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IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:
ROYAL BANK OF CANADA
PLAINTIFF
AND:
BRIERE PRODUCTION GROUP INC.
BRIERE TRANSPORTATION LTD.
CHRISTOPHER BRIERE
DEFENDANTS

AFFIDAVIT

|, ERIC DESMARAIS, Senior Manager, of 24" Floor, 335 8" Avenue 8 W, Calgary, Alberta
SWEAR (AFFIRM) THAT:

1. | am a Senior Manager in Special Loans and Advisory Services with Royal Bank of
Canada ("RBC” or the “Bank”), and as such have personal knowledge of the facts and
matters hereinafter deposed to save and except where stated to be based on
information and belief and where so stated, | verily believe the same to be true.

2. I am authorized to make this affidavit on behalf of RBC.

3. I swear this affidavit in support of RBC's application for an order appointing BDO
Canada LLP (“BDO") as receiver, without security, of all assels, undertakings, and
property of Briere Production Group Inc. (“BPG”) and Breire Transportation Ltd. (“BT").

Background

4. To the best of my knowledge, BPG is a production company engaged in the business of
acquiring and leasing audio, visual and lighting equipment to be used in film and
entertainment. BT is a subsidiary of BPG which provides shipping and transportation
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5.

9.

services. BT supports BPG in some of its operations, and provides services to third
party customers.

The Plaintiff has provided various loan fadilities to the defendants since 2017

fLoan Documents

6.

10.

Pursuant to an amended and restated credit agreement dated March 20, 2023 (the
‘Operating Credit Agreement’), among BPG, as borrower, and RBC, as lender, BPG
borrowed money from the Plaintiff, which it agreed to repay to the Plaintiff with interest.
Now shown to me and attached hereto as Exhibit “A” is a copy of the Credit
Agreement.

The Credit Agreement contemplates, inter aifa, the following facilities:

(a) a revolving demand facility in the maximum amount of $230,000 (the “LOC
Facility”),

(b) various revolving lease lines of credit in the aggregate amount of $650, 000
(collectively, the “Lease Facility”); and

(c) a credit card facility with a maximum amount of $150,000 available in Canadian
and US Currency (the "Visa Facility”).

Now shown to me and attached hereto as Exhibit “B” is a copy of the Agreement
governing the use of the Visa Facility.

Pursuant to a credit agreement, dated July 14, 2020 (the “BCAP Credit Agreement”),
among BPG as borrower, and RBC as lender, BPG borrowed money from the Plaintiff,
which it agreed to repay to the Plaintiff with interest, under a $400,000 non-revolving
term facility (the "BCAP Facility”). Now shown o me and attached hereto as Exhibit
“C” s a copy of the BCAP Credit Agreement.

Pursuant to a credit agreement dated March 11, 2021 (the “HASCAP Credit
Agreement”, and together with the Operating Credit Agreement and the BCAP Credit
Agreement, the “Credit Agreements”), among BPG, as borrower, and RBC, as lender,
BPG borrowed money from the Plaintiff, which it agreed to repay to the Plaintiff with
interest, under a $260,000 non-revolving term facility (the “HASCAP Facility”, and
together with the LOC Facility, the Lease Facility, the Visa Facility, and the BCAP
Facility, the “Credit Facilities”). Now shown to me and attached hereto as Exhibit “D”
18 a copy of the HASCAP Credit Agreement.
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Guarantees

1.

12.

Secqurtit

13.

14.

Pursuant to a guarantee dated May 1, 2023 (the “BT Guarantee”), BT guaranteed
payment to the Plaintiff of all present and future debts and liabilities due or owing to the
Plaintiff by BPG (the "BT Guaranteed Obligations”), limited to the amount of
CA81,245,000, plus interest and costs. Now shown to me and attached hereto as
Exhibit “E” is a copy of the BT Guarantee.

Pursuant to a guarantee dated March 20, 2023 (the “Briere Guarantee” and together
with the BT Guarantee, the “"Guarantees”), Christopher Briere guaranteed payment to
the Plaintiff of all present and future debts and liabilities due or owing to the Plaintiff by
BPG (the “Briere Guaranteed Obligations” and together with the BT Guaranteed
Obligations, the “Guaranteed Obligations”), limited to the amount of CA$1,030,000,
plus interest and costs. Now shown to me and attached hereto as Exhibit “F” is a copy
of the Briere Guarantee.

To secure it's under the Credit Agreements, BPG provided a general security
agreement, dated October 31, 2017 (the "BPG GSA”") in favour of the Plaintiff, pursuant
to which BPG granted a security interest in all of its present and after acquired personal
property as security for all obligations, indebtedness and liability of BPG to RBC. Now
shown to me and attached hereto as Exhibit “G” is a copy of the BPG GSA.

To secure its obligations under the Guarantee, BT provided a general security
agreement, dated August 30, 2024 (the “BT GSA") in favour of the Plaintiff, pursuant to
which BPG granted a security interest in all of its present and after acquired personal
property as security for all obligations, indebtedness and liability of BPG to RBC. Now
shown to me and attached hereto as Exhibit “H” is a copy of the BT GSA.

Financial Issues and Need for Receivershin

15.

16.

On or about February 16, 2024, the Ministry of Finance registered a Crown Charge
against all the debtor’s present and after acquired personal property (the “Crown
Charge”) in the BC Personal Property Registry for amounts owed to the Canada
Revenue Agency (the “CRA") in respect of unremitted employee deductions, income
taxes and goods and services taxes.

I understand that BPG is indebted to the CRA in the amount of approximately $90,000,
which amount may in whole or in part be secured by a deemed trust pursuant to the
provisions of the Income Tax Act which would rank in priority to the security interests
held by the Bank against the assets of BPG.
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17.

18.

19

20.

21.

==

RBC is further informed by BPG that it has entered into a temporary payment
arrangement (the “Payment Arrangement”) with the CRA for the amounts owed to it
under the Crown Charge, which expired November 2024

The existence of the Crown Charge constitutes an Event of Default under the Credit
Agreements. Further, upon learning of the Crown Charge, | became concerned that
BPG will be unable to repay its obligations to the Bank. As a result, on or about May 14,
2024, the Bank issued demands for payment of all obligations owing pursuant to the
Credit Faciliies and Guarantees.

Notwithstanding the foregoing, RBC engaged in discussions with BPG to negotiate a
plan to repay the amounts outstanding under the Credit Facilities.

As a result of these discussions, BPG, BT and Mr. Briere (the “Loan Parties”) entered
into a forbearance agreement with RBC, dated July 31, 2024 (the “Forbearance
Agreement’), under which RBC agreed to forbear on enforcement of its rights with
respect to its Security until October 31, 2024 (the “Forbearance Period”), with an option
at the sole discretion of RBC to extend the Forbearance period to January 31, 2025,
subject to the Loan Parties’ compliance with the terms of the Forbearance Agreement.
Now shown to me and attached hereto as Exhibit “I”” is a copy of the Forbearance
Agreement.

RBC's intention pursuant to the Forbearance Agreement was to give BPG the
opportunity to sell its business as a going concern. Accordingly, RBC's covenant and
agreement to forbear from taking steps to enforce its Security was conditional on:

(a) within 30 days of the date of the agreement, RBC receiving copies of all signed
customer contracts of BPG scheduled to complete during the Forbearance
Period,

(b) on or before August 31, 2024:

(1) BPG obtaining a valuation (the "Valuation”) of the business carried on by
BPG and BT (the "Business”) of no less than $3,000,000 in a form
satisfactory to RBC;

(i) BPG engaging a financial advisor (the “Consultant”) acceptable to RBC
to assist BPG and BT in seeking a transaction for the sale of the
Business; and

(c) on or before September 20, 2024, BPG and the Consultant completing and
providing to RBC a confidential information memorandum (the “CIM"),
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22.

23.

24,

25,

26

27,

26.

29.

30.

(collectively, the “Conditions”).
To date, the Loan Parties have not met any of the Conditions.

RBC has yet to receive any of the documentation or information required by the
Forbearance Agreement and has received no payments on account of the amounts
owed under the Credit Facilities and Guarantees. RBC has further received limited
communication from the Loan Parties.

Itis apparent BPG is not taking steps to progress a going concern sale of its business.
In addition, BPG has been unable to refinance hoth the Crown Charge and its
obligations to RBC.

In light of the foregoing, RBC has elected not to extend the Forbearance Period.

Per the tlerms of the Forbearance Agreement, on termination of the Forbearance Period,
the Loan Parties irrevocably consented to the appointment of a Receiver or Receiver
and Manager over any or all of the Loan Parlies’ assets and undertakings charged by
the Secunty, with power of sale in favour of such Receiver or Receiver and Manager

The balance owing to RBC pursuant to the Credit Facilities is $1,588,479.71 as at
February 5, 2025, plus costs and further interest accrued in accordance with the
agreements governing the Credit Facilities.

The balance owing to RBC pursuant to the BT Guarantee is $1,245,000 as at May 14,
2024, plus costs and further interest accrued in accordance with the Corporate
Guarantee.

The balance owing to RBC pursuant to the Briere Guarantee is $1,030,000 as at May
14, 2024, plus costs and further interest accrued in accordance with the Corporate
Guaranlee.

RBC has lost confidence in the Loan Parties’ ability or willingness to repay the
indebtedness without enforcement steps being taken by RBC. In my view, the
appointment of a receiver is necessary to preserve remaining revenues (if any) and
effect repayment of the Credit Facilities.
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31. BDO has consented to act as the Receiver in these proceedings. Attached hereto and

marked as Exhibit “J” is a copy of the signed consent to act as receiver received from
BDO.

SWORN (AFFIRMED) before me in Calgary,

)
AB, on March ,{, 2025 )
W ]

) %

A Co:;zxésisnér fWﬁdavits ) ERIC DESMARAIS

for Albérta )

BEN KRIWOKON
Student-At-Law
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This is Exhibit "A"” referred to in the Affidavit of
Eric Desma?is sworn before me at Cal 'Alberta
on March

),%mmiss}dw__ er of @ath’iér Alberta
BEN
§ At-Law




Royal Bank
FORM 460 (Rev 12/2022) O
ROYAL BANK OF CANADA CREDIT AGREEMENT DATE: March 20, 2023
BORROWER: SRF:
BRIERE PRODUCTION GROUP INC. L o 577474523

ADDRESS (Street, City/Town, Province, Postal Code)
8081 LOUGHEED HWY

UNIT 150

BURNABY, BC V5§#1W9

——
=S e

Royal Bank of Canada (the “Bank”™) hereby canfirms to the undersigned (the “Borrower™”) the following credit facilities
(the “Credit Facilities"”), banking services and ather products subject to the terms and conditions set forth below and in
the standard terms provided herewith (collectively the “Agreement”). The Credit Facilities are made available at the sole
discrefion of the Bank and the Bank may cancel or restrict availability of any unutilized portion of these facilities at any
time and from time to time without notice.

CREDIT FACILITIES

Facility #1 Revolving demand facility in the amount of $230,000.00, available by way of REBP based loans.
iinimum retained balance $0.00

Revolved by the Borrower in increments of $5,000.00

Interest rate: RBP + 1.50% per annum. Interest payable manthly, in arrears, on the same day each maonth as determined
by the Bank.

Margined: Yes [ ] No [X]

Facility #2 Revolving lease line of credit in the amount of $650,000.00. Leases will be governed by Lhis
Agresment and separale agreements between the Borrower and the Bank. In the aevent of a conflict between this
Agreement and any such separate agreement. lhe terms of the separate agreement will govern. The determination by the
Bank as to whether it will enter into any Lease will be entirely at its sole discretion.

OTHER FACILITIES

The Credit Facilities are in addition to the following facilities (the “Other Facilities”). The Other Facilities will be governed
by this Agreement and separate agreemants between the Borrower and the Bank. In the svent of a conflict batween this
Agreement and any such separate agreement, the terms of the separate agreement will govern.

a) Credit Card to a maximum amount of $150,000.00 avaitable in Canadian currency and US currency.

SECURITY

Security for the Borrowings and all other obligations of the Borrower to the Bank, including without limitation any amounts
outslanding under any Leases, If applicable, (collectively, the “Security™), shafl include;

a) Guarantee and postponement of claim on the Bank's form 812 in the amount of $730,000.00 signed by Christopher
John Briere;

b) Guarantee and postponement of claim on the Bank's form 812 in the amount of $1,030,000.00 signed by Christophar
John Briere;

c} General security agreement on the Bank's form 924 signed by the Borrower constituting a first ranking security
interest in all personal property of the Borrower, subject to a prior security interest in favour of Business Development
Bank of Canada;

d) Guarantee and postponement of claim on the Bank’s form 812 in the amount of $1,245,000.00 signed by Briere
Transportation Ltd., supportad by a general security agreemant on the Bank's form 924 constituting a first ranking
security interest in all personal property of Briere Transportation Ltd.;

¥ Reqisterad tracemark of Roval Bank of Canada.
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e} Postponement and assignment of claim on the Bank's form 918 signed by Christopher Jahn Briere.

Upon receipt of the securily described in paragraph b) abave, in form and substance salisfactory to the Bank, together
with such legal opinions and any other supporting documentation as the Bank may reasonably require, to the fult
satisfaction of the Bank, such security will replace the security described in paragraph a) above.

FEES
Facility #1 management fee of $100.00 payable in arrears on the same day each month,

REPORTING REQUIREMENTS

The Borrower will provide to the Bank:

a) annual aged list of accounts receivable and aged list of accounts payable for the Borrower, within 80 days of each
fiscal year end;

b) annual review engagement financial statements tfor the Borrower, within 90 days of each fiscal year end;

¢) annual compilation engagement financial statements for Briere Transportation Ltd., within 90 days of each fiscal year
end:

d) annual personal statement of affairs for all Guarantars, who are individuals, within 90 days of the end of every fiscal
year of the Bofrower, commencing with the fiscal year ending in 2024;

e) such other financial and operating statements and reporis as and when the Bank may reasonably require.

OTHER INFORMATION/REQUIREMENTS

a) No Lease will be made available {o the Borrower unless it meets the lcasing criteria established by the Bank and the
Bank has received such documentation in respect thereof as may be required by the Bank.

BUSINESS LOAN INSURANCE PLAN

The Borrower hereby acknowledges thal the Bank has offered it group creditor insurance coverage on the Borrowings
under the Business Loan Insurance Plan and he Borrower hereby acknowledges thal it is (he Borrower's responsibility to
apply for any new or increased insurance amount for the Borrowings that may be eligible,

If the Borrower decides to apply for insurance on the Borrowings, the application will be made via the Bank's Business
Loan Insurance Plan application (form 3460 ENG or 53460 FRE). If the Borrower has existing uninsured Borrowings
and decides not to apply for Business Loan Insurance Plan coverage on any new Bomowings, it hereby acknowledges
that the Bank may accepl the Borrower's signature below as the Borrowear's waiver of the Bank's offer to apply for
Business Loan Insurance Plan coverage on all such Borrowings, and that all such Borrowings are not insured under
the Palicy as at lhe date of acceptance of this Agreement.

if the Borrower has Business Loan Insurance Plan coverage on previously approved Borrowings, such coverage will be
applied autormatically to all new Borrowings eligible for Business Loan insurance Plan coverage lhat share the same
loan account number, up to the approved amount of Business Loan Insurance Plan coverage. This Agreement cannot
be used to walve coverage on new Borrowings eligible for Business Laan Insurance Plan coverage if Business Loan
Insurance Plan coverage is in effect on the Borrower's existing Borrowings. If the Borrower does not want Business
Loan Insurance Plan coverage to apply fo any new Borrowings, a different loan account number will need to he set up
and all uninsured loans attached to it.

If the Borrower has existing Borrowings to which Business Loan Insurance Plan coverage applies, and any new
Borrowings would exceed the approved amount of Business Loan Insurance Plan coverage already in place, the
Borrower must apply for additional Business Loan Insurance Plan coverage (if eligible) in order for Business Loan
Insurance Plan coverage to apply to any new Barrowings. If the Borrower decides not to apply for additional Business
Loan Insurance Plan coverage in respect of any new Borrowings (if eligible), the Borrower hereby acknowledges that
the Bank may accept the Borrower's signalure below as the Barrower's waiver of the Bank's offer to apply for additional
Business Loan Insurance Plan coverage on such new Borrowings and that such new Borrowings are not insured under

the Policy as at the date the Borrowsr executes this Agreement.

% Ragisinead irndemark of Royal Bank of Canads
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If there are any discrepancies between the insurance information in this Agreement and the Business Loan Insurance
Plan documents regarding the Borrowings, the Business Loan Insurance Plan documents govern.

Business Loan Ingurance Plan premiums {plus applicable taxes), will be taken as a separate payment, directly from the
bank account associated with the loan, at the same frequency and schedule as your regular loan payments, where
applicable. As premiums are based on the outstanding loan balance and the insured person's age at the time the
premiums are due, the cost of Business Loan Insurance Plan coverage may increase during the term of the loan. The
premium calculation is set out in the Business Loan Insurance Plan terms and conditions pravided to the Borrower at the
time the application for Business Loan Insurance Plan coverage was completed. Refer to the terms and conditions (form
3460 ENG or 53460 FRE) for further explanation and disclosure.

STANDARD TERMS

The following standard ferms have been provided to the Borrower:

[X] Form 472 (12/2022) Royal Bank of Canada Credit Agreement — Standard Terms

[ ] Form 473 (02/2020) Royal Bank of Canada Credit Agreement - Margined Accounts Standard Terms

[ ]1Form 473A (06/2021) Royal Bank of Canada Credit Agreement — RBC Covarity Terms and Conditions
[ 1Form 473B (02/2020) Royal Bank of Canada Credit Agreement — Margined Accounts Standard Terms

ACCEPTANCE
This Agreement is open for acceptance until April 19, 2023, after which date it will be null and void, unless extended hy the
Bank in its sole discretion.

ROYAL BANK OF CANADA

Per:
Tltle: Vice President

RBC Contact: MAYETTE SALEN
pl

CONF 8 ACCEPTANCE

The Borrower (i) confirms that it has received a copy of the Royal Bank of Canada Credit Agresment Standard Terms, Form
472, as well as all other standard terms which are hereinabove shown as having been delivered to the Borrower, all of which
are incorporated in and form an integral part of this Agreement; and (ii} accepts and agrees to be bound by the terms and
conditions of this Agreement including all terms and conditions contained in such standard terms.

Confirmed, accepted and agreed this @ day of M k‘(Z'OV\ , 20_&3

BRIERE PRQDUCTION GROUP INC. e
Per. ),/ Pl f@fts {Déf\‘ |
v L~

Name:
Title:

Per:
Name:
Title:

I’'We have the authority to bind the Borrower

* Registered redemark of Royal Bank of Canada

ROYAL BANK OF CANADA CREDIT AGREEMENT Page 3 of 3



5

ROYAL BANK OF CANADA CREDIT AGREEMENT -~ STANDARD TERMS FORM 472 (12/2022)

The following set of standard terms is deemed lo be included In and forms an integral part of the Royal Bank of Canada Loan Agreement which refers to
standard terms with this decument version date, receipt of which has been duly acknowledged by Lthe: Borrower. Terms defined elsewhere in this Agreement
and not otherwise defined below have the meaning given to such terms as so defined. The Borrower agrees and if the Borcower is comprised of mara than

ane Person, such Persons jointly and severally agree, or in Quebec solidarily agree, with the Bank as faliows:

GENERAL

This Agreement amends and restates, without novation, any existing crediit or loan agreement batween the Borrower and the Bank and any amendments
thereto, (other than existing agreaments for Other Facilities). Any credit facility existing under any such credit or loan agresment which is sectred by
security under seclion 427 of the Bank Act (Canada) (o any successor to such provision) is deemed fo be continued and renewed. without novation, under
the Credit Facllities. Any amaunt owing by the Borrower to the Bank under any such aradit or loan agreement is deemed to be a Borrowing under this
Agreement. This Agresmenl is 'n addition to, and not in replacement of, agresments for Other Facilities. Any and all Security that has been deliversd to
the Bank and which is Icluded as Sacurily in this Agreement shall remain in full force and effect, is expresgly reserved by the Bank and shall apply in
regpact of all obligations of the Boower under the Credit Facllities. The Banlk expressly reserves all Security granted lo tha Bank by the Borrower to
secure the Borrower's exisling debt towards the Bank, should the execution of this Agreement effect a novation of said dabt. Unless othemwise provided,
all dollar amounts are in Canadian currency.

CONDITIONS PRECEDENT

In o event will the Cradit Faciliies or any part thereof be available unless the Bank hes recelvad:

a)  aduly execuled copy of this Agreement;

b} the Security provided for herein, in forin and substance, and sxscuted and registered to the satisfaction of the Bank,

¢}  such financial and other information or decuments relating 1o the Borrower or any Guaranior if applicable as the Bank may reasonably require; and
d)  such other authorizations, approvals, opinions and documenlation as the Bank may reasonably roquira.

AVAILABILITY

Revelving facilities: The Berrower may bormw, conver, repay and réberrow up to the amaunt of each revolving facility (subject to Margin whera
appliceble) provided each facllity is made available at the sale discretion of the Bank and the Bank may cancs! or resirict the avallability of any unutilizad
portion at any lime and from time Lo time without notice.

Non-revolving facilities: The Borrower may borraw up to the amount of each non-revolving facllity provided these facilities are made available at the sale
discretion of the Bank and the Bank may cancel or restrict availability of any unutllized portian of thess fadilitiss at any time and from time to time without
notice.

LOAN REVOLVEMENT

If the Credit Facilities include & revolving demand facllity by way of RBP and/or RBUSBR basad loans, the Borrawer shall establish a current account in

Canadian currency, and, whers RBUSBR based loans are made available, in US currency (each a "Ganeral Account”) for the conduct of the Borrower's

day-to-day banking business. The Borrower authanzes the Bank daily or otherwise as and when detarmined by the Bank to ascertain the balance of any

General Account and:

a)  Ifsuch position is a debit balance the Bank may, subject ta the revoliving increment amaunt and minimum retained balance specified in this Agreement,
make available a Borrowing by way of RBP Loans , or RBUSBR Loans as applicable, under this facllity;

b)  where the facility is indicated to be Bank revalved, if such position is a credit balance, the Bank may, subject to the revolving ingrement amount and
minimum retained talance specified In this Agreement, apply the amount of such cradil balance or any part as a repayment of any Borrowings
outstanding by way of RBP Loans , or RBUSER Loans as applicable, under this facllity;

¢} where this facility is indicated to ba Borrower revalved, if such posltion is a credit balance, the Bank will apply repayments on such fecility only if so
advised and directad by the Borrowar;

d)  Ovaerdrafts and Bank revolved fecilities by way of RBP Loans, or RBUSBR Leans, are not avaiiable on the same General Account.

REPAYMENT

a)  Amounts outstanding under the Credit Faciliias, together with interest, shall become due in the manner and at the rates and Imes specified in or
pureuant to this Agraement and shall be paid In the currency of the Borrowing. Amounts duse on a day other than a Business Day shall be deamed to
be due on the Business Day next following such day,

b)  Unless the Bank otherwise agrees, any payment hereunder must be made in money which is legal tender at the lime of payment.

¢} Inthe case of a demand facility of any kind, the Barrower shall repay all principal sums outstanding under such facllity upon demand including, without
limitation, an amount equal to the face amount of all LCs and LGs, if applicable, which are unmatured or unaxpired, which amount shall be held by
the Bank as securily for lhe Borrower's obligations to the Bank in respect of such Barrowings.

d) Where any Borrowings are repayable by scheduled blended payments of principal and interest, such payments shall be applied, firstly, to interest
due, and the balance, if any, shall be applied to principal outstanding with any balance of such Bomrowings being due and payable as and whan
specified in this Agreement. If any such payment is insufficient to pay all infarast then dus, the unpaid balance of sueh intarest will ba added to such
Bomrowing, will bear interest at the same rate, and will be payable on demand or on the date specified herein, as the case may be.

e) Baorrowings repayable by way aof scheduled payments of principal plus interest shail be sa repaid with any balance of such Borrowirgs being dus and
payable as and when specified in this Agreement.

f}  For any Borrowings thal are repayable by scheduled paymenls, If the scheduled payment date is changed then the maturity date of the applicable
Barrowings shall automatically be amended accordingly.

9)  Withoul limiling the right of the Bank to terminate or demand payment of or to cancel or restrict avallabilily of any unused portian of any revolving
demand tender luan facility, Borrowings by way of tender loans shall be repaid (i) if the tender is not accepted, by returning the relevant draft, or
certified cheque, If applicable. to the Bank for cancellation or (i) if the tender is accepted, by returning the relevant draft, or certified cheque, If
applicable, once letters of guarantee or performance bonds are arranged, In the event such draft, or certified cheque, if appiicable, is presenled for
payment, ihe amaunt of the draft, or cerlified cheque, if applicable, will be converted to an RBP based loan with an interest rate of RBP plus 5% per
annim.

h}  Should the Bank demand immediaie repayment in full of any amounts oulstanding under any term facility due lo an Event of Default, the Borrower
shall immediately repay ail principal sums outstanding under such fadility and all vlher obligations In cannection with any such term 1acilily.

i} Except for Borrowings secured by g mortgage, any amount that is not paid when due hereunder shall bear interest uniil pald at the rate of RBP pius
5% per annum or the highest premium indicated for any of the Borrower's facilities when in excess of %, ar, in tha case of an amount in US currancy
if applivuble, RBUSBR plus 5% par annum or the highest pramium indicated for any of the Barrower's Facilities when in excess of §%. Such interest
on overdue amounts shall be computed daily, compounded monthly and shall be payable both before and alter any or all of default, maturity, demand
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ROYAL BANK OF CANADA CREDIT AGREEMENT - STANDARD TERMS FORM 472 (12/2022)

and judgement. For Borrowings secured by a morigage, any amount that is not pald when due hereunder shall bear interest until paid at the same
rate as ihe interast rate applicable to the principal amount of the Borrowings as specified in this Agreement.

I Inthe case of any reducing term loan andior reducing term facility (“Reducing Term Loan/Fagility”), provided that nothing contained in this paragraph
shall conier any right of renewal ar 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 lerms upon which the Bank is prepared to extend the Reducing Term Loan/Facility. In the
event that the Bank provides a Renewal Letter to the Borrower and the Reducing Term Loan/Facility is nol repaid on or before the maturity date of
the applicable Reducing Term Loan/Facility, then at the Bank's option the Reducing Term Loan/Facility shall be automalically renewed on the lerms
st out in the Renewal Letter and the terrns of this Agreement shall be amended accordingly.

PREPAYMENT

Where Borrowings under any lerm facilily ars by way of RBP andior RBUSBR based loans, the Barrower may prepay such Borrowings in whole or in part
at any time withoul fee or premium.,

Whare Borrowings under ary term facilily are at a fixed inierest rata, provided an Event of Default shall not have occurred and be continuing, the Borrower
may prapay sich Borrowings on a non-cumulative basis up to the percentage indicated in this Agresmant of the outstanding principal balance on the day
of prepayment, withoul fee or premium, once per year during the 12 month period from each anniversary date of lhe Borrowing. Any prepayment of the
Borrowing prior to the maturity date, in whole or in part (in excess of any prepayment explicitly permitted in this Agreement), requires &n amendment of
the terms of this Agresment. An amandment to permit such & prepayment requires the Bank's prior written consent. The Bank may provide its consent
fo an amendment to permit a prepayment upon setisfaclion by the Borrower of any conditions the Bank may reasonably impose, including, without
limitation. the Borrower's agreement to pay the Frepayment Fee as defined below,

The Prapayment Fee will be calculated by the Bank as the sum of:
a) the greater of:

iy the amount equal to three {3} months' interest payable on the amount of the fixad rate term facility Borrowing being prepaid, calculated at
the Interest rate applicable to the fixad rais term fadllly Borrowing on tha date of prepayment; and

(i) the prasent value of the cash flow associated with the difference between the Bank's original cost of funds for the fixad rate term facility
Borrowing and the current cost of funds for a fixed rats tarm loan with a term substantially similar to the remalning term and an amortization
parlod substantially similar to the remaining amertization period of the fixed rale term facility Borrowing, each as determined by the Bank
on the date of such prepaymant;

plys:

b) Foregone margin over the remainder of the lerm of the fixed rate term facility Borrowing. Foregone margin is defined as the present valug of

the difference between the Bank's original cost of funds for the fixed rate tenm facility Borrowing and the interest that would have been charged
to the Borrowar over the rematning tarm of the fixed rate lerm facility Borrowing;

plus:
¢) aprocessing fee.

The Prepayment Faa shall alsc be payable by the Borrower In (e event the Bank demands repayment of the outstanding fixed rate term facility Borrowing
an the occurrenca of an Event of Default, The Borrower's obligation to pay the Prepayment Fee will ba in addition to any other amounts then owing by
the Borrower to the Bank, will form part of the Borrowings outetanding and will be secured by the Security daseribad herain.

The prepayment of any Borrawings under a term facility will be made in the reverse order of maturity,

EVIDENCE OF INDEBTEDNESS

The Bank shall maintain accounts and records (the "Accounts") evidencing the Burrowings made avallable to the Bomower by the Bank under this
Agreement. The Bank shall record the principal amount of such Barrowings, the payment of principal and interest on account of the Borrowings, and all
other amounts hecaming due to the Bank under this Agreement. The Accounts canstitule, in the absence of manifest error, conclusive evidence of the
indebtedness of the Borrower to the Bank pursuant ta this Agraement. The Borrower autharizes and directs the Bank to automatically cebit, by mechanical,
electronic or manual means, any hank account of the Borrower for all amounts payable under this Agreamant, including, but not limited to, tho repayment
of principal and the payment of interest, fees and all charges for the keeping of such bank accounts.

CALCULATION AND PAYMENT OF INTEREST AND FEES

a) The Borrower shall pay interest on each Overdraft, RBP and/or RBUSEBR based laan monthly in amears on the same gay of each monlth as determinead
by the Bank. Such Interest will bs calculated monthly and will accrue datly on the basis of the actval number of days elapsed and & year of 365 days.

b) The Borrower shall pay interest on each fixed and/or variable rate term facilily in arrears ai lhe applicable rate on such date as agreed upon between
the Bank and the Borrower. Such interest will be calculated montaly and will accrue daily on ihe basis of the actual number of days elapsed and &
year of 368 days.

