacturer or from another dealer by way of a Dealer Trade;
(ii) has not been driven more than 300 kilometres; and (iii) has not previously been plated and/or registered to an
owner under Applicable Laws except to another dealer if acquired by way of a Dealer Trade.

“New RV Demonstrator” means a new RV from the current model year or the immediately prior model year (based
on a calendar year) which: (i) is to be acquired by the Borrower from the manufacturer or from another dealer by way
of a Dealer Trade; (ii) is to be used by the Borrower as a demonstrator/courtesy RV at its place of business; (iii) has
been driven not more than 24,000 kilometres per model year; and (iv) has not previously been plated and/or registered
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to an owner other than the Borrower under Applicable Laws except to another dealer if acquiréd by way of a Dealer
Trade.

“Permitted Encumbrances” means, in respect of the Borrower or any Guarantor:

a) Encumbrances arising by operation of law for amounts not yet due or delinquent, minor Encumbrances on real
property such as easements and rights of way that do not materially detract from the value of such property, and
security given to municipalities and similar public authorities when required by such authorities in connection
with the operations of the Borrower or any Guarantor in the ordinary course of business;

b) any Encumbrance consented to in writing by the Bank; and

¢) any Encumbrance granted in favour of the Bank.

“Person” includes an individual, a partnership, a joint venture, a trust, an unincorporated organization, a company, a
corporation, an association, a government or any department or agency thereof including Canada Revenue Agency,
and any other incorporated or unincorporated entity.

“Postponed Debt” means indebtedness that is fully postponed aﬂd subordinated, both as to principal and interest, on
terms satisfactory to the Bank, to the obligations owing to the Bank hereunder and that for purposes of this definition
also includes the postponement of all redemption rights in respect of any redeemable preferred shares.

“Potential Prior-Ranking Claims” means all amounts owing or required to be paid, where the failure to pay any
such amount could give rise to a claim pursuant to any law, statute, regulation or otherwise, which ranks or is capable
of ranking in priority to the Security or otherwise in priority to any claim by the Bank for repayment of any amounts
owing under this Agreement. '

“RBP Advance” means an Advance in Canadian currency bearing interest based on Royal Bank Prime as provided
for in this Agreement.

“RBC Automotive Finance” means the Automotive Finance Group of the Royal Bank of Canada.

“RBP” and “Royal Bank Prime” each means the annual rate of interest announced by the Bank from time to time as
being a reference rate then in effect for determining interest rates on commercial loans made in Canadian currency in
Canada.

“Recreational Power Products” means motorized products used for recreational purposes including, without
limitation, ATVs, side by sides and sleds.

“Release” includes discharge, spray, inject, moculate abandon, dep031t spill, leak, seep, pour, emit, empty, throw,
dump, place and exhaust, and when used as a noun has a similar meaning.

“RV” means a recreational vehicle or trailer of a make and model acceptable to the Bank which i is to be sold or held
for sale by the Borrower at its place of business.

“School Buses / Passenger Coaches” means a school bus or passenger coach of a make and model acceptable to the
Bank.

“Tangible Net Worth” means the total of Equity plus $1,330,000 (being additional value of the real property that,
for tax purposes, was booked as goodwill) less intangible assets, including but not limited to prepaid expenses and
deposits, deferred charges, leasehold improvements, deferred tax credits, goodwill {(excluding $1,330,000 being the
additional value of the real property that, for tax purposes, was booked as goodwill), unsecured advances to related
parties and accounts receivable from related parties arising outside the normal course of business.

“Total Liabilities” means all liabilities (including the value of any Contingent Liabilities), exclusive of deferred tax
liabilities and Postponed Debt.

“Used Equipment” means HD Trucks, RV Vehicles, Agricultural Equipment, School Buses / Passenger Coaches,'
MD Trucks, Light Industrial Equipment, Commercial Highway Trailers, Heavy Equipment, Boxed Commercial
Trailers, Motorcycle, Recreational Power Products, and Boats and Marine Products, of a make and model acceptable
to the Bank.
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“Used Financed Vehicle” means a Used RV.
“Used RV” means a RV of model years acceptable to the Bank and which does not otherwise qualify as a New RV.

“Used RV Demonstrator” means a used RV of model years acceptable to the Bank (based on a calendar year) which:
(i) is to be used by the Borrower as a demonstrator/courtesy vehicle at its place of business; (ii) has been driven not
more than 24,000 kilometres per model year; and (iii) which does not otherwise qualify as a New RV, New RV
Demonstrator or Used RV.

“Wholesale Value” means, with respect to a Used Financed Vehicle, (i) the “clean” designation value of such vehicle
as determined by the current Canadian Black Book, or (ii) where the said vehicle is not included in the Canadian Black
Book, the wholesale value determined by the Bank may, in its discretion, based on NADA, Price Digests, Kelly Blue
Book, Auto Trader or other market data or market sources, together with any applicable regional adjustments.
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CALCULATION AND PAYMENT OF INTEREST AND FEES

LIMIT ON INTEREST
The Borrower shall not be obligated to pay any interest, fees or costs under or in connection with this Agreement in
excess of what is permitted by Applicable Law.

OVERDUE PAYMENTS

Any amount that is not paid when due hereunder shall, unless interest is otherwise payable in respect thereof in
accordance with the terms of this Agreement or the instrument or contract governing same, bear interest until paid at
the rate of RBP plus 5% per annum. Such interest on overdue amounts shall be computed daily, compounded monthly
and shall be payable both before and after any or all of default, maturity date, demand and judgement.

EQUIVALENT YEARLY RATES

The annual rates of interest or fees to which the rates calculated in accordance with this Agreement are equivalent, are
the rates so calculated multiplied by the actual number of days in the calendar year in which such calculation is made
and divided by 365.

The Borrower confirms that it fully understands and is able to calculate the rate of interest applicable to- the Credit
Facility(ies) based on the methodology for calculating per annum rates provided for in this Agreement. The Borrower
hereby irrevocably agrees not to plead or assert, whether by way of defence or otherwise, in any proceeding relating
to this Agreement, that the interest payable under this Agreement and the calculation thereof has not been adequately
disclosed to the Borrower, whether pursuant to section 4 of the Interest Act (Canada) or any other applicable law or
legal principle.

TIME AND PLACE OF PAYMENT

Amounts payable by the Borrower hereunder shall be paid at such place as the Bank may advise from time to time in
the applicable currency. Amounts due on a day other than a Business Day shall be deemed to be due on the Business
Day next following such day. Interest and fees payable under this Agreement are payable both before and after any
or all of default, maturity date, demand and judgement.

RBP ADVANCES

The Borrower shall pay interest on each RBP Advance, monthly in arrears, on the 26® day of each month or such
other day as may be agreed to between the Borrower and the Bank. Such interest will be calculated monthly and will
accrue daily on the basis of the actual number of days elapsed and a year 0f 365 days and shall be paid in the currency
of the applicable Advance.

CF RATE ADVANCE (FLOAT)

The Borrower shall pay interest on each CF Rate Advance (F loat), monthly in arrears, on each Interest Payment Date.
Such interest will be calculated and will accrue daily on the basis of the actual number of days elapsed and a year of
365 days and shall be paid in the currency of the applicable Advance.

LETTER OF CREDIT FEES
The Borrower shall pay a LC fee on the date of issuance of any LC calculated on the face amount of the LC issued,
based upon the number of days in the term and a year of 365 days.

LETTER OF GUARANTEE FEES

The Borrower shall pay LG fees in advance on a quarterly basis calculated on the face amount of the LG issued and

based on the number of days in the upcoming quarter or remaining term thereof and a year of 365 days. LG fees are
~non-refundable.

FRT LOANS

The Borrower shall pay interest on each Advance in arrears at the applicable rate on such date as agreed upon between
the Bank and the Borrower. Such interest will be calculated monthly and will accrue daily on the basis of the actual
number of days elapsed and a year of 365 days.
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LOCATIONS AND JURISDICTIONS

BORROWER:
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BORROWER:
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ADDITIONAL ADVANCE CONDITIONS
LCs or LGs:
Advances made by way of LCs or LGs will be subject to the following terms and conditions:
a) each LC and LG shall ‘expire on a Business Day and shail have a term of not more than 365 days;
b) atleast2 'Busine;,ss Days prior to the issue of an LC or LG, the Borrower shall execute a duly authorized application
with respect to such LC or LG and each L.C and LG shall be governed by the terms and conditions of the relevant

application for such contract;

¢) an LC or LG may not be revoked prior to its expiry date unless the consent of the beneficiary of the LC or LG
has been obtained; .

d) any LC or LG issued under a term facility must have an expiry date on or before the Maturity Date of the term
facility, unless otherwise agreed by the Bank; and

e) ifthere is any inconsistency at any time between the terms of this Agreement and the terms of the application for
LC or LG, the terms of the application for LC or LG shall govern.

FRT Loans:
FRT Loans will be subject to the following terms and conditions:
a) each FRT Loan shall have a minimum term of one year

b) the Borrower shall select an amount eligible for prepayment of 10% or 0% for each new FRT Loan prior to
the advance thereof; and '

¢) each FRT Loan shall have a term as outlined in the applicable repayment section of each corresponding
Credit Facility, provided that the maturity date of any FRT Loan issued under any term facility shall not
extend beyond the Maturity Date of the term facility.
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Schedule F -

COMPLIANCE CERTIFICATE

1, : , representing Vernon Recreational Products (VRP) Sales and Service

Ltd. hereby certify as of [insert last day of month]:

1. 1 am familiar with and have examined the provisions of the Agreement dated February 9, 2021 and any
amendments thereto, between Vernon Recreational Products (VRP) Sales and Service Ltd., as Borrower, and
Royal Bank of Canada, as the Bank, and have made reasonable investigations of corporate records and inquiries
of other officers and senior personnel of the Borrower and any Guarantor. Terms defined in the Agreement have
the same meanings where used in this certificate.

2. The representations and warranties contained in the Agreement are true and correct.

3. No event or circumstance has occurred which constitutes or which, with the giving of notice, lapse of time, or
both, would constitute an Event of Default and there is no reason to believe that during the next month, any such
event or circumstance will occur.

4. Theratio of Current Assets to Current Liabilities of the Borrower is :1, beiﬁg not less than the required ratio
of (i) 1.16:1 for months ending on or before July 31, 2021; or (ii) 1.2:1, for months ending on or after August 31,
2021. '

5. The ratio of Total Liabilities to Tangible Net Worth of the Borrower is :1, being not more than the permitted
ratio of 4.5:1.

6. The Debt Service Coverage ratio of the Borrower is :1, being not less than the required ratio of 1.5:1.

7. The detailed calculations of the foregoing ratios and covenants is set forth in the addendum annexed hereto and
are true and correct in all respects.

Dated this day of , 20

Per:

Name:

Title:

Per:

" Name:

Title:
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Schedule G

NON-REVOLVING TERM FACILITY ADVANCE REQUEST

Upon and subject to the approval of the Bank, this Non-Revolving Term Facility Advance Request is supplemental to
the agreement dated February 9, 2021 and any amendments thereto, between Vernon Recreational Products (VRP)
Sales and Service Ltd., as Borrower, and Royal Bank of Canada, as the Bank (the “Agreement”). Capitalized terms
shall have the meanings ascribed thereto in the Agreement.

Vemon Recreational Products (VRP) Sales and Service Ltd. hereby requests the following Advance be made to it by
the Bank under Term Facility Segment :

Date of Advance
Amount of Advance: $
Selected Amortization (in months):
Advance repayable in full on: March 1, 2026
Payment Amount: $
Selected Payment Frequency: Monthly
% (if FRT Loan)
Selected Interest Rate (per annum): or
RBC + % (if RBP Advance)
, Blended (if FRT Loan)
Selected Payment Type: or
’ Principal Plus Interest (if RBP Advance)
Selected Payment Date:
First Payment Due Date: 30 days from drawdown
Dated this day of , 20

Vernon Recreational Products (VRP) Sales and Service Ltd.

Per:

Name:
Title:

Per:

Name:
Title:

I/We have the authority to bind the Borrower




This is Exhibit “B” referred to in Affidavit #1
of Mark Kemp-Gee made before me
on July 2, 2024

Yl
A/eo

ssionér for taking Affidavits
ritish Columbia
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Royal Bank of Canada
RBC Automotive Finance

6% Floor, 1055 West Georgia St.
\ : Vancouver, BC V6E 385

RBCAH

April 26, 2021

Private and Confidential

Vernon Recreational Products (VRP) Sales and Service Ltd.
657 Cooper Place
Kamioops, BC V2B 8R8

Re: First Amending Agreement

Credit Facilities established by Royal Bank of Canada in favour of Vernon Recreational Products (VRP) Sales
and Service Ltd.

Pursuant to an amended and restated credit agreement issued by Royal Bank of Canada (the “Bank”) to Vernon
Recreational Products (VRP) Sales and Service Litd,, (the “Borrower™) on February 9, 2021, and accepted by the

Borrower on March 9, 2021 (the “Credit Agreement”), the Bank established certain credit facilities in favour of the
Borrower on the terms and conditions set out therein.

The Borrower and the Bank wish to further amend the Credit Agreement in the manner set forth herein.
INTERPRETATION

All words and expressions defined in the Credit Agreement have the same meaning when used herein. Reference to
the Credit Agreement includes amendments thereto from time to time, including the amendments made by this
amending agreement. All references herein to sections of or schedules to an agreement other than this amending
agreement are to sections of and the schedules to the Credit Agreement, unless otherwise expressly stated. Clause
headings are for reference only.

EFFECTIVE DATE

The provisions of the Credit Agreement are amended as set out in the amending agreement as from the date of this
letter set out above.

AMENDMENTS

1. The section of the Credit Agreement entitled “CREDIT FACILITIES” is amended by deleting the table set
out in the section in its entirety and substituting the following therefor:

@ Registered Trademark of Royal Bank of Canada
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The following Credit Facilities are available in favour of the Borrower in the amounts set out below and at the interest

rates set out below:

Form of Credit Facility

Amoun
nt

Interest Rate (per annum)

New RV Facility (Northwood)

* Up to $4,000,000.00

CF Rate (Float) + 0.80%

New RV Facility (Northwood)

* US Dollar equivalent of up

to
$4,000,000.00.00

CF Rate US (Float)+ 0.80%

‘New RV Facility (Forest River)

* Up to $4,000,000.00

CF Rate (Float) + 0.80%

New RV Facility (Forest River)

* US Dollar equivalent of up

o
$4,000,000.00

CF Rate US (Floay)+ 0.80%

New RV Facility (Thor)

* Up to $4,000,000.00

CF Rate (Float) + 0.80%

New RV Facility (Thor)

* US Dollar equivalent of up

to
$4,000,000,00

CF Rate US (Float)+ 0.80%

New RV Facility (Bigfoot)

* Up to $4,000,000.00

CF Rate (Float) + 0.80%

New RV Facility (Westland)

* Up to $4,000,000.00

CF Rate (Float) + 0.80%

New RV Freight Facility (Trail-X)

* Up to $400,000.00

CF Rate (Float) + 1.80%

New RV Freight Facility (Cole

* Up to $400,000.00

CF Rate (Float) + 1.80%

International)

Used RV Facility Up to $500,000.00 CF Rate (Float) + 0.85%
Operating Facility Up to $300,000.00 As set out below

Term Facility Segment 1 (fully drawn) | $531,000.00 ‘ RBP +0.75%

Term Facility Segment 2 (fully drawn) $1,250,000.00 2.25%

Term Facility Segment 3 (fully drawn) | $1,250,000.00 3.12%

Term Facility Segment 4 (full drawn) -| $400,000.00 RBP +0.75%

Other - Credit Card

Up to $65,000.00, available
in Canadian currency and
US currency

To be set out in a separate

Agreement between the Borrower

and the Bank

* Notwithstanding the Credit Facility amounts described above, the total amount of Advances outstanding under each
of the New RV Facility (Northwood), New RV Facility (Forest River), New RV Facility (Bigfoot), New RV Facility
(Westland), New RV Facility (Thor), New RV Freight Facility (Trail-X) and New RV Freight Facility (Cole

International) on a combined basis shall not at any time exceed $4,000,000.00.

2. The following sections are added to the Credit Agreement:

NEW RV FREIGHT FACILITY (TRAIL-X)
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Each of the Credit Facilities referred to above as "New RV Freight Facility (Trail-X)” consist of a revolving demand
facility that may be borrowed by way of CF Rate Advances (Float) at the interest rate set out above opposite such
Credit Facility.

AVAILABILITY

Subject to the terms hereof, the Borrower of a New RV Freight Facility (Trail-X) may, by making Advance Requests,
borrow, repay and re-borrow up to the amount of such Credit Facility provided that (i} such Credit Facility is made
available at the sole discretion of the Bank and the Bank may cancel or restrict the availability of any unutilized portion
at any time and from time to time without notice, and (ii) an Event of Default shall not have occurred and be continuing
at the time of any Advance,

Advances under a New RV Freight Facility (Trail-X) shall be made available subject to the following:

a) each Advance shall only be made to finance the payment of the freight charges associated with the Borrower’s
" - purchase of a new RV; and
b) the amount of any Advance made {o finance the payment of the freight charges shall not exceed the price paid
by the Borrower to the freight company including, without duplication, as goods and services, retail sales,
harmonized sales and like taxes, less any discounts, rebates or reductions of any kind received by the borrower.

REPAYMENT .
Notwithstanding compliance with the covenants and all other terms and conditions of this Agreement, Advances under
a New RV Freight Facility (Trail-X) are repayable on demand.

Without otherwise limiting the Bank's right to make demand hereunder, the Borrower of a New RV Freight Facility
(Trail-X) shall repay Advances made under such Credit Facility as follows: '

a) the principal amount outstanding in respect of each Advance shall be repaid in full by the Borrower immediately
upon the earlier of: (i) five (5) Business Days from the date of delivery of the related RV to a third party
purchaser; and (ii) the date of the Borrower's receipt of proceeds of any recoveries under insurance policies in
respect of the related RV; and

b) with respect to any Advance, if the related RV has not been sold, the borrower shall repay in full the advance at
the next curtailment cycle following 180 days from advance date.

NEW RV FREIGHT FACILITY (COLE INTERNATIONAL)

Each of the Credit Facilities referred to above as "New RV Freight Facility (Cole International)” consist of a revolving
demand facility that may be borrowed by way of CF Rate Advances (Float) at the interest rate set out above opposite
such Credit Facility.

AVAILABILITY

Subject to the terms hereof, the Borrower of a New RV Freight Facility (Cole International) may, by making Advance
Requests, borrow, repay and re-borrow up to the amount of such Credit Facility provided that (i) such Credit Facility
is made available at the sole discretion of the Bank and the Bank may cancel or restrict the availability of any unutilized
portion at any time and from time to time without notice, and (ji) an Event of Default shall not have occurred and be
continuing at the time of any Advance.

Advances under a New RV Freight Facility (Cole International) shall be made available subject to the following:

¢) each Advance shall only be made to finance the payment of the freight charges associated with the Borrower’s
purchase of 2 new RV; and

d) the amount of any Advance made to finance the payment of the freight charges shall not exceed the price pald
by the Borrower to the freight company including, without duplication, as goods and services, retail sales,
harmonized sales and like taxes, less any discounts, rebates or reductions of any kind received by the borrower.
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REPAYMENT
Notwithstanding compliance with the covenants and all other terms and conditions of this Agreement, Advances under
a New RV Freight Facility (Cole International) are repayable on demand.

Without otherwise limiting the Bank's right to make demand hereunder, the Borrower of a New RV Freight Facility
(Cole International) shall repay Advances made under such Credit Facility as follows:

c) the principal amount outstanding in respect of each Advance shall be repaid in full by the Borrower immediately
upon the earlier of: (i) five (5) Business Days from the date of delivery of the related RV to a third party
purchaser; and (ii) the date of the Borrower's receipt of proceeds of any recoveries under insurance policies in
respect of the related RV; and

d) with respect to any Advance, if the related RV has not been sold, the borrower shall repay in full the advance at
the next curtailment cycle following 180 days from advance date,

3. The section of the Credit Agreement entitled “REPAYMENT. OF TERM FACILITY SEGMENT 4” is
amended by delcting the table set out in the section in its entirety and substituting the following therefor:

REPAYMENT OF TERM FACILITY SEGMENT 4

Payment Amount: $6,666.67 plus intcrest Payment Frequency: Monthly
Payment Type: Principal Plus Interest First payment date: 30 days from drawdown
Repayable in full on: March 15, 2023 Original  Amortization | 60 months

(months):

REPRESENTATIONS AND WARRANTIES
The borrower represents and warrants to the Bank that the representations and warranties made by the Borrower in
the Credit Agreement are true and correct on and as of the date hereof, with the same effect as if those representations
and warranties had been made on and as of the date hereof.
The Borrower further represents and warrants to the Bank as follows:

1. it has full power and authority to enter into, give and perform this amending agreement;

2. the entering into and performance by it of this amending agreement has been duly authorized by all necessary

action and wilf not violate or conflict with its constating documents or any amendments thereto or any

provision of any agreement, indenture or arrangement to which it is a party or is bound;

3. this amending agreement is, and each of the Credit Documents continue to be, a valid and legal binding
obligation enforceable against the Borrower in accordance with its terms, and

4. no Event of Default has occurred and is continuing.
MlSCEl;LANEOUS
With the exéeption of the foregoing amendments, the Credit Agreement continues in full force and effect unamended.
This amending agreement may be executed by the parties hereto in separate counterparts, each of which when so
executed and delivered (including by facsimile transmission or as a pdf attachment to an e-mail) shall constitute an

original, but all such counterparts when taken together shall constitute one and the same instrument.

Please indicate your acceptance of this amending agreement by signing and returning the enclosed duplicate copy of
this letter.
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Yours truly,

ROYAL BANK OF CANADA

By: % 7/( .
Jopathan i

ior CoMmercial Account Manager
RBC Automotive Finance

Accepted as of the 2 Sday of_A pri l , 2021
Vernon Recreatio es and Service L.
By: - =

Narme: Muwray Sulli ..
Tide;

By:

Name: Dougjsf Thibault
Title: DWL}‘L

IYWE HAVE AUTHORITY TO BIND THE BORROWER

CONSENT(s)

The undersigned hereby acknowledges and consents 10 the amendment to the Credit Agreemeat pursuant to this
amending agreement and confirms that all Security (as defived In the Credit Agreement) and other documents

contemplated by the Credit Agreement 10 which it is a panty, continue in full force and effect, notwithstanding such
amendment 10 the Credit Agreement.

Accepted as of the dDday of EQN \__,2021
WITNESSED
in the presence of:

ot o o SN A M ot S St e et

Sol\es NM% o

Occupation _ |sigostores continued o pext page)

o e, it o




'.Accepledasofme%dayof h%ﬁ& ,2 l "

MURRAY B. SULLIVAN

Occupation :

dlg.Q;NL AN p\ﬁcmm\

Name |\

oo Mddslos RNoe
.AQD\C\QS':(QA\N\ X
SC“\Q% N(}A\Qu{)q_( -

Occupation

Tt N N S et Ml N St

WTFNESSED '
in the presence of:

5
Accepted as of the % day,of ‘\%h \ 2021
WITNESSED
in the presence o% y
. o e ) 1)’L—_——_
MICHAEL{GOODWIN

T N uQ_\\H\ Q‘\né«\o\\r\
C\«\o\o \w\m&\ﬁm Q\w

loeanm &0,
So\es, \Rm\u&sﬂ" .
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This is Exhibit “C” referred to in Affidavit #1
of Mark Kemp-Gee made before me
on July 2, 2024

A Co 1/1};/er/f(/)r taking Affidavits
sh Columbia
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Royal Bank of Canada
RBC Automotive Finance
4 6 Floor, 1055 West Georgia St.
' Vancouver, BC V6E 385
RBCJ

May 12, 2021

Private and Confidential

Vernion Recreational Products (VRP) Sales and Service Ltd.
657 Cooper Place
Kamloops, BC V2B 8R8

Re: Second Amending Agreement

Credit Facilities established by Royal Bank of Canada in favour of Vernon Recreational Products (VRP) Sales
and Service Ltd.

Pursuant to an amended and restated credit agreement issued by Royal Bank of Canada (the “Bank”) to Vemon
Recreational Products (VRP) Sales and Service Ltd., (the “Borrower”) on February 9, 2021, and accepted by the
Borrower on March 9, 2021 (the “Credit Agreement”), the Bank established certain credit facilities in favour of the
Borrower on the terms and conditions set out therein.

The Borrower and the Bank amended the Credit Agreement by amending agreement dated April 26, 2021, issued by
the Bank and accepted by the Borrower.

The Borrower and the Bank wish to further amend the Credit Agreement in the manner set forth herein.
INTERPRETATION

All words and expressions defined in the Credit Agreement have the same meaning when used herein. Reference to
the Credit Agreement includes amendments thereto from time to time, including the amendments made by this
amending agreement. All references herein to sections of or schedules to an agreement other than this amending
agreement are to sections of and the schedules to the Credit Agreement, unless otherwise expressly stated. Clause
headings are for reference only.

EFFECTIVE DATE

The provisions of the Credit Agreement are amended as set out in the amending agreement as from the date of this
. letter set out above, .

AMENDMENTS

1. The section of the Credit Agreement entitled “CREDIT FACILITIES” is amended by deleting the table set
out in the section in its entirety and substituting the following therefor:

® Registered Trademark of Royal Bank of Canada
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CREDIT FACILITIES

The following Credit Facilities are available in favour of the Borrower in the amounts set out below and at the interest
rates set out below:

Interest Rate (per annum)

Form of Credit Facility Amoun
t
New RV Facility (Northwood) * Up to $4,000,000.00 CF Rate (Float) + 0.30%
New RV Facility (Northwood) * US Dollar equivalent of up to | CF Rate US (Float)+ 0.80%
$4,000,000.00.00
New RV Facility (Forest * Up to $4,000,000.00 CF Rate (Float) + 0.80%
River/Coachmen/Sandpiper) . '
New RV Facility (Forest * US Dollar equivalent of up to | CF Rate US (Float)+ 0.80%
River/Coachmen/Sandpiper) $4,000,000.00
New RV Facility (Thor) * Up to $4,000,000.00 CF Rate (Float) + 0.80%
New RV Facility (Thor) * US Dollar equivalent of up to | CF Rate US (Float)+ 0.80%
$4,000,000.00 '
New RV Facility (SylvanSport) CF Rate (Fioat) + 0.80%

* Up to $4,000,000.00

New RV Fucility (SylvanSport)

* US Dollar equivalent of up to
$4,000,000.00

‘CF Rate US (Float)+ 0.80%

New RV Facility (Bigfoot)

* Up to $4,000,000.00

CF Rate (Float) + 0.80%

New RV Facility (Westland)

* Up to $4,000,000.00

CF Rate (Float) + 0.80%

New RV Freight Facility (Trail-X)

* Up to $400,000.00

CF Rate (Float) + 1.80%

New RV Freight Facility (Cole
International)

* Up to $400,000.00

CF Rate (Float) + 1.80%

New RV Freight Facility (Team RV
Express)

* Up to $400,000.00

CF Rate (Float) + 1.80%

Used RV Facility Up to $500,000.00 CF Rate (Float) + 0.85%
Operating Facility Up to $300,000.00 As set out below

Term Facility Segment 1 (fully drawn) | $528,050.00 RBP +0.75%

Term Facility Segment 2 (fully drawn) | $1,244,198.94 2.25%

Term Facility Segment 3 (fully drawn) | $1,244,609.26 3.12%

Term Facility Segment 4 (full drawn) | $393,333.33 RBP +0.75%

Other - Credit Card

Up to $65,000.00, available
in Canadian currency and US
currency

To be set out in & separate

Agreement between the Borrower

and the Bank
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* Notwithstanding the Credit Facility amounts described above, the total amount of Advances outstanding under each
of the New RV Facility (Northwood), New RV Facility (Forest River), New RV Facility (SylvanSport), New RV
-Facility (Bigfoot), New RV Facility (Westland), New RV Facility (Thor), New RV Freight Facility (Trail-X), New
RV Freight Facility (Cole International), and New RV Freight Facility (Team RV Express) on a combined basis shall
not at any time exceed $4,000,000.00.

2. The following sections are added to the Credit Agreement:

NEW RV FACILITY (SYLVAN SPORT) , ‘

Each of the Credit Facilities referred to above as "New RV Facility (SylvanSport)" consist of a revolving demand
facility that may be borrowed by way of CF Rate Advances (Float) or CF rate US Advances (Float) at the interest rate
set out above opposite such Credit Facility.

AVAILABILITY ,

Subject to the terms hereof, the Borrower of a New RV Facility (SylvanSport) may, by making Advance Requests,
borrow, repay and re-borrow up to the amount of such Credit Facility provided that (i) such Credit Facility is made
available at the sole discretion of the Bank and the Bank may cancel or restrict the availability of any unutilized portion
at any time and from time to time without notice, and (ii) an Event of Default shall not have occurred and be continuing
at the time of any Advance.

Advances under a New RV Facility (SylvanSport) shall be made available subject to the following:

a) each Advance shall only be made to finance the purchase of a New RV or a New RV Demonstrator manufactured
by SylvanSport;

b) the amount of any Advance made to finance the purchase of a New RV or a New RV Demonstrator shall not
exceed 100% of the Acquisition Cost of such New RV or New RV Demonstrator, including application of the US
exchange rate, if applicable; '

c) the total amount outstanding in respect of Advances made to finance the purchase of New RVs that have not been
repaid 365 days after the date of the initial Advance thereof shall not at any time exceed 10% of the total amount
authorized under a Credit Facility;

d) the total amount outstanding in respect of Advances made to finance the purchase of New RV Demonstrators
shall not at any time exceed 10% of the total amount authorized under a Credit Facility;

e) the amount outstanding in respect of any Advance made fo finance the purchase of a New RV or a New RV
Demonstrator shall not at any time be less than $5,000 unless such Advance is otherwise being reduced by
scheduled monthly repayments or otherwise repaid in full in accordance with the repayment provisions of the
Credit Facility; and

f) no further Advances shall be made in respect of 2 New RV or a New RV Demonstrator following the repayment
in full of any prior Advance made in respect of such vehicle.

REPAYMENT
Notwithstanding compliance with the covenants and all other terms and conditions of this Agreement, Advances under
a New RV Facility (SylvanSport) are repayable on demand.

Without otherwise limiting the Bank's right to make demand hereunder, the Borrower of a New RV Facility
(SylvanSport) shall repay Advances made under such Credit Facility as follows:

a) the principal amount outstanding in respect of each Advance shall be repaid in full by the Borrower immediately
upon the earlier of: (i) five (5) Business Days from the date of delivery of the related RV to a third party purchaser;
and (ii) the date of the Borrower’s receipt of proceeds of any recoveries under insurance policies in respect of the
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related RV,

b) if the principal amount outstanding in respect of any Advance related to a New RV has not been repaid in full on
the date that is 365 days after the date that such Advance was made, then the Borrower shall repay on the next
following Interest Payment Date and on each successive Interest Payment Date thereafier the amount equal to 10%
of the original Advance, including GST/HST, with the balance of such Advance to be repaid in full on the date
that is 635 days after the date of such Advance;

¢) ifatany time the aggregate principal amount outstanding in respect of all Advances related to New RV's are greater
than 365 days old exceeds 10% of the total amount authorized under such Credit Facility, then the Borrower shall
immediately repay the amount of such excess; and

d) with respect to any Advance related to a New RV Demonstrator, including an Advance relating to a New RV that
has been converted into a New RV Demonstrator, the Borrower shall repay on the next following Interest Payment
Date and on each successive Interest Payment Date thereafter the amount equal to 10% of the original Advance,
including GST/HST, with the balance of such Advance to be repaid in full on the date that is 180 days after the
date of such Advance or conversion, as applicable.

NEW RV FREIGHT FACILITY (TEAM RV EXPRESS)

Each of the Credit Facilities referred to above as "New RV Freight Facility (Team RV Express)” consist of a revolving
demand facility that may be borrowed by way of CF Rate Advances (Float) at the interest rate set out above opposite
such Credit Facility.

AVAILABILITY

Subject to the terms hereof, the Borrower of a New RV Freight Facility (Team RV Express) may, by making Advance

Requests, borrow, repay and re-borrow up to the amount of such Credit Facility provided that (i) such Credit Facility

is made available at the sole discretion of the Bank and the Bank may cancel or restrict the availability of any unutilized
portion at any time and from time to time without notice, and (ii) an Eventof Default shall not have occurred and be

continuing at the time of any Advance.

Advances under a New RV Freight Facility (Team RV Express) shall be made available subject to the following:

a) each Advance shall only be made to finance the payment of the freight charges associated with the Borrower’s
purchase of a new RV, and

b) the amount of any Advance made to finance the payment of the freight charges shall not exceed the price paid by
the Borrower to the freight company including, without duplication, as goods and services, retail sales,
harmonized sales and like taxes, less any discounts, rebates or reductions of any kind received by the borrower. -

REPAYMENT
Notwithstanding compliance with the covenants and all other terms and conditions of this Agreement, Advances under
a New RV Freight Facility (Team RV Express) are repayable on demand.

Without otherwise limiting the Bank's right to make demand hereunder, the Borrower of a New RV Freight Facility
{Team RV Express) shall repay Advances made under such Credit Facility as follows:

¢) the principal amount outstanding in respect of each Advance shall be repaid in full by the Borrower immediately
upon the earlier of: (i) five (5) Business Days from the date of delivery of the related RV to a third party purchaser;
and (ii) the date of the Borrower’s receipt of proceeds of any recoveries under insurance policies in respect of the
related RV; and

d) with respect to any Advance, if the related RV has not been sold, the borrower shall repay in full the advance at
the next curtailment cycle following 180 days from advance date.



REPRESENTATIONS AND WARRANTIES

The borower represents and warrants to the Bank that the representations and warranties made by the Borrower if

the Credit Agreement are true and correct on and as of the date hereof, with the same effect as if those representations
and warranties bad been made on and as of the date hereof.

The Borrower further represeats and warrants 10 the Bank as follows:

1

ithas full power and authority to enter into, give and perform this amending sgreement;
2.

the entering into and performance by it of this amending agreement has been duly authorized by all necessary
action and will not violate or conflict with its constating dotuments ¢r any amendments thereto or any
provision of any agreement, indenture or arrangement to which it is a party or is bound; .
this amending agreement is, and each of the Credit Documents continue to be, a valid and legal binding
obligation enforceable against the Borrower in accordante with its terms, and

4. o Event of Default has occurred and is continuing,

3.

MISCELLANEOUS

With the exception of the foregoing amendments, the Credit Agreement continues in full force and effect unamended.

This amending agreement may be executed by the parties hereto in separate counterparts, each of which when so
executed and delivered (including by facsimile wansmission or as a pdf anachment to an e-mail) shall constitute an
original, but all such counterparts when taken together shall constitute one and the same instrument.

Piease indicate your acceptance of this amending agreement by signing and retuming the enclosed duplicats copy of
this letter,

Yours ruly,

ROYAL BANK OF CANADA

o

/

By:
Sl
Title:Direc!
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. amendment to the Credit Agnemenr.

-

VWE HAVE AUTHORITY TO BIND THE BORROWER (signatares continued on next page| -,

CONSENT(s)

‘The undersigned hereby acknowledges and consents to the amendment to the Credit Agreement pursuant to this )

amending agreement and confirms that all Security (as defined in the Credit Agreement) and other documents - -
contemplated by the Credit Agrecment to which it is & pary, continue In full force and effect, notwnhmndmg sch -

Accepted as of the 1% dsy of ﬂﬂ:[ . 2021

P!
)
)
)
) . :
Name —— ;
(o2 - 28r6 Al - SR -
Address, pvons EC 3 ' :
. RV ater Sfé—?/ﬂ/.f// )
.Omxpanon ) . o
'Aooe'pwdasofthef_édayof_‘__ﬂ_”z___.‘zozx ‘ i . a. o .
. . . . ; ) . v, . ’ - R t
.- inthpfesence ofe, /. ‘ ; P A
| ; AM-ICHA.ELGOODW[N — ‘: ‘§
Wlmi QWJGA"'JAT’ ) . " oo ‘.“._:'}_ .
N Nm°6g7 Copén- A. K B g - l: N
v A fmmPS B ) :
' /g:/smess f-e/S‘o"v 3 .
. Omupmon' ) B .‘




Accepred as oflhe/__g_ day of UA] 200
WITNESSED

|signatores continued on dext page}

in the presen ;
) )
Wi ¢ )
ame
&£S1_Copn L. )
Address
_Mameapps BC )
‘BUF(A(’SS‘ /«)2!' S g

MURRAYB-SULLIVAN
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This is Exhibit “D” referred to in Affidavit #1
of Mark Kemp-Gee made before me
on July 2, 2024
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Royal Bank of Canada
RBC Automotive Finance
\ ﬂ 6" Floor, 1055 West Georgia St.

Vancouver, BC V6E 355
RBC2

July 25, 2022

Private and Confidential

Vernon Recreational Products (VRP) Sales and Service Ltd.
657 Cooper Place
Kamloops, BC V2B 8R&

Re: Third Amending Agreement

Credit Facilities established by Royal Bank of Canada in favour of Vernon Recreational Products (VRF) Sales
and Service Ltd. ‘

Pursuant to an amended and restated credit agreement issued by Royal Bank of Canada (the “Bank™) to Vernon
Recreational Products (VRP) Sales and Service Ltd., (the “Borrower”) on February 9, 2021, and accepted by the
Borrower on March 9, 2021 (the “Credit Agreement™), the Bank established certain credit facilities in favour of the
Borrower on the terms and conditions set out therein.

. The Borrower and the Bank amended the Credit Agreement by amending agreements dated April 26, 2021 and May
12, 2021, issued by the Bank and accepted by the Borrower.

The Borrower and the Bank wish to further amend the Credit Agreement in the manner set forth herein.
INTERPRETATION

All words and expressions defined in the Credit Agreement have the same meaning when used herein. Reference to
the Credit Agreement includes amendments thereto from time to time, including the amendments made by this
amending agreement. All references herein to sections of or schedules to an agreement other than this amending
agreement are to sections of and the schedules to the Credit Agreement, unless otherwise expressly. stated. Clause
headings are for reference only. ’

EFFECTIVE DATE

The pravisions of the Credit Agreement are amended as set out in the amending agreement as from the date of this
letter set out above.

AMENDMENTS

1. The section of the Credit Agreement entitled “CREDIT FACILITIES” is amended by deleting the table set
out in the section in its entirety and substituting the following therefor:

® Registered Trademark of Royal Bank of Canada
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CREDIT FACILITIES

The following Credit Facilities are available in favour of the Borrower in the amounts set out below and at the interest
rates set out below: '

Form of Credit Facility

Amount

Interest Rate (per annum)

J New RYV Facility (Northwood)

* Up to $4,000,000.00

CF Rate (Float) + 0.80%

New RV Facility (Northwood)

* US Dollar equivalent of up to
$4,000,000.00.00

CF Rate US (Float)+ 0.80%

New RV Facility (Forest
River/Coachmen/Sandpiper)

* Up to $4,000,000.00

CF Rate (Float) + 0.80%

New RV Facility (Forest
River/Coachmen/Sandpiper)

* US Dollar equivalent of up to
$4,000,000.00

CF Rate US (Float)+ 0.80%

New RV Facility (Thor)

* Up to $4,000,000.00

CF Rate (Float) + 0.80%

New RV Facility (Thor)

* US Dollar equivalent of up to
$4,000,000.00

CF Ratc US (Float)+ 0.80%

New RV Facility (SylvanSport)

* Up to $4,000,000.00

CF Rate (Float) + 0.80%

New RV Facility (SylvanSport)

* US Dollar equivalent of up to
$4,000,000.00

CF Rate US (Float)+ 0.80%

New RV Facility (Riverside)

* Up to $4,000,000.00

CF Rate (Float) + 0.80%

New RV Facility (Riverside)

* US Dollar equivalent of up to
$4,000,000.00

CF Rate US (Float)+ 0.80%

New RV Facility (Bigfoot)

* Up to $4,000,000.00

CF Rate (Float) + 0.80%

New RV Facility (Westland)

* Up to $4,000,000.00

CF Rate (Float) + 0.80% -

New RV Freight Facility (Trail-X)

* Up to $400,000.00

CF Rate (Float) + 1.80%

New RV Freight Facility (Cole
International)

* Up to $400,000.00

CF Rate (Float) + 1.80%

New RV Freight Facility (Tcam RV
Express)

* Up to $400,000.00

CF Rate (Float) + 1.80%

Used RV Facility Up 10 $1,000,000.00 CF Rate (Float) + 0.85%
Operating Facility Up to $300,000.00 RBP + 0.50%

Term Facility Segment 1 (fully drawn) | $1,244,198.94 2.25%

Term Facility Segment 2 (fully drawn) | $1,244,609.26 3.12%

Term Facility Segment 3 (fully drawn) | $293,333.28 RBP + 0.75%

Other - Credit Card

Up to $65,000.00, available in
Canadian currency and US
currency

To be set out in a separate
Apreement between the Borrower
and the Bank
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* Notwithstanding the Credit Facility amounts described above, the total amount of Advances outstanding under each
of the New RV Facility (Northwood and al! of its subsidiaries), New RV Facility (Forest River/Coachmen/Sandpiper
and all of its subsidiaries), New RV Facility (SylvanSport), New RV Facility (Riverside), New RV Facility (Bigfoot),
New RV Facility (Westland), New RV Facility (Thor), New RV Freight Facility (Trail-X), New RV Freight Facility

(Cole International), and New RV Freight Facility (Team RV Express) on a combined basis. shall not at any time
exceed $4,000,000.00. '

2. The following sections are added to the Credit Agreement:

Each of the Credit Facilities referred to above as "New RV Fagility (Riverside)" consist of a revolving demand facility
that may be borrowed by way of CF Rate Advances (Float) or CF rate US Advances (Float) at the interest rate set out
above oppaosite such Credit Facility.

AVAILABILITY

Subject to the terms hereof, the Borrower of a New RV Facility (Riverside) may, by making Advance Requests,
borrow, repay and re-borrow up to the amount of such Credit Facility provided that (i) such Credit Facility is made
available at the sole discretion of the Bank and the Bank may cancel or restrict the availability of any unutilized portion
af any time and from time to time without notice, and (ii) an Event of Default shall not have occurred and be continuing
at the time of any Advance.

Advances under a New RV Facility (Riverside) shall be made available subject to the following:

a) each Advance shall only be made to finance the purchase of a New RV or a New RV Demonstrator manufactured
by Riverside;

b) the amount of any Advance made to finance the purchase of a New RV or a New RV Demonstrator shall not
exceed 100% of the Acquisition Cost of such New RV or New RV Demonstrator, including application of the US
exchange rate, if applicable;

¢) the total amount outstanding in respect of Advances made to finance the purchase of New RVs that have not been
repaid 365 days after the date of the initial Advance thereof shall not at any time exceed 10% of the total amount
authorized under a Credit Facility;

d) the total amount outstanding in respect of Advances made to finance the purchase of New RV Demonstrators
shall not at any time exceed 10% of the total amount authorized under a Credit Facility;

¢) the amount outstanding in respect of any Advance made to finance the purchase of a New RV or a New RV
Demonstrator shall not at any time be less than $5,000 unless such Advance is otherwise being reduced by
scheduled monthly repayments or otherwise repaid in full in accordance with the repayment provisions of the
Credit Facility; and

f) no further Advances shall be made in respect of a New RV or a New RV Demonstrator following the repayment
in full of any prior Advance made in respect of such vehicle.

REPAYMENT
Notwithstanding compliance with the covenants and all other terms and conditions of this Agreement, Advances under
a New RV Facility (Riverside) are repayable on demand.

Without otherwise limiting the Bank's right to make demand hereunder, the Borrower of a New RV Facility
(Riverside) shall repay Advances made under such Credit Facility as follows:

a) the principal amount outstanding in respect of each Advance shall be repaid in full by the Borrower immediately
upon the earlier of: (i) five (5) Business Days from the date of delivery of the related RV to a third party purchaser;
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and (ii) the date of the Borrower's receipt of proceeds of any recoveries under insurance policies in respect of the
related RV;

b) ifthe principal amount outstanding in respect of any Advance related to a New RV has not been repaid in full on
the date that is 365 days after the date that such Advance was made, then the Borrower shall repay on the next
following Interest Payment Date and on each successive Interest Payment Date thereafter the amount equal to 10%
of the original Advance, including GST/HST, with the balance of such Advance to be repaid in full on the date
that is 635 days after the date of such Advance; ‘

c) ifatany time the aggregate principal amount outstanding in respect of all Advances related to New RV's are greater
than 365 days old exceeds 10% of the total amount authorized under such Credit Facility, then the Borrower shall
immediately repay the amount of such excess; and

d) with respect to any Advance related to a New RV Demonstrator, including an Advance relating to a New RV that
has been converted into a New RV Demonstrator, the Borrower shall repay on the next following Interest Payment
Date and on each successive Interest Payment Date thereafter the amount equal to 10% of the original Advance,
including GST/HST, with the balance of such Advance to be repaid in full on the date that is 180 days after the
date of such Advance or conversion, as applicable.

REPRESENTATIONS AND WARRANTIES

The borrower represents and warrants to the Bank that the representations and warranties made by the Borrower in
the Credit Agreement are true and correct on and as of the date hereof, with the same effect as if those representations
and warranties had been made on and as of the date hereof.

The Borrower further represents and warrants to the Bank as follows:

it has full power and authority to enter into, give and perform this amending agreement;

the entering into and performance by it of this amending agreement has been duly authorized by all necessary

action and will not violate or conflict with its constating documents or any amendments thereto or any

provision of any agreement, indenture or arrangement to which it is a party or is bound;

3. this amending agreement is, and each of the Credit Documents continue to be, a valid and legal binding
obligation enforceable against the Borrower in accordance with its terms, and

4. no Event of Default has occurred and is continuing.

o=

MISCELLANEQUS

With the exception of the foregoing amendments, the Credit Agreement continues in full force and effect unamended.
This amending agreement may be executed by the parties hereto in separate counterparts, each of which when so
executed and delivered (including by facsimile transmission or as a pdf attachment to an e-mail) shall constitute an

original, but all such counterparts when taken together shall constitute one and the same instrument.

Please indicate your acceptance of this amending agreement by signing and returning the enclosed duplicate copy of
this letter.

Yours truly,

ROYAL BANK OF CANADA
By: / ) g/

Jona Zalglé’
Sexfiér Comniercial Account Manager
C Automotive Finance
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Accepted es of the& day of . 2022
Vernon Recreationg) and Service Ltd
By: W
v Mum an ’
By: 4
Name: Thibault
Title: Digkctor

I/WE HAVE AUTHORITY TO BIND THE BORROWER

{signatures continued on next page}
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CONSENT(s)

The undersigned hereby acknowledges and consents to the amendment to the Credit Agreement pursuant to this
amending agreement and confirmg that all Security (as defincd in the Credit Agreement) and other documents
contemplated by the Credit Agreement to which it is a party, continue in full force and effect, notwithstanding such
amendroent to the Credit Agreement.

Accepted as of the ZK day of 2022

)
)
)
) DPUGLASSTHIBA .
y T / s
) :
) .
)
» B.L
)
)
)
A
Amptedﬂsofme_ﬁﬁdayof &J‘-) . '2022'
nceof: d ' ( 1 ) . i
‘ ! \ ' v M/'Z—f’
i )
Witpags_/ Y
N’fgu, Léqgj,uc\m\_/ ; MICHAEL GOODWIN
Address . : 4
* - )
@:ﬂﬂu‘ﬁ - ;
Occupation —

[signatures continued on next page)



Witness
_Oowshe. Prontov.

Accepted as of the A5 day of _bena Gy ,2022

WITNESSED )
i the presence of: )
)

Wﬂ

Name

IO G LLESTE PO .

Address

§
Nt " N o N Nl st Wt

ey D.Q .
FARIBIICGE ARG E R

Occupation

MURRAY B. SULLIVAN
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This is Exhibit “E” referred to in Affidavit #1
of Mark Kemp-Gee made before me
on July 2, 2024

it

i Ege%far/ﬂaking Affidavits
or British Columbia
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Royal Bank of Canada

RBC Automotive Finance

6% Floor, 1055 West Georgia St,
Vancouver, BC V6E 385

RBCH

February 1, 2023

Private and Confidential

Vernon Recreational Piroducts (VRP) Sales and Service Lid.
657 Cooper Place
Kamloops, BC V2B 8RS8

Re: Fourth Amending Agreement
Credit Facilities established by Royal Bank of Canada in favour of Vernon Recreational Products (VRP)
Sales and Service Ltd.

Pursuant to credit agreement issued by Royal Bank of Canada (the “Bank”) to Vernon Recreational Products (VRP)
Sales and Service Lid, (the “Borrower™) on February 9, 2021, and accepted by the Borrower on March 9, 2021 (the
“Credit Agreement”), the Bank established certain credit facilities in favour of the Botrower on the terms and
conditions set out therein.