¢) The Borrower shail pay an LC fee on ihe date of issuance of any LC caleulated on the face amoLnt of the LC issued, baged upon the rumber of days
in the term and a year of 365 days. If applicable, fees for LCs issued in US currency shall be paid in US currency.

d) The Borrower shall pay LG fees in advence on a quartedy basis calculatad on the face amount of the LG issued and based on the number of days in
the upcoming guarter or remaining term thereof and a year of 365 days. LG fees are non-refundeble. If applicabls, fees for LGa issued in US currency
shall be paid in US currency.

8} Amounts payable by the Borrower hereunder shalt be paid al such piace as the Bank may advise fromtime to fime in the applicable curmency. Amounts
dus on a day other than a Business Day shall be desmed {0 be due on the Business Day next following such day. Interest and lees payable under
this Agreement are payable both before and after any or all of default, maturity, demand and judgement.

N The Bormower shall not be abligated to pay any interest, fees or costs under oF in connection with this Agreement in excess of what is permnitted by
Applicable Law. In no event shall the effective interest rate payabie by the Borrower under any facility be less than zero,
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g) The annual rates of interest or fees to which the rales calculated In actordance with this Agreernent are equivalent, are the rates o caleulated
mulliplied by the aclual number of days In the calendar yeas in which such ealculation iz made and divided by 385,

FEES, COSTS AND EXPENSES

The Barrower agreas to pay (he Bank all fees stipulzied in Ihis Agreement and ail fess charged by the Bank refating to the decumenlalion or registration
of this Agreement and the Security, In addition, Ihe Borrower agrees to pay all fees (including legal fees). costs and expenses Incurred by the Bark in
connection with the preparation, negotiation, decumentaiion and ragistration of this Agreement and any Security and the administration, operation,
termination, enforcement or protection of its rights in connection with this Agreement and the Security. The Borower shall indemnify and hold the RBank
harmlsss against any loss, cost or expense incurred by the Bank if any facility under the Credit Facifities is repaid or prepaid olhar than on its Malurily
Date. The determination by the Bank of such loss, cost or expenac shall be conclusive and binding for all purposes and shall include, without limitation,
any lass incurred by the Bank in liquidating or redectoyving deposits acquired lo make or maintain any facility,

GENERAL COVENANTS

Without affecling or limiting the right of the Bank to terminate or demand payment of, or cancel or restrict avallability of any unutilized portion of, any

demand or other discretionary facility, the Barower eovenants and agrees with the Bank that the Borrower:

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

b)  will immediately advise the Bank of any event which constitutes or which, with notice, lapse of time ar both, would constitute a breach of any covenant
or ather term or condition of this Agreement or any Securily or an Event of Default;

¢} willfile ail material tax returns which ars or will be required t be filed by it, pay or make provision for payment of all maerial taxes (including Interest
and penallies) and Polential Prior-Ranking Claims, which are or will become dus and payable ano provide adequate reserves for the payment of any
tax, the payment of which is being contested:

d}  will give the Bank 30 days prior notice in writing of any inlendad change in its ownarship structure or composition and will nat make or facilitate any
such changes without the prior written consent of the Bank:

€)  will comply with all Applicable Laws, including, withaut limitation, all Environmental and Health and Safely Laws:

f)y  will immediately advise the Bank of any action requests of violation notices received concerning the Borrowar and hold the Bank harmless from and
against any losses, cosls or expenses which the Bank may suffer or Incur for any anvironment related liabilitles existent now or In the future with
respact to tha Borrower;

g)  will eeliver to the Bank such financial and other information as the Bank may reasonably request from time to fime, Including, but not limited to, the
reports and other information set out under this Agreement;

h) will immediately adviss the Bank of any unfavourable change In lls financial position which may adversely affect its ability to pay or perform (ts
cbligations in accordance with the terms of this Agraement;

i} will keap Its assets fully insured against such parlls and in such manper as weould be customarily insured by Parsons carrying on a similar business
or owning similar assets and, in addition, for any buildings located in areas prone to fiocd and/or sarthquake, will insure and keep fully insured such
bufldings against such perils:

ji except for Parmitted Encumbrances, will not, without the prior writter: consent of the Bank, grant, create, assume ar suffer to exist any mortgaga,
charge, Fen, pledge, security intsrest or other encumbrance affecting any of its properties, assets or other rights;

k) will not, without the prior wrillen consent of the Bank, sell, transfer, convey, lsase or otherwise dispase of any of its properties or assels other than in
the ordinary course of business and on commercially reasenable terns;

1) will not, without the prior wrliten consent of the Bank, guarantee or otherwise provide for, on a direct, indirect or contingent basis, the payment of any
maoniss ar performance of any obligations by any other Parson, except as may be provided for hergin;

m)  will nol, without the prior wiitten consent of the Bank, merge, amalgamate, or otherwise enter into any other form of combination wilh any other
Person;

n)  will parmit 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 copiss of the Borrower's records or ather information, if) to collact information from any person regarding any Potential Prior-Ranking Claims
and i) to discuss the Borrower's affairs wilh the auditors, counsel and other professional advisers of the Borrower, The Borrowsr hereby authorizes
and direcls any such third party to provide to the Bank or ita representatives all such information, records or documentation raquestad by the Bank;
and

o)  will not use the proceeds of any Credit Fadilily for the benefit ar on behalf of any Person other than the Barrower,

GENERAL INDEMNITY

The Borrower hereby agrees to indemnify and hold the Bank and its directors, officers, employees and agents harmlass from and against any and all
claims, sults, actions, demands, debls, damages, costs, losses, ahligations, judgements, charges, expenses and liahilities of any nature wrich are suffered,
Incurred or sustained by, imposed on or asserted against any such Person as a result of, in connoetion with or arising out of i) any breach of any term or
condition of {his Agreement ar any Securily or any ofher agreement deliversd to the Bank by the Borrawer or any Guaranter if applicable ar any Event of
Default, i) the Bank acting upon insiructions given or agreements made by electronic transmission of any type, iii) the prasence of Contaminants al, on or
under or the discharge or likely discharge of Contaminants fram, any proparties now or previously used by the Barrower and iv) the breach of or non
compliance with any Applicablz Law by the Borrowsr 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 ar waiver of any provision of this Agreement will be effeclive unless itis in writing, signed by the Borrowar
and tfte Bank. No failure or delay, on the part of the Bank, in exercsing any right or power hereunder or under any Security or any other agresment
dalivered to the Bank shall operats as a waiver thereof. Each Guarantor, if applicable, agress thal the amendment or waiver of any provision of this
Agreement (ather than agreements, covenants or representations expressly made by any Guaranior herein, if any) may be made without and dogs nol
require the consent or agraemeant of, or notice to, any Guarantor.

SUCCESSORS AND ASSIGNS
Thiz Agreement shall extend to and be binding upon the parties hereto and their respeciive heirs, execulors, administratars, successors and nermitied
assigns. The Borrower shall not be entitied to assign or transfer any rights or obligations hereunder, without the consent in writing of the Bank, :

GAAP

Unless olfrarwise provided, alf accounting terms used in this Agreement shall be interpratar in accordance with Canadian Generaily Accepted Accounting
Principles. as appropriate. for publicly accountabls shterprises, private enterprises, not-for-profit organizations, pensic plens and in accordance, as
appropriate, with Public Sactor Aceounting Standards for government arganizations in effect from time o time, applied on a consislent basis from period
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1o period. Al financial statements and/or reports shall be prepared using one of the above bases of presentation, as appropriate, including, without
limitation, the application of accrual aceounting, Except for the transition of accounting standards in Canada, any change in accounting principles or the
application of accounting principles is only permitied with the prior written consent of the Bank.

SEVERABILITY

The invalidity or unenforceability of any provision of this Agreement shail nol affect the validity or enforceability of any other provision of this Agreement
and such invalia provision shall be deemed to be sevarable.

DEFALLT BY LAPSE OF TIME
The mere lapse of time fixed for parfarming an obligation shalt have the effect of putting the Borrowar in default theraof.

SET-QFF

The Bank is authorized (but not obligaled), 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 bensficially entitied (in any currericy) at any branch or agency of the Bank in or towards satisfaction of
the indebtedness of the Borrower dug 1o the Bank under the Credit Faciliies and the other obligations of the Barrower under this Agreement. For that

purpose, the Bank is irrevocably authotized to use all or any part of any such credit balance 1o buy such other currenciea as may be necessary to effect
suc application. .

CONSENT OF DISCLOSURE
The Barrower hereby grants permission lo any Person having informalion in such Person’s possession relating to any Patential Prior-Ranking Claim, to

release such infarmation to the Bank (upon ite writlen raquest), solely for the purpose of assisting the Bank lo evaluata the financial condition of the
Borrower.

JOINT AND SEVERAL / SOLIDARY

Where more than one Person is liable as Borrower, for any obligation under this Agreament, then the liability of sach such Person for such obligation is
jaint and sevasral (in Quebec, solidary) with each other such Person.

EVENTS OF DEFAULT

Without affecting or Emiting the right of the Bank to terminate or demand paymant of, or to cancel or restrict avaitability of any unulilized portien of, any

demand or other discretionary faciity, each of the following shall constitute an “Event of Default” which shall entitle the Bank, In its sole discretion, to

cancel any Credil Facilities, demand immediate repayment in full of any amounts outstanding under any term facility, together with outstanding accrued
interest and any other indebtedness under or with respect to any term facility, and to realize on all or any portion of any Security:

a) failure of the Borrower Lo pay any principal, interest or other amount when due pursuant Lo Lhis Agreement,

b) failura of the Borrower, or any Guarantor if applicable, to ohserve any covenant, term or condilion or provision contained in this Agreement, the
Security or any other agreemant delivered to the Bank or in any documentation relating herelo or thereto!

c) the Borrowaer, or any Guarantor if applicable, Is unabla ta pay its debis as such debts become due, or is, or is adjudged or declared to be, or admits
to being, bankeupt or insolvent;

d)  if any proceeding is taken to effect a compromise or arrangement with the creditors of the Borrower, or any Guarantor if applicable, of 1o have the
Borrower, or any Guarantor if applicable, declared bankrupt or wound up, or to have a receiver appointed for any part of the gssets or operalions of
the Borrowsr, or any Guarantor if applicable, or f any sncumbrancer takes possession of any part thereof;

e} if in the opinion of the Bank there is a materlal adverse change in the financial condition, ownership structure cr compaosition or operation of the
Borrower, or any Guarantor if applicabls,

) Ifany representation or warranty made by the Borrower in any document relating hereto or under any Securily shall ba faise In any material respect;
or

g) iflhe Borrower, or any Guarantor if applicable, defaults in the payment of any other indebtedness, whether owing te ihe Bank or to any other Parson,
or defaults in the performance or ohservance of any agreement in respoct of such indsbtedness whera, as a result of such dafault, the maturity of
such indebladness is or may be accelerated.

LETTERS OF CREDIT AND/OR LETTERS OF GUARANTEE

Borrowings made by way of LCs and/or LGs will be subject to the following terms and conditions:

a) each LG andior LG shall expire an a Business Day and shall have a term of not more than 365 days;

b) atlesst 2 Business Days prior to the issue of an LC and/or LG, the Borower shall execute a duly authorized application with respect to such LC
andfor LG and each LC and/or LG shall be governed by the terms and conditions of the relevant application for such contract, [ there is any
inconsistency at any time batween the terms of this Agreement and the terms of the application for LG andfor LG, the terms of the application for the
LC and/or LG shall govern; and

¢) anLC andjor LG may ot be revoked pricr a ils explry date uniess the consant of the beneficiary of the LC and/or LG has been abtained.

d) LC andfor LG fees and drawings will be charged to the Borrower's accounts.

FEF CONTRACTS

Bank makes no formal comimilinent herein to enter into any FEF Confract and the Bank may, at any fime and at all times, in {ts sole and absolute discretian,
accept or reject any request by the Borrower 1o enter into a FEF Contract. Should the Bank make FEF Cunlracts available to the Borrower, the Borrower
agrees, with the Bank as follows:

a) the Borrower shall promptly Issus or countersigr. and return & confirmation or acknowtedgement of the terms of sach such FEF Conlract as required
by the Bank;

b} thyg Botrower shall, if required by the Bank, promptly enter into a Foreign Exchange and Options Master Agresment ar such other agraement in form
and substance satisfactory to the Bank to govem the FEF Contract(s):

g] in ihe event of demand for payment under the Agreemenl, the Bank may terminate all or any FEF Coniracts. If the agreement governing any FEF
Ganlract doss nat contain provisions governing termination, any such termination shall be effected in accordance with customary market praclice. The
Bank's determination of amaunts owing under any terminated FEF Gontract shall be conclusive in the absence of manifest error. The Bank snall
apply any amounl owing by the Bank to the Borrower on termination of any FEF Contract against the Borrowar's obligations to the Bank under the
Agreemsnt and any amount owing to the Bank by the Barrower on such termiination shall be added to the Borrower's obligations (o the Bank under
ihe Agreement and secured by the Security,
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dj  the Borrower shall pay ell required fees in connection with any FEF Gonlracts and Indemnity and hold the Bank harmless againsi any loss, cost or
expense Incurred by the Bank in refation tn any FEF Contract:

&) any rights of the Bank hersin in respect of any FEF Contract are in addition to and not in limitation of or substitution for any nghts of the Bank under
any agreement govering such FEF Confract. In the event that lhere [s any inconsistency al any time belween the terms hereof and any agreement
governing such FEF Conlract, the terms of such agreement shall prevall:

f}  in addition to any securily which may be held at any time in respect of any FEF Contract, upon request by the Bank from time to lime, the Borrawer
will deliver to the Bank such security gs is acceptable to the Bank as continuing collateral security for the Borrowar's obligations 1o the Bank in respect
of FEF Contracts; and

g) the Borrower will enter each FEF Contract as principal, and only for purposes of hedging currency risk arising in the ordinary course of the Borrower's
business and not for pumposaes of speculation. The Borrower understands and hersby acknowledges the risks associated with each FEF Conlract,

EXCHANGE RATE FLUCTUATIONS

If, for any reason, the amount of Borrowings and/or Leases if applicable, outatanding under any faciiity In & currency other than Canadian currency, when
convarled to the Equivalent Amnount In Canadian cusrency, exceads lhe amolnt available under such facility, the Barrower shall immediately repay such
excess or shall secure such excess to the salisfaction of the Bank.

LANGUAGE
The parties hereto have exprassly requested that this Agreament and all related documents, including netices, be drawr up in the English language. Les
parties ont expressement demandé que la présante convenlion et lous les documents y afférents, y compris les avis, soient rédigés en langue anglaise.

WHOLE AGREEMENT
This Agreement and any documents or instrumants 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 Fasilities.

GOVERNING LAW

This Agreement shall be governed by and consirued in sccordance with the laws of tha Province in which the branch of the Bank, which is the Borrower's
branch of account, s localed, and the laws of Canada applicable thercin, as the same may from time to time be in effact. The Borrower irrevocably submits
to the non-exclusive jurisdiction of the courts of such Province and acknowledges the competence of such courts and irevacably agrees (o be bound by
a judgment of any such court. :

NOTICES

Any nofice or demand to be given by the Bank shall ba given in writing by way of a letler addressed to the Borrower. Ifthe leller is sent by telecopier, it
shall be desmed received on the date of transmission, provided such ransmission is sent prier to 5:00 p.m. on a day on which the Borrower's business is
open for normal business, and otherwise on the next such day. If the letter is sent by ordinary mail 1o the addrass of the Borrower, it shall ba deermed
racaived on the date falling five (5) days following the date of tha lstter, unless the letter is hand-deliverad to the Borrowet, in which case the letter shall
be deemad to be received on the date of delivery. The Borrower must advise the Bank at once about any changes in the Borrower's address.

COUNTERPART EXECUTION
This Agraement may be execuled in any number of countarparts and by different parties in separate counterparts. each of which when so axecuted shall
be deemed to be an original and 2l of which taken together constitute one and the same instrument.

ELECTRONIC MAIL AND FAX TRANSMISSION

Tha Bank is entitied to rely on any agreement. document or instrurnent provided to the Bank by the Berrower or any Guarantor as applicable, by way of
electronic mail or fax lransmission as though It were an original document. The Bank is further entiled to assurme that any communication from the
Barrower recelved by electronic mail ar fax transmission is a reliable communication from the Barrowar

ELECTRONIC IMAGING

The partles herato agree that, at any tima, the Bank may converl paper records of this Agreement and all other documentation delivered lo the Bank {each,
a "Paper Record") into electronic images (sach, an “Elactronic Image") as part of the Bank's normal business practices. The parties agree that each such
Electronic Jmage 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 proceading as conclusive avidence of the contents of such document in the same manner as the original Paper Record.

CONFIDENTIALITY

This Agreement and all of its tarms are confidential {"Gonfidential Information™). The Borrower shall kaep the Confidential Infermation confidential and
will not disclose the Confidantial Information, or any part thereof, to any Person other than the Bomrower's directors, officers, employees, agents, advisors,
contracters, ronsultants and olher rapresentatives of the Borrower who nead ta know the Configentinl Information for the purpuse of this Agreement, who
shall be informed of the confidential nature of the Confidential inforration and who agree or are otherwise bound to treat the Canfidential Infarmation
consistent with the terms of this Agraement. Without limiting the generality of the foregoing, the Borrower shall net issue any press release or make any
ather public announcement or filing with respect lo the Confidential Information without the Bank's prior written consent.

DEFINITIONS
For the purpose of this Agreement, if applicable, the following terms and phraces shall have the following meanings:

“Applicable Laws” means, with respect to any Person, property, transaction or event, all present or future applicable laws, stalules, regulations, rules,
policies, guidelines, rulings, interpretations, direstives (whether or not having the force of law), orders, codes, treaties, conventions, Jjudgements, awards,
determinations and decrees of any governmental, auasi-goveramental, regulatory, fiscal or monetary bedy or aganey or aourt of competant jurlsdiction in
any applicatde jurisdiction;

“Borrowing” means sach use of a Credit Facility, excluding Leases, and all such usages oulstanding at any time are “Borrowings”;

"Buslness Day” means a day, exciuding Saturday, Sunday snd any other day which shall be a legal holiday in Canada or any Provinee thersof, or & day
on which banking insiitutions ara closed throughout Canada;
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“Business Loan Insurance Plan® maans the optianal group creditar insurance coverage, underwritten by RBC Life Insurance Company, and offered in
connection with aligible loan preducts offered by the Bank;

"Capital Expenditures” means, for any fiscal period, any amounis accrued or paid in respsct of any purchase or other acquisition for value of capital

assets and, for greater cerainty, excludes amounts expended in raspect of the normal rapair and maintenance of capital assets utilized in the ordinary
course of business,

"Contami'nant" includes, without limitation, any pollutant, dangerous substance, liquid waste, industiial waste, hazardous matanal, hazardous substance
or contaminant including any of the foregoing as defined in any Environmental and Health and Safety Law,

“Carporate Distributions” means any payments to any shareholder, dirgctor or officer, or o any associate or holder of subordinaled debt, or to any
shareholder, director or officer of any assoclate or holder of subordinated dabt, including, without limitation, bonuses, dividends, interest, salaries o
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;

“Gurrent Assets” means, at any time, those assets ordinarily realizable within ong year from the date of determination or within the normal aperaling
cycle, where such cycle is longer than a year;

“Current Liabilities” means, at any lime, amounls payable within one year from lhe date of determination or within the normal operating cycls, whers
such cycle is longer than a year {the operating cycle must carrespond with that used for current assets);

“Current Ratio” means the ratic of Current Assets to Current Liabilities;

“?;bt(?éwlca Coverage” maans, for any fiscal periad, the ratio of EBITDA to the total of Interest Expense and scheduled principal payments in respect
of Fun Debt:

“ERITDA” means, for any fiscal period, net income from continuing operations (excluding extraordinary gaing or losses) plus, to the extent deducted in

determining het income, Interest Expanse and income taxes accrued during, and deprecietion, depletion and amortization expenses deducted for, the
pericd;

“Environmental Activity” means any activity, event or circumstance in respect of a Contaminant, including, without limftation, its storage, use, holding,
collaction, purchase, accumulation, assassmant, generation, manufacture, construction, processing, treatment, stabilization, disposition, handling or
transportation, or its Releass into the natural environment, including movement through or in the air, soil, surface water or groundwaler;

“Environmental and Health and Safety Laws” means all Applicable Laws relating to the environment or nccupational health and safety, or any
Environmental Activity;

“Equivalent Amount” means, with respsct to an amount of any currency, the amount of any other currency requirad to purchase that amount of tha first
mentionad currency through the Bank In Torento, in accordance with normal banking procedures;

“Equity” msans the total of share capital (excluding preferred shares redesmable within one year) contributed surplus and reteined earnings plus
Paslponed Debt;

“Financlal Assistance” means any farm of direet or indirect financial agslstance of any other Parson by means of a loan, guarantee of otherwise or any
obligations {sontingent or otherwise) intended to enable another Person to incur or pay any debt or comply with any agresments related thereto or to
otherwise assure or protect creditors of another Person against loss In respect of debt or any other obligations of such other Person;

“Fixed Charge Coverage" means, for any flscal period, the ratlo of EBITDA plus payments under operating lsases lsas cash income taxes, Corporate
Distributions and Unfunded Capital Expenditures lo Fixed Charges;

“Fixed Charges” maans, for any fiscal period, the total of Interest Expense, schedulea principal paymants in respect of Funded Debt and payments undar
operaling leases;

"Foreign Exchange Forward Contract” or “FEF Contract” means a currency exchange lransaction of agreement or any option with respect to any such
transaclion now éxisting or hereafter entered into between the Borrower and the Bank.

“Funded Debt" reans, atany tims for the fiseal periad then ended, all obligations for borrowed money which bears Intarest or fo which (nferest is impJtea
plus, withaut duplication, all obllgations for the deferred payment of the purchase of progerty, all capital lease obligations and all indebtednese secured by
purchase money security interasts, but excluding Postponed Debi;

“Guarantor” means any Ferson who has guaranteed the obhgalions of the Borrower under this Agreement;

“Lease" means an advance of credit by the Bank to the Borrower by way of 2 Master Lease Agreement, Master Leasing Agreement, Leasing Schedule,
Equipment Laase, Conditional Sales Contract, or pursuant to an interlm Funding Agreement of an Agency Agreement, in each case issued to the Barrower,

“Intarest Expense” means, for any fiscal period, the agaregate cost of advances of credil sutstanding during that period including, without [imitation,
interest charges, capitalized intarast, the intarest component of capital leases, feas payable In respect of letters of credit and [etlers of guaraniee and
discounts incurred and fees payable in respect of bankers’ acceptances.

“investment” means the acquisition (whether for cash, property, services, securities or atherwise) of shares, bonds, notes, debenlures, partnership or
other property interests or other securities of any other Person of any agreement io make any such acquisilior,
u|_atiar of Credit” or “LC" means a documentary credit issued by the Bank on behalf of the Borrower for the purposa of paying suppliers of goods;

4| ottor of Guarantee” or “LG" means a documentary credit issted by the Bank an hehalf of the Borrower for the purpose of praviding security to a third
party thal lne Borrower or a persen designated by the Borrower will parform a contractual ebligation owed to such third party;
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“Margin® or “Margined" means thal (he availability of Borrowings under the credit facilities will be based an the Borrower's lavel of accounts receivable,
inventory and Potenlial Prior Ranking Claims as delermined by referance ta regular reports provided to the Bank by the Borrower;

“Overdraft” means advances of cradit by way of debit balances in the Borrower's current accounl:

“Permitted Encumbrances” means, In respacl of the Borrower;

a) liens arising by operalion of law for amounts not yet due or delinquent, minor encumbrances on reul properly such as easements and rights of way
which do ol materially detract from the value of such property, and security given (o municipalilies and similar public authorities when required by
such authorities in connection with the operations of the Borrowar in the ardinary course of business: and

B)  Security grantad In favour of the Bank;

“Pergon” includes an individual, a parinership, a joint venture, a trust, an unincorporated organization, a company, a corporation, an associalion, a
govermnmenl or any department or agency therecf including Ganada Revenue Agency, and any other incorporated or unincarporatad antity;

“Policy” means the Business Loan Insurance Plan policy 52000 and 53000, issued by RBC Life Insurance Company to the Bank;

"Postpaned Debt” means indebtadness that is fully pestponed and subordinated, both as to principal and interest, on tarms satistactory to the Bank, to
the obligations owing to the Bank hereunder;

“Patential Prlor-Ranking Claims” means all amounts owing or required to be paid, where the failure to pay any such amaount could give rise to a clatm
pursuant to any law, stalule, regulation or olharwise, which ranks or is capable of ranking in priarity o the Securily or otherwise in priorily to any claim by
the Bank for repayment of any amounts awing under this Agrssment;

“RBP” and "Royal Bank Prime” each means the annuz| rate of interest announced by the Bank from fime to time as being a reference rate then In effect
for datermining interest rates on commercial loans made in Canad’an currency in Canads;

“RBUSBR" and “Royal Bank US Base Rate” each means the annual rate of interest announced by the Bank from time to time as a referance rale then
in effect for determining interest rates on commarcial loans made In US currency in Canada:

"Release™ includes discharge, spray, inject, inoculate, abandon, deposit, spill, lesl, seep, pour, emit, empty, throw, dump, place and exhaust, and when
used as a noun has a similar meaning;

“Tanglble Net Worth” means the total of Equity (ess intangiblas, deferred charges, leasehold improvaments, deferred tax credits and unsscured advances
to relaled parties. For the purpose hereof, intangibles are assets lacking physical substance:

“Total Liabilities" means all liabilities exclusive of deferrad tax liabilities and Postponed Debt;
"Unfunded Capital Expenditures” means Capital Expendilures not fundad by either bank debt or equity proceeds.

“US" means United States of America
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This is Exhibit “B" referred to in the Affidavit of
Eric Desmarais sworn before me at Calga Iberta

A ..'-".1,'"‘ ol orAIberta
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Royal Bank

For good and valuable consideration, wa accept your oftar for
the Accourit and each Card on the following terms and
conditions:

1. What the Wards Mean: (n this Agreement and the
Disclosure Statamant, please remembar that,

"wa”, "ouwr" and “ua" mean the person or entity which
has signed or submitted tha Applicetion sndior this
Agremment, end;

"you" and “your" mean Royal Bank of Canada and
companiss under RBCY;

Plaase slsa remembar that in this Agraemant and thea
Disclosurs Statement;

“fcoount” maans tha RBC Aoval Bank Visa Business
Card acoolnt you have openad [n.a Cardholdar's name
to which Debt ig charged:

“Acoount Statement” means your written statement of
the Account that you prepare for a Cardholder about
every thraa |3} or four (4) weaks, The period covered by
each Accaunt Statament will vary between 27 days and
34 deys;

“Aggregate Credit  Limit”  means  the maximum
aggregate amourt of Debt that can reman outstanding
and unpaid at any time in the Accounts of all
Cardnolders undar this Agresmant;

ragreemant” means this Visa Business Card Agreament
and all annaxes sttachad to this Visa Business Card
Agresment:

"Application” maans the reguest made to you for the
Agcount and each Card;

"Autharlzad Person” means eny individual we have
designared in writing as belng authorizad to ask you to
opan an Account and issue a Card to a Cardholder under
this Agreement and to perform administrative duties for
us under thie Agresment;

“Card" means any Visa Business cradit card you lssue
to a Cardholder on en Acggaunt in their name at our
request, and all renswals of and replacements for that
cradit card;

"Cardhalder” means an ingdividual for whom you have
opegned an Account and to whom you have issued a
Cord on that Account at the request of an Authorized
Persgn under this Agreement;

"Cash Advance" means 'an advance of cash that is
charged %0 & Cardholder's Agoount with, or in
connectionn  with, their Cerd {or any other eigibla
Account access card you have issusd to the Cerdholder)
and bill paymants made from the Acdount at a bank
branch, at a benking machine or on the Internet, Cradit
Card Chaques, balence transfars and "cash-like"
trangactions, (ncluding, without limitation, monsy
arders, wire transfara, travellers’ cheques, and geming
trensactions (Including batting, off-track baetting, race
track wagers, casing gaming chips, [ottery tickets);

"Cradit Limit" means the maximum amount of Debt that
can remagin outstanding and unpaid at any tima in a
Cardholdar's Acsount undsr this Agreament;
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"Debt" means all amounts cherged ta a Cardholder’s
Account with or in connection with their Card, inciding
Purcheses, Cash Advances, Intérast, ahd Faas;

"Disclosure Stateament” means your ‘writtgn staternent
of the Interest Rates and Fees for sach Account and
each Card set out in a document accompanying each
Card when you issue it to a Cardholder and in any other
document or statement yob may send to Cardholders or
us fram tivie to time;

“Fas” means & fee that spplies to a Cardholder's
Accoumt and thie Agreement, at set out in tha
Disclosure Statement and In any docurmnent or other
written statement you may send to the Cardholder or ua
from time to time;

"Grace Period” means the numbaer of days between the
Cardholdar’'s Statement Date and Paymeant Dug Date;

“Interest-Bearing Balance” means the unpaid balance of
the Debt outsfanding in a Cardholder’s Accoupt that is
made wup af ' any combination of Interast-Beering
Purchagsea and Interest-Beating, Fees and Cash
Advances; .

Intetest-Boaring Purchdse eond Interest-Beoving Feo”
means @ Purchase or Fee appearing on an Account
Statement for the first time whetber éither or both of
the tollowing occurs: (i) the Debt shown on that
Account Statament is not paid in full by that Agcount
Statement’s Peyment Due Date or (ji| the Debt shown
an the preceding Account Statement was not paid in full
g\f the preceding Account Statement’s Paymaent Due
ate;

"Interest Rate (Cash Advances incfuding Credit Card
Chagues)" means the annual porcentage rate.of intarest
raferred to in the Disclosure Statemant and set out on
gach Account Statémednt that applias to each Cash
Advarnce;

"Interest Rate (Intarest-Beating Purchases and
intaraat-Bearing Fess)” means the annual percentage
rate of interest refarred to in the Disclosure Statement
and set out on each Account Staternént that epplies to
each InterastBadring Purchase and Interest-Bearing Fos;

*Interest Rates" mesn, collectively, the Interest Rate
{Cash Advanges including Credit Card Cheques} and the
interest Rate  (Interest - Bearing Purchases and
Imerest-Benving Fees);

"Liability Walvar Program® means the REC Royal Bank
Viga Liability Waiver pragram in force from time to time,
a current copy of which is annexed to this Agreamant;
"Minlmum -Payment” means the amount indiceted as
such on an Account Statement;

"Mew Balanoe” means the amount indiceted as such on
an Account Statement;

"Payment Due Dsate” means the date indicated as such
on an Account Statement;

"Personal Klenification Mumber® means the personal
idanfification number that & Cérdholder has selactad in
yaur prascribed mannér;
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"Purchade” means a purchase of goods or services (or
both) that is charged to a Cardhalder’s Account with or
i sonnaction with their Card; and

"Statement Date™ means the fast date of the Statement
parlad for which an Accaunt Statement | praduced.

Genaral Terms of Agreement; This Agreement and the
Discloqura Statemant apply to sach Account and Card.
This Agreament replaces all ‘prior Visa Buslnass Card
agreaments betwesn yau and us for each Account and
Card.

This Agreament is our premise to pay amaunts owing
on gach of our Visa Business Accounts. 1 together with
our Visa Business Card Application explsins our rights
and duties.

We acknowleadge and agree that we must provide sach
Cardholder with a copy of this Agreament.

If a Cardholder signs, activetes or uses their Card or
their Account, it will mesn that we have raceived snd
read this Agreement and agras to and accept all of its
terms.

We confirm that all infurmation prdvided to you
regerding the applicant's ownership, contral and
strueturs is true, complseta and accurate in ail respects.

We must promptly giva you up-to-date credit and
financially related information about us whan vou ask
for it. The section headings in this Agresmant appear
only far ease af raferance purpnses. Thay do not form
part of this Agreament.

Account Opening/Card lssuance and Renewal: You will
open an Account for. and will jssue a Card on that
Account to, a Cardhalder at- our réquast or at tha
request of an Authorized Person mede on a8 fully
campleted request form that you have prescribed for
this purpose. For any Cardhalder that |s not responsibla
for the payment of any Debt under this Agreement, you
will maintain 1 record of the name of the Cardholder
only. We acknowledge and sgres that we shall obtain
the name, address, telephone number, and dato of birth
of such Cardholders and shall maintain » record of such
infarmation obtaired for & poricd of 7 yaars. Wa agrien
fo immediately provide such infarmation to you if
raquastad by you,

You will also issue renewal and replacement Cards

{excluding an emergency replacement Card) to each
Cardholder befora the expiration date indiceted on the
Card last (ssued to them. You will continue to lssuc
renewal and replecement Cards to a Cardholder in this
way until we ar the Cardholder tells vou to stop. An
emergancy raplacement Cord will be issued by you to a
Cardholder when required according to your customary
operating prosedures.

Aceount and Card Use: A Cardholder may use their
Account and Card to obtain sdvances of monay from
you through PFurchese transactions, Cash Advance
transactions end other transactons ‘you permit from
time to time. The use of each Account and Card is
governed by this Agreamant. An Acsount and Card may
only be used by the Cardholder in whose name it has
been opened or issuad. A Cardholder must niot use their
Card afier the sxpiration date shown an it or after the
termination of this Agreament. A Cardholder may rot
use thelr Card for any lllegal, improper or unlawfu)
purpose.
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You reserve the right to refuse your autharization for
certain typas of transactions as datermined by you.

Agoount and Card Ownership: You are the owner of
eash Account and Card. Nelther we nor any Cardnalder
has the right to asslgn or transfer this Agreement, any
Card or any Account tp anyone olee

Losat or Stolen Card: We or & Cardholder must teli you at
onea if tha Cardholder’s Card is lost or stolen ar If wea or
the Cardholder suspects it is lost or stolan. Wa or the
Cardholder may do this in the way you have set out on
each Account Statement.

It & Cardholder's Card s last or stolen, wa will be lisble
to you for:

1. all Debt on the Cardholder's Account, up to @
maximum of $1,000.00, resulting from the loss ar theft
of their Card that is incured before the time we or the
Cardholder tells you about that lass or thaeft through any
ane of mara transachons on the Cardholder's Account in
which only their Card or Cardholder’s Account rumber
has been used to complets those transactions, and

2. all .Debt resulting from the loss ar theft of their Card
that is incurred before the tims we or the Cardholder
tolls you abaut that loss or theft throush any one or
muore transactions on the Cardholder’s Account in which
thelr Card and Personal Identification Number have besn
usad together to complete those transactiong.,

We will not be liabla 10 you for any Debt rdsulting from
the loas or theft of the Cardholdar’s Card that Is incutrad
after the time we or the Cardholder tells you about that
loss or theit.

Card Cancallation/Revocation or Buspansion af Use: We
may cancel a Cardhoider’'s Account and Card far any
reason (including, without limitation, the death of the
Cardnalder} by providing you with written notlee of
cancellation of that Aceourt and Card. Subjeet to
Saection 8, we will he lable to you for all Dehe,
howenevar and by whomsoever incurrad, rasulting from
the uss of the Cardhoider's Account or Card from the
time we provida writtan notlee of cancellation ta you of
the Cardholder's Card until the time we have notified
you that the Card has been dastroyad.

If the Debt woutstanding in a Cardhalder's Account
excaeds the Credit Limit at any tire, you may suspend
the Cardholder's right to use their Account and Cerd and
all services you provide to the Cardholder under this
Agreement until such time as that excess is paid to vou
i full.

You may revoke or suspend a Cardhalder's right e use
thelr Accaunt and Card at any time without natice. The
Cardholder must slso aurandar their Caed to us of to
you at our {or your] requast.

Limits: You will set an Agaregate Cradit Limit for all
Accounts end you may change it from time to time
without notice,

It we consistently make fate payments ar ne paymants,
you may raduce the Aggregate Cradit Limit of all
accounts. You will tell us what the jnitiai Aqgregsts
Credit Limit is af or before tha time an Accaunt s
opened for 8 Cardholdsr under this Agresmant. We will
not permit the Debt we owe to you at any time 1o
exceed the Aggregate Credit Limit. However, you may
fhut are not required to, even if you have done so
before) permit that Dbt to exceed the Aggregate Credit

Limit you set from time to Tima. )
Fage 2 of 11



10.

You will set & Credit Limit for each Cardholder's
Account and you may change the Credit Limit for a
Cardholder’s Account periadieally. You will tell each
Cardholdar what their current Credit Limit ie on the
document accompanying thelr Card when you jssue it to
them and on each Account Statement. Wa will ensura
thet each Cardholder abserves their Cradit Limit. We will
not permit the Debt we owe to you in respect to an
Agcount at any time to excesd tha Cradit Limit for that
Acoount. Hawevar, you may {but are not required to,
aven if you have done go before! permit that Debt to
exceed thet Credit Limit you sst from tima to time. We
understand that the use of any Card and the Account
may be suspendad, at your diseration, if the Cradit Limit
iz sxceeded. An overlimit fee will be charged to an
Account when you permit the Debt 1o excead the Credit
Limit of that Account durlng an Account Statement
perlod. You may at any time refuss 1o permit the Debt
to excerd the Cradit Limit of a8 Account and requira us
to pay any balances which axcaed the Credit Limit of an
Acoount.

Liahliity fosr Debt: Subjsct to Sectivns 8. and 7., and
exdept as may otharwisa be provided under the Liabilty
Waiver Program, we will he liable 10 you-for all Debt
charged to each Account, na mattar how it is incurred
o who has incurred it and even though you may send
Account Statements to Cardholders and not to us.
However, you will provide Account Staterment ar other
intformation about thet Debt te us at our request. You
may apply any money we have on deposit with you or
any of your affilates against any Debt we hava not paid
1o you as required under this Agreement withour notice
to us.

Making Paymaents: It is cur responsibiity to ensure that
paymeant on each Cardholder's Account is received by
you for cradit to each Account by the Payment Dus
Dste shown on sach Actoint Statemant, even if our
Payment Due Date falls an a holiday or weekend,

Payments can be made on each Accaunt at any time.
Payment can be made by mail, at ane of yaur branches,
at an ATM that processes such payments through your
telaphone or anline banking sarvlaps or at certain other
financial institutions thet accept such paymants, Even
when normal postal service is disrupted, payments must
continue to be made on sach Account,

Payments do not automatically adjust the available
Credit Limit, Paymeants ¢n sach Agcount made by mail
or made through snother financial institution’s branch,
ATM or online banking service may tske several days to
adjugt the availeble Credit Limit. To ensure that &
Payment is credited to a Cardholdaer’s Aceount and
automatically adjusts the available Credit Lmit on the
sama business day, a Cardholder’s payment must ha
made prior to 6:00pm Jocal time on that business day at
ong of yvour branches or ATM's in Canadn or through
your telsphane or online banking services.

Wa can also ask you to progess aur payment on esch
Payment Due Date each month by automaticslly
debiting a bank account that we designate for that
purpase. We may choose to pay the Minimum Fayment,
a fixed amount provided that it (s not less than the
Minimum Payment or aur New Balance, If we gsk you to
autematically process payments in this manner, weg
agree to be bound by the terms and canditions sat out in
Rulg H1 of the Rules of the Canadian Payments

11.

i2.
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Association, as amanded from time to time. In addition,
wa agrep to waivée any pra-notification requiremants
that exist wheré: varisble payment amounts are being
authorized. We may notify you at any time that wa wish
to revake our authorization and a pre-authorized
paymant may, under gertain circumstances, be disputed
for up to 90 days, The Rules are available for us to
review at www,adnpay.ca.

Payment of Debt:

a. Subject to sub-Seotions 11lb), 17(0) and Section
20.,we may pay the Dabt wa awe to you In raspact to
aach Cardholder’a Account in full ar'in part at any fime.

b. Subject to Subsectitn 11.¢. and Section 20., ws
must make a payment of the lesser of $10.00 plus
Interest plus Faes as shown on the current Account
Statemant and our New Balance by the Payment Due
Date shown in order to keep the Account up it dete,
Any pastdue amounts will continue to be insluded in our
Minimum Payment amaount.

c. We must also pay the amourt of any Debt that
excesds the Credit Limit for a Cardholder’s Account at
once to keep that Account up-todate, We must pay this
excess aven though you may not yet have sent an
Agcount Statement ta tha Cardholder pn which that
WHCASE BPpUar.

d. We must keep each Cardholder’s Account up-to-dats
at all times aven when you are delayed in or prevented
from sending, for any repsan, any one or more Account
Statements ta Cardholders. We must contact your Cerd
Centre |dentified on Account Statements at least ance a
month during such a dalay or Intérniption 1o ubiain any
payment information we o niot hava and nedd to know
In order for us to comply with our obligations under this
Section.

g- ' any pesyment made by us in respect of &
Cardholder's Actount Is not hanoured, or if you must
raturn it to uvs beceuse it cannot be processed, the
applicable fee will be charged under Section 14., and
Card privileges may he ravoked or suspended by you
under Section 7.

f. 1t the New Balenct on a Cardhelder's previous
Account Btatement is paid in full by the Payment Due
Date, the Qrace Period for the Cardholder's current
Account Staternent will comtinue to ba thé minimury
number of days applicable to the Card {21 days for Visa
Classic and 17 days for Visa Avion?®). If the pravious
News Belance on a Cardheldar's Account Statement |5
not paid in full by the Payment Due Date, the
Cardholdar's Payment Due Date will ba extended 10 25
daye from the Statement Date regardless of tha type of
Visa Card held by the Cardholder.

Interast Charges:

a. Intarest-Free Purchases and Interest-Fras Fee: We will
not pay intarest on the emount of any Purchass or Fee
appearing on an Account Stetemert for the first time
provided that all Dabt shown on that Acctunt
Statement is paid in full by that Account Gratament's
Peyment Due Data and all Debr shown on the preceding
Acgount Statement was also paid in full by that
preceding Accaunt Statement’s Payment Due Date,

b. imterast-Bearing Bslence: We will pay interast on the
interest- Bearing Biafance at the Intorest Rates in éffect
in the manner described below and in sub-Section

12.4ck
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13.

You will charge usg Intarest:

i, on the amount of each Interest-Bearing Purchase
and Interast- Bearlng Fee from (and including) the
trarsaction date recordad for them on the
Acenunt Statemant where they appeared for the
first time to the day you racelve payment in full
of the Intarast-Bearlng Balance; and

l. on the amount of sach Cash Advance lincluding
Credit Card Cheques) from land including)- the
day they are obtained to the day you receive
payment In full of the Interest-Beering Balancea.

e Interest Celcwfation: The interest you charge on the
Intarnst- Bearing Balance accruag daily.

You will galculate the Interest on the Interest-Bearlng
Halance made up of Cash Advancas.by multiplying this
Intarest-Basring Balance autstanding on any day by the
Interest Rate (Cash Advances end Credit Card Cheques)
in effect and dividing the resuit by the number of days in
the yaar, You will caloulate the interest on  the
Intereat-Bewring Balance made up of Interest-Bearing
Purcheaes and Interest-Bearing Fees by multiplying this
Interest-Bearing Balancs outstanding on any day by the
Interest  Rate  (interest-Bearing  Purchsse  and
Intergst-Bearing Fae) in affect and dividing the resuit by
the number of deys in the yesr.

You will post the Interest we owe on the
[nigrast-Boaring Balance for tha period covered by an
Ascount Statement to the Account at the end of that
period, Sinoe the intersst .you cherge on the Interest-
Bearlng Balence accruas daily up to the time you receive
a payrnent of the Debt, the final interaat charge on the
Interest-Bearing Balance for thet period cen only be
caleuloted and Included on the Actount Stetement that
shows the payment.

Payment Allacation: When we make a payment you will
apply the amount up to our Minimum Payment, first to
any intarest and sacond 1o any fees. You will apply tha
ramainder of any Minimum Payment to our New
Belance, ganerally starling with amourts bearing the
lowest interest eate hefore smounts bearing highsr
Irterest rates.

If wa pay more than our Minimum Payment, you will
apply ths emount over the Minjmum Payment to the
remalndar of our New 8alance. If the different amounts
that maka up our New Balance are subject to different
interest ratea, you will sflocate our excess paymernt in
the same praportion as sach amount bears to the
remainder of our New Balance. If the sama intarest rate
is applicabls to both a cash advance |which never
banafita from an interest-free grece period! and e
purchese, you will spply our payment apainst the cash
advance and the purchase in a simliar proportionate
manner. }{ we hava pald mare than our New Balance,
you will epply any payment in excess of the New
Balance to amounts that have not yet appeared on our
mnnthly statament In the same manner as set out
above,

Cradita arising from retuyma or adjustments are gunerally
first applied to transactions of a similar type, second to
any interest and fees, and the remainder to other
amounts owing in the same manrer as you apply
paymanta in exceas of the Minimum Psyment.

14.

18,

16.

17.

18.

18,

20.
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Unless yol otherwige agree, sny payment must be
magle it money which Is lagal tendar ar the time of
payment. As well, the mera lapsa of the time fixed for
performing an obligation under this Agreement will hava
the effect of putting us in default of it.

Fees: We must pay all Fees. You will charga tham to the
Cardholdar's Actount at the tima they are incurcod,

Banking Machines: A Cardholder may use their Card
togerher with their Personel Identification Number to
meke transactions on their Account at those banking
machines and tarminals you cperate and st any other
banking machines or terminsls you designate from time
to time, subject to the Cardholder's dgreement with you
governing the use of their Personal Identification
Number.

Debt Ingurred Witheut a Card: If & Cardholder lneurs
Debt without having presented their Card 1o 8 merchant
{such as for intemet, mail arder or telephona Purchase),
the lagal effect will be the same as it the Cardholder had
usad their Card and signad a Purchase or Cash Advance
draft,

Transler of Your Rights: You may teansfar any or all of
your rights under this Agresment and the Disclosure
Statemeant, by way of sssignment, sale or otherwise. If
you da so, you can giva information concsrning the
Aceount to anyone you transfar your rights to, but will
ansura thet thay ere bound 1o respest our privacy rights
in that informatian.

Changes to Discloswre Statemant: You maey change the
interest Rates and Fess for ssch Cardholder’s Account
and this Agreement set out or referred to in the
Disclosure Statement periodically. We will be given at
least thirty {30) days prier written notice of aach
changs, directed to our address last appearing on your
records. If any Card ts used or any Debt remaing unpsid
after the efiective date of a change, it will mean that
we have agread to the change.

Changss to Agreement: You may change this
Agreament periodically. Subjoct tag Section {8), we will
be given at least thirty (30} days prior written notica of
each changs, direcied to our address last appearing on
your records, If any Card is used or any Dabt remains
unpaid after the effactlve date of & change, it will mean
that we heve agreed to the change.

The benefits and services you provide to Cardholders
are subject to terms and conditions which may be
amendead by you from tima to time without niotics o ug
or eny Cerdholdar,

Tarmination:

1. You or we may terminate this Agresment at any times
by giving written notice of termination to the party(ies)
to be baund by that written notice. You must direct your
written notice to our address last sppsaring on your
records, Our written notice must be directed to your
address appeering on the last Account Statement you
have sent to Cardholders,

2. Tha occurrence of any one of the following svenis
has the affect of putting us in default and you may
terminste this Agreement at once without giving us any
notice, if:
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22.

3. wa bacome insolvent or bankrupt,
b. somaonae files a patition in bankrupicy against s,

. we make an unauthorized assignment for tha
banefit of our creditors,

d. wa institute, or someone else insttutes, any
preceedings for the dissolution, liquidation or
winding up of our affairs,

8. we institute, or someone slse institutes, any other
typa of insolvenay proceeding involving our assets
under the Bankruptey and Insclvency Act or
otherwise,

f. we ceass or give notice of our intentian to cease to
carry on business or make or agree to make a bulk
sale of our assets withour complying with
applicable laws or we commit an act of
bankruptcy,

g. we fail to pay any Debt or to perform any other
obligation to you as requirec under this Agreement,

h. we make any statement or representation to you
that is untrue in any materidl respect whan made,
ar

i, there is, in your opinion, 8 material adverse changs
in aur financial condition.

3. Upon termination of this Agreament, we must gay all
Debt for sach Account to you at once and ensute thet
sach Cardholder destroys their Card and returns any
uvnused Credit Card Cheques. I we fail to comply
with our obligations to you under this Agreement, we
will be liable to you for:

a. all gourt costs and remsonable legal fees and
exponses (on a solicitor-cliert basis} you incur
through any legal process to recover any Debt, and

b. all costs and expenses you incur in reclaiming any

Card.
RBC Rewards® If & Card allows us 1o earn RBC
Rewards points which can ba redesmed for

merchandise, travel and other cewards, we acknowledgs
that our participation in the RBC Rewards program s
subject to the ABC Fewards Terms and Conditions. The,
RBC Rewards Terms and Conditions are available for
review at www.rberewards.com and are subject to
change without notice.

Special Offers [Intraductory and Promotional Intarest
Rates): You may rhake spaclal offars to us from time to
time, including tntroductary Intarest Rate and ather
Promotional (nterest Raté offers that temporarily lower
the interest rate applicable to portions of our halancs,
such as when we make ocertain types of Cash
Advances.

You sometimas make Introductory Interest Hate offers
which apply to now Accounts only, For example, you
could offer a low Introductory Interest Rate applicable to
pertain transactions for a limited period of tima, such as
8 3.9% Introductory Interest Rate on all Cash Advences
for tha first 9 months,

A Promotional Intarest Rate offer is an offer you may
pedodically make to us and thet applies to our Card
after our Account has been opened. For example, you
could offer us a low Pramotional Interest Rate appltcable
on certain transactions for a limited period of flme, auch
as a 3.9% Promotional Interest Rate on Credit Card
Cheqgues for' 9 months.

It yau make us a special offer, you will explain its scope
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and duration and any additional terms that epply to it. IF
we acoept the special offer by using the Credit Card
Cheques or otherwise taking advantage of the special
offer, we will be bound by this Agreement and any
additional terms you set out in the offer. When the
promotion expires, tha spedial oifer terms will end and
the terms and conditions of this Agrésment will
continue to apply, indluding those rélated to interest and
payments. Our manthly statement will set out any
Introductory Interest Rate(s) or Promotionel Interest
Bate(s) that apply to our New Balance, any remaining
balances associated with those rates, and when those
rates expira. If any expiry date falls on a date for which
you do nat process statements (for axample, weekends
and cavtain holidays), you will continue to provide us
with the benefit of that Introductory Interest Rate or
Promoticnal Interest Rate until your next statement
processing day.

Prablems With a Purchuse: You will not be responsible
for any problem a Cardholder has with any Purchase. If
the Cardhofder has a problem ar dispute with a
merchapt” regarding a Purchase, we must still pay all
Oebt as required by this Agreement and settle the
problem or dispute directly with the merchant.

You will not be reaponsible if @ Cord is not honoured by
a rmercharmt gt sny time and for any other problam or
dispute a Cardholder may heve with a merchant. As
well, you reserve the right to deny authorization of any
Purchase at any time.

Agcount Statements, Verfication and Disputes: You will
send Account Stateménts to each Cardholder, directed
to the Cardholder’s address last provided to you by the
Authorized Person, You will prepare our Account
Statements st spproximatsly the same tme mach
month. If the date on which you would ordinarily
prepare our Acsount Statements falls on a data for
which you da not procass statements (Tor example,
waekerwls and certain holideys), you will prapare our
Account Statements on your next statement processing
day. Qur Payment Due Date will be adjustad
accordingly. We will ansure that each Cardholdar
promptly examines all of thelt Account Statements and
each entey and balance recorded in tham. We will notify
you in writing of any errors, ornissions, ar objections to
an Accaunt Statement, or an antry 'or balance recordad
in it, within thirty, {30) days fram the Statement Date
racorded on that Aegount Statament.

If wy do not notify vou as raquired, vou ere entitled to
treat tha ahove Account Btetements, entries and
balances as completa, carrect and binding on us and you
will be releasad from all claims by us in respsct of those
Account Stataments, entries and balances,

You may use a microfilm, elestronie or ather
reproduction of any Purchase or Cash Advence draft or
other document evidencing Debt to establish our liability
for that Debr. Upon request, you will provide a
microfilm, slectronic or ather reproduction within a
reasonable time frame of any Purchase or Cash Advance
dratt or ather document evidenclhg the Debt,

It the item is & legitimats charge to the Cordholder’s
Acoount and ths disputa is batvaean ‘the Cardhaotder or
us and the merchant, we must still pay the Debt pwing
to you and aettle the problem or dispute directly with
the merchant, If the item i not e legitimate charge, you
will return ‘the item to- the marchant and credit the

+, -~ .
Cardhotder's Aagount. i B B
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Authorized Persom: Uponi signing this Agreement, wao
muy designste one ar more individugls a3 an Authorized
Person whao is authorized to act on our behalf and wha
may asgist us in the administration aof this Agreemant,

Exchange of Information Between You and Us:
Information about ¥ Cardholder's use of their Acoount
and Card, ond pertinent infarmation about any
reimbursement of Debt received by the Cardholder from
us, Cardholder employmant status and location, and any
other ralated Casrcholder tragking information may be
exchanged hatween you and us. '

Elactyonic Communication: Ve acknowledge and agree
that you may provide Account Stetements, this
Agreament ar other documsnt ralating to a Cardholder's
Account clectronically including over the Internet or ta
an amail address we pravide you for this purposs, with
our consent. Documents sent electronically will be
considered "in writing” and 1o have been signad snd
delivered by you., Yaou may rely on and conslder any
electronically authenticated document received from us
or which appears to have been recaived from us as
authorized end binding on us, In prder to communicate
with you by electronic means, we agree to comply and
require each Cardholder to comply with certaln seourfty
protocals that ypu may establish from: tHme to time and
to take all reasonable steps to prevant unauthorized
access to any Acoount Statement and any  other
doouments 'exchariged electrenieally.

Collsotion, Uge and Misclosurs of Ipfurmaﬁon:

For purposes of this Sectan: (I} "Gustomer” means the
parsan or. enfily which has signed this Agreement, ita
Representatives  and  its  owners;  and i)
"Ropresentativas™ mean directars, officers, employees,
signing autharities, agents, contractars, subcontractors,
seavice providers, conaultants; internal or. externasl
auditors, legal or other professional advisors.

This Saction dezscribes how you callact, use and: diselose
Customer information In  connection  with  this
Agreement.

I. Callecting mformatian

You may collect and confirm  financial end  other

infarraation about Customer during the course of your
relationship with Customer, including Information: |
I. establishing Customer's exlstenee, identity ({for
axemple, name, address, phone number, date of
birth, ete.) and background;

i. related 1o trensactions arising from Customer's
relationship with and through you, end from ather
finangial institutions;

i{l. provided on any application for products or
Earvicas;

iv. for the provision of praducts gr services; and

v. dbout Customer's financial behaviowr, including
paymment history and credit waorthiness.

You may obtaln this informatlon from any source
nacassary for the provision of products or sarvices.
including from: [) Customer; (if) service arrangements
mede with or through you; (i} cradit mporting sgsncies;
{iv)] other financial instiwstions; |vi registrias; and (vi]
references pravidad to you.

Customer acknowledges receipt of notice that fram tima
to time reports about Custamer may be obtained by you
from credit roporting ngencies.

i N e A b b i o A e A B 3 S . Sl A A
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. Using Informatian

All information callected by, pnd provided to you may be
used and disclased far tha following pusposas:

it verify Customer's identity and investigate its
background;

ii. to open and operate the Accounts or provide other
products and services;

iil. to understand Custormner's financial situation;

iv, to determine, oand make declslons about, the
gligibility of Customer or Customer's affiliates for
the products and services;

v. ta help you better undarstand the current and
future naeds of your clients;

vi. to communicate to Customer any bensfit, featura
of ather infarmation about praducts and sarvices;

vii, to halp you better mappge your business and your
relationship with Customer;

viilt, to operate the payment card natwark;

ix. to maintain the accuracy and integrity of
infarration held by a credit reporting agency; and

x. as required or permitted by law.

For thase purposes, you may i) share the information
with ather persons, induding your Representatives and
regulators: (i) share the information with othar financial
Institutions and persons with whom Customer has
finanalal or ather business dealings; and Gii) give credit,
financial and other related information to credit reporting
agencias who may share it with other persens. In the
svent informetion is used or sharad in a3 jurisdiction
outside of Canada, the information will ba subject to,
and may be disclosed in accordance with, the [aws of
such jurisdiction, &t Customer's request, you may give
the information to other parsons.

You may also use the miormatlon and share It with your
affiligtes ta: (i) manage your riska and operationa and
those of your sffiliates; (i) comply with valid requests
for information from regulators, government agencies,
public badies o ather entities wha have a right 1o issue
auch requests; and (i} let your aifiliates know
Customer’'s choices undar "Othey Uses” below for the
gola purpose of honouring Customer’s choices.

I you have Customer's soclal Insurance number, it may
be ueed far tax related purposas and shared with
appropriate  govarnmenl agencies, and may also be
sharad with cradit reporting agencies for identification
purposes.

lil. Other Uses

Adl information collected by, and provided to you may
also be uaed and disclased {or the following plrpnses:

i, promoting products and services that may be of
intarest;

it. whera not prohibited by law, referring Customer to
your affilistas and for your affiliates 10 promote
products and services that may be of interest.
Customer acknowledges that as a result of such
sharing, you and your affillates may advise each
other of the products or services provided; and

iit. if Customar deals with your affiliatas, you and your
offiliates may, whera not prohlbited by law,
consolidata all of the information you have with
information any of your atfiliates has about
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Customear in arder ta manage the busingss of, and
ralationships with, yau and your affiliates,

Far the purposes described in subsections () and (i),
you end your affilistes may oommunicate with
Customer through various channels, including mail,
telephone, computer or any other elactranic channel,
using the most repent contact information provided.

Custorner may choovse not to heve thle information
shared or used for any of these "Other Uses" by
oontacting you, and Customar will nat be refused credit
ar other sarvices just for this reason.

IV, Online Aotlvity

Oniine  activity infermastion may also be coliectad in
public- and secure websltes owned or operated by yau or
on behalf of you or your sffiliates, or in any of your
adyertisements hosted on another person's wabshes,
using cookies and other tracking technolagy, and used
with other information about the Customer ta assess
the affeativeness of online promotians, to gather data
about wabsita functicnality, te undarstand its intarasts
and nesds, to provide a customized online experience,
and to communicate to the Custorner infarmation about
the products or services. The Customer may choose not
10 have this information collgcted or used for the online
personalization purposes. described in this Section by
contacting you.

V. Contacting You

Customer may obtain access to personol infermatlan
you heve ebout any of them at eny time, including to
reviaw its contant and accuracy and have it amendad as
appropriate, except to the extent access may be
restricted as permitied or required by law. Tao request
acoess 1o personal information or to request that
Customer's information not be used for "Other Uses",
Customer will contact Customer's main branch or call
you toll free at 1-800 ROYALY 1-1 {1.-800-769-2511).
Mare information about your privacy policies may be
abtairned by esking for 8 copy of the  "Financial fraud
prevention and privasy protection” brochure, calling the
wll free number above or visiting your website at

www.rbo.com/privacysecurity/cal,

VL. Paraanat Informatlon

Tha parkies will treet ell personsl informatisn in
accordance with applicable laws. From time ta time,
You may request the Customer to take steps, including
the entering inte of additional docurnerrs, ta ensure the
protection of personal information and compliance with
all spplicable laws. The Customer will promptly comply
‘with these requests.

Wi, Other Persons

You ere nat responsible for any Inss thet occurs as &
result of any ume, including any unauthorized use, of
information by any person, other than you and yaur
Aepresentatives to the extent agreed by you in this
Agresmunt.

WHI. Conaants, ote.

The Custornser contirma that any necessary consent,
approval, or authorizetion of eny person has been
obtained for the purposes of collesting, using, snd
disclosing their information in accardance with this
Agreerment and epplicable lews.

30.
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I1X. Additional Congent

The Customer's consents and agroaments in  this
Agresment sre in addition te any other cunsent,
authorization, or preference of the Customer regarding
the collaction, uss, disclosure, and retention of
inforratian.

X. Your Information

The Cugtomer will use the products and services and
your confidential information only for the purposes they
are provided by you, and will ensure that your
confidential information is not disclosed to any person
oxcept: {i} the Customer's Representatives who nead to
know such confidential Information In connaction with
the produats and services, provided that such
Represantatives are informad of the confidential nature
of such confidential information and agree to trest sama
in accordance with terms substantially tha same as in
this Agreement; {ii} to the exient legally required,
provided that, if notlegally prohibited, the Custorner will
notify you in writing prios to any such disclosure; (i) in
accordance with this Agresment; or (v) 8s otherwise
agreed in writing by vou.