The Borrower and the Bank amended the Credit Agreement by an amending agreements dated April 26, 2021, May
12, 2021 and July 25, 2022, issued by the Bank and accepted by the Borrower.

The Borrower and the Bank wish to further amend the Credit Agreement in the manner set forth herein.
INTERPRETATION

All words and expressions defined in the Credit Agreement have the same meaning when used herein. Reference to
the Credit Agreement includes amendments thereto from time to time, including the amendments made by this
amending agreement. All references herein to sections of or schedules to an agreement other than this amending
agreement are to sections of and the schedules to the Credit Agreement, unless otherwise expressly stated. Clause
headings are for reference only.

EFFECTIVE DATE

The provisions of the Credit Agreement are amended as set out in the amending agreement as from the date of tlns
letter set out above.

AMENDMENTS

1. The section of the Credit Agreement entitled SECURITY is amended by the addition of the following as
paragtaphs r) and s), respectively:

r)  Guarantee and postponement of claim on the Bank’s form 812 signed by 1390951 B.C. Ltd. in respect
of the indebtedness of the Borrower; and

s)  Postponement and assignment of claim on the Bank’s form 918 signed by 1390951 B.C. Ltd. in respect
of the indebtedness of the Borrower.

& Registered Trademark of Royal Bank of Canada
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The section of the Credit Agreement entitled FINANCIAL COVENANTS shall be deleted in its entirety and
replaced by the following:

FINANCIAL COVENANTS

In the event that the Borrower or any Guarantor changes accounting standards, accounting principles and/or
the application of accounting principles during the term of this Agreement, all financial covenants shall be
calculated using the accounting standards and principles applicable at the time this Agreement was entered
into,

Without aﬁ'ecﬁng or limiting the right of the Bank to terminate or demand payment of, or cancel or restrict
availability of any unutilized portion of any demand or other discretionary Credit Facility or while any
Advances remain outstanding under any Term Facility, the Borrower covenants and agrees with the Bank that
itwill: '

a)  maintain, on a combined basis with 1390951 B.C, Ltd., a ratio of Total Liabilities to Tangible Net Worth
of not more than (i) 6.0:1 for all months ending on or before June 30, 2023, and (ii) 4.5:1 for all months
ending on or after July 31, 2023, 10 be measured as at the end of each month;

b)  maintain, on a combined basis with 1390951 B.C. Lid., a ratio of Current Assets to Current Liabilities
of not {ess than (i) 1.1:1 for all months ending on or before June 30, 2023, and (ii) 1.2: for all months
ending on or after July 31, 2023, to be measured as at the end of each month; and

¢}  maintain, combined basis thb 1390951 B.C. Ltd., Debt Service Coverage of not less than 1.5:1, to be

measured as at the end of each fiscal year.

Additionally, the Borrower covenants and agrees with the Bank that it will not, without the Bank’s prior written
consent, make any Corporate Distribution if an Event of Default has occurred and is continuing at the time of
such Corporate Distribution or if the making of such Oorporate Distribution will otherwise result in an Event
of Default.

The section of the Credit Agreement entitled REPORTING REQUIREMENTS shall be deleted in its entirety
and replaced by the following:

- REPORTING REQUIREMENTS

The Borrower and the Guarantors will provide the following financial information to the Bank, in a form
satisfactory to the Bank, together with such other financial and operating statements and reports as and when
the Bank may reasonably require:

a) monthly intemally prepared financial statements for the Borrower, within 30 days of each month end,;

b) monthly combined intemally prepared financial statements for the Borrower and 1390951 B.C. L.,
within 30 days of each month end;

c) monthly Compliance Certificate, substantially in the form of Schedule “E” to this Agreement signed by
an authorized signing officer of the Borrower, within 30 days of each month end, certifying compliance
with this Agreement including the financial covenants set forth in this Agreement;

d) annual financial statements for the Borrower prepared on a review engagement basis, within 120 days
of each fiscal year end;

€) annual financial statements for 1390951 B.C. Ltd. prepared on a review engagement basis, within 120
days of each fiscal year end;

f) annual combined financial statements for the Borrower and 1390951 B.C. Ltd. prepared on a
compilation basis, within 120 days of each fiscal year end;

B biennial personal statement of affairs for Douglas Thibault in conjunction with this Agreement and by
April 30 of every second year commencing 2023;

h) biennial personal statement of affairs for Michael Goodwin in conjunction with this Agreement and by
April 30 of every second year commencing 2023; and
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i) biennial personal statement of affairs for Murray Sullivan by April 30 in conjunction with this
Agreement and by April 30 of every second year commencing 2023.

4, The Schedule F — Compliance Certificate of the Credit Agreement shall be deleted in its entirety and replaced
by the Schedule F — Compliance Certificate attached hereto.

REPRESENTATIONS AND WARRANTIES

The Borrower and each Guarantors reprmenté and warrants to the Bank that the representations and warranties made
by the Borrower and such Guarantors in the Credit Agreement are true and correct on and as of the date hereof, with
the same effect as if those representations and warranties had been made on and as of the date hereof.

The Borrower and each Guarantor further represents and warrants to the Bank as follows:

1. it has full power and authority to enter into, give and perform this amending agreement;

2. the entering into and performance by it of this amendiug agreement has been duly authorized by all necessary
action and will not violate or conflict with its constating documents or any amendments thereto or any
provision of any agreement, indenture or arrangement to which it is a party or is bound;

3. this amending agreement is, and each of the Credit Documents continue to be, a valid and legal binding
obligation enforceable against the Bomower or the Guarantor, as applicable, in accordance with its terms,
and

4. no Event of Default has occurred and is continuing.

MISCELLANEOUS

With the exception of the foregoing amendments, the Credit Agreement continues in full force and effect unamended.
This amending agreement may be executed by the parties hereto in separate counterparts, each of which when so
executed and delivered (including by facsimile transmission or as a pdf attachment to an e-mail) shall constitute an
original, but all such counterparts when taken together shall constitute one and the same instrument.

Please indicate your acceptance of this amending agreement by signing and returning the enclosed duplicate copy of
this letter.

Yours truly,

ROYAL BANK OF CANADA

By:
Jona Zalegki

Dirgétor, Sentor Commercial Markets
RBC Automotive Finance

We acknowledge and accept the terms and condilions of this Agreementon this _7th  dayof __February s
2023.

Vernon Recreational Products (VRP) Sales and Service Ltd.



Name:
Title:

WE HAVE AUTHORITY TO BIND THE BORROWER
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CONSENT(s)

‘The undersigned hereby acknowledges and consents (o the amendment (o the Credit Agreement pursuani to this
amending agresment and confirms that all Security (as defined in the Credit Agreement) and other documents
contemplated by the Credit Agreement to which it is & party, continue in full force and effect. notwithstanding such
amendment to the Credit Agreement.

’

1
As Guarsntar, 1 acknowledee and confirm my agreement with the termns and condmcms of this Agreement on this
7th __ dayof. Feb , 2023,

WITNESSED

N N Nt Wt Vs S a e sl o Nl st S

As Gusranter, [ ackmowledee and confirm my agreement with the terms and condmons of this Agreement on this
JIth  dayof ___ Feb ., 2023,

WITNESSED
in the pmenoe ot‘ c '
MICHAEL GOOGDWIN

‘ﬁ%&&’ T a avQ

N 220 30 Pusal

st ernen BC
Cenbrelle

Occupation

T N Nt Nt et sl et i e NwtF Ny N
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As Guarantor, | acknowledge and confirm my agreement with the terms and conditions of this Agreement on this
7{“ day of Ess/zm/&/l/ ,2023.

WITNESSED
in the presence of:

Aithess,

\sYr\éamuﬂ\'O
Name
“T.-380) 323 Auenwe

Address .
Leinon B (OVTANN

Cenreeder

Occupation

7

MURKAY B. SULLIVAN

N N el et e e e e S S e

As Guarantor, we acknowledge and confirm our agrecment with the terms and conditions of this Agreement on this
& dayof Fp oaj ,2023.

1390951 B.C. Ltd.

Per:

Name: ~DuLLAS JRAEL] Tin BAIST
Title:

Per: _
Name: Lsm#aD Vncfor JIPUEEEAVL T
Title: S(Cﬂé 7

1/We have authority to bind the Guarantor
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SCHEDULE F

COMPLIANCE CERTIFICATE

, representing Vernon Recreational Products (VRP) Sales and Service

Ltd. hereby certify as of [insert last day of month]:

1.

1 am familiar with and have examined the provisions of the Agreement dated February 9, 2021 and any
amendments thereto, between Vemnon Recreational Products (VRP) Sales and Service Ltd., as Borrower, and
Royal Bank of Canada, as the Bank, and have made reasonable investigations of corporate records and inquiries
of other officers and senior personnel of the Borrower and any Guarantor, Terms defined in the Agreement have
the same meanings where used in this certificate.

2. The representations and warranties contained in the Agreement are true and comrect.

3. No event or circumstance has occurred which constitutes or which, with the giving of notice, lapse of time, or
both, would constitute an Event of Default and there is no reason to believe that during the next month, any such
event or circumstance will occur.

4. The ratio of Current Assets to Current Liabilities of the Borrower and 1390951 B.C. Ltd. on a combined basis is

:1, being not less than the required ratio of (i) 1.1:1 for all months ending on or before June 30, 2023, and
(ii) 1.2; for all months ending on or after July 31, 2023.

5. The ratio of Total Liabilities to Tangible Net Worth of the Borrower and 1390951 B.C. Ltd. on a combined basis
is :1, being not more than the permitted ratio of (i) 6.0:1 for all months ending on or before June 30, 2023,
and (ii) 4 (ii) 4.5:1 for all months ending on or after July 31, 2023,

6. The Debt Service Coverage ratio of the Borrower and 1390951 B.C. Ltd. on a combined basisis _____:1, being
not less than the required ratio of 1.5:1.

7. The detailed calculations of the foregoing ratios and covenants is set forth in the addendum annexed hereto and
are true and correct in all respects.

Dated this____day of 20

Vernon Recreational Products (VRP) Sales and Service Ltd.

Per:

Name:
Title:

Per:

Name:

Title:




This is Exhibit “F” referred to in Affidavit #1
of Mark Kemp-Gee made before me
on July 2, 2024

or British Columbia
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Royal Bank of Canada
RBC Automotive Finance

\\ 6™ Floor, 1055 West Georgia 51,

Vancouver. BC V6E 3585
24:18§

May 9, 2023

Private and Confidential

Vernon Recreafional Products (VRP) Sales and Service Ltd.
657 Cooper Place
Kamloops, BC V2B 8RS8

Re; Fifth Amending Agreement ‘

Credit Facilitics established by Royal Bank of Canada in favour of Vernon Recréational Products (VRP)
Sales and Service Ltd.

Pursuant to credit agreement issued by Royal Bank of Canada (the “Bank™) to Vernon Recreational Products (VRP)
Sales and Service Lid. (the “Borrower™) on February 9, 2021, and accepted by the Borrower on March 9, 2021 (the
“Credit Agreement™), the Bank established certain credit facilities in favour of the Borrower on the terms and
conditions set out therein.

The Borrower and the Bank amended the Credit Agreement by an amending agreements dated April 26, 2021, May
12,2021, July 25, 2022 and February 1, 2023, issued by the Bank and accepted by the Botrrower.

The Borrower and the Bank wish to further amend the Credit Agreement in the manner set forth herein.

INTERPRETATION

All words and expressions defined in the Credit Agreement have the same meaning when used herein. Reference to
the Credit Agreement includes amendments thereto from time (o time, including the amendments made by this
amending agreement. All references herein to sections of or schedules to an agreement other than this amending
agreement arc to sections of and the schedules to the Credit Agreement, unless otherwise expressly stated. Clause
headings ate for reference only,

EFFECTIVE DATE

The provisions of the Credit Agreement are amended as set oot in the amending agreement as from the date of this
letter set cut above.

AMENDMENTS

. The section of the Credit Agreement entitled CREDIT FACILITIES is deleted in its entirety and replaced by
the following:

CREDIT FACILITIES

The following Credit Facilities are available in favour of the Borrower in the amounts set oat below and at the inferest
rales sot out below:

* Registered Trademark of Royal Bank of Cunada

136811309:v1
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Form of Credit Facility

Amount

Interest Rate (per annumy)

New RV Facility (Northwood)

* Up to $5,250,000, reducing to
$4,000.000.00 on Junc 36, 2023

CF Rate (Float) + 0.80%

New RV Facility (Northwood)

* US Dollar equivalent of up 10
$5,250,000, reducing to
$4.000,000.00 on June 30, 2023

CF Rate US (Float) + 0.80%

New RV Facility (Forest River /
Coachinen / Sandpiper)

* Up to $5.250,000, reducing to
$4,000,000.00 on June 30, 2023

CF Rate (Float) + 0.80%

New RV Facility (Forest River /
Coachnien / Sandpiper)

* US Dollar equivalent of up to
$5,250,000, reducing to
$4.000.000.00 on June 30, 2023

CF Rate US (Float) + 0.80%

New RV Facility {Thor)

* Up to $5,250,000, reducing to
$4,000,000.00 on June 30, 2023

CF Rate (Float) + 0.80%

New RV Facility (Thor)

* US Dollar equivalent of up to
$5,250.000, reducing to
$4.,000,000.00 on June 30, 2023

CF Rate US (Float) + 0.80%

New RV F acility (SylvanSport)

* Up to $5,250,000, reducing to
$4,000.000.00 on June 30, 2023

CF Rate (Float) + 0.80%

New RV Facility (SylvanSport)

* US Dollar equivalent of up to
$5,250,000, reducing to
$4,000,000.00 on June 30, 2023

CF Rate US (Float) + 0.80%

New RV Facility (Riverside)

* Up to $5,250,000, reducing to
$4,000,000.00 on June 30, 2023

CF Rate (Float) + 0.80%

New RV Facility (Riverside)

* US Dollar equivalent of up to
$5,250,000, reducing to
$4,000,000.00 on June 30, 2023

CF Rate US (Float) + 0.80%

New RV Facility (Bigfoot)

* Up to $5,250,000, reducing to
$4,000,000.00 on June 30. 2023

CF Rate (I'loat) t 0.80%

New RV Facility (Westland}

* Up to $5,250,000, reducing to
$4,000,000.00 on June 30, 2023

CF Rate (Float) + 0.80%

New RV Freight Facility (Trail-X)

* Up to $5,250,000, reducing to
$4,000.060.00 on June 30, 2023

CF Rate (Float) + 1.80%

New RV Freight Facility (Cole
International)

* Up t0 $5,250,000, reducing to
$4,000,000.00 on June 30, 2023

CF Rate (Float) + 1.80%

New RV Freight Facility (Team RV
Express)

*Up to $5,250,000, reducing to
$4,000,000.00 on June 30, 2023

CF Rate (Float) + 1.80%

Used RV Facility

| Up to $500.000.00

CF Rate (Float) + 0.85%

Operating Facility

Up to $300,000.00

RBP + 0.50%

drawn)

Term Facility Segment 1 (Tulty $1,108,331.74 2.25%
drawn)

Term Facility Segment 2 (fully $1,109.608.17 3.12%
-drawn)

Term Facility Segment 3 (fully $133,333.23 RBP+0.75%
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o
I
Form of Credit Facility Amount laterest Rate (per annum)
Other — Credit Card Up 1o $65.000.00, available in To be set oul in a separate
Canadian cutrency and US Agreement between the Borrower
curtency and the Bank

* Notwithstanding the Credit Facility amounts described above, the total amount of Advances outstanding under each
of'the New RV Facilities (Northwood); New RV Facilities (Forest River / Coachimen / Sandpiper), New RV Facilities
(Thor), New RV Facilities (SylvanSport), New RV Facilities (Riverside), New RV Facility (Bigfoot), New RV
- Facility (Westland), New RV Treight Facility (Trail-X), New RV Freight Facility (Cole International) and New RV
Freight Facility (Team RV Express) on a combined basis shall not al any time exceed (i) $5,250,000.000 before June
30, 2023, and (ii) $4,000,000.00 a any time on or afler Junc 30, 2023.

TEMPORARY INCREASE

At any time or times upon receipt of a request fiom the Borrower for a temporary increase in the amount of an Auto
Finance Facility, the Bank,may, in its discretion and without any obligation to do so, agree lo a temporary increase in
the amount of such Credit Facility by way of a written notice given to the Borrower specifying the amount of such
temporary increase and the date on which such temporary increase shall expire, and upon the giving of such written
notice by the Bank this Agreement shall be deemed to be amended 5o as 1o increase the amount of such Credit Facility
for e period of titne commencing on the delivery of such notice and ending on (i) the expiration date specified in
such notice, or (ii) where no expiration date is specified in such notice, the date that is sixty (60) days afler the date
that such notice is given, and upon the expiration of such period of time the amount of such Credit Facility shall
automatically return to the amount in effect before such increase was granted: provided that any temporary increase
pursuant to this provision shall be subject to all other applicable provisions of this Agreement and be without prejudice
to all rights and remedies of the Bank hereunder including, without limitation, the right of the Bank to terminate or
demand payment of, or to cancel or restrict availability of any unutilized portion of, any demand or other discretionary
Credit Facility. Unless otherwise set out in the written notice delivered to the Borrower, during the period that the
temporary increase is in effect, the combined limit of each of the New RV Tacilities (Northwood), New RV Facilities
(Forest River / Coachmen / Sandpiper), New RV Facilities (Thor), New RV Facilities (SylvanSport). New RV
Facilities (Riverside), New RV Facility (Bigfoot), New RV Facility (Westland), New RV Freight Facility (Trail-X),
New RV Freight Facility (Cole International) and New RV Freight Facility (Team RV Express) made available to the
Borrower, as set out above, shall increase by the amount of the temporary increase.

REPRESENTATIONS AND WARRANTIES

The Borrower and each Guarantors represents and warrants to the Bank that the representations and warranties made
hy the Borrower and such Guarantors in the Credit Agreement are true and correct on and as of the date hereof, with
the same effect as if those representations and warranties had been made on and as of the date hereof.

The Borrower and each Guarantor further represents and warrants to the Bank as follows:

1. it has full power and authority to enter into, give and perform this amending agreement;

2. the entering into and performance by it of this amending agreement has been duly authorized by all necessary
action and will not violate or conflict with its constating documents or any amendments thr:rcto or any
provision of any agreement, indenture or arrangement to which it is a party or is hound;

3. this amending agreement is, and each of the Credil Documents continue to be, a valid and legal binding

obligation enforceable against the Borrower or the C‘uamnto: as appticable, in accordance with its teyms,
and

4. no Event of Default has oceurred and is continuing,
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MISCELLANEOUS
With the exception of the foregoing amendments, the Credit Agreerent continues in full force and effect unamended.

This amending agreement may be executed by the parties heteto in separate counterparts, each of which when so
executed and delivered {including by facsimile transmission or as a pdf attachment 10 ap e-mail) shall constitute an
ariginal, but ail such counterparts when taken together shall copstitute one and the same instrument,

Please indicate your acceptance of this amcndmg agreement by signing and returning the enclosed duplicate copy of
this letier.

Yours truly,

ROYAL BANK OF CANADA

w1

J' onat Zal
Bire Senmr Commercial Martkets
RBQ Aulomouve Finance

We acknowledge and accept the terms and conditions of this Agreement on this 1 7 day of / V/;-’Ls’?/ .
2023, )

Vernon Recrea:iamjﬁnqduc!s (VRP) Salesind Service Ltd.

Title:

Na 3 ,ewﬁ TTH R

By:

WE HAVE AUTHORITY TO BIND THE BORROWER

136811308:v1
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CONSENT(s)

The undersigoed hereby acknowledges and consents 1o the amendment fo the Credit Agreement pursuant 10 this
amending agresment znd confirms thar alf Security (as defined in the Credit Agreement) aed other documents
contemplated by the Credit Agreement to which it is a party, continue in full force and effect, notwithstanding such
arendmeni o the Credit Agreemeat.

As Guarantor, T acknowledge and confima my agn-‘.cment with ihe terms and conditions of this Agreement on this
7y dayoi_ Uasy ,2023.

{
WITNESSED 3
in the presence oft ~. }
» ”r,——-«» }\ g;

"' A A . P v !

L Wihess . . ) BO/UGL’A? HIBAULT
g >x"“~r\\*\""‘\ ) .
Nzme o j

e 1= Vatatieliat == )
Address 3
e o ot W Oy N3 )

)

(:j\\""\f e & o o e C‘\Cﬁ,( )
Oceupsation K )

' #/(ﬂ,,[_wg /W/ [TCTEL L.

Address

As Ga;aramor, I acknowledge and confinn my agreement with (the wrms and conditions of this Agreemem on thig
¢ 7  davof fad /” 7 . 2023.

Vv'ITN ESSED

¢ presence of:
j ;
Worinise D LT T

Wi 7 Vitness

A

/ /
by 1/ LT ,//@r—ff
MICHAEL GOODWIN

I\%mc

7 ,::u;' / Lol S

/\’ /".77 SR EE LD

Occupation

o S e e e Yo Tt N e ' Vel et

136811308



72

As Guarantor, 1 acknowledge and confirm my agreement with the terms and conditions of this Agreement on this

rmoeTor) DO DI e

CANBC S, ARG T &

Occupation

day of __ (o ,2023.
{
WITNESSED ) /;.5/,’-’**: -
in the presence of ) e /4/:‘(/ »
< L o
& Sran. ?"\—-%\‘5'\ ; e ,,-“,‘; = (,//,?/
Witness ) MURRAY B. SULLIVAN
Lot PRoQ o )
Name )
Bl L2l )
Address 3
)
)
)
3

As Guarantor, we acknowledge and confirm our agreement with the terms and conditions of this Agrecment on this

{7/ aayof__ B~ - 2023,
ME]

1390951 B.C. Ltd.

Per: / 71

Name: \fﬁ}g}!:; LAy THBAUST

Title: "‘P‘pr(s‘.) E Y -
Pern

Name:

Title:

I/We have authority to bind the Guarantor
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§ i e \ iAd ;
L MUT o (e AT
‘L1d. hereby certify as of [insert last day of morith):

i

™3

Lrd
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SCHEDULEY¥

COMPLIANCE CERTIFICATE

, representing Vernon Recreational Products (VRP) Sales and Service

[ am Familiar with and have examined the provisions of the Agreement dated February 9, 2021 and any
amendments thereto, between Vernon Recreational Products (VRP) Sales and Service Ltd., as Borrower, and
Roval Bank of Canada, as the Bank, and have made reasonable investigations of corporate records and inquiries
of other officers and senior personnel of the Borrower and any Guarantor. Terms defined in the Agreement have
the same meanings where used in this certificate.

The representations and warranties contained in the Agreement are true and correct.
No gvent or circumstance has occurred which constitutes or which, with the giving of notics, Tapse of time, or

both, wounld constitute an Event of Diefault and there is no reason to belicve that during the next month, any such
event or circumstance will oceur.

4. The ratio of Current Assets to Current Liabilities of the Borrower and 1390951 B.C, Ltd. ot a combined basis is
:1, being not {ess than the required ratio of {1} 1.1:1 for all sonths ending on or before June 30, 2023, and

{ii) 1.2 for all months ending on or afler July 31, 2023,

5, The ratio of Total Liabilities to Tangible Net Worth of the Borrower and 1390931 B.C. Ltd. on a combined basis
18 -1, being not more than the permitted ratio of (i) 6.0:1 for all months ending on or before June 30, 2023,
and (it) 4.3:1 for ail months ending on or after July 31, 2023.

§. The Debt Service Coverage ratio of the Borrower and 1390951 B.C. Ltd. on & combined basis & :1, being
not less than the required ratio of 1.5:1.

7. The detailed caleulations of the forogoing ratios and covenants is set forth in the addendum annexed hereto and '
are true and correct in al} respects.

Dauted this day of .20

Vernon Recreational Brpducts {(VRPy Saies and Serviee Ltd.
-~ =

":..c A ’/?
£

ke

Name: WCL%’”\%’ ATt
Tie: T EeTe

1368113091



This is Exhibit “G” referred to in Affidavit #1
of Mark Kemp-Gee made before me
on July 2, 2024
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£-FORM 812 (05/2015)
RETENTION - M

GUARANTEE AND POSTPONEMENT OF CLAIM

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, the undersigned and each of them (if
more than one) hereby jointly and severally guarantee(s) payment on demand to Royal Bank of Canada (hereinafter
called the "Bank") of ali debis and liabilities, present or future, direct or indirect, absolute or contingent, matured or not,
at any time owing by Vermon Recreational Products (VRP) Sales and Service Ltd, (hereinafter called the "Customer”)
to the Bank or remaining unpaid by the Customer to the Bank, heretofore or hereafter incurred or arising and whether
incurred by or arising from agreement or dealfings between the Bank and the Customer or by or from any agreement
or dealings with any third party by which the Bank may be or become in any manner whatsoever a creditor of the
Customer or however otherwise incurred or arising anywhere within or outside the country where this guarantee is
executed and whether the Customer be bound alone or with another or others and whether as principal or surety (such
debts and liabilities being hereinafter called the "Liabilities™); together with interest thereon from the date of demand
for payment at a rate equal to 5% percant per annum as well after as before default and judgment.

AND THE UNDERSIGNED AND EACH OF THEM (IF MORE THAN ONE) HEREBY JOINTLY AND SEVERALLY
AGREE(S) WITH THE BANK AS FOLLOWS:

(1) The Bank may grant time, renewals, extensions, indulgences, releases and discharges to, take securities
{which word as used herein includes securities taken by the Bank from the Customer and others, monies which the
Customer has on deposit with the Bank, other assets of the Customer held by the Bank in, safekeeping or otherwise,
and other guarantees) from and give the same and any or all existing securities up to, abstain from taking securities
from, or parfecting securities of, cease or refrain from giving credit or making loans or advances to, or change any term
or condition applicable to the Liabilities, including without limitation, the rate of intetest or maturity date, if any, or
introduce new terms and conditions with regard to the Liabiliies, or accept compositions from and otherwise deal with,
the Customer and others and with all securities as the Bank may see fit, and may apply all moneys at any time received
from the Customer or others or from securities upon such part of the Liabilities as the Bank deems best and change
any such application in whole or in part from time to time as the Bank may see fit, the whole without in any way Iimiging
or lessening the liability of the undersigned under this guarantes, and no loss of or in respact of any securities received
by the Bank from the Customer or others, whether occasioned by the fault of the Bank or otherwise, shall in any way
limit or lessen the liability of the undersigned under this guarantee.

(2) This guarantee shall be a continuing guarantee and shall cover all the Liabilities, and it shall apply to and
secure any ultimate balance due or remaining unpaid to the Bank.

(3) The Bank shall not be bound to exhaust its recourse against the Customer or others or any securities it may
at any fime hold before being entitled to payment from the undersigned of the Liabilities. The undersagned renounce(s)

to all benefits of discussion and division.

{4) The undersigned or any of them may, by notice in writing delivered to the Manager of the branch or agency of
the Bank receiving this instrument, with effect from and after the date that is 30 days following the date of recsipt by
the Bank of such notice, determine their or his/her liabillty under this guarantee in respect of Liabilities thereafter
incurred or arising but not in respect of any Liabilities theretofore incurred or arising even though not then matured,
provided, however, that notwithstanding receipt of any such natice the Bank may fulfil any requirements of the Customer
based on agreements express or implied made prior to the receipt of such notice and any resulting Liabilities shall be
covered by this guarantee; and provided further that in the event of the determination of this guarantee as to one or
more of the undersigned it shall remain a continuing guarantee as io the other or others of the undersigned,

(5) Allindebtedness and liability, present and future, of the customer to the undersigned or any of them are hereby
assigned to the Bank and postponed to the Liabilities, and all moneys received by the undersigned or any of them in
respect thereof shall be received in trust for the Bank and forthwith upon receipt shall be paid over to the Bank, the
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whole without in any way limiting or lessening the liability of the undersigned under the foregoing guarantee; and this
assignment and postponement is independent of the said guarantee and shall remain in full effect notwithstanding that
the liability of the undersigned or any of them under the said guarantee may be extinct. The term "Liabilities", as
previously defined, for purposes of the postponement feature provided by this agreement, and this section in particular,
includes any funds advanced or held at the disposal of the Customer under any line(s) of credtt. .

(6) This guarantee and agreement shail not be affected by the death or loss or diminution of capacity of the
undersigned or any of them or by any change in the name of the Customer ot in the membership of the Customer's
firm through the death or refirement of one or more partners or the introduction of one or more other partners or
otherwise, or by the acquisition of the Customer’s business by a corporation, or by any change whatsosver in the
objects, capital structure or constitution of the Customer, or by the Customer's business being amalgamated with a
corporation, but shall notwithstanding the happening of any such event continua fo apply to all the Liabilities whether
theretofore or thereafter incurred or arising and in this instrument the word "Customer" shall include every such firm

and corporation.

(7) This guarantee shall not be considerad as wholly or partially satisfied by the payment or liquidation at any time
or times of any sum or sums of money for the time being dus or remaining unpaid to the Bank, and all dividends,
compositions, proceeds of security valued and payments received by the Bank from the Customer or from others or
from estates shall be regarded for all purposes as payments in gross without any right on the part of the undersigned
to claim in reduction of the liabllity under this guarantee the benefit of any such dividends, compositions, proceeds or
payments or any securities held by fhe Bank or proceeds thereof, and the undersigned shall have no fight to be
subrogated in any rights of the Bank until the Bank shall have received payment in full of the Liabilities.

_(8) All monies, advances, renewals, credits and credit faciliies in fact borrowed or cbtained from the Bank shall
be deemed to form part of the Liabilities, notwithstanding any tack or limitation of status or of power, incapacity or
disability of the Customer or of the diractors, pariners or agents of the Customer, or that the Customer may not be a
legal or suable entity, or any irregularity, defect or informality in the borrowing or obtaining of such monies, advances,
renewals, credits or credit facilities, or any other reason, similar or not, the whole whether known to the Bank or not.
Any sum which may not be recoverable from the undersigned on the footing of a guarantse, whether for the reasons
set out in the previous sentence, or for any other reason, similar or not, shall be recoverable from the undersigned and
each of them as sole or principal debtor in respect of that sum, and shall be paid to the Bank on demand with interest

" and accessories.

(9) This guarantes is in addition to and not in substitution for any other guarantse, by whomsoever glven, at any
time heid by the Bank, and any present or future obligation to the Bank incumred or arising otherwise then under a
guarantee, of the undersigned or any of them or of any other obligant, whether bound with or apart from the Customer;
excepting any guarantee surrendered for canceliation on delivery of this instrument or confirmed in writing by the Bank

{0 be cancelied.

{10) The undersigned and each of them shall be bound by any account settled between the Bank and the
Customer, and if no such account has been so settled immediately before demand for payment under this guarantee
any account stated by the Bank shall be accepted by the undersigned and each of them as conclusive evidence of the
amount which at the date of the aceount so stated is due by the Customer to the Bank or remains unpaid by the

Customer to the Bank,

(11) This guarantee and agreement shall be operative and binding upon every signatory thereof notwithstanding
the non-execution thereof by any other proposed signatory or signatories, and possession of this instrument by the
Bank shalt be conclusive evidence against the undersigned and each of them that this instrument was not delivered in
escrow or pursuant to any agreement that it should not be effective until any conditions precedent or subsequent had
been complied with, unless at the time of receipt of this instrument by the Bank each signatory thereof obtains from the
Manager of the branch or agency of the Bank recelving this Instrument a letter setting out the terms and conditions
under which this instrument was delivered and the conditions, if any, to be observed befare it becomes effective.
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~ {12) No suit based on this guarantee shall be instituted until demand for payment has been made, and demand for
payment shall be deemed to have been effectually rade upon any guarantor if and when an envelope containing such
demand, addressed to stch guarantor at the address of such guarantor last known to the Bank, is posted, postage
prepaid, in the post office, and in the event of the death of any guarantor demand for payment addressed to any of
such guarantor's heirs, executors, administrators or fegal representatives at the address of the addressee last known
to the Bank and posted as aforesaid shall be deamed to have been effectually made upon all of them. Moreaver, when
demand for payment has been made, the undersigned shall also be liable to the Bank for all legat costs (on & solicitor
and own client basis) incurred by or on behalf of the Bank resulting from any action instituted on the basis of this
guarantee. All payments hereunder shall be made to the Bank at a branch or agency of the Bank,

(13) This instrument covers all agreements between the parties hereto relative to this guarantee and assignment
and postporiement, and none of the parties shall be bound by any representation or promise made by any person
relative thereto which Is not embodied herein.

(14) This guarantee and agreement shall extend to and enure to the benefit of the Bank and its successors and
assigns, and every reference herein to the undersigned or to each of them or to any of them, s a reference to and shall
be construed as including the undersigned and the heirs, executors, administrators, legal representatives, successors
and assigns of the undersigned or of each of them or of any of them, as the case may bhe, to and upen alf of whom this
guarantee and agreement shall extend and be binding. '

{15) Prime Interest Rate is the annual rate of interest announced from time to fime by Royal Bank of Canada as a
reference rate then in effect for determining interest rates on Canadian dollar commercial loans in Canada.

(16) This Guarantee and Postponement of Claim shall be governed by and construed in accordance with the laws
of the Province of British Columbia ("Jurisdiction”). The undersigned irrevocably submits to the courts of the
Jurisdiction in any action or proceeding arising out of or relating to this Guarantee and Postponement of Claim, and
irrevocably agrees that ali such actions and proceedings may be heard and determined in such courts, and irrevocably
waives, to the fullest extent possible, the defense of an inconvenient forum. The undersigned agrees that a judgment
or order in any such action or proceeding may be enforced in other jurisdictions in any manner provided by law.
Provided, however, that the Bank may serve legal process in any manner permitted by law or may bring an action or
proceeding against the undersigned or the property or assets of the undersigned in the courts of any other jurisdiction.

(17) The Undersigned hereby acknowledges receipt of a copy of this agreement.

Applicable

inall

gﬁ-ﬁasr . (18) The Undersigned hereby waives Undersigned's right fo receive a copy of any Financing Statement of
o Financing Change Statement registered by the Bank.

{19) If for the purpose of obtaining judgment in any court in any jurisdiction with respect to this Guarantee and
Postponement of Claim, (in Quebec, Suretyship and Subordination of Claims) it is necessary to convert into the
currency of such jurisdiction (the “Judgment Currency”) any amount due hereunder In any currency other than the
Judgment Currency, then conversion shall be made at the rate of exchange prevailing on the Business Day before the
day on which judgment is given, For this purpose "rate of exchange” means the rate at which the Bank would, on the
relevant date, be prepared to sell a similar amount of such currency in-the Toronto foreign exchange market, against
the Judgment Currency in accordance with normal banking procedures.

In the event that there is a change in the rate of exchange prevailing between the Business Day before the day on
which the judgment is given and the date of payment of the amount due, the undersigned will, on the date of payment,
pay such additional amounts as may be necessary to ensure that the amount paid on such date is the amount in the
Judgment Currency which, when converted at the rate of exchange prevailing on the date of payment, is the amount
then due under this Guarantee in such other currency fogether with interest at Prime Interest Rate and expenses
{including legal fees on a solicitor and client basis). Any additional amount due from the undersigned under this section
will be due as a separate debt and shall not be affected by judgment being obtained for any other sums due under or

in respect of this Guarantee.
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"Business Day" means a day, excluding Saturday, Sunday and any other day which shall be in the City of Toronto, a
legal hotliday or a day on which banking institutions are closed and, with respect to a Libor Loan, "Business Day" means
a day with the foregoing characteristics which is also a day on which dealings in U.S. Dollar deposit by and between
leading banks in the London interbank market may be conducted.

| EXECUTED this __ 2 / 9 / 202 ]

(MONTH) (DAY) {YEAR)

IN THE PRESENCE OF %
» Af!\n}/ﬁ

Witness Signature: DOUGLAS THIBAULT ¥
/G‘aEHAL[‘ ‘( WATSON /U

Name: #103 zoa SEYMOUR STREET
KAMLOOPS BG vzC 2E5

h (250) 372-8808 Fax 372-8004
Insert the full name an address of guarantor (Undersigned above),

~ Full name and address

Dvéras Thga T DovéLas Logerr T
657 Coree . B ° HRRAIET™
KarneodPs Be 28 SRE |
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(To be completed when the guarantee is stated to be governed by the laws of the Province of Alberta, the loan is repayable in Atberta,
the guarantee is executed in Alberta, the Customer carries on business in Alberta, or the guarantor is resident or owns assels in

Alberta.)
(Tobe THE GUARANTEES ACKNOWLEDGEMENT ACT (ALBERTA)
completed CERTIFICATE OF BARRISTER AND SOLICITOR
only where
gt I HEREBY CERTIFY THAT: », the guarantor in the guarantee dated « made between ROYAL BANK OF CANADA and »,
corparation) which this certificate is atiached to or noted upon, appeared in person before me and acknowiedged that he/she had executed the
guaraniee; )
(20) 1 satisfied myself by examination of the guaranior that he/she is aware of the contents of the guarantee and understands It
CERTIFIED by e, Barrister and Solicitor at the » of s, in the Province of Alberta, this e day of e, 20e,
Slgnature
'(Guacanlov .
toslgn &
patince of ‘ STATEMENT OF GUARANTOR
Batrister snd '
Solicitor) | am the person named in the cerlificate
' , Signhature of Guarantor

(To be completed when the guarantor is an individual and the guarantee is stated {o be governed by the laws of Saskatchewan and
the Customer [s a farmer, farm corporation or farm partnership in Saskatchewan or engages in a farming operation or owns farm
assets In Saskatchewan.)

THE SASKATCHEWAN FARM SECURITY ACT ACKNOWLEDGEMENT OF GUARANTEE
(SECTION 31) :
CERTIFICATE OF LAWYER OR NOTARY PUBLIC

| HEREBY CERTIFY THAT:

(1) e of =inthe Province of , the guarantor in the guarantee dated » made belween ROYAL BANK OF CANADA and », which
this cerlificate Is aftached to or noted upon, appeared In person before me and acknowledged that he/she had executed the guarantee;

(2) | satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee and understands it.

(3) | have not prepared any documents on behalf of the creditor, Royal Bank of Canada, relating to the transaction and 1 am
not otherwise interested in the ransaction;

{4) Iacknowledge that the guarantor signed the following "Statement of Guarantor® in my presence.

Given at ¢ this ¢ under my hand and seal of office

(SEAL REQUIRED WHERE NOTARY PUBLIC BIGNS
CERTIFICATE) A LAWYER OR A NOTARY PUBLIC IN AND FOR

Wilness
STATEMENT OF GUARANTOR

{ am the person named in the certificate

Signature of Guarantor
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of Mark Kemp-Gee made before me
on July 2, 2024

ACommsssiongk for taking Affidavits
for Bfitish Columbia
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RETENTION-M

GUARANTEE AND POSTPONEMENT OF CLAIM

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, the undersigned and each of them (if
more than one) hereby jointly and severally guarantee(s) payment on demand to Royal Bank of Canada (hereinafter
called the "Bank") of all debts and liabilities, present or future, direct or indirect, absolute or contingent, matured or not,
at any time owing by Vernon Recreational Products (VRP) Sales and Service Ltd. {hereinafier called the "Customer”)
to the Bank or remairing unpaid by the Customer to the Bank, heretofore or hereafter incurred or arising and whether
incurred by or arising from agreement or dealings between the Bank and the Customer or by or from any agreement
or dealings with any third party by which the Bank may be or become in any manner whatsoever a creditor of the
Customer or however otherwise incurred or arising anywhere within or outside the country where this guarantee is
executed and whether the Customer be bound alone or with another or others and whether as principal or suraty (such
debts and liabilities being hereinafter called the "Liabilities"); together with interest thereon from the date of demand
for payment at a rate equal to 5% percent per annum as well after as before default and judgment.

AND THE UNDERSIGNED AND EACH OF THEM (IF MORE THAN ONE) HEREBY JOINTLY AND SEVERALLY
AGREE(S) WITH THE BANK AS FOLLOWS:

(1) The Bank may grant time, renewals, extensions, indulgences, releases and discharges to, take securities
{which word as used herein includes securities taken by the Bank from the Customer and others, monies which the
Customer has on deposit with the Bank, other assets of the Customer held by the Bank in safekeeping or otherwise,
and other guarantees) from and give the same and any or all existing securities up to, abstain from taking securities
from, or perfecting securities of, cease or refrain from giving credit or making loans or advances to, or change any term
or condition applicable to the Liabilities, including without fimitation, the rate of interest or maturity date, if any, or
introduce new terms and conditions with regard to the Liabilities, or accept compositions from and otherwise deal with,
the Customer and others and with all securities as the Bank may see fit, and may apply all moneys at any time received
from the Customer or others or from securities upon such part of the Liabilities as the Bank deems best and change
any such application in whole or in part from time to time as the Bank may see fit, the whole without in any way limiting
or lessening the liability of the undersigned under this guarantee, and no loss of or in respect of any securities raceived
by the Bank from the Customer or others, whether occasioned by the fault of the Bank or otherwise, shall in any way
limit or lessen the liability of the undersigned under this guarantee.

(2) This guarantee shall be a continuing guarantee and shall cover all the Liabilities, and it shall apply to and
sacure any uitimate balance due or remaining unpaid to the Bank.

(3) The Bank shall not be bound to exhaust its recourse against the Customer or others or any securities it may
at any time hold before being entitled to payment from the undersigned of the Liabilitiss. The undersigned renounce(s)

to all benefits of discussion and division.

(4} The undersigned or any of them may, by notice in writing delivered to the Manager of the branch or agency of
the Bank receiving this instrument, with effect from and after the date that is 30 days following the date of receipt by
the Bank of such nofice, determine their or his/her liability under this guarantee in respect of Llabilities thereafter
incurred or arising but not in respect of any Liabilities theretofore incurred or arising even though not then matured,
provided, however, that notwithstanding receipt of any such notice the Bank may fulfil any requirements of the Customer
based on agreements express or implied made prior to the receipt of such notice and any resulting Liabilities shall be
covered by this guarantee; and provided further that in the event of the determination of this guarantee as to one or
more of the undersigned it shall remain a continuing guarantee as to the other or others of the undersigned.

(5) Allindebtedness and liability, present and future, of the customer to the undersigned or any of them are hereby
assigned to the Bank and postponed to the Liabilities, and all moneys received by the undersigned or any of them in
respect thereof shall be received in trust for the Bank and forthwith upon receipt shall be paid over to the Bank, the
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whote without in any way limiting or lessening the liability of {he undersigned under the foregoing guarantee; and this
assignment and postponement is independent of the said guarantee and shall remain in full effect notwithstanding that
the liability of the undersigned or any of them under the said guarantee may be extinct. The term "Liabilities”, as
previously defined, for purposes of the postponement feature provided by this agreement, and this section in particular,
includes any funds advanced or held at the disposal of the Customer under any line(s) of credit.

(8) This guarantee and agreement shall not be affected by the death or loss or diminution of capacity of the
undersigned or any of them or by any change in the name of the Customer or in the membership of the Customer's
firm through the death or retirement of one or more partners or the introduction of one or more other pariners or
otherwise, or by the acquisition of the Customer's business by a corporation, or by any change whatsoever in the
objects, capital structure. or constitution of the Customer, or by the Customer's business being amalgamated with a |
corporation, but shall notwithstanding the happening of any such event continue to apply to all the Liabilities whether
theretofore or thereafter incurred or arising and in this instrument the word "Customer” shall include every such firm

and corporation.

(7) This guarantee shall not be considered as wholly or partially satisfied by the payment or liquidation at any time
or times of any sum or sums of money for the time being due or remaining unpaid to the Bank, and all dividends,
compositions, proceeds of security valued and payments received by the Bank from the Customer or from others or
from estates shall be regarded for all purposes as payments in gross without any right on the part of the undersigned
to claim in reduction of the liability under this guarantee the benefit of any such dividends, compositions, proceeds or
payments or any securities held by the Bank or proceeds thereof, and the undersigned shall have no right to be
subrogated in any rights of the Bank until the Bank shall have received payment in full of the Liabilities.

(8) All monies, advances, renewals, credits and credit faciliies in fact borrowed or obtained from the Bank shall
be deemed to form part of the Liabilities, notwithstanding any lack or limitation of status or of power, incapacity or
disability of the Customer or of the directors, partners or agents of the Customer, or that the Customer may not be a
legal or suable entity, or any irregularity, defect or informality in the borrowing or obtaining of such monies, advances,
renewals, credits or credit facilities, or any other reason, similar or not, the whole whether known to the Bank or not.
Any sum which may not be recoverable from the undersigned on the footing of a guarantee, whether for the reasons
set out in the previous sentence, or for any other reason, similar or not, shall be recoverable from the undersigned and
each of them as sole or principal debtor in respect of that sum, and shall be paid to the Bank on demand with interest

and accessories.

(9) This guarantee is in addition to and not in substitution for any other guarantee, by whomsoever given, at any
time held by the Bank, and any present or future obligation to the Bank incurred or arising otherwise than under a
guarantee, of the undersigned or any of them or of any other obligant, whether bound with or apart from the Customer;
excepting any guarantee surrendered for cancallation on delivery of this instrument or confirmed in writing by the Bank

to be canceﬂed.

{10) The undersigned and each of them shall be bound by any account settied between the Bank and the
Customer, and if no such account has been so settled immediately before demand for payment under this guarantee
any account stated by the Bank shall be accepled by the undersigned and sach of them as conclusive evidence of the
amount which at the date of the account so stated is due by the Customer to the Bank or remains unpaid by the

Customer to the Bank.

(11) This guarantee and agreement shall be operative and binding upon every signatory thergof notwithstanding
the non-execution thereof by any other proposed signatory or signatories, and possession of this instrument by the
Bank shall be conclusive evidence against the undersigned and each of them that this instrument was not delivered in
escrow or pursuant fo any agreement that it should not be effective untit any conditions precedent or subsequent had
been corplied with, unless at the time of receipt of this instrument by the Bank each signatory thereof abtains from the
Manager of the branch or agency of the Bank receiving this instrument a lefter seiting cut the terms and conditions
under which this instrument was delivered and the conditions, if any, to be observed before it bacomes effective.
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(12) No suit based on this guarantee shall be instituted until demand for payment has been mads, and demand for
payment shall be deemed to have been effectually made upon any guarantor if and when an envelope containing such
demand, addressed to such guarantor at the address of such guarantor last known to the Bank, is posted, postage
prepaid, in the post office, and in the event of the death of any guarantor demand for payment addressed fo any of
such guarantor's heirs, executors, administrators or legal reprasentatives at the address of the addressee last known
1o the Bank and posted as aforesaid shall be deemed to have been effectually made upon all of them. Moreover, when
demand for payment has been made, the undersigned shall also be liable to the Bank for all legal costs {on a solicitor
and own client basis) incurred by or on behalf of the Bank resulting from any action instituted on the basis of this
guarantee. All payments hersunder shall be made to the Bank at a branch or agency of the Bank,

(13) This instrument covers all agreements between the parties hereto relative to this guarantee and assignment
and posiponement, and none of the parties shall be bound by any representation or promise made by any person
relative thereto which is not embodied herein. ’

(14) This guarantee and agreement shall extend to and enure to the benefit of the Bank and its successors and
assigns, and every reference herein to the undersigned or to each of them or to any of them, is a reference to and shall
be construed as including the undersigned and the heirs, executors, administrators, legal representatives, successors
and assigns of the undersigned or of each of them or of any of them, as the case may be, toand upbn all of whom this
guarantee and agreement shall extend and be binding.

(15) Prime Interest Rate is the annual rate of interest announced from time to time by Royal Bank of Canada as a
reference rate then in effect for defermining interest rates on Canadian dollar commercial loans in Canada.

(16) This Guarantee and Postponement of Claim shall be governed by and construed in accordance with the laws
of the Province of British Columbia ("Jurisdiction”). The undersigned irrevocably submits to the courls of the
Jurisdiction in any action or proceeding arising out of or relating to this Guarantee and Postponement of Claim, and
irevocably agrees that all such actions and proceedings may be heard and determined in such courts, and irrevocably
waives, to the fullest extent possible, the defense of an inconvenient forum. The undersigned agrees that a judgmant
or order in any such action or proceeding may be enforced in other jurisdictions in any manner provided by law.
Provided, however, that the Bank may serve legal process in any manner permitted by law or may bring an action or
proceeding against the undersigned or the property or assets of the undersigned in the courts of any other jurisdiction.

(17) The Undersigned hereby acknowledges receipt of a copy of this agreement.

Applicable
inall

:L:ﬁ:éu (18) The Undersigned hereby waives Undersigned's right to receive a copy of any Financing Statement or
ortario Financing Change Statement registered by the Bank,

{19) If for the purpose of obtaining judgment in any court in any jurisdiction with respect to this Guarantee and
Postponement of Claim, (in Quebec, Suretyship and Subordination of Claims) it is necessary to convert into the
currency of such jurisdiction (the "Judgment Currency") any amount due hereunder in any currency other than the
Judgment Currency, then conversion shall be made at the rate of exchange prevailing on the Business Day before the
day on which judgment is given. For this purpose "rate of exchange" means the rate at which the Bank would, on the
relevant date, be prepared to sell a similar amount of such currenicy In the Toronto foreign exchange market, against
the Judgment Currency in accordance with normal banking procedures.