Al. Reamedias

In the event of a breach or anticipated breach by a party
or jts Representafives of the confidentiality obligations
under this Agreement, irreparsble damages may pcour
to the ather party and the amount of potential dasmages
may be Impossible 1o escartain, Therelore, 8 party may,
in addition 10 pursuing any remedies provided by
applicable laws, seak to obtain equitable relief, inciuding
an injunction or en order of specitic performance of the
othar party’s confidentiality obligations under this
Agreament. i

Liabitlity Walver Pragram: The Lisbility Waiver Program
applies to this Agreement and is made available at no
cost to us. Wae may request you to waiye, in acuordance
with the Liability Waiver Program, our lisbility under
Section 9. for certain unauthorized charges posted to a
Cardholder’s Account. We agree to osbide by the
provisions of the Liability Walver Pragram as in effect
from time to time,

Counterparta: This Agreement may ba executed in any
number of countarparts, each of which when exacuted
and delivered will be deemed to be en orginel, and thuse
counterparts together will constitute one and the same
agresment.

Gevening Law: This Agraement shall be governad hy
thoe laws of our purisdiction {or the laws of Onterio {f we
ragide outside Canada) and the applicable laws ol
Canada.

Complete Agreement, etc.: This Agreement constitutes
the compiete agreement between you and uws with
respact to the subject matter herenf. No failurs an your
part to exsercise, and no delay by you in exercising, any
right under this Agresment will operate as a waiver
theraof; ner will any single or partial exercise by you ot
any right under this Agreement preclude any othar or
further exercise therecf, or the exercise of any other
right, by yau under this Agreement,
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Bigned ag of the Mlﬁl day af O{‘ﬁ-

Muonth

BRIERE PRODUCTION GROUP INC.

2]

Year

Cunitd e Legal Mame

"

s

i *
DNt
- Ol
Per: *
tiama,
Titto:

141 AWE wave sutharity to bind the Corporation.}

E FORM 80460 (03201 #)

Par: 2
Mama:
Title:

Par: »
Nama:
Tiua:
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DISCLOSURE STATEMENT

General: This Disclosure Statamant applias to the
Account and each Card you have [ssued on the
Account.

Intarast Rates: Tha Intarest Rates are sef out on each
Account Statement, They are expressed as annual
percentage rates,

Ammual Faa**:
Visa Business: $12.00 for each Visa Business Card,

Visa Business Gold: $40.00 for each Visa Business Goid
Card. :

Visa Business Platinum Avien®: $120.00 for the first
Visa Business Platinum Avion Card openad and §50.00
for eech supplemsntary Visa Business Platinum Avion
card opened by you.

=+ Annweal feas are not rafundable

Dther Fees: The following schedule of fees applies io
ths Acecount:

A. Cash Advance Fee: When we obtain the following
types of Cash Advances at our standard Interést Rate
(Cesh Advances including Cradit Card Cheques) or at an
Introductory Interest Rate, a $3.80 fee for weach
transaction will be charged to our Account, unless
otharwise statad:

(i} cash withdrawals from our Account at ong of your
branches or ATMS, or at any other finanaial institution's
ATM, in Canada; )

it bil payments from our Agccount [that sre not
pre-authorized charges that we set up with a merchant)
or when we transfer funds from our Account to another
RBC Royal Bank bank account at ona of your branches
or ATMs, or through your online benking ot telephone
banking service;

Gil) when we meke CaslrLike trapnsactions, in Canada.

If the cash withdrawal or Cash-Like transaction occurs
outside Canada;, a $5.00 fee will be charged te cur
Account each time,

Fees ara charged within 3 business days from when the
transaction is posted,

There is no fee IF we are using a Credit Cargd Chaque at
our standard Interest Rate (Cash Advances including
Credit Card Cheques) or Introductory Interest Rate.

B. Promational Rate Fee: When we take advantage of a
Prometional Intarest Rata offer durlng the pramotional
period by writing a Credit Card Cheque or making a
Belance transfer through your onling barking service or
by calling your Cards Custormer Service at 1-BOD
ADYAL® 1-2 (1-800-769-2512), & fee ropresenting Up
to 2% of the Credit Card Cheque or balance transfer
amount will he charged to our Account.

'I:ha exact Fromotional Rate Fee will be disclosed at the
tima tha offer is made to us. Fees are charged within 3
business doys from when the transaction is posted.

C. Dishonouwrsd Payment Fae: it a payment is not
processed becausa a financial institution retuma &
cheque or refuses a pre-authorized debit, a $45.00 fee
will be charged to the Account on the date the payment
reversal s posted. This fes ig in addition to any fea
chargad fer inaufficient funds In the bank eccaunt.

D. Statement Update Fae: No charge for a copy of
Account Statement for a current statemant penod;
95.00 for a copy of Account Statement for any other
atatarnent pariod. A 51.50 fas will ba chargad for aach
Account Statement update obtained from one of your
branches in Canadm or at a banking machine that
pravides Account Statement updates.

E. Sales/Cash Advance Draft Copy Fea: No change for a
copy of a sales or Cash Advance draft raferrad te in the
Account Statemant for the currant statement perod;
$2.00 for each copy of a sales or Cash Advance draft
referred to0 in the Account Statement for any other
statemint period. (No chargs for any draft copy to
whigh an Account posting error applies.)

F. Overlimit Fea: If the Debt excaeds tha Cradit Limit at
any time ‘during the period coverad by an Account
Staternent, a $28.00 fee will be charged to the Account
on the day the Debt éxceeds the Cradit Limit and on the
first day of each subsequent Account Statement period
if the Debt remaing over the limit. A maximum of one
Owverlimit Foe per Account Statament period s charged.

Forsign Currency Conwarsion: The exchange rate shown
on our Statement, to six decimal places, is calculated by
dividing the converted Canadian dollar ([CAD) amount,
roundad 10 tha nearest. cent, by -tha transaction cumency
amount. It may differ fram the original benchmark rate
because of this rounding. The CAD amount chargsd to
our account is Z2.5% over the benchmark rate, Some
forelgn currency trangactions are converted directly to
CAD, while others may be converted first to U.S,
dollars, then to CAD. In either case, the benchmark rate
will ba the actual exchanpge rate applied at the timsa of
the conversion, and is generally set daily. The erginal
benchmark rate at the time a transaction was converted

may be obtained at usa.viss,comfsupport/consumer/
travel-support/exchanae-rate-calculater.html, If we are
paying intérast on our Account, interest will also be
charged on the full valua of our foreign purchases, as
dotermined by your exchange rate. For more
information, please call toll-free st 1-800 ROYAL®
1-2 (1-BOD-768-2512).

™ rradamorkisl of Royal Bank of Canada, REC and Royel Sank are registered trademerks of Royal Bonk of Canads,
¢ All other wademarks am tha property af thelr respective awnerlsh
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This is Exhibit “C" referred to in the Affidavit of
Eric Desmarais sworn before me at Cafga

on March § | 2

mm@hero all K/Alberta
BENW

Student-At-Law




23

Royal Bank of Canada
Commercial Financial Services
626 6th Avenue 2nd Floor
New Westminster BC V3M 622

July 14, 2020

Private and Confidential

BRIERE PRODUCTION GROUP INC.
Unit 150 8081 Lougheed HWY
Burnaby BC

VEA 1WS -

ROYAL BANK OF CANADA (the “Bank”) hereby offers the credit facllities described below (the
“Credit Facilities”) subject fo the terms and conditions set forth below and in the attached Terms
2 Conditions and Schedules (collectively the “Agreemaent”). Any and all security that has been '
delivered ta the Bank and is set forth as Security below, shall remain in full force and effect, is
expressly reserved by the Bank and, unless expressly indicated otherwise, shall apply in respect
of all obligations of the Borrower under the Credit Facilities. This Agreement is in addition to our
agreement dated April 8, 2019, as amended, superseded, restated or replaced from lime to time.
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, defaults or Events of Default now existing or hereafter arising under this
Agreement or any other agreement delivered to the Bank, and whether known or unknowsn, and
this Agreement shall not be canstrued as a waiver of any such breach, default ar Event of
Default.

BORROWER: Briere Production Group Inc. (the “Borrower”)

CREDIT FACILITIES

Facility #1: $400,000.00 non-revolving term facility by way of:

a) Fixed Rate Term Loans ("FRT Loans”) - Interest rate {per annum): 6.80%
AVAILABILITY

This term facility is made possibie under Business Development Bank of Canada's ('BDC”)
$20,000,000,000.00 Business Credit Availability Program (“BCAP”) established and is subject to
the terms and condilions sel forth herein and in Schedule *M" attached herete. Hereafter, this
facility may be referred to as the “BDC BCAP Facllity”.

The Borrower may borrow up to the amount of this term facility provided this facility is made .
available at the sole discretion of the Bank and the Bank may cancel or restrict availability of any
unutilized portion of this facility at any time from time to time without notice. I

under this facility at any time, any portion of this facility that is unutilized as at February 28, 2021
or such other date as the Bank may agree to in writing shall automatically be cancelled and be no;
longer available to the Borrower and the amount of this facility shall be reduced to an amount.
equal to the aggregaie Borrowings then outstanding. - .

Notwithstanding the foregoing and without limiting the Bank's right to cancel or restrict availability Q_%(
\ o=

" Registerad Trademark of Royai Bank of Canada
SRF # 577474323 Page 1 of 3
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REPAYMENT

The Borrower shall pay interest payments commenging one month from drawdown and thereafter
on the same day of the month for the next eleven months. The Borrower shalt thereafter repay
Borrowings under this facility as follows:

Payment Amount: $8.334.00 Payment Frequency: | Monthly
Payment Type: Principal Plus Interest | Payment date: 13 months from
drawdown

Repayable in full on: | The last dayofa 5 Qriginal Amortization | 60
year term from {months)
drawdown

Amount gligible for prepayment of FRT Loan: 10% @_

The Bank may, at its discretion, adjust payments periodically, if necessary, to ensure payment in
full of all Borrowings under this facility within the stated amortization period.

FEES

Renewal Fee:

If the Bank renews or exiends any term facility or term loan 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.

SECURITY

Security for the Borrowings and all other ohligations of the Botrower to the Bank (collectively, the
“Security”), shall include:

ay BDC Program Borrower's Representations and Warranties on the Bank’s and BDC's
standard form held in support of the BDC BCAP Facility,

b} General security agreement on the Bank's form 924 signed by the Borrower constituiing a
first ranking security interest in all personal property of the Borrower, subject to a prior
securily interest in favour of Business Developmenl Bank of Canada;

c) Guarantee and postponement of claim on the Bank's form 812 in the amount of $730,000.00
signed by Chris Briere;

d) Priority agreement between the Barnk, lhe Borrower and Business Development Bank of
Canada.

REPORTING REQUIREMENTS

The Borrower will provide the following to the Bank:

a) annual review engagement financial statements for the Borrower, within 80 days of 2ach
fiscal year end,

b} annual aged fist of accounts receivable and aged list of accounts payable for the Borrower,
within 90 days of each fiscal year end;

c) biennial personal statement of affairs for all Guarantors, who are individuals, within 90 days
of the end of every second fiscal year of the Borrower, commencing with the fiscal year
ending in 2021; and

d} such other financial and operating statements and reports as and when the Bank may
reasonably require.

Page 2 of 3
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CON PRECEDENT
in no event will the Credit Facilities or any part thereof be available unless the Bank has received:

a) aduly executed copy of this Agreement;

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

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

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

Additionally.
e) all docurnentation to be received by the Bank shall be in form and substance satisfactory to
the Bank.

GOVERNING LAW JURISDICTION
Province of British Columbia.

ACCEPTANCE

This Agreement is open for acceptance until August 14, 2020, after which date it will be null and
void, unless extended by the Bank in its scle discretion.

ROYAL BANK OF CANADA

Per:
Title: Vice President

RBC Contact: Mayetts Salen
Inm

We acknowledge and accept the terms and conditions of this Agreement
onthis |5 dayof __§-1c* 200

BRIE E’%ODUCTION GROUP INC.
Per,

Name: CAaénd G) L'. ur '(T-,&?
Title: ff—é’siﬁﬁf“ﬂr
Per.

Namae;
Title:

I/Me have the authority to bind the Borrower

\attachmenls:
Terms and Conditions
Schedules:
« Definitions
« Calculation and Payment of Interest and Fees
«  Additional Borrowing Conditions
. BDC BCAP Terms and Conditions
Page 3 of 2
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TERMS AND CONDITIONS

The Bank is requested by the Borrower to make the Credit Facilities available to the Borrower 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 consideration of the
Bank making the Credit Facilities available, the Borrower agrees, and if the Borrower is
comprised of more than one Person, such Persons jointly and severally agree, or in Quebec
solidarily agree, 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 Borrowing. Unless the Bank otherwise agrees, any payment hereunder must be made in
money which is legal tender at the time of payment. In the case of a demand facility of any kind,
the Borrower shall repay all principal sumns outstanding under such facility upon demand. Where
any Borrowings 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 Borrowing, will bear interest at the same rate, and will be payable on demand
or on the date specified herein, as the case may be. Borrowings repayable by way of scheduled
payments of principal and interest shali be so repaid with any balance of such Borrewings being
due and payable as and when specified in this Agreement. The Borrower shalt ensure that the
maturities of instruments or contracte selected by the Borrower whan making Berrowings will be
such so as to enable the Borrower to meed its rapayment obligations. For any Borrowings that
are repayable by scheduled payments, if the scheduled payment date is changed then the
Maturity Date of the applicabie Borrowings shall automatically be amended accordingly.

In the case of any reducing term loan and/or reducing term facility (“Reducing Term
Loan/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 Reducing Term Loan/Facility. In the event that the
Bank provides a Renewal Letter to the Borrower and the Reducing Term Loan/Facility is not
repaid on or before the Maturity Date of the applicable Reducing Term Loan/Facility, then at the
Bank's opticn the Reducing Term Loan/Facliity shzll be automatically renewed on the terms set
out in the Renewal Letter and the terms of this Agreement shall be amended accordingly.

PREPAYMENT
Where Borrowings are by way of RBP Loans, the Borrower may prepay such Borrowings in whole
or in part without fee or premium

Where Borrowings are by way of FRT Loans, provided an Event of Default shall not have
occurred and be continuing, the Borrower may prepay such Borrowings on a non-cumulative

basis up to the percentage, as selecled by the Borrower for each FRT Loean, 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 Borrowing. Any prepayment of Barrowings by
way of FRT Leans 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 2 prepayment requires the Bank's prior wrilten 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
Bormower's agreement 1o pay the Prepayment Fee as defined below.

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

a) the greater of:
Page 1 of 7

» 26



Briere Production Group inc. July 14, 2020

(i) the amount equal to 3 months' intarest payable on the amount of the FRT Loan .
Borrowings being prepalid, calculated at the interest rate applicable to the FRT Loa

Borrowings on the date of prepayment; and

(i) 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) forgone margin over the remainder of the term of the FRT Loan. Foregone margin is defined
as the prasent value of the difference between the Bank's criginal 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;
c) 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 Defaull.
The Borrower's obligation to pay the Prepayment Fee will be in addition 1o any other amounts
then owing by the Borrawer to the Bank, will form part of the loan amount and will be secured by
the Security described herein.

The prepayment of any Borrowings 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 Borrowings
made available to the Borrower by the Bank under this Agreement. The Bank shall record the
principal amount of such Borrowings, the payment of principal and interest on account of the
Borrowings, and all other amounts becoming due to the Bank under this Agreement. The
Accounts constitute, in the absence of manifest errar, conclusive evidence of the indebtedneass 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.

GENERAL COVENANTS

Without affecting or limiting the right of the Bank to terminate or demand payment of, ar cancel or

restrict availability of any unutilized portion of, any demand or other discretionary facllity, the

Borrower covenants and agrees with the Bank that the Borrower:

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

by will immediately advise the Bank of any event which constitutes or which, with notice, lapse of
time or both, would constitute a breach of any covenant or other term or condition of this
Agreement or any Security or an Event of Dafault;

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

d) will give the Bank 30 days prior notice in writing of any intended change In its ownership
etruchire or composition and will not make or facilitate any such changes without the prior
written consent of the Baok;
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e) will comply with all Applicable Laws, including, without fimitation, all Environmental and
Health and Safety Laws;

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

g) will deliver to the Bank such financial and other information as the Bank may reasonably
request from time to time, including, but not limiled 1o, the reports and other information set
out under Reporting Requirements;

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

i) 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 and,
in addition, for any buildings located in areas prone to floed and/or earthquake, will insure
and keep fully insured such buildings against such perils;

) except for Permitted Encumbrances, will not, without the prior written consent of the Bank,
grant, create, assume or suffer to exist any mortgage, chargs, lien, pledge, security interest
or other encumbrance affecting any of its properties, assets or other rights;

k) will not, withoul 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
husiness and on cammercially reasonable terms;

I)  will not, without the prior writlen consent of the Bank, guarantee or otherwise provide for, on a
direct, indirect or cantingent basis, the payment of any monies or performance of any
obligations by any other Person, except as may be providad for harein;

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

n) 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, i) 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; and

o) will nct use the proceeds of any Credit Facllity for the benefit or on behalf of any Person other
than the Borrower,

FEES, COSTS AND EXPENSES

The Borrower agrees to pay the Bank all fees stipulated in this Agreement and all fees charged
by the Bank relating to the documentation or registration of this Agreement and the Security. In
addition, the Borrower agrees to pay all fees (including legal fees), costs and expenses incurred
by the Bank in connection with the preparation, negotiation, documentation and registration of this
Agreement and any Security and the administration, operation, termination, enforcement or
protection of its rights in connection with this Agresment and the Security. The Borrower shall
indemnify and hold the Bank harmless against any loss, cost or expense incurred by the Bank if
any facility under the Credit Facilities 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 liguidating or
redeploying deposits acquired to make or maintaln any facility.

GENERAL INDEMNITY

The Borrower hereby agrees to indemnify and hold the Bank and its directors, officers,
employees and agents harmless from and agains! 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 breach of any term or condition of
this Agreement or any Security or any other agreement delivered to the Bank by the Borrower or
any Guarantor if applicable, or any Event of Default, ii) the Bank acting upon instructions given or
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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 deliverad to the Bank
shall operate as a waiver thereof. Each Guarantor, if applicable, agrees that the amendment or
waiver of any grovision of this Agreement (other than agreements, covenanls or representations
expressly made by any Guarantor herein, if any) 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 cou nsel. Costs relaied 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 obfigations under this
Agreement lo any Person. The Bank may disclose to potential or actual assignees or transferees
confidential information regarding the Borrower and any Guarantor if applicable, {(including, any
such information provided by the Borrower, and any Guarantor if applicable, to the Bank) and
shall not be liable for any such disclosure.

GAAP

Unless atherwise provided, all accounting terms used in this Agreement shall be interpreted in
accordance with Canadian Generally Accepted Accounting Principles, as appropriate, for publicly
secountable 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 fo 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 permitied with
the prior written consent of the Bank.

SEVERABILITY

The invaiidity or unenforceability of any provision of this Agreernent shall not affect the validity or
enforceability of any other provision of this Agreement and such invalid provision shail be deemed
io be severable,

GOVERNING LAW

This Agreement shali be construed in accordance with and governed by the laws of the Province
identified in the Governing Law Jurisdiction secticn of this Agreement and the laws of Canada
applivable therein. The Borrower 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 iapse of time fixed for performing an obligation shali have the effect of putiing the
Borrower, or a Guarantor if applicable, in default thereof.

SET-OFF
The Bank is authorized (hut not obligated), at any time and without notice, to apply any credit
palance (whether or not then dug) in any account in the name of the Borrower, or to which the
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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 the Bank shall be given in writing by way of a letter
addressed 1o the Borrower. If the letter is sent by telecopier, it shall be deemed received on the
date of transmission, provided such transmission is sent prior to 5:00 p.m_ on a day on which the
Borrower's business is open for normal business, and otherwise on the next such 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) days following the date of the letier, unless the letter is hand-delivered to the
Borrower, in which case the letter shall be deemed to he received on the date of delivery. The
Borrower must advise the Bank at once about any changes in the Borrower's address.

CONSENT OF DISCLOSURE

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

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

JOINT AND SEVERAL

Where more than one Person is liable as Barrower or Guaranter if applicable for any obligation
under this Agreement, then the liability of each such Person for such obligation is joint and
several (in Quebec, solidarily) 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 constifute one and the same instrument,

ELECTRONIC MAIL AND FAX TRANSMISSION

The Bank is entitied fo rely on any agreement, document or instrument provided to the Bank by
the Borrower or any Guarantor as applicable, by way of electronic mall 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 agres 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 admissibie 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.

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Bank that:

a) ifapplicable, it is duly constituted, validly existing and duly registered or qualified to carry on
business or its operations in all jurisdictions where tha nature of its properties, assets,
business or operations make such registration or qualification necessary or desirable,
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b) the execution, delivery and performance by it of this Agreement do not violate any Applicable
Laws or agreements to which it is subject or by which it is bound, and where applicable, have
been duly authorized by all necessary actions and da not violate its constating documents;

¢) no event has occurred which constitutes, or which, with notice, lapse of time, or both, would
constitute, a breach of any covenant or other term or condition of this Agreement or any
Security or any other agreement delivered to the Bank or an Event of Default;

d) there is no claim, action, prosecution or other proceeding of any kind pending or threataned
against it or any of its assets or properties before any court or adminislralive agency which
relates to any non-compliance with any Environmental and Health and Safety Laws which, If
adversely determined, might have a material adverse effect upon its financial condition or
operations or its ability to perform its obligations under this Agreement or any $ecu rity, and
there are no circumstances of which it is aware which might give rise to any such proceeding
which it has not fully disclased fo the Bank; and

e) it has good and marketable litle 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 repeated ag at the time of each Borrowing
and/er the entering into each Lease, if applicable, hereunder.

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 demande
que la présente convention et tous les documents y afferents, v compris les avis, soient redigés
an 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.

EXCHANGE RATE FLUCTUATIONS

If, for any reason, the amount of Borrowings and/or Leases. if applicable, outstanding under any
facility in a currency other than Canadian currency, when converted to the Equivalen{ Amount in
Canadian currency, exceeds the amount available under such facility, the Barrower shall
immediately repay such excess o shall secure such excess ta the satisfaction of the Bank,

JUDGEMENT CURRENCY

If for the purpose of obtaining judgement in any court in any jurisdiction with respect lo this
Agreement, it is necessary to convert into the currency of such jurisdiction (the "Judgement
Currency"”) any amount dus hereunder in any currency other than the Judgement Currency, then
conversion shall be made at the rate of exchange prevailing on the Business Day before the day
on which judgement 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 Judgement 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 judgornent is givan and the date of paymant of the arnaunt due, the
Borrower will, on the date of payment, pay such additional amounts as may be necessary 1o
ensure that the amount paid on such date is the amount in the Judgement Currency which, when
converted at the rate of exchange prevailing on the date of payment, is the amount then due
under this Agreement in such other currency together with interest at REP and expenses
(including legal fees on a solicitor and client basis). Any additional amount due from the Borrower
under this section will be due as a separate debt and shall not be affected by judgement being
obtained for any other sums due under or in respact of this Agreement

EVENTS OF DEFAULT
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Without affecting or limiting the right of the Bank to terminate or demand payment of, or to cancel
or restrict availabifity of any unutitized portion of, any demand or other discretionary facility, each
of the following shall constitute an “Event of Default” which shall entitle the Bank, in its sole
discretion, o cancel any Credit Facilities, demand immediate repayment in full of any amounts
outstanding under any term facility, together with outstanding acerued interest and any other
indebledness under or with respect to any term facility, and fo 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 if applicable, fo observe any covenant, term or
condition containad 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 if applicable, is unable to pay its debts as such debts become
due, oris, or is adjudged or declared to be, or admits to being, bankrupt or insolvent;

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

e} if in the opinion of the Bank there is a material adverse change in the financial condition,
ownership or operation of the Borrower, or any Guarantor if applicable:

f) if any representation or warranty made by the Borrower, or any Guarantor if applicable, under
this Agreement or in any other decument relating hereto or under any Security shall be false
in any material respect; or

g} if the Borrower, or any Guarantor if applicable, 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
resuft of such default, the maturity of such indebtedness is or may be accelerated.

Should the Bank demand immediate repayment in full of any amounts outstanding under any
term facility due to an Event of Default, the Borrower shall immediately repay all principal sums
outstanding under such facility and all other obligations in connection with any such term facility.

INCREASED COSTS

If any change in Applicable Laws or the inlerpretation thereof after the date hereof (i) imposes or
increases taxes gn payments due to the Bank hereunder (other than taxes on the overall net
income of the Bank), (ii) imposes or increases any reserve or other similar requirement or

(iii) imposes or changes any other condition affecting the Credit Facilities, and the resuilt of any of
the foregoing results in any additional cost to the Bank of making available, continuing or
maintaining any of the Credit Facilities hereunder {or maintaining any obligations to make any
such Credit Facilities available hereunder) or results in any reduction in the amount of any sum
received or receivable by the Bank in connection with this Agreement or the Credit Facilities
made available hereunder, then from time to time, upon written request of the Bank, the Borrower
shall pramptly pay to the Banlk, euch additianal amount or amounts as will campansats tha Bank
for any such additional costs incurred or reduction suffered.

CONFIDENTIALITY

This Agreement and all of its terms are confidential (“Confidential Information”). The Borrower
shall keep the Confidential Information confidential and will not disclose the Confidential
Informalion, or any part thereof, to any Person other than the Borrower's directors, officers,
employees, agents, advisors, contractors, consultants and other representatives of the Bormower
who need to know the Confidential Information for the purpose of this Agreement, who shall he
informed of the confidential nature of the Confidential Information and who agree or are otherwise
bound to treat the Gonfidential Information consistent with the lerms of his Agieenent. Willioul
limiting the generality of the foregoing, the Borrower shall not issue any press release or make
any other public announcement or filing with respect to the Confidential Information without the
Bank's prior writlen consent.
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Scheduls “A"
DEFINITIONS

For the purpose of this Agreement, if applicable, the following terms and phrases shall have the
following meanings:

“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 gavernmental, guasl-governmental,
regulatory, fiscal or monetary body or agency or court of competent jurisdiction in any applicable
jurigdiction;

“Borrowing” means each use of a Credil Facility and all such usages outstanding at any time
are “Borrowings”;

“Busliness Day" means a day, excluding Saturday, Sunday and any other day which shall be 2
legal holiday or a day on which banking institutions are closed throughout Canada;

“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 Heslth and Safety Law!

“£DC Guaranteed Facilities” means credit facilities made available by the Bank to the Borrower
which are guarantesad by Export Desvelopment Canada under the EDC Business Credit
Availability Program;

“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, dispasition, handling or fransportation, or its Release into the natural environment,
including movement through or in the air, scil, surface water or groundwater,

“Environmental and Health and Safety Laws” means all Applicable Laws reiating fo the
environment or occupational heaith and safety, or any Ehvironmental Activity,

“Equivalent Amount” means, with respect to an amount of any currency, the amount of any
other currency required 1o purchase that amount of the first mentioned currency through the Bank
in Toronto, in accordance with normal banking procedures;

“Guarantor” means any Person who has guaranteed the obligations of the Borrower under this
Agraement;

“Maturity Date” means the date on which a facility is due and payable in full,

“permitted Encumbrances” means, in respect of the Borrower:
a) fiens arising by operation of iaw for amounts not yet due or delinquent, MiNor encumbrances

on real property such as easements and rights of way which do not materiaily 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 in the
ordinary course of business; and

n) Security granted in favour of the Bank;

“Permitted Indebtedness” means, in respect of the Borrower:
a) unsecured trade indebtedness incurred by the Borrower in the ordinary course of business;

b) indebiedness and fiabiiities of the Borrower secured by a Permitted Encumbrance;
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¢) indebtedness owing by the Borrower Lo the Bank, including, without limitation, any
indebtedness owing under this Agreement or under any EDC Guaranteed Facllities; or
d) such other indebtedness and liabilities of the Borrower as the Bank may consent to in writing;

“Person” includes an individual, 2 partnership. a joint venture, a trust, an unincorporated
organization, a company, a corporation, an association, a government or any department or
agency thereof, and any other incorporated or unincorporated entity;

“Potential Prior-Ranking Claims"” means all amounts owina 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" and “Royal Bank Prime” sach means the annual rate of interest announced by the Bank
from time 1o time as being a reference rate then in effect for determining interest rates on
cammercial loans made in Canadian currency in Canada;

“Release"” includes discharge, spray, inject, inoculate, abandon, deposit, spill, leak, seep, pour,
emit, emply, throw, dump, place and exhaust, and when used as a noun has a similar meaning,
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Schedule “B"

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 ghall, 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 or the highast
premium indicated for any of the Borrower's facilities when in excess of 5%. Such interest on
overdue amounts shall be computed daily, compounded monthly and shall be payable both
before and after any or all of defauit, maturity date, dernand 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 =o calculated multiplied by the actual number of days in
the calendar year in which such calculation is made and divided by 365.

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. Amaounts 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 LOANS

The Barrower shall pay interest on each RBP Loan, monthly in arrears, on the 21stday 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 of 365 days and shall be paid in the currency of the applicable Borrowing.

FRT LOANS

The Borrower shall pay interest on each lean In arrears at he applicable rate on such date as
agreed upon between the Bank and the Borrower. Such interest will be caiculated menthly and
will accrue daily on the basis of the actual number of days elapsed and a year of 365 days.
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Schedule “D”
ADDITIONAL BORROWING CONDITIONS

FRT Loans;
Borrowings made by way of 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 of such FRT Loan;

c) each FRT Loan shall be in an amount not less than $10,000.00; and
d) each FRT Loan shall have a term as outlined in the applicable repayment section of each

corresponding credit faciiity, 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 "M”
BDC BCAP TERMS AND CONDITIONS

1. INTRODUCTION

The BDC BCAP Facility is made possible under Business Developmenl Bank of Canada's
(‘BDC’) $20,000,000,000.00 Business Credit Availabifity Program (“BCAP") established to
facilitate financing solutions for business clients in order to support the Canadian economy and
clients experiencing financial difficulties in the context of the COVID-19 pandemic (the
“Program”) under which the Bank is an eligible iender,

Notwithstanding BDC's participation in the BDC BCAP Facility, the Bank has all right, power and
authority to enforce the terms and conditions of this Agreement.