In the event that there is a change in the rate of exchange prevalling between the Business Day before the day on
which the judgment is given and the date of payment of the amount due, the undersigned will, on the date of payment,
pay such additional amounts as may be necessary to ensure that the amount paid on such date is the amount in the
Judgment Currency which, when converled at the rate of exchange prevailing on the date of payment, is the amount
then due under this Guarantee in such other currency together with interest at Prime Interest Rate and expenses
(including legal fees on a solicitor and client basis). Any additionat amount due from the undersigned under this section
will be due as a separate debt and shali not be affected by judgment being obtained for any other sums due under or
in respect of this Guarantes.
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“Business Day" means a day, excluding Saturday, Sunday and any other day which shall be in the Gity of Toronto, a
legal holiday or a day on which banking institutions are closed and, with respect te a Libor Loan, "Business Day" means
a day with the foregoing characteristics which is also a day on which dealings In U.S. Dollar deposit by and between
leading banks in the London interbank market may be conducted.

EXECUTEDthis 23 /0 /= (
(MONTH) (DAY) (VEAR)

IN THE PRESENCE OF : M
N 7P e e

Withess §ignat%/ MICHAEL GOODWIN
GERALD K. WATSON
/ ﬁ? T ‘Bérrtster & Salicitor » Notary Public
Name: 4 F103 206 SEVMOUR STREET
KAMLOOPS BC V2C 2E5
Ph (260) 372-8603 Fax 372-8004

Insert the full name and address of guarantor (Undersigned above).

Full name and address

goaz  Cotony  Cou Cooo  fhoxie

et ST oMz B.C U - (D

Mienost oy Cuoaonrd
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{To be completed when the guarantee is Stated to be governed by the laws of the Province of Alberta, the loan is repayable In Alberta,
the guarantee is execuled in Alberta, the Customer carries on business In Alberta, or the guarantor is resident or owns assets in

Alberta)

THE GUARANTEES ACKNOWLEDGEMENT ACT (ALBERTA)
CERTIFICATE OF BARRISTER AND SOLICITOR

I HEREBY CERTIFY THAT: e, the guarantor in the guaraniee dated ¢ made between ROYAL BANK OF CANADA and e,
which this certificate is attached to or noted upon, appeared in person before me and acknowledged that hefshe had execuled the

guaraniee;

(20) 1satisfied myself by examination of the guarantor that hefshe is aware of the contents of the guarantee and understands i,

CERTIFIED by e, Barrister and Solicitor at the  of s, in the Province of Alberta, this ¢ day of », 20e,

Signature

STATEMENT OF GUARANTOR

| am the person named in the certificate

Signature of Guarartor

{To be completed when the guarantor is an individual and the guarantee is stated to be governed by the laws of Saskatchewan and
the Customer Is a farmer, farm corporation or fam parinership in Saskatchewan or engages in a farming operation or owns farm

assets in Saskatchewan.)

THE SASKATCHEWAN FARM SECURITY ACT ACKNOWLEDGEMENT OF GUARANTEE
{SECTION 31)
CERTIFICATE OF LAWYER OR NOTARY PUBLIC

| HEREBY CERTIEY THAT:

(1) e of » in the Province of , the guarantor in the guarantee dated s made between ROYAL BANK OF CANADA and «, which
this certificate is aftached to or noted upon, appeared in person before me and acknowledged ihat he/she had executed the guarantee;

@) 1satisfied myself by examination of the guarantor thal he/she is aware of the contents of the guarantee and understands it.

(3) 1 have not prepared any docurmnents on behalf of the creditor, Royal Bank of Canada, relating to the transaction and | am
not otherwlise interested in the transaction; )

{4) }acknowledge that the guarantor signed the following "Statement of Guarantor” in my presenée.

Given at « this e under my hand and seal of office

(SEAL REQUIRED WHERE NOTARY PUBLIC SIGNS
CERTIFICATE) A LAWYER OR A NOTARY PUBLIC IN AND FOR

Witness
STATEMENT OF GUARANTOR

1 am the person named in the cerificate
Signature of Guarantor
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RETENTION - v

GUARANTEE AND POSTPONEMENT OF CLAIM

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, the undersigned and each of them (if
more than one) hereby jointly and severally guarantee(s) payment on demand to Royal Bank of Canada (hereinafter
called the "Bank") of all debts and liabilities, present or future, direct or indirect, absolute or contingent, matured or not,
at any time owing by Vernon Recreational Products (VRP) Sales and Service Ltd. (hereinafter called the "Customer”)
to the Bank or remaining unpaid by the Customer to the Bank, heretofore or hereafter incurred or arising and whether
incurred by or arising from agreement or deafings between the Bank and the Customer or by or from any agreement
or dealings with any third party by which the Bank may be or become in any manner whatsoaver a creditor of the
Customer or however otherwise incurred or arising anywhere within or outside the country where this guarantee is
executed and whether the Customer be bound alone or with another or others and whether as principal or surety (such
debts and liabilities being hereinafter called the "Liabilities"); together with interest thereon from the date of demand
for payment at a rate equal to 5% percent per annum as well after as before default and judgment.

AND- THE UNDERSIGNED AND EACH OF THEM (IF MORE THAN ONE) HEREBY JOINTLY AND SEVERALLY
AGREE(S) WITH THE BANK AS FOLLOWS:

(1) The Bank may grant time, renewals, extensions, indulgences, releases and discharges to, take securities
{which word as used herein includes securities taken by the Bank from the Custormer and others, monies which the
Customer has on deposit with the Bank, other assets of the Customer held by the Bank in safekeeping or otherwise,
and other guarantees) from and give the same and any or all existing securities up to, abstain from taking securiies
from, or perfecting securities of, cease or refrain from giving credit or making loans or advances to, or change any term
or condition applicable to the Liabilities, including without limitation, the rate of interest or maturity date, if any, or
introducs new terms and conditions with regard to the Liabilitles, or accept compositions from and otherwise deal with,
the Customer and others and with all securities s the Bank may see fit, and may apply all moneys at any time received
from the Customer or others or from securities upon such part of the Liabilities as the Bank deems best and change
any such application in whole or in part from time to time as thé Bank may see fit, the whole without in any way limiting
or lessening the liability of the undersigned under this guarantes, and no loss of or in respect of any securities received
by the Bank from the Customer or others, whether occasioned by the fault of the Bank or otherwise, shall in any way
limit or lessen the liability of the undersigned under this guarantee.

(2) This guarantee shall be a continuing guarantee and shall cover all the Liabilities, and it shall apply to and
secure any uitimate balance due or remaining unpaid to the Bank.

(3) The Bank shall not be bound to exhaust its recourse against the Customer or others or any securities it may
at any time hold before being entitled to payment from the undersigned of the Liabilities. The undersigned renounce(s)

to all benefits of discussion and division.

(4) The undersigned or any of them may, by notice in writing delivered to the Manager of the branch or agency of
the Bank receiving this instrument, with effect from and after the date that is 30 days following the date of receipt by
the Bank of such notice, determine their or his/er llability under this guarantee in respect of Liabilities thereafter
incurred or arising but not in respect of any Liabilities theretofore incurred or arising even though not then matured,
provided, however, that notwithstanding receipt of any such notice the Bank may fulfil any requirements of the Customer
based on agreements express or implied made prior to the receipt of such notice and any resulting Liabilities shall be
covered by this guarantee; and provided further that in the event of the determination of this guarantee as to one or
more of the undersigned it shall remain a continuing guarantee as to the other or others of the undersigned.

(5} Allindebtedness and liability, present and future, of the customer to the undersigned or any of them are hereby
assigned to the Bank and postponed fo the Liabilities, and all moneys received by the undersigned or any of them in
respect thereof shall be received in trust for the Bank and forthwith upon receipt shall be paid over to the Bank, the
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whole without in any way limiting or lessening the liability of the undersigned under the foregoing guarantee; and this
assignment and postponement is independent of the said guarantee and shall remain in full effect notwithstanding that
the liability of the undersigned or any of them under the said guarantee may be extinct. The term "Liabilities”, as
previously defined, for purposes of the postponement feature provided by this agreement, and this section in particular,
includes any funds advanced or held at the disposal of the Customer under any line(s) of credit.

(6) This guarantee and agreement shall not be affected by the death or loss or diminution of capacity of the
undersigned or any of them or by any change in the name of the Customer or in the membership of the Customer's
firm through the death or retirement of one or more partners or the introduction of one or more other pariners or
otherwise, or by the acquisition of the Customer's business by a corporation, or by any change whatsoever in the
objects, capital structure or constitution of the Customner, or by the Customer's business being amalgamated with a
corporation, but shall notwithstanding the happening of any such event continue to apply to all the Liabilities whether
theretofore or thereafter incurred or arising and in this instrument the word "Customer" shall include every such firm

and corporation.

(7) This guarantee shall not be considered as wholly or partially satisfied by the payment or liquidation at any time
or times of any sum or sums of money for the time being due or remaining unpaid to the Bank, and all dividends,
compositions, proceeds of security valued and payments received by the Bank from the Customer or from others or
from estates shall be regarded for all purposes as payments in gross without any right on the part of the undersigned
10 claim in reduction of the liability under this guarantee the benefit of any such dividends, compositions, proceeds or
payments or any securities held by the Bank or proceeds thereof, and the undersigned shall have no right to be
subrogated in any rights of the Bank until the Bank shall have received payment in full of the Liabilities.

(8) All monies, advances, renewals, credits and credit facilities in fact borrowed or obtained from the Bank shall
be deemed to form part of the Liabilities, notwithstanding any lack or limitation of status or of power, incapacity or
disability of the Customer or of the directors, partners or agents of the Customer, or that the Customer may not be a
legal or suable entity, or any irregularity, defect or informality in the borrowing or obtaining of such monies, advances,
renewals, credits or credit facilities, or any other reason, similar or not, the whole whether known 1o the Bank or not.
Any sum which may not be recoverable from the undersigned on the footing of a guarantee, whether for the reasons
set out in the previous sentence, or for any other reasan, similar or not, shall be recoverable from the undersigned and
each of them as sole or principal debtor in respect of that sum, and shall be paid to the Bank on demand with interest

and accessories.

(9) This guarantee is in addition to and notin ‘substitution for any other guarantee, by whomsoever given, at any
time held by the Bank, and any present or future obligation to the Bank incurred or arising otherwise than under a
guarantee, of the undersigned or any of them or of any other obligant, whether bound with or apart from the Customer,
excepting any guarantee surrendered for cancellation on delivery of this instrument or confirmed in writing by the Bank

{o be cancelled.

(10) The undersigned and each of them shall be bound by any account settied between the Bank and the
Customer, and if no such account has been so settled immediately before demand for payment under this guarantee
any account stated by the Bank shall be accepted by the undersigned and each of them as conclusive evidence of the
amount which at the date of the account so stated is due by the Customer to the Bank or remains unpaid by the

Customer to the Bank.

(11) This guarantee and agreement shall be operative and binding upon every signatory thereof notwithstanding
the non-execution thereof by any other proposed signatory or signatories, and possession of this instrument by the
Bank shall be conclusive evidence against the undersigned and each of them that this instrument was not delivered in
escrow or pursuant to any agreement that it should not be effective until any conditions precedent or subsequent had
been complied with, unless at the time of receipt of this instrument by the Bank each signatory thereof obtains from the
Manager of the branch or agency of the Bank receiving this instrument a letter setting out the terms and conditions
under which this instrument was delivered and the conditions, if any, to be ohserved before It becomes effective.
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_ (12) No suit based on this guarantee shall be instituted until demand for payment has been made, and demand for
payment shall be deemed to have been effectually made upon any guarantor if and when an envelope containing such
demand, addressed to such guarantor at the address of such guarantor last known fo the Bank, is posted, postage
prepaid, in the post office, and in the event of the death of any guarantor demand for payment addressed to any of
such guarantor's heirs, executors, administrators or legal representatives at the address of the addressee last known
to the Bank and posied as aforesaid shall be deemed to have been effectuaily made upon all of them. Morsover, when
demand for payment has been made, the undersigned shall also be iiable to the Bank for all legal costs {on a salicior
and own client basis) incurred by or on bahalf of the Bank resulting from any action instituted on the basis of this
guarantee. All payments hereunder shall be made to the Bank at a branch or agency of the Bank.

{13) This instrument covers all agreemenis between the parties hereto relative to this guarantee and assignment
and postponement, and none of the parties shall ba bound by any representation or promise made by any person
relative thereto which is not embodied herein.

(14) This guarantee and agreement shall extend to and enure to the benefit of the Bank and its successors and
assigns, and every reference herein to the undersigned or to each of them or to any of them, is a reference to and shall
be construed as including the undersigned and the heirs, executors, administrators, legal representatives, successors
and assigns of the undersigned or of each of them or of any of them, as the case may be, to and upon all of whom this

guarantee and agreement shall extend and be binding.

(15) Prime Interest Rate is the annual rate of interest announced from time to time by Royal Bank of Canada as a
reference rate then in effect for determining interest raies on Canadian dollar commercial loans in Canada.

(18) This Guarantee and Postponement of Claim shall be governed by and construed in accordance with the laws
of the Province of British Columbia ("Jurisdiction”). The undersigned irrevocably submits to the courls of the
Jurlsdiction in any action or proceeding arising out of or relating to this Guarantee and Postponement of Claim, and
irrevacably agrees that afl such actions and proceedings may be heard and determined in such courts, and irrevocably
waives, to the fullest extent possible, the defense of an inconvenient forum. The undersigned agrees that a judgment
or order in any such action or proceeding may be enforced in other jurisdictions in any manner provided by law.
Provided, however, that the Bank may serve legal process in any manner psrmitted by law or may bring an action or
proceeding against the undersigned or the property or assets of the undersigned in the courts of any other jurisdiction,

(17) The Undersigned hereby acknowledges receipt of a copy of this agreement.

Applicadle

inall

Fresinens (18) The Undersigned hereby waives Undersigned's right to receive a copy of any Financing Statement or
Snept Financing Change Statement registered by the Bank.

Ontarie.}

(19) ¥f for the purpose of obtaining judgment in any court in any jurisdiction with respect to this Guarantee and
Postponement of Claim, (in Quebec, Suretyship and Subordination of Claims) it is necessary to convert into the
currency of such jurlsdiction (the "Judgment Currency”) any amount due hereunder in any currency other than the
Judgment Currency, then conversion shall be made at the rate of exchange prevailing on the Business Day before the
day on which judgment is given. For this purpose "rate of exchange” means the rate at which the Bank would, on the
relevant date, be prepared to sell a similar amount of such currency in tha Toronto foreign exchange market, against

the Judgment Currency in accordance with normal banking procedures.

in the event that there is a change in the rate of exchange prevailing between the Business Day before the day on
which the judgment is given and the date of payment of the amount due, the undersigned will, on the date of payment,
pay such additional amounts as may be necessary to ensute that the amount paid on such date is the amount in the
Judgment Currency which, when converted at the rate of exchange prevailing on the date of payment, ie the amount
then due under this Guarantee in such other currency together with interest at Prime Interest Rate and expenses
{including legal fees on a solicitor and client basis). Any additional aniount due from the undersigned under this section
will be due as a separate debt and shall not be affected by judgment being obtained for any other sums due under or

in respect of this Guarantee.
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"Business Day" means a day, excluding Saturday, Sunday and any other day which shall be in the City of Toronto, a
legal holiday or a day on which banking institutions are closed and, with respect to a Libor Loan, "Business Day" means
a day with the foregoing characteristics which is also a day on which dealings in U.S. Dollar deposit by and between
leading banks in the London interbank market may be conducted.

EXECUTED thi‘s Gé / m / /)\I

(MONTH) (DAY) (YEAR)

IN THE PRESENCE OF /

Witness Signatup GERALD KW ATSON MURRAY B SULLIVAN

Barrister & Solicitor - Notary Public
#103 208 SEYMOUR STREET
Name: KAWMLOOPS BC V2C 2E5
' Ph (250) 372-8803 Fax 372-8004

Insert the full name and address of guarantor (Undersigned above).

Fuil name and address

Q0D \a\/\ﬁ\QJ\ \6 oS\
\><T© QB\GL/\/\R \\&@C'
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(To be completed when the guarantee is stated to be governed by the laws of the Province of Alberta, the loan is repayable in Alberta,
the guarantee is executed in Alberia, the Customer carrles on business in Alberla, or the guaranior is resident or owns assets In

Alberta.)
THE GUARANTEES ACKNOWLEDGEMENT ACT (ALBERTA)
CERTIFICATE OF BARRISTER AND SOLICITOR

I HEREBY CERTIFY THAT: », the guarantor In the guarantee dated » made between ROYAL BANK OF CANADA and s,
which this cerfificate is attached to or noted upon, appeared In person before me and acknowledged that he/she had executed the

guarantee;
(20) | satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee and understands it.

CERTIFIED by e, Barrister and Solici{or at the e of e, in the Province of Alberta, this « day of e, 20,

Signature

STATEMENT OF GUARANTOR

| am the person named in the certificate
Signature of Guarantor

(To be completed when the guarantor is an individual and the guarantee is stated to be governed by the laws of Saskatchewan and
the Custorner is a farmer, farm corporation or farm partnership in Saskatchewan or engages in a farming operation or owns farm

assets in Saskatchewan.) .

THE SASKATCHEWAN FARM SECURITY ACT ACKNOWLEDGEMENT OF GUARANTEE
(SECTION 31)
CERTIFICATE OF LAWYER OR NOTARY PUBLIC

| HEREBY CERTIFY THAT:
(1) & of » inthe Province of , the guarantor in the guaranfee dated » made between ROYAL BANK OF CANADA and s, which
this certificate is atlached to or noted upon, appeared in person before me and acknowledged that he/she had executed the guarantee;

(2) | satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee and understands it.

{3) '| have nof prepared any documents on behalf of the creditor, Royal Bank of Canada, relating to the fransaction and | am
not otherwise interested in the transaction;

(4) 1 acknowiedge that the guarantor signed the following "Stalement of Guarantor" in my presence.

Glven at e this & under my hand and seal of office

(SEAL REQUIRED WHERE NOTARY ?UBLIC SIGNS

CERTIFICATE) A LAWYER OR A NOTARY PUBLIC IN AND FOR

Wilness
STATEMENT OF GUARANTOR

| am the person named in the certificate
Signature of Guarantor
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GUARANTEE AND POSTPONEMENT OF CLAIM

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, the undersigned and each
of them (if more than one) hereby jointly and severally guarantee(s) payment on demand to Royal Bank of Canada
(hereinafter called the “Bank”), of all debts and liabilities, present or future, direct or indirect, absolute or contingent,
matured or not, at any time owing by Vernon Recreational Products (VRP) Sales and Service Ltd. (hereinafter called
the “Customer”) to the Bank or remaining unpaid by the Customer to the Bank, heretofore or hereafter incurred or
arising and whether incurred by or arising from agreement or dealings between the Bank and the Customer or by
or from any agreement or dealings with any third party by which the Bank may be or become In any manner
whatsoever a creditor of the Customer or however otherwise incurred or arising anywhere within or outside the
country where this guarantes is exacuted and whether the Customer be bound alone or with another or others and
whether as principal or surety (such debts and liabilities being hereinafter called the "Liabilities”); together with
interast thereon from the date of demand for payment at a rate equal to the Bank's Prime Interest Rate in effect
from time to time plus five (5%) percent per annum as well after as before default and judgment.

AND THE UNDERSIGNED AND EACH OF THEM (IF MORE THAN ONE) HEREBY JOINTLY AND SEVERALLY
AGREE(S) WITH THE BANK AS FOLLOWS:

(1) The Bank may grant time, renewals, extensions, indulgences, releases and discharges to, take securities
(which word as used herein includes securities taken by the Bank from the Customer and others, monies which the
Customer has on deposit with the Bank, other assets of the Customer held by the Bank in safekeeping or otherwise,
and other guarantees) from and give the same and any or all existing securities up to, abstain fron taking securities
from, or perfecting securities of, cease or refrain from giving credit or making loans or advances to, or change any
term or condition applicable to the Liabilities, including without limitation, the rate of interest or maturity date, if any,
orintroduce new terms and conditions with regard to the Liabilities, or accept compositions from and otherwise deal
with, the Customer and others and with all securities as the Bank may see fit, and may apply all moneys at any time
recaivad from the Customer or others or from securities upon such part of the Liabilities as the Bank deems best
and change any such application in whole or in part from time to time as the Bank may see fit, the whole without in
any way limiting or lessening the liability of the undersigned under this guarantee, and no loss of or in respect of
any securities received by the Bank from the Customer or others, whether occasioned by the fauit of the Bank or
otherwise, shall in any way limit or lessen the liability of the undersigned under this guarantee.

(2) This guarantee shall be a continuing guarantee and shall cover all the Liabilities, and it shall apply to and
secure any ultimate balance due or remaining unpaid to the Bank.

(3) The Bank shall not be bound to exhaust its recourse against the Customer ar others or any securities it
may at any time hold before being entitled to payment from the undersigned of the Liabilities. The undersigned
renounce(s) to all benefits of discussion and division.

(4) The undersigned or any of them may, by notice in writing delivered to the Manager of the branch or agency
of the Bank receiving this instrument, with effect from and after the date that is 30 days following the date of receipt
- by the Bank of such notice, determine their or his/her liability under this guarantee in respect of Liabilities thereafter
incurred or arising but not in respect of any Liabllities theretofore incurred or arising even though not then matured,
provided, however, that notwithstanding receipt of any such notice the Bank may fulfil any requiremenis of the
Customer based on agreements express or implied made prior to the receipt of such notice and any resuiting
Liabilities shall be covered by this guarantee; and provided further that in the event of the determination of this
guarantee as to one or more of the undersigned it shall remain a continuing guarantee as to the other or others of
the undersigned.

{5) All indebtedness and liability, present and future, of the Customer to the undersigned or any of them are
hereby assigned to the Bank and postponed to the Liabilities, and all monheys received by the undersigned or any
of them in respect thereof shall be received in trust for the Bank and forthwith upon receipt shall be paid overto the
Bank, the whole without in any way limiting or lessening the liability of the undersigned under the foregoing
guarantee; and this assignment and postponement is independent of the said guarantee and shall remain in full
effect notwithstanding that the liability of the undersigned or any of them under the said guarantee may be extinct.
The term 'Liabilities”, as previously defined, for purposes of the postponement feature provided by this agreement,
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and this section in particular, includes any funds advanced or held at the disposal of the Customer undert any line(s)
of credit. ‘

(6) This guarantee and agreement shall not be affected by the death or loss or diminution of capacity of the
undersigned or any of them or by any change in the name of the Customer or In the membership of the Customet’s
firm through the death or retirement of one or more partners or the introduction of one or more other partners or
otherwise, or by the acquisition of the Customer’s business by a gorporation, or by any change whatsoaver in the
objects, capital structure or constitution of the Customer, or by the Customer’s business being amalgamated with a
corporation, but shall notwithstanding the happening of any such event continue to apply to all the Liabilities whether
theretofore or thereafter incurred or arising and in this instrument the werd “Customer” shall include svery such firm
and corporation.

(7) This guarantee shall not be considered as wholly or partially satisfied by the payment or liquidation at any
time or times of any sum or sums of money for the time being due or remaining unpaid to the Bank, and all dividends,
compositions, proceeds of securily valued and payments received by the Bank from the Customer or from others
or from estates shall be regarded for all purposes as payments in gross without any right on the part of the
undersigned to claim in reduction of the liability under this guarantee the benefit of any such dividends,
compositions, proceeds or payments or any securities held by the Bank ot proceeds thereof, and the undersigned
shall have no right to be subrogated in any rights of the Bank until the Bank shall have received payment in full of
the Liabilities.

(8) All monies, advances, renewals, credits and credit facilities in fact borrowed or obtained from the Bank shall
be deemed to form part of the Liabilities, notwithstanding any lack or limitation of status or of power, incapacity or
disability of the Customer or of the directors, pariners or agents of the Customer, or that the Customer may nol be
a legal or suable entity, or any irregularity, defect or informality in the borrowing or obiaining of such monies,
"advances, renewals, credits or credit facilities, or any other reason, similar or not, the whole whather known fo the
Bank or not. Any sum which may not be recoverable from the undersigned on the footing of a guarantee, whether
for the reasons set out in the previous sentence, or for any other reason, similar or not, shail be recoverable from
the undersigned and each of them as sole or principal debtor in respect of that sum, and shall be paid to the Bank
on demand with interest and accessories.

{9) This guarantese is in addition to and not in substitution for any other guarantee, by whomsoever given, at
any time held by the Bank, and any present or future obligation to the Bank incurred or arising otherwise than under
a guarantee, of the undersigned or any of them or of any other obligant, whether bound with or apart from the
Customer; excepting any guarantee surrendsred for cancellation on delivery of this instrument or confirmed in
writing by the Bank to be cancelled.

(10)  The undersigned and each of them shall be bound by any account settied between the Bank and the
Customer, and if no such account has been so settled immediately before demand for payment under this guarantee
any account stated by the Bank shall be accepted by the undersigned and each of them as conclusive avidence of
the amount which at the date of the account so stated is due by the Customer to the Bank or remains unpaid by the
Customer to the Bank.

(11)  This guarantee and agreement shall be operative and bihding upon every signatory thereof notwithstanding
the non-execution thereof by any other proposed signatory or signatories, and possession of this instrument by the
Bank shall be conclusive evidence against the undersigned and each of them that this instrument was not delivered
in escrow or pursuant to any agreement that it should not be effective untii any conditions precedent or subseqguent
had been complied with, unless at the tims of receipt of this instrument by the Bank each signatory thereof obtains
from the Manager of the branch or agency of the Bank receiving this instrument a letter setfing out the ferms and
conditions under which this instrument was delivered and the conditions, if any, to be observed before it becomes
effective.

(12)  No suit based on this guarantee shall be instituted until demand for payment has been made, and demand
for payment shall be deemed to have been effectually made upon any guarantor if and when an envelope containing
such demand, addressed to such guarantor at the address of such guarantor last known to the Bank, is posted,
postage prepaid, in the post office, and in the event of the death of any guarantor demand for payment addressed
to any of such guarantor's heirs, executors, administrators or legal representatives at the address of the addressee
last known to the Bank and posted as aforesaid shall be deemed to have been effectually made upon all of them.
Moreover, when demand for payment has been made, the undersigned shalt also be liable to the Bank for all legal
costs (on a solicitor and own client basis) incurred by or on behalf of the Bank resulting from any action instituted
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on the basis of this guarantee. All payments hereunder shall be made to the Bank at a branch or agency of the
Bank.

(13)  This instrument covers all agreements between the parties hereto relative to this guarantee and assignment
and postponement, and none of the parties shall be bound by any representation or promise made by any person
relative thereto which is not embodied herein.

(14)  This guarantee and agreement shall extend to and enure to the benefit of the Bank and its successors and
assigns, and evary reference herein to the undersigned or to each of them or to any of them, is a reference to and
shall be construed as including the undersigned and the heirs, executars, administrators, legal representatives,
successors and assigns of the undersigned or of each of them or of any of them, as the case may be, to and upon
all of whom this guarantee and agreement shall extend and be binding.

(15)  Prime Interest Rate is the annual rate of interest announced from time to time by Royal Bank of Canada as
a reference rate then in effect for determining interest rates on Canadian dollar commercial loans in Canada.

(18)  This Guarantee and Postponement of Claim shall be governed by and construed in accordarice with the
laws of the Province of British Columbia (the “Jurisdiction”). The undersigned irrevocably submits to the courts
of the Jurisdiction in any action or proceeding arising out of or relating to this Guarantee and Postponeament of
Claim, and irrevocably agrees that all such actions and proceedings may be heard and determined in such courts,
and irrevocably waives, 1o the fullest extent possible, the defense of an inconvenient forum. The undersigned agrees
that a judgment or order in any such action or proceeding may be enforced in other jurisdictions in any manner
provided by law. Provided, howaver, that the Bank may serve legal process in any manner permitted by law or may
bring an action or proceeding against the undersigned or the property or assets of the undersigned in the courts of
any other jurisdiction.

(Applicableinat | (17) The Undersigned heraby acknowledges receipt of a copy of this agreement,

P.P.SA.

Provinces (18) The Undersigned hereby waives Undersigned's right to receive a copy of any Financing
except Onfario). | gtatament or Financing Change Statement registered by the Bank.

(19)  If for the purpose of obtaining judgment in any court in any jurisdiction with respect to this Guarantee and
Postponement of Claim (in Quebac, Suretyship and Subordination of Claims) it is necessary to convert into the
currency of such jurisdiction {the "Judgment Currency™) any amount due hereunder in any currency other than the
Judgment Currency, then conversion shall be made at the rate of exchange prevailing on the Business Day before
the day on which judgment is given. For this purpose "rate of exchange” means the rate at which the Bank would,
on the relevant date, be prepared to sell a similar amount of such currency in the Toronto foreign exchangs market,
against the Judgment Currency in accordance with normal banking procedures.

In the event that there is a change in the rate of exchange prevailing between the Business Day before the day on
which the judgment is given and the date of payment of the amount due, the undersigned will, on the date of
payment, pay such additional amounts as may be necessary to ensure that the amount paid on such date is the
amount in the Judgment Currency which, when converted at the rate of exchange prevalling on the date of payment,
is the amount then due under this Guarantee in such other currency together with interest at Prime Interest Rate
and expenses (including legal fees on a solicitor and client basis). Any additional amount due from the undersigned
under this section will be due as a separate debt and shall not be affected by judgment being obtained for any other
sums due under or in respect of this Guarantee.

"Business Day" means a day, excluding Saturday, Sunday and any other day which shall be in the City of Toranto,
a legal holiday or a day on which banking institutions are closed and, with respect to a Libor Loan, "Business Day"
means a day with the foregoing characleristics which is also a day on which dealings in U.S. Dollar deposit by and
between leading banks in the London interbank market may be conducted.

Page 3 of 6



96

E-FORM 812 (03/2019)
Executed at /‘Z L /ét’j’ 5 C_ ~ this Fgé 7 ,2023
: (month) (day) (year)

1390951 B.C. LTD.

-, hd "’
' ’q " ‘I— ¢
Per: A ol /é}(f ]
. { W,

Name: o cpn/pusd (e T Bouts-ovweT
The:  scertonprry

Page 4 of 6



{Tobe
completed
only where
the guarantor
isnota
comporation)

97

E-FORM 812 (03/2019)
(To be completed when the guarantee Is stated to be governad by the laws of the Province of Alberta, the loan is
repayable in Alberta, the guarantee is executed in Alberta, the Customer carries on business in Alberta, or the
guarantor is resident or owns assets in_ Alberta.)

GUARANTEES ACKNOWLEDGMENT ACT -

(Section 3)
‘ CERTIFICATE
| HEREBY CERTIFY THAT:
1 , the guarantor in the guarantee dated the day of : ;
2023 made between Royal Bank of Canada and , which this certificate is attached to or
noted on, appeared in person before me and acknowlaedged that he/she had executed the guarantee, .
2 I 'satisfied myself by examination of the guarantor that he/she Is aware of the contents of the guarantee and
understands it. .
CERTIFED by {print name), Barrister and Solicitor at the
of , in the Province of Alberta, this ' day of
, 2023, ————
SIGNATURE

STATEMENT OF GUARANTOR

I am the person named in this certiﬁcate‘.

Signature of Guarantor

LAWYER CERTIFICATION

l, the aforesaid Barrister and Solicitor certify that:
(print name)

(a) the aforesaid guarantor signed the Statement of Guarantor in my presence; and
(b) the acknowledgement to which the above Certificate refers was either:

{n made In Alberta, and | am an active member of The Law Society of Alberta, other than an
honorary member, who has not been suspended;

or

{ii) made in a jurisdiction other than Alberta, namely ,and | am a
lawyer entitied to practice law in that jurisdiction.

Dated the day of , 2023.

Signature of Barrigter and Solicitor
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{To be completed when the guarantor is an individual and the guarantee is stated to be govemed by the laws of
Saskatchewan and the Customer is a farmer, farm corporation or farm partnership in Saskatchewan cor engages
in a farming operation or owns farm assets in Saskatchewan.)
THE SASKATCHEWAN FARM SECURITY ACT ACKNOWLEDGEMENT OF GUARANTEE
(SECTION 31)
CERTIFICATE OF LAWYER OR NOTARY PUELIC

| HEREBY CERTIFY THAT:

)] of in the Province of , the guarantor
in the guarantee dated made between ROYAL BANK OF CANADA and
which this certificate is attached to or noted upon, appeared in person before me and acknowledged that helshe
had executed the guarantes;

(2) |salisfled myself by examination of the guarantor that he/she is aware of the contents of the guarantee and
understands it.

(3) | have not prepared any documents on behalf of the crediter, Royal Bank of Canada, relating to the
transaction and | am not otherwise interested in the transaction;

{(4) | acknowledge that the guarantor signed the following "Statement of Guarantor” in my presence.

Given at this under my hand and seal of office

(SEAL REQUIRED WHERE NOTARY ‘
PUBLIC SIGNS CERTIFICATE) A LAWYER OR A NOTARY PUBLIC IN AND FOR

Witness

STATEMENT OF GUARANTOR

| am the person named in the certificate

Signature of Guarantor
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GENERAL SECURITY AGREEMENT

1. SECURITY INTEREST

(a) For value received, the undersigned (“Debtor’), heraby grants to ROYAL BANK OF CANADA ('RBC"), a security
interest (the “Security Interest’) in the undertaking of Debtor and in alt of Debtor’s present and after acquired personal property
including, without limitation, in all Goods (including all parts, accessories, attachments, special tools, additians and accessions thereto),
Chattel Paper, Documents of Title (whether negotiable or not), instruments, Intangibles, Money and Securities and all other Investment
Property now owned or hereafter owned or acquired by or on behalf of Debtor (including such as may be returned to or repossessed
by Debtor) and in all proceads and renewals thereof, accretions thereto and substitutions therefore (hereinafter collectively called
“Collateral”), and including, without limitation, all of the following now owned or hereafter owned or acquired by or on behalf of Debtar:

(i} all inventory of whatever kind and wherever situate;

(i) all equipment (other than Inventory) of whatever kind and wherever situate, including, without limitation, all
machinery, tools, apparatus, plant, furniture, fixtures and vehicles of whatsoever nature or kind; :

(i) alt Accounts and book debts and generally all debts, dues, claims, choses in action and demands of every nature
and kind howsoever arising or secured including letters of credit and advices of credit, which are how due, owing
or accruing or growing due to or owned by or which may hereafter become due, owing or aceruing or growing due
fo or owned by Debtor ("Debis™);

(iv) -all lists, records and files relating to Debtor's customers, clients and patients;

(v} all deeds, documents, writings, papers, books of account and other books relating to or being records of Debts,
Chattei Paper or Documents of Title or by which such are or may hereafter be secured, evidenced, acknowledged
of made payable;

{vi} all contractual rights and insurance claims;

(vii} all patents, industrial designs, frade-marks, trade secrets and know-how including without limitation envirenmental
technology and biotechnology, confidential information, trade-names, goodwill, copyrights, personality rights,
plant breeders’ rights, integrated circuit topographies, software and all other forms of intellectual and industrial
property, and any registrations and applications for registration of any of the foregoing (collectively “Intellectual
Property"), and

(vii) all properly described in Schedule “C” or any schedule now or hereafter annexed hereto.

(b) The Security Interest granted hereby shall not extend or apply to and Collateral shall not include the last day of the
term of any lease or agresment therefor but upon the enforcement of the Security Interest, Debtor shall stand possessed of such last
day in trust to assign the same to any person acquiring such tem.

(c) The terms "Goods”, "Chattet Paper”, "Document of Titie”, “Instrument”, “Intangible”, “Security”, "Investment Property”,
“proceeds”, “Inventory", “accession”, "Money", “Account’, “financing statement” and “financing change statement’ whenever used
herein shall be interpreted pursuant to their réspective meanings when used in The Personal Properly Security Act of the province
referred 1o in Clause 14(s), as amended from time to time, which Act, including amendments thereto and any Act substituted therefor
and amendments thereto is herein referred to as the *P.P.S.A.". Provided always that the term "Goods” when used herein shall not
include “consumer goods” of Debtor as that term is defined in the P.P.S.A, the term "Inventory” when used herein shall include
fivestock and the young thereof after conception and crops that become such within one year of execution of this Security Agreement
and the term “Investment Property”, if not defined in the P.P.S A, shall be interpreted according to its meaning in the Personal Property
Security Act (Ontario). Any reference herein to "Collateral” shall, unless the context otherwise requires, be deemed a reference to
“Collateral or any part thereof”.

2. INDEBTEDNESS SECURED

The Security Interest granted hereby secures payment and performance of any and all obligations, indebtedness and liability
of Debtor to RBC (inciuding interest thereon) present or future, direct or indirect, absolute or contingent, matured or not, extended or
renewed, wheresoever and howsoever incurred and any ultimate unpaid balance thereof and whether the same Is from time to time
reduced and thereafter increased or entirely extinguished and thereafler incurred again and whether Debtor be bound alone or with
another or others and whether as principal or surety (herelnafter colactively called the “Indebtedness”). If the Securily Interest in the
Collateral is not sufficient, in the event of default, to satisfy all Indebtedness of the Debtor, the Debtor acknowledges and agrees that
Debtor shall continue to be liable for any Indebtedness remaining outstanding and RBC shall be entitled to pursue full payment thereof.

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

Debtor represents and warrants and so long as this Security Agreement remains in effect shall be deemed to continuously
represent and warrant that:

{a) the Collateral is genuine and owned by Debtor free of ali security interests, mortgages, liens, claims, charges, licenses,
leases, infringements by third parties, encumbrances or other adverse claims or interests (hereinafter collectively calied
“Encumbrances”), save for the Security Interest and those Encumbrances shown on Schedule "A” or hereafter approved in writing by
RBC, prior to their creation or assumption,;

{b) all Intellectual Property applications and registrations are valid and in good standing and Debtor is the owner of the
applicetions and registrations; S
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{¢) each Debt, Chatte! Paper and Instrument constituting Collateral is enforceable in accordance with its terms against the
party obligated to pay the same (the "Account Debtor”), and the amount represented by Debtor to RBC from time to time as owing by
each Account Debtor or by all Account Debtors will be the cotrect amount actually and unconditionally owing by such Account Debtor
or Account Debtors, except for normal cash discounts where applicable, and no Account Debtor will have any defence, set off, claim
or counterclaim against Debtor which can be asserted against RBC, whether in any proceeding to enforce Collateral or otherwise;

(d) the locations specified in Schedule “B” as {o business operafions and records are accurate and complele and with
respect to Goods (including Inventory) constituting Collateral, the locations specified in Schedule "B" are accurate and complete save
for Goods in transit to such locations and Inventory on lease or consignment; and all fixtures or Gouds about to bacome fixtures and
all crops and all oil, gas or other minerals to be extracted and all timber to be cut which forms part of the Collateral will be situate at
one of such locations; and

(e) the execution, delivery and performance of the obligations under this.Secun'ty Agreement and the creation of any
security interest in or assignment hereunder of Deblor's rights in the Collateral to RBC will not result in a breach of any agresment to
which Deblor is a parly. .

4. COVENANTS OF THE DEBTOR
So leng as this Security Agreement remains in effect Debtor covenants and agrees:

-(a) to defend the Collateral against the claims and demands of all other parties clalming the same or an interest therein; to
difigently initiate and prosecute legal action against all infringers of Debtor's rights in Inteliectual Property; to take all reasonable action
to keep the Collateral free from all Encumbrances, except for the Security Interest, licenses which are compulsory under federal or
provincial legislation and those shown on Schedule ‘A” or hereafter approved in writing by RBC, prior to their creation or assumption,
and not to sell, exchange, transfer, assign, lease, license or otherwlse dispose of Collateral or any interest therein without the prior
written consent of RBC,; provided always that, until default, Debtor may, in the ordinary course of Debtor’s business, sell or lease
Inventory and, subject to Clause 7 hereof, use Money avallable to Debtor;

{b) {o notify RBC promptiy of:

@) any change in the information contained herein or In the Schedules hereto relating to Debtor, Debtor’s business
or Collateral, .

(i) the details of any significant acquisition of Colleteral,
(i) the details of any claims or litigation affecting Debtor or Coltateral,
(iv) any loss or damage to Collateral,

{v} any default by any Account Debtor in payment or other performancs of its obligations with respect to Coltateral,
and ;

{(vi} the return to or repossession by Debtor of Collateral;

(¢} to keep Collateral in good order, condition and repair and ot to use Collateral in violation of the provisions of this
Security Agreement or any other agreement relating to Colfateral or any policy insuring Collateral or any applicable statute, law, by-
law, rule, reguiation or ordinance; to keep ail agreements, registrations and applications relating to Intellectual Property and intellectual
property used by Debtor in Its business in good standing and to renew all agreements and registrations as may be necessary or
desirable to protect Intellectuat Property, unless otherwise agreed in writing by RBC; to apply to register all existing and future
copyrights, trade-marks, patents, integrated circult topographias and industrial désigns whenever It Is commercially reasonable to do

80}

{d) to do, execute, acknowledge and deliver such financing statements; financing change statements and further
assignments, transfers, documents, acts, matters and things (Including further schedules hereto) as may be reasonably requested by
RBC of or with respect to Collateral in order fo give effect to these presents and to pay all costs for searches and filings in connection
therewith;

(e) to pay all taxes, rates, levies, assessments and other charges of every nature which may be lawfully levied, assessed
or Imposed agalnst or in respect of Debtar or Collateral as and when the same become due and payable;

() to Insure collateral in such amounts and against such risks as would customarily be insured by a prudent owner of
similar Collateral and in such additional amounts and against such additional risks as RBC may from time to fime direct, with loss
payable o RBC and Debtor, as insureds, as their respective Interesis may appear, and to pay all premiums therefor and deliver copies
of policies and evidence of renewal toc RBC on reguest;

{g)} to prevent Collateral, save Inventory sold or leased as permitted hereby, from being or becoming an accession to other
property nof covered by this Security Agreement;

(h) to carry on and conduct the business of Debtor in a proper and efficient manner and $0 as to protect and preserve
Coliateral and to keep, in accordance with generally accepted accounting principles, consistently applied, proper books of account for
Dabtor's business as well as accurate and complete records conceming Collateral, and mark any and all such records and Coflateral
at RBC's request so as to indicate the Securily Interest;

() to deliver to RBC from time to time promptly upon reguest:
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() any Documents of Title, Instruments, Securities and Chattel Paper constituting, representing or relating to
Collateral, i

(i)  all books of account and ali records, ledgers, reporis, correspondence, schedules, documents, statements, lists
and other writings relating to Collateral for the purpose of inspecting, auditing or copying the same,

(i) all financial statements prepared by or for Debtor regarding Debtor's business,
(iv) all policies and certificates of insurance relating o Collateral, and

(v) such information concerning Collateral, the Dabtor and Debior's business and affairs as RBC may reasonably
request.

5. USE AND VERIFICATION OF COLLATERAL

" Subject to compliance with Debtor's covenants contained herein and Clause 7 hereof, Debtor may, until default, possess,
operate, collect, use and enjoy and deal with Coflateral in the ordinary course of Debtor's business in any manner not inconsistent
with the provisions hereof; provided always that RBC shall have the right at any time and from time to time fo verify the existence and
state of the Collateral In any manner RBC may consider appropriate and Debtor agreas to furnish ali assistance and information and
to-perform all such acts as RBC may reasonably request in connection therewith and for such purpose to grant to RBC or its agents
access to ali places where Collaterat may be located and to all premises occupied by Debtor.

6. SECURITIES, INVESTMENT PROPERTY

If Collateral at any time includes Securities, Debtor authorizes RBC to transfer the same or any part thereofinto its own name
or that of #ts nominee(s) so that RBC or its nominee(s) may appear of record as the sole owner thereof; provided that, until default,
RBC shali deliver promptly to Debtor all notices or other communications recelved by it or its nominee(s} as such registered owner
~ and, upon demand and recaipt of payment of any necessary expenses thereof, shall issue to Debtor or its order a proxy to vote and

take alt action with respect to such Securities. After default, Debtor waives all rights to recalve any notices or communications received
by RBC or its nominee(s) as such registered owner and agrees that no proxy issued by RBC to Debtor or its order as aforesaid shall
thereafter be effective.

Where any Investment Property is beld In or credited to an account that has been established with a securities intermediary,
RBC may, at any time after default, give a notice of exclusive control to any such securifies intermediary with respect to such
Investment Property.

7. COLLECTION OF DEBTS

. Before or after default under this Security Agreement, RBC may notify all or any Account Debtors of the Security Interest
and may also direct such Account Debtors to make all payments on Collaterat to RBC. Debtor acknowledges that any payments on or
other proceeds of Collateral received by Debtor from Account Debtors, whether before or after notification of this Security Interest to
Account Debtors and whether before or after default under this Security Agreement, shall be received and held by Debtor in trust for
RBC and shall be tured over to RBC upon requast. .

8. INCOME FROM AND INTEREST ON COLLATERAL

(a) Until default, Debtor reserves the right to receive any Money constituting income from or interest on Collateral and if
RBC receives any such Money prior to default, RBC shall either credit the same against the Indebtedness or pay the same promptly
to Debtor,

(b) After default, Debtor will not request or receive any Money constituting income from or interest on Collateral and if
Debtor receives any such Monsy without any request by it, Debtor will pay the same promptly to RBC.

9, INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS
{a} Whether or not default has occurred, Deblot authorizes RBC:

(iy to receive any increase in or profits on Collateral {other than Money) and fo hold the same as part of Collateral.
Money so recelved shall be treated as income for the purpeses of Clause 8 hereof and dealt with accordingly;

(i) to receive any payment or distribution upon redemption or retirement or upon dissolution and liguidation of the
issuer of Collateral; to surrender such Collateral in exchange therefor and to hold any such payment or distribution
as part of Collateral.

{b) if Debtor receives any such increase or profits (other than Money) or payments or distributions, Debtor will deliver the
same promptly to RBC to be held by RBC as herein provided.

10. DISPOSITION OF MONEY

Subject {o any applicable requirements of the P.P.S.A., all Money collected or received by RBC pursuant to of in exercise of
any right it possesses with respect to Collateral shall be applied on account of Indebtedness in such manner as RBC deems best or,
at the option of RBC, may be heid unappropriated in a collateral account or released to Debfor, all without prejudlce to the liability of
Debtor or the rights of RBC hereunder, and any surplus shalf be accounted for as requxred by law.

1. EVENTS OF DEFAULT ‘
The happening of any of the following events or conditions shall constitute default hereunder which is herein referred to as “default”:
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(@) the nonpayment when due, whether by acceleration or otherwise, of any principal or interest forming part of
Indebtedness or the failure of Debtor to observe or perform any obligation, covenant, term, provision or condition contained in this
Security Agreement or any other agreement between Debtor and RBC;

(b) the death of or a declaration of incompetency by a court of competent jurisdiction with respect to Debtor, if an indlvidual,

{c) the bankruptcy or ingolvency of Debtor; the filing against Debter of a petition in bankruptey; the making of an assignment
for the benefit of creditors by Debtor; the appointment of a receiver or trustee for Debtor or for any assets of Debtor or the institution
by ar against Debfor of any other type of insolvency proceeding under the Bankruptcy and insolvency Act or otherwise;

(d) the institution by or against Debtor of any formal or informal proceeding for the dissolution or liquidation of, settlement
of claims against or winding up of affairs of Debtor;

(&) ¥any Encumbrance affecting Collateral becomes enforceable against Collateral;

(f) if Debtor ceases or threatens to ceass o carry on business or makes or agrees to make a bulk sale of assets without
complying with applicable law or commits or threatens to commit an act of bankruptcy;

(g) if any.execution, sequestration, extent or other process of any court becomes enforceable against Debtor or if distress
or analogous process Is levied upon the assets of Debtor or any part thereof,

(h) if any certificate, statement, representation, warranty or audit report heretofore or hereafter furnished by or on behalf
of Debtor pursuant to or in connection with this Security Agreement, or otherwise (including, without limitation, the representations and
warranties contained herein) or as an inducement to RBC to extend any credit to or to enter into this or any other agreement with
Debtor, proves to have been false in any material respect at the time as of which the facts therein set forth were stated or certified, or
proves to have omitted any substantial contingent or unliquidated liability or claim against Debtor; or if upon the date of execution of
this Security Agreement, there shall have been any material adverse change in any of the facts disclosed by any such certificate,
representation, statement, warranty or audit report, which change shall not have been disclosed to RBC at or prior {o the time of such
axecution.

12, ACCELERATION

RBC, in its sole discretion, may declare ail or any part of Indebtedness which is not by its terms payabie on demand to be
immediately due and payable, without demand or notice of any kind, in the event of default, or if REC considers itself insecure or that
the Collaterat is in jeopardy. Tha provisions of this clause are not intended in any way to affect any rights of RBC with respect to any
Indebtedness which may now or hereafter be payable on demand.

13. REMEDIES

(a) Upon default, RBC may appoint or reappoint by instrument in writing, any person of persons, whether an officer or
officers or an employee or employees of RBC or not, to be a receiver or receivers (hereinafter called a “Receiver”, which term when
used herein shall inciude a receiver and manager) of Collateral {including any interest, income or profits therefrom) and may remove
any Receiver so appointed and appoint another in his/her stead. Any such Receiver shall, so far as concerns responsibility for hisfher
acts, be deemed the agent of Debtor and not RBC, and RBC shall not be in any way responsible for any misconduct, negligence or
non-feasance on the part of any such Receiver, his/lher servants, agents or employees. Subject to the provisions of the instrument
appointing him/her, any such Receiver shail have power fo take possession of Coliateral, to preserve Collateral or its value, to carry
on or concur in carrying on all or any part of the business of Debtor and to sell, lease, license or otherwlse dispose of or concur in
selling, leasing, licensing or otherwise disposing of Collateral. To facilitate the foregoing powers, any such Receiver may, to the
exclusion of all others, including Debtor, enter upon, use and occupy all premises owned or occupied by Debtor wherein Collateral
may be situate, maintain Collateral upon such premises, borrow money on a secured or unsecured basis and use Collateral directly
in carrying on Debtor's business or as security for loans or advances to enable the Receiver to carry on Debtor’s business or otherwise,
as such Receiver shall, in its discretion, determine. Except as may be otherwise directed by RBC, all Money received from time to
time by such Receiver in canying out his/her appointment shall be received in trust for and paid over to RBC. Every such Receiver
may, in the discretion of RBC, be vested with all or any of the rights and powers of RBC.

(b) Upon default, RBC may, either directly or through its agents or nominees, exsrcise any or all of the powers and rights
given to a Receiver by virtue of the foregoing sub-clause (a).

(c) RBC may take possession of, collect, demand, sue on, enforce, recover and receive Collateral and give valid and
binding receipts and discharges therefor and in respect thereof and, upon default, RBC may sell, license, lease or otherwise dispose
of Collateral in such manner, at such time or times and place or places, for such consideration and upon such terms and conditions
as to RBC may seem reasonable.

(d) In addition to those rights granted herein and in any other agreement now or hereafter in effect between Debtor and
RBC and in addition to any other rights RBC may have at law or in equity, RBC shall have, both before and after default, all rights and
remedies of a secured party under the P.P.S.A, Provided always, that RBC shall not be liable or accountable for any failure to exercise
its remedies, take possession of, collect, enforce, realize, sell, lease, license or otherwise dispose of Collateral or to institute any
proceedings for such purposes. Furthermore, RBC shall have no obligation to take any sfeps to preserve rights against prior parties
to any Instrument or Chatie! Paper whether Collateral or proceeds and whether or not in RBC's possession and shall nof be liable or
accountable for failure to do so.
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(e) Debtor acknowledges that RBC or any Receiver appointed by it may take possession of Collateral wherever it may be
located and by any method permitted by law and Debtor agrees upon request from RBC or any such Receiver to assemble and deliver
possession of Collateral at such place or places as directed.

() Debtor agrees to be liable for and to pay all costs, charges and expenses reasonably incurred by RBC or any Receiver
appointed by it, whether directly or for services rendered (including reasonable solicitors and auditors costs and other legal expenses
and Receiver remuneration), in operating Debtor's accounts, in preparing or enforcing this Security Agreement, taking and maintaining
custody of, preserving, repalring, processing, preparing for disposition and disposing of Collateral and in enforcing or collecting
Indebtedness and all such costs, charges and expenses, together with any amounts owing as a result of any borrowing by RBC or
any Receiver appointed by it, as permitted hereby, shall be a first charge on the proceeds of realization, collection or disposition of
Collateral and shall be secured hereby.

{g) RBC will give Debtor such notice, if any, of the date, time and place of any public sale or of the date after which any
private disposition of Coflateral is to be made as may be required by the P.P.SA..

(h) Upon default and receiving written demand from RBC, Debtor shall take such further action as may be necessary to
evidence and effect an assignment or licensing of Infellectual Property to whomever RBC directs, including o RBC. Debtor appoints
any officer or director or branch manager of RBC upon default to be its attorney in accordance with applicable [egislation with full
power of substitution and to do on Debior's behalf anything that is required to assign, license or transfer, and to record any assignment,
licence or transfer of the Collateral. This power of attorney, which is coupled with an interest, Is irrevocable until the release or discharge:
of the Security interest. .

14, MISCELLANEOQUS

~ (a) Debtor hereby authorizes RBC to file such financing statements, financing change statements and other documents
and do such acts, matters and things {including completing and adding schedules hereto identifying Collateral or any permitted
Encumbrances affecting Collateral or identifying the locations at which Deblor's business is carried on and Collateral and records
relating thereto are situate) as RBC may deem appropriate to perfect on an ongoing basis and continue the Secutity Interest, to protect
and preserve Collateral and 1o realize upen the Security Interest and Debtor hereby irrevocably constitutes and appoints the Manager
or Acting Manager from time to time of the herein mentioned branch of RBC the true and lawful attorney of Debtor, with full power of
substitution, 1o do any of the foregoing in the name of Deblor whenever and wherever it may be deemed necessary or expedient.

(b) Without limiting any other right of RBC, whenever Indebtedness is immediately due and payable or RBC has the right
to declare Indebtedness to be immediately due and payable (whether or not it has so declared), RBC may, In its sole discretion, set
off against Indebtedness any and alf amounts then owed to Debtor by RBC in any capacity, whether or nét due, and RBC shall be
deemed 1o have exercised such right to set off immediately at the time of making its decision to do so sven though any charge therefor
Is made or entered on RBC's records subsequent thereto.

{¢) Upon Debtor's failure to perform any of its duties hereunder, RBC may, but shall not be obligated to, perform any or all
of such duties, and Debtor shall pay to RBC, forthwith upon written demand therefor, an amount equal to the expense incurred by
RBC in so doing plus interest thereon from the date such expense is incurred until it is paid at the rate of 15% per annum.

{d) RBC may grant extensions of time and other indulgences, take and give up security, accept compositions, compound,
compromise, seftle, grant releases and discharges and otherwise deal with Debtor, debtors of Debtor, sureties and others and with
Collateral and other security as RBC may see fit without prejudice to the liability of Dabtor or RBC’s right to hold and realize the
Security Interest. Furthermore, RBC may demand, collect and sue on Collateral in either Debtor's or RBC's name, at RBC's option,
and may endorse Debtor's name on any and all cheques, commercial paper, and any other Instruments pertaining to or constituting
Collateral, ’

{e) No delay or omission by RBC in exercising any right or remedy hereunder or with respect to any Indebtedness shall
operate as a waiver thereof or of any other right or remedy, and no single or partial exercise thereof shall preclude any other or further
- exercise thereof or the exercise of any other right or remedy. Furthermore, RBC may remedy any default by Debtor hereunder or with
respect to any Indebtedness in any reasonable manner without waiving the default remedied and without waiving any other prior or
subsequent default by Debtor. All rights and remedies of RBC granted or recognized herein are cumulative and may be exercised at
any time and from time to time indepandently or in combination.

(h Debtor waives protest of any Instrument constituting Collateral at any time held by RBC on which Debtor is in any way
liable and, subject to Clause 13(g) hereof, notice of any other action taken by RBC.

{g) This Security Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective heirs,
executors, administrators, successors and assigns. In any action brought by an assignee of this Security Agreement and the Security
Interest or any part thereof to enforce any rights hereunder, Debtor shall not assert against the assignee any claim or defence which
Dabtor now has or hereafter may have against RBC. if more than one Debtor executes this Security Agreement the obligations of such
Debtors hereunder shall be joint and several.

(h) RBC may provide any financial and other information it has about Debtor, the Security Interest and the Collateral to
any one acquiring or who may acquire an interest in the Security Interest or the Collateral from the Bank or any one acting on behalf
of the Bank.
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(i) Save for any schedules which may be added herelo pursuant to the provisions hereof, no modification, variation or
amendment of any provision of this Security Agreement shall be made except by a written agreement, executed by the parties herelo
and no waiver of any provision hereof shall be effective unless in writing.

() Subject to the requirements of Clauses 13(g) and 14{k) hereof, whenever either party hereto Is required or entitled to
notify or direct the other or to make a demand or request upon the other, such notice, direction, demand or request shall ba in writing
and shall be sufficiently given, in the case of RBC, If delivered to it or sent by prepaid registered mait addressed to it at lts address
herein set forth or as changed pursuant hereto, and, in the case of Debtor, if defivered to it or if sent by prepaid registered mail
addressed to it at its last address known to RBC. Either party may notify the other pursuant hereto of any change in such party's
principal address to be used for the purposes hereof.

(k) This Security Agreement and the security afforded hereby is in addition to and not in substitution for any other security
now or hereafter held by RBC and is intended to be a continuing Security Agreement and shall remain in full force and effect until the
Manager or Acting Manager from fime to lime of the herein mentioned branch of RBC shall actually receive written notice of its
discontinuance; and, notwithstanding such notice, shall remain in full force and effect thereafter untll all Indebtedness contracted for
or created before the receipt of such notice by RBC, and any extensions or renewals thereof (whether made before or affer receipt of
such notice) together with interest accruing thereon after such nofice, shall be paid in full.

() The headings used in this Security Agreement are for convenience only and are not be considered a part of this Security
Agreement and do not in any way limit or amplify the terms and provisions of this Security Agreement.

{m)} When the context so requires, the singular number shall be read as if the plural were expressed and the provisions
hereof shall be read with all grammatical changes necessary dependent upon the person referred to being a male, female, firm or
corporation.

{n) In the event any provisions of this Security Agreement, as amended from time to time, shall be deemed invaild or void,
in whole or in part, by any Court of competent jurisdiction, the remaining terms and provisions of this Security Agreement shall remain
in full force and effect. E

(o) Nothing herein contained shall in any way obligate RBC to grant, cantinue, renew, extend time for payment of or accept
anything which constitutes or would constitute Indebtedness.

(p) The Security Interest created hereby is intended to attach when this Security Agreement is signed by Debtor and
delivered to RBC.

(q) Debtor acknowledges and agrees that in the event it-amalgamates with any other company or companies it is the
intention of the parties hereto that the term “Debtor” when used herein shall apply to each of the amalgamating companies and to the
amalgamated company, such that the Security Interest granted hereby:

(i) shall extend to “Collateral” (as that term is herein defined) owned by each of the amalgamating companies and
the amalgamated company at the time of amalgamation and to any "Collateral® thareafter owned or acquired by
the amalgamated company, and

(i) shall secure the “Indebtedness” (as that term is herein defined) of each of the amalgamating companies and the
amalgamated company to RBC at the time of amalgamation and any "Indebtedness” of the amalgamated
company to RBC thereafter arising. The Security Interest shall atiach to “Collateral” owned by each company
amalgamating with Debtor, and by the amalgamated company, at the time of the amalgamation, and shalf attach
to any "Collateral’ thereafter owned or acquired by the amalgamated company when such becomes owned or is

acquired.

(") Inthe event that Debtor is a body corporale, it is hereby agreed that The Limitation of Civil Rights Act of the Province
of Saskatchewan, or any provision thereof, shall have no application to this Security Agreement or any agreement or instrument
renewing or extending or collateral to this Security Agreement. In the event that Debtor is an agricultural corporation within the meaning
of The Saskatchewan Farm Security Act, Debtor agrees with RBC that all of Part IV (other than Section 46) of that Act shall not apply
fo Debtor.

(s) This Security Agreement and the transactions evidenced hereby shall be governed by and construed in accordance
with the faws of the province in which the herein branch of RBC is located, as those laws may from time to time be in effect, except if
such branch of RBC is located in Quebec then, this Security Agreement and the transactions evidenced hereby shall be governed by
and construed in accordance with the laws of the Province of Ontario and the laws of Canada applicable therein.

15, COPY OF AGREEMENT
(a) Debtor hereby acknowledges receipt of a copy of this Securlty Agreement.
{b) Debtor waives Debtor's right to receive a copy of any financing statement or financing change statement registered by

RBC or of any verification statement with respect to any financing statement or financing change statement registered by RBC. (Applies
in all P.P.S.A. Provinces). :
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16. Debtor represents and warrants that the following information is accurate:
NDIVIDUAL DEBTOR
SURNAME (LAST NAME) FIRST NAME SECOND NAME BIRTH DATE
YEAR MONTH DAY
ADDRESS OF INDIVIDUAL DEBTOR cny PROVINCE POSTAL CODE
SURNAME (LAST NAME) FIRGT NAME SECOND NAME BIRTH DATE
YEAR MONTH DAY
ADDRESS OF INDMDUAL DEBTOR m; DIFFERENT FROM ABOVE) CcITY PROVINCE POSTAL CODE
BUSINESS DEBTOR
NAME OF BUSINESS DEBTOR
Vermon Recreations) Products (VRP) Sales and Service Lid. :
ADDRESS OF BUSINESS DEBTOR CITY PROVINCE POSTAL CODE
667 Cooper Place Kamloops Briist V28 BR8
TRADE NAME (IF APPLICABLE)
TRADE NAME OF DEBTOR
PRINCIPAL ADDRESS (F DIFFERENT FROM ABOVE] Chiy PROVINGE POSTAL CODE
IN WITNESS WHEREOF Debtor has executed this Security Agreement this 0 c/ day of ﬂ/) 4 /] . 2()1/

Vernon Recreatio oducis (VRB)r ‘Sales and

Service Ltd.
Per: f
Name;
Tile: N# 3 :
BRANCH ADDRESS
1055 West Georgia Sireet

Vancouver, BC V6E 3S5
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SCHEDULE “A" o .

(ENCUMBRANCES AFFECTING COLLATERAL}

NiL.
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3.

SCHEDULE “B"
Locations of Debtor's Business Operations
657 Cooper Place, Kamioops, BC
6395 Highway 97, Vernon, BC
6255 Highway 97, Vernon, BC

6256 Pleasant Valley Road, Vernon, BC

Locations of Records relating to Collateral (if different from 1. above)

Locations of Collateral (if different from 1. above)
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SCHEDULE “C" -
{DESCRIPTION OF PROPERTY)
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GENERAL SECURITY AGREEMENT

1. SECURITY INTEREST

(8) For value received, the undersigned ("Debtor”™), hereby grants to ROYAL BANK OF CANADA (“RBC"), a security
interest (the "Security Interest”) in the undertaking of Debfor and in all of Debtor's present and after acquired personal property
including, without limitatlon, in all Goods (including all parts, accessories, attachments, speclal tools, additions and accesslons thareto),
Chattel Paper, Documsnts of Tifle (whether negotiabie or not), Instruments, Intangibles, Money and Securities and all other Investment
Property now owned or hereafter owned or acguired by or on behalf of Debtor (including such as may be returned to or repossessed
by Debtor) and in all proceeds and renewals thereof, accretions thereto and substitutions therefore (hereinafter collactively called
"Collateral™), and Including, without limitation, all of the following now owned or hereafter owned or acquired by or on behalf of Debtor:

(i all Inventory of whatever kind and wherever situate;

(i) all equipment (other than Inventory) of whatever kind and wherever situale, including, without limitation, all
machinery, tools, apparatus, plant, furniture, fixiures and vehicles of whatsoever nature or kind;

(i) all Accounts and book debts and generally all debts, dues, claims, choses in action and demands of every nature
and kind howsoever arising or secured including lettsrs of credit and advices of credit, which are now due, owing
or accruing or growing due to or owned by or which may hereafter become due, owing or acciuing or growing due
to or owned by Dsbior (“Debts");

{iv) alllists, records and files relating to Debtor's customers, clients and patients;

{v). all deeds, documents, writings, papers, books of account and other books relating to or being records of Debts,
Chatte| Paper or Documents of Tile or by which such are or may hereafter be secured, evidenced, acknowledged
or mads payable;

(vi) all contractual rights and insurance claims;

(vii) all patents, industrial designs, trade-marks, trade secrets and know-how including without limitation environmental
technology and blotechnology, confldential information, trade-names, goodwill, copyrights, personality rights,
plant breeders' rights, integrated circuit topographies, software and all other forms of inteflectual and industrial
property, and any registrations and applications for registration of any of the foregoing (collectively “Intellectual
Property"); and )

(viil) all property described in Schedule “C" or any schedule now or hereafter annexed hereto.

(b) The Security Interest granted hereby shall not extend or apply fo and Coltateral shail not include the fast day of the
term of any lease or agreement therefor but upon the enforcement of the Security Interest, Debfor shall stand possessed of such last
day in trust to assign the same to any person acquiring such term.

(c) The terms "Goods”, “Chattel Paper”, “Document of Title", *Instrument”, “Intangible”, “Security”, “Investment Property”,
“proceeds”, “Inventory”, “accession”, "Money", "Account”, "financing staterment” and “financing change statement” whenever used
herein shall bs Interpreted pursuant to their respective meanings when used in The Personal Property Security Act of the province
referred to in Clause 14(s), as amended from time to time, which Act, including amendments thereto and any Act substituted therefor
and amendments thereto Is herein referred to as the "P.P.S.A.". Provided always that the term “Goods” when used herein shall not
include “consumer goods” of Debtor as that term is defined in the P.P.S.A., the term “Inventory” when used herein shall include
livestock and the yound thereof after conception and crops that become such within one year of execution of this Securify Agreement
and the term “investment Property”, if nof defined in the P.P.S.A., shall be interpreted according to its meaning in the Personal Property
Security Act (Ontario). Any reference herein to "Collateral shall, unless the context otherwlse requires, be deemed a reference to
“Collateral or any part thereof™.

2. INDEBTEDNESS SECURED

The Security Interest granted hereby secures payment and performance of any and all obligations, indebtedness and liability
of Debtor to RBC (including interest thereon) present or future, direct or indirect, absolute or contingent, matured or not, extended or
renewed, wherescever and howsoever incumed and any ultimate unpaid balance thereof and whether the same is from time fo time
reduced and thereafter increased or enfirely extinguished and thereafter incurred again and whether Debtor be bound alone or with
another or others and whether as principal or surety (hereinafter collectively called the “Indebtedness”). If the Security Inferest in the
Collateral is not sufficient, in the event of default, to satisfy all Indebtedness of the Debtor, the Debtor acknowledges and agrees that
Debtor shall continue to be liable for any Indebtedness remaining outstanding and RBC shall be entitled to pursue full payment thereof,

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

Debtor represents and warrants and so long as this Security Agreement remains in effect shall be deemed fo continuously
represent and warrant that;

(a) the Collateral is genuine and owned by Debtor free of all security interests, mortgages, liens, claims, charges, licenses,
leases, infringements by third parties, encumbrances or other adverse claims or inferests (hereinafter collectively called
“Encumbrances”), save for the Security Interast and those Encumbrances shown on Schedule "A” or hereafter approved in writing by
RBC, prior to thelr creation or assumption;

{b) all Intellectual Property applications and ragistrations are valid and in good standing and Debtor is the owner of the
applications and registrations; '
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(c) each Debt, Chattel Paper and Instrument constituting Collateral is enforceable in accordance with its terms against the
party obligated to pay the same (the “Account Debtor®), and the amount represented by Debtor to RBC from time to time as owing by
each Account Debtor or by all Account Debtors will be the correct amount actually and unconditionally owing by such Account Debtor
or Account Debtors, except for normal cash discounts where applicabie, and no Account Debtor will have any defence, set off, claim
or counterclaim against Debtor which can be asserted against RBC, whether in any proceeding to enforce Collateral or otherwise;

(d) the locations specified in Schedule "B” as o business operations and records are accurafe and complete and with
respect to Goods (including Inventory) constituting Collateral, the locations spacified in Schedule "B” are accurate and complete save
for Goeds in fransit to such locations and Inventory on lease or consignment; and ail fixtures or Goods about fo become fixtures and
all crops and all oil, gas ar other minerals to be exiracted and all timber to be cut which forms part of the Collateral will be situate at
one of such locations; and ) ’

(e) the execution, delivery and performance of the obligations under this Security Agreement and the creation of any
security interest in or assignment hereunder of Debtor's rights in the Collateral to RBC will not result in a breach of any agreement to
which Debtor is a party.

4. COVENANTS OF THE DEBTOR
8o long as this Security Agreement remains in effect Debfor covenants and agrees:

(a) to defend the Collateral against the claims and demands of all other parties claiming the same or an interest therein; to
diligently initiate and prosecute legal action against all infringers of Debtor's rights in Intellectual Property; to take all reasonable action
fo keep the Coliateral free from all Encumbrancas, except for the Securlfy Interest, licenses which are compulsory under federal or
provincial legislation and those shown on Schedule “A” or hereafter approved in writing by RBC, prior to their creation or assumption,
and not to sell, exchange, fransfer, assign, lease, license or otherwise dispose of Collateral or any interest therein without the prior
written consent of RBC; provided always that, until default, Debtor may, in the ordinary course of Debtor's business, sell or lease
Inventory and, subject to Clause 7 hereof, use Money available to Debtor;

(b) 1o notify RBC promptly of:

(i) any change in the information contained herein or in the Schedules hereto relating to Debtor, Debtor's business
or Collateral, ‘ )

(i) the detalls of any significant acquisition of Collateral,
(iii} the details of any claims or litigation affecting Debtor or Collateral,
(iv) any loss or damage to Collateral,

(v) any default by any Account Debtor in payment or other performance of its obilgations with respect to Collateral,
and

(vi} the return to or repossession by Debtor of Collateral;

(¢) fto keep Collateral in good order, condition and repair and not to use Collateral in violation of the provisions of this
Security Agreement or any other agreement relating to Collateral or any policy insuring Collateral or any applicable statute, law, by-
law, rule, regulation or ordinance; to keep all agreements, registrations and applications retafing to intellectual Property and inteilectual
property used by Debtor in its business in good standing and to renew all agreements and registrations as may be necessary or
desirable to protect Intellectual Propetty, unless otherwise agreed in writing by RBC; to apply fo register alt existing and future
copyrights, trade-marks, patents, integrated circuit topographies and industral designs whenever It is commercially reasonable to do
50,

(d) to do, execute, acknowledge and deliver such financing statements, financing change statements and further
assignments, transfers, documents, acts, matters and things (including further schedules hereto) as may be reasonably requested by
RBC of or with respect o Collateral in order to give effect to these presents and to pay all costs for searches and filings in connection
therewith;

(e) 1o pay all taxes, rales, levies, assessments and other charges of every naturs which may be lawfully levied, assessed
or imposed against of In respect of Debtor or Collateral as and when the same become due and payable;

() 1o insure collateral in such amounts and against such risks as would customarily be insured by a prudent owner of
similar Collateral and in such additional amounts and against such additional risks as RBC may from time o time direct, with loss
payable to RBC and Debtor, as insureds, as their respective interests may appear, and to pay all premlums therefor and deliver copies
of policies and evidence of renewal to RBC on request,

{g) to prevent Collateral, sava Inventory sold or leased as permitted hereby, from being or becoming an accession to othar
property not covered by this Security Agreement;

(h) to carry on and conduct the business of Debtor in a proper and efficient manner and so as o protect and preserve
Collateral and to keep, in accordance with generally accepted accounting principles, consistently applied, proper books of account for
Debtot's business as well as accurate and complete records concerning Collateral, and mark any and all such records and Collateral
at RBC's request so as to indicate the Security Interest;

(i) to deliver fo RBC from time to fime promptly upen request:

Page 2 of 10



113

E-FORM 924 (10-2017)

(i) any Documents of Title, Instruments, Securities and Chattel Paper constituting, representmg or relating to
Collateral,

(i) all books of account and all records, ledgers, reports, correspondence, schedliles, documents, statements, lists
and other wrifings relating fo Collateral for the pumpose of Inspecting, audifing or copying the same,

(i) all financial statements prepared by or for Dabtor regarding Debtor's businass,
(iv) all policies and certificates of insurance relating to Collateral, and

(v) such Information concerning Collateral, the Debtor and Debtor’s business and affairs as RBC may reasonably
raquest.

5. USE AND VERIFICATION OF COLLATERAL

Subject to compliance with Debtor's covenants contalned herein and Clause 7 hereof, Debtor may, until default, possess,
operate, collect, use and enjoy and deal with Collateral in the ordinary course of Debtor’s business in any manner not inconsistent
with the provisions hereof; provided always that RBC shall have the tight at any ime and from fime to time to verify the existence and
state-of the Collateral in any manner RBEC may consider appropriate and Debtor agrees to fumnish all assistance and information and
fo perform all such acts as RBC may reasonably request in connection therewith and for such purpose to grant to RBC or its agents
access to all places where Collateral may be located and to all premises occupied by Debtor.

. 6. SECURITIES, INVESTMENT PROPERTY

If Collateral at any time includes Securities, Debtor authorizes RBC to transfer the same or any part thereof info its own name
or that of Its nominee(s) so that RBC or Its nominee(s) may appear of record as the sole owner thereof; provided that, until default,
RBC shall deliver promptly to Debtor all notices or other communications received by it or its nominee(s) as such registered-owner
and, upon demand and receipt of payment of any necessary expenses thereof, shall issue to Debtor or its order a proxy to vote and
take all action with respect to such Securities. After default, Debtor waives all rights to receive any notfices or communications received
by RBC or its nominee(s) as such registered owner and agrees that ne proxy issued by RBC to Debtor or its order as aforesaid shall
thereafter be effective.

Where any Investment Property is held'in ar credited to an account that has heen established with a securities intermediary,
RBC may, at any time after default, give a notice of exclusive control to any such securitles intermediaty with respect o such
investment Propetrty.

7. COLLECTION OF DEBTS

Before or after default under this Security Agreement, RBC may notify all or any Account Debtors of the Security interest
and may also direct such Account Debtors fo make all payments on Collateral to RBC. Debtor acknowledges that any paymenis on or
other proceeds of Collateral raceived by Debtor from-Account Debtors, whether before or after notification of this Security Interest to
Account Debtors and whether before or after default under this Security Agreemant, shall be received and held by Debtor in frust for
RBC and shall be tumed over to RBC upon request.

8. INCOME FROM AND INTEREST ON COLLATERAL

{a) Until defauit, Debtor reserves the right to receive any Maney constituting income from or interest on Collateral and if
RBC receives any such Money prior to default, RBC shall either credit the same agalnst the Indebtedness or pay the same promptly
to Debtor.

{b) After default, Debtor will not request or receive any Maney constituting income from or interest on Collateral and if
Debtor receives any such Money without any request by it, Debtor will pay the same promptiy to RBC.
9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS

fa) Whether or not default has occurred, Debtor authorizes RBC:

(i) to receive any Increase in or profits on Collateral (other than Money) and fo hold the same as part of Collateral.
Money so received shall be treated as income for the purposes of Clause 8 hereof and dealt with accordingly;

(i) to receive any paymenti or distribution upon redemption or retirement or upon dissolution and liquidation of the
issuer of Collateral; to surrender such Collateral in exchange therefor and to hold any such payment or distribution
as part of Collateral,

(b) If Debtor receives any such increase or profits {other than Money) or payments or distributions, Debtor will deliver the
same promptly to RBC to be held by RBC as herein provided.

10. DISPOSITION OF MONEY

Subject fo any applicable requirements of the P.P.8.A., all Money collected or received by RBC pursuant o or in exercise of
any right it possesses with respect to Collateral shall be applied on account of Indebtedness in such mannher as RBC deems best or,
at the option of RBC, may be held unappropriated in & collateral account ar released to Debtor, all without prejudice to the liability of
Debtor or the rights of RBC hereunder, and any surplus shall be accounted for as required by law.

1". EVENTS OF DEFAULT
The happening of any of the following events or conditions shall constitute default hereunder which s hereln referred to as “default";
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(a) the nonpayment when due, whether by acceleration or otherwise, of any principal o inferest forming part of
Indebtedness or the failure of Debtor to observe or perform any obligation, covenant, term, provision or condition contained in this
Security Agreement or any other agreement between Debtor and RBC;

(b) the death of or a declaration of incompetency by a court of competent jurisdiction with respect to Debtur, if an individual;

(c) the bankruptey orinsolvency of Debtor; thé filing against Debtor of a pstition in bankrupicy; the making of an assignment
for the beneflt of creditors by Debtor; the appointment of a receiver or trustee for Debtor or for any assets of Debtor or the insfitution
by or against Debior of any other type of insolvency proceeding under the Bankrupfey and Insolvency Act or otherwise;

(d) the institution by or against Debtor of any formal or informal proceeding for the dissolution or liquidation of, settlement
of claims against or winding up of affairs of Debtor;

(e} if any Encumbrance affecling Collateral becomes enforceable against Collateral;

(f) if Debtor ceases or threatens to cease to carry on business or makes or agrees o make a bulk sale of assets without
complying with applicable law or commits or threatens fo commit an act of bankruptey;

(g) if any execution, sequestration, extent or other process of any court becomes enforceable against Debtor or if distress
or analogous process is levied upon the assets of Debtor or any part thereof;

th) if any certificate, statemeni, representation, warranty or audit report heretofore or hereafter fumished by or on behalf
of Debtor pursuant {o or in connection with this Security Agreement, or otherwise (including, without limitation, the representations and
warranties contained herein) or as an inducement to RBC fo extend any credit o ar fo enter into this or any other agreement with
Debtor, proves to have been false in any materal respect at the fime as of which the facts therein set forth were stated or cerlified, or
proves to have omitted any substantial contingent or unliquidated liability or claim against Debtor; or if upon the date of execution of
this Security Agreement, there shall have been any material adverse change in any of the facts disclosed by any such certificate,
representation, statement, warranty or audit report, which change shall not have been disclosed to RBC at or prior to the time of such
execufion,

12 ACCELERATION

RBC, in its sole discretion, may declare all or any part of Indebtedness which is not by its terms payable on demand to be
immediately due and payable, without demand or notice of any kind, in the event of default, or if RBC considers itself insecure or that
the Collateral is in jeopardy. The provisions of this clause are not intended in any way to affect any rights of RBC with respect to any
Indebtedness which tay now or hereafter be payable on demand.

13. REMEDIES

(a) Upon default, RBC may appoint or reappoint by instrument in writing, any person or persons, whether an officar or
officers or an employee or employees of RBC or not, {o be a receiver or receivers (hereinafler called a “Receiver”, which term when
used herein shall include a recelver and manager) of Collateral (including any interest, income or profits therefrom) and may remove
any Receiver so appointed and appoint another in his/her stead. Any such Receiver shall, so far as concems responsibility for his/her
acts, be deemed the agent of Debtor and not RBC, and RBC shall not be in any way responsible for any misconduct, negligence or
non-feasance on the part of any such Receiver, his/her servants, agents or employees. Subject o the provisions of the instrument
appointing him/her, any such Receiver shall have power to take possession of Collateral, to preserve Collateral or its value, to carry
on or concur in carrying on all or any part of the business of Debtor and to sell, lease, license or otherwise dispose of or concur in
selling, leasing, licensing or otherwise disposing of Collateral. To facilitate the foregoing powers, any such Recelver may, to the
exclusion of all others, including Debtor, enter upon, use and occupy all premises owned or occupled by Debtor wheregin Collateral
may be situate, maintain Collateral upon such premises, borrow money on a secured or unsacured basis and use Collateral directly
in carrying on Debfor's business or as security for loans or advances to enable the Receiver to carry on Debtor's business or otherwise,
as such Recelver shall, in its discretion, determine. Except as may be otherwise directed by RBC, all Money received from time to
time by such Receiver in camying out his’her appaintment shall be received in trust for and paid over to RBC. Every such Receiver
may, in the discretion of RBC, be vested with all or any of tha rights and powers of RBC.

(b) Upon default, RBC may, either directly or through its agents or nominess, exercise any or all of the powers and rights
given fo a Receiver by virtue of the foregoing sub-clause (a).

{c) RBC may take possession of, collect, demand, sue on, enforce, recover and receive Collateral and give valld and
binding recsipts and discharges therefor and in respect thereof and, upon default, RBC may sell, license, lsase or otherwise dispose
of Collateral in such manner, at such time or fimes and place or places, for such consideration and upon such terms and conditions
as to RBC may seem reasonable.

(d) In addition to those rights granted herein and in any other agreement now or hereafter in effect between Debtor and
RBC and In addition to any other rights RBC may have at law or in equity, RBC shall have, both before and after defaulf, all rights and
remedies of a secured party under the P.P.S.A. Provided always, that RBC shall not be liable or accountable for any fallure to exercise
Its remedies, take possession of, collect, enforce, realize, seli, lease, licensa or otherwise dispose of Collateral or fo institute any
proceedings for such purposes. Furthermore, RBC shall have no obligation to take any steps to preserve rights against prior parties
to any Instrument or Chatte! Paper whether Collateral or proceeds and whether or not in RBC's possession and shall not be liable or
accountable for faiture to do so.
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(e) Debtor acknowledges that RBC or any Receiver appointed by it may take possession of Coliateral wherever it may be
located and by any method permitted by law and Dabtor agrees upon request from RBC or any such Receiver to assemble and deliver
possession of Collateral at such place or places as directed.

. (f) Debtor agrees to be liable for and ta pay all costs, charges and expenses reasonably incurred by RBC or any Receiver
appointed by It, whether directly or for services rendered (including reasonabls solicitors and auditors costs and other legal expensas
and Recelver rermuneration), in operating Debtor's accounts, in preparing or enforcing this Security Agreement, taking and maintaining
custody of, preserving, repairing, pracessing, preparing for disposifion and disposing of Collateral and in enforcing or collecting
Indebtedness and all such costs, charges and expenses, fogether with any amounts owing as a result of any borrowing by RBC or
any Receiver appointed by it, as permitted hereby, shall be a first charge on the proceeds of realization, collection or disposition of
Collateral and shall be secured hereby.

{g) RBC will give Debtor such nofice, if any, of the date, fime and place of any public sale or of the date after which any
private disposition of Collateral is to be made as may be required by the P.F.S.A..

. (h) Upon default and receiving written demand from RBC, Debtor shall teke such further action as may be necessary fo
evidence and effect an assignment or licensing of Intellectual Property fo whomever RBC directs, Including fo RBC. Debtor appoints
any officer or director or branch manager of RBC upon default to be its attorney in accordance with applicable legislation with full
power of substitution and to do on Debtor's behalf anything that is required to assign, license or transfer, and to record any assignment,
licence or transfer of the Collateral. This power of attornay, which Is coupled with an interest, is irevocable until the release or discharge
of the Securily interest.

14. MISCELLANEOUS

(a) Debtor hereby authorizes RBC fo file such financing statements, financing change statements and other documents
and do such acts, matters and things (Including completing and adding schedules herelo identifying Collateral or any permitted
Encumbrances affecﬂng Collateral or Identifying the locations at which Debior's business is catried on and Collateral and records
relating thereto are situate) as RBC may deem appropriate fo perfect on an ongoing basis and confinue the Security Inferest, to protect
and preserve Collateral and to realize upon the Security Interest and Debtor hereby irmevocably constitutes and appeints the Manager
or-Acting Manager from time to time of the herein mentioned branch of RBC the true and lawful attomey of Debtor, with full power of
substitution, to do any of the foregoing in the name of Debtor whenever and wherever it may be deemed necessary or expedient.

{b) Without limiting any other right of RBC, whenever Indebtedness is immediately due and payable or RBC has the right
to declare Indebtedness to be Immediately due and payable (whether or not it has so declared), RBC may, in its sole discretion, set
off against Indebtedness any and all amounts then owed to Debtor by RBC in.any capacity, whether or not due, and RBC shall be
deemed fo have exercised such right fo set off immediately at the time of making its decision {o do so even though any charge therefor
is made or entered on RBC's records subsequent thereto.

(c) Upon Debtor's failure to perform any of its duties hereunder, RBC may, but shall not be obligated to, perform any or all
of such duties, and Debtor shall pay to RBC, forthwith upon written demand therefor, an amount equal to the expanse incurred by
RBC in so doing plus interest thereon from the date such expense is incurred unil it is paid at the rate of 15% per annum.

(d) RBC may grant extensions of fime and other indulgences, take and glve up security, accept compositions, compound,
compromise, settle, grant releases and discharges and otherwise deal with Debtor, debtors of Debtor, sureties and others and with
Collateral and other security as RBC may see fit without prejudice to the fiability of Debtor or RBC's right to hold and realize the
Security Interest. Furthermore, RBC may demand, collect and sue on Collateral in either Debtor's or RBC's name, at RBC's option,
and may endorse Debtor's name on any and all cheques, commercial paper, and any other Instruments pertaining to or constituting
Collateral.

{e) No delay or omission by RBC in exercising any right or remedy hereunder or with respect o any Indebtedness shall
operate as a waiver thereof or of any other right or remedy, and no single or partial exerclse thereof shall preclude any other or further
exercise thereof or the exercise of any other right or remedy. Furthermore, RBC may remedy any default by Debtor hersunder or with
respect fo any Indebtedness in any reasonable manner without waiving the default remedied and without walving any other prior or
subsequent default by Debtor. All rights and remedies of RBC granted or recognized herein are cumulative and may be exercised at
any time and from time to time independently or in combination.

(f) Debtor waives protesi of any Instrument constituting Collateral at any time held by RBC on which Debtor Is in any way
liable and, subject to Clause 13{(g) hereof, notice of any other action taken by RBC.

(g) This Security Agreement shall enure to the benefit of and be binding upon the parties herefo and their respective heirs,
execufors, administrators, successors and assigns. In any action broughf by an assignee of this Security Agreement and the Security
Interest or any part thereof to enforce any rights hereunder, Debtor shall not assert against the assignee any claim or defence which
Debtor now has ar hereafter may have against RBC. If more than one Debtor executes this Security Agreement the obligations of such
Debtors hereunder shall be joint and several.

(h) RBC may provide any financial and other information it has about Debtor, the Security Interest and the Collateral to

any one acquiring or who may acqu:re an interes! in the Security Interest or the Collateral from the Bank or any one acting on behalf
of the Bank.
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(i) Save for any schedules which may be added hereto pursuant to the provisions hereof, no modification, variation or
amendment of any provision of this Security Agreement shall be made except by a written agreement, executed by the parties hereto
and no walver of any provision hereof shall be effective unless in writing.

() Subject to the requirements of Clauses 13(g) and 14{k} hereof, whenever either party hereto is required or entitled to
notify or direct the other or to make a demand or request upon the other, such notice, direction, demand or request shall be in writing
and shall be sufficiently given, in the case of RBC, if delivered to it or sent by prepaid registered mail addressed fo it at its address
herein set forth or as changed pursuant hereto, and, in the case of Debtor, if delivered to it or if sent by prepaid registered mail
addressed to it af its last address known to RBC. Either party may notify the other pursuant hereto of any change in such party's
princlpal address to be used for the purposes hereof.

(k) This Security Agreement and the security afforded hareby is in addition to and not in substitution for any other security
now or hereafter held by RBC and is infended to be a continuing Security Agreement and shall remain in full force and effect until the
Manager or Acting Manager from time to time of the hersin mentioned branch of RBC shall actusily recelve writien netice of its
discontinuance; and, notwithstanding such notice, shall remain in full force and effect thereafter until all Indebtednass contracted for
or created before the receipt of such notice by RBC, and any extensions or renewals thereof (whether made before or after receipt of
such notice) together with interest accruing thereon after such notice, shall be paid in full.

() Theheadings used in this Security Agreement are for convenience only and are not be considered a part of this Security
Agreement and do not in any way limit or amplify the terms and provisions of this Security Agreement.

{m) When the context so reguires, the singular number shall be read as if the plural were expressed and the provisions
hereof shall be read with all grammatical changes necessary dependerit upon the person referred to being a male, female, firm or
corporation.

{(n) In the event any provisions of this Sacurity Agreement, as amended from time to time, shall be deemed invalid or void,
in whale or in part, by any Court of compeatent jurisdiction, the remaining terms and provisions of this Security Agreement shall remain
in full force and effect. )

{0) Nothing herein contained shall in any way obllgate RBC fo grant, continue, renew, extend time for payment of or accept
anything which constitutes or would constitute Indebtedness.

{p) The Security Interest created hereby is intended to attach when this Security Agreement is signed by Deblor and
delivered to RBC.

(g) Debtor acknowledges and agrees that in the event it amalgamates with any other company or companies it Is the
intention of the parties hersto that the term “Debtor” when used herein shall apply to each of the amalgamating companies and to the
amalgamated company, such that the Security Interest granted hereby:

(i) shall extend to “Collateral” (as that term is herein defined) owned by each of the amalgamating companies and
the amalgamated company at the time of amalgamation and to any “Collateral” thereafter owned or acquired by
the amalgamated company, and

(i)  shall secure the “Indebtedness” (as that term is herein defined) of each of the amalgamating companies and the
amalgamated company to RBC at the time of amalgamation and any “Indebledness™ of the amalgamated
company to RBC thereafter arising. The Security Interest shall aftach fo "Collateral” owned by each company
amalgamating with Debtor, and by the amalgamated company, ‘at the time of the amalgamaticon, and shall attach
to any “Collateral” thereafter owned or acquired by the arnalgamated company when such becomes owned or s
acquired.

(r) Inthe event that Debtor is a body corporate, it is hereby agreed that The Limitation of Civil Rights Act of the Province
of Saskatchewan, or any provision theraof, shall have no application to this Security Agreement or any agreement or Instrument
renawing or extending or collateral to this Security Agreement. In the avent that Debtor is an agriculturaf corporation within the meaning
of The Saskatchewan Farm Security Act, Debtor agrees with RBC that all of Part IV (other than Section 46) of that Act shall not apply |
fo Debtor.

(s) This Security Agreement and the transactions evidenced hereby shall be governed by and construed In accordance
with the laws of the province in which the herein branch of RBC is located, as those laws may from time to time be in effect, except If
such branch of RBC is located in Quebec then, this Security Agreement and the transactions evidenced hereby shall be governed by
and construed In accordance with the laws of the Province of Ontario and the laws of Canada applicable therein.

185, COPY OF AGREEMENT
(a) Debtor hereby acknowledges receipt of a copy of this Security Agreemant.

(h) Debtor waives Debtor's right to receive a capy of any financing statement or financing change statement registered by
RBC ot of any verification statement with respect to any financing statemment or financing change statement registered by RBC. (Applies
~inalt P.P.8.A, Provinces).
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16. Debtor represents and warranis that the following information is accurate:
INDIVIDUAL DEBTOR
[ SURNAME (LAST NAME) FIRST NAME SECOND NAME BIRTH DATE
YEAR MONTH DAY
ADDRESS OF INDIVIDUAL DEBTOR CITY PROVINCE POSTAL CODE
SURNAME (LAST NAME) FIRST NAME SECOND NAME BIRTH DATE
YEAR MONTH DAY
ADDRESS OF INDIVIDUAL nEBTEn_ {IF DIFFERENT FROM ABOVE) CITY PROVINCE = POSTAL CODE
BUSINESS DEBTOR
NAWE OF BUSINESS DEETOR
1390951 B.C LTD.
ADDRESS OF BUSINESS DEBTOR CITY PROVINCE POSTAL CODE
2449 Trens-Canada Highway Kamloops BC VaG 4a9
TRADE NAME (IF APPLICABLE)
TRADE NAVE OF DEBTOR -
PRINCIPAL ADDRESS (IF DIFFERENT FROM ABOVE) cITY PROVINCE POSTAL CODE
IN WITNESS WHEREOF Debtor has executed this Security Agreement this i dayof - | fuAce . ! , 2023,
1390951 B.C. LTD.
p ,a//"fr 3 —“\\
.
Peg” A il o
Nime: LeaZ . ) & very Thibanlt
Title! Dfer s
' L &

BRANCH ADDRESS

1055 West Georgia Street, 6% Floor
Vancouver, BC V6E 3385
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SCHEDULE “A”

(ENCUMBRANCES AFFECTING COLLATERAL)

NIL.
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SCHEDULE “B”

L.ocations of Debtor's Business Operations

2449 Trans-Canada Highway
Kamiloops, BC V2C 4A8

Locations of Records relating to Collaterat (if different from 1. above)

Locations of Collateral (if different from 1. above)
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SCHEDULE “C”

(PESCRIPTION OF PROPERTY)
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Status: Registered

Doc #: CAB842618 RCVD: 2021-03-15 RQST: 2024]022216.05.42

" Land Title Act’ KAMLOOPS LAND TITLE OFFICE
beLand Mortgage MAR 152021 12:05:52.001
Tieksiney  Part 1 Province of British Columbla CA8842618-CA8842619

}.Applicau‘on

Borden Ladner Gervais LLP
1200 - 200 Burrard Street
Vancouver, BCVZX 1T2
604-687-5744

2.

Description of Land

PID/Plan Number Legal Description

004-768-981 LOT 2 SECTIONS 11 AND 14 TOWNSHIP 8 0SOYOOS DIVISION YALE DISTRICT PLAN 27607 EXCEPT

PLAN H16713

005-446-937 LOT 6 SECTION 11 TOWNSHIP 8 0SOYO0OS DIVISION YALE DISTRICT PLAN 25512

017-856-515 LOT ASECTION 14 TOWNSHIP 8 0SOY0O0S DIVISION YALE DISTRICT PLAN KAP47732

w

. Borrower(s) (Mortgagdr(s))

SERVICE LTD,
657 COOPER PLACE
KAMLOOPS, BCVZ2B 8R8

VERNON RECREATIONAL PRODUCTS (VRP) SALES AND No. BC1286235

&

Lender(s) (Mortgagee(s))

ROYAL BANK OF CANADA
1055 WEST GEORGIA STREET
VANCOUVER, BC V6E 355

v

PaymentProvisions

Principal Amount Interest Rate Interest Adjustment Date
$4,330,000.00 Prime Rate plus 5% per annum N/A

Interest Calculation Period Payment Dates First Payment Date
Monthly, not in advance ON DEMAND , N/A

Amountofeach periodic payment Interest Act{Canada) Statement. The equivalent rate of interest LastPaymentDate

N/A calculated halfyearly notin advance is N/A

N/A% per annum

Assignment of Rents which the applicantwants

registered?
Yes

Page and Paragraph: Page 6, Paragraph 12

of SMT900186

Place of payment

POSTAL ADDRESS IN ITEM 4

Balance Due Date

ON DEMAND

6. Mortgage contains floating charge on land?

No

Form B (Section 225)

© Copyright 2021, Land Title and Survey Authority of BC Allrigitts reserved.

7. Mortgage secures a currentar running account?

Yes

2021 0212 13:06:48.873

1 of 4 Pages
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Status: Registered Doc #: CA8842618 RCVD: 2021-03-15 RQST: '2024132231 6.05.42

' LandTitle Act
beLand Mortgage

Tile&Suvey  Part 1 Province of British Calumbia

8. Interest Mortgaged
Fee Simple

. 9. Mortgagé Terms
Part2 ofthis mortgage consists oft
Filed Standard Mortgage Terms D F Number: MT900186

Includes any additional or modified terms.

Form B (Section 225) 2021 0212 13:06:48.873 2 of 4 Pages
® Copyright 2021, Land Ttk and Survey Authority of BC. Allrights reserved.
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" LandTitle Act
b Land Mortgage

Tile&Survey  Part 1 Province of British Columbla

10, Additional or Modified Terms

This mortgage is granted for valuable consideration {the receipt and sufficiency of which are hereby acknowledged by
the Mortgagor) as general and continuing collateral security for payment and satisfaction of all debts, liabilities and
obligations, present or future, direct or indirect, absolute or contingent, matured or not, extended or renewed, of
whatsoever nature and kind and howsoever arising, at any time and from time to time owing or payable by the
Mortgagor to the Mortgagee, all as may be more fully set forth in the Filed Standard Mortgage Terms (referred to in
Item 9 of Form B) which form part of this Mortgage and Defeasance Option #3 under Section 3 of the said Filed
Standard Mortgage Terms applies to this Mortgage, and in interpreting this Mortgage, Section entitled "Advances” of
the said Filed Standard Mortgage Terms shall be read subject to the following:

NOTICE IS HEREBY GIVEN to every person dealing with the title to the Mortgaged Land that the liabilities secured by
this Mortgage include, without limiting the generality of any other provisions hereof, the liabilities of the Mortgagor
to the Mortgagee with respect to any bankers' acceptances from time to time issued by the Mortgagor and accepted
by the Mortgagee and with respect to any letters of credit or letters of guarantee from time to time issued by the
Mortgagee at the request of the Mortgagor and that advances by the Mortgagee not exceeding from time to time the
aggregate amount referred to herein are contemplated and secured by this Mortgage and that with respect to any
such bankers' acceptances and any such letters of credit or letters of guarantee, the Mortgagee is hereby and thereby
required, subject to the defences available to any obligant thereunder, from the date of acceptance of each such
bankers' acceptance and from the date of issuance of each such letter of credit or letter of guarantee, to make the
advances contemplated therein in accordance with the terms thereof.