2. USE OF BORROWINGS

In order to comply with the eligibility criteria to the Program, the Borrower agrees fhat Borrowings
under the BDC BCAP Facility shall be used by the Borrower exclusively to fund the Borrower's or
any of its subsidiaries' operational cash flow needs {including normally scheduled principal and
interest payments on the Bank's existing debt, repayments of temparary acdvances or borrowing
excesses under existing facilties with the Bank advanced to the Borrower since March 1, 2020 (if
any), as well as to satisfy ordinary course of business lease, equipment or supplier financing
payments); for certainty, principal repayments will not include repayments which repayment
schedule was acceleraled after March 1, 2020.

For certainty, Borrowings under the BDC BCAP Facility may not be used directly or indirectly to
reduce the Bank's (or another financial institution's) existing credits or lending position with the
Borrower (including principal repayments on existing facilities with the Bank) except as otherwise
provided in the immediately preceding paragraph.

3. REPRESENTATIONS AND WARRANTIES

Except with respect to representation and warranty (d), the representations and warranties of the
Borrower in the BDC Program Borrower's Reprasentations and Warranty are deemed to be
repeated as at the time of each Borrowing under the BDC BCAP Facility.

4. BDC PROGRAM COVENANTS

Without affecting or limiting the right of the Bank to terminate or dernand payment of, or cancel or
restrict avaitability of any unutilized portion of, any demand or other digcretionary facility, or any
other covenant in this Agreement, the Borrower covenants and agrees with the Bank that the
Borrower shall not:

(a) use the proceeds of the BDC BCAP Facility for a purpose not permitted under Section 2
above; and

(b) except for Permitted Indebtedness, will not incur or creats any additional indebtedness.

Page 1 of 1

37



—
A e

bdc*

Borrower’s Reprasentations and Warranties

Reference is made to the Loan Agreement of ROYAL BANK OF CANADA (the “Lender”) dated 15 July,
2020 and accepted by Briere Production Group inc (the “Borrower”) on

4 term loan in the amount of CA$400,000.00 (the “Financing”).

This Financing is made possible with the financial support of the Business Development Bank of Canada

{(“BDC") and the Lender.

To confirm the eligibility criteria to the BDC CA$20,000,000,000 toan participation program (the
"Program”} , the Borrower represents and warrants to the Lender:

{a)

(8]

(d)

OoCs 20310030

The Borrower is an entity incorporated or formed under the laws of Canada or of a
Canadian provincial or territorial jurisdiction which business's intent is to generate
revenue from the sale of goods or services (either directly or through another Credit
party} and has business operations (either directly or through another Credit Party) in
Canada.

The Lender is the Bormower's Principal Senior Lender,

The Borrower is not benefiting (and is not in the process of benefiting) from the
Prograra through another participating lender under the Program.

The Borrower has rot benefited from the Program in the past except for term loans in
the principal aggregate amount of CASNIl from the Lender,

The Borrower and the other Credit Parties do not have a revenue model economically
dependent on non-commercial sources such as direct government funding or private
donations.

The Borrower and the ather Credit Parties have been, directly or indirectly, negatively
impacted by the COVID-19 pandemic.

The Borrower and the other Credit Parties were financially viable prior to the impact of
the COVID-19 pandemic.

Neither the Borrower nor any other Credit Party:

0] is a government organization or hady (other than an indigenous entity or

body);

(i) is an entity in which a government organization or body (other than indigenous

entities or bands) owns 25% or more of the equity Interests;

{iii) is a union, charitable, religious or fraternal organization;

, 2020 pursuant to which the Lender has made available to the Borrower
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(iv) is an entity in which a union, charitable, religious or fraternal organization owns
25% or more of the equity interests;

{v) is a fundraising vehicle for charities;

(vi} Is an entity in which 25% or more of the equity intarests are held by any single
current member of the Parliament of Canada or any single current member of
the Senate of Canada (except if the Borrower or any other Credit Party iz
publicly traded);

(vii)  promotes violence, incites hatred or discriminates on the basis of race, national
or ethnic origin, colour, religion, sex, age or mental or physical disabitity; or

(viliy  isa member of a Group which has henefited (or is in the pracess of benefiting)
from the Program, except if (y) the ultimate Controlling entity of the Borrower
(and the Credit Parties) is an institutional investor or any other Controlling entity
for which BDC has provided its consent for multiple loans under the Program; or
{z) the aggregate initlal principal amount of loans under the Program extenced
to one or more of the members of the Borrower's Group by the Lender does not
exceed in the aggregate CA%18,750,000,

(i) The Financing will be incremental to the Lender’s {or another financial institution’s)
current exposure with the Borrower and, subject to the Borrower's covenant
immediately below as to the use of proceeds of the Financing, not replace or refinance
any of the Borrower's existing credits or have the effect of red uclhg availability under
such existing credits; for certainty, the application of the praoceeds from the Financing
to repay outstanding loans under an overdraft or operating facility will be permitted so
long as the Lender's (or another financial institution’s) commitment or authorized
amount thereunder is not reduced (other than to the extent of Temporary Excesses (as
defined below))

() The Financing together with the Borrower's other sources of liquidity will enable a
degree of continuity of the business of the Borrawer during the current economic
environment,

In order to comply with the eligibility criteria to, or requirements of, the Program, the Borrower further
agrees to (i) use the proceeds of the Financing to exclusively fund the operational cash flow needs of
the Borrower or of any of its subsidiaries (including normally scheduled principal and Interest payments
onthe Lender’s existing debt, repayments of temporary advances or bopowing excesses (the
"Temporary Excesses’) under Lender’s Other Facilities advanced since March 1,2020 as well as to
satisfy ordinary course of business lease, equipment or supplier financing payments and to repay
outstanding overdraft or operating loans with the Lender which can ba re-borrowed; for certainty,
principal repayments will not include repayments which repayment schedule was accelerated after
March 1, 2020); and (ii} to participate in post-funding surveys conducted by the Government of Canada
or any of Its agents,

For certainty, praceeds of the Financing may not be used directly or indirectly to reduce the Lender's
{ur another financial institution’s} existing credits or lending position with the Borrower (including
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principal repayments on Lender's Other Facilities) except as otherwise provided in the immediately
preceding paragraph and sub-paragraph (i) above.

For the purpose hereof:

{a)

{b)

DOCS 20310030

“Affiliate” means, with respect to a Person, any other Person that directly or indirectly
Controls, or is Controlled by, or is under common Contrel with, that Person;

"Control” (including any correlative term) means the possession, directly or indirectly,
of the power to direct ar cause the direction of management or policies of a Person
iwhether through ownership of securities or partnership or trustinterests, by contract
or atherwise): without limiting the generality of the foregoing (i) a Person is deemed to
Control a corporation if such Person (or such Person and its Affiliates) holds outstanding
shares or other rights carrying more than 50% of the voting power in the election of the
board of directors of the corporation; (i) a Person is deemed to Control a partnership it
such Person (or such Person and its Affiliates) holds more than 50% in value of the
equity of the partnership; (i) 2 Person is deemed to Control a trust if such Person (or
such Person and its Affiliates) holds more than 50% in value of the beneficial interests in
the trust: and (iv) a Person that controls another Person is deerned to Control any
Person controlled by that other Person;

“Credit Party” means the Borrower and any guarantor of the Borrower under the
Financing;

“Group” means, collectively, the Borrower and its Affiliates;

“ ender's Other Facilities” means, at any time with respect to the Borrower, the
operating, term loan or other facilitles (other than the Financing) provided by the
Lender to the Borrower at such time including for clarity Specific Property Financing:

“Parson’ means any natural person, corporation, company, partnership, joint venture,
limited liability company, unincorporated organization, trust or any other enlity;

“Principal Senior Lender” means except as set out in the following provision, the
primary lender or account or cash management bank of the Borrower which holds (or
will hold in connection with the Financing) a first ranking general security interest or
hypothec on the personal or moveable property of the Borrower {or if the Borrower
gperates inthe automotive dealership business, a second ranking general security
interest or hypothec which ranks behind security held by the Borrower's original
equipment manufacturer (e.g. Ford Credit, Toyota Credit, etc.)); provided that if the
Baorrower has syndicated credit facilities or “club deat” credit facilities, (A} with respect to
syndicated credit facifities, the Principal Senior Lender may be any eligible Lender thatis
the administrative agent, the lender holding the targest commitment or the lead
arranger under such facilities, provided that the same Principal Senior Lender provides
al! term loans under the Program to the Borrower on a bilateral basis; or (B) with respect
to “club deals” or other similar type of lending arrangements, the Principal Senior
Lender will be the eligible Lender holding the largest commitment or outstanding foans
under the Borrower's bilateral credit facilities (or if more than one Lender holds the
same laryest amount of comimitment (or ouistanding lvans), the Principal Senior Lender
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may be any one of those eligible Lenders), provided that the same Principal Senior
Lender provides all term loans under the Program to the Borrower on a bilateral basis;

and
(h) “Specific Property Financing” means with respect to the Borrower:
(i} any security agreement, real property mortgage or charge, movable or

(ii)

(i)

immovable hypothec, conditional sale agreerment, title retention agreement or
other form of lien or security interest granted in favour of the Lender or another
Person against specific real immovable) or specific personal (movabie)
property of the Borrower that secures (A) the financing ot refi nancing for all or
any part of the purchase price of such property (whether now owned or
hereafter acquired from time to time) including supplier financing and floor
plan financing; or (8) a particular loan or credit facility now existing or
hereinafter provided from time to time to the Borrower:

any lease of, or leasing facility, {or similar arrangement), now existing or from to
time hereafter entered into by the Borrower with respect to specified
equipment, motor vehicles or other personat property; or

any factoring, securltization or similar financing of the receivables of the
Barrower.

SIGNED asof __ S~V <Y (S 2020

DOCS Zn3ato090

Briere Froduction Group inc
/

I~

Per:
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Royal Bank of Canada
Commercial Financial Services
626 6™ Avenue, 2™ Floor

New Westminster, BC V3M 622

March 11 . 2021
Private and Confidentiat

BRIERE PRODUCTION GROUP INC.
Unit 150, 8061 Lougheed Hagway
Bumnaby, BC

V5A 1W9

ROYAL BANK OF CANADA (the “Bank™) hereby offers the credit facilities described below (the
“Credit Facilities” ) subject to the terms and conditions sat forth below and in the atiached Terms,
8 Conditions and Schedules (collectively the “Agreement”). Any and all security that has béen
delivered to the Bank and is set forth as Securlty below, shall remain In full force and effect, is
expressly reserved by the Bank and, unless expressly indicated otherwise, shalt apply in respect
of all obligations of the Borrower under the Credit Facllities. This Agreement is in addition to our
agreement dated April 8, 2019, as amended, superseded, restated or replaced from fime to time.
tUnless otherwise provided, all dollar amounts are in Canadian currency,

The Bank reserves all of its rights and remedies at any fime and from time to time in connection
with any or all breaches, defaults or Events of Default now existing or hereafter arising under this
Agreement or any other agreement delivered 1o the Bank, and whether known or unknown, and
this Agreement shall not be construed as a waiver of any such breach, default or Event of
Default.

BORROWER: Briere Production Group Inc. {the “Borrower”)

CREDIT FACILITIES
Facitity #1:  $260,000.00 non-revolving term facility by way of;

a) Fixed Rate Tarm Loans {"FRT Loans") Interest rate (per annum): 4.00%

AVAILABILITY

This term facility is made possible under Business Development Bank of Canada's (“BDC")

Highly Affected Sectors Credit Availability Program ("HASCAP") and is subject to the terms and
conditions set forth herein and in Schedule “N” attached hereto.. Hereafter, this facllity may be
referred to as the “BDC HASCAP Facility”.

The Borrower may borrow up to the amount of this term facllity provided this facility is made
available at the sale discretion of the Bank and the Bank may cancel or restrict availability of any
unutilized portion-of this facility at any ime from time to time without notice,

Notwithstanding the foregaing and without limiting the Bank's right to cancel or restrict availability
under this facility at any time, if the Borrower does not borrow under-this facility on: or befare
Seplember 30, 2021, the Bank may, at its sole discretion, cancel this facility and the Bank will be
under no obliganon to advance any funds hereunder.

* Registered Trademark of Royal Bank of Canada
SRF #577474323 Page 1 of 4
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Briere Production Group inc. March 11, 2021

REPAYMENT

The Borfower shall pay interest payments commencing one month from drawdown and thereafter
on the same-day of the month for the next eleven months. The Borrower shall thereafter repay
Borrowings under this facility as follows:

Payment Amount’ $2,314.81 . | Payment Freguency: Monthly
~Payment Type: Principal Plus Interest | Payment date: 13 months from

drawdown

Repayable:in full on: The last day of a 10 _'Original Amortization | 120
year  term from | {months}
drawdown

The Bank may, at its discretion, adjust payments perodically, if necessary, to ensure payment in,
full of all Barrowings under this fadility within the stated amortization period.

SECURITY
Security for the Borrowings and all other obligations of the Borrower fo the Bank (collectively, the
“Security”}, shall include.

a) BDC's Eligible Borrower's 'Repressntations and Warranties on the Bank's and BDC’s
standard “form held in support of the BDC HASCAP Facifity (the “Borrower's
Representations and Warranties”);

b) General security agreement on the Bank's form 924 signed: by the Borrower consliluting a
first ranking security interest in all personal property of the Barrower, subject to a prior
security interest in favour of Business Development Bank of Canada,

REPORTING REQUIREMENTS

The Borrower will provide the following to the Bank:

8) such financial and operating statements and reports as and when the Bank may reasonably
require.

CONDITIONS PRECEDENT

In no event will the Credit Facilities or any part thereof be availabla 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;

c) such financial and other information or documents relating to the Borrower or any Guarantor:
if applicable as the Bank may reasonably require; and _

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

Additionally:
e) all documentatlon to be recelved by the Bank shall be in form and substance satisfactory to
the Bank.

BUSINESS LOAN INSURANCE PLAN

The Borrower hereby acknowledges that the Bank has offered it group creditor insurance
coverage on the Borrowings under the Business Loan Insurance Plan and the Borrower hereby
acknowledges that it is the Borrower's responsibility to apply for any new or increased insurance
amount for the Borrowings that may be eligible.

If the Borrower decides ta apply for insurance on the Borrowings, the application wil be made via
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Briere Production Group Inc. March 11, 2021

the Bank’s Business Loan Insurance Plan application (form 3460 ENG or 53480 FRE). if the
Borrower has existing uninsured Borrowings and .decides not to apply for Business Loan
Insurance Plan coverage on any new Borrowings, it hereby acknowledges' thal the Bank may
accept the Borrower's signature below as the Borrower's waiver of the Bank's offer t0 apply for
Business Loan Insurance Plan caverage on all such Boirowings, and that all such Borrowings. are
not insured under the Policy as at the date of acceptance of this Agreement.

If the Borrower has Business Loan Insurance Plan coverage on previously approved Bomowings;
such coverage will be applied automatically to alt new Borrowings eligibie for Business Loan
insurance Plan coverage that share the same [oan account number, up to the approved amount
of Business Loan Insurance Plan coverage. This Agresment cannot be used lo waive coverage
on new Borowings eligible for Business Loan Insurance Plan coverage if Business Loan
Insurance Plan coverage is in effect on the Borrower’s existing Borrowings. IF the Borrower does
not want Business Loan Insurance Plan coverage to apply to any new Borrowings, a different
loan account number will need to be set up and all uninsured loans attached to it.

If the Borrower has existing Bomowings to which Business Loan tnsurance Plan coverage
applies, and any new Bofrowings would exceed the approved amount of Business Loan
Insurance Plan coverage already in place, the Borrower must apply for additional Business Loan
[nsurance Plan coverage (if efigible) In order for Business Loan Insurance Plan coverage to apply
to any new Bomowings. If the Borower decides not to apply for additional Business Loan
Insurance Plan coverage in respect of any new Bomowings (if efigible), the Borrower hereby
acknowledges that the Bank may accept-the Borrower's signalure below as the Borrower's waiver
of the Bank's offet to apply for additional Business Loan Insurance Plan coverage on such new
Borrowings and that such new Borrowings are not insured under the Palicy as at the date the
Borrower executes this. Agreament.

If there are any discrepancies between the insurance information in this Agreement and the
Business Loan Insurance Plan documents regarding the Borrowings, the Business Loan
insurance Plan documents govern,

Business Loan Insurance Plan premiums (plus applicable taxes), will be taken as a separale
payment, directly from the bank account associated with the loan, at the same frequency and
schedule as your regular loan payments, where applicable. As premiums are based on the
outstanding 16an balance and the insured person’s age al the time the premiums are due, the

cost of Business Loan Insurance Plan coverage may increase during the term of the loan. The.

premium calculation is set out in the Business Loan Insurance Plan terms and conditions
provided 1o the Borrower at the time the application for Business Loan Insurance Plan coverage
was completed. Refer 1o the terms and conditions (form 3460 ENG or £3480 FRE) for furthar
explanation and disclosure,

GOVERNING LAW JURISDICTION

Province of British Columbia.

ACCEPTANCE _
This Agreement is open for acceptance until April 11, 2021, after which date it will be null and
void, unless extended by the Bank in Its sole discretion.

ROYAL BANK OF CANADA

Per: e
Title: Vice President

Page 3 of 4
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Briere Production Group Inc. March 11, 2021

RBC Cuntacr, Mayeite Salen

inv

We acknowledge and accept the terms and conditions of this Agreement
on this _ 11 day of _{-] ; 'l 3{')9}1 :

BRIERE PRODUCTION GROUP INC.

O |
Vi "?%'Sl@ﬁﬁ

k. e

Per: _\ o
Name:
Tille:

Per;.
Name:
Title:

I/We have the autharity to bind the Borrower

\attachments:

Terms and Conditions

Schedules:

o  Definitions

Calculation and Payment of Interest and Fees
Additionial Borrowing Conditions
BDC.HASCAP Terms and Conditions:
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Briere Production Group Inc. ‘March 11, 2021

TERMS AND CONDITIONS

The Bank is requested by the Borrower to make the Credit Facilities available to the Borrower in
the manner and at the rates and times specified in this Agreement. Terms defined elsewhere in
this Agreemient and not otherwise defined in the Terms and -Coniditions below or the Schedules
attaéhed hereto have the meaning given to such terms as so defined. In consideration of lhe
Bank making the Gredit Facilties available, the Borrower agrees, and if the Borrower is
comprised of more than one Person, such Persons jointly and severally agree, or in Quebec
solidarily agree, with the Bank as follows: '

REPAYMENT

Amounts outstanding under the Credit Faclifies, 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 Borfowing. Unless the Bank otherwise. agrees, any payment hereunder must be made in
money which is legal tender at the time of payment. In the case of a demand facility of any kind,
the Borrower shall repay all principal sums outstanding under such facility upon demand. Where
any Bomrowings 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_insufﬁcien't to pay all interest then due, the unpaid balance of such interest will
be added to such Bomowing, will bear interest at the same rate, and will be payable: on demand
or on the date specified herein, as-the case may be. Borrowings repayable by way of scheduled
payments of principal and interest shall be so repaid with any balance of such Borrowings being
due and payable as and when specified in this Agreement. The Borrower shall ensure that the
maturities of instruments or contracts selected by the Borower when making Borrowings will be
such eo as 1o enable the Borrower to meet its repayment ohligations. For any Borrowings thal
are repayable by scheduled payments, if the scheduled payment date Is changed then the
Maturity Date of the applicable Borrowings shall automatically be amended accordingly.

in the case of any reducing term loan and/or reducing term facility (“Reducing Term:

LoarifFacility”), provided that nothing contained In this paragraph shall confer any right of
renewal ar extension upon the Borower, the Barrower 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 Reducing Term Loan/Facility. In the event that the
Bank provides a Renewal Letter to the Bofrower and the Reducing ‘Term Loan/Facility is not
repaid on or before the Maturity Date of the applicable Reduclng Term Loan/Facility, then at the
Bank's opfion the Reducing Term Loan/Facility shall be automatically renewed on the terms ‘set
outin the Renewal Letter and the terms of this Agreement shall be amended accordingly.

PREPAYMENT

The Borrower may prepay Borrowings under the BDC HASCAP Facility by way of FRT Loans
prior- 1o, the Maturity Date, in ‘whole or in par, subject to the following conditions: (i) the Bank
provides its prior written. congent to such prepayment, (1) the Borrower agrees to pay the
Prepayment Fee as defined below, (iil) in the case of a partial prepayment, an amendment is
made fo the terms of this Agreement to reflect such prepayment, and (iv) such other-conditions as
the Bank may reasonably impose.

The Prepayment Fee will be calculated by the Bank as the greater of:

(i) the amount equal to 3 months' interest payable on the amount of the FRT Loan Borrowings
being prepaid, calculated at the interest rate applicable to the FRT Loan Borowings on the
date of prepayment; and.

(il) the present value of the cash flow associated with the difference between the Bank's onginal
cost of funds for. the FRT Loan and the cument cost of funds for a loan with a term
substantially similar to the remaining term of the FRT Loan and an amgrtization period
substantially’ similar to the reémaining amortization period of the FRT Loan, each as
determined by the Bank on the date of such prepayment,

Page 1 of 7
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Briere Production Group Inc. March 11,2021

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 occurence of an Event of Default.
The Borower's obligation 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 Borrowings 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 Borrowings
made available to the Borrower by the Bank under this Agreement. The Bank shall record the
principat amount .of such Borrowings, the payment of principal and interest on account of the
Borrowings, 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 Barrower authorizes and directs the
Bank to aufomatically deébit, by mechanical, electronic or manual means, any bank account of the
Borrower for all amounts payable under this Agreement, including, but not limiled to, the
repayment of principal and the payment of interest, fees and all charges for the keeping of such
bank accounts,

GENERAL COVENANTS

Without affecting or limiting the right of the Bank to terminate or demand payment of, or cancel or

restricl_availabilily of any unutilized portion of, any demand or other discretionary facility, the

Borrower covenants and agrees with the Bank that the Borrower:

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

b) willimmediately advise the Bank of any event which constitutes or which, with notice, lapse of
time or both, would constitute a breach of any covenant ar other terrn or condition of this
Agreement or-any Security or an Event of Defaulk;

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

d) will give the Bank 30 days prior notice in writing of any intended change in its ownership
struciure or composition and will not make or facilitate any such changes without the prior
written consent of the Bank!

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

f) wil immediately advise the Bank of any action requests or violation notices received
oonceming the Barrower and hold the Bank hammless from and againsl any 10ssés, cosis or
expenses which the Bank may suffer or incur for any environment related liabilities existent
now or in the future with respect to the Borrawer,

g) will defiver to the Bank such financial and other information as lhe Bank may reasonably

" request-from time to time, including, but not limited to, the reports and other information set
out under Reporting Raquirements;

h) will immediately advise the Bank of any unfavourable «change in its financial position. which
may adversely affect its ability to pay or perform its obligations in accordance with the terms

~ of this Agreement;

I} wilk keep its assets fully insured against such perile and in such manner as would be
custornarily insured by Persons camrying on a simitar business of gwning similar assets and,

in addition, for any buildings located in areas prone to flgod and/er earthquake, will insure

and keep fully insured such buildings against such perils;

i} except for Permitted Encumbrances, will not, without the prior written consent of the Bank,
grant, create, assume or suffer to exist any mortgage, charge, lien, pledge, security inferest
or other encumbrance affecting any of ils properties, assets or other rights;

Page 2. 0f 7
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k) will not, without the prier written consent of the Bank, sell, transfer, convey, lease or
otherwise dispose of sny of its properties or assets other than in the ordinary course of
business and on commercially reasonable terms;

1} will not, without the prior written consent of the Bank, guarantee or otherwise provide for, on a
direcl, indirect or contingent basis, the payment of any monies or performance of any
obligations by any other Person, except as may be provided for herein; '

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

n) will ‘permit the Bank. or its representatives, from time to time. i) to visit and inspect the
Borrower's premises, properties and assels and examine and obtain copias of the Borrower's
records or other information, ii) to collect information from any entity regarding any Potenlial
Prior-Ranking Claims and iii) to discuss the Borrower's affairs with the audiiors; 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; and

o) will not use the proceeds of any Credit Facility for the benefit or on behalf of any Person other
than the Borrower, ' '

FEES, COSTS AND EXPENSES ) _
The Borrower agrees to pay the Bank all fees stipulated in this Agreement and all fees charged
by the Bank relating to the documentation or registration of this Agreement and the Security. In
addition, the Borrower agrees to pay ali fees (including legal fees), costs and expenses incurred
by the Bank in connection with the preparation, negotiation, documentation and registration of this
Agreement and. any Security and the administration, opseration, termination, enforcement or
protection of its rights in connection with this Agreement and the Security. The.Barrower shall
indemnify and hold the Bank harmless against any loss, cost or expense incurred by the Bank if
any facility under the Credit Facilities is rapaid or prepaid other than on its Maiurity Date. The
determination by the Bank of such loss, cost or expense shall be conclusive and binding for all
purpases and shall include, without limilation, any loss incurrad by the Bank in liquidaling or
redeploying deposits acquired to make or maintain any facility.

GENERAL INDEMNITY

The Borrower hereby agrees to indemnify and hold the Bank and its directors, officers,
employees and adents Harmiess from and against ‘any and all claims, suits, actions, demands,
debts, damages, costs, lasses, obligations, judgements, chames, expensss and liabiliies of any
nature which are suffered, incurred or sustained by, imposed on or asserted against any such
Parson as a result of, in connection with or arising out-of i) eny breach of any term or condition of
this Agreement ar any Security or any other agreement delivered to the Bank by the Borrower or
any Guaranter if applicable; or any Event of Default, i) the Bank acting upon instructions. given or
agreaments 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 Guaranior 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 discrelion, which may be communicated in writing, verbally, or by conduet, 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, oh the part of the Bank; in exercising
any right or power hereunder or under any Security or any other agreement dellvered to the Bank
shall operate gs a waiver thereof. Each Guarantor, if applicable, agrees that the amendment or

waiver of any pravision of this Agreement (other than agreements, covenants or rapresentations.

expressly made by any Guarantor herein, if any) may-be made without and does nol require the
consent or agreement of, or notice lo, any Guarantor. Any amendments requasted by the
Borrower will require review and agreernent by the Bank and its counsel. Costs related to this
review will be for the Borower's account.
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SUCCESSORS AND ASSIGNS

This Agreement shall extend to and be binding upon the parties hereto and their respective heirs,
executors, administratars, 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 if applicable, (including, any
such information provided by the Borrower, and any Guarantor if applicable, 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 govemnment
organizalions 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 shalt not affect the valldity or
anforceability of any other provision of this Agreement and such Invalid provision shall be desmed
o be severable,

GOVERNING LAW

This Agreement shall be construed in accordance with and governed by the laws of the Province
identified in the Goveming Law Jurisdiction section of this Agreerrent and the laws of Canada
applicable therein. The Borrower irevocably 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 meare lapse of time fixed for performing an abligation shall have the effect of putting the
Borrower, or a Guaranior if applicable, in default thereof,

SET-OFF _

The Bank is-authorized (but not obligated), at any time and without nolice, to apply any credit
batance (whether or not then due) in any account in the name of the Borrower, ar to which the
Borrower is beneficially entiled (in any currency) at any branch ar agency of the Bank in or
lowards 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 ta buy such other
currencies as may be necessary to effect such application.

NOTICES

Any natice or demand to be given by the Bank shall be given in writing by way ol a lelter
addressed to the Borrower, [f the letter is sent by telecopier, it shall be deemed received on the
date of transmission, provided such transmission is sent prior to 5:00 p.m. on a day on which the
Borrower's business is open for normal business, and otherwise on the nexi such day. If the letter
is sent by ardinary mail to the address of the Borrower, it shall be deemed received on the date
falling five (5) days following the date of the letier, unless the letter is hand-delivered to the
Borrowsr, in which case the letter shall be desmed to be recelved on the date of delivery. The
Borrower must advise the Bank al once about any changes in the Borrower's address.
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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
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 s liable as Borrower or Guarantor if appliceble for any obligatian
under this Agreement, then the liability of each such Person for such obligation is jaint and
several (in Quebec, solidarily) with each other such Person.

COUNTERPART EXECUTION

This Agreement may be executed in any number of counterparts and by different parties in
separate countsrparts, each of which when so executed shall be deemed to be an orlginal and-all
of which taken together constilute one and the same instrument.

ELECTRONIC MAIL AND FAX TRANSMISSION

The Bank is entitled to rely on any agreement, document or instrument provided lo ihe Bank by
the Borrower or any Guarantor as applicable, by way of electronic mail or fax transmission as
though it were an original document The Bank is further entited to assume that any
communication from the Borrower received by elactronic mall or fax transmissicn is a rellable.
commiuinication from the Borrower.

ELECTRONIC IMAGING

The parties hereto agree that, at any time, the Bank may convert paper racords of this-

Agreement and all other documentation delivered to the Bank (each, a "Paper Record™) into
electronic images (each, an “Efectronic 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 Recard and shall be fegally 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 Reacord.

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Bank that:

@) if applicable, it is duly consiituied, validly exlsiing and duly registered or qualified te carry on
business or its operations in all jurisdictions where the nature of its properties, assets,
business or operations make such registration or qualification. necessary or.desirable;

b) the execution, delivery and performance by it of this Agreement do not violate any Applicable
Laws or agreements to which it is subject or by which it is bound, and where applicable, have

~ been duly authorized by all necessary actions and do not violate its constating documents;

¢) no event has occurred which constitutes, or which, with notice, lapse of time, or both, would
constitute, a breach of any covenant or other lerm or condition of ihis Agreement or any
Security or any other agreement delivered to the Bank oran Event of Default;,

d) 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 which
relates fo any non-compliance with any Environmental and Health and Safety Laws which, if
adversely determined, might have a material adverse effect upon its financial condition or
operations or its ability lo perform its obligations under this Agreement or any Security, and
there are no circumstances of which it is aware which might give rise to any such proceeding
which it has not fully disclosed to the Bank; and

¢) it has good and marketable tille to all of its properties and agsets, free and clear. of any
encumbrances, other than as may be provided for herein.
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Reprasentations and warranties are deemed to be repeated as at the time of esch Borrowing
and/or the entering into each Lease, If applicable, heréunder.