The following shall be added immediately following Section 8 of the Filed Standard Mortgage Terms:

"8A. PROHIBITIONS

Without the prior written consent of the Mortgagee, the Mortgagor shall notand shall not have the power to:

(a) grant, create or permit to be created any mortgage, charge or security interest in, encumbrances or lien over, or
claim against the Mortgaged Land or any part thereof which ranks or could inany event rank in priority to or pari
passu with the charge of this Mortgage; or

(b) issue or have outstanding at any time any secured or unsecured honds, debentures, debenture stock or other
evidences of indebtedness of the Mortgagor or of any predecessor in title of the Mortgagor issued under a trust deed
or other instrument running in favour of a trustee.”

The following shall be added immediately followmg Section entitled "Additional Acceleration Provisions” of the said
Filed Standard Mortgage Terms:

IMMEDIATE PAYMENT AND PREPAYMENT
The Mortgagee may exercise its rights and remedies hereunder immediately upon default, and the Mortgagor hereby
confirms that except as may be expressly otherwise provided herein or in any other written agreement between the
Mortgagor and the Mortgagee contemplating the granting of this Mortgage, the Mortgagee has not given any
covenant, express or implied, and is under no obligation to allow the Mortgagor any period of time to remedy any
“default prior to the Mortgagee exercising its rights and remedies hereunder.
Any right or option contained in the said Filed Standard Mortgage Terms to prepay or repay prior to the date of final
payment hereunder the whole balance or any portion of the principal monies remaining unpaid hereunder may only
be exercised in the absence of any agreement to the contrary with respect to all or any portion of the debts, liabilities
and obligations from time to time secured hereby.

Form B (Section 225) ’ 2021 0212 13:06:48.873 3 of 4 Pages
© Copyright 2021, LandTitke and Survey Authority of BC. Allrights reserved. .
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: ". LandTitle Act
land Mortgage

Tile&suvey  Part 1 Province of British Columbia

11. Prior Encumbrances Permitted by Lender

RE: PID: 004-768-981

Undersurface Rights 31229E in favour of The Director of Soldier Settlement

RE: PID: 005-446-937

Legal Notation:

This title may be affected by a Permit under Part 29 of the Municipal Act, see KK101775

Charges, Liens and Interest:

Undersurface Rights 31229E in favour of The Director of Soldier Settlement

RE: PID: 017-856-515

Legal Notations: ‘
Hereto is annexed Easement KF46352 over that part of Lot 1 Plan KAP47190 as shown on Plan KAP47191
This title may be affected by a Permit under Part 29 of the Municipal Act (see DF KF79434) '
This title may be affected by a Permit under Part 29 of the Municipal Act see KF113465

Charges, Liens and Interest:

Undersurface Rights 31229E in favour of The Director of Soldier Settlement

Covenant KF46348 in favour of Her Majesty the Queen in Right of the Province of British Columbia
Easement KF46353

Covenant KF72194 in favour of Her Majesty the Queen in Right of the Province of British Columbia
Statutory Right of Way KG46769 in favour of British Columbia Hydro and Power Authority

Statutory Right of Way KG46770

12. Execution(s)

This mortgage charges the Barrower’s interest in the land morigaged as security for paymentofall money due and performance of all obligations in accordance
withthe mortgage terms referred to in item 9 and the Borrower(s) and every other signatory agree{s) to be bound by, and acknowledge(s) receiptofatrue copy of,

those terms.
Witnessing Officer Signature Execution Date Borrower Signature(s)
YV-MM-DD VERNON RECREATIONAL PRODUCTS
{VRP) SALES AND SERVICE LTD.
By their Authorized Signatory
2021-03-09
Gerald K. Watson
Barrister & Solicitor
#103 206 Seymour Street |
Kamloops BC V2C 2ES Murray Sullivan

Officer Certification

Your signature constitutes a representation thatyou are a solicitor, notary public or other person authorized by the Fvidence Act, R.S.B.C. 1996, ¢.124, o take
affidavits for use in British Columbia and certifies the matters setoutin Part5 of the Land Title Actas they pertain to the execution of this instrument.

Electronic Signature Digitally signed b;
. g . . . R . Elnaz SEddOﬂ Elrg\az éedgon 5K):(GSN
Your electronic signature is a representation thatyou are a designate authorized to Date: 2021-03-10
certify this dacument under section 168.4 of the Land Title Act, RSBC 1996 c.250, that 5KYGSN e 0800
you certify this document under section 168.41(4) ofthe act, and thatan execution o ’
copy, or atrue copy of that execuition copy, Is in your possession.

Form B (Section 225) 2021 02 12 13:06:48.873 4 of 4 Pages
© Gopyright 2021, Land Titke and Survey Authority of BC. Allrights reserved,
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H

" Land Title Act
Mortgage
Tide&Survey  Part 1 Province of British Columbia

1. Application

Borden Ladner Gervais LLP
1200 - 200 Burrard Street
Vancouver, BCV7X 1T2
604-687-5744

2. Description of Land

PID/Plan Number Legal Description
004-768-981 LOT 2 SECTIONS 11 AND 14 TOWNSHIP 8 0SOYOQOS DIVISION YALE DISTRICT PLAN 27607 EXCEPT

PLAN H16713
005-446-937 LOT 6 SECTION 11 TOWNSHIP 8 0SOY0OS DIVISION YALE DISTRICT PLAN 25512
017-856-515 LOT A SECTION 14 TOWNSHIP 8 OSOYOOS DIVISION YALE DISTRICT PLAN KAP47732

3. Borrower(s) (Mortgagor(s))

VERNON RECREATIONAL PRODUCTS (VRP) SALES AND No. BC1286235
SERVICE LTD.

657 COOPER PLACE

KAMLOOPS, BC V2B 8R8

4. Lender(s){Mortgagee(s))

ROYAL BANK OF CANADA
1055 WEST GEORGIA STREET
VANCOUVER, BC V6E 355

5. Payment Provisions

Princtpal Amount InterestRate : InterestAdjustment Date
$4,330,000.00 Prime Rate plus 5% per annum N/A
Interest Calcutation Perfod Payment Dates . First PaymentDate
Monthly, not in advance ON DEMAND N/A
Amount of each periodic payment Interest Act (Canada) Statement. The equivalent rate of interest Last Payment Date
N/A calculated halfyearly notin advancels N/A
N/A % per annum
Assignment of Rents which the applicantwants Place of payment Balance Due Date
registered? POSTAL ADDRESS IN ITEM 4 ON DEMAND
Yes
Page and Paragraph: Page 6, Paragraph 12
of SMT900186
6. Mortgage contains floating charge on land? 7. Mortgage secures a currentor running account?
No Yes
Form B (Section 225} 2021 02 12 13:06:48.873 1 of 4 Pages

© Copyright 2021, Land Title and Survey Authority of BL, Alrights reserved,
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' Land Titte Act

bcland Mortgage
Tile&suwvey  Part 1 Province of British Columbia
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8. Interest Mortgaged
Fee Simple

9. Mortgage Terms
Part2 of this mortgage consists of:
Filed Standard Mortgage Terms D F Number: M7900186

Includes any additional or modified terms.

Form B (Section 225) 2021 02 12 13:06:48.873

© Copynight 2024, Land Title and Survey Authority of BC Allrights reserved,

2 of 4 Pages




129

‘ Land Title Act
ncLland Mortgage

Tie&Survey  Part 1 Province of British Columbia

10. Additional or Modified Terms

This mortgage is granted for valuable consideration (the receipt and sufficiency of which are hereby acknowledged by
the Mortgagor) as general and continuing coflateral security for payment and satisfaction of all debts, liabilities and
obligations, present or future, direct or indirect, absolute or contingent, matured or not, extended or renewed, of
whatsoever nature and kind and howsoever arising, at any time and from time to time owing or payable by the
Mortgagor to the Mortgagee, all as may be more fully set forth in the Filed Standard Mortgage Terms (referred to in
Item 9 of Form B) which form part of this Mortgage and Defeasance Option #3 under Section 3 of the said Filed
Standard Maortgage Terms applies to this Mortgage, and in interpreting this Mortgage, Section entitled “Advances” of
the said Filed Standard Mortgage Terms shalf be read subject to the following:

NOTICE IS HEREBY GIVEN to every person dealing with the title to the Mortgaged Land that the liabilities secured by
this Mortgage include, without limiting the generality of any other provisions hereof, the liabilities of the Mortgagor
to the Mortgagee with respect te any bankers’ acceptances from time to time issued by the Mortgagor and accepted
by the Mortgagee and with respect to any letters of credit or letters of guarantee from time to time issued by the
Mortgagee at the request of the Mortgagor and that advances by the Mortgagee not exceeding from time to time the
aggregate amount referred to herein are contemplated and secured by this Mortgage and that with respect to any
such bankers' acceptances and any such letters of credit or letters of guarantee, the Mortgagee Iis hereby and thereby
required, subject to the defences available to any obligant thereunder, from the date of acceptance of each such
bankers’ acceptance and from the date of issuance of each such letter of credit or letter of guarantee, to make the
advances contemplated therein in accordance with the terms thereof.

The following shall be added immediately following Section 8 of the Filed Standard Mortgage Terms:

“8A. PROHIBITIONS

Without the prior written consent of the Mortgagee, the Mortgagor shall not and shall net have the power to:

(a) grant, create or permit to be created any mortgage, charge or security interest in, encumbrances or lien over, or
claim against the Mortgaged Land or any part thereof which ranks or could in any event rank in priority to or pari
passu with the charge of this Mortgage; or

(b) issue or have outstanding at any time any secured or unsecured bonds, debentures, debenture stock or other
evidences of indebtedness of the Mortgagor or of any predecessor in title of the Mortgagor issued under a trust deed
or other instrument running in favour of a trustee.”

The following shall be added immediately following Section entitied "Addltlonal Acceleration Provisions” of the said
Filed Standard Mortgage Terms:

IMMEDIATE PAYMENT AND PREPAYMENT

The Mortgagee may exercise its rights and remedies hereunder immediately upon default, and the Mortgagor hereby

confirms that except as may be expressly otherwise provided herein or in any other written agreement between the

Mortgagor and the Mortgagee contemplating the granting of this Mortgage, the Mortgagee has not given any

covenant, express or implied, and is under no obligation to allow the Mortgagor any period of time to remedy any

default prior to the Mortgagee exercising its rights and remedies hereunder.

Any right or option contained in the said Filed Standard Mortgage Terms to prepay or repay prior to the date of final

payment hereunder the whole balance or any portion of the principal monies remaining unpaid hereunder may only

be exercised in the absence of any agreement to the contrary with respect to all or any portion of the debts, liabilities
" and obligations from time to time secured hereby. '

Form B (Section 225) ' 2021 02 12 13:06:48.873 3 of 4 Pages
© Copyright 2021, Landi Thie and Survey Authority of BC Alrights reserved,
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‘ﬁ. Land Title Act

bcland Mortgage
Tivedsuvey  Part 1 Province of British Columbla

11. Prior Encumbrances Permitted by Lender
RE: PID: 004-768-981
Undersurface Rights 31229 in favour of The Director of Soldier Settfement
RE: PID; 005-446-937
Legal Notation:
This title may be affected by a Permit under Part 29 of the Municipal Act, see KK101775
Charges, Liens and Interest:
Undersurface Rights 31229E in favour of The Director of Soldier Settfement
RE: PID: 017-856-515

Legal Notations:
Hereto [s annexed Easement KF46352 over that part of Lot 1 Plan KAP47190 as shown on Plan KAP47191

This title may be affected by a Permit under Part 22 of the Municipal Act (see DF KF79434)

This title may be affected by a Permit under Part 29 of the Municipal Act see KF113465

Charges, Liens and Interest:

Undersurface Rights 31229E in favour of The Director of Soldier Settlement

Covenant KF46348 in favour of Her Majesty the Queen in Right of the Province of British Columbia
Easement KF46353

Covenant KF72194 in favour of Her Majesty the Queen in Right of the Province of British Cofumbia
Statutory Right of Way KG46769 in favour of British Columbia Hydro and Power Authority
Statutory Right of Way KG46770

12. Execution(s) - )
This mortgage charges the Borrower's interestin the land mortgaged as security for payment of all money due and performance of all obiigations in accordance
with the mortgage terms referred to In item 9 and the Borrower(s) and every other signatory agree(s) to be bound by, and acknowledgels) receipt of a true copy of,

thoseterms. )
Witnessing Cfficer Signature Execution Date Borrower Signature(s)
| - VERNON RECREATIONAL PRODUCTS
YPOEMMH ~ (VRP) SALES AND SERVICE LTD.

202{-03-09 By their Authorized Signatory

GERALD K. WATSON
Barrister & Solicitor « Notary Public
#103 208 SEYMOUR STREET YV
KAMLOOPS BG V2C 2E5 \
Ph (250) 372-8808 Fax 372-8004
Officer Cemflcahnn
Your signature canstitutes a representatian that you are a ol citor, notary public or other person authorized by the Evidence Act RS.B.C. 1996, ¢.124, to take
affidavits for usein British Columbia and certifies the matters setoutin Part 5 ofthe Land Title Actas they pertain to the execution of this instrument.

?‘@ gcz\:\ W

Electronic Signature

Your electronic signature is arepresentation thatyou area designate authorized to
certify this documentunder section 168.4 of the Land Titfe Act, RSBC 1996 ¢.250, that
you certify this documentunder section 168.41(4) of the act, and that an execution
copy, or atrue copy of that execution copy, is in your possession.

Form B (Section 225) 2021 42 12 13:06:48.873 4 of 4 Pages
© Copyright 2021, Land Title and Sutvey Authariy of B C. Alrights raserved,
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This is Exhibit “N” referred to in Affidavit #1
of Mark Kemp-Gee made before me
on July 2, 2024

L

A Co fOS}onér for taking A ffidavits
1t British Columbia
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DEALER INVENTORY SECURITY AGREEMENT

_ THIS AGREEMENT made as of the O 7{ day of /Mt-{f 4 /7 , 2021,

BETWEEN:

ROYAL BANK OF CANADA, a Canadian chartered bank having
an office at 1055 West Georgia Street, Vancouver, British
Columbia V6E 385 (hereinafter called the “Bank”)

-and -

Vernon Recreational Products (VRP) Sales and Service Ltd.,
having an office at 657 Cooper Place, Kamloops, British Columbia
V2B 8R8 (hereinafter called the “undersigned”)

For value received, the receipt and sufficiency of which is hereby acknowledged; the

1.

 undersigned hereby covenants and agrees with the Bank as follows:

Security Interest: As general and continuing collateral security for the due payment of
all present and future indebtedness and liability of the undersigned to the Bank including
interest thereon and Expenses (as hereinafter defined), whenever and however incurred
and any ultimate unpaid balance thereof (collectively, the “Obligations”), the
undersigned hereby grants, mortgages, charges, transfers and assigns to the Bank a
continuing security interest and security interest in and to all present and future property
of the nature described in paragraph 2 hereof (the "Security Interest”).

Description of Property: The property that is subject to the Security Interest
constituted hereby is as follows:

(a) Inventory - all motor vehicies, equipment, industrial equipment and other goods
of every item, type or kind, manufactured by Northwood Manufacturing inc.,
Forest River Inc., Bigfoot INdustries (2010) Inc., Westland Manufacturing Lid.,
Thor Industries, Inc. or Heartland Recreational Vehicles, LLC or any of its
affiliates, and including any other supplier for which inventory the Bank provides
financing in whole or in part or any of their respective subsidiary or affiliated
corporations (collectively, the “Manufacturers”) and delivered by or on behalf of’
the Manufacturers at any time and from time to time to the undersigned, and
described in (i) any documentation between the Manufacturers and the
undersigned inciuding without limitation any Wholesale Conditional Sales
Contracts, Chattel Morigages or Security Agreements (the said Wholesale
Conditional Sales Contracts, Chattel Mortgages, Security Agreements or other
agreements are hereinafter referred to as the “Third Party Agreements”); or (i)
any advance request (“Advance Request’) delivered from time to time by the
undersigned to the Bank, in each case pursuant to any offer to finance entered
into between the undersigned and the Bank;

(b) Accounts - any credit (including, without limitation, any past-model allowance)
payable from time to time to the undersigned by a Manufacturer, and all present
and future debts, demands and amounts due or accruing due to the undersigned
in respect of the Inventory including, without limitation, all book debts, accounts
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receivable and claims under policies of insurance, and all contracts, security
interests and other rights and benefits in respect thereof;

(©) Other Inventory - all of the undersigned’s present and future inventory which is
or has been (and continues to be) financed by the Bank, consisting of new and
used motor vehicles, trailers, equipment, industrial equipment and goods, and all
motor vehicles, trailers, equipment, industrial equipment, goods and accessories
which may have been transferred to the undersigned by way of frade-in or barter
or in substitution for full or part payment in cash for the entire price of such
inventory sold by the undersigned to a third party, and all parts, accessories and
supplies which are or are intended to be attached to or included with such motor
vehicles, trailers, equipment, industrial equipment or goods at the time of same;

(d) Equipment - all present and future equipment, industrial equipment and goods of
the undersigned financed by the Bank;

(e) Other Choses in Action - all choses in action, rights. and contracts relating to
the inventory or goods referred to in paragraphs (a), (¢} and (d) above, other than
choses in action, rights and contracts arising from the sale by the undersigned of
parts and services in the ordinary course of its business,

hH Proceeds - all present or after-acquired personal property in any form derived
directly or indirectly from any dealing with the Collateral (as hereinafter defined)
subject to the Security Interest or any proceeds therefrom, including any payment
that indemnifies or compensates for any Collateral that has been lost, destroyed

or damaged or the proceeds therefrom.

The property referred to in paragraphs (a) through (f) above is herein collectively referred to as
the “Collateral”. :

3. Aftachment: The undersigned confirms and acknowledges that value has been given,
the undersigned has rights in the Collateral and the undersigned and the Bank have not
postponed or agreed to postpone the time for attachment of the Security Interest. The
Security Interest created hereby is intended to attach when this Agreement is signed by
the undersigned and delivered to the Bank. :

4, Dealings with Collateral: Until the occurrence of an Event of Default (as hereinafter
defined), the undersigned may sell the Inventory in the ordinary course of its business,
but shall not sell, dispose of or otherwise deal with the Inventory or other Coliateral for
any other purpose or in any manner inconsistent with this Agreement or any other
agreement between the undersigned and the Bank except in the ordinary course of ifs
business. Al proceeds of sale or other disposition collected or received by the
undersigned in respect of the inventory or other Collateral shall be held by the
undersigned as agent and in trust for the Bank and, unless otherwise authorized in
“writing by the Bank, shall be forthwith paid over to the Bank in repayment of the related

Obligations.

5. Representations and Warranties: The undersigned represents and warrants as
follows and acknowledges that the Bank is relying thereon:
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(a) that the Collateral is owned by the undersigned with good and marketable title
thereto, and, except for the Security Interest created hereby is, and will be, kept
free and clear of any assignments, executions, mortgages, charges,
hypothecations, pledges, security interests, liens, demands, adverse claims,
encumbrances and any other claims whatsoever;

(b) each debt, chattel paper and instrument constituting the Collateral is enforceable
in accordance with its terms against the party obligated to pay the same (the
“Account Debtor”), and the amount represented by the undersigned to the Bank
from time to time as owing by each Account Debtor or by all Account Debtors will
be the correct amount actually and unconditionally owing by such Account
Debtor or Account Debtors, except for normal cash discounts where applicable,
and no Account Debtor will have any defence, set off, claim or counterclaim
against the undersigned which can be asserted against the Bank, whether in any
proceeding to enforce the Collateral or otherwise;

(c) that the undersigned has the capacity and authority to grant the Sécurity Interest
in the Coliateral to the Bank;

(d) that the execution and delivery of this Agreement and the performance by the
undersigned of its obligations hereunder has been duly and properly authorized
* by all necessary action and this Agreement constitutes a valid, legal and binding
obligation of the undersigned, and will not result in a breach of any agreement to

which the undersigned is a party;

(e) the chief executive office of the undersigned is located at 657 Cooper Place,
Kamloops, British Columbia V2B BRS;

H that the Collateral is now located and will hereafter be kept at 657 Cooper Place,
Kamioops, British Columbia V2B 8R8, and that the same will not be removed
therefrom without the prior written consent of the Bank;

(@) the undersigned has disclosed to the Bank all environmental and other matters
which could have a material effect on the financial condition or operations of the

undersigned; and

(h) that the Collateral does not include any goods which are used or acquired by the
undersigned for use primarily for personal, family or household purposes.

Covenants: The undersigned covenants and agrees with the Bank as follows:
(a) to pay, perform, fulfil and satisfy all of the Obligations when due;

(b to pay all taxes, rates, levies, government fees and dues levied, assessed or
imposed in respect of the Collateral or any part thereof, as and when the same
become due and payable, and to forthwith upon request by the Bank deliver such
evidence as may satisfy the Bank that such taxes, rates, levies, fees and dues

have been paid;

(c) to keep the Collateral in good condition and located at the place(s) warranted
herein;
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(d) to keep the Inventory insured against loss or damage by fire, theft and such other
risks as are customary with respect to similar property for a value not less than
the outstanding amount of the advance obtained by the undersigned from the
Bank with respect to the Inventory and all such policies shall contain such loss
payable and mortgage clauses in favour of the Bank as the Bank may require. At
the request of the Bank all such policies shall be delivered to and held by it.
Should the undersigned neglect to maintain such insurance, the Bank may insure
the Inventory and any premiums or charges paid by the Bank together with
interest thereon shall be payable by the undersigned to the Bank upon demand;

(& to promptly notify the Bank of any loss of or damage to the Collateral, any
change in any information provided in this Agreement or any actual or potential
claim affecting the undersigned, the Collateral or the Security Interest,

® not to transfer, convey, sell, lease, assign or otherwise dispose of or deal with the
Collateral or any interest therein or enter into any agreement or undertaking to do
so except as permitted in this Agreement;

@ to preserve its rights, powers, licences, privileges, franchises and goodwill,
comply with all applicable laws, rules and regulations, and generally conduct its
business in a proper and efficient manner so as to protect the Collateral, the
Security Interest and the business and undertaking of the undersigned,

h) to maintain its legal existence, to give the Bank 30 days prior written notice of
any intended change in the ownership of its partnership units or change in its
name, and to refrain from amalgamating with any other entity without the prior
‘written consent of the Bank; '

@) to deliver to the Bank such information concerning the Collateral or the
undersigned as the Bank may reasonably request from time to time, to allow the
Bank to have access to all premises of the undersigned at which the Collateral
may be located and to allow the Bank fo inspect the Collateral and all records of
the undersigned pertaining thereto from time to time;

)] to execute and deliver such other documents as may be required by the Bank fo
establish in favour of the Bank the Security Interest and to accomplish the

intention of this Agreement;

(k) to pay all expenses, including solicitor's fees (on a solicitor to his own client
basis) and receivers' fees and disbursements, incurred by the Bank or its agents
(including any Receiver, as hereinafter defined) in connection with the perfection,
preservation and enforcement of this Agreement or any security or other
agreements relating thereto, including all expenses incurred by the Bank or such
agents in dealing with other creditors of the undersigned in connection with the
establishment and confirmation of the priority of the Security Interest created
hereby, all of which expenses (herein referred to as the “Expenses”) shall be
payable forthwith upon demand and shall form part of the Obligations;

{)] to carry on and conduct the business of the undersigned in accordance with all
applicable laws, in a proper and efficient manner and so as to protect and
preserve the Collateral and to keep, in accordance with generally accepted
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accounﬁng principles, consistently applied, proper books of account for the
undersigned’s business as well as accurate and complete records concerning the
Collateral, and mark any and all such records and the Collateral at the Bank’s

request so as to indicate the Security Interest; and

(m) to deliver to the Bank from time fo time promptly upon request:

@) any documents of title, instruments, investment property and chattel
paper constituting, representing or relating to the Collateral; :

Gi) all books of account and all 'records', ledgers, reports, correspondence,
schedules, documents, statements, lists and other writings relating to the
Collateral for the purpose of inspecting, auditing or copying the same;

i)  all financial statements prepared by or for the undersigned regarding the
undersigned’s business;

(iv)  all policies and certificates of insurance relating to the Collateral; and

(\)) such information concerning the Collateral, the undersigned and the
undersigned’s business and affairs as the Bank may reasonably request.

Events of Default: The undersigned shall be in default hereun’der upon the occurrence
of any one or more of the following events (collectively, the “Events of Default’, and

individually, an “Event of Default™):

(@ if the undersigned fails to pay, perform, fulfit or satisfy any of the Obligations
when due if the failure is not remedied on or before the third business day after

notice of such failure is given;

(b) in the event that any representation or warranty made by the undersigned herein
is or becomes incorrect or untrue, or the undersigned breaches or fails to comply
with any term of this Agreement or any other agreement or undertaking now or
hereafter given by the undersigned to the Bank;

(c) if the undersigned or any guarantor or covenantor of the Obligations or any part
thereof commits or threatens to commit an act of bankrupicy or becomes
insolvent or subject to any insolvency proceedings under the Bankrupicy and
Insolvency Act, the Companies’ Creditors Arrangement Act or the Winding-Up
and Restructuring Act or has a receiver or receiver and manager appointed for it
or over any of its assets or if any creditor takes possession of any of its assets or
if any execution, distress or other like process is levied or enforced upon the
Collateral or any part thereof or if any compromise or arrangement with creditors

is made by any of them,

() the undersigned ceases to carry on business, or makes or agrees to make a bulk
sale of its assets; .

(e any encumbrance affecting the Collateral becomes enforceable;
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i an execution or any similar process of any court becomes enforceable against
the undersigned, or a distress or any similar process is levied upon any property
of the undersigned,; ‘

(@ any of the undersigned's other lenders or creditors commence to enforce their
security against the undersigned or any guarantor or covenantor of the
Obligations; ‘ '

(h) the undersigned is in breach of any of its obligations to the Bank under any
agreements to which they are parly, including without limitation the Loan
Agreement dated February 9, 2021 (which loan agreement, as amended,
restated, replaced or supplemented from time to time is herein referred to as the

"Loan Agreement”); or

(i) the Bank in good faith believes and has commercially reasonable grounds fo
believe that the prospect of payment or performance of the Obligations is or is
about to be materially impaired or that the Collateral is or is about to be placed in

jeopardy.

Remedies Upon Default: Upon the occurrence of an Event of Default, the Security
Interest shall immediately be enforceable by the Bank, and the Bank shall have, in
addition to all other rights, powers and remedies available at law and in equity, or
contained in any other agreement between the undersigned and the Bank, the following
rights, powers and remedies, all of which shall be independent and cumulative:

(3) toimmediately sue for the Obligations;

{b) to appoint and reappoint by instrument in writing, or institute proceedings in any
court of competent jurisdiction for the appointment or reappointment of, any
person or persons (including the Bank) to be a receiver or receiver and manager
(collectively called a "Receiver’) of all or any part of the Collateral. The Bank
may remove or replace the Receiver from time to time, and appoint another
person or persons in his stead or make application to a court of competent
jurisdiction to do so. Subject to the provisions of the instrument or court order
appointing the Receiver, the Receiver so appointed or replaced shall have the
power to take possession of the Collateral and to camry on or concur in carrying
on the business of the undersigned and to sell or concur in selling the Collateral
or any part thereof. The Bank in appointing or refraining from appointing a
Receiver shall not incur any liability to the Receiver the undersigned, or
otherwise. For greater certainty, where the Bank is referred to in this Agreement,
the term shall, where the context permits, include the Receiver so appointed or
replaced and the officers, employees, servants or agents of the Bank and the

Receiver;
(c) fo enter any premises where the Collateral may be located,
(d) to obtain possession of the Collateral by any method permitted by law;
{e) tb do any act or thing to preserve the Collateral or its value, or seize, collect,

realize upon, lease, dispose of, release to third parties, sell by public or private
sale or any other mode of disposition as the Bank may consider advisable or
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otherwise deal with the Collateral or any part thereof in such manner, for such
consideration, upon such terms and conditions and at all time or times as may, in .
the absolute discretion of the Bank, seem to it necessary or advisable;

H to borrow money on the security of the Collateral and create security interests in
the Collateral, whether or not in priority to the Security Interest created hereunder
which, in the absolute discretion of the Bank, may impair the undersigned's right
to redeem the Collateral;

(@) to carry on or concur in the carrying on of all or any part of the business of the
undersigned and to enter upon, occupy and use all or any of the buildings
occupied or used by the undersigned, or in which the Collateral or any part
thereaof is situate for such time as the Bank sees fit, free of charge, to the

" exclusion of the undersigned; and

(h) to pay any indebtedness of the undersigned, post any security or otherwise deal

with any other creditors of the undersigned in order to obtain the discharge of any
mortgage, charge, hypothecation, pledge, security interest, lien, claim or other
encumbrance that may exist against the Collateral or any part thereof.

Application of Payments: All moneys from time to time received by the Bank or a
Receiver shall be paid first, to discharge any expenses, charges, encumbrances and
outgoings affecting the Collateral (including the fees and charges of the Receiver as
fixed by the Bank) and in keeping in good standing any liens and charges on the
Collateral prior to the security constituted by this Agreement, and secondly, in or toward
payment of such parts of the Obligations as the Bank in its sole discretion may
determine, and thirdly, any residue of such moneys shall be paid in accordance with
applicable law. The undersigned shall remain liable to the Bank for any deficiency.

Receiver as Agent: The Receiver shali be the agent of the undersigned for all
purposes except possession of the Collateral only, which possession shall be on behalf
of and as agent of the Bank and not the undersigned.

Risk of Loss: Where all or any part of the Collateral is in the possession of the Bank or
the Receiver, the risk of loss or damage, whether caused by the negligence of the Bank,
the Receiver or otherwise, shall be the sole responsibility and obligation of the

undersigned.

Waiver of Event of Default: The Bank may waive any Event of Default, provided that
no such waiver shall effect the rights of the Bank in connection with any subsequent

Event of Default.

Dealings by the Bank: The Bank may grant extensions of time and other indulgences,
take and give up securities, accept compositions, grant releases and discharges and
otherwise deal with the Collateral, the undersigned, debtors of the undersigned, sureties
and others and with the Collateral as the Bank may see fit, without prejudice to the
Obligations and the rights of the Bank to hold and realize upon the Security interest

created hereunder. ,
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14.  Continuing Security: This Agreement and the security afforded hereby is in addition to
and not in substitution for any other security now or hereafter held by the Bank and is
intended to be a continuing Agreement.

15. Notices: Whenever either party hereto is required or entitled to notify or direct the other
or to make a demand or request upon the other, such notice, direction, demand or
request shall be in writing and shall be sufficiently given, in the case of the Bank, if
delivered to it or sent by prepaid registered mail addressed to it at its address set forth
on page one hereof, or as changed pursuant hereto and, in the case of the undersigned,
if delivered to it or if sent by prepaid registered mail addressed to it at its Jast address
known to the Bank. Either party may notify the other pursuant hereto of any change in
such party's principal address to be used for the purposes hereof.

16.  General: This Agreement shall be a continuing agreement in every respect and shall be
governed by and construed in accordance with the laws of the Province of British
Columbia. The headings used in this Agreement are for convenience only and are not to
be considered a part of this Agreement and do not in any way limit or amplify the terms
and provisions of this Agreement. All covenants, agreements, representations and
warranties made herein shall survive the execution and delivery of this Agreement and
shall continue in full force and effect so long as any of the Obligations are outstanding. if
any part of this Agreement is contrary to, prohibited by or deemed invalid under any
applicable law or regulation, such provision shall be inapplicable and deemed omitted to
the extent so contrary, prohibited or invalid, but the remainder hereof shall not be
invalidated thereby and shall be given full force and effect. Upon payment and
performance of all of the Obligations, the Bank shall deliver to the undersigned a
discharge of this Agreement upon reasonable prior written notice to do so delivered to
the Bank. This Agreement shall inure to the benefit of the Bank and its successors and
assigns and shall be binding upon the undersigned and its successors and assigns.
This Agreement, any applicable Third Party Agreements, the Loan Agreement and the
documents delivered pursuant thereto constifute the entire agreement between the Bank
and the undersigned and no modification, variation or amendment of any provision of
this Agreement shall be made except by a written agreement, executed by the Bank and
the undersigned and no waiver of any provision hereof shall be effective unless in writing

executed by the Bank.

17. Acknowledgement and Waiver: The undersigned acknowledges receipt of an
executed copy of this Agreement, and waives all rights it may have to receive from the
Bank a copy of any financing statement, financing change statement or verification
statement filed at any time or from time to time in respect of this Agreement.

IN WITNESS WHEREOF the undersigned has executed this Agreement under its corporate
seal and the hands of its proper officer authorized in that behalf.

Vernon Recreational Products (VRP) Sales and
Service Ltd. ey

Per:

Name: 'Y\/ % ‘
Title: L\; féﬁ VSN




This is Exhibit “O” referred to in Affidavit #1
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AUTHORIZATION AND DIRECTION
RE SECTION 427 BANK ACT SECURITY DOCUMENTS

TO: ROYAL BANK OF CANADA (the “Bank”)
1055 West Georgia Street
Vancouver, BC V6E 3X5

FROM: Vernon Recreational Products (VRP) Sales and Service Ltd.
657 Cooper Place
Kamloops, British Columbia V2B 8R8

This is the Bank’s good, sufficient and irrevocable authority to date our Section 427
Bank Act security documents, on our behalf and as our duly authorized agents, a date that is
subsequent to the date of filing of the Notice of Intention to Give Security under Section 427 of
the Bank Act.

It is understood and agreed that our aforesaid Section 427 Bank Act security
documents shall not become operative and take effect until they have been dated by the Bank as
provided above and they shall be deemed to have been delivered and given to the Bank pursuant
to Section 427 of the Bank Act as of the date designated by the Bank pursuant to the preceding

paragraph.

DATED as of the ¥ day of __ Mayi , 2021.

Vernon Recreational Products (VRP) Sales and
Service Ltd.

Name

Title: \ Uyt o\\ We—
ve\a&)&-
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NOTICE OF INTENTION E£-FORM 710 (10 - 1867)
Retention - I
TO WHOM IT MAY CONCERN:
The Fkm of
Company .
— Vernon Recreational Products (VRP) Sales and Service Lid.
designated. {tName of Persen, Firm or Company)
o | -
gho name 657 Cooper Place, Kamloops, British Columbia V2B 8R8
(Maifing Address)

hereby gives notice that itis my/our intention to give security under Section 427 of the Bank Act, to ROYAL BANK OF CANADA.

Datedat"Ka\q!ar!);,'BQ_ this NA«‘&L g 2oz .zog1

(Month)  (Daf  ({Year)

raducts (VRP) Sales and Sarvice

DIREETOA,

PLEASE INSERT

01739 003




This is Exhibit “Q” referred to in Affidavit #1
of Mark Kemp-Gee made before me
on July 2, 2024
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E-FORM 680 (10 - 1997)

RETENTION - M
PROMISE TO GIVE SECURITY
UNDER SECTION 427 OF THE BANK ACT AND
WAREHOUSE RECEIPTS AND/OR BILLS OF LADING
To:  ROYAL BANK OF CANADA M azL Jo. 2021
(Date)

In considaration of the Bank's granting and continuing to grant ta the undersigned e revolving credit facility and
making loans or advances including, where applicable, loans and advances by accepfing, paying or making money
available for the payment of bills of éxchange not payabie on demand drawn on the Bank by and payable to the order of
the undersigned, the undersigned promise(s) and agree(s) to give the Bank security for any or all loans and advances by
the Bank to the undersignéd pursuant {o this promise fo glve security by way of assignments under section 427 of the

Bank Act and / or warehouse receipts and / or bills of lading.

The undersigned promise(s) and agree(s) to give the Bank as often as requested warehouse receipts and / or bills
of lading covering all the property or any part of such property which is now or may in the future be covered by.

warehouse receipts or bills of lading, as security for all the said loans and advances.

The undersigned appoint(s) the person for the time being acting as manager of the branch or unit of the Bank
mentioned above, the attorney of the undersigned, on behalf of the undersigned, to give the Bank any and all security

mentioned above and to sigh or endorse and deliver any and all instruments and documents in connection with such

security.

No such security acquired by the Bank will be merged in any subsequent security or to be taken to be substituted for

any security previously acquired.

The undersigned has (have) expressly requested that this document be drawn up in the English Ianguage. Le(s)

soussigné(s) a (ont) expressément demandeé que ¢ce document s_oit rédigeé en langue anglaise.

Per:

Name: u‘a ‘ﬁ\ 1o ri‘

Title:




This is Exhibit “R” referred to in Affidavit #1
of Mark Kemp-Gee made before me
on July 2, 2024
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E-FORM 677 (10 - 1997}
RETENTION- M
AGREEMENT AS TO LOANS AND ADVANCES AND SECURITY .
UNDER SECTION 427 OF THE BANK ACT FOR SUCH LOANS AND ADVANCES

. In this agreement, *I", “my” and “mine” means the individual who signs this agreement and if more than one individual
signs this agreement, then these words mean each of them individually and “we”, “our”, "ours” and “us™ mean all of them
collectively.

*You®, “your” and “yours” mean Royat Bank of Canada.

In consideration of the loan(s) or advance(s) being made and/or to be made in the future by you to me, I/we agree with
you as follows.

All security now or in the future held by you for the payment of any of my/our debt or liability including security by way of
warehouse receipt or bill of lading or under Section 427 of the Bank Act (such security being called the "security”),
together with ali property covered by or comprised in the security (such properly being called the “property®), and alt
proceeds of the security and of the property, constitute a continuing collateral security for the payment of such debt or
liability and also for the payment of:

{a) interest on such debt or liability which, unless otherwise agreed, is calculated at your rate established from time to
time and according to your usual custom, and

(b} all costs, charges and expenses responsibly incurred by you or the Receiver appointed by you under section 9 of this
agreement, whether directly or for services rendered (including reasonable solicitors and auditors costs and other
legal expenses and Receiver remuneration), in preparing or enforcing this agreement, taking and maintaining
custody or, preserving, repairing, processing, preparing for disposition and dispesing of the property and in enforcing
the security, which costs, charges and expenses may be recovered by debiting any of my/our accounts with you,
without prior notice.

I/We agree to keep the property insured fo its full insurable value against loss or damage by fire, and, at your request,
against loss or damage from any other cause, with insurers approved by you.

1MWe will assign to you the policies evidencing such insurance or all claims under such insurance and have the loss made
payable to you as you may require and liwe will deliver the policies to you. Should liwe fail to do so, you may, but will not
be bound to, effect such insurance on the property as you see fit and /we will on demand repay to you the amount of any
premiums paid by you with interest on such amount at the rate and caiculated in the manner mentioned above.
If you surrender to mefus the security or the property or any part or either of them, liwe will receive the same in trust (in
Quebec, as mandatory) for you, and will deal with such security or property or any part of either of them as you may
direct. At your requesl, liwe will give you security on the property 50 sumendered, or covered by the security so
surrendered, to your satisfaction,

I/We assign to you and agree to pay to you or transfer to you immediately the proceeds of all sales by mefus of the
property or any part of such property, including cash, debts arising from such sales or otherwise, evidences of title,
instruments, documents and securities, which liwe may receive or be entitled to receive in respect thereof, until so paid or
transferred, such proceeds will be held by mefus in trust (in Quebec, as mandatory) for you.

Execution by mefus and acceptance by you of an assignment of (in Quebec, of a hypothec on) book debts or any

additional assignment {in Quebec, hypothec) of any of such proceeds Is deemed to be in addition to this agreement and
will not constitute your acknowledgement of any right or title to my/our part to such book debts or proceeds.

Page 1 of 4
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E-FORM 677 (10 - 1997)

IWe will pay and discharge alf claims in any way secured by or constituting a charge upon any part of the property and
particularly, but without fimiting the generality of the foregoing, all wages, salaries and other remuneration of all
employees employed by me/us in connection with my/our business, farm or aquaculture operation in respect of which any
property covered by the security is held or acquired by mefus.

At your request, Iiwe agree to provide proof of such payment and discharge and obtain and defiver such waivers or
releases as you may deem necessary to secure the priority of your rights in the property.

iAVe will on your demand and to your satisfaction deliver to you additional security. Should /we fail to do so or to make
due payment to you of any debt or liability or fo observe any provision of this agreement, you may in your discretion cease
or refrain from making loans or advances to melus whether under any credit extended by you or otherwise, and all of
mylour debts and liabilities to you will at your option be payable immediately and without any demand, and you are
authorized:

(a) to sell at public or private sale or otherwise realize upon the security or any part of such security and all or any of the
property whenever and wherever and for such price in money or other consideration and in such manner and upon
such terms and conditions as you deem best, the whole without adverisement or notice to me/us or others; and

(b) 1o deal with the proceeds as provided in this agreement or as otherwise agreed,

without prejudice fo your claims for any deficiency and free from any right of redemption I/we may have, which right is
waived and released. l/we expressly waive all formalities prescribed by custom or by law in relation to any such sale or
other realization,

You may without any demand but upon such nofice as may be required, if any;

{a) enter, occupy, use, enjoy and exercise free of charge and to the exclusion of all others, including mefus, any and all
premises and property (real and personal, immoveable and moveable) and rights, powers and privileges used,
enjoyed or exercised by me/us in connection with the property or any part of such property or in or upon which the
same may be (not being the premises of a warehouseman or carrier) until the property will be fully realized upon; and

(b} appolnt or reappoint by instrument in writing, any person or persons, whether an officer or an employse or
employees of yours or not, to be a receiver or recaivers (the “Receiver”), which term when used includes a receiver
and manager) of the property (including any interest, income and profits from such property). You may remove such
Receiver so appointed and appoint ancther. 1AWe have no power to revoke the appointment of the Receiver.

The Receiver will, 50 far as the responsibilily of the Receiver for histher is concerned, be deemed o be my/our agent
and not your agent. You wil not be in any way responsible for any misconduct, negligence or non-feasance on the
part of the Receiver, or the Receiver's servants, agenis or employees. Subject fo the provisions of the instrument
appointing the Receiver, the Receiver will have the powers, rights and discretion granted to you by this agreement
including the power to take possession of the property, to preserve the property or its value, to casry on or concur in
carrying on afl or any part of my/our business and to sell, lease or otherwise dispose or concur in selling, leasing or
otherwise disposing of the property. ' '

Any promissory note or bill of exchange received by you together with any securifies or documents attached to or
received with such promissory note or bills of exchange will be subject to the terms of this agreement. You and holders of
any such bill or note may at any time before or after its maturity and whether or not it has been dishonoured, accept
payment and deliver the securities or documents or accept partial payment and refease part of the securities or of the
property covered by the documents or any of them.

Page 2 of 4
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11. You may apply
(a) ali payments which you receive,
(b) the proceeds of sales by me/us of the property or any part of such property, and

(c) the proceeds of realization of any of the security or of the property which are applicable generally to my/our debts
and liabilities to you,

against or, as you deem best, hold the same with all the powers, rights and discretion conferred on you by this agreement
or otherwise, as continuing collateral security for the fulfiiment of any or all obligations, present or future, direct or indirect,
absolute or contingent, matured or not, of mefus to you whether arising from agreements or dealings between you and
mefus or from any agreement or dealings which any third person which yau may be or become in any manner whatsoever
a creditor of minefus or however otherwise arising and whether lAwe be bound alone or with another or others and
whether as principal or sirety, and any such application by you may, in whole or in part, be changed by you as you deem
hest.

The proceeds of realization of any part of the security or of the property which are applicable only to part of my/our debis
and liabilities to you will first be applied to such part of the debts and liabilities, and any surplus remaining after payment
of such part may be held or applied by you for the purposes set out in and in accordance with the preceding paragraph of
this Clause 11. ‘ '

12. You may grant extensions of time and other indulgences, take and give up security, accept compositions, compound,
compromise, settle, grant ralaases and discharges and otherwise deat with me/us, my/our creditors, sureties and others
and with the property and other security as you may see fit without prejudice to my/our liabifity or your right to hold and
realize the security. .

13, 1/We agree to execute, draw, endorse and deliver all such instruments and documents and do ali such acts and things as
you may deem necessary or desirable for the purpose of perfecting your fitle to the security or the property or the
proceeds of either of them or of camying info effect any or all of the provisions of this agreement or of securing the
fulfilment of all my/our obligations to you.

IWe appoint you and your officers, and pejsons acting as managers of your branches or units where l/we keep an
account and any person or persons named by you for these purposes, and any one of them acling alone, my/our
attorney(s) with full power of substitution to do anything the said attorney(s) may deem expedient for the purpose of
carrying into effect any or all of the provisions of this agreement. This appointment is made in consideration of a loan or
loans, advance or advances, by you to me/us and Is irevocable and of full force and effect whenever and so often as any
loan or advance by you to me/us in unpaid or any obligation to you is unfulfilled and notwithstanding any occurrence ar
evant which would otherwise teminate such agency. '

Every power, right and discretion vested by law in you or conferred upon you by this agreement may be exercised on your
behalf by the said officers or acting officers of yours or any person or persons named by you for stch purpose, and any
one of them acting alone. '

14. No delay or omission in exercising any of your rights or remedy under this agreement or with respect to any of my/our
debt will operate as a waiver of such right or remedy, and no single or partial exercise of any right or remedy will preclude
the exercise of any other right or remedy. : :

You may remedy any default by melus in any reasonable manner without waiving the default remedied and without
waiving any other prior or subsequent default by mefus.

All rights granted or recognized in your favour are cumulative and may be exercised at any time, independently or in
combination,
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E-FORM 677 (10 - 18907)

When required by this agreemant, a notice or demand addressed to me/us will be given in writing and will be sufficiency
given if delivered to me/us or sent by prepared registered maif address to me/us at the last address known to your branch
or unit from which notice or demand is dispatched.

{AVe waive the benefit of all rules of law or equity and cempliance with any statutory provisions now or in the future in
force inconsistent with any of the provisions of this agreement.

The pravisions of this agreement are in addition to all other remedies existing in law and to alf rights under existing
agreements. No sale or dellvery by me/us of any part of the property prejudices or affects your rights however arising in
ar with respect to property so sold or delivered. This is a continuing agreement and all its provisions extend to all my/our
loans and advances with you and all my/our obligations to you at any time outstanding and to the security and the
property as they may exist and all proceeds thereof. Every ioan and advance now or made in the future is deemed to
have been made upon the agreements contained in this agreement,

Nothing contained in this agreement obligates you to grant, continue, renew, extend time for payment of or accept
anything which constitutes or would constitute a debt or liability of mine/ours.

This agreement is binding upon and enures to my/our and your benefit, and my/our and your respective heirs, executors,
liquidators of successions, administrators, successors or assigns, as the case may be.

If more than one person execute this agreement, the obligations of such persons are joint and several.

in the event that any provisions of this agreement, as amended from time to time, are deemed to be invalid or void, in
whole or in part, by any Court of competent jurisdiction, the remaining terms and provisions of this agreement remain in
full force and effect.

The Undarsigned has (have) expressly requested that this document be drawn up in the English language. Le(s)
soussigné(s) a (ont) expressément demands que ce document soit rédigé en langue anglaise,

(Month)  (Day)  (Year)

Signed at KQM l&?’;} B(.. this Ha\'d\ Jo 2021
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E-FORM 687 (11 - 1897}
ETENTION - M

ASSIGNMENT UNDER SECTION 427 OF THE BANK ACT
Special security in respect of Specified Property
or Classes of Property

FOR GOOD AND VALUABLE CONSIDERATION, the undersigned assigns to ROYAL BANK OF CANADA (the

“Bank™) as continuing security for the payment of all loans and advances that have been or may be made by the Bank to

the undersigned or renewals of such loans and advances or substitutions for such loans and advances, and interest on

. such loans and advances and on any such renewals or substitutions, all property and classes of property described below
of which the undersigned is now or may in the future become the owner:

all motor vehicles and equipment (inclbding all parts, accessories, attachments, special
tools and additions therefo) in which the undersigned deals, and In respect of which an

advance or other ﬁnancnal accommodation has been made to the undersigned by the
Bank,

and which is now or may in the future be in the place or places described below:

657 Cooper Place, Kamioops, BC

6395 Highway 87, Vernon, BC

6255 Highway 97, Vernon, BC

6256 Pleasant Valley Road, Vernon, BC

and any other place or places in Canada in which any of the assigned property may be located, or where the assigned property
consists in whole or in part of fishing vessels, fishing equipment and supplies or products of the sea, lakes and rivers, wherever

such property may be.

The undersigned irrevocably appoint(s) the Bank to make on its behalf certain payments which may be owing o the
undersigned's creditor(s) as required from time to time out of such loans or advances.

This security Is given under the provisions of section 427 of the Bank Act.

The property now owned by the undersigned and hereby assigned is free from any mortgage, lien or charge,
other than previous assignments, if any, {o the Bank and the undersigned warrants that the property which may be acquired
in the future by the undersigned and is assigned hereby will be free from any moritgage, fien or charge, other than previous
assignments, if any, fo the Bank.

The undersigned acknowledges that this assignment is in addition to and not in substilution for any other assignment
between the undersigned and the Bank.

The undersigned has (have) expressly requested that this document be drawn up in the English language. Le(s)
soussigné(s) a {ont) expressément demandé que ce document soit rédigé en langue anglalse.