LANGUAGE

The partles 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 resped! to the Credit Facilities,

EXCHANGE RATE FLUCTUATIONS

If, for any reason, the amount of Borrowings and/or Leases, if applicable, outstanding under any
facility in a currency ather than Canadian currency, when converted to.the Equivalent Amount in
Canadian currency, exceeds the amount available under such facllity, the Borrower shall
immediately repay such excess of shall secure such excess to the satisfaction of.lhe Bank,

JUDGEMENT CURRENCY _

if for the purpose of obtaining judgement in any court in any jurisdiction with respect to this
Agreement, it is necessary to convert into the currency of such jurisdiction (the “Judgement
Currency"”) any amount due hersunder in any currency other than the Judgement Currency, then
conversion shall be made at the rate of exchange prevalling on the Business Day before the day
on which judgement is given. For this purpose "rate of exchange” means the rate at which the
‘Bank would, on the relevant date, be prepared fo sell a similar amount of such currency in the
Toronto foreign exchange market, against the Judgement 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 judgement is given and the date. of payment of the amount due, the
Borrower will, on the datz of payment, pay such additional amounts as may be .necessary to
ensure that the amount paid on such date is the amount in the Judgement Cunency which, when
converted at the rate of exchange prevailing on the date of payment, is the amount then due
under this Agreement in -such other currency together with interest at RBP and expenses
(including legal fees ‘on a solicitor and client basis). Any additional amount due from the Borrower
under this section will hie due as a separate debt and shall not be affscted by judgement being
obtained for any other sums due under or in respect of this Agreement.

EVENTS OF DEFAULT

Without affecting or limiting the right of the Bank to terminate or demand payment of, or to cancel

or restrict avaitability of any unutifized portion of, any demand or other discretionary facility, each

of the following shall constitute an “Event of Default” which shall entitle the Bank, in its sole

disoretion, fo cancel any Credit Facilities, demand immediate repayment in full of any amounts

outstanding under any term facility, togethar with outstanding accrued interest and any other

indebtedness undar or with respect 1o any term facility, 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 io
this Agreement; _

b) failure of the Borrower, or any Guarantor if applicable, 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 relaling hereto or thereto (including, without limitation the

Borrower's Repregentations and Warranties),

¢) the Borrower, or any Guarantor If applicable, is-unable 1o pay its debts as such debts become:

due, or is, or is éd_judge’d 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 if applicable, or to have the Borrower, or any Guarantor if
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applicable, declared bankrupt or wound up, or to have a receiver appointed for any part of lhe
assets or operations of the Borrower, or any Guarantor if applicable, or if any encumbrancer
takes possession of any part thereof;

e} if in the opinion of the Bank there is & material adverse change in the financial condition,,
ownership or operation of ihe Borrower, or any Guaranior if applicable;

f) if any representation or warranty made by the Borrower, or any Guarantor if applicable, under
this Agreament or in any other document relating hereto (including, without limitation the
Borrowers Representations. and Warranties) or under any Security shall be faise in any
material respect; or o

g) if the Borrower, or any Guarantor if applicable, defaults in the payment of any ather
indebtedness, whether owing to the: Bank or to any olher 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,

Should the Bank demand immediate repayment in full of any amounts cutstanding under any
term facility dueto an Event of Default, the Borrower shall immediatsly repay all principal sums
outstanding under such facility and all other obligations in connection with any such term facility.

INCREASED COSTS

If any change in Applicable Laws or the interpretation thereof after the date hereof (i) Imposes or
increases taxes on payments due to the Bank hereunder (other than taxes on'the averall net
income of the Bank), (i) imposes or Increases any reserve or other similar requirement or
(iii} imposes or changés any cther condition affecting the Credit Facilities, and the resuit of any of
the foregoing resuits in any additional cost to the Bank of making avallable, continuing or
maintaining any of the Credit Facilities hereunder (or maintaining any obligations to make any
such Credit Facilities available hereunder) or results in any reduction in the amount of any sum
received or receivable by the Bank in connection with this Agreement or the Credit Facilities
made available hereunder, then from time totime, upon written request of the Bank, the Borrower
shall promptly pay to the Bank, such additional amount or amounts as will compensate the Bank
for any such additional costs incurred or reduction suffered.

CONFIDENTIALITY o _

This Agreement and all of its terms are confidential (“Confidential Information™ ). The Borrower
shall keep the Confidential Information confidentia! and will not disclose the Confidential
Information, or any part thereof, to any Person other than the Bomower's directors, officers,
employees, agents, advisors, contractors, consultants and other representatives of the Borower
who need to know the Confidenitial Information for the purpose of this Agreement, who shali be
Informed of ihe confidential nature of the Confidentlal Information and who agree or are otherwise
bound io treat the Gonfidential Information consistent with the terms of this Agreement. Without
limlting the generality of the foregoing, the Borrower shall no! issue any press release or make
any other public announcement or filing with respect to the Confidential Information without the
Bank's prior written consent. '
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Scheduie “A"
DEFINITIONS

For the purpose of this Agreement, if applicable, the following terms and phrases shall have the
following meanings:

“Applicable Laws” means, with respect to any Person, property, fransaction 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, troaties, conventions,.
judgements, awards, determinations and decrees of any govemmental, quasi-governmental,
regulatory, fiscal or monefary body or agency or court of competent jurisdiction in any applicable
jurisdiction;

"Borrowing" means each use of & Credit Facility and all such usages outstanding at any time
are "Borrowlings";

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

“Business Loan Insurance Plan” means the opiional group credilor insurance coverage,
undenwritten by Sun Life Assurance Company of Canada, and offered in connection with eligible
loan products offerad by the Bank;

“Contaminant” includes, without limitation, any poliutant, 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;

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

“Environmental and Health and Safety Laws” means all Applicable Laws relating to the
environment or occupational heaith and safety. orany Enviranmental Activity;

“Equivalent Amount” maans, with respect to an amount of any currency, the amount of any
other currency required ta purchase that amount of the first mentioned currency through the Bank
in Toronto, in accordance with normal banking procedures; i

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

“Maturity Date” means the date on which a facility Is due and payable in full;
“Permitted Encumbrances” means, in réspect of the Borrower:

:a) liens arising by operation of law for amourits not yet due or delinquent, minor encumbrances
on real property such as easements and rights of way which do not materially detract from

the value of such praperty, and security given to municipalities and similar public authorities’

when required by such authorities in connection with the operations of the Borrawer in the
ordinary course of business; and
b) Security 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 associalion, a government or any department or
agency thereof, and any other incorporated or unincarporatad entity;
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“Policy” means the Business Loan Insurance Plan policy 5100, issued by Sun Life. Assurance
Company of Ganada to the Banlk;

“Potential PriorRanking Claims” means all amounts owing or required fo be paid, where the
failure to pay any such amount could give rise to a claim pursuant to any law, stdtute, regulation
or otherwise, which ranks. or is capable of ranking in priority to the Security or otherwise in priorily
ta any claim by the Bank for repayment of any amourts owing under this Agreement;

“R_BP" 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; and '

“Release” includes discharge, spray, inject, inoculate, abandon, deposit, spill, leak, seep, . pour,
emil, empty, throw, dump, place and exhaust, and when used as a noun has a similar meaning.
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Schedule “B"

CALCULATION AND PAYMENT OF INTEREST AND FEES

LIMIT ON INTEREST

The Borrower shail not be obligated to pay any interest, lees or costs under or in connection with
this Agreement in excess of what is permitted by Applicable Law. In no event shall the effective
Interest rate payable by the Borrower under any facility be less than zero.

OVERDUE PAYMENTS

Any amount ihat is not paid when due hereunder shall, unless interest is otherwise payable in
respect thereof in accordance with the terms of this Agreemernit of the instrument or contract
governing same, bear interest until paid at the rate of RBP plus 5% per annum or the highest
premium indicated for any of the Borrower’s facilities when in excess of 5§%. Such inferest on
averdue 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 feas 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
1he calendar year in which such calcuiation is made and divided by 365.

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. Ariounts 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 Agreemant are payable both before and after any or all of default, maturily
date; demand and judgement.

FRT LOANS

The Borrower shall pay interest on each loan in arrears at the applicable rate on such date as
agreed upan between the Bank and the Borrower. Such interest will be calculated. monthly ‘and
will accrue dally on the basis of the actual number of days elapsad and a year of 365 days.
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Schedule “D”
ADDITIONAL BORROWING CONDITIONS
FRT Loans:
Borrowings made by way of FRT Loans will be subject to the following terms and conditions:
a) each FRT Loan shall have a minimum term of one year,
b) each FRT Loan shall be in an amount not less than $10,000.00, and
¢) each FRT Loan shall have aierm as outlined in the applicable repayment section of each

carrésponding credit facility, provided that the maturity date of any FRT Loan issued under
any term facllity shall not extend bayond the Maturity Date of the term facility.
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Schedule “N”
BDC BUSINESS CREDIT AVAILABILITY PROGRAM
INTRODUCTION

The BDC HASCAP Facility is being provided 1o the Borrower under Business Development Bank
of Canada’s ("BDC") Highly Affected Sectors Credit Availability Program (‘HASCAP"). HASCAP
is intended to provide addlitional liquidily support to Canadian businesses that have been highly
affected by and are facing economic hardship as a result of the COVID-19 pandemic by having
BDC provide a guarantee (the “BDC Guarantee”) in favour of the Bank against loan losses,
provided the requirements of HASCAP have been met.

The Borrower acknowledges that the BDC Guarantee is subject to the Borrower meeting BDC's
HASCAP mandate requirements regarding support for Canadian businesses, as ‘that mandale is
expressed from time to time.

BDC GUARANTEE FEE

The Borrower acknowledges that 1.00% of the 4.00% per annum interes! rate payable under the
BDC HASCAP Facility is @ non-refundable guarantee fee charged by BDC for coverage under
BOC HASCAP. The Borrower hereby authonzes and direcls the Bank to collect such guaraniee
fee and remit it to BDC on the Borrower's behall.

BDC CONDITIONS PRECEDENT

In additich to the conditions set forth in the Conditions Precedent section of this Agreement, the

availability of any Borrowing under the BDC HASCAP Facilily is conditional upon receipt of the

following:

a} the confirmation number issued by BDC on the Bomower's completion and submission of
BDC's online electronic information form;

b) the Borrower's signed Borrower's Representations and Warranties; and

¢) a signed Waiver from each Guarantor, present and future, if applicable.

The Borrower is required to access and 1o complete the above-mentioned forms electronically
using a link on the BDC website.

In addition to the above conditions, no advance is avaitable to the Borrower hereunder if a defaull
or an event of default has occurred and is continuing under any of the Borrower's other credit
facilities with the Bank, except as such default or event or default may be waived by the Bank in
writing or otherwise remedied to the satisfaction of the Bank, acting reasonably.

The BDC conditions precedent above and the conditions set forth in the Conditions Precedent
section of this Agreement (collectively, the "BDC HASCAP Facility Conditions Precedent")
shall be satisfied on or beforé August 31, 2021 or such other date as the Bank may notify the
Borrower in writing. 1f the BDC HASCAP Facility Conditions Precedent are not satisfied or walved

by the Bank (in the Bank's sole discretion) on or before such date, the BDC HASCAP Facility

shall gutomatically be cancelled and shall no longer be available to the Borrower.
USE OF BORROWINGS

Borrowings under the BDC HASCAF Facility shall only be used in accordance with paragraph (h)
ofthe Borrower's Representations and Warranties.
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CONSENT AND ACKNOWLEDGEMENT

The Borrower agrees to the following:

#)

b)

it irrevocably authorizes the Bank and BDC to:

i. freely and fully commurnicate with each other and freely and fully share information;
records, files and documentation related to the Borrower, the BDC HASCAP Facility and
the BDC Guarantee including, without imitation, with respect to the Borrower’s business,
properly, assets, custorners, contracts, purchase orders, creditors, financial state,
projections and prospects and the Bank's internal credit review: of the Borrower
‘(including, without. fimitation, risk ratings, key financial ratlos, ratings, analysis of the
Borrowar's financial statements, assessment of technical capability, and relevant history
of the Borrower), and '

i. retain copies of information or documents relating to any of the foregoing.

it hereby remises, releases and forever discharges the Bank and BDC from all actions,

causes of actions, suits, duties, accounts, bonds, covenants, claims and demands

whatsoever; which any of the undersigned, may now of hareafter have against sither or both’
of the Bank and BDC for or by reason of or in any way arising out of the release or sharing of

informatlon provided for in this consent and acknowledgement.
it acknowledges that BDC has made no commitment to provide the BDC Guaraniee and such

decision remains in BDC's sole discretion anid that the BDC Guerantee must be in form and
on terms and conditions satisfactory to the Bank.
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This is Exhibit “E"” referred lo in lhe Affidavit of
Eric Desmarajs sworn before me at Calgary, Albgrta
on March ,2025.

A Comnyi fOWN&
BE

Student-At-Law
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Q-FORM 812 (U5;’2EBS}I

Royal Bank of Canada
Guarantee and Postponement of Claim

SRF: BRANCH ADDRESS:
577474323 626 6GTH AVE

2ND FLR
BORROWER: NEW WESTMINSTER, BC
BRIERE PRCDUCTION GROUP INC. V3M 622

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONGSIDERATION, receipt whereof is hereby acknowledged. the undersigned and each of them (if more than
ona) heraby jointly and severaly 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, al any time owing by BRIERE
PRODUCTION GROUP INC. (hereinafter called the "Customer”) fo the Bank or remnaining 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 surety
(such debts and liabilities belng hereinafter called the "Liabilities"); the liability of the undersigned hereunder being limited to the
sum of $1,245,000.00 One Million Two Hundred Forty-Five Thousand Dollars together with interest thereon from the date
of demand for payment at a rate equal to the Prime Interest Rate of the Bank plus 5.000 Five 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 securnities (which word as used
herein includes securilies laken by the Bank from the Customer and others, monies which the Custorner has on deposit with lhe
Bank, other assets of the Customer held by the Bank in safekesping or otherwise, and other guarantees) from and give the same
and any or all existing securiies up to, abstain from laking securities from, or perfecling securilies 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 infroduce new terms and conditions with regard to the Liabilities, or accept composilions
from and otherwise deal with, the Customer and others and with all securities as the Bank may see fit, and may apply all maneys at
any lime received from the Customer or others or from securities upon such part of the Liabiliies 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 olhers, 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 time hald
before being entitled to payment fram the undersigned of the Liabilities. The undersigned rencunce(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 hisfher liability under this guarantee in respect of Liabilities thereafter incurred or arising but not in respect of any Liabllities
theretofore incurred or atising even though not then matured, provided, however, that notwithstanding receipt of any such nofice the
Bank may fulfil any requirements of the Customer based on agreernents 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 ohe of more of the undersigned it shall remain & continuing guarantee as to the other or others of the undersigned.

(5) Al indebtedness and liability, present and future, of the customer to the undersigned or any of them are hersby assigned to the
Bank and postponed to the Liabilities, and all moneys received by the undersigned or any of themn in respect thereof shall be received
in trust for the Bank and forthwith upon receipt shall be paid 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,
and this section in parficular, includes any funds advanced or held at the disposal of the Customer under any line(s) of credit,
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(B) 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 of the introduction of one or more other pariners or otherwise, of by the acquisition of the Customer's business
by a corparation, or by any change whatsoever in the cbjects, capital structure or constitution of the Custormer, or by the Customer's
business being amalgamated with a corporation, but shall hotwithstanding the happening of any such event continue to apply to all
the Liabilities whether theretofore or thereafler incurred or arising and in this instrument the word "Customer" shall includ e every such
firm and corporation.

(7) This guarantee shall hot be considered as wholly or partially satisfied by the payment or liquidation st any time or times of any
sum or sums of money for the lime being due or remaining unpaid to the Bank, and all dividends, compasitions, 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 ingross without any right on the parl of the undersigned to claim in reduction of the liability under this guarantee the henefit
of any such dividends, compositions, proceeds or payments or any securities held by the Bank or proceeds thereof, and the
undersigned shall have na right o 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 hot, 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 debior in respect of that sum, and shall be paid to the Bank on demanxd
with interest and accessories.

(9) This guarantee is in addition to and hot in substitution for any other guarantee, by whomsoever given, at any fime held by the
Bank, and any present or future obligation to the Bank incumred or arising otherwise than under a guaraniee, of the undersigned or
any of them or of any other obligant, whether bound with or apart from the Customer; excepling any guarantee surrendered for
cancellation on delivery of this instrument or confired in writing by the Bank to be cancelled.

{10) The undersigned and each of them shall be bound by any account setlled between the Bank and the Customer, and if no such
account has been so setled immediately before demand for payment under this guarantee any account stated by the Bank shall be
accepted by the undersigned and each of thermn as conclusive evidance 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 thersof notwithstanding the non-execution
thereoaf 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 thern that this instrument was not delivered [n 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 1his instrument was delivered and the conditions, if any, to be ohserved
betore 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 addrassee 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 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 paymenls hereunder shall be made to the Bank at a branch or agency of the Bank

(13) This instrument covers all agreements betwaen the parties hereto relative lo 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 embocdied
herein.

(14) This guarantee and agreement shall extend to and enure to the benefit of the Bark 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 ar 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 Inlerest Rale is the annual rate of inferes! announced from time fo time by Royal Bank of Canada as a reference rate
then in effect for determining interest rates on Canadian dollar commerdial loans in Canada.

(16) This Guarantee arx Postponement of Claim shall be governed by and construed in accordance with the: laws of the

Province of British Columbia ("Jurisdiction”). The undersigned imevocably submits to the courts of the Jurisdiction in any action
or proceeding arising out of or relating to this Guarantee ard 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
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jurisdictions in any manner provided by law. Provided, however, that the Bank may serve legal process in any manner permitted by

law ar may bring an acfion or proceeding against the undersigned or the property or assets of the undersignad in the courts of any
other Jurisdiction.

Applcable
nal
PR&A

manesy (18} The Undersigned hereby waives Undersigned's right to receive a copy of any Financing Statement or Financing Change
Statement registered by lhe Bank.

(17} The Undersighed hereby acknowledges receipt of a copy of this agreement.

EXEGUTED this _ dayof  2029-09-01

BRIE%ETRANSPORT&T!ON LTD.
e-Signed by Ghiistopher Briere

Y
on 2023:06-01 2126:37 GMT

e full hatme and addre r dersigned above),

Full name and address
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Royai Bank of Canada
Guarantee and Postponement of Claim

SRF: BRANCH ADDRESS:
577474323 626 6TH AVE

2ND FLR
BORROWER: NEW WESTMINSTER, BC
BRIERE PRODUCTION GROUP INC. V3M 622

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, recsipt whereof is hereby acknowledged, the undersigned and each of them (if more than
one) heraby jointlly and severally guarantae(s) payment on demand to Royal Bank of Canada (hereinafter called the "Bank”) of all
debis and liabilities, present or future, direct or indirect, absolute or contingent, matured or not, at any time owing by BRIERE
PRODUCTION GROUP tNC. (hereinafter called the "Customer") to the Bank or remaining unpaid by the Customer to the Bark,
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 ths Bank may be or become in any manner
whatsoever a creditor of the Customer or however otherwise incurred or arising anywhere within or ouiside the country where this
guarantee is executed and whether the Customer be bound alone ar with ancther or others and whether as principal or surety
{such debts and liabilities being hereinafter called the "Liabilities"); the liability of the undersigned hereunder baing limited to the
sum of $1,030,000.00 One Million Thirty Thousand Dollars together with intersst thereon from the date of demand for
payment ata rate-equal ic the Prime Interest Rate of the Bank plus 5.000 Five 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 dischargas to, take securitles (which word as used
herein includes securities taken by the Bank from the Customer and othars, monies which the Customer has on deposit with the
Bank. other assets of the Customer held by the Bark 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 {oans or advances to, or change any term or condition applicable to the Liabliities, including without fimitation, the
rate of interest or maturity date, if any, or Introduce new terms and conditions with regard 1o 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 lime 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 securilies received by the Bank from the
Cuslomet or others, whether occasioned by the faull of the Bank or otherwise, shall in any way limit or lessen the liability of the
undersigned under this guarantes.

(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 nol be bound to exhalst its recourse against the Customer or others or any securities it may at any time hold
before baing entitlied 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 afier the date that is 30 days lollowing the date of receipt by the Bank of such notice, delermine
their or his/her liability under this guaraniee in respect of Liabilities thereafter incurred or arising but nol in respect of any Liabitiies
theretofore incurred or arising even though not then matured, provided, however, that notwithstanding receipt of any such notice the
Banik may fulfil any requirements of the Customer based on agreements express or implied mads prior to the receipt of such notice
and any resulting Liabilities shall be covered by this guarantes; 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.

{6) Allindebtedness and liability, present and future, of the cusiomer to the undersigned or any of them are hereby assigned to the
Bank and postponed o the Liabilities, and all moneys received by the undersigned or any of them in respect thersof shall be received
in trust for the Bank and forthwilh upon receipt shall be paid over ta the Bank, the whole without in any way limiting or lessening the
liability of the undersigned under the foregoing guarantee; and this assignment and postponiement is indepandent of the said
guarantee and shall remain in full effect notwithstanding that the liability of the undersigned or any of them under the said guaraniee
may be extinct. The lerm “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 fine(s) of credit.
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(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 Gusiomer or in the membership af the Customer's firm through the death or retirement of
one or mare partners or the intraduction of one or more other pariners or otherwise, or by the acquisition of the Customer's business
by a corparation, or by any change whatsoever in the objects, capital structure or constitution of the Custorner, or by the Customer's
business being amalyamated with a corporation, but shall notwithstanding the heppening of any such event continue to apply (o all
the Liabilities whether theretofore or theraafter incurred or arising and in this instrument the word "Customer” shall includs every such
firm and corporation.

(7) This guarantee shall not be considered as whelly 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 unpald te the Bank, and all dividends, compositions, proceeds of sscurity
valusd and payments received by the Bank from the Customer or fram others or from eslates shal| be regartled 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 securilies held by the Bank or proceeds thersof, and the
undersigned shall have no right to be subragated in any rights of the Bank untll 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 Liabilites, notwithstanding any lack or fimitation of status or of power, incapacity or disabil ity of the Customer or of the
direclors, partners or agents of the Customer, or that the Customer may not be & legal or suable entity, or any irregularity, defact or
informality iny 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 recavarable from the undersigned on the fooling of
a guarantee, whether for the reasons sel out in the previous sentence, or for any other reason, similar or not, shall he recoverable
from the undersigned and each of them as sole or principal debtor in respect of that sum, and shall be paid lo the Bank on demand
with interest and accessorles,

(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 guaraniee, of the undersigned or
any of them or of any other obligant, whether bound with or apait from the Customer; excepling any guarantee surrendered for
cancellation on delivery of this instrument or confirmed in writing by the Bank to be cancelled,

(10) The undarsigned and each of them shall be bound by any account setled between the Bank and the Customer, and if no such
account has been so settled immediately bafore demand for payment under this guarantee any account staled by the Bank shall be
accepted by the undersigned and each of them as canciusive 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 avery signatory thereof nolwithstanding the non-exacution
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 abtains 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
before it becomes effective.

(12) No suit based on this guarantee shall be instiluied until demand for payment has been made, and demand for payment shall
be deemed to have besn effectually made upon any guarantor it and when an anvelope containing such demand, addressed o 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 shall also be liablc to the
Bank for all legal costs (on a solicitor and own cllent basis) incurred by or on behalf of the Bank resulting from any action instituted
on the basis of this guarantea. All payments hereunder shall be made to the Bank at a branch or agency of the Bank,

{13) This instrument covers alt agreements between the parties hareto relative to this guarantee and assignment and postponement,
and none of the parties shall be bound by any representation or promise made hy any person relative thereta which is not embodied
herein,

(14) This guarantee and agreement shall extend to and enure 10 the benefil 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 fo 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 whont this guarantee and agreement shall extend and be binding.

(15) Prime Inlerest Rale 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 Postporement of Claim shall be govemed by and consirued in accordance with the laws of the

Province of British Columbia ("Jurisdiction"), The undersigned irrevocably submits to the caurts of the Jurisdiction in any action
or proceeding arising out of or relating to this Guarantee arnd Postponement of Claim, and irrevocably agrees (hat all such actions
and proceedings may be heard and determined in such courts, and irevocably waives, to the fullest extent possible, the defense of
an inconvenient forum, The undersigned agrees thal a Judgmeril ur order in any such action or proceeding may be enforced in other
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[urisdictions in any manner provided by law. Provided, however, that the Bank may serva lagal process in any manner permitted by
law or may bring an action or proceeding against the undersigned or the property or assels of the undersigned in the courls of any
other jurtsdiction.

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

(18) The Undersigned hereby walves Undersigned's right to receive a copy of any Financing Statement or Financing Change
Statement registered by the Bank.

%
EXECUTED this 2 day of M 8€41 . 203 N
WITNESS ‘ CHRISTOPHER JOHN BRIERE
hisert the full name and address of quarantor (Undersigned above). <

Full name and address

' CHRISTOPHER JOHN BRIERE
11124 239TH ST, MAPLE RIDGE, BC V2W 0H7
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Royal Bank of Canada
General Securlty Agreement

SRE: 577474323 . ' 626 6TH AVE
Borrower: BRIERE PRODUCTION GROUP INC. IND FLR
NEW WESTMINSTER

BRITISH COLUMBIA

V3M 622

CA

1. SECURITY INTEREST

‘{a) For value received, the undersigned ("Debtor"), hereby grants o ROYAL BANK.OF CANADA ("RBC"), a security
interest {the “Security Intarest") in the undertaking of Debtor and in all of Debtor's present and after accuired persenal
property Including. without limitation, in all Goads (including all parts, accessories, attachments, spacial toals, additions and
accessions therato), Chattel Paper, Documents of Title (whether negotiable or not), Instruments, Intangibles, Money and
Securities and all other nvestment Property now owned or hersafter owned ar acquired by or on behalf of Debtar (including
such as may be returmned to or repossessed by Debtor) and in all proceeds and renewals thereof, accretions thareta and
substitutions therefore (hereinafter collectively called "Collateral®), and including,, without limitation, all of the: follawing now
awned or hereafter owned or acquired by ar on behaif of Debtar:

(M all Inventory of whatever kind and wherever situata;

(ii) all equipment (other than (nventory) of whatever kind and wherever sltuate, including, withaut limitation, all
machinery, toals, apparatus, plant, fumiture, fixtures and vehicles of whatsaever nature or kind;

(i} all Accaunts 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
now due, pwing ar accruing or growing due to or owned by or which may hereafter hecome due, owing or
accruing or growing due to or owned by Debtor ("Debis");

(iv) all lists, records and files relating to Debtor's customars, cllenis and patients;

(v} all deeds, documents, writings, papers. books of account and ather books relating to or being records of
Debts, Chattel Paper or Documents of Title or by which such are or may hereafter be secured, evidenced,
acknowledged or made payable;

(i) all contractual rights and insurance claims:

vih  all patents, industrlal designs, trade-marks, trade secrets and know-how including without limitation
environmental 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 (coliectively “Intellectuzl Property"); and

(vill)  all property dascribed in Schedule °C" or any schedule now or hereafter annexed hereto.

th) The Security Interest granited hereby shall not extend or apply to and Collateral shall not Include the fast day of the

term of any lease or agreement therefor but upon the enforcement of the Securify Interest, Debtor shall stand possessed of
such tast day In trust to assign the same to any person acquiring such term.
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(c) The terms “Goods', “Chatiel Paper”, "Document of Title®, “Instrument”, "Intangible", "Security*, “Investment
Property”, "proceeds”, "Inventory", "accession”, "Money”, "Account”, "financing statement” and "inarcing ¢hange statefrient”
whenaver used herein shall be interpreted pursuant to their raspective meanings when used in The Personal Propérty
Security Act of the province referred to in Clause 14(s), as amendead from time o time, which Act, including amendments
thereto and any Act substitted therefor and amendments thereto is herein referred to as the *P.P.S.A.". Provided aiways 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 young thereof after conception and crops that become such
within one year of execution of this Security Agreement and the term "nvestment Property®, if not defined in the P.P.S.A,,
shall be interpreted according to its meaning in the Personal Property Security Act (Ontaria). Any reference herein to
"Collateral" shall, unless the context otherwise requires, be deemed a referance to "Collateral or any part thereaf'.

2. INDEBTEDNESS SECURED

The Security Interest granted hereby secures payment and performance of any and alt obligations, indebtedness and
liability of Debtor to RBC (including interest thereon) present ar 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 thereatter increased or entirely extinguished and therealter incurred again and whether
Debtor be bound alone or with ancther or others and whether as principal or surety (hereinafter collectively called the
"Indebtedness"). If the Security Interestin 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 fiable for any Indebtedness remaining
autstanding and RBC shall be entitied to pursue full payment thereof.