Dated at: %m)@g‘m ) . this M . lo ,2021

{Month/Day/Y ear)

NOTE: The description of vessels should include the number, name and port of registry of registered or
recorded vessels being built or equipped or about to be built.
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E-FORM 918 (08/2012)
POSTPONEMENT AND ASSIGNMENT OF CLAIM RETENTION - M
ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, all debts and liabilities, present and future (the
“Llabilities™), of Vamon Recreational Products (VRP) Sales and Service Ltd. (haereinafter called the “Borrower”) to the
Undersighed, or any of them, are hereby deferred and postponed by the Undersigned, and each of them, to the debts, liabilities
and advances, present and future (the “Obligations"), of the Borrower to the Royal Bank of Canada (the “Bank™) and it is
agreed by the Undersigned, and each of them, that until all Obligations of the Bofrower fo the Bank have been paid, no
payment shall be made or received on account of any Liabilities of the Borrower to the Undersigned, or any of them, and that
any payments which may be received by the Undersigned, or any of them, from the Borrower (or from any third party on

account of ar otherwisa for the benefit of the Bomrower) notwithstanding the foregoing shall be received in trust for the Bank
and shall be paid over to the Bank forthwith upon receipt but no such payment shall have the effect of reducing the Obligations
of the Borrower to the Bank until the same is actually received by the Bank; and none of the Liabilities of the Borrower to the
Undersigned, or any of them, shall be released, transferred or charged In any manner whatsoever ot allowed or permitted to
become unenforceable through lapse of time, and the Bank may, but shall not be bound to, claim and prove in respect of any
or all Liabllitles of the Borrower fo the Undersigned, or any of them, in any bankrupicy, insolvency, composition, scheme of
arangement, liquidation or winding-up, veluntary or involuntary, affecting the Borrower or any distribution of assets of the
Borrower among creditors of the Borrower, and all of the Liabilities of the Borrower fo the Undersigned, or any of them, are
hereby assigned and transferrad to the Bank and all dividends or other sums which may be or become payable in respect
thereof shall be due and be paid o the Bank until the Bank shall have received, together with dividends on the Obligations of
the Borrower to the Bank, the full. amount of the sald Obligations; and the Undersigned, and each of them, will from time to
time execute all such statements, proofs of claims, transfers, assignments and documents and do all such other acts and
things as the Bank may request from time to time to implement any and all of the foregoing.

IT IS AGREED by the Parties hereto that the Borrower will pay all costs, charges and expenses reasonably incurred
by the Bank whether directly or for services rendered (including reasonable soliciters' and auditors’ costs, registration costs
and other legal expenses), in operating the Borrower's accounts, in preparing or enforcing this Agraemsnt, and all such costs,
charges and expenses.

IT IS AGREED by the Parties hereto that the Obligations of the Borrower io the Bank, whenever refemed to herein,
shall include any and all funds advanced or held at the disposa! of the Borrower under any line(s) of credit.

THIS AGREEMENT shall extend to and enure to the benefit of the Bank and Its successors and assigns and shall
be binding upon the Undersigned and the heirs, executors, administrators, legal representatives, successors and assigns of

(alimbien the Undersigned, and each of them,
R The Undersigned hereby acknowledges receipt of a copy of this agreement.
(AgpEcable in : The Undersigned has(have) expressly requested that this document be drawn up in the English language. Le(s)
G Proince of sous-signé(s) a(ont) expressément demandé que ce document soit rédigé en langue anglaise. ‘
{apiabiein The Undersigned hereby waives Undersigned's right to receive a copy of any financing statement or financing
Provinces change statement registered by the Bank, or of any verification statement with respect fo any financing statement registered
except Ontario
by the Bank. )
g/ X [ P
Executed at _¥acrr e oS 4 this bexs | 2072 - )
) T (Month) (Day) (Yea ..~ -
1300057 E.C.LTH. | |
» 'f Ll "l .
/ o 1
e ___=—T"_J / o
Mare, 4 . ‘\f LS woeLy VoY

Title" T Cecka$

The “Borrower” named above hereby acknowledges receipt of a copy of the foregoing Agreement, accepts the
assignment and transfer contained therein and further agrees with the Bank to give effect to all of the provisions of the

foregoing Agreement '
1/ / 2 i I—é 7 2
Executed at __ A ftam loups . (3 this 0235 -
S (Mmm)(DW A~

Vemon Recrea(lonp{Prod u?’s {VRP) Sales and Service Ltd.

,' i . |

7 Y .__ﬁ_\
" Per u// ) i
/ Name ﬂ?s ﬂob*[, 7—1_‘ T +
{

|

.‘—*‘

BRANCH ADDRESS

1055 West Georgia Street, 6™ Floor
Vancouver, BC V6E 3S5
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E-FORM 918 (08/2012)
POSTPONEMENT AND ASSIGNMENT OF CLAIM RETENTION -M
ROYAL BANK OF CANADA :

Insert the full name and address of Debtor (Undersigned above)

Full name and address

1390951 B.C. LTD.
2449 Trans-Canada Highway
Kamioops, BC V2C 4A8

119614687:v1
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Borden Ladner Gervais LLP

Ryan Laity
T: 604-632-3544 1200 Waterfront Centre
: 200 Burrard St, P.O. Box 48600

rlaity@blg.com Vancouver BC V7X 172
Canada

Jennifer Pepper T 604-687-5744

T: 604-640-4106 F 604-687-1415
big.com

ipepper@blg.com

File No. 243008/000156

January 31, 2024

DELIVERED BY REGISTERED MAIL |
Vernon Recreational Products (VRP)
Sales and Services Ltd., an inselvent person

#103 — 206 Seymour Street
Kamloops, B.C., V2C 2E5
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Vernon Recreational Products (VRP)

Sales and Services Ltd., an insolvent person
657 Cooper Place

Kamloops, B.C., V2B 8RS8

Dear Sirs/Mesdames:_

Re: Loans by Royal Bank of Canada (the “Lender”) to Vernon Recreational Product
(VRP) Sales and Services Ltd. (the “Borrower™)

We are counsel for the Lender with respect to various loans (collectively, the “Leoans”) advanced by the
Lender to the Borrower pursuant to a credit agreement dated February 9, 2021, as amended by a first
amendment to credit agreement dated April 26, 2021, a second amendment to credit agreement dated May
12, 2021, a third amendment to credit agreement dated July 25, 2022, a fourth amendment to credit
agreement dated February 1, 2023, and a fifth amendment to credit agreement dated May 9, 2023
(collectively, as may be further amended, revised, restated, replaced or modified from time to time, the
“Credit Agreement™) :

In connection with the Credit Agreement and the Loans, the Borrower executed ancillary and security
documents in favour of the Lender, including, infer alia:

1. a collateral mortgage, containing an assignment of rents, in the principal amount of $4,330,000,
dated March 9, 2021, granted by the Borrower in favour of the Lender, charging the real property
located at:

‘e 6255 Highway 97, Vernon B.C., and legally described as PID: 004-768-981, Lot 2 Sections
"~ 11 and 14 Township 8 Osoyoos Division Yale District Plan 27607 Except Plan H16713;

e 6256 Pleasant Valley Road Vernon, B.C., and legally described as PID: 005-446-937, Lot
6 Section 11 Township 8 Osoyoos Division Yale District Plan 25512; and

. 6395 Highway 97, Vernon B.C., and legally described as PID: 017-856-515, Lot A Section
14 Township 8 Osoycos Division Yale District Plan KAP47732;

2. a general security agreement (Form 924) dated March 9, 2021, in which the Borrower granted a

security interest in favour of the Lender in all of the Borrower’s present and after acquired personal

property;

142491525:v1
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Dealer Inventory Security Agreement dated March 9, 2022, granted by the Borrower in favour of
the Lender;

Authorization and Direction re: Section 427 Bank Act Security dated March 9, 2021, granted by
the Borrower in favour of the Lender;

Notice of Intention (E-Form 710) dated March 8, 2021 granted by the Borrower in favour of the
Lender;

Promise to Give Security Under Section 427 of the Bank Act and Warehouse Receipts and/or Bills
of Lading (E-Form 680) dated March 10, 2021, granted by the Borrower in favour of the Lender;

Agreement as to Loans and Advances and Security under Section 427 of the Bank Act for such
Loans and Advances (E-Form 677) dated March 10, 2021, granted by the Borrower in favour of
the Lender;

Assignment Under Section 427 of the Bank Act (E-Form 687) dated March 10, 2021, granted by
the Borrower in favour of the Lender; and

Landlord Waiver and Access Agreement dated March 9, 2021 between the Lender and the
Borrower, as landlord, acknowledged by the Borrower, ,

(collectively, the “Security”).

Amounts outstanding under the Loans are repayable immediately on demand. We are also advised by the
Lender that certain Events of Default exist and continue under the Credit Agreement including without
limitation, breaches of the following financial covenants:

as of December 31, 2022, its Current Ratio was 1.04:1 (less than the 1.2:1 minimum as required
under the Credit Agreement);

as of April 30, 2023, its Total Liabilities to Tangible Net Worth Ratio, on a combined basis with
1390951 B.C. Ltd. (“1390951”) was 8.65:1 (exceeding the maximum permitted 6.1:1 under the
Credit Agreement); and

as of July 31, 2023, its Current Ratio, on a combined basis with 1390951, was 1.18:1 (less than the
1.2:1 minimum required under the Credit Agreement,

(collectively, the “Financial Covenant Breaches™)

Commencing in October 2023, to assist the Borrower remedy the Financial Covenant Breaches and emerge
from its apparent financial distress, the Lender, at the request of the Borrower, agreed to:

make available to the Borrower additional credit on an ad hoc basis by way of temporary authorized
credit limit increases on the operating facility (the “Temporary Support Credit”). Such
Temporary Support Credit was advanced on the condition that all such advances would be repaid
to the Lender in full by no later than January 14, 2024, which the Lender later agreed to extend to
January 31, 2024 (such deadline referred to herein as the “Support Credit Repayment Date”);
and

waive, on a temporary basis, the mandatory curtailment payments of outstanding principal on
certain facilities as required under the Credit Agreement (collectively, the “Outstanding
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Curtailment Payments™) for the months of October 2023, November 2023, and December 2023,
in the total amount of approximately $520,000 (with interest accruing thereon), on the
understanding that such Outstanding Curtailment Payments would be paid as soon as possible.

The Borrower has failed to repay the advances made pursuant to the Temporary Support Credit on or before
the Support Credit Repayment Date, and has so far failed to pay the Outstanding Curtailment Payments. As
such, notwithstanding that the Loans are repayable immediately upon demand, the Borrower is in default
of the terms and conditions set out in the Loan Documents (collectively, the “Defaults™).

Accordingly, on behalf of the Lender, we hereby DEMAND payment forthwith of all amounts due and
outstanding with respect to the Loans. As of January 26, 2024, the total amount outstanding under the Loans
is $6.,732,652.60 (the “Outstanding Amount”).

The Outstanding Amount is inclusive of interest to January 26, 2024, but does not include interest that will
continue to accrue from January 26, 2024, legal fees and expenses and all other costs recoverable pursuant
to the Credit Agreement and the Security. ‘

Payment of the Outstanding Amount, including interest to the date of payment, should be made by bank
draft or certified cheque within ten (10) days of the date of this letter payable to Royal Bank of Canada, 2™
Floor, 626 — 6™ Avenue, New Westminster, British Columbia, V3M 6Z2, Attention: Mark Kemp-Gee.
Prior to makinhg payment, however, please contact Mr. Mark Kemp-Gee at 604-665-9804 or via e-mail
(mark.kemp-gee@rbe.com) for confirmation of the Outstanding Amount on the date payment is made.

~ In connection with demand for the Outstanding Afnount, we hereby enclose a Notice of Intention to Enforce
Security pursuant to section 244 of the Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3, as amended (the
“Section 244 Notice™).

Despite the Defaults and demand for repayment of the Outstanding Amount, at this time the Lender is
prepared to forbear from enforcing on the Credit Agreement and Security on a temporary basis, provided
that the Borrower, among others, agrees to execute the following documents, copies of which are enclosed
hereto: - ‘

1. the Forbearance Agreement; and

2. the Consent and Waiver attached to Section 244 Notice. -

Notwithstanding anything contained herein, the Lender reserves all rights and remedies under the Credit
Agreement, the Security and any applicable law.

If you have any questions or wish to discuss this matter further, please contact the writer as soon as possible.
Yours truly,

BORDEN LADNER GERVAIS LLP

by AN,

Ryan M. Lai

Enclosures
cc: Mr. Mark Kemp-Gee, Royal Bank of Canada (by email: mark kemp-gee@rbc.com)
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FORM 86
PURSUANT TO THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3.
(Subsection 244(1))

NOTICE OF INTENTION TO ENFORCE SECURITY

TO:  Vernon Recreational Products (VRP) Vernon Recreational Products (VRP)
Sales and Services Ltd., Sales and Services Ltd.,
an insolvent person an insolvent person
#103 — 206 Seymour Street 657 Cooper Place
Kamloops, B.C., V2C 2E5 Kamloops, B.C., V2B 8R8
TAKE NOTICE THAT:
L. Royal Bank of Canada (the “Lender”), a secured creditor, intends to enforce its security on the

property of the insolvent person described below:

o all present and after-acquired personal property (other than consumer goods) of Vernon
Recreational Products (VRP) Sales and Services Ltd. (“VRP”), and all proceeds thereof and
therefrom; '

o thereal property owned by VRP, located in Vernon B.C., which is the subject of a Mortgage
and an Assignment of Rents in favour of the Lender, charging the lands municipally
described as:

o 6255 Highway 97, Vernon B.C., and legally described as PID: 004-768-981, Lot
2 Sections 11 and 14 Township 8 Osoyoos Division Yale District Plan 27607
Except Plan H16713;

o 6256 Pleasant Valley Road Vernon, B.C., and legally described as PID: 005-446-
937, Lot 6 Section 11 Township 8 Osoyoos Division Yale District Plan 25512; and

o 6395 Highway 97, Vernon B.C., and legally described as PID: 017-856-515, Lot
A Section 14 Township 8 Osoyoos Division Yale District Plan KAP47732.

2. The security that is to be enforced includes the following:

o aGeneral Security Agreement (Form 924) dated March 9, 2021, granted by VRP, as debtor,
in favour of the Lender;

e a Mortgage, containing an Assignment of Rents, dated March 9, 2021, granted by VRP in
favour of the Lender, which was registered in the Kamloops Land Title Office on March
15, 2021 under Registration Nos. CA8842618 (as a mortgage) and CA8842619 (as an
assignment of rents);

s Dealer Inventory Security Agreement dated March 9, 2021, granted by the Borrower in
favour of the Lender;

e Authorization and Direction re: Section 427 Bank Act Security dated March 9, 2021,
granted by the Borrower in favour of the Lender;

e Notice of Intention (E-Form 710) dated March 8, 2021 granted by the Borrower in favour
of the Lender;
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Promise to Give Secui*ity Under Section 427 of the Bank Act and Warehouse Receipts
and/or Bills of Lading (E-Form 680) dated March 10, 2021, granted by the Borrower in
favour of the Lender;

Agreement as to Loans and Advan‘ces and Security under Section 427 of the Bank Act for
such Loans and Advances (E-Form 677) dated March 10, 2021, granted by the Borrower
in favour of the Lender;

Assignment Under Section 427 of the Bank Act (E-Form 687) dated March 10, 2021,
granted by the Borrower in favour of the Lender; and

Landlord Waiver and Access Agreement dated March 9, 2021 between the Lender and the
Borrower, as landlord, acknowledged by the Borrower,

(collectively, the “Security™).

3. The total amount of the indebtedness secured by the Security, as at January 26, 2024, is
$6.732.652.60, plus accruing interest.

4. The secured creditor will not have the right to enforce the Security until after the expiry of the 10-
day period following the sending of this notice, unless the insolvent person consents to an earlier
enforcement.

Dated at Vancouver, British Columbia, on January 31, 2024.

142481941:v1

ROYAL BANK OF CANADA,
by its solicitor: :
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Ryan M. Laity /4
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CONSENT AND WAIVER

THE UNDERSIGNED hereby pursuant to Section 244(2) of the Bankruptcy and Insolvency Act
waives the ten-day period of notice required under Section 244 of the Bankrupicy and Insolvency Act
(see extract below) and consents to the immediate enforcement by Royal Bank of Canada of the
Security referred to in the Section 244 Notice dated January 31, 2024. -

DATED at

, British Columbia, on __2024,at _ a.m./p.m.

VERNON RECREATIONAL PRODUCTS
(VRP) SALES AND SERVICES LTD.

Per:

Extract from the Bankruptcy and Insolvency Act

Section 244. Advance Notice

M

@

@.1)

16))

1C))

142481941:v1

A secured creditor who intends to enforce a security on all or substantially all of

(a) the inventory,
(b) the accounts receivable, or
() the other property

of an insolvent person that was acquired for, or is used in relation to a business carried on by the
insolvent person shall send to that insolvent person, in the prescribed form and manner, a notice of
that intention.

Period of Notice. - Where a notice is required to be sent under subsection (1), the secured creditor shall
not enforce the security in respect of which the notice is required until the expiry of ten days after
sending that notice, unless the insolvent person consents to an earlier enforcement of the security.

No advance consent. - [For the] purposes of subsection (2), consent to earlier enforcement of a security
may not be obtained by a secured creditor prior to the sending of the notice referred to in subsection

@.
Exception. - This section does not apply, or ceases to apply in respect of a secured creditor

(a) whose right to realize or otherwise deal with his security is protected by subsection
69.1(5) or (6); or

~(b) in respect of whom a stay under sections 69 to 69.2 has been lifted pursuant to
Section 69.4.

Idem. - This Section does not apply where there is a receiver in respect of the insolvent person.



This is Exhibit “V” referred to in Affidavit #1
of Mark Kemp-Gee made before me
on July 2, 2024

/.
i sigy/ for taking Affidavits

ritish Columbia .
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January 31, 2024
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1390951 B.C. Ltd.
2449 Trans-Canada Highway,
Kamloops, B.C., V2C 4A9

Dear Sirs/Mesdames:

Re: Loans by Royal Bank of Canada (the “Lender”) to Vernon Recreational Product (VRP)
Sales and Services Ltd. (the “Borrower”)

We are counsel for the Lender with respect to 'various loans (collectively, the “Loans”) advanced by the
Lender to the Borrower pursuant to a credit agreement dated February 9, 2021, as amended by a first
amendment to credit agreement dated April 26, 2021, a second amendment to credit agreement dated May
12, 2021, a third amendment to credit agreement dated July 25, 2022, a fourth amendment to credit
agreement dated February 1, 2023, and a fifth amendment to credit agreement dated May 9, 2023
“(collectively, as may be further amended, revised, restated, replaced or modified from time to time, the
“Credit Agreement”)

We enclose a copy of the demand letter which we sent to the Borrower today in connection with the Credit
Agreement and the Loans (the “Borrower Demand”). ‘

We refer to your unlimited guarantee and postponement of claim dated February 7, 2023 (the
“Guarantee”), whereby you guaranteed the obligations of the Borrower to the Lender, your general
security agreement dated February 7, 2023 (the “Security Agreement™), in which you granted a security
interest in favour of the Lender in all your present and after-acquired personal property and your
postponement and assignment of claim dated February 7, 2023 (together with the Security Agreement, the
“Security”), in which you postponed and assigned your claims against the Borrower to the Lender.

We are instructed by the Lender to demand payment of all amounts due and owing under the Guarantee.
As of January 26, 2024, your liability to the Lender under the Guarantee is $6,732,652.60 plus accruing
interest and legal fees (the “Outstanding Amount”).

Payment of the Outstanding Amount, including interest to the date of payment, should be made by bank
draft or certified cheque within ten (10) days of the date of this letter payable to Royal Bank of Canada, 2™
Floor, 626 — 6™ Avenue, New Westminster, British Columbia, V3M 6Z2, Attention: Mark Kemp-Gee.
Prior to making payment, however, please contact Mr. Mark Kemp-Gee at 604-665-9804 or via e-mail
(mark.kemp-gee@rbe.com) for confirmation of the Outstanding Amount on the date payment is made.
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In connection with demand for the Outstanding Amount, we hereby enclose a Notice of Intention to Enforce

Security pursuant to section 244 of the Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3, as amended (the
“Section 244 Netice™).

Despite demand for repayment of the Outstanding Amount, at this time the Lender is prepared to forbear
from enforcing on the Guarantee and Security on a temporary basis, provided that you, among others, agree
to execute the following documents, copies of which are enclosed hereto:

1. the Forbearance Agreement; and

2. the Consent and Waiver attached to Section 244 Notice.

Notwithstanding anything contained herein, the Lender reserves all rights and remedies under the Credit
Agreement, the Guarantee, the Security and any applicable law.

Ifyou have any questions or wish to discuss this matter further, please contact the writer as soon as possible.

Yours truly,

BORDEN LADNER GERVAIS LLP

By:/% . ‘

Ryan M. L

Enclosures

cc: Mr. Mark Kemp-Gee, Royal Bank of Canada (by email: mark kemp-gee@rbc.com)
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FORM 86
PURSUANT TO THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, ¢. B-3.
(Subsection 244(1))

NOTICE OF INTENTION TO ENFORCE SECURITY

TO: 1390951 B.C. Ltd., : 1390951 B.C. Ltd.,
an insolvent person an insolvent person
300 — 272 Victoria Street 2449 Trans-Canada Highway,
Kamloops, B.C., V2C 2A2 v Kamloops, B.C., V2C 4A9
TAKE NOTICE THAT:
1. " Royal Bank of Canada (the “Lender”), a secured creditor, intends to enforce its security on the

property of the insolvent person described below:

e all present and after-acquired personal property (other than consumer goods) of 1390951
B.C. Ltd. (“1390951”), and all proceeds thereof and therefrom.

2. The security that is to be enforced includes the following:

e a General Security Agreement (Form 924) dated February 7, 2023, granted by 1390951, as
debtor, in favour of the Lender; and

e a Postponement and Assignment of Claim (Form 918) dated February 7, 2023 granted by
- 1390951 in favour of the Lender,

(collectively, the “Security”).

3. The total amount of the indebtedness secured by the Security, as at January 26, 2024, is
$6.732.652.60, plus accruing interest.

4. The secured creditor will not have the right to enforce the Security until after the expiry of the 10-
day period following the sending of this notice, unless the insolvent person consents to an earlier
enforcement.

Dated at Vancouver, British Columbia, on January 31, 2024.

ROYAL BANK OF CANADA,
by its solicitor:

il acty

Ryan M. Laity
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CONSENT AND WAIVER

THE UNDERSIGNED hereby pursuant to Section 244(2) of the Bankruptcy and Insolvency Act
waives the ten-day period of notice required under Section 244 of the Bankruptcy and Insolvency Act
(see extract below) and consents to the immediate enforcement by Royal Bank of Canada referred to
in the Section 244 Notice dated January 31, 2024.

DATED at , British Columbia, on __2024,at __a.m./p.m.

1390951 B.C. LTD.

Per:

Extract from the Bahkruptcy and Insolvency Act

Section 244. Advance Notice

Q) A secured creditor who intends to enforce a security on all or substantially all of
(a) the inventory,
(b) the aécounts receivable, or
(c) the other property

of an insolvent person that was acquired for, or is used in relation to a business carried on by the
insolvent person shall send to that insolvent person, in the prescribed form and manner, a notice of
that intention.

) Period of Notice. - Where a notice is required to be sent under subsection (1), the secured creditor shall
not enforce the security in respect of which the notice is required until the expiry of ten days after
sending that notice, unless the insolvent person consents to an earlier enforcement of the security.

2.1) No advance consent. - [For the] purposes of subsection (2), consent to earlier enforcement of a security
may not be obtained by a secured creditor prior to the sending of the notice referred to in subsection

@)
3) Exception. - This section does not apply, or ceases to apply in respect of a secured creditor
(a) whose right to realize or otherwise deal with his security is protected by subsection
69.1(5) or (6); or
(b) in respect of whom a stay under sections 69 to 69.2 has been lifted pursuant to
Section 69.4. '
“) Idem. - This Section does not apply where there is a receiver in respect of the insolvent person.
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Canada
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File No. 243008/000156
January 31, 2024
DELIVERED BY REGISTERED MAIL

Michael Goodwin
8022 Colony Point Road, Box 107
Fort St. James, British Columbia, VOJ 1P0

Dear Sirs:

Re: Loans by Royal Bank of Canada (the “Lender”) to Vernon Recreational Product (VRP)
Sales and Services Ltd. (the “Borrower”)

We are counsel for the Lender with respect to various loans (collectively, the “Loans”) advanced by the
Lender to the Borrower pursuant to a credit agreement dated February 9, 2021, as amended by a first
amendment to credit agreement dated April 26, 2021, a second amendment to credlt agreement dated May
12, 2021, a third amendment to credit agreement dated July 25, 2022, a fourth amendment to credit
agreement dated February 1, 2023, and a fifth amendment to credit agreement dated May 9, 2023
(collectively, as may be further arnended, revised, restated, replaced or modified from time to time, the
“Credit Agreement”)

We enclose a copy of the demand letter which we sent to the Borrower today in connectlon with the Credit
Agreement and the Loans (the “Borrower Demand”).

We refer your unlimited guarantee and postponement of claim dated March 9, 2021 (the “Guarantee”),
whereby you guaranteed the obligations of the Borrower to the Lender, and your postponement and
assignment of claim dated March 9, 2021 (the “Security”), in which you postponed and assigned your
claims against the Borrower to the Lender.

We are instructed by the Lender to demand payment of all amounts due and owing under the Guarantee.
As of January 26, 2024, your liability to the Lender under the Guarantee is $6,732,652.60 plus accruing
interest and legal fees (the “Outstanding Amount”™).

Payment of the Outstanding Amount, including interest to the date of payment, should be made by bank
draft or certified cheque within ten (10) days of the date of this letter payable to Royal Bank of Canada, 2™
Floor, 626 — 6% Avenue, New Westminster, British Columbia, V3M 6Z2, Attention: Mark Kemp-Gee.
Prior to making payment, however, please contact Mr. Mark Kemp-Gee at 604-665-9804 or via e~mail
(mark.kemp-gee@rbc.com) for confirmation of the Outstanding Amount on the date payment is made.

Despite demand for repayment of the Outstanding Amount, at this time the Lender is prepared to forbear
from enforcing on the Guarantee and Security on a temporary basis, provided that you, among others, agree
to execute the Forbearance Agreement, a copy of which is enclosed hereto.
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Notwithstanding anything contained herein, the Lender reserves all rights and remedies under the Credit
Agreement, the Guarantee, the Security and any applicable law.

If you have any questions or wish to discuss this matter further, please contact the writer as soon as possible.

Yours truly,

BORDEN LADNER GERVAIS LLP

By: /% '

' Ryan M. Lai

Enclosures

cc: Mr. Mark Kemp-Gee, Royal Bank of Canada (by email: mark.kemp-gee@rbc.com
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Canada

Jennifer Pepper . T 604-687-5744 Borden Ladner Gervais
T: 604-640-4106 ' ;62‘(‘;687-1415
jpepper@blg.com g.com

File No. 243008/000156
January 31, 2024
DELIVERED BY REGISTERED MAIL

Michael Goodwin
8022 Colony Point Road, Box 107
Fort St. James, British Columbia, VOJ 1P0

Dear Sirs:

Re: Loans by Royal Bank of Canada (the “Lender”) to Vernon Recreational Product (VRP)
Sales and Services Ltd. (the “Borrower”)

We are counsel for the Lender with respect to various loans (collectively, the “Loans”) advanced by the
Lender to the Borrower pursuant to a credit agreement dated February 9, 2021, as amended by a first
amendment to credit agreement dated April 26, 2021, a second amendment to credit agreement dated May
12, 2021, a third amendment to credit agreement dated July 25, 2022, a fourth amendment to credit
agreement dated February 1, 2023, and a fifth amendment to credit agreement dated May 9, 2023
(collectively, as may be further amended, revised, restated, replaced or modified from time to time, the
“Credit Agreement”) : '

We enclose a copy of the demand letter which we sent to the Borrower today in connection with the Credit
Agreement and the Loans (the “Borrower Demand”).

We refer your unlimited guarantee and postponement of claim dated March 9, 2021 (the “Guarantee”),
whereby you guaranteed the obligations of the Borrower to the Lender, and your postponement and
assignment of claim dated March 9, 2021 (the “Security”), in which you postponed and assigned your
claims against the Borrower to the Lender.

We are instructed by the Lender to demand payment of all amounts due and owing under the Guarantee.
As of January 26, 2024, your liability to the Lender under the Guarantee is $6,732,652.60 plus accruing
interest and legal fees (the “Outstanding Amount”).

Payment of the Outstanding Amount, including interest to the date of payment, should be made by bank
draft or certified cheque within ten (10) days of the date of this letter payable to Royal Bank of Canada, 2™
Floor, 626 — 6% Avenue, New Westminster, British Columbia, V3M 6Z2, Attention: Mark Kemp-Gee.
Prior to making payment, however, please contact Mr. Mark Kemp-Gee at 604-665-9804 or via e-mail
(mark.kemp-gee@rbc.com) for confirmation of the Outstanding Amount on the date payment is made.

Despite demand for repayment of the Outstanding Amount, at this time the Lender is prepared to forbear
from enforcing on the Guarantee and Security on a temporary basis, provided that you, among others, agree
to execute the Forbearance Agreement, a copy of which is enclosed hereto.
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Notwithstanding anything contained herein, the Lender reserves all rights and remedies under the Credit
Agreement, the Guarantee, the Security and any applicable law.

Ifyou have any questions or wish to discuss this matter further, please contact the writer as soon as possible.

Yours truly,

BORDEN LADNER GERVAIS LLP

By: /QM .

Ryan M. Laity"

Enclosures

co: Mr. Mark Kemp-Gee, Royal Bank of Canada (by email: mark kemp-gee@rbc.com)
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File No. 243008/000156
January 31, 2024
DELIVERED BY REGISTERED MAIL

Murray B. Sulliva’n
2020 Lahti Road
Houston, British Columbia, V0J 1Z1

Dear Sirs:

Re: Loans by Royal Bank of Canada (the “Lender”) to Vernon Recreational Product (VRP)
Sales and Services Ltd. (the “Borrower”) ‘

We are counsel for the Lender with respect to various loans (collectively, the “Loans™) advanced by the
Lender to the Borrower pursuant to a credit agreement dated February 9, 2021, as amended by a first
amendment to credit agreement dated April 26, 2021, a second amendment to credit agreement dated May
12, 2021, a third amendment to credit agreement dated July 25, 2022, a fourth amendment to credit
agreement dated February 1, 2023, and a fifth amendment to credit agreement dated May 9, 2023
(collectively, as may be further amended, revised, restated, replaced or modified from time to time, the
“Credit Agreement”) '

We enclose a copy of the demand letter which we sent to the Borrower today in connection with the Credit
Agreement and the Loans (the “Borrower Demand”).

We refer your unlimited guarantee and postponement of claim dated March 9, 2021 (the “Guarantee”),
whereby you guaranteed the obligations of the Borrower to the Lender, and your postponement and
assignment of claim dated March 9, 2021 (the “Security”), in which you postponed and assigned your
claims against the Borrower to the Lender. .

We are instructed by the Lender to demand payment of all amounts due and owing under the Guarantee.
As of January 26, 2024, your liability to the Lender under the Guarantee is $6,732,652.60 plus accruing
interest and legal fees (the “Outstanding Amount”).

Payment of the Outstanding Amount, including interest to the date of payment, should be made by bank
draft or certified cheque within ten (10) days of the date of this letter payable to Royal Bank of Canada, 2™
Floor, 626 — 6™ Avenue, New Westminster, British Columbia, V3M 6Z2, Attention: Mark Kemp-Gee.
Prior to making payment, however, please contact Mr. Mark Kemp-Gee at 604-665-9804 or via e-mail
(mark. kemp-gee@rbc.com) for confirmation of the Outstanding Amount on the date payment is made.

Despite demand for repayment of the Outstanding Amount, at this time the Lender is prepared to forbear
from enforcing on the Guarantee and Security on a temporary basis, provided that you, among others, agree
to execute the Forbearance Agreement, a copy of which is enclosed hereto.
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Notwithstandiﬁg anything contained herein, the Lender reserves all rights and remedies under the Credit
Agreement, the Guarantee, the Sectirity and any applicable law.

If you have any questions or wish to discuss this matter further, please contact the writer as soon as possible.

Yours truly,

BORDEN LADNER GERVAIS LLP

By: /% .

Ryan M. Lai

Enclosures

cc: Mr. Mark Kemp-Gee, Royal Bank of Canada (by email: mark kemp-gee@rbc.com
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File No. 243008/000156
January 31, 2024
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Douglas Thibault
657 Cooper Place
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Dear Sirs:

Re: Loans by Royal Bank of Canada (the “Lender”) to Vernon Recreational Product (VRP)
Sales and Services Ltd. (the “Borrower”)

We are counsel for the Lender with respect to various loans (collectively, the “Loans™) advanced by the
Lender to the Borrower pursuant to a credit agreement dated February 9, 2021, as amended by a first
amendment to credit agreement dated April 26, 2021, a second amendment to credit agreement dated May
12, 2021, a third amendment to credit agreement dated July 25, 2022, a fourth amendment to credit
agreement dated February 1, 2023, and a fifth amendment to credit agreement dated May 9, 2023
(collectively, as may be further amended, revised, restated, replaced or modified from time to time, the
“Credit Agreement”)

We enclose a copy of the demand letter which we sent to the Borrower today in connection with the Credit
Agreement and the Loans (the “Borrower Demand™).

We refer your unlimited guarantee and postponement of claim dated March 9, 2021 (the “Guarantee”),
whereby you guaranteed the obligations of the Borrower to the Lender, and your postponement and
assignment of claim dated March 9, 2021 (the “Security”), in which you postponed and assigned your
claims against the Borrower to the Lender.

We are instructed by the Lender to demand payment of all amounts due and owing under the Guarantee.
As of January 26, 2024, your liability to the Lender under the Guarantee is $6.732,652. 6 plus accruing
interest and legal fees (the “Outstanding Amount™).

Payment of the Outstanding Amount, including interest to the date of payment, should be made by bank
draft or certified cheque within ten (10) days of the date of this letter payable to Royal Bank of Canada, 2™
Floor, 626 — 6% Avenue, New Westminster, British Columbia, V3M 6Z2, Attention: Mark Kemp-Gee.
Prior to making payment, however, please contact Mr. Mark Kemp-Gee at 604-665-9804 or via e-mail
(mark.kemp-gee@rbe.com) for confirmation of the Outstanding Amount on the date payment is made.

Despite demand for repayment of the Outstanding Amount, at this time the Lender is prepared to forbear
from enforcing on the Guarantee and Security on a temporary basis, provided that you, among others, agree
to execute the Forbearance Agreement, a copy of which is enclosed hereto.
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Borden Ladner Gervais

Notwithstanding anything contained herein, the Lender reserves all rights and remedies under the Credit
Agreement, the Guarantee, the Security and any applicable law.

If you have any questions or wish to discuss this matter further, please contact the writer as soon as possible.

Yours truly,

BORDEN LADNER GERVAIS LLP

by: ML

Ryan M. Laity

Enclosures

cc: Mr. Mark Kemp-Gee, Royal Bank of Canada (by email: mark.kemp-gee@rbe.com
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This is Exhibit “W?” referred to in Affidavit #1
of Mark Kemp-Gee made before me
on July 2, 2024
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FORBEARANCE AGREEMENT
This Forbearance Agreement (this “Agreement”) is dated as of January 31, 2024 (the “Effective Date”),

AMONG: .
ROYAL BANK OF CANADA, a chartered bank of Canada, with an office for notice
purposes at 2% Floor — 626 6® Avenue, New Westminster, British Columbia, V3M 6Z2

(the “Bank™)

AND:
VERNON RECREATIONAL PRODUCTS (VRP) SALES AND SERVICES LTD., a

corporation existing under the laws of the Province of British Columbia, having an address
at 657 Cooper Place, Kamloops, British Columbia, V2B 8R8

(the “Borrower™)

AND:
1390951 B.C. LTD., a corporation existing under the laws of the Province of British
Columbia, having an address at 2449 Trans-Canada Highway, Kamloops, British
Columbia, V2C 4A9

(the “1390951™)

AND:
DOUGLAS THIBAULT, an individual ordinarily resident in the Province of British
Columbia, having an address at 657 Cooper Place, Kamloops, British Columbia, V2B 8R8

(“Thibault”)

AND:
MICHAEL GOODWIN, an individual ordinarily resident in the Province of British
Columbia, having an address at 8022 Colony Point Road, Box 107, Fort St. James, British
Columbia, VOJ 1P0

(“Goodwin”)

AND:
‘ MURRAY B. SULLIVAN, an individual ordinarily resident in the Province of British
Columbia, having an address at 2020 Lahti Road, Houston, British Columbia, V0J 1Z1

(“Sullivan”, collectively with 1390951, Thibault and Goodwin, the “Guarantors”, and
together with the Borrower, the “Obligors™)

WHEREAS:

A. The parties hereto entered into a credit agreement dated February 9, 2021, as amended by a first
amendment to credit agreement dated April 26, 2021, a second amendment to credit agreement
dated May 12, 2021, a third amendment to credit agreement dated July 25, 2022, a fourth
amendment to credit agreement dated February 1, 2023, and a fifth amendment to credit agreement
dated May 9, 2023 (collectively, as may be further amended, revised, restated, replaced or modified
from time to time, the “Credit Agreement”), pursuant to which the Borrower, as borrower, is
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indebted to the Bank, as lender, with respect to cértain loans which are repayable on demand
(collectively, the “Loans™).

B. Each of the Guarantors has guaranteed the payment and performance by the Borrower of its
obligations under the Credit Agreement, in each case pursuant to the terms of the guarantee and
postponement agreements more particularly described in Schedule “A” attached hereto
(collectively, the “Guarantees™).

C. As security for the payment and performance of all obligations under the Credit Agreement, the
Borrower granted to and in favour of the Bank a collateral mortgage (containing an assignment of
rents) in the principal amount of $4,330,000, charging the real properties located at:

) 6255 Highway 97, Vernon B.C., and legally described as PID: 004-768-981, Lot 2
Sections 11 and 14 Township 8 Osoyoos Division Yale District Plan 27607 Except
Plan H16713;

(i) 6256 Pleasant Valley Road Vernon, B.C., and legally described as PID: 005-446-937,
Lot 6 Section 11 Township 8 Osoyoos Division Yale District Plan 25512; and

(iii) 6395 Highway 97, Vernon B.C., and legally described as PID: 017-856-515, Lot A
Section 14 Township 8 Osoyoos Division Yale District Plan KAP47732

(collectively, the “Properties”) that was registered in the Kamloops Land Title Office on
March 15, 2021-under Registration Nos. CA8842618 (as a mortgage) and CA8842619 (as an
assignment of rents) (the “Mortgage™).

D. As additional security for the payment and performance of all obligations under the Credit
Agreement and Guarantees, each of the Obligors have granted certain collateral security in favour
of the Bank (collectively, with the Mortgage, the “Security”), including without limitation the
agreements more particularly described in Schedule “A” attached hereto. Collectively, the Credit
Agreement, the Mortgage, the Guarantees and the Security are referred to herein as the “Loan
Documents”.

E. Since December 2022, the Borrower breached certain financial covenants set out in the Credit
Agreement, including without limitation, the following:

@) as of December 31, 2022, its Current Ratio was 1.04:1 (less than the 1.2:1 minimum as
- required under the Credit Agreement);

(ii) as of April 30, 2023, its Total Liabilities to Tangible Net Worth Ratio, on a combined basis
with 1390951, was 8.65:1 (exceeding the maximum permitted 6.1:1 under the Credit
Agreement); and

(iii) asof July 31, 2023, its Current Ratio, on a combined basis with 1390951, was 1.18:1 (less
than the 1.2:1 minimum required under the Credit Agreement.

(collectively, the “Financial Covenant Breaches”).
F. Commencing in October 2023, to assist the Borrower to remedy the Financial Covenant Breaches

and emerge from its apparent financial distress, the Bank, at the request of the Borrower, agreed
to:
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6] make available to the Borrower additional credit on an ad hoc basis by way of temporary
authorized credit limit increases on the Operating Facility (the “Temporary Support
Credit”). Such Temporary Support Credit was advanced on the condition that all such
advances would be repaid to the Bank in full by no later than January 14, 2024, which the
Bank later agreed to extend to January 31, 2024 (such deadline referred to herein as the
“Temporary Support Credit Repayment Date”). As of the Effective Date, the amount
of principal advances outstanding in connection with the Temporary Support Credit is
approximately $400,000; and

(i) waive, on a temporary basis, the mandatory curtailment payments of outstanding principal

on certain RV Facilities (as defined below) as required under the Credit Agreement

- (collectively, the “Outstanding Curtailment Payments”) for the months of October 2023,

November 2023, and December 2023, in the total amount of approximately $520,000 (with

interest accruing thereon), on the understanding that such Outstanding Curtailment
Payments would be paid as soon as possible.

The Borrower has failed to repay the advances made pursuant to the Temporary Support Credit on
or before the Temporary Support Credit Repayment Date, and has so far failed to pay the
Outstanding Curtailment Payments. As such, notwithstanding that the Loans are repayable
immediately upon demand, the Borrower is in default of the terms and conditions set out in the
Loan Documents (collectively, the “Defaults™).

On January 31, 2024, counsel for the Bank sent a letter demanding immediate payment and
performance by the Borrower and the Guarantors of their obligations under the Loan Documents

_ (the “Demand Letter”), together with a Notice of Intention to Enforce Security pursuant to Section

244(1) of the Bankruptcy and Insolvency Act (Canada) (the “BIA”) to the Borrower and 1390951
with respect to the Security (the “Section 244 Notices”).

Despite the Defaults and the Demand Letter, the Bank is prepared to forbear from enforcing on the
Loan Documents at this time, and to permit the Loans to remain outstanding on a temporary basis
as set out herein, solely on the basis that the Obligors strictly comply with the terms and conditions
of this Agreement. '

NOW THEREFORE, in consideration of the premises, covenants and agreements set out herein and other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged by each of
the parties hereto, the parties covenant and agree as follows:

L.

2.1

2.2

Interpretation. All capitalized terms used herein that are not otherwise defined shall have the
meanings set out in the Credit Agreement.

Acknowledgement of Indebtedness, Guarantees and Mortgage.

Each of the Obligors hereby acknowledges the occurrence of Default and further acknowledges,
confirms and agrees that, but for this Agreement, the Bank would be able to make demand for
immediate payment of the Loans and otherwise enforce on the Loan Documents.

The Obligors hereby acknowledge, confirm and agree that they are liable to the Bank in respect of
the Loans pursuant to the Credit Agreement, as more particularly described below (collectively,
the “Indebtedness™), which as at January 26, 2024, is the total amount of $6,732,652.60, plus
accruing interest and all fees payable hereunder:
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2.4

3.1

3.2

4.1
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Facility l Amount
» Outstanding
1 | New RV Facility (Northwood) $713,369.92
2. ’

New RV Facility (Forest River/Coachmen/Sandpiper)

$2,155,809.63

3. | New RV Facility (Thor) : $102,798.84

4. New RV Freight Facility (Team RV Express) $6,722.62

5. | Used RV Facility $865,119.90

Operating Facility $635,505.25

Term Facility Segment 1 (fully drawn) ' $1,058,631.35

8| Term Facility Segment 2 (fully drawn) $1,066,369.30

9| Term Facility Segment 3 (fully drawn) , $80,998.91

10. | Other - Credit Card .

$47,326.88

TOTAL: _ $6,732,652.60

(the Credit Facilities numbered 1 through 5 above (all inclusive) are collectively referred
to herein as the “RV Facilities”, and each a “RV Facility™).

Each of the Guarantors hereby acknowledges, confirms and agrees that the Guarantees to which it
is party are valid and enforceable in accordance with their terms and shall remain in full force and
effect for the benefit of the Bank following the execution of this Agreement.

Each of the Obligors hereby acknowledges, confirms and agrees that the Security to which it is
party is valid and enforceable and secures the payment of all Indebtedness and performance of all
other obligations to the Bank, and that the Security shall remain in full force and effect for the
benefit of the Bank following the execution of this Agreement.

Forbearance Term

This Agreement shall terminate on April 30, 2024 (the “Forbearance Termination Date”) unless
extended in writing by the Bank and the Obligors.

Upon the Forbearance Termination Date, the Bank may extend the term of this Agreement on the
terms and conditions that it considers appropriate in its sole discretion at such time, including
without limitation, requiring payment of an extension or forbearance fee.

Bank’s Forbearance

During the term of this Agreement, and provided that nene of the Obligors is in default hereunder,
the Bank shall:
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(b)
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forbear from enforcing the repayment of the Indebtedness or realizing on the Security or
Guarantees, except as provided for herein, until the Forbearance Termination Date;

continue to make the Temporary Support Credit available to the Borrower and further
extend the Temporary Support Credit Repayment Date from January 31, 2024 to March
31, 2024; provided that the credit limit for such Temporary Support Credit shall be:

6] between February 1, 2024 and February 29, 2024, the maximum amount of

$400.000;
(i) between March 1, 2024 and March 31, 2024, the maximum amount of $100,000,
and ‘ '

(iii)  commencing on April 1, 2024 and continuing thereafter, reduced to $NIL (with
the credit limit of the Operating Facility remaining at $300,000 in accordance with
the Credit Agreement), and

the Borrower shall make such payments as are required to ensure that the outstanding
balance under the Operating Facility (including the Temporary Support Credit) remains
below the credit limits as set out above at all times;

waive the mandatory curtailment payments of outstanding principal on the RV Facilities
required under the Credit Agreement for the months of January 2024 (approximately
$261,000), February 2024 (approximately $365,000), and March 2024 (approximately
$291,000); provided that for greater certainty, the Borrower must nonetheless pay or
perform all other obligations as and when due under the Credit Agreement, including
without limitation, pay all interest and mandatory monthly payments on the Term Loans.

5. Forbearance Adjustments to Credit Availability

| 5.1 During the term of this Agreement:

()

(b)

(©
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other than pursuant to sections 4.1(b) or 4.1(c) above, the Bank shall not be required to advance
additional credit to the Borrower, but may do so in its sole discretion;

without limiting the generality of Section 5.1(a) above:

® no advances shall be made under any RV Facility to finance an acquisition of new
inventory unless (A) the Borrower has delivered to the Bank a signed purchase and
sale agreement regarding such new inventory (in form and substance satisfactory
to the Bank in its sole discretion); and (B) the Bank has consented to such advance
in writing; and

(i) the Borrower hereby consents to the Bank sending each original equipment
manufacturer or other inventory supplier a notice letter confirming that all
inventory purchases shall be subject to the Bank’s prior approval, in form and
substance satisfactory to the Bank in its sole discretion;

notwithstanding section 5.1(b) above, the Bank shall not make any further advances under
the following RV Facilities:

1) New RV Facility (SylvanSport);
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(i) New RV Facility (Riverside); or
(ii))  New RV Facility (Thor);

and the amount of credit available under each such facility shall be reduced to the amount
outstanding as of the Effective Date (if any); and

(@ * the credit limit for the New RV Facility — Account EI3406 Forest River RVs shall be
reduced from $2,700,000 to $2,300,000.

The Maturity Dates for each of:

(a) Term Facility Segment 1 (Loan #71595301 — 002), which has a Maturity Date of March 1,
2024; and .

(b) Term Facility Segment 3 (Loan #71595301 — 006),which has a Maturity Date of March 15,
2024,

are hereby extended until the Forbearance Termination Date.

Conditions and Deliverables:

Notwithstanding any other provision of this Agreement, the effectiveness of this Agreement is
subject to and conditional on the fulfilment of the following:

©) the Bank shall have received this Agreement, duly-executed and delivered by each of the
Obligors;

(d the Obligors shall have paid all fees and expenses incurred by the Bank in connection with
this Agreement and the Loan Documents up to the Effective Date (including without
limitation, all legal expenses on a solicitor and own client basis);

(e) the Borrower shall have paid to the Bank a forbearance fee in the amount of $2,500, which
the Borrower hereby acknowledges is fully-earned and payable as of the Effective Date;

®) the Borrower shall have paid to the Bank outstanding blended payments for the month of
October 2023 in the amounts of $8,703.07 (in respect of Term Facility Segment 2) and
$7.341.88 (in respect of Term Facility Segment 3);

(2) the Borrower shall have granted in favour of the Bank, as security for the payment and
performance of all obligations of the Borrower under the Credit Agreement and this
Agreement, a supplemental collateral mortgage (containing an assignment of rents) in the
principal amount of $1,000,000 (the “Supplemental Mortgage™) charging the Properties
that is first in priority (subject only to the Mortgage), and be in form and substance
satisfactory to the Bank in its sole discretion;

(h) the Bank shall have received confirmation that all applicable property taxes in respect of
the Properties have been paid and that there are no arrears;

) in connection with the Demand Letter and Section 244 Notice, the Borrower and 1390951
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shall have executed and delivered to the Bank a consent and waiver expressly permitting
the Bank to immediately enforce pn the Security and other Loan Documents pursuant to
Section 244(2) of the BIA (the “Enforcement Consent”); and

the Bank shall have obtained such supporting guarantees, security, agreements, or other
documentation as the Bank or its counsel may require.

7. Covenants and Acknowledgements of the Obligors

7.1 Each Obligor hereby acknowledges, confirms, covenants and agrees as follows:

(a) that each of the recitals to this Agreement is accurate and true in all respects;

b) to comply with all of the terms of this Agreement;

(©) to comply with all of the terms of the Loan Documents to which they are party, except as
those terms may be specifically amended or modified by this Agreement;

(d) unless such funds are to repay the Indebtedness or other obligations of the Borrower to the
Bank, the Borrower shall not borrow monies from any person or persons on the security of
their assets, except with the written consent of the Bank;

(e to take all reasonable steps, without causing a default under this Agreement or any Lboan
Document, to prevent any creditor of the Obligors from obtaining a judgment or from
commencing any execution proceedings against them or their real or personal property;

63} that they have no claim or causes of action against the Bank, either in respect of the Loans,
the Security, the Guarantees, or otherwise; and

(2 to reimburse and indemnify the Bank for all professional fees and expenses incurred by the

Bank to date and to pay all additional professional fees and expenses incurred by tlie Bank
for legal or other professional services (on a solicitor and own client basis), including
payment of the fees which the Bank incurs as a result of the preparation or implementation
of this Agreement or any enforcement under any Loan Documents.

7.2 Each Obligor hereby further covenants and agrees:

(2)

(b)

(©)

142348166:v6

to carry on business in the normal course and in material compliance with all applicable
laws;

to pay all priority claims during the term of this Agreement (priority claims means all
amounts owing or required to be paid, where the failure to pay any such amount would
give rise to a claim pursuant to any law, statute, regulation or otherwise which ranks in
priority to the Security or otherwise in priority to any claim by the Bank for repayment of
the Indebtedness);

to provide the Bank with immediate written notice upon the occurrence of any material
change affecting the Obligors’ business operations, including without limitation, any:

® material write down in the value of the Properties;

(i1) change in the ownership structure of the Obligors; or
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@ to provide the Bank with such financial reporting or other information as the Bank may

reasonably request from time to time.
7.3 The Borrower hereby covenants and agrees that it will not, without prior written consent by the

Bank acting reasonably:

(a) pay any dividend or make any other distribution to shareholders;

(b) repay shareholder’s or other non-arm’s length loans, or any interest thereon;

(©) issue any unissued shares in their capital or grant any option or right to acquire unissued
shares;

(d approve any transfer of its shares;

(e) pay any director’s fees;

43)] pay any new officers, managers or personnel or consultants or increase any remuneration
to any present officers or consultants, other than in the ordinary course of business;

€3] incur or commit to any capital or other expenditures, except to the extent permitted under
this Agreement;

(h) purchase any capital equipment or real property;

@ commence any litigation, other than for the purpose of collecting debts owed to it or
compromise any existing or threatened litigation; ‘

'§)) transfer, assign, convey, mortgage, charge or otherwise dispose of any real or personal
property or interest in real or personal property other than as may be required to repay the
Loans, or as set out herein or permitted under the Credit Agreement; or

&) pass a resolution or institute proceedings for its bankruptcy, winding up, liquidation or

188

dissolution, consent to the institution or filing of any petition or proceeding with respect
thereto or file a petition or commence a proceeding or action seeking reorganization, re-
adjustment, rearrangement, restructuring, composition or summary relief under any
Canadian or any other applicable law or consent to the filing of any such petition or to the
appointment of a receiver, receiver-manager, liquidator, trustee or similar officer of itself
or any of its real or personal property.

7.4 The Borrower further covenants and agrees:

(2)
(b)

142348166:v6

not to purchase any new inventory except with prior written approval of the Bank;

except as noted in sections 4.1(b) or 4.1(c), to keep current all payments required to be
made under the Credit Agreement, including without limitation, all material taxes
(including interest and penalties thereon) and all amotints owing or required to be paid
where the failure to pay any such amount could give rise to a claim pursuant to any law,
statute, regulation or otherwise, which ranks or is capable of ranking, in priority to the
Security or otherwise in priority to any claim by the Bank;
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© to payout in full all outstanding payout balances with respect to the financed inventory
described in Schedule “B” attached hereto by no later than April 30, 2024, the total
amount of such payout balances being $1,080.534.66, in accordance with the following
repayment milestones:

@ $250,000 shall be repaid by no later than February 29, 2024;

(i) a further amount of $300,000 shall be repaid by no later than March 31, 2024; and
(iii) ~ the remaining $530,535 shall be repaid by no later than April 30, 2024.

(d to sell the following motor vehicle by no later than February 29, 2024 and to apply the net
sale proceeds towards the Borrower’s working capital:

2023 Chevrolet Corvette (the “2023 Corvette”), with serial number
IG1YF3D38P5602089.

As further consideration of the Bank’s forbearance on the terms and conditions set out in this
Agreement, the Obligors hereby acknowledge, confirm and agree that should there be an Event of
Default, as defined in Section 11 herein, they will not oppose but hereby consent to the Bank
commencing realization proceedings under the terms of the Loan Documents, including the
Mortgage, Supplemental Mortgage or any other supplemental security documents granted pursuant
to Section 6 above, and hereby further consent to the Bank exercising any inventory repurchase
rights or options pursuant to any manufacturer repurchase agreement(s) or similar arrangement(s)
with the original equipment manufacturex(s).

Reporting Requirements

The Obligors hereby agree to provide the Bank with the following:

(a) a monthly cash flow forecast through to April 30, 2024 (the “Cash Flow Forecast), .
satisfactory to the Bank, to be delivered to the Bank on the Effective Date , and an updated
Cash Flow Forecast for the following three-month period, to be delivered to the Bank by
no later than the 22° day of each month, commencing February 22, 2024;

(b) monthly variance reporting, showing actual to projected results for the Cash Flow Forecast
in the preceding month, to be delivered to the Bank by the 10® day of the following month,
with the first such report due on March 10, 2024 with respect to the month of February
2024;

©) weekly Aged Inventory sales reports showing all units sold in the preceding week. Such
reports shall be delivered to the Bank by 5:00PM (Vancouver time) on each Monday, and
will include at least the following information: make, model, VIN, model year of the unit,
the sale value before taxes, related taxes and the outstanding loan value in respect of the
unit; and

(d) within 2 business days of the sale of the 2023 Corvette: (i) a copy of the applicable
agreement of purchase and sale or bill of sale (showing both the gross and net sale proceeds
after encumbrances are paid-out in full); and (ii) evidence that the Borrower has deposited
the net proceeds of sale into its business deposit account with the Bank.

142348166:v6 -9



190

9. Tolling of Applicable Limitation Periods

9.1 As further consideration of the Bank’s forbearance on the terms and conditions set out in this
Agreement, each of the Obligors hereby acknowledges, confirms and agrees that until the earlier
of: (i) the Forbearance Termination Date (as may be extended pursuant to Section 3 hereof); or (ii)
such date as the Bank has made demand for repayment of the obligations of the Obligors pursuant
to the Loans and the Indebtedness:

(2)

(b)

any applicable limitation periods, including without limitation those as prescribed by the
Limitation Act, S.B.C. 2012, Ch. 13, for the commencement of any actions as between the
Bank and the Obligors relating to matters referenced herein, or related to the matters
referenced herein, are hereby suspended as of the date of this Agreement; and

they are estopped from raising or arguing in any manner that limitation periods have
continued to accrue while the agreement to not commence any action contained in this
Agreement remains in effect, and that this Agreement may be produced to a Court of
competent jurisdiction in any proceedings between or involving the parties hereto to
conclusively establish that the accrual of all limitation periods was postponed by this
Agreement.

10. Acknowledgement and Releases

10.1 The Obligors hereby acknowledge and agree that: -

(2)

(®)

the Obligors and each of them have no claims or causes of action against the Bank of any kind
and, if any claims or causes of action exist or arise, the Obligors and each of them hereby
release the Bank from and any and all claims or causes of action whatsoever; and

the Obligors and each of them acknowledge that the Bank has entered into this Agreement
based upon the representations made herein and the Obligors and each of them have no claims
or causes of action against the Bank and no defences to the right of the Bank to the repayment
of the Indebtedness and to the right of the Bank to enforce the Loan Documents.

11. Events of Default and Termination

11.1  Itshall be an event of default (an “Event of Default”) under this Agreement if, at any time after its

execution:

(a) any Obligor fails to duly perform or observe any term, covenant or obligation contained in
this Agreement;

(b) without limiting the generality of the foregoing, any Obligor fails to make any of the
payments called for in this Agreement;

(©) any encumbrancer or creditor of any Obligor takes possession of, or take steps to realize or
execute against any real or personal property of such Obligor, and such encumbrancer or
creditor remains unsatisfied for a period of seven (7) days;

(d) any agreement material to the business operations of any Obligor is terminated without the
prior approval of the Bank;

(e) any Obligor, without the prior written consent of the Bank:
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1) passes a resolution or institutes proceedings for their bankruptcy, winding-up,
liquidation or dissolution or consents to the institution or filing of any petition or
proceeding with respect thereto;

(i) files a petition or commences a proceeding or action seeking reorganization, re-
adjustment, rearrangement, restructuring, composition or similar relief under any
Canadian or other applicable law or consents to the filing of any such petition or
to the appointment of a receiver, receiver-manager, liquidator, trustee or similar
officer of itself or of any of its real or personal property;

(iii)  makes an assignment or files a proposal for the benefit of its creditors; or
(iv)  takes any action in furtherance of any of the aforesaid purposes.
11.2  Upon the occurrence of an Event of Default:
(a) >the Bank may, at its option:

6] declare the Loans and all other sums owed to it by the Obligors to be immediately
due and payable; .

(i1) immediately commence enforcement, foreclosure, or other realization proceedings
. with respect to any of the Security or any of the Guarantees;

(iii)  without further notice to the Obligors, appoint a receiver or receiver-manager
(including by way of private instrument appointment) of the Borrower or the
Guarantors, or any of the real or personal property of the Borrower or Guarantors;
or

(iv)  pursue such other remedies as it deems appropriate; and

(b) in the event that the Bank commences foreclosure proceedings pursuant to the Mortgage
(as defined in Schedule “A” hereto) or the Supplemental Mortgage, the Obligors hereby
confirm, agree and consent to the granting of an order nisi of foreclosure with a one-day
redemption period and immediate conduct of sale.

11.3  Notwithstanding the foregoing, the Obligors hereby acknowledge, confirm and agree that the Bank
may, if in its sole discretion it determines that there has been a material adverse change in the affairs
of any Obligor or in its security position, immediately declare this Agreement to be of no further
force and effect and may, without further notice to the Obligors, immediately take such steps as it
deems necessary or advisable to realize on the Security or any of the Guarantees, including without
limitation, commencing foreclosure or other realization proceedings, or appointing a receiver or
receiver-manager (including by way of private instrument or appointment), a trustee in bankruptcy,
or liquidator of the Obligors and/or their real and personal property. For the benefit of this section,
material adverse change shall be determined on the basis of what is considered commercially
reasonable.

12. Indemnity

12.1 . Each of the Obligors hereby covenant and agrees to indemnify and save harmless the Bank and any
agent of the Bank from and against any and all actions, causes of action, liabilities, claims or
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demands arising out of this Agreement or any Loan Document.
Notices

Any notices required under this Agreement shall be given in writing and delivered by courier to the
parties at the addresses set out herein, except in the case of the Bank notice shall be given to:

Royal Bank of Canada

Special Loans and Advisory Services

2 Floor — 626 6® Avenue, New Westminster
British Columbia, V3M 6Z2

Attention: Mark Kemp-Gee
Email: mark.kemp-gee(@rbc.com

— with a copy to —

Borden Ladner Gervais LLP
1200 Waterfront Centre

200 Burrard Street
Vancouver, BC, V7X 1T2

Attention: Ryan Laity and Jennifer Pepper
Email: rlaity@blg.com and jpepper@blg.com

General Provisions
Time shall be of the essence of this Agreement.

This Agreement is binding upon and will enure to the benefit of the Bank, the Obligors, and their
respective heirs, executors, administrators, successors and assigns.

The Bank shall have the right to assign all or any portion of the Loans and its rights, benefits and
obligations under the Loan Documents to a third party (an “Assignee”) without the consent of the
Obligors. By executing this Agreement, the Obligors consent to the disclosure by the Bank of all
and any information (including what may be personal information) regarding the Obligors to any
Assignee or proposed Assignee.

Should any provision of this Agreement be declared or held invalid or unenforceable by a court of
competent jurisdiction, then such invalidity or unenforceability will not affect the validity or
enforceability of any or all of the remaining provisions of this Agreement which will continue in
full force and effect and be construed as if this Agreement had been executed without the invalid
and unenforceable provision. ‘

Each of the Obligors acknowledges and confirms that it has received independent legal advice with
respect to the execution of this Agreement and all related documentation, and confirms that it is
entering into this Agreement on its own free will without any coercion or duress having been
imposed upon it by the Bank or any other party.

The Obligors will each execute such other and further documents and assurances as may be
necessary or will do such other acts and things as may be required in order to carry out the
transactions contemplated by this Agreement.
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14.7  In this Agreement words importing a gender will include either gender and words importing the
singular will include the plural and vice versa and words 1mpor1:1ng the person will include persons,
firms or corporations.

14.8  This Agreement shall be governed by and construed in accordance with the laws of the Province
of British Columbia and the federal laws of Canada applicable therein. The parties hereto
irrevocably attorn to the exclusive jurisdiction of the Supreme Court of British Columbia or any
successor court thereto in connection with, related to or in any way arising from this Agreement.

14.9 - This Agreement may be executed in any number of counterparts and by any method of electronic
execution, and may be delivered by way of facsimile, email or other mode of electronic delivery
(including in Portable Document Format), and each such counterpart when delivered shall be
deemed to be an original and all of which together shall constitute one and the same document. The
date of execution will be deemed to be dated as of the date and year first above written.

14.10 This Agreement is supplemental to and amends the Credit Agreement, and is supplemental to the
© other Loan Documents. The Loan Documents, as supplemented and amended (as applicable) by
this Agreement and subject to the terms of this Agreement in all respects, remain in full force and

effect and are hereby ratified and confirmed. The provisions of this Agreement are in addition to,

and not (except to the extent they expressly amend the same) in substitution for the provisions of

the Loan Documents. In an event of any conflict between the terms of the Credit Agreement and

the terms of this Agreement, the provisions of this Agreement shall govern to the extent necessary

~ to remove the conflict.

14.11 This Agreement shall be effective in accordance with its terms notwithstanding the Bank continuing
to make the Temporary Credit Support available to the Borrower pursuant to the terms hereof. Each
of the Obligors hereby acknowledges, confirms and agrees that it will derive substantial benefits
from the Bank’s accommodations hereunder, and that such accommodations by the Bank do not in
any way imply a condonation of the Defaults by the Bank, nor invalidate or otherwise limit the
effectiveness of the Demand Letter, Section 244 Notice, or the Enforcement Consent, following
conclusion of the Forbearance Termination Date or upon an Event of Default (as defined herein).

[Signatures pages follow — remainder of page is intentionally blank]
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IN WITNESS WHEREOF the parties have executed this Agreement as of the date first above written

BANK

ROYAL BANK OF CANADA,
by its authorized signatory:

Per =~ ///
Name:  Mar mp-Gee
Title: S Senior Manager
BORROWER

VERNON RECREATIONAL PRODUCTS (VRP)
SALES AND SERVICES LTD.,
by its authorized signatory:

Per:
- Name:
Title:
GUARANTORS

WITNESS

WITNESS

WITNESS

1390951 B.C. LTD.,
by its authorized signatory:

Per:

Name:
Title:

DOUGLAS THIBAULT

MICHAEL GOODWIN

MURRAY B. SULLIVAN

Signature page to Forbearance Agreement
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IN WITNESS WHEREOF the parties have executed this Agreement as of the date first above written
BANK

ROYAL BANK OF CANADA,
by its guthorized signatory:

Per:

Name:
Title:

BORROWER

VERNON RECREATIONAL PRODUCTS (VRP)
SALES AND SERVICES LTD.,

by its autherized :

Per:

i : //
=
WITNESS
WITNESS MICHAEL GOODWIN
WITNESS MURRAY B. SULLIVAN

Signature page to Forbearance Agreement
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SCHEDULE “A”

GUARANTEES AND SECURITY

Guarantees:

L.

Unlimited Guarantee and Postponement of Claim, dated March 9, 2021, granted by Thibault in
favour of the Bank;

2. Unlimited Guarantee and Postponement of Claim, dated March 9, 2021, granted by Goodwin in
favour of the Bank;

3. Unlimited Guarantee and Postponement of Claim, dated March 9, 2021, granted by Sullivan in favour
of the Bank;

4.  Unlimited Guarantee and Postponement of Claim, dated February 7, 2023, granted by 1390951 in
favour of the Bank;

Mortgage:

5.  the Mortgage;

Other Security:

6. General Security Agreement (Form 924) dated March 9, 2021 granted by the Borrower in favour of
the Bank, charging all present and after-acquired personal property of the Borrower;

7. General Security Agreement (Form 924) dated February 7, 2023 granted by 1390951 in favour of
the Bank, charging all present and after-acquired personal property of the 1390951;

8. Dealer Inventory Security Agreement dated Mérch 9,2021, granted by the Borrower in favour of the
Bank;

0. Authorization and Direction re: Section 427 Bank Act Security dated March 9, 2021, granted by the
Borrower in favour of the Bank;

10. Notice of Intention (E-Form 710) dated March 8, 2021 granted by the Borrower in favour of the
Bank;

11. Promise to Give Security Under Section 427 of the Bank Act and Warehouse Receipts and/or Bills
of Lading (E-Form 680) dated March 10, 2021, granted by the Borrower in favour of the Bank;

12.  Agreement as to Loans and Advances and Security under Section 427 of the Bank Act for such Loans
and Advances (E-Form 677) dated March 10, 2021, granted by the Borrower in favour of the Bank;

13.  Assignment Under Section 427 of the Bank Act (E-Form 687) dated March 10, 2021, granted by the
Borrower in favour of the Bank;

14. Landlord Waiver and Access Agreement dated Maich 9, 2021 between the Bank and the Borrower,

as landlord, acknowledged by the Borrower;



15.

16.

17.

18.
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Postponement and Assignment of Claim (Form 918) dated March 9, 2021 from Thibault in favour of
the Bank; :

Postponement and Assignment of Claim (Form 918) dated March 9, 2021 from Goodwin in favour
of the Bank; ~ .

Postponement and Assignment of Claim (Form 918) dated March 9, 2021 from Sullivan in favour of

the Bank; and

Postponement and Assignment of Claim (Form 918) dated February 7, 2023 from 1390951 in favour
of the Bank.
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SCHEDULE “B”
AGED INVENTORY
invoice Advance Original Current / Payout

“Serial Number last6 Model Year Invoice No. Date Date Amount Balance
EI3406 - New EP Equip - Forest River RVs

SZT2CXHCENL 7)13993 COACHMEN APEX 2022 32287505 29-04-23 04-05-22 29,235.37 & 20,464.75
SZTZCXHCXPL '614793 COACHMEN APEX 2022 '3‘.2484345 29-07-322 (03-08-22 29,670.40 26,703.36
5Z2T285GC8NE 7)20374 SHASTA OASIS 2022 512380801 13-06-22 14-06-22 26,379.66 21,103.72
S5ZTISSPBINE ’(')20457 SHASTA OASIS 2022 324250&85 30-06-22 05-07-22 33,867.37 30,480.63
SZT3ISSHCTPE '020576 SHASTA OASIS 2022 32‘260003 20-07-22 21-07-22 28,060.79 25,254.71
5ZT2S5GL4PE '('124}665 SHASTA QASIS 2022 &2&88426 04-08-22 04-08-22 26 070.31 23,463.28
SZT2WPSBXNW 62451’7 WORK AND PLAY 2022 '12291298 05-05-22 05-05-22 46,126.04 32,330.238
BZT2FENBINW ?%24566 FREEDOM EXPRESS 2022 r12330529 20-05-22  25-05-22 38,003.61 2660274
RZT2WPSBENW 7325163 WORK AND PLAY 2022 &2429842 06-07-22 06-07-22 60,559.34 54,503.41
SZT2WPKBSNW '025199 FREEDMOM EXPRESS 2022 '12432182 0B-07-22 08-07-22 52,470.59 47,223.53
SZTIFEUBIPW 7325771 FREEDOM EXPRESS 2022 '12471658 26-07-22  27-07-22 43,923 .87 39,531.48
SZTWPSRTPW 6259&4 WORK AND PLAY 2022 '}‘.2481816 29-07-22 02-08-22 46,415.20 41,773.68
SZTZWPKBEPW %3259&9 WORK AND PLAY 2022 32484326 29-07-22 03-08-22 45,811.83 41,230.65
AX4FSAKZON] '('344813 SANDPIPER TOWABLES 2022 '3.2268911 22-04-22  26-04-22 76,063.32 45,«633.010
4AX4FCAPZONG '105547 CARDINAL 2022 32222479 01-04-22 05-04-22 87,189.35 52,313.63
EXAFCALIONG '5.05732 Cardinal Towables 2022 712465775 22-07-22  25-07-22 87,253.84 78,528.46
AXATCK6LING '137588 CHEROKEE 2022 32418470 27-06-22 29-06-22 2474683 18,797.55
AXATVBW 2ONT '153299 Vibe 2022 '12352147 31-05-22 02-06-22 35,663.87 28,531.09
AX4TVBTIINT '153338 VIBE TRAILER 2022 '3.2442246 12-07-22 13-07-22 3282762 29,634.86
AXATVBB2INT 353352 VIBE TRAILER . 2022 r12453778 18-07-22 18-07-22 49 005.52 44,104.97
Subtotal 895 505.17 729,214.74
Ei3409 - New FP Equip - Thor and Cruiser RVs

S5RXDB282XNM '566567 TRAVEL TRAILER 2022 01205624 {51 27-04-22 1B-04-22 39,485.20 23,691.12
BRXDB2728NN '509436 TRAVEL TRAILER 2022 01205629051 27-04-23  2B-04-32 40,940.59 24,564.35
SRXDB262BNN %13438 Shadow Cruiser 2022 01220724-051 03-06-22 (07-06-22 36,925.57 29,540.45
Subtotal : 117,351.36 771,7195.52
F13410 - Used FP Equip - RVs

S5L4TL322261 '{'311159 L5323 2006 02;11-22 10,000.00 10,000.00
4X4TCKX23K9 &30693 CHEROKEE 22RD 2019 11-08-22 28,000.00 25,200.00
4X41WDYZB91 335967 T2 2009 02-11-22 11,000.00 11,000.00
4MN15R2Z329P0 '155923 FOX BOUNTAIN 2023 02-09-22 75,240.00 75,240,00
MB2ZK27 73D919 WAKESETTER 2019 12-07-22 163,000.00 130,400.00
1UJBICAISHT FKG135 JAYFLIGHT 175RD 2017 08-08-22 15,000.00 15,000.00
&ubtotal 302,240.00 266,840.00
Ei3446 - New FP Equip - Team RV Express Freight

FORESXXPL 7]15768 APEX MANO 2024 51211C 02-03-23 02-03-23 6,684.00 6,684.00
Subtotal 6,684.00 6,684.00

Grand Total - Units to be paid out by April 30, 2024

$1,325,780.53 $ 1,080,534.66
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FIRST AMENDMENT TO THE
FORBEARANCE AGREEMENT

This First Amendment to the Forbearance Agreement (this “Agreement”) is dated effective as of May 13,
2024 (the “Effective Date”),

AMONG:
ROYAL BANK OF CANADA, a chartered bank of Canada, with an office for notice
purposes at 2° Floor — 626 6% Avenue, New Westminster, British Columbia, V3M 6Z2

(the “Bank”)

AND:

' VERNON RECREATIONAL PRODUCTS (VRP) SALES AND SERVICE LTD., a
corporation existing under the laws of the Province of British Columbia, having an address
at 657 Cooper Place, Kamloops, British Columbia, V2B 8RS8

(the “Borrower”)
AND: :
- 1390951 B.C. LTD., a corporation existing under the laws of the Province of British

Columbia, having an address at 2449 Trans-Canada Highway, Kamloops, British
Columbia, V2C 4A9

(the “1390951”)
AND:
DOUGLAS THIBAULT, an individual ordinarily resident in the Province of British
Columbia; having an address at 657 Cooper Place, Kamloops, British Columbia, V2B 8RS8
(“Thibault”)
AND: :
MICHAEL GOODWIN, an individual ordinarily resident in the Province of British
Columbia, having an address at 8022 Colony Point Road, Box 107, Fort St. James, British
Columbia, VOJ 1P0 '
(“Goodwin”)
AND: - , _
MURRAY B. SULLIVAN, an individual ordinarily resident in the Province of British
Columbia, having an address at 2020 Lahti Road, Houston, British Columbia, V0J 1Z1

(“Sullivan®, collectively with 1390951, Thibault and Goodwin, the “Guarantors”, and
together with the Borrower, the “Obligors™)

WHEREAS:

A.  The parties hereto have entered into a forbearance agreement dated January 31, 2024 (the
“Forbearance Agreement”) in connection with certain Financial Covenant Breaches under the
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Credit Agreement and other Loan Documents (in each case, as defined in the Forbearance
Agreement).

The term of the Forbearance Agreement expired on April 30, 2024.
The Obligors have requested, and the Bank has agreed, to amend the terms of the Forbearance
Agreement to, among other things, extend the Forbearance Termination Date to May 31, 2024,

pursuant to the terms and conditions set out herein.

The Bank has agreed to do the foregoing solely on the basis that the Obligors strictly comply with
the terms and conditions of this Agreement.

NOW THEREFORE, in consideration of the premises, covenants and agreements set out herein and other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged by each of
the parties hereto, the parties covenant and agree as follows:

1.

2.L

2.2.
2.3.

24.

3.1

Interpretation. All capitalized terms used herein that are not otherwise defined shall have the
meanings set out in the Forbearance Agreement.

Acknowledgement of Indebtedness, Guarantees and Security.

Each of the Obligors hereby acknowledges, confirms and agrees that:

(@) itis liable to the Bank in respect of the Loans pursuant to the Credit Agreement, plus interest
thereon and costs which continue to accrue at the rates set out in the Credit Agreement
(collectively, the “Indebtedness”); and

(b) all terms, conditions, covenants and agreements set out in the Credit Agreement and
Forbearance Agreement, except as they may be amended by this Agreement, remain in full
force and effect.

Each of the Guarantors hereby acknowledges, confirms and agrees that the Guarantees to which it is
party are valid and enforceable in accordance with their terms and shall remain in full force and effect
for the benefit of the Bank following the execution of this Agreement.

Each of the Obligors hereby acknowledges, confirms and agrees that the Security to which it is party
is valid and enforceable and constitutes security for all of the Indebtedness and that the Security shall
remain in full force and effect for the benefit of the Bank following the execution of this Agreement.

Each of the Obligors hereby acknowledges, confirms and agrees that, but for this Agreement, the
Bank would entitled to immediately enforce on the Security and the Guarantees (subject to the terms
and conditions set out herein).

Amendments to Forbearance Agreement

The Forbearance Termination Date under the Forbearance Agreement is hereby extended to May 31,
2024, and accordingly Section 3.1 of the Forbearance Agreement is hereby amended by deleting the
reference to “April 30, 2024” and replacing it with “May 31, 2024”.

144439049 -2-
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For greater certainty, the Temporary Support Credit is no longer available to the Borrower, and the
Borrower may only borrower under the Operating Facility up to the credit limit of $300,000 pursuant
to the terms and condition of the Credit Agreement.

The mandatory curtailment payment of outstanding principal on the RV Facilities required under the
Credit Agreement for the month of April 2024 are hereby be waived, and Section 4.1(c) of the
Forbearance Agreement is hereby deleted in its entirety and replaced with the following:

“(c) waive the mandatory curtailment payments of outstanding principal on the RV
Facilities required under the Credit Agreement for the months of January 2024
(approximately $261,000), February 2024 (approximately $365,000), March 2024
(approximately $291,000), and April 2024 (approximately $307,000); provided that
for greater certainty, the Borrower must nonetheless pay or perform all other
obligations as and when due under the Credit Agreement, including without limitation,
pay all interest and mandatory monthly payments on the Term Loans.”

The deadline to payout all outstanding balances with respect to the financed inventory described in
Schedule “B” of the Forbearance Agreement is hereby extended to May 31, 2024, and Section
7.4(c)(iii) is hereby amended by deleting the reference to “April 30, 2024” and replacing it with “May
31, 2024”.

Conditions, Deliverables, and Covenants

Notwithstanding any other provision of this Agreement, the effectiveness of this Agreement is
subject to and conditional on the fulfilment of the following: '

(a) the Bank shall have received this Agreement, duly executed and delivered by each of the
Obligors; -

(b) the Obligors shall have paid all fees and expenses incurred by the Bank in connection with this
Agreement up to the Effective Date (including without limitation, all legal expenses on a
solicitor and own client basis, which for reference are estimated to be approximately $12,500
plus taxes and disbursements);

(c) the Borrower shall have paid to the Bank a forbearance extension fee in the amount of $1,500,
which the Borrower hereby acknowledges is fully-earned and payable as of the Effective Date;
and :

(d) the Bank shall have received from the Obligors such other agreements, documents, or
instruments are reasonably necessary in the view of it or its legal counsel in connection with
this Agreement.

Each of the Obligors hereby acknowledges, confirms and agrees to:

(a) deliver or cause to be delivered to the Bank, by no later than May 17, 2024, copies of the
review engagement financial statements of each of the Borrower and 1390951, as well as the
combined financial statements for the Borrower and 1390951 prepared on a compilation basis,
for the fiscal year ending December 31, 2023; and

(b) reimburse and indemnify the Bank for all professional fees and expenses of the Bank and to
pay all additional professional fees and expenses incurred by the Bank for legal or other
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professional services (on a solicitor and own client basis), including payment of the fees which
the Bank incurs as a result of the preparation or implementation of this Agreement.

Weekly Progress Report Regarding Refinancing

In addition to the reporting requirements set out in Section 8.1 of the Forbearance Agreement or set
out in the Credit Agreement, the Obligors shall deliver to the Bank on a weekly basis an update on
the status of its refinancing efforts (for both the Borrower and 1390951) with Canadian Imperial

" Bank of Commerce and Northpoint Commercial Finance, and shall provide to the Bank copies of all

draft or final term sheets, loan agreement, commitment letters, and other definitive agreements in
connection with such refinancing upon receipt.

General Provisions
Time shall be of the essence of this Agreement.

This Agreement is binding upon and will enure to the benefit of the Bank, the Obligors, and their
respective heirs, executors, administrators, successors and assigns.

Should any provision of this Agreement be declared or held invalid or unenforceable by a court of
competent jurisdiction, then such invalidity or unenforceability will not affect the validity or
enforceability of any or all of the remaining provisions of this Agreement which will continue in full
force and effect and be construed as if this Agreement had been executed without the invalid and
unenforceable provision. ’

" Each of the Obligors acknowledges and confirms that it has received independent legal advice

with respect to the execution of this Agreement and all related documentation, and confirms
that it is entering into this Agreement on its own free will without any coercion or duress having
been imposed upon it by the Bank or any other party.

The Obligors will each execute such other and further documents and assurances as may be necessary
or will do such other acts and things as may be required in order to carry out the transactions
contemplated by this Agreement, :

This Agreement shall be governed by and construed in accordance with the laws of the Province of
British Columbia and the federal laws of Canada applicable therein.

This Agreement may be executed in any number of counterparts and delivered by way of facsimile,
email or other mode of electronic delivery (including in Portable Document Format), and each of
which when delivered shall be deemed to be an original and all of which together shall constitute one
and the same document.

This Agreement is supplemental to and amends the Forbearance Agreement, and is supplemental to
the Credit Agreement, the Guarantees and the Security. The Forbearance Agreement, Credit
Agreement, the Guarantees and the Security, as supplemented, waived or amended (as applicable)
by this Agreement, remain in full force and effect (as amended, in the case of the Forbearance
Agreement) and are hereby ratified and confirmed. The provisions of the Forbearance Agreement
(as amended hereby) are in addition to, and not (except to the extent they expressly amend the same)
in substitution for the provisions of the Credit Agreement, the Guarantees and the Security. In an
event of any conflict between the terms of the Credit Agreement and the terms of the Forbearance
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Agfeement (as amended hereby), the provisions of the Forbearance Agreéement (as amended hereby)
shall govern to the extent necessary to remove the conflict.

[Signature page follow — remainder of page is intentionally blank]
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IN WIINESS WHEREOQF the parties have executed this Agreement as of the date first above written
BANK

ROYAL BANK OF CANADA,
by its authorized signatory:

Per: /'/ = ‘/4/,:,/’ e
Name: .~ “zi-lk Aemp - Gee
Title: </ A5 Sean. ~ Ly ge-

BORROWER

VERNON RECREATIONAL PRODUCTS (VRP)
SALES AND SERVICE LTD.,
by its authorized signatory:

Per:

Name:

Title:
Per:

Name:

Title:
GUARANTORS
1390951 B.C. LTD.,
by its authorized signatory:
Per:

Name:

Title:
Per:

Name:

Title:
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1N WITNESS WHEREOF the parties have executed this Agreement as of the date first above written
BANK

ROYAL BANK OF CANADA,
by its authorized signatory:

Per:

Name;
“Title:

BORROWER
VERNON RECREATIONAL PRODUCTS (VRP)

SALES AND SERVICE LTD.,
by its authorized signatogy:

Per:

Name: W\vs* \\] ’
Title: h

,Q/gﬂfa/@.

GUARANTORS

1390951 B.C. LTD.,
by its authorized signatory:

Signature pages to First Amendment to the Forbearance Agreement
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n j{ ‘
S WITNESS — DOUGLASTHIBAULT

/7
/’“‘\‘ ' . \ . /f 17 Z/ . e
( tnaeln Qr‘vrr‘l;\w i / //% W

WTTNtESS { MICHAEL GOODWIN
@ — ) k\
Wi 58 ' MURRAY B, SULLIVAN .

Signature puges to First Amendment to the Forbearance Agreement
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' Land Title Act
bcland Mortgage

Tile&survey  Part 1 Province of British Columbia

KAMLOOPS LAND TITLE OFFICE
FEB 02 2024 12:55:12.001

CB1147480-CB1147481

1. Application

Borden Ladner Gervais LLP
1200 - 200 Burrard Street
Vancouver, BCV7X 1T2
604-687-5744

[Document Fees: $156.34]

2. Descripfion of Land

PID/Plan Number Legal Description

004-768-981 LOT 2 SECTIONS 11 AND 14 TOWNSHIP 8 0SOYOOS DIVISION YALE DISTRICT PLAN 27607 EXCEPT

PLAN H16713

005-446-937 LOT 6 SECTION 11 TOWNSHIP 8 0SOYOOS DIVISION YALE DISTRICT PLAN 25512 -

017-856-515 LOT A SECTION 14 TOWNSHIP 8 0SOYOOS DIVISION YALE DISTRICT PLAN KAP47732

3. Borrower(s) (Mortgagor(s))

SERVICE LTD.
657 COOPER PLACE
KAMLOOPS, BC V2B 8R8

VERNON RECREATIONAL PRODUCTS (VRP) SALES AND BC1286235

4. Lender(s) (Mortgagee(s))

ROYAL BANK OF CANADA
1055 WEST GEORGIA STREET
VANCOUVER, BC V6E 355

5. Payment Provisions

Principal Amount Interest Rate ‘Interest Adjustment Date
$1,000,000.00 Prime Rate plus 5% per annum N/A

Interest Calculation Period Payment Dates First Payment Date
Monthly, not in advance ON DEMAND N/A

Amount of each periodic payment Interest Act (Canada) Statement. The equivalent rate of interest Last Payment Date

N/A calculated halfyearly notin advanceis N/A

N/A % per annum

Assignment of Rents which the applicantwants
registered?

Yes

Ifyes, page and paragraph number:
Page 6, Paragraph 12 of SMT900186

Form B (Section 225)

© Copyright 2024, Land Title and Survey Authority of BC. Allrights reserved.

Place of payment

POSTAL ADDRESS IN ITEM 4

2024 01 29 09:02:34.966

Balance Due Date

ON DEMAND

1 of 5 Pages
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Title & Survey

' Land Title Act
d Mortgage

Part 1 Province of British Columbia
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6. Mortgage contains floating charge onland?

No

7. Mortgage secures a current or running account?

Yes

8. Interest Mortgaged
Fee Simple

9. Mortgage Terms
Part 2 of this mortgage consists of:
(b) Filed Standard Mortgage Terms

Aselection of (a) or (b)includes any additional or modified terms.
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" Land Title Act
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tile&suvey  Part 1 Province of British Columbia

10. Additional or Modified Terms

This mortgage is granted for valuable consideration (the receipt and sufficiency of which are hereby acknowledged by
the Mortgagor) as general and continuing collateral security for payment and satisfaction of all debts, liabilities and
obligations, present or future, direct or indirect, absolute or contingent, matured or not, extended or renewed, of
whatsoever nature and kind and howsoever arising, at any time and from time to time owing or payable by the
Mortgagor to the Mortgagee, all as may be more fully set forth in the Filed Standard Mortgage Terms (referred to in
Item 9 of Form B) which form part of this Mortgage and Defeasance Option #3 under Section 3 of the said Filed
Standard Mortgage Terms applies to this Mortgage, and in interpreting this Mortgage, Section entitled "Advances™ of
the said Filed Standard Mortgage Terms shall be read subject to the following:

NOTICE IS HEREBY GIVEN to every person dealing with the title to the Mortgaged Land that the liabilities secured by
this Mortgage include, without limiting the generality of any other provisions hereof, the liabilities of the Mortgagor
to the Mortgagee with respect to any bankers' acceptances from time to time issued by the Mortgagor and accepted
by the Mortgagee and with respect to any letters of credit or letters of guarantee from time to time issued by the
Mortgagee at the request of the Mortgagor and that advances by the Mortgagee not exceeding from time to time the
aggregate amount referred to herein are contemplated and secured by this Mortgage and that with respect to any
such bankers' acceptances and any such letters of credit or letters of guarantee, the Mortgagee is hereby and thereby
required, subject to the defences available to any obligant thereunder, from the date of acceptance of each such
bankers' acceptance and from the date of issuance of each such letter of credit or letter of guarantee, to make the
advances contemplated therein in accordance with the terms thereof.

The following shall be added immediately following Section 8 of the Filed Standard Mortgage Terms:

"8A. PROHIBITIONS

Without the prior written consent of the Mortgagee, the Mortgagor shall not and shall not have the power to:

(a) grant, create or permit to be created any mortgage, charge or security interest in, encumbrances or lien over, or
claim against the Mortgaged Land or any part thereof which ranks or could in any event rank in priority to or pari
passu with the charge of this Mortgage; or

(b) issue or have outstanding at any time any secured or unsecured bonds, debentures, debenture stock or other
evidences of indebtedness of the Mortgagor or of any predecessor in title of the Mortgagor issued under a trust deed
or other instrument running in favour of a trustee.”

The following shall be added immediately following Section entitled "Additional Acceleration Provisions™ of the said
Filed Standard Mortgage Terms:

IMMEDIATE PAYMENT AND PREPAYMENT

The Mortgagee may exercise its rights and remedies hereunder immediately upon default, and the Mortgagor hereby
confirms that except as may be expressly otherwise provided herein or in any other written agreement between the
Mortgagor and the Mortgagee contemplating the granting of this Mortgage, the Mortgagee has not given any
covenant, express or implied, and is under no obligation to allow the Mortgagor any period of time to remedy any
default prior to the Mortgagee exercising its rights and remedies hereunder.

Any right or option contained in the said Filed Standard Mortgage Terms to prepay or repay prior to the date of final
payment hereunder the whole balance or any portion of the principal monies remaining unpaid hereunder may only
be exercised in the absence of any agreement to the contrary with respect to all or any portion of the debts, liabilities
and obligations from time to time secured hereby.
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11. Prior Encumbrances Permitted by Lender

As to all PID's:
Mortgage CA8842618 in favour of Royal Bank of Canada
Assignment of Rents CA8842619 in favour of Royal Bank of Canada

RE: PID: 004-768-981
Undersurface Rights 31229E in favour of The Director of Soldier Settlement

RE: PID: 005-446-937

Legal Notation:

This title may be affected by a Permit under Part 29 of the Municipal Act, see KK101775
Charges, Liens and Interest:

Undersurface Rights 31229E in favour of The Director of Soldler Settlement

RE: PID: 017-856-515

Legal Notations:

Hereto is annexed Easement KF46352 over that part of Lot 1 Plan KAP47190 as shown on Plan KAP47191
This title may be affected by a Permit under Part 29 of the Municipal Act (see DF KF79434)

This title may be affected by a Permit under Part 29 of the Municipal Act see KF113465

Charges, Liens and Interest:

Undersurface Rights 31229E in favour of The Director of Soldier Settlement

Covenant KF46348 in favour of Her Majesty the Queen in Right of the Province of British Columbia
Easement KF46353 ‘

Covenant KF72194 in favour of Her Majesty the Queen in Right of the Province of British Columbia
Statutory Right of Way KG46769 in favour of British Columbia Hydro and Power Authority
Statutory Right of Way KG46770 in favour of BC Tel

12. Execution(s)

This mortgage charges the Borrower's interestin theland mortgaged as security for payment of all money due and performance of all obligations in accordance
with the mortgage terms referred to in item 9 and the Borrower(s) and every other signatory agree(s) to be bound by, and acknowledge(s) receipt of a true copy of,

those terms.
Witnessing Officer Signature Execution Date Borrower / Party Signature(s)
VERNON RECREATIONAL PRODUCTS
YY-MM-DD (VRP) SALES AND SERVICE LTD.
By their Authorized Signatory
'2024-02-01

Morgan R. Elander

Barrister & Solicitor

#300-272 Victoria Street

Kamloops BC V2C 2A2 Douglas Thibault

Officer Certification

Your signature constitutes a representation thatyou are a solicitor, notary public or other person authorized by the Evidence Act, R.S.B.C. 1996, ¢.124, to take
affidavits for use in British Columbia and certifies the matters set outin Part5 of the Land Title Actas they pertain to the execution of this instrument.

Form B (Section 225) 2024 01 29 09:02:34.966 ) 4 of 5 Pages
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'. Land Title Act

Mortgage
beLand 9ag
Title&survey  Part 1 Province of British Columbia
Electronic Signature . Digitally signed by
Your electronic signatureis a representation that you are a designate authorized to Ry_an MIChael gg‘;: 2"&;2?8’2]_‘;2”3/ DEZQeW
certify this document under section 168.4 of the Land Title Act, RSBC 1996 ¢.250, that Lalty DEZQSW 12,4.}_50 -08:00 ‘

you certify this document under section 168.41(4) of the act, and that an execution
copy, or atrue copy of that execution copy, is in your possession.

Form B (Section 225) 2024 01 29 09:02:34.966 5 of 5 Pages
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1. Applicadon

Borden Ladner Gervals LLP
1200- 200 Burrard Street
Vancouver, BCV7X 112
604-687-5744

2. Descripionoftand
PID/Plan Number Legal Description -

004-768-981 LOT 2SECTIONS 11 AND 14 TOWNSHIP 8 0SOY0OS DIVISION YALE DISTRICT PLAN 27607 EXCEPT

PLAN H16713

005-446-937 LOT 6 SECTION 11 TOWNSHIP 8 0SOYOOS DIVISION YALE DISTRICT PLAN 25512

017-856515 . LOTASECTION 14 TOWNSHIP 8 0SOYOOS DIVISION YALE DISTRICT PLAN KAP47732

3. Borrower(s)(Mortgagor(s))

VERNON RECREATIONAL PRODUCTS (VRP) SALES AND BC1286235
SERVICE LTD.

657 COOPER PLACE

KAMLOOPS, BC V2B 8R8

4, Lender(s) (Mortgagee(s))

ROYAL BANKOF CANADA
1055WEST GEORGIA STREET
VANCOUVER, BC V6E 355

5. PaymentProvisions

Principal Amount A InterestRate Interest AdjustmentDate
$1,000,000.00 ) Prime Rate plus 5% per annum N/A .
Interest Calculation Perlod . PaymentDates ) FirstPayment Date
Monthly, notin advance ON DEMAND N/A
Amount ofeach perfodic payment Interest At (Canadaj Stakernent. The equivalent rate of| nterést LastPaymentDate
N/A calcul ated hglfyearly notln advancels N/A
N/A %per annum
AssignmentofRents which the applicantwants Place ofpayment Balance DueDate
regsteredt? POSTAL ADDRESS IN ITEM 4 ON DEMAND
Yes
Ifyes, pageand paragraphnumber:
Page 6, Paragraph 12 of SMT900186
Form B (Section 225) ‘ 2024 01 29 09:02:34.966 1 of 5 Pages
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" Land Title Act

beland Mortgage
Tile&suvey  Part 1 Provinee of British Columbla
6. Mortgage contalns floating chargeon land? 7. Mortgage secures acurrentor running account?
No Yes

8. InterestMortgaged
Fee Simple

9. Mortgage Terms
Part2 ofthis mortgage consists of.
(b) Filed Standard Mortgage Terms D F Number: MT200186

Aselection of (a)or (b} Includes any addiional ormodified terms.

Form B (Section 225) 2024 01 29 09:02:34.966 2 of 5 Pages
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10. Additional or Modified Terms

This mortgage is granted for valuable consideration (the receipt and suffidency of which are hereby acknowledged by
the Mortgagor) as general and continuing collateral security for payment and satisfaction of all debts, liabilities and
obligations, present or future, direct or indirect, absolute or contingent, matured or not, extended or renewed, of
whatsoever nature and kind and howsoever arising, at any time and from time to time owing or payable by the

. Mortgagor to the Mortgagee, all asmay be more fully set forth in the Filed Standard Mortgage Terms (veferred to in

" Item 9 of Form B) which form part of this Mortgage and Defeasance Option #3 under Section 3 of the said Filed

standard Mortgage Terms applies to this Mortgage, and in interpreting this Mortgage, Section entitled "Advances" of
the said Filed Standard Mortgage Terms shall be read subject to the following:
NOTICE IS HEREBY GIVEN to every person dealing with the title to the Mortgaged Land that the liabilities secured by
this Mortgage include, without limiting the generality of any other provisions hereof, the liabilities of the Mortgagor
to the Mortgagee with respect to any bankers' acceptances from time to time issued by the Mortgagor and accepted
by the Mortgagee and with respect to any letters of credit or letters of guarantee from time to time issued by the
Mortgagee at the request of the Mortgagor and that advances by the Mortgagee not exceeding from time to time the
aggregate amountreferred to hereln are contemplated and secured by this Mortgage and that with respect to any
such bankers' acceptances and any such letters of credit or letters of guarantee, the Mortgagee is hereby and thereby
required, subject to the defences available to any obligant thereunder, from the date of acceptance of each such
bankers' acceptance and from the date ofissuance of each such letter of credit or letter of guarantee, to make the
advances contemplated therein in accordance with the terms thereof.

The following shall be added immediately following Section 8 of the Filed Standard Mortgage Terms:
“8A. PROHIBITIONS
Without the prior written consent of the Mortgagee, the Mortgagor shall not and shall not have the power to:
(a) grant, create or permit to be created any mortgage, charge or security interestin, encumbrances or lien over, or
clalm against the Mortgaged Land or any part thereof which ranks or could in any event rank in priority to or pari
passu with the charge of this Mortgage; or

~ (b)issue or have outstanding at any time any secured or unsecured bonds, debentures, debenture stock or other
evidences of indebtedness of the Mortgagor or of any predecessor in title of the Mortgagor issued under a trustdeed
or other instrumentrunning in favour of a trustee.” ‘
The following shall be added immediately following Section entitied “Additional Acceleration Provisions" of the said
Filed Standard Mortgage Terms: '

IMMEDIATE PAY MENT AND PREPAY MENT

The Mortgagee may exercise its rights and remedies hereunder immediately upon default, and the Mortgagor hereby
confirms that except as may be expressly otherwise provided herein or in any other written agreement between the
Mortgagor and the Mortgagee contemplating the granting of this Mortgage, the Mortgagee has not given any
covenant, express or implied, and is under no obligation to allow the Mortgagor any period of time to remedy any
default prior to the Mortgagee exercising its rights and remedies hereunder.

Any right or option contained in the said Filed Standard Mortgage Terms to prepay or repay prior to the date of final
payment hereunder the whole balance or any portion of the principal monies remaining unpaid hereunder may only
be exerdised in the absence of any agreement to the contrary with respect to all or any portion of the debts, liabllities
and obligations from time to time secured hereby.