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

Debtor represents and watrants and $o long as this Securlty Agreerment remains in effect shall be desmed to
continuously represent and warrant that

(a) the Collateral is genuine and owned by Dabtor free of all security interests, mortgages, liens, claims, chatges,
licenses, leases, infringements by third parties, encumbrances or ather adverse claims or interests (hereinafter collectively
called "Encumbrances”), save for the Security Interest and those Encumbrances shown on Schedule "A" or hereafter
approved in writing by RBC, prior to their creation ar assumption;

(b) all inteflectual Praperty applications and registrations are valid and in good standing and Debtor is the owner of the
applications and registrations,

(€} each Debt, Chattel Paper and Instrument constituting Collateral is enfarceable in accordance with its terms against
the party cbligated to pay the same (the "Account Debtor"), and the amount represented by Debtor to RBC fram time to time
as owing by each Account Debtor or by all Account Debtors will be the carrect amount actually and uncenditionally 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 easerted against RBC, whether In any
proceeding to enforce Collateral or otherwise,

(d) the locations specified In Schedule "B" as to business operations and recards are accurate and complete and with
respect to Goods (ncluding Inventory) constituting Callateral, the locations spécified in Schedule "B" are accurate and
complete save for Goods in transit to such locations and Inventory on lease ar conglgnment; and all fixtures or Gaeds ‘about
to become 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 obiigations under this Security Agreement and the creation of any

security interest in ar assignment hereunder of Debtar'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

Pleass do riot Write in this aroa
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So long as this Security Agreement remains in effect Debior covenants and agrees:

(@ to deferd the Callateral against the daims 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 tights in Intellectual Property: to take
all reasonable action ta keep the Collateral free from all Encumbrances, excepl for the Security Interest, licenses which are
compulsary under federal or provincial legislation and those shown on Schedile "A" or hereafteér approved in writing by RBC,
prior to their creation or assumption, and not to sell, exchange, transfer, assign, lease, license or atherwise dispase of
Collateral or any intetest therein without the. prior written consent of RBC; provided aiways that, until default, Debtor may, in
the ordinary course of Debtor's business, sell or [sase Inventory and, subject to Clause 7 hereof, use Money available to
Dehtor:

(h) to natify RBC prorptly of;

{} -any change in the information contained herein or in the Schedules hereto ralaiing ta Dabtor, Deblor's
husiness or Collateral,

() the datails of any slgnificant acquisition of Collateral,
(iii) the detaiis of any claims ar litigation affecting Debtor or Collateral,
(iv) ahy loss or damage o Gollateral,

{v) any default by any Account Debtor in payment or other perfermance of its abligations with respect to
Callateral, and

(vi) the retum to ar repossession by Debtor of Collateral;

(€} 1o keep Collateral in good arder, candition and repair and not to use Colldteral inviolation af the prévisions of this
Security Agreament or any other agresment relating to Collateral or any policy insuwring Collateral or any applicable statute,
law, by-aw, rule, regulation or ordinance; ta keep all agreements, regisirations and applications relating-to Intelleclual
Property and intellectual properly used by Debtor In Its business In good -standing and to .renew all agraements and
registrations as may be necassary or desirable to protect Intellectual Property, unless otherwise agreed in writing by RBC: to
apply to register all existing and future copyrights, trade-marks, patents, integrated circuit topographies and industrial designs
whenever it is commercially reasonabla to do so; :

(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 Coflaterat in order to give effect ta 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 against or in respect of Debtor or Collateral as and when the same become due angd payable; |

() tolnsure collateral in such amounts and against such risks as wauld customarlly he insured by a prudent owner of
similar Collateral and in such additional amounts and against such additional risks as RBC may fram time to time direct, with
loss payable to RBC and Debtor, as insureds, as their respective interasts may appear, and to pay all premiums therefor and
deliver coples of policies and evidence of renawal to RBC on request;

{@) to prevent Collateral, save Inventary sold or leased as permitted hereby, from being or becoming an-accession to
other propenty nat covered hy this Security Agreament;

(h) to carry on and conduct the business of Debtor in a proper and efficient manner and so as to pratect and preserve

Collateral and to keep, in accordarice with generally accepted accounting principles, consistently applied, proper baoks of
account for Deblor's business as wall as accurate and complete récords conceming Collateral, and mark any and all such
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(i) any Docurnents of Title, Instruments, Securities and Chattel Paper constituting, representing or relating to
Collateral,

(i) afl baoks of account and aill records, ledgers, reports, correspondence, schedides, documents, statements,
lists and other writings relating te Collateral for the purpese of inspecting, auditing or copying the same.

(iii) all financial statements prepared by or for Debtor regarding Debtor's business,
(iv) all policies and certificates of msurance relating to Collateral, and

(v) such information concerning Collateral, the Deblor and Debtor's business and affairs as RBC may reasonably
request

5. USE AND VERIFICATION OF COLLATERAL

Subject to compliance with Debtar's covanants contained 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 buslness in any manner
not inconsistent with the provisions hereof; provided always that RBC shali have the right at any time and from time to time to
verify the existence and state of the Collateral in any manner REC may consider appropriate and Debtar agrees to furnish all
assistanca and information and to parfarm 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 authorizas REC to transfer the same or any part thereof into 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 natices or ather communications received by it or its nominee(s) as such
registared owner and, upon demand and receipt of payment of any necessary expenses thereof, shall issue to Debtor or its
arder & proxy to vote and take all action with respect ta such Secutities, After detault, Delstor waives all rights to receive any
notices or communications received by RBC ar its nominee(s) as such registered owner and agrees that no praxy issued by
RBC to Debtor or its order as aforesaid shall thereafter be effective.

Where any Investment Propertyis held in or credited to an account that has baen established with a securities intermediary,
RBC may, at any time after default, give a notice of exclusive control to any such securities intermediary with respect to such
Investment Property.

7. COLLECTION OF DEBTS

Before or aiter 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 an Collateral to RBC. Debtor acknowledges that any
payments on or other proceeds of Collateral received by Debtor from Account Debtors, whether before or afier notification of
this Security Interest to Account Debtors and whether before or after default under this Security Agreement, shall be recaived
and held by Debtor in trust for RBC and shalf be tumed aver to RBC upon request,

8. INCOME FROM AND INTEREST ON COLLATERAL

(a) Until default, Debtor reserves the right to receive any Monhey 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
pramptly to Debtor.

(b) ARer default, Debtor will not request or receive any Maney constituting income from or interest on Collateral and if
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Debitor receives any such Maney without any request by it, Debtor will pay the same promptly to RBC.

9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS

(@) Whether or not default has occured, Deblor authotizes REBC:

(i} toreceive any increase in or profits or Collateral (other than Money) and to hold the same as part of
Callateral. Morey so received shail be treated as income for the purposes of Clause 8 hereof and deait
with accordingly;

(i) to receive any payment ar distribution upen redemption or retirement or upon dissolution and lguidation
af the issuer of Collateral; to surrender such Collaterat in exchange therefor and to hold any such
payment or distribution as part of Collateral.

(b) If Debror recelves any such increase or profits (ather than Money) ar payments or distributions, Debtor will deliver
the same promptly ta RBC to be held by RBC as hersin pravided.

10. DISPOSITION OF MONEY

Subject to any applicable requiraments of the P.P.S.A, all Money collected or réceived by RBC pursuant to ar in
exercise of any right it possesses with respect to Collateral shall be applied on account of Indebtedness in such manner ag
RBC deems best ar, at the option of RBC, may be held unappropriate in a collateral accaunt or réleased fo Dehtor, all-without

prejudice to the liability of Debtor or the rights of RBC hereunder, and any surplus shall be accounted for a5 required by law.

11. EVENTS OF DEFAULT

The happening of any of the fallowing events or conditions shall constitute defadlt hereunder which i5 herein referred to as
“default*;

(@) the nunpayment when due, whether by acceleration or otherwise, of ‘any principal or interest farming part of
Indebtedness or the failure of Debtor to abserve or perform any obligation, covenant, term, pravision ar condition contained in
this Securlty Agreement or any other agreement batwaen Debtor and RBC:

(b) the death of ar a declaration of incompetency by a court of competent jurlsdiction with respect to Dabtor, i an
individual;

(c) the bankruptcy or insolvency of Dehtor; the filing against Debtor of a petition in bankrupley: the making of an
assignment for the benefit of creditars by Debior; the appointment of 2 receiver ar trustee far Debtor of for any assets of
Debtar or the inslitution by or against Debtor of any other type of insolvericy proceeding under the Bankruptey and fnsolvency
Act or otherwise;

(d) the institution by ar against Dekitor of any foral or informal proceeding far the dissolution ar fiquidation of,
settlement of claims against or winding up of affalrs of Debtor;

(e) if any Encumbrance affecting Collateral becomes enforceable agaiist Collaterat:

() if Debtor ceases or threatens to cease to cany on business or makes or agrees to make a bulk sale of assets
without comiplying with applicable law or commits or threatens to cammil an act of bankruptcy;

{g) If any execution, sequastration, extent or ather process of any coutt becomes enforcuable against Debtor or if
distréss or analogous process is levied upon the assets of Debtor or any part thereof;

_(h) if any certificale, statement, representation, warcanty or audit report heretofore or hereafter furnistied by ar on
behalf of Debtor pursuant to or in connection with this Securlty Agreement, or otherwise (includirig, without limitation, the
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representations and warranties contained herein) or as an inducement to RBC to extend any credit ta or to enter into this or
any other agreement with Debtor, proves to have heen false in any material respect at the time as of which the facts therein
sel forth were stated or certified, or proves to have omitted any substantial contingent or unfiuidatad llability 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 execution.

12. ACCELERATION

REC, in its sale discretion, may declare ali or any part of Indebtedness which is not by its terms payable on demand to
be immediately due and payable, without demand ar 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 may now or hereafter be payable on demand.

13. REMEDIES

{a) Upan default, RBC may appoint or reappoint by instrument in writing, any person ar persons, whether an officer of
officers or an employee ar employees of RBC or not, to be a receiver or receivers (hereinafter called a "Recelver*, which term
when used herein shall include a receiver and manager) of Collateral (including any interest, income or profits therefram) and
may remove any Receiver so appointed and appdint another in his/her stead. Any such Receiver shall, so far as concemns
responsibility for his/her acts, be deermed 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, histher servants, agents ar employees.
Subject to 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 Receiver may, to the exclusion of all olthers, inciuding Debtor, enter upan, use and
cccupy all premises owned or occupied by Debtor wherein Collateral may be situate, maintain Coliateral upon stich premises,
borrow money an a secured o unsecured basis and use Collateral directly in carrying on Debtor's business or as security for
loans or advances to enable the Recsiver to carry on Deblor's business ar 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 carrying
out hisfher 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, eithet directly or thraugh its agents or nominees, exercise any or all of the powers and
rights given to a Receijver by virtue of the foregoing sub-clause (a).

{©) RBC may take possession of, collect, demand, sue on, enforce, fecover and receive Colkateral and give valkl and
binding receipts and discharges therefor and in respect thereof and, upon default, RBC may sell, license, lease ar 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 ta RBC may seem reasonable.

{d) In addition to those rights gramted 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 defautt,
all rights and remedles of a secured party under the P.P.S.A. Provided always, that RBC shall not be liable or accountsble for
any failure fo exercise its remedies, take possession of, collect, enforce, realize, sell, lease, license or otherwise dispose of
Coaliateral or ta institute any proceedings for such purposes. Furthermore, RBC shall have na obligation to take any steps ta
preserve rights against prior parties to any Instrument or Chatiel Paper whether Collateral or proceeds and whether or hot in
RBC's possession and shall not be lable or accountable for failure to do so.

(e} Debtar acknowledges that RBC ar any Receiver appointed by it may take possessioh of Collateral wherever it may
be located and by any method permitted by Jaw and Debtor agrees upon request from RBC or any such Receiver Lo assemble
and deliver possession of Collateral at such place or places as directed.

(f) Debtor agrees to be fiable for and to pay all costs, charges and expenses reasonably incurred by RBC or any
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Receiver appoinied 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 accaunts, in preparing or anforcing this Security
Agreement, taking and maintaining custady. of, preserving, repairing, processing, preparing far 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 barrowing by RBC or any Receiver appointed by it, as permitted hereby, shall bie a first charge on the
praceeds of realization, collection or disposition of Callateral and shall be sécured herehy,

(@) RBC will give Debtor such notice, if any, of the date, time and place of any public sale ar of the date after which
any private dispasition of Cailateral is to be made as may be required by the P.P.S.A.,

{h) Upon default and receiving wiitten demand from RBC, Deblor shall take such further action as may be necessary
to evidence and effect an assignment or licensing of Intelleciual Property to whamever REC directs, including to RBC. Debtor
appoints any officer or director or hranch manager of RBC upen default to be its attorney in accordance with applicable
legisiation with full pawer of substitution and to do an Debtar's behalf anything that is required to assign, licanse or transfer,
and to record any assignment, licence o transfer of the Collateral. This powar af attorney, which is coupled with an interest, is

irrevacabie until the release or discharge of the Security Interest,

14. MISCELLANEOUS

(@) Debtor hereby authorizes REC to file such financing statements, financing change statements and other
documents and do such acts, matters and things (Including completing and ackling schadules hereta Identifying Coltateral o
any pemitted Encumbrances affecting Collateral or identifying the locations al which Dehtor's business is canied on and
Collateral and records relating thereto are situate) as RBC miay deem appropriate 1o perfect on an ongoing basis and continue
the Security Interest, to pratect and preserve Coliateral and to realize ‘upon the Security Interest and Debtor hereby
irevacably constitutes and appoints the Manager or Acting Manager from time to time of the herein mentioned branch of REC
the true and lawful attomey of Debtor, with full power of substitution. fo do any of the foregoing In the name of Debtor
whenever and wheraver it may be deemed necessary or expedient,

(b) Without limiting any other right of RBC, whenever Indebtedness is immediately due and payable or REC has the
Hght to deciare 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 ail amounts then awed to Debtor by RBC in any capacity, whether or not
due, and RBC shall be deemed ta have exercised such right to set off immediately at the time of making its decision to da so
even though any charge therefar 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, parform any
or all of such duties, and Debtor shall pay to RBC, forthwith upon written demand therefor, an amount equal ta the ‘expense
incurred by RBC in 50 doing plus interast thereon fram the date such expense is incurred until it s paid at the rate of 15% per
anrium.

(d) RBC may grant extensions of time and other Indulgences, take and give up security, accept compasitions,
cornpound, compromise, settfe, grant releases and discharges and otherwlse deal with Debtor, debtors of Dabtor, sureties
and others and with Cellateral and ather security as RBC may see fit without prejudice to the fiability of Debtor or RBC's right
to hold and realize. the Security Inferest. Furthenmore, RBC may demand, collect and sue on Collateral in either Debtor's or
REC's name, at RBC's option, and may andorse Debtor's name on any and all cheques, commercial paper, and any other
Instruments pertaining o or constituting Collateral,

{e) Na 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 ar remedy, and no single or partial exercise thereof shall preclude any
other or further exercise thereof or the exercise of arny ofher right or remedy. Furthermore, RBC may remedy any cefault by
Debtar 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 independently or in combination.

() Debtor waives protest of any Instrument constituting Callateral at any time held by RBC on which Debtor is in any
way liable and, subject to Clause 13(g) hereaf, riotice of any other actian taken by RBC. '
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(g) This Security Agreement shall enure to the benefit of and be binding upan the parties hereto and their respective
heirs, executors, administrators, successors and assigns. In any aclion brought by an assignee of this Security Agreement
and the Secuiity Interest or any part thereof to enforce any rights hereunder, Debtar shall not assert against the assignee any
claim or defence which Debtor now has or hereafter may have against RBC. If more than one Debtor executes this Secuirity
Agreement the obligations of such Debtors hereunder shall be joint and several. :

(h} RBC may provide any financial and otheér information it has abaut Debtor, the Secutity Interest and the Callateral to
any one acquiring or who may acquire an interast in the Security Interest or the Collateral from the Bank ar any one acting on
behalf of the Bank.

(i) Save for any schedules which may be added hereto pursuant to the pravisions 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 wailver of any provision hereof shalt be effective unless in writing.

(I} 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 (o 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 regislered mail addressed to it at
its address herein set forth ar as changed pursuant hereto, and. in the case of Debtor, if delivered to it or if sent by prepaid
registered mail addressed to it at its last address known ta 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 nat 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 untll the Manager or Acting Manager from time to time of the berein mentioned branch of RBC shafl actually
recelve written notice of its discontinuance; and, notwithstanding such natice, shall remain in full force and effect thereafter
until all Indebtedness contracted far or created before the receipt of suich notice by RBC, and any extensions or renewals
thereof (whether made before or after receipt of such notice) togethier with interest accruing thereon after such notice, shall be
paid in full,

(I} The headings used in this Security Agreement are for convenience only and are not be considered a pari of this
Security Agreement and do not in any way limit or amplify the terms and provisions of this Security Agreement.

() When the context so requires, the singular number shall be read as if the plurat were expressed and the provisions
hereof shall be read with all grammatical changes necessary dependent upan the persan 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 invalid 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,

(0) Nothing herein contained shall in any way obligate RBC to grant, continue, renew, extend time for payment of or
accept anything which constitutes or wauld constitute Indebtedness.

{p) The Security Interast created hereby is intended to attach when this Security Agreement is signed by Debtor and
dedivered to RBC.

() Debtor acknowledges and agrees that in the event it amalgamates with any othéi 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
ard ta the amalgamated company, such that the Security Interest granted hereby

(i) shall extend to "Collatéral’ {as that term is herein defined) owned by each of the amalgamating companies
and the amalgamated company at the time of amaigamation and to any “Collateral’ thereafter owned or acquired by the
amalgamated company, and

(ii) 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
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RBC thereaiter arising. The Security Interest shall attach to "Callateral" owned by each company amalgamating with Dabtor,
and by the amalgamated company, at the time of the amalgamation, and shall attach to any "Collateral" thereafter owned or
acquired by the amaigamated company when such becomes owned or is acquired.

() In the event that Debtor is a body corporale, il Is hereby agreed that The Limitation of Civil Rights Act ol the
Province of Saskatchewan, ar any provision thereaf, shall have no application to this Security Agreement or any agreement ar
instrument renewing or extending or collateral to this Securty Agreement. In the event that Debtor is an agricultural
carporation within the meaning of The Saskatchewan Fam Security Act, Debtor agrees with RBC that all of Part IV (other

than Section 46) of that Act shall not apply to Debtor.

{s) This Security Agreement and the transactions evidenced hereby shail be governed by and construed in accordance
with the. laws of the province in which the hereln branch of RBC is located, as those laws may fram time to time be in effect,
axcept if such branch of RBC s Iocated in Quetiec 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

therain.

15. COPY OF AGREEMENT

(a) Debtor hereby acknowledges receipt of a copy of this Securlty Agreement.

(by Debtar waives Debtor's right to receive a copy of any financing statement or financing change statement
registered by RBC or of any verification stalernent with respect to any financing statement or fingncing chenge statement
registered by RBC. (Applies in all P.P.S.A. Provinces except Ontaria).

16. Debtor represents and warrants that the following information is accurate:

BUSINESS DEBTOR
NAME OF BUSINESS DEBTOR
BRIERE PRODUCTION GROUP INC,. _ |
ADDRESS OF BUSINESS CiTY PROVINCE POSTAL CODE
DEBTOR BURNABY BRITISH COLUMBIA V5ATWO
UNIT 150, 8061 LOUGHEED
HWY e b . e —d
D T
IN WITNESS WHEREOF Debtor has executed this Security Agreement thism_‘ day C"] (C-'?BP) E?Q
ra

BRIERE PRODLCTION GROUP INC.

()

- . - Seal

WITNESSES
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SCHEDULE "A"
(ENCUMBRANCES AFFECTING COLLATERAL)
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1.

SCHEDULE "B”

Locations of Debtor's Business Operations

UNIT 150, 8061 LOUGHEED HWY,
BURNABY

BRITISH COLUMBIA

CA

VEATWE

Locations of Records relating to Collateral

UNIT 150, B06'I LOUGHEED HWY,
BURNABY

BRITISH COLUMBIA

CA

VEATWS

Locations of Collateral

UNIT 150, 8061 LOUGHEED HWY,
BURNABY

BRITISH COLUMBIA

CA

VEATWS

79
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SCHEDULE "C"
(DESCRIPTION OF PROPERTY)

80

Please do not write in this area

il

Ce77474323012012000924

* aguaterad tratomaric of Rayal Banlc of Canada

E-Form 00824 (2006/03)

120f12



This is Exhibit *"H" referred to in the Affidavit of
Eric Desmarais sworn before me at Cal , Alberta
onMarch §
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GENERAL SECURITY AGREEMENT E-FORM 524 1072017}
1a SECURITY INTEREST

. fal 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 all of Debtor's present and after acquired
personal property including, without limitation, in ail Goods (including all parts, accessories, attachmants, special tools,
additions and accessions thereto), Chattel Faper, Documents of Tizle (whether negotiable or not), Instruments,
Intangibles, Money and Securities and all other Investment Property now owned or hereafter owned or acquired by or on
behali of Debtor (including such as may be returned tn or rapassessad by Dabtor} and in all proceseds and renswale
thereof, accrstions therato and substitutions therefore {hersinafter collectively called "Collateral”), and including, without
limitation. all of the following now owned or hereafter awned or acquired by or un belill of Debror:

(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;

(iii) all Accounts and baok 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 now due, owing or accruing or grawing due to or owned by or which may hersafter
become due, owing or accruing or growing due to or owned by Debtor ("Debts”);

(iv} all lists, records and files relating to Debtor's customers, clients and patients;

(v) all deeds, documents, writings, papers. books of account and othar hnoks relating to or being
records of Debts, Chattel Paper or Documents of Title or by which such are or may hereafter be
secured, evidenced, acknowledged or mede payable;

{vil all sontractual rights and insuranca claims;

(vii) all patents, industrial designs, trade-marks, trade secrets and know-how including without
limitation environmental technology and biotechnolegy. canfidential information, trade-namas,
goodwill, ccpvn’?hw, personality rights, plant breeders' rights, integrated circuit topographias,
software and all other forms of intellectual and industrial property, and any registrations and
applications for registration of any of the foragoing [collectively “Intellectual Property”); and

(viii)all property described in Schecule "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 agreement 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 term.

(e} The terms “Goods”, "Chattel Paper”, "Document of Title", "Instrument”, "Intangible”, "Security”,
"investment Properly”, “proveeds®, "lnventory”, “accesslon", “Money", "Account”, “financing statement” and
"financing change statement" whenever usad herein shall be interpreted pursuant 1o their respective meanings when
used in The Personal Property Security Act of the province referred to in Clause 14{sl, as amended from time to time,
which Act, including amendments thereta and any Act substituted therefor and amendments thereto is herein raferrad
to as the "P.P.S.A.". Provided always that the tarm '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 usad herein shall include livestoch and the
young therecf after conception and crops that become such within one vear of execution of this Security Agreement and
the term “Investment Property”, If not defined In the P.P.5.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
requiras, be deemed a reference to "Collateral or any part thereof”.

2s INDEBTEDNESS SECURED

The Security Intergst granted hereby securss payment and performance of any and all obligations, indebtedness
and liability of Debtor to RBC (including interest thereon) present or future, direcl v indirect, absolute or contingent,
matured or not, extended or renewed, wheresoever and howsoever incurred and any ultimate unpaid balance thereof and
Whether the same (s from tima to time reduced and thereafter increased or entirely extinguished and thereafter incurred
again and whether Debtor be bound alone or with another or others and whather as principal or surety (hareinafier
callectively called the "Indebtedness”). If the Security Interest in the Collateral is not sufficient, in the event of default,
to satisfy all Indebtednese of the Debtor, the Debtor acknowliedges and agrees that Debtor shall continue ta be liable for
any Indebtedness remaining outstanding and RBC shall be entitled to pursie full payment thereof.

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

Debtor represents and warrants and so long as this Security Agresment remains in effsct shall be deemed to
continuously represent and warrant that:

fa} the Collateral is genuine and owned by Debtor free of all security interests, mortgages, liens, claims,
chargas, licenses, |sases, infringements oy third parties, encumbrances or other adverse claims or interests (hereinafier
collectively called "Zneimbrances”), sava for the Security Intzrest and those Encumbrances shown on Scheduls "A" or
hereafter approved in writing by RBC, prior to their creation or assumption;

{b) all Intellectual Praperty opplications and registrations are valid and in good standing and Debtor is the owrer
of the applications and registrations;

{e) each Debt, Challel Paper and Instrument constituting Collateral Is enforceabie 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 ewing by each Account Debtor or by =il Account Debtors will be the correct ameount actually and
uncorditionally 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
dydinst RBC, whether in any proceeding 1o enforce Collateral or otherwise;
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(d) the locations specified in Schedule "B" as to business cperations and records are accurate and complets
and with respeet W Guods (including Inventory) constituting Collateral, the locations specified in Schedule "B" are
accurate and complete save Tor Goods in transit to such locations and Inventory on lease or consignment; and all fixtures
or Goods about to become fixtures and all crops and all oil, gas or other minerals to be extracted and all timber to be cut
which farms parf 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 Coilateral to RBC will not result in a breacn
of any agreement to which Debtor s a party,

4. COVENANTS OF THE DEBTOR

So long as this Security Agreement remains in effect Debtor covenants and agrees:

(a) to defend the Collateral against the claims and dernands 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 Intellsctual Property; to
take all reasonable action to keep the Collateral free from all Encumbrances, except for the Security Interest, licenses
which are comgu.lsorf under federal or provincial legislstion and those shown on Schedule "A" or hereafter approved in
writing by REC, prior to their creation or assumption, and not to sell, exchange. transfer, assign, lease, license or
otherwise dispose of Collateral ur 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;

(hi tn notify RBC promptly of:

{il any change in the Information contained herein or in the Schedules liereto relating to Debtur,
Debtor's business or Collateral,

(i} the derails nf any significant acauisition ot Collateral.
iiti} the details of any claims or litigation affecting Debtor or Collateral,
{ivl any loss or damage 1o Collateral,

iv) any default by ary Accecunt Deptor in payment or other performance of its obligations with respect
to Collateral, and

ivi) the return to or repossession by Debtor of Collateral;

{c) to keep Collateral in good order, condition and repair and not to use Collateral in violation of the provisions
of this Security Agreemant 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
relating to Intellectual Praperty and intellectual property used by Debter in its business in good standing and 2o renew all
agreements and registrations as may be necessary or desirable to protect Intellectual Property, unless otherwise agreed
in writing by BBC; to apply to register all existing and future copyrights, trade-marks, patents, integrated circuit
tapographies and industrial designs whenever it is commercially reasonable 1o do so;

{d) to do, exeecute, acknowlsdgs and deliver such financing ttatements, financing changs statements and
further assignments, transfers, documents, acts, matters and things (including further schedules hereto) as may be
reasonably requested by RBC of ur with respect to Collateral in order to give effecl Lo these presents and o pay all costs
for searches and filings in connection therewith;

(e} to pay all taxes, rates, levies, assessments and other charges of avery nature which may he lawfully levied,
assessed or imposed against or in respect of Debtor or Collateral as and when the same become due and payable;

(fl 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 1o
timz direct, with loss payakle to RBC and Dsbtor, as insureds, as their respective interests may appear, and to pay all
premiums therefor and deliver copies of policies and evidence of renewal to RBC on raquest;

{g) to prevent Collateral, save Inventory sold or leased as permitted hereby, from being or becoming an
aseess on Lo other property not coversd by this Security Agresment;

{h to carry on and conduct the business ot Dabtor in 8 proper and etficient manner and so as to protect and
raserve Collateral and to keep, in accordance with generally accepted accounting principles, consistently applied, proper

Eccks of acccunt for Debtor's business as well as accurate and complete records concerning Collateral, and mark any
and all such reécords and Coliateral at RBC's request so as to indicate the Security Intarast;

(iY 1o deliver to RBC {rom time 10 time promptly upon request:

li) any Documents of Title, Instruments, Securities and Chattel Paper constituting, representing or
relating to Collateral,

iiil all books of account and all records, ledgers, reports, corrcspondonce, schedules, documents,

statements, lists and other writings relating to Collateral for the purpose of inspecting, auditing or
copying the same,

{iii) all financial statements prepared by or for Debtor regarding Debtor's business.
liv) all policies and certificates of insurance relating to Collateral, and

v} such information conceming Collateral, the Debtor and Debtor's business and affairs as RBC may
reasonably request.
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6. USE AND VERIFICATION OF COLLATERAL

Subject to compliance with Debtor's coverants contained 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 incansistent with the provisions hereot: provided always that REC shall have the right at any time and fram
time 1o time to verify the existence and state of the Collateral in any manner RRC may cons'der appropriate and Dabtor
agrees to furnish all assistance and information anc to perform all such acts as RBC may reasonably request in

cennection therewith and for such purpose to grant to RBC or its agents access lo all places where Collateral may be
located and 1o 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 into
1te own name or that of its nomineels) so that RBC or its nomineels) may appear of record as the sole owner thereof;
provided that, until default. REC shall deliver promptly to Debior all notices or other communications received by it or its
nominee(s) as such regstered 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 iake all action with respect to such Securities. After defauit, Debtor
waives all riﬁhts to recaive any nntices or communications received by RBC or ite nomines(s) as such rogistercd owner

and agrees that no proxy issued by RBC o Debtor or its order as aforasaid shall thereafter be effective.

Where any Investmen: Property is held in or credited to an account that has been establiched with a securities
intermediary, REC may, at any time after default, give a notice of exclusive control to any such securities intermadiary
with respect to such Investment Property.

7 COLLECTION OF DEBTS

Before or after default under this Securily Agyreement, RBC may notify all or any Acccunt Debtors of the
Security Interest and may also direct such Account Debtors to maks all payments on Collateral to RBC. Debtor
acknowledges that any payments on or other proceeds oi Collateral receivad by Debtor from Account Debtors, whether
before or after notification of this Security Interest to Account Debtors and whether befare ar after default under this
Secunity Agraement, stall be received and held by Debtor in trust for RBC and shall be turned over to RBC upon request.

8. INCOME FROM AND INTEREST ON COLLATERAL

la) Until default, Debtor raserves the right to receive any Money constituting income from or interest on
Collateral and if RBC receives any such Mongy prior to default, RBC shall either credit the same against the Indebtedness
or pay the same promptly to Debtor.

Ib) After default, Debtor will not request or receive any Money constituting income from or interest on
Collateral and if Debtor receives any such Money without any request by it, Debtor will pay the same promptly o RBC.

9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS

1a) Whether or not default has occurred, Debtor authorizes RRC:

{i) 1o receive any increase in or profits on Collateral (other than Mongy) and to hold the same as part
o Collateral. Muney so received shall be treatec as Income for the purposes of Clause 8 hereof and
dealt with accordingly:

(i) 1o receive any payment or distribution upan redemption or retirement or upon  dissolution anc
liquidation of the jssuer of Collateral; to surrender such Collateral in exchange therefor and to
hold any such payment or distribution as part of Collateral,

ib) I Debtor receives aiy such increase or profits (other than Money) or paymems or distributions, Debtor will
deliver the same promptly to RBC to be held by RBC. as herein provided.