Form B (Sedion 225} 202401 29 02:02:34.966 3 of 5 Pages
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11. Prlor Encumbrances Permitted by Lender

As to all PID's:
Mortgage CAB842618 in favour of Royal Bank of Canada
Assignment of Rents CA8842619 In favour of Royal Bank of Canada

RE: P1D: 004-768-9281
Undersurface Rights 31229E in favour of The Director of Soldier Settlement

RE: PID: 005-446-937 .

Legal Notation: . ‘

This title may be affected by a Permit under Part 29 of the Municipal Act, see KK101775
Charges, Liens and Interest:

Undersurface Rights 31229E in favour of The Director of Soldier Settlement

RE: PID: 017-856-515

Legal Notations:

Hereto is annexed Easement KF46352 over that part of Lot 1 Plan KAP47190 as shown on Plan KAP47191
This title may be affected by a Permit under Part 29 of the Municipal Act (see DF KF79434)

This title may be affected by a Permit under Part 29 of the Municipal Act see KF113465

Charges, Liens and Interest:

Undersurface Rights 31229 in favour of The Director of Soldier Settlement

Covenant KF46348 in favour of Her Majesty the Queen in Right of the Province of British Columbia
Easement KF46353

Covenant KF72194 in favour of Her Majesty the Queen in Right of the Province of British Columbia
Statutory Right of Way KG46769 in favour of British Calumbia Hydro and Power Authority
Statutory Right of Way KG46770 in favour of BC Tel

12. Executlon(s)

This mortgage charges the Borrower’s Interestintheland mortgaged as securlty for payment of all money due and performance ofall obllgations In accordance
wlth themortgageterms referredto In Item 9 andthe Borrower(s) and every other signatory agree(s) to bebound by, and acknowledge(s) recelptofatrue copy of;

those terms,
Witnessing Officer Signature Execution Date Borrower /Party Signature(s)
VERNON RECREATIO NAL PRODUCTS
Z Z 7 7 = Y PMI0 (VRP) SALES AND SERVICE LTD.

~ - 2024-02 -]
" MORGAN R. ELANDER
Barrister & Solicitor
#300-272 Victoria Street
Kamloops, BC V2C 2A2

Officer Certification
Your signature constitutes a representati on thatyou are asollcltor, notary public or other person authorlzed bythe FvidenceAct, R.S.B.C. 1996, ¢.124, to take
affidavits for use In British Columblaand cert fies the matters setoutin Part5 ofthe Land TitleActas they pertaln to the execution ofthis Instrument.

T hbaulF

Form B (Sed:lon 225) 2024 01 29 09;02:34.966 4 of 5 Pages
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Electronic Signature

Your glectronic signature|s arepresentation thatyou are a designate authorized to
certi fy this documentunder section 168.4 ofthe Land TtfeAct, RSBC1996 ¢.250, that
you certify this documentunder section 168.41(4) ofthe act, and thatan execuﬁon
copy, or atrue copy of thatexecution copy, Isin your possession.

Form B (Sectlon 225) 202401 29 09;02:34,966 5 of 5 Pages
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CONSENT AND WAIVER

THE UNDERSIGNED hereby pursuant to Section 244(2) of the Bankruptcy and Insolvency Act
waives the ten-day period of notice required under Section 244 of the Bankruptcy and Insolvency Act
(see extract below) and consents to the immediate enforcement by Royal Bank of Canada of the
Security referred to in the Section 244 Notice dated January 31, 2024.

) .
DATED at_ [0 w"l/oa! S , British Columbla, on k‘n_wz ] 2024,at __am/p.m.
VERNON IATIONAL PRODUCTS
(VRP)SALE SERVICES LTD.

, \

4

Section 244. Advance Notice

1 A secured creditor who intends to enforce a security on all or substantially all of
() the inventory,
()] thg accounts receivable, or
@© the other property

of am imsolvent person that was acquired for, or is msed in relation to a business carried on by the
insolveat person shall send to that insolvent person, in the preseribed form and manner, a notice of
that intention.

@) Period of Notice, - Where a motice is reguired to be seat under subsection (1), the secured creditor shall
not enforce the security in respect of which the notice is required until the expiry of ten days after
sending that notice, unless the insolvent person consents to an earlier enforcement of the security.

(1)  Noadvance consent. - [For the] purposes of subsection (2), consent to earlier enforcement of a security
may not be obtained by a secured creditor prior to the sending of the notice referred to in subsection

.
(&)] Exceptlon. - This section does not spply, or ceases to apply in respect of a secured creditor

(@) whose right to realize or otherwise deal with his securlty Is protected by subsection
69.4(5) or (6); or

() in respect of whom a stay under sections 69 to 69.2 has been lifted pursuant to
Sectlon 69.4.

@ Idem. - This Section does not apply where there is a recelver in respect of the inselvent person.

142481941:v1
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CONSENT AND WAIVER

THE UNDERSIGNED hereby pursuant to Section 244(2) of the Bankruptcy and Insolvency Act
waives the ten-day period of notice required under Section 244 of the Bankruptcy and Insolvency Act
(see extract below) and consents to the immediate enforcement by Royal Bank of Canada referred to
in the Section 244 Notice dated January 31, 2024.

DATED at ’ {/Wn/ , British Columbia, on Fk-ff///v‘gﬁ 2 2024, at /0 a.m./p.m.

1390951 B.C,JLTD.

Extract from the Bankruptcy and Insolvency Act

Section 244. Advance Notice

03]

)
2.1)

®

#

142493728:v1

A secured creditor who intends to enforce a security on all or substantially all of

(a) the inventory,
(b) the accounts receivable, or
() the other property

of an insolvent person that was acquired for, or is used in relation to a business carried on by the
insolvent person shall send to that insolvent person, in the prescribed form and manner, 2 notice of
that intention. ’

Period of Notice. - Where a notice is required to be sent under subsection (1), the secured creditor shall
not enforce the security in respect of which the notice is required until the expiry of ten days after
sending that notice, unless the insolvent person consents te an earlier enforcement of the security.

¢
No advance consent. - [For the] purposes of subsection (2), consent to earlier énforcement of a security
may not be obtained by .a secured creditor prior to the sending of the notice referred to in subsection

.

Exception. - This section does not apply, or ceases to apply in respect of a secured creditor ‘

(a) . whose right to realize or otherwise deal with his security is protected by subsection
69.1(5) or (6); or

(b) in respect of whom a stay under sections 69 to 69.2 has been lifted pursuant to
Section 69.4. :

Idem. - This Section does not apply where there is a receiver in respect of the insolvent person.
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- E-FORM 812 (03/2019)
GUARANTEE AND POSTPONEMENT OF CLAIM

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, the undersigned and each
of them (if more than one) hereby jointly and severally guarantee(s) payment on demand to Royal Bank of Canada
(hereinafter called the “Bank™), of all debts and liabilities, present or future, direct or indirect, absolute or contingent,
matured or not, at any time owing by 1390951 B.C. LTD. (hereinafter called the "Customer”) to the Bank or
remaining unpaid by the Customer to the Bank, heretofore or hereafter incurred or arising and whether incurred by
or arising from agreement or dealings between the Bank and the Customer or by or from any agreemeant or dealings
with any third party by which the Bank may be or become in any manner whatsoever a creditor of the Customer or
however otherwise incurred or arising anywhere within or outside the country where this guarantee is executed and
whether the Customer be bound alone or with another or others and whether as principal or surety (such debts and
liabilities being hereinafter called the "Liabilities"); together with interest thereon from the date of demand for
payment at a rate equal to the Bank’s Prime Interest Rate in effect from time to time plus five (5%) percent
per annum as well after as before default and judgment.

AND THE UNDERSIGNED AND EACH OF THEM (IF MORE THAN ONE) HEREBY JOINTLY AND SEVERALLY
AGREE(S) WITH THE BANK AS FOLLOWS:

(1 The Bank may grant time, renewals, extensions, indulgences, releases and discharges fo, take securities
{(which word as used herein includes securities taken by the Bank from the Customer and others, monies which the
Customer has on deposit with the Bank, other assets of the Customer held by the Bank in safekeeping or otherwise,
and other guarantees) from and give the same and any or all existing securities up to, abstain from taking securities
from, or perfecting securities of, cease or refrain from giving credit or making loans or advances to, or change any
term or condition applicable to the Liabilities, including without limitation, the rate of interest or maturity date, if any,
or introduce new terms and conditions with regard fo the Liabilities, or accept compositions from and otherwise deal
with, the Customer and others and with all securities as the Bank may see fit, and may apply all moneys at any time
received from the Customer or others or from securities upon such part of the Liabilities as the Bank deems best
and change any such application in whole or in part from time to time as the Bank may see fit, the whole without in
any way limiting or lessening the liability of the undersigned under this guarantee, and no loss of or in respect of
any securities received by the Bank from the Customer or others, whether occasioned by the fault of the Bank or
otherwise, shall in any way limit or lessen the liability of the undersigned under this guarantee.

(2) This guarantee shall be a continuing guarantee and shail cover all the Liabilities, and it shall apply to and
secure any ultimate balance due or remaining unpaid to the Bank.

(3) The Bank shall not be bound to exhaust its recourse against the Customer or athers or any securities it
may at any time hold before being entitled to payment from the undersigned of the Liabilities. The undersigned
renounce(s) to all benefits of discussion and division.

{4) The undersigned or any of them may, by notice in writing delivered to the Manager of the branch or agency
of the Bank receiving this instrument, with effect from and after the date that is 30 days following the date of receipt
by the Bank of such notice, determine their or histher liability under this guarantee in respect of Liabilities thereafter
incurred or arising but not in respect of any Liabilities theretofore incurred or arising even though not then matured,
provided, however, that notwithstanding receipt of any such notice the Bank may fulfil any requirements of the
Customer based on agreements express or implied made prior to the receipt of such notice and any resulting
Liabilities shall be covered by this guarantee; and provided further that in the event of the determination of this
guarantee as to one or more of the undersigned it shall remain a continuing guarantee as to the other or others of
the undersigned.

{5) All indebtedness and liability, present and future, of the Customer to the undersigned or any of them are
hereby assigned to the Bank and postponed to the Liabilities, and all moneys received by the undersigned or any
of them in respect thereof shall be received in trust for the Bank and forthwith upon receipt shall be pald over to the
Bank, the whole without in any way limiting or lessening the liability of the undersigned under the foregoing
guarantee; and this assignment and postponement is independent of the said guarantee and shall remain in full
effect notwithstanding that the liability of the undersigned or any of them under the said guarantee may be extinct.
The term ‘Liabilities”, as previously defined, for purposes of the postponement feature provided by this agreement,

Page 1 of 6
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E-FORM 812 (03/2019)
and this section in particular, includes any funds advanced or held at the disposal of the Customer under any line(s)
of credit.

{(6) This guarantee and agreement shall not be affected by the death or loss or diminution of capacity of the
undersigned or any of them or by any change in the name of the Customer or in the membership of the Customer's
firm through the death or retirement of one or more partners or the introduction of one or more other partners or
otherwise, or by the acquisition of the Customer’s business by a corporation, or by any change whatsoever in the
objects, capital structura or constitution of the Customer, or by the Customer’s business being amalgamated with a
corporation, but shall notwithstanding the happening of any such event continue to apply to all the Liabilities whether
theretofore or thereafter incurred or arising and in this instrument the word “Customer” shall include every such firm
and corporation.

(7) This guarantee shall not be considered as wholly or partially satisfied by the payment or liguidation at any
time or times of any sum or sums of money for the time being due or remaining unpaid to the Bank, and all dividends,
compositions, proceeds of security valued and payments received by the Bank from the Customer or from others
or from estates shall be regarded for ail purposes as payments in gross without any right on the part of the
undersigned to claim in reduction of the liability under this guarantee the benefit of any such dividends,
compositions, proceeds or payments or any securities held by the Bank or proceeds thereof, and the undersigned
shall have no right to be subrogated in any rights of the Bank until the Bank shall have received payment in full of
the Liabilities.

(8) All monies, advances, renewals, credits and credit facilities in fact borrowed or obtained from the Bank shall
be deemed to form part of the Liabilities, notwithstanding any lack or limitation of status or of power, incapacity or
disability of the Customer or of the directors, partners or agents of the Customer, or that the Customer may not be
a legal or suable entity, or any irregularity, defect or informality in the borrowing or obtaining of such monies,
advances, renewals, credits or credit facilities, or any other reason, similar or not, the whole whether known to the
Bank or not. Any sum which may not be recoverable from the undersigned on the footing of a guarantee, whether
for the reasons set out in the previous sentence, or for any other reason, simitar or not, shall be recoverable from
the undersigned and each of them as sole or principal debtor in respect of that sum, and shall be paid to the Bank
on demand with interest and accessories.

(9) This guarantee is in addition to and not in substitution for any other guarantee, by whomsoever given, at
any time held by the Bank, and any present or future obligation to the Bank incurred or arising otherwise than under
a guarantes, of the undersigned or any of them or of any other obligant, whether bound with or apart from the
Customer; excepting any guarantee surrendered for cancellation on delivery of this instrument or confirmed in
writing by the Bank to be cancelled. :

(10)  The undersigned and each of them shall be bound by any account settled between the Bank and the
Customer, and if no such account has been so settied immediately before demand for payment under this guarantee
any account stated by the Bank shall be accepted by the undersigned and each of them as conclusive evidence of
the amount which at the date of the account so stated is due by the Customer to the Bank or remains unpaid by the
Customer to the Bank.

(11)  This guarantee and agreement shall be operative and binding upon every signatory thereof notwithstanding
the non-execution thereof by any other proposed signatory or signatories, and possession of this instrument by the
Bank shall be conclusive evidence against the undersigned and each of them that this instrument was not deliverad
in escrow or pursuant to any agreement that it should not be effective until any conditions precedent or subsequent
had been complied with, unless at the time of receipt of this instrument by the Bank each signatory thereof obtains
from the Manager of the branch or agency of the Bank receiving this instrument a letter setting out the terms and
conditions under which this instrument was delivered and the conditions, if any, to be observed before it becomes
effective.

{(12)  No suit based on this guarantee shall be instituted until demand for payment has been made, and demand
for payment shall be deemed fo have been effectually made upon any guarantor if and when an envelope containing
such demand, addressed to such guarantor at the address of such guarantor last known to the Bank, is posted,
postage prepaid, in the post office, and in the event of the death of any guarantor demand for payment addressed
to any of such guarantor's heirs, executors, administrators or legal representatives at the addrass of the addressee
last known to the Bank and posted as aforesaid shall be deemed to have been effectually made upon ail of them.
Moreover, when demand for payment has been made, the undersigned shall also be liable to the Bank for al! legal
costs (on a solicitor and own client basis) incurred by or on behalf of the Bank resulting from any action instituted
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on the basis of this guarantee. All payments hereunder shall be made to the Bank at a branch or agency of the
Bank.

(13)  This instrument covers all agreements between the parties hereto relative to this guarantee and assignment
and postponement, and none of the parties shall be bound by any representation or promise made by any person
relative thereto which is not embodied herein. ,

(14)  This guarantee and agreement shall extend to and enure to the benefit of the Bank and its successors and
assigns, and every reference herein to the undersigned or to each of them or to any of them, is a reference to and
shall be construed as including the undersigned and the heirs, executors, administrators, legal representatives,
succassors and assigns of the undersigned or of each of them or of any of them, as the case may be, to and upon
all of whom this guarantee and agreement shall extend and be binding.

(15)  Prime Interest Rate is the annual rate of interest announced from time to time by Royal Bank of Canada as
a reference rate then in effect for determining interest rates on Canadian dollar commercial loans in Canada.

(16)  This Guarantee and Postponement of Claim shall be governed by and construed in accordance with the
laws of the Province of BRITISH COLUMBIA (the “Jurisdiction™). The undersigned irrevocably submits to the
courts of the Jurisdiction in any action or proceeding arising out of or relating to this Guarantee and Postponement
of Claim, and irrevocably agrees that all such actions and proceedings may be heard and determined in such courts,
and irrevocably waives, to the fullest extent possible, the defense of an inconvenient forum. The undersigned agrees
that a judgment or order in any such action or proceeding may be enforced in other jurisdictions in any manner
provided by law. Provided, however, that the Bank may serve legal process in any manner permitted by law or may
bring an action or proceeding against the undersigned or the property or assets of the undersigned in the courts of
any othar jurisdiction.

(Applicable inal, | (17) The Undersigned hereby acknowledges receipt of a copy of this agreement.

P.PSA. :

Pravinces (18) The Undersigned hereby waives Undersigned’s right to receive a copy of any Financing
except Ontario). | giatement or Financing Change Statement registered by the Bank. .

(18)  If for the purpose of obtaining judgment in any court in any jurisdiction with respect to this Guarantee and
Postponement of Claim (in Quebec, Suretyship and Subordination of Claims) it is necessary to convert into the
currency of such jurisdiction (the "Judgment Currency") any amount due hereunder in any currency other than the
Judgment Currency, then conversion shall be made at the rate of exchange prevailing on the Business Day before
the day on which judgment is given. For this purpose "rate of exchange" means the rate at which the Bank wouid,
on the relevant date, be prepared to sell a similar amount of such currency in the Toronto foreign exchange market,
against the Judgment Currency in accordance with normal banking procedures. ,

In the event that there is a change in the rate of exchange prevailing between the Business Day before the day on
which. the judgment is given and the date of payment of the amount due, the undersigned will, on the date of
payment, pay such additional amounts as may be necessary to ensure that the amount paid on such date is the
amount in the Judgment Currency which, when converted at the rate of exchange prevailing on the date of payment,
is the amount then due under this Guarantee in such other currency together with interest at Prime Interest Rate
and expenses (including legal fees on a solicitor and client basis). Any additional amount due from the undersigned
under this section will be due as a separate debt and shall not be affected by judgment being obtained for any other
sums due under or in respect of this Guarantee.

"Business Day" means & day, excluding Saturday, Sunday and any other day which shall be in the City of Toronto,
a legal holiday or a day on which banking institutions are closed and, with respect to a Libor Loan, "Business Day”
means a day with the foregoing characteristics which is also a day on which dealings in U.S. Dollar deposit by and
between leading banks in the London interbank market may be conducted.
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A
Executedat = Aim ("04 s this F e”éf A vy 7 , 2023
N (month) (day) (year)

'VERNON E.EC‘HEATIONAL PRODQCTS (VRP)
SALES AND SERVICE LTD.

( =
Per: =2 /
Name: W B
Sl A5 ﬁpsszv—ﬁ)
Title: - ECTTR

Page 4 of 6



(Tobe
completed-
only where
the guarantor
isnata
corporation)

229

E-FORM 812 (03/2019)
(To be completed when the guarantee is stated to be governed by the jaws of the Province of Alberta, the loan is
repayabie in Alberta, the guarantee is executed in Alberta, the Customer carries oh business in Alberta, or the
guarantor is resident or owns assets in Alberta.)

GUARANTEES ACKNOWLEDGMENT ACT

(Section 3)
CERTIFICATE

| HEREBY CERT!FY THAT:
1 , the guarantor in the guarantee dated the _____ day of

2023 made between Royal Bank of Canada and , which this certificate is attached to or

noted on, appeared in person before me and acknowledged that helshe had executed the guarantee.
2 | satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee and

understands it.

CERTIFED by (print name), Barrister and Solicitor at the

of , in the Province of Alberta, this day of
, 2023,
SIGNATURE
STATEMENT OF GUARANTOR

| am the person named In this certificate.

Signature of Guarantor

LAWYER CERTIFICATION

I, the aforesaid Barrister and Solicitor certify that:
{(print name})

(a) the aforesaid guarantor signed the Statement of Guarantor in my presence; and
(b) the acknowledgement to which the above Certificate refers was either:

(i) made in Alberta, and 1 am an active member of The Law Society of Alberta, other than an
honorary member, who has not been suspended;

or

(i) made in a jurisdiction other than Alberta, namely ,and | am a
lawyer entitied to practice law in that jurisdiction.

Dated the day of : , 2023,

_ Signature of Barrister and Solicitor
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(To be completed when the guarantor’is an individual and the guarantee is stated to be governed by the laws of
Saskatchewan and the Customer is a farmer, farm corporation or farm partnership in Saskatchewan or engages
in a farming operation or owns farm assets in Saskatchewan.)
THE SASKATCHEWAN FARM SECURITY ACT ACKNOWLEDGEMENT OF GUARANTEE

(SECTION 31)
CERTIFICATE OF LAWYER OR NOTARY PUBLIC

| HEREBY CERTIFY THAT:

¢ of in the Province of , the guarantor
in the guarantee dated made between ROYAL BANK OF CANADA and
which this certificate is attached to or noted upon, appeared in person before me and acknowledged that he/she
had executed the guarantee;

(2) | satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee and
understands it.

(3) | have not prepared any documents on behalf of the creditor, Royal Bank of Canada, relating to the
transaction and | am not otherwise interested in the transaction;

{4) I acknowledge that the guarantor signed the following "Statement of Guarantor” in my presence.
Given at this ' under my hand and seal of office

(SEAL REQUIRED WHERE NOTARY '
PUBLIC SIGNS CERTIFICATE) A LAWYER OR A NOTARY PUBLIC IN AND FOR

Witness

STATEMENT OF GUARANTOR

| am the person named in the certificate

Signature of Guarantor
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RBC

\R\B = Royal Bank

June 11, 2024
DELIVERED BY EMAIL [melander@cfselaw.ca]

Vernon Recreational Products (VRP) Sales and Service Ltd.
1390951 B.C. Ltd.

Douglas Thibault

Michael Goodwin

Murray B. Sullivan

clo Cates Ford Soll & Epp LLP

834 Shuswap Avenue #4

Chase, B.C., VOE 1MO

Attention: Morgan Elander
RE: Notice of Default and Reservation of Rights

Dear Sirs/Mesdames:’ .

We refer to the Credit Agreement dated February 9, 2021, as amended by a first amendment to credit
" agreement dated April 26, 2021, a second amendment to credit agreement dated May 12, 2021, a third
amendment to credit agreement dated July 25, 2022, a fourth amendment to credit agreement dated
February 1, 2023, and a fifth amendment to credit agreement dated May 9, 2023 (collectively, and as may
be further amended, revised, restated, replaced or modified from time to time, the “Credit Agreement”),
between Vernon Recreational Products (VRP) Sales and Services Ltd. (the “Borrower”), as borrower, and
Royal Bank of Canada (the “Bank”), as lender. The obligations of the Borrower to the Bank under the
Credit Agreement are guaranteed by each of 1390951 B.C. Ltd., Douglas Thibault, Michael Goodwin, and
Murray B. Sullivan (collectively, the “Guarantors”).

Due to certain on-going defaults under the Credit Agreement, the Borrower, the Guarantors and the Bank
entered into a forbearance agreement dated January 31, 2024, as amended by a first amendment to the:
forbearance agreement dated May 13, 2024 (collectively, and as may be further amended, revised restated,
replaced or modified from time to time, the “Forbearance Agreement"), whereby the Bank agreed to
forbear from enforcing on the loans advanced in connection with the Credit Agreement (collectively, the
“Loans”) and the guarantees and security granted in connection therewith, on the basis that the Borrower
and the Guarantors strictly comply with the terms and conditions of the Forbearance Agreement. The term
of the Forbearance Agreement, as amended, ended on May 31, 2024.

We write today to draw your urgent attention to the fact that the Borrower has been, and continues to be,
in default under certain terms and conditions of the Forbearance Agreement — notably, by failing or
neglecting to repay the Loans in full by May 31, 2024 (the “Payment Default”).

In addition to the Payment Default, mandatory curtailment payments due under the RV Facilities (as defined
in the Forbearance Agreement) were automatically withdrawn by the Bank on June 3, 2024. This withdrawal
was unfunded, and resulted in an excess draw on the Operating Facility (as defined in the Credit
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Agreement) of approximately $206,000. As an accommodation to the Borrower, and to rectify this excess
borrowing under the Operating Facility, the Bank returned to the Borrower a portion of the mandatory June

- 2024 curtailment payments. Payment of such amounts are still due and owing and constitute an additional
default under the Credit Agreement and Forbearance Agreement (the “Curtailment Default’, together with
the Payment Default, the “Forbearance Defaults”). As a result of the Curtailment Default, the Bank is not
prepared to provide any further advances to the Borrower under the RV Facilities.

Notwithstanding the above, the Bank is willing to continue forbearing from enforcing on the Loans and any
guarantees or security granted under the Credit Agreement or the Forbearance Agreement, on a
temporary and discretionary basis, provided that the Borrower agrees to the following conditions:

1. the Borrower and Guarantors shall consent to the Bank engaging BDO Canada Limited ("BDO") to
perform a “viability/look see” inspection of the Borrower's business and property, and the Borrower
or Guarantors shall pay all invoices issued by BDO within three (3) business days following receipt
of any invoice; and :

2. the Borrower or Guarantors shall pay all invoices of the Bank's legal counsel to date within three
(3) business days following receipt of an invoice.

The Bank hereby reserves all rights and remedies with respect to the Forbearance Defaults listed above
and pursuant to the Forbearance Agreement or Credit Agreement, and this letter shall not constitute a
waiver of any such Forbearance Default or any other default or breach that may be existing. The Bank
further reserves any and all rights and remedies available to it under the Credit Agreement, the Forbearance
Agreement, any guarantees or security, the consents and waiver pursuant to section 244(2) of the
Bankruptcy and Insolvency Act (Canada) executed by the Borrower on February 1, 2024 and by 1390951
B.C. Ltd. on February 2, 2024, and under applicable law. No covenant waiver shall be effective unless in
writing and signed by the Bank, and in that case such waiver shall be effective only in the specific
instance(s) and for the specific purpose(s) for which it is given.

* ok ok ok k%
Please contact the undersigned as soon as possible to discuss these matters.

Yours truly,

ROYAL BANK OF CANADA,
by its authorized signatory:

Name: Mark Kemp-Gee
Title: SeniorManager - SLAS

\
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Acknowledged and agreed as of this ____ day of , 2024.

WITNESS

WITNESS

WITNESS

145426634:v3

VERNON RECREATIONAL PRODUCTS (VRP) SALES
AND SERVICE LTD.,
by its authorized signatory:

Per:
Name:
Title:
Per:
Name:
Title:

1390951 B.C. LTD.,
by its authorized signatory:

Per:

Name:
Title:

DOUGLAS THIBAULT

MICHAEL GOODWIN

MURRAY B. SULLIVAN
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SH ON HAND 1,146] 2 ACCOUNTS PAYABLE 429,865)
SH IN BANK £3,129) 3 5,000
SH ON DEPOSIT 4 NOTES / DIVIDENDS PAYABLE
INTRAGTS IN TRANSIT 5 VEHICLE LIEN PAYOFF -
L ETOTAL ERSH A 61,983 6 VEHICLE PROTECTION / EXTENDED WARRANTY
JABLES: 7
RVICE AND PARTS AR 2,564] 8
ARRANTY AR 8471} & ) 434,568|
HICLE AR 248.897| 10 'ACCRUED EXPENSES:
HER RECEIVABLES 1] WAGES PAYBLE s88|
12 ACCRUED VACATION 20,464
12 ACCRUED EXPENSES: 38,708}
7] TAXES - PAYROLL 25,124 .
15 GST 19,796)
i PST 28,954
7 TRE TAX
18 SENEFITS PAYABLE -60;
[
133,479
iT RECEWALBLES (LINES 8 THRU 11 + 20- 21) 260,029 22 NEW INVENTORY 2,281,030)
2 USED INVENTORY 642,133
YRGS 280,020} 24 -
VENTORIES:
2,931,218
W TRAVEL TRAILER 3,504,862
W TRUCK CAMPER
W FIFTH WHEEL WORKING CARITAL.  |ACTUAL-$
[ -
OTHER LIABILITIES:
THER NEW 2,750,828) 32 BECGURITY DEPOSITS - LEASE VEHICLE
TAL NEW VEM. (LINEE 27 THAU 3D 2,750,828 3 RESERVE FOR REPOSSESSION LOSSES
ISERVE FOR INVENTORY WRITE-DOWN a4 RESERVE FOR INVENTORY WRITE-DOWNS

$ED TRAVEL TRALERS Jas LEASE/RENTAL VEHICLES
3ED TRUCK CAMPERS 38

SED FIFTH WHEEL T 37

HER RS 826,712} 3 GAERMDED

ITAL USED o 2] 826,712 NOTES PAYABLE-

RTS & ACCESS 264,776 40 SUBORDINATED NOTES

2 MORTGAGES PAYABLE 2,177,107
15S: INVENTORY ADJUSTHMENT - PART & ACCESS 42 SHAREHOLDER LOAN 2,656,389)
43 R 4,833,208|
THER AUTC 44 (0T 8,338,256
\BOR IN PROCESS MECHANICAL 130 26.509] 45
JBLET REPAIRS 1305 604[46 | NET WORTH:
. 4 CARITAL STOCK 20,
ITAL PAA & MISC INVT'Y, (LINES 39 THRU 47) 291,089} 48 ADDITIONAL PAID IN CAPITAL
- 9 RETAINED EARNINGS 516,911
+[s0 DIVIDENDS
3,877,430] 5t INVESTMENTS (PROPRIETOR OR PARTNERS)
52 WITHORAWALS )
41,818 53 ADJUSTMENTS
4,117,204] 54
5 NEW
56 [{iiy COACH | Jnaiek AMOUNT
57 J -103,446
8| F -29,540)
5] M 82,467
w] A -35,600)
61 M ~
(] J
TR THE RS ErS HENESEATHAT o0 A i) s 4
BLDGS. & EQUIPT. (AUTO BUSINESS ONLY) | A
WD 3,220,000 200 [ 322000005 | S
DODWILL c 432,119 42110les | ©
JLDING o 1113087 (P 144,817 ssooroler | N
JUIPMENT 5 40,881 4 -16,040) 2s841]08 | O
&NS T 25,601 i -10,266] 214 23¢ <] 14.745{e8 | TOT -261,081
SHICLES - 215 235 HE i B
216,060 B 216,000)
T SAENEETG) 4,076,835|

8,804,129

SIGNATURE

' 18,894,128]
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This is Exhibit “EE” referred to in Affidavit #1
of Mark Kemp-Gee made before me
on July 2, 2024
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f i DEALER FINANCIAL STATEMEN : i 242
PAGET
= MIKE ROSNAN RY SALES ] | ar |vernon IEEE:
FROM 2028 ] 10 | 31142024 J
DALANCE SHEET
ASSETS s |4 cotaimy |0 UIABILITIES AND NET WORTH i ot
RRENT ASSETS 1 |CURRENT LIABILITIES
GASH ON HAND 100-102}" 041 2 ACCOUNTS PAYABLE 30 276,060)
CASH INBANK 108 109 138,404] 3 10,000!
CASH ON DEPOSTT a7 L NOTES / DIVIDENDS PAYAELE 20
CONTRACTS IN TRANSIT 118 5 VEMICLE LIEN PAYOFF L
£TwTE R TOTAL CASH AND EQUIVALENTE. L TINES 2-5) U -135,253) ¢ VEHICLE PROTECTION ) EXTENDED WARRANTY AP 300W
CEIVABLES: 7
SERVICE AND PARTS AR 120 20,753) 8
WARRANTY AR 2 |- 8.7i8] 9 TOTAL ACCOUNTS & NOTES PAYABLE ' (LINES2-8) 1 286,060
VEHICLE AR s | 10 ACCRUED EXPENSES:
OTHER RECEIVABLES - 1 WAGES PAYBLE 8325 | 1,008
] 12 ACCRUED VACATION W | 10,957]
3 18 ACCRUED EXPENSES: %t 37,348
" TAXES - PAYROLL E . 22,864
15 GST ) 01118 19,648
- iy PST 305341 28.9¢6
2 17 TIRE TAX 303 -] 176]
z 18 BENEFITS PAYASLE w | -30)
19 ECO FEE . § 310 ; 4
20 |- -\ TOTALAGCRUER EXPENSES; "'  (UNESH1.19), S oy 129,118}
B 21 FLOOR PLAN LIABILTY:
NET BLES (LINES 8 THRU 11 + 20 -21) i 29,481}22 NEW INVENTORY N 2,425,762
2 USED INVENTORY wu £96,858)
i 20,481{24
INVENTORIES: .
[ UNTSOVER 80 DAYS 3,125,420
NEW TRAVEL TRAILER . 3 g 3.540,598|
NEW TRUCK CAMPER o GUIDE - 5 :
NEW FIFTH WHEEL 4 WORKING CAPITAL  |AGTUAL.§ 546,923
1 I AEETA 63 AT Ut LAY 34400 07 LT 1 STR)
i OTHER LIABILITIES:
OTHER NEW A 2,943,352| 32 SECURTY DEPOSITS - LEASE VEHICLE
TOTAL NEW VER, {LIKES 27 THRU32) i) 2,843,352 33 ESERVE FOR'REPOSSESSION LOSSES 5
[RESERVE FOR INVENTORY WRITE-DOWN 34 RESERVE FOR INVENTORY WRITE-DOWNS ) W B
USED TRAVEL TRAILERS o Bl i35 LEASE/RENTAL VEHIOLES i 2
USED TRUCK CAMPERS 1257C 38
USED FIFTH WHEEL 22w ] 37
OTHER 891,055 38 | : ST 7
“TOTAL DSED- E | il ks, = NOTESPAYABLE™ <7 il S
PARTS & ACCESS 127 g 280,875) 40 SUBORDINATED NOTES &
41 MORTGAGES PAYABLE % 450453 2,500,422
LESS: INVENTORY ADJUSTMENT - PART & ACCESS ] SHAREHOLDER LOAN i 0 2,455,139)
4 ) e 4,050,611
OTHER AUT¢ 44 5,497,228
LABOR [N PROCESS MECHANICAL 130 31,521] 45
SUBLET REPAIRS 1208 718{ 48 NET WORTH:
a7 CAPITAL STOCK 20|
TOTAL PAA & MISC INVT'Y. (LINES 36 THRU 47} 313,114 48 ADDITIONAL PAID IN GAPITAL
8 RETAINED EARNINGS ) 695,650
50 DIVIDENDS
4,147,522} 51 INVESTMENTS (PRGPRIE1OR OR PARTNERS)
52 WITHDRAWALS
PREPAD EXPENSES 45171153 ADJUSTIMENTS
EGURR 4,087,524 CURRENT EARNINGS BEFORE TAXES
THER ASSETS: NEW o USED
COACH | mraien CoACH | TOW | GAR OTHER |- AMOUNT
st Jd & ~103,445
wl F 29,548
50 N 02 467!
L1y A
61f M T
2] J
JLOTHE d HRUS' Lo T s]
IND, BLDGE. & EQUIPT, (AUTO BUSNESS ON.Y) s A
LAND 3,220,000 049,220,001 322000005 | $
GOODWILL c 432,118 432118/68 | ©
BULDING = IEREEE AN S 141,443 972444/67 | N
EQUIPMENT S 40,881 4 ~15.506} 210 230 25285(60 | D
SIGNS 1] 25,001 K 0,082} 214 234§+ 15.008/8s | ToT 235 461
VEHCLES sl 70 [ifen o .+ [ESTIMATED INCOME TAX Ll
216,060 tid 5 216,060/ 71 [NETEARNINGS ({LINES B8 BINUS 69) K ze !9 225461
54 -7 4,880,817 72 {3 TALNETW 7 : B 471,228
2,968,438 73 |7 8,908,437,

SIGNATURE : DATE




-MIKE ROSMAN RV,

%% 0f Month Compizie; 100n Report Datz: Q312024 Repod #onin. 3 o A q
- - i 1 \J
L o e % | ensmano %1 vedaes Suisrl . Valires % Yio % 1 ey % 1 varisoee % Butgn . Vaianée, %
| Sumenary )
Jeates ozrasTienT !
REVENUE 0540753 10000% 3640034t 100 40001 1% [ 05808 ox| 12218413 WO00% 104854400 18004 mue el ow 1272 184 i
COBY OF BALES 2065252 T L8RS 6267% e 1319 000 206653 [ RRLIE 0% 7221380 03164 21120 w74l ooo 11833 o]
CONUIBDIGHS 4,€73.08 120% 0,201.14 281% S8 v a0 481 0% 11,2680 135% 2584013 REot] ursd oty 12 Lk
MARAGEMENT COUMISSIONS 15455 204% 1083 029% 500 b 0% 159 ox 700,13 oo6% 301574 2216 265 000 70 o
GROSS PROFIT Aoy 102 ELIOTAY s arm ) 000 413 okl 019691 AT 1a7FTI 45510 ) 090 070 o
[PARTE DEPATTMENT
REVENVE 80058 W00 TLIDAS 10000% 9428 ) 0%0 63068 okl sososay W00 17528737 103074 634 oo 10£806 o
COST CF BALEO 37,207.06 .10 ;2T SLIoN -0 (m%‘ 000 r2e0 o%| 0234830 sTe% 9070503 7% 69% 008 62393 0%
BGROSS PROFIT 287N DB MANTS £230% Si22 Ta%| ot 2518 0% ATASE.6) £222% 8451092 43209, 80%] a.0u Ar487 o4
SERVIOE DEPARTMENT
REVENUE 2270 0000 5108429 10000% 20657 s (1] nar os|  10setes MO0 17818501 10000t T0gm S5 bo3 w45z * oyl
CFBALES wmb o wEH  WAB52 TIs 10864 74 000 29648 o%] 086025 DI2I% 10218332 9.1 0204 eox! bon AL5a oy
* GROSE PROFIT 1,658 3% AL ASATT R200% S8 0% | o0 184 o3 10TLO0 10.79% V02089 40.29% 0 3TN oo haT oy
ANANCE DERARTMENT
REVENVE 26,6009 100.80% 467825 100808 2B ATH 047 ot 25650 o 685420 1TDDO% Hesa2An 100 0O 20,260 83% 0od RA54 o
CORT CF BALES 08t 175% 20100 042% 229 153%| ot0 0 vel e 141% an150 088% n 137 209 5.362 o
GROSS PROFIT B8 2% B2 9950% a9 ) oco 2825 o5 ereorer RSN VISSTIE wis a5 oz 50 s4002 o
OTHER INCOME & EXPENSE
ANz teome 136.00 170000 Asm 12%] ot 1 0% 1,504 00 1898.20 <104 !4%1 20 1594 o
Onas Daguctions. 0.0 [ 3 om o o o [ 650 [3 ox oc2 o o)
GROSS PROFIT 0800 170,88 4502 a4 00 14 o8t fasio0 139000 e s 200 e o
oy
Yotat Revene sy S0 sassman 1womy, ArIe o ot 937 oxl_tepeesss 00.00%, 181180780 18000 s ioes, 200 semme
TOTAL GROSS PROFIT LT NRIS, 15424747 ZA3N% S2311, i .14/ - tanw 4174, AIATIARY ZLI KTTYi)d L%l .00, 222705 X7
OFERATIVO EXPENSES
Accounting and Lega! B,150.52 2.000.00 130% 2159 2585 ] oro 5159 o%d 1209608 SEI1% 8,955 717y aon 125956 o
Adveriizng 57261 17,0669 107% 0856 2 oto 821 o Banas W% RIETY 5 200 25813 o
Assaclton bues & Esperss s 6119 0% w22 28] o w ol 5175 0% 281 1745 200 650 o
Renkersge Foex N LR 025% 70 L5 00 an ol TBAB0 03484 1,384 %] 200 7% %
) Qe 00% 2 =% o0 2 ol w70} Doo% ® -196% a0 kS ox)
Cusomir Senion (1) war oxa% 04 0| oo o%l 000 0w AT o5 000 0 o .
Daprecirtion 4,200 428000 278% =203 95| ace o 1226600 54T% 5| o 12246 %y
Fuel Bxpensz: oo 1] o00% o %) o€ o% 680G 0.00% o 05| 0.00 ° o
Dacouns 00 11,15264) 1A% 1159 0%} oeo o (L e LOAY. o V%] [ 83 o
Emgioss Benafts 120500 16A6Y 935% 238 Bi¥| oeo I ) 15.40% “4an 0% nce aees o
Freght 1,1M.05 B,200.00 AD2% 5083 %) LX) o 3263.30 1A% 305 A3 oce 3393 D
Genernl Marmger 11,440.00 1250200 BABY% 1152 M 0L0 0% 332000 1534% 5230 L oee 347220 ity
Hardwas & Sofware Support 5718 50830 228% 308 103%) [13] o nrssse 85 260 w3l oco 13756 oy
irawrtnce ard Licenses 82002 306577 205% 240 104 0o o nrson aan, 116 1075 I 18782 o
iotarast and ank Charges 122030 DI 13.43% BARY 2.2 0o o 801410 10.50% 00 P15 oo R0 oY
Intoeest Fioociar. 1874328 =AG2IY 2105% A2 1% 0o o caesnd w4 28% 6o 200 caemd o
Lot DarageAint Detsit Expema B558 66084 DA% &75 13%] (1< oW 850 0.04% B e son sa o
Lot Mroger SBIT LA A0V 52 DI%] 0L [ 1760055 T05% 1567 1105 200 704 o
Marogeme s BendoalFrakrs/Sytes Bare 21,0087 DIBA 10.01% S8 T 0L o) GHAM B 20.23% -1,7€3 83%] 000 19136 %)
Miscormeos 0691 1124048 073% sz o o® ol 22 178% 0 1% 003 2026 o
Olfioe Satarits BE972 n1man S01% %2 103%; o0 oy 2408644 11.98% 176 1005 b2 24955 oy
Offie Rupplies 20.19 07 024% 208 2a%] 0w oy ase 1y LI0% 1,163 R L1 #58 0%
Servics Weter A0 242426 P asat sl ac o] rescesy Geany 8372 oe Voo a0y o
Pars Seteries 2,600 285065 237% 1291 574 o ol asssco 155% 43¢0 7% 06D 3555 o]
Pavts Munagzr 6306 576000 436% o o3| o ol 23su00 s07% [} 100%] 600 20200 o]
Poizy ®30 177353 1A% 1420 A o0 12 0278 020% 9,671 %! o W o)
Property Tas. 1408.85 1,895.08 080% =106 % 000 O% 47208 165% an 93%, LE azy ol
Repals and Moirtenance 8950 w72 aeE% e 21%) oo oxl %00 120% At 5% 003 2608 o
Seaxey Experas D5 w8 o10% 7 200%] am oy 5160 025% © 178 603 553 .o
Compary Vahich 3,64 217570 E30% 1028 R 0.0 o%) 2026895 $210% 2,040 3% 200 7207 oy
Sl Teoks 000 169148 108% 1831 o o o nea 0.00% 2048 o om0 [ ]
Suppies @545) 183031 051% 1058 E om oy 21028 012% 2786 18l e 210 o
Teteghove Toee28 yizm 05T% 18 N2 ow O%) 33083 120% X 215 T L) a1 oy
Traving 8o boa 020%. o Los o % ol 0N R665.05 o 2663 O% 000 a oy
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This is Exhibit “FF” referred to in Affidavit #1
of Mark Kemp-Gee made before me
on July 2, 2024
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DEALER FINANCIAL STATEMENT
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PAGEY

DEALER MIKE ROSMAN RV SALES | ey Jvernon [ rov | [ s 8
FROM 2112024 ] T ] 202912024 '
BALANCE SHEET
ASSETS azcin e [ LIABILITIES AND NET WORTH e
CURRENT ASSETS 1 |CURRENT LIABILITIES
CASH ON HAND 100102 i > M7 ACCOUNTS PAYABLE 00 il 184,615]
CASH IN BANK 108 1087 ~110,506] } B 11,000
CASH ON DEPOSIT 370 NOTES / DIVIDENDS PAYABLE |
CONTRACTS IN TRANSIT VEHICLE LIEN PAYOFF 3oL
{AND,EQUIVALE -118,789) VEHICLE PROTECTION / EXTENDED WARRANTY 300P 300W
RECEIVABLES!
SERVICE AND PARTS AR 120 |¢ 11,628)
WARRANTY AR 122 |7 19,156| TOTALAGCOUNTS & NOTES PAYABLE ;. <. (UINES22B) . - 195,615
VEHICLE AR 15 EXPENSES:
OTHER RECEIVABLES WAGES PAYBLE 25325 5.516]
12 ACCRUED VACATION % |, 13,753]
1 ACCRUED EXPENDES: 30 30,063
" TAXES - PAYROLL 302 25,951
16 GST ;e | 24,600
16 PST w5311 |} 36,313
7 TIRE TAX 103 ] 182
10 BENEFITS PAYABLE 07 Bl 169
19 ECO FEE : 2)
L 20 “TOTAL ACCRUED EXPENSES " - - . (LNE§ 11-99)" ~ :. 1 13€,569
“ 2 FLOOR PLAN LABILITY:
NET RECEIVALBLES (LINES 8 THRU 11 + 20- 21) 30,696) 22 NEW INVENTORY 403N 2,65€,300]
2 USED INVENTORY wu 73¢,658)
TOTAL RECEVRBL 30,696 24
INVENTORIES: 25
43 20 i 3,394,958
NEW TRAVEL TRAILER 125TT 27 3,729,142
NEW TRUCK CAMPER 1257C 28 (GUIDE-§ -*
NEW FIFTH WHEEL 2 WORKING CAPITAL  [ACTUAL-§ 733,994
30 | A1 i L0834 100 QTR _
31 |OTHER LIABILITIES:
OTHER NEW 3,243,609] 22 SECURITY DEPOS TS - LEABE VEHICLE
TOTAL HEW V. (UNEE 27 TR0 32) 3,243,609] 33 RESERVE FOR REPOSSESSION LOSSES
[RESERVE FOR INVENTORY WRITE-DOWN u RESERVE FOR INVENTORY WRITE-DOWNS %W
v |USED TRAVEL TRAILERS 3 LEASE/RENTAL VEHICLES
£ [USED TRUCK CAMPERS
© [UsED FIFTHWHEEL
OTHER 937,041 \
TOTAL USED 937,041 NOTES PAYABLE- B
PARTS & ACCESS 277,743] 40 SU3ORDINATED NOTES &
“ MORTGAGES PAYABLE e 2,599,105
LESS: INVENTORY ADJUSTMENT - PART & ACCESS a 2,456,109)
P 5,055,28¢|
OTHER AUTC “ 6,784,436]
LABOR IN PROCESS MECHANICAL 44204| 45
SUBLET REPAIRS 240 45 NET WORTH: B
a7 CAPITAL STOCK 20|
TOTAL PLA & MISC INVT'Y. (LINES 30 THRU 47) a22,167| 40 ADDITIONAL PAID IN CAPITAL
49 RETAINED EARNINGS @0 606 569
50 DIVIDENDS
4.502.067 51 INVESTMENTS (PROPRIETOR OR PARTNERS) P
E WITHDRAWALS i ,
48,062| 32 ADJUSTMENTS
4,463,135 54 BEFORE TAXES
s EW F USED
55 COAGH | Ve | FTHWHEEL LT concH | Tow [ car OTHER AMOUNT
57 -103 446}
ss| F 20,348
5[ M
8| A
61 ]
i 62| J A
B TREOTHER ASSETS | I
AND, BLDGS. & EQUIPT. E g
LAND 3,220,000 20000 200 | 3220000(65 | S i
GOODWILL c| 432118 s 183200 42110(e [ © N
BUILDING o 1113887 |° -138,089| 202222 o7sptsfer [ N
EQUIPMENT s 40,881 4 +15,152] 210 230 [ 2572000 | D
SIGNS 7| 25,001 W -8,728] 214234 15273)8 | TOT g -132.994]
VEHICLES 215235 ji; 70 S S STIMATED INCOME TAX
g 216060[71 [NET EARNINGS (LINES 68 MINUS 63) 132,604
4,084,809| 72 RV S T O TR NERIWORRT 503,085
948,135) 73 [ TALHRBIITIES'S

SIGNATURE

DATE

8,348,731
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This is Exhibit “GG” referred to in Affidavit #1
of Mark Kemp-Gee made before me
on July 2, 2024
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Tel: 604 688 5421 BDO Canada Limited
Fax: 604 688 5132 Licensed Insolvency Trustees
www.bdo.ca 1100-1055 West Georgia Street

Vancouver BC V6E 3P3 Canada

June 28, 2024

Borden Ladner Gervais LLP Royal Bank of Canada

1200 Waterfront Centre Special Loans and Advisory Services
200 Burrard Street 6th Floor - 885 W. Georgia Street
Vancouver, British Columbia : Vancouver, British Columbia

V7X 1T2 : V6C 3G1

Attention: Mr. Ryan Laity and Mr. Mark Kemp-Gee

Royal Bank of Canada v. Vernon Recreational Products (VRP) Sales and Service
Ltd. and 1390951 B.C Ltd.

Supreme Court of British Columbia, Kelowna Registry, Action No. TBD

We confirm that we are prepared to act as Receiver and‘Manager of all the current and future
assets, undertakings and properties of Vernon Recreational Products (VRP) Sales and Service
Ltd. and 1390951 B.C Ltd. in the above proceeding.

We are aware that if we are appointed, we will be acting as an Officer of the Supreme Court of

British Columbia (the “Court”). We confirm that we will abide by any Order made by the Court.

Yours truly,

BDO Canada Limited

== —

Per: Jervis C. Rodrigues, FCPA, FCA, CFE, CIRP, LIT
Partner/Senior Vice-President

145873111:v1