10. DISPOSITION OF MONEY

Subject to any applicable requirements of the P.P.S.A., all Money coliocted or reocived by RBC pursuant to or in
exercise of any right it possesses with respect to Collateral shall be applied on account of Indebtedness in such manner
as REC deems best or, at the option of RBC, may be held unappropriateg in a collateral account or released to Debtor, all
withpug gfef‘udice o the liability of Debror or the rights of RBC hereunder, and any surplus shall be zccounted for as
require Y 1aw.

i (R EVENTS OF DEFAULT

The happening of any of the following events or conditions shall constitute default hereunder which is herein referred to
as “default”:

{al the nonpayment when due, whether by acceleration or otherwise, of any principal or interest forming part of
Indebtedness or the failure of Deblor to observe or perform any obligation, covenant, term, provision or condition
contained in this Security Agreement or any othar agreement hetweaa Dabtor and RRC: )

ib) the death of or a declaration of incompetency by a court of competent jurisdiction with respect to Debtar, if
an individual;

fc) the bankruptcy or insolvency of Debter; the filing against Debtor of a petition in bankruptoy: the making of
an assignment for the benefit of creditors by Deblur. the appontment of a receiver or trustee for Debtor or for any
assets of Debior or the institution by or against Debtor of any other zype of insolvency proceeding under the Bankruptcy
and Insolvency Act or otherwise; ) - W

[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;

fe) I any Encumbrance affecting Collateral becomes enforceable against Collateral;

If) if Debtor ceases or threatens to cease to carry on business or makes or agrees to make a bulk sate of
assets without complying with applicable law or commits or threztens to commit an act of bankruptoy: )

{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 theraof;
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h) if any certificate, statement, representalion, 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
fimitation, the representations and warranties contained herein) or 2s an inducement to RBC to extend any credit to or to
anter into this or any other agreement with Debfor, oroves to have been faise 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 contingert or
unliguidated liability or claim against Debtor; or if upon the dote of exccution of thie Security Agreement, there shall have
been any material adverse change in any of the facts disclosed by any such certificate, representation, ststement,
warranty or audit report, which change shall not have been disclosed to RBC at or prior 10 the time of such execution,

12. ACCELERATION

RBC, in its sole discretion, may declare all or any part of Indebtedness which is not by its terms payabla 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 may now or hereafter be payable on demand,

13, REMEDIES

{a} Upon default, RBC may appeint or reappoint by instrument in writing, any person or persons, whether an
officer or officers or an empioyee or employees of RBC or not, to be a receiver or receivers (hereinafier called a
"Receiver”, which term when used herein shall include a receiver and manager) of Collateral {including any interest,
incorne ar profits therefrom) and may remove any Receiver so appoinied and appoint another in his/her stead. Any such
Receiver shall, so far as concerne rasponsibility for his/her acts, be deemed the agent of Debtor and not RBC, and ABC
shall not be in any way responsible for any misconduct, negligence or non-feasance on the part of any such Recaelver,
tisfier servanis, agents or employees, Subject to the provisions of the instrument appointirg him/her, any such Receiver
shall have power to take possession of Cuiljateral. to preserve Collateral or its value, to carry on or concur in carrying on
all or any part of the business of Debtor and 1o sell, Isase, license or otherwise dispose of or concur in selling, leasing,
licensing or otherwise disposing of Colleteral. To facilitate the foregoing powers, any such Recsiver may, to the
exclusion of all others, including Debtor, enter upon, use and occupy &ll premises owned or occupied by Debtor wherein
Collateral may be situate, maintain Collateral upon such premicese, borrow money on a securad or ursscured basie and
use Collateral directly in carrying on Deblor's business or as security for loans or advances 1o enable the Recsiver to
carty on Debror's business or otherwise, as such Receiver shall, in ils discielion, delennine,  Exceptl as may be
otherwise directed by RBC, all Money received from time to time by such Receiver in carrying out his/her appeointment
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 RB(C,

(b} Upon default, RBC may, either directly or through its agents or nominees, exercise any or all of the powers
and rights given to a Receiver by virtue of the foregoing sub clause {a).

(¢l 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 resoect thereof and, upon default, RBC may sal, 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 reasorable.

{d) In acdition to these rights granted hersin and in any other agreement now or hereafter in effect between
Debtor and RBC and in eddition to any other rights RBC mey have at law or in equity, RBC shall have, both before and
after default, all rights and remedies of a secured party undsr the P.P,8.A, Provided always, that RBC shall not be llable
or accountable for any failure to exarcise its ramedies, take possession of, collect, enforce, realize. sell, lease, license or
otherwise dispose of Collateral or to institute any procsedings for such purposes. Furthermors, RBC shall have no
nbligation to take any steps to preserve rights against prior parties 1o any Instrument or Chatte' Paper whether Collatarel
or proceeds and whether or not in RBC's possession and shall not be liable or accountable for failure to do so.

(o} Debtor acknowledges that REC or any Recsiver 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
tu essemble and deliver possession of Collateral at such place or places as directed,

{fi 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 dgirectly or for services rendered (inciuding 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, repairing, processing, preparing for disposition and disposing
of Collateral and in enforcing or collocting Indebtedness and all such costs, charges and oxpeonscs, togother with any
amounts owing as a resuit of any borrowing by RBC or any Receiver appointed by it, as permitted hereby, shall be a first
tharge on the proceeds cf realization, collectian or dispasition of Callateral and shall be sacured hereby,

g RBC will give Cebtor such notice, if any, of the date, time 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.P.S.A..

(hi 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 Intellectual Property to whomever RBC directs, including
te RBC. Debior appoints any officer or ditector or branch mansger of RBC upon defaull o be its atluiney i auvourdanue
with applicable legisiation with full powsar of substitution and to do on Debtor's behalf anything that is required to
assign, license or transfer, and to record any assignment, licence ur ransfer of the Collateral. This power of attomey,
which is coupled with an interest, is irravocable until the release or discharge of the Security Interest.

14. MISCELLANEOQUS

(a) Debtor hereby authorizes RBC to file such financing statements, financing change staiements and other
documonts and do such acts, matters and things (including completing and acding schocules hercto identifying Collateral
or any permitted Encumbrances affecting Collateral or identifying the loczations at which Debter's business is carried on
and Collateral and records relating thereto are situate) as RBC may deem appropriate 10 perfect on an ongoing basls and
continue the Security Interest, to protect and preserve Collateral and to realize upon the Security Interest and Debtor
hereby irrevocably censtitutes and appoints the Manager or Acting Manager from time to time of the herein mentionad
branch of RBC the true and lawful attorney 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.

(bl Without limiting any other right of RBC, whenever indebiedness is immediately due and payable or RBC has
the right 1o declare Irdebtedness to be immediately cue and payable {whether or not it kas so declared), REC may, in its
sole discretion, set off against Indedtedness any and all amounts then owed o Debtor by RBC in any capacity, whether
or not due, and RBC shall be deemed to have exercised such right 0 set off immediately at the time of making its
decision to do so even though any charge therefor is made or entered on RBC's records subsequent thereto.

(el Upon Debtor's failure to perform any of its duties hersundar, RBC may, but shall not be obligated to,
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perform any or all of such duties, and Deblor shall pay 1o RBC, forthwith upon written demand therefar, an amount equal
to the expense incurred by RBC in so doing plus interest therson from the date sush expense is incurred until t is paid at
the rate of 15% per annurm.

(d) RBC may grant extensions of time and cother indulgences, take and give up security, accept compositions,
compound, compromise, setile, grant releases and dischar%as and otherwise deal with Debtor, dabtors of Debtor,
sureies and others and with Collateral and other security as RBC may see fit without prejudice to the liability of Debtor
or REC's ngnt to hold and realize the Security Intrras:, Furthermors, REC may demand, collect and suc on Collateral in
either Debtor's or RBC's name, at RBC s option, and may endorse Debdtor’s name on any and all cheques, commercial
paper, and any other Instruments pertairing to or constituting Collateral.

fe) No delay or omission by RBC in exercising any right or remedy hereunder or with respect to any
Indebtedness shall operate as a waiver thereot or ot any other right or remedy, and no single or partial exercise thereof
shall preclude any other or further exercise thaereof nr the axercise of any other right or remedy Furthermore, RBC may
remedy any default by Deotor hereunder or with respect 10 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 independently
or in combination.

. (fi Debtor waives protest of any Instrument ronstituting Collateral at any time held by RBC on which Debtor is
in any way liabls and, subject to Clause 13(g) hereof, notice of any other action taken by RBC.

lg) This Security Agreement shall enure to the benefit of and be binding upoun (e parties hereto and thelr
respective heirs, executors, administrators, successors anc assigns. In any action brought by an assignes of this
Security Agresrnent and the Security Interest or any part thereof to entorce any rights hereunder, Bebtor shall not assert
against the assignee any claim or defence which Debtor now has or herea‘ter may have against RRC. If more than one
Debtor executes this Security Agreement the obligations of such Debtors hereunder shall be Joint and several.

C may provide any financial and other information it has about Debtor, the Security Interest and the
Collateral 1o any one acquiring or who may acquire an interest in tha Security Interest or the Collateral from the Bank or
any one acting on behealf of the Bank.

{il 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 waiver of any provisinn heren? shall be sffective unless in writing.

(i) Subject to the requirements of Clauses 13(g) and 14(k) hereof, whenever either party hersto is reguired or
entitled to notify or direct the other or to make a demand or raquest upon the other, such notice, direction, demand o
request shall be in writing and shall be sufficiently given, in the case of RBC, if delivered to it or sent by prepaid
reyislered mail addressed 1o it at lts address herein set forth or as changed pursuant hereto, and, in the case of Debtar, if
delivered 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 heraby 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 [t Line Lo time of the herein mentioned branch of RBC shall
actually receive written natice of its discontinuance; and, notwithstanding such notice, shall remair in full force and
effect thereafter until all Indebtedness contracted for or created before the receipt of such notice by RBC, and any
extensions or renewals thereof (whether made bafors or after receipt of such notice) together with interest accruing
thereon after such notice, shall be paid in full.

{l} The headings used in this Security Agrsement are (or convenisnce only and are not be considered a part of
this Security Agreement and do not in any way limit or ampliy 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 necassary dependent upon the person referred to being &
male, female, firm or corporation.

(n) In the event any provisions of this Security Agreement, as amended from time to time, shall 5e deemed
invalid or veid, in whole or in part, by any Court of competent jurisdiction, the remaining terms and provisions of this
Security Agreement shall remain in full furce and effect.

(0] Nothing herein contained shall in zny way obligate RBC to arant, continue, renew. extend time for payment
ot or accept anything which constitutes or would constitute Indebtedness.

{p) Tha Security Interest creased hereby is intended 1o 2ttach when this Security Agreemant is signed by
Debtor and delivered to RBC.

(g} Debtor acknowledges and agrees that in the event it amalgamates with any other company or companles I;
is the intentlon of the parties hereto that the term "Debtor" when used herein shall apply to sach of the amalgamating
companigs and to the amalgamated company, such that the Security Interest granted hereby

(i) shall extend to "Collateral” (as that term is herein defined) nwned 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

(ii) 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 "Indestedness” of the amalgamated
company ta RBC thereafter arisinc. The Security Interest shall attach to "Collateral® ownard by each company
amalgamating with Debtor, and by the amalgamated company, at the time of the amalgamation, and shall attach to any
"Collateral” thereafter owned or acquired by the amalgamated company when such becomes ownod or is cequired.

(r) In the event that Debtor is @ body corporate, it is hereby agrsed that The Limtation of Civil Rights Act of
the Province of Saskatchewan, or any provision thereof, shall have no application to this Security Agréement or any
agreement cr instrument renewing or extending or collateral to this Security Agreement. In the event that Debtor is an
agricultural curporalivn within the imeaning of The Saskaichewan Farm Security Act, Debtor agrees with RBC that all of
Part IV {other than Section 48) of that Act shall not apply to Debtor,

(st This Security Agreement and the fransactions eviderced hereby shall be governed by and construed in
accordance with the laws of the province in which the herein branca 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 Agreemeni and the transactions
evidonced horeby shall be governed by and construed in accordance with the laws of the Provines of Ontario and Ui
laws of Canada applicable thersir.

15. COPY OF AGREEMENT

fa) Debtor hereby acknowledges receipt of a copy of this Security Agreement.

(b) Debtor waivea Dabtor's right to raceive a copy of any financing statemont or financing change statement
registered by RBC or of any verification statement with respect to any finencing statement or financing change
statement registered by RBC. (Applies in all P.F.8.A. Provinces).
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SUANANE [LAST NAME FIAST NAME SECOND NAME BIATH DATE
YEAR MONTH DAY
ADDRESS OF IRDIVIDUAL DEBTOR CIy PROVINCE POSTAL CODE
GURNAME |LAST NAME! FIRST KAME SECOND NAME BIRTH DATE
YEAR MONTH DAY
| AODRESS OF INPIVIDUAL DEBTOR (IF BIFFERENT FAOM ABOVE cmyY PROVINCE POSTAL CODE
BUSINESS DEBTOR
NAME OF BueiNges PEITOR BRIERE TRANSPORTATION LTD.
ADDRESS OF BUSINEES DEBTOR ciTY PROVINGE PGSTAL CODE
. = -
Unit 150 — 8081 Lougheed Highway Burnaby BC VEAIWA
A E)
TAADE KAME OF CERTOR
FRINCIFAL ADDRESS (IF DIFFERENT FROM ABOVE) Ty PROVINCE FOSTAL CODE
<
IN WITNESS WHEREOF Debtor has exscuted this Security Agreemant this = C) day of _August 2024

W g5 W

WITNESS

BRANCH ADDRESS

Seal
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SCHEDULE "A"

(ENCUMBRANCES AFFECTING COLLATERAL)
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SCHEDULE "B"

1. Locations of Debtor's Business Operations

2. Locations of Records relating to Collateral (if different from 1. above)

3. Locations of Collateral (if different from 1. above)
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SCHEDULE "C"

(DESCRIPTION OF PROPERTY)
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RESOLUTIONS OF THE SOLE DIRECTOR OF
BRIERE TRANSPORTATION LTD.
(THE “COMPANY”)

WHEREAS

A

Briere Production Group Inc. (the “Borrower’), as borrower entered into a credit agreement dated
March 20, 2023 (as it may be amended, supplemented or restated from time to time, the “Credit
Agreement’), pursuant to which Royal Bank of Canada (the "Bank”) granted certain credit facilities
on the terms and conditions contained in the Credit Agreement;

As a condition to the Credit Agreement, the Company executed and delivered to the Bank a
guarantee (the "Guarantee”) of the indebtedness and obligations of the Borrower to the Bank:

In connection with the Credit Agresment. the Bank has required that the Company secure such
Guarantes by the Issue of a general security agreement granting a security interest in all of the
undertaking, property and assets of the Company.

RESOLVED THAT:

1.

the Company be and is hereby authorized to execute and deliver a general security agreement
(the “General Security Agreement”) assigning, charging. pledging, mortgaging and granting to
the Bank a security interest in all of the undertaking, property and assets of the Company, bath
present and future, as security for the due performance by the Company of all its obligations
under the Guarantee;

the General Security Agreement shall be in the form or forms required by the Bank and approved
by any one director or officer of the Company as evidenced by his or her executicn thereof and that
any one director or officer is authorized to exscute, under seal or otherwise as may be necessary,
and deliver the General Security Agreement and all other instruments that may be necessary or in
the opinion of the Bank desirable;

the General Security Agreement is in addition to and not in substitution for any other security
presently held by the Rank and whether granted by the Company or others; and

This resolution may be signed in counterparts and such counterparts together shall constitute one
and the same instrument. An electronic facsimile or portable document format (PDF) transmission
hereof signed by any director of the Company will be sufficient to establish the signature of that
director and to constitute the consent in writing of that director to the foregoing and, notwithstanding
the date of execution, shall be deemed to be executed as of the date of this resolution.

DATED August 00:2,2024.

/L~

BHRISTOPHER .JOHN BRIERE
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This is Exhibit “I" referred to in the Affidavit of
Cric Desmarais sworn before me at Calgagy, Alberta

onMarch _§ | 2025, /

Student-At-Law
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FORBEARANCE AGREEMENT
THIS AGREEMENT dated as of July 31, 2024, is made
AMONG
BRIERE PRODUCTION GROUP INC., a corporation incorporated under the
laws of the Province of British Columbia, having an address at Unit 150 — 8081

Lougheed Highway, Burnaby, British Columbia, V5A 1W9

(the "Borrower");

AND:
BRIERE TRANSPORTATION LTD., a corporation incorporated under the laws of the
Province of British Columbia, having an address at Unit 150 — 8081 Lougheed Highway,
Burnaby, British Columbia, V5A 1W9
(the “Corporate Guarantor”);

AND:
CHRISTOPHER JOHN BRIERE, a husinessman residing at 11124 239" Street, Maple
Ridge, British Columbia, V2W OH7
(the “Individual Guarantor”, and together with the Corporate Guarantor, the
“Guarantors’, and together with the Borrower, the "Loan Parties”);

AND:
ROYAL BANK OF CANADA  having an address at 335 8" Avenue §.W. — 24"
Floor, Calgary, Alberta, T2P 1C9
(the "Lender”).

WHEREAS:

A The Borrower and the Lender are parties lo a credit agreement dated March 20, 2023

{the “Credit Agreement’) pursuant to which the Lender provided to the Borrower cerlain credit
facilities (the “Credit Facilities”);

B. Pursuant to:

a  a guaranlee dated March 20, 2023, the Individual Guarantor has guaranteed the
debts, liabilities and obligations of the Borrower up to the limit of $1,030,000 to
the Lender, and

b. a guarantee dated May 1, 2023, the Corporate Guarantor has guaranteed the
debts, habiliies and obligations of the Borrower up to the limit of $1,245,000 to
the Lender

{collectively, the “Guarantees”);



C The Borrower is currently in default (the “Existing Defaults”) under Credit Agreement,
and as a result of the Existing Defaults, the Lender is enlitled to demand immediate repayment
in full of the amounts outstanding under the Credit Facilities and all other indebtedness and
obligations owing to the Lender, and to enforce all security (the "Security”, and together with
the Credit Agreement, the Guarantees, and all other documents and agreements related
thereto, the “Credit Documents”) held by the Lender as security therefor, including without
limitation the documents listed in Schedule "A” hereto,

D Demand for payment of all outstanding obligations was sent to the Borrower and each
Guarantor on or about May 14, 2024 (the "Demands”), and

E The Loan Parties have requested that the Lender temporarily forbear from taking steps
to enforce the Security, and the Lender has agreed to the same subject to the terms of this
Agreement.

NOW THEREFORE THIS AGREEMENT witnesses that in consideralion of the promises and
covenants hereinafter set forth and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties hereto covenant and agree as follows:

1.0 INTERPRETATION

1.1 Capitalized Terms

Unless otherwise defined herein, capitalized terms used in this Agreement shall have the
meanings given to them in the Credit Agreement

1.2 Gender and Number

In this Agreement, words imporling the singular include the plural and vice versa; and
words importing gender include all genders.

1.3 Section Headings

The insertion of headings and the division of this Agreement into Seclions are for the
convenience of reference only and shall not affect the interpretation hereof.

1.4 Entire Agreement

This Agreement conslitutes the entire agreement between the parties herelo pertaining
to the subject matter hereof and supersedes all prior agreements, understandings, negotiations
and discussions, whether oral or written, of the parties hereto pertaining to the subject matter
hereof, and there are no warranties, representations or other agreements between the parties
hereto in connection with the subject matter hereof except as specifically sel forth herein.

15 Severability of Provisions

The invalidity or unenforceability of any provision of this Agreement or any covenant
herein contained shall not affect the validity or enforceability of any other provision or covenant
hereof or herein contained and any such invalid provision or covenant shall be deemed to be
severable.
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16 Currency

All dollar amounts referred to in this Agreement are Canadian Dollars unless otherwise
indicated.

1.7 Param ountcy

In the event of any inconsistency between the terms and conditions of this Agreement
and the terms and conditions of any Credit Document, the terms and conditions of this
Agreement shall prevail.

20 ACKNOWLEDGEMENTS, COVENANTS AND FORBEARANCE

21 Truth of Recitals

Each of the Loan Parties covenants and confirms the accuracy of the facts and matters
set out in Recitals A through E above and agrees that the same shall be contractual and not a
mere recital and that the same will form an integral part hereof

22 Qutstanding Indebtedness

The Loan Parties acknowledge that the Borrower was indebted to the Lender in the
amount of $1,561,816 22 as of July 15, 2024, plus cosls, expenses and interest as provided in
the Credit Agreement, which are continuing to accrue (the "Outstanding Indebtedness”).

2.3 Acknowledgements

The Loan Parties acknowledge and agree with the Lender that:

(a) the Outstanding Indebtedness is now due and owing to the Lender by the
Borrower without abatement or setoff of any kind;

(b) pursuant to the Guarantees, the applicable Loan Parties have guaranteed the
due and punctual payment of the Outstanding Indebtedness to the Lender, up to
the amounts set out in the Guarantees, and each of the Guarantees (i) is valid
and enforceable in accordance with its terms, (i} is not released or merged in
any manner as a result of the execution and delivery of this Agreement, and (iii)
remains in full force and effect following execution of this Agreementl;

(c) each of the Security (i) 1s valid and enforceable in accordance with its terms, (i)
18 nol released or merged in any manner as a result of the execution and delivery
of this Agreement, (iii) remains in full force and effect following execution of this
Agreement, and (iv) is held for the benefit of the Lender as security for the
Outstanding Indebtedness.

{d) the Lender is now entitled to immediate payment in full of the Outstanding
Indebtedness and to take immediate steps to enforce the Security, and

(e) the Lender 1s under no obligation whatsoever to provide further loans, advances,
or other credit accommodation to the Borrower .
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2.4 Release

Each of the Loan Parties hereby releases and forever discharges the Lender and its
directors, officers, shareholders, limited parlners, general partners, employees, agents,
sucecessors and assigns of and from any and all manner of aclions, causes of aclions, suits,
contracts, claims, demands, damages, costs and expenses of any nature or kind whatlsoever,
whether known or unknown, suspected or unsuspected, whether at law or in equity, which they
ever had or now have or which they or their respective heirs, executors, administrators, officers,
agents, successors and assigns hereafler can, shall or may have by reason of any cause,
matter, error, omission, neglect or thing whatsoever existing as at the date of this Agreement.

2.5 Waiver

Each of the Loan Parties hereby waives against the Lender and its successors and
assigns any defence which they may have existing up to the present time to any action brought
by the Lender to collect the Outstanding Indebtedness or to enforce or realize the Credit
Documents, which said defence arises, whether by counterclaim or defence, by reason of any
cause, matlter, error, omission, neglect or thing caused or done, whether direct or indirect, by
the Lender or its directors, officers, shareholders, limited partners, general partners, agents,
employees, administrators, successors and assigns existing as at the date of this Agreement.

2.6 Forbearance

261 The Lender covenants and agrees with the Loan Parties that, subject to the Loan Parties
complying with all the terms of this Agreement, the Lender will forbear from taking any
steps to enforce or otherwise act with respect to the Security from and after the date
hereof to but not after October 31, 2024 (the “Forbearance Period”), provided that
upen any non-compliance with the terms of this Agreement or upon the occurrence of
any Event of Default (as hereinafter defined), the Lender may. in its sole discretion,
terminate the Forbearance Period and upon such termination all Outstanding
Indebtedness shall become immediately due and payable and the Lender shall be
enlitled to Iinitiate such action as the Lender deems appropriate lo realize on the
Security. The Loan Parties acknowledge and agree that the Lender has not and is not
waiving the Existing Defaults, and that the Lender is entilled, on the earlier of the expiry
of the Forbearance Period or the termination of the Forbearance Period in accordance
with this Section, to take imnmediate action to enforce the Security.

262 Provided the Loan Parties have complied with all covenants and condilions set out in
this Agreement, and no Event of Default has occurred, as of Ocltober 31, 2024, the
lLender may, in its sole discretion, extend the Forbearance Period to expire January 31,
2025 by providing the Loan Parties with written notice of such extension.

2.7 Repayment During Forbearance Period

Notwithstanding anything to the contrary in the Credit Agreement, during the
Forbearance Period and so long as the Forbearance Period has not been terminated at the
Lender's election in accordance with Section 2.6 hereof

{(a) the Borrower will make all monthly payments of principal and interest as required
by all lease agreements between the Borrower and the Lender; and
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{b) for all other Credit Facilities, the Borrower shall make all payments of interest as
required by the Credit Agreement, but shall not be required to make any
repayments of principal,

provided that, for clarity, at the expiry of the Forbearance Period, or if the Forbearance Period is
terminated at the Lender's election in accordance with Section 2 6 hereof, all Outstanding
Indebtedness shall become immediately due and payable and the Lender shall be entitled to
initiate such action as the Lender deems appropriate to realize on the Security

28 Conditions Precedent

The covenant and agreement of the Lender to forbear from taking steps to enforce or
otherwise act with respect to the Security shall be of no force or effect until

(a) the Lender has received this Agreement duly executed and delivered by each of
the Loan Parties;

{b) the Lender has received a duly executed and delivered:

a. a general security agreement on the Bank’s form 924, provided by the
Corporate Guarantor, granting the Lender a first ranking security interest
in all personal property of the Corporate Guarantor, subject only to prior
security interests approved by the Lender in its sole discretion

in form and substance satisfactory to the Lender, in its sole discretion; and

(c) the Lender's counsel's costs, fees, and dishursements in connection with the
Credil Agreement, including without limitation enforcement of the Lender’s rights
thereunder, negotiating forbearance terms, and this Agreement, are paid in full
by the Borrower up to the date of this Agreement.

29 Conditions Subsequent

The covenant and agreement of the Lender to forbear from taking steps to enforce or
otherwise act with respect to the Securily, is conditional on the following occurring subsequent
lo the date of this Agreement. Should any of the following events not occur on the timelines set
out below, an Event of Default shall be deemed to have occurred under this Agreem ent

(a) within 30 days from the date of this Agreement, the Borrower shall provide the
Lender with copies of all signed customer contracts which are scheduled to be
completed during the Forbearance Period,

(b) on or before August 31, 2024, the Borrower shall obtain a valuation of the
business carried on by the Borrower and the Corporate Guarantor (the
‘Business”) of no less than $3,000,000, in form and substance satisfactory to
the Lender in its sole discretion, and which has been completed by a cerlified
business valuator salisfactory to the Lender in its sole discretion;

(c) on or before August 31, 2024, the Borrower shall have engaged financial advisor
(the "Consultant”), acceptable to the Lender in its sole discretion, to assist the
Borrower and the Corporate Guarantor in seeking a transaction for the sale of the
Business;
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(d)

(e)

(M

(9)

(h)

on or before September 30, 2024, the Borrower and the Consultant shall have
completed a confidential information memorandum (the “CIM”) in respect of the
Business, a list of potential purchasers based on high level market analysis, and
have provided a copy of the CIM and the list of potential purchasers to the
Lender;

on or before October 31, 2024, the Borrower shall provide the Lender with a list
of parties currently undertaking due diligence investigations in respect of the
Business, which list shall be satisfactory to the Lender in its sole discretion;

on or hefore November 30, 2024, the Borrower shall provide the Lender with a
least one non-binding letter of intent, issued by a potential purchaser, confirming
the purchaser(s) intent to acquire some or all of the Business for a price of at
least $3,000,000;

on or before December 31, 2024, the Borrower shall provide the Lender wilth a
fully executed purchase and sale agreement (the "Purchase Agreement’),
pursuant to which a purchaser agrees to acquire some or all of the Business for a
price of at least $3,000,000, which Purchase Agreement:

a. provides for repayment of the Outstanding Indebtedness in full on closing;

h provides for a closing date on or before expiry of the Forbearance Period;
and

C. is otherwise in form and substance salisfaclory to the Lender, in ils sole

discretion; and

on or before expiry of the Forbearance Period, the parties to the Purchase
Agreement shall complete the Wransaclions conlemplated therein, which shall
result in inter alia repayment of the Outstanding Indebtedness in full,

210 Positive Covenants

Without limiting the covenants of the Borrower under the Credit Agreement, the
Borrower covenants and agrees with the Lender that it shall:

(a)

(b)

promptly provide the Lender with all information requested by it fom time to time
conceming the financial condition, business and property of the Borrower, status
of the Conditions Subsequent set forth in Section 2.9 and at all times and from
time to time upon reasonable notice, permit representatives of the Lender to
inspect any of the property of the Borrower and to examine and take extracts
from their financial books, accounts and records, including but not limited to
accounts and records stored in computer data Lenders and computer software
systems, and lo discuss its financial condition with their respective senior officers
and (in the presence of such of their representatives as they may designate) their
auditors, the expense ofall of which shall be paid by the Borrower;

conlinue to carry on the business currently being carried on and maintain all of its
property in good repair and working condition and carry on and continuously
conduct their business currently being conducted in an efficient, diligent and
businesslike manner and in accordance with standard industry practices,

6
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(N

comply with applicable laws and obtain and maintain all permits necessary for
the ownership of their property and to the conduct of their business in each
jurisdiction where it carries on business or owns material property, including but
not imited to those issued or granted by governmental authorities;

ensure that the Security remains legal, valid, binding and enforceable, in
accordance with its terms (subject to applicable laws affecting the rights of
creditors generally and rules of equity of general application),

cooperate with the Lender to permit the Lender to forthwith register, file and
record the Securily (or notices, financing statements or other registrations in
respect thereof) in all proper offices where such registration, filing or recording
may be reasonably necessary or advantageous to perfect or protect the security
interests constituted by the Security and maintain all such registrations in full
force and effect;

provide to the Lender all such further and additional mortgages, charges and
security interests that they may reasonably require to effectively mortgage,
charge and subject to a securily interest all of the present and future property of
the Borrower,

promplly notify the Lender of any other Default or Event of Default;

promptly notify the Lender on becoming aware of the occurrence of any litigation,
arbitration or other proceeding against or affecting it which could reasonably be
expecled lo have a maiernal adverse effect on the business, operations or
financial condition of the Borrower and from time to time provide the Lender with
all reasonable information requested by the Lender concerning the status
thereof: and

pay when due:

a. all installment payments contemplated by the temporary arrangement for
payment of Payroll Deductions arrears as approved by Canada Revenue
Agency on June 4, 2024, and

b. all amounts owing to governmental authorities which may constitute a lien
or charge in priority to the Security including amounts payable to Canada
Revenue Agency for unremitted employee deductions, income taxes and
goods and services taxes (“Statutory Priority Payables”),

and provide evidence to the Lender of such payments, in form and substance
satisfactory to the Lender in its sole discretion.
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211 Negalive Covenants

Without limiting the negative covenants of the Loan Parties set forth in the Credit
Agreement, the Borrower covenants and agrees with the Lender that it shall not, without the
prior written consent of the Lender:

(a)

(b)

(c)
(d)
(e)
(f

(g)

(h)

M

)

make any material change in the nature of its business or operations or conduct
any businesses or operations which are matenally different from those conducted
by it on the date hereof,

consolidate, amalgamate or merge with any other person, enter into any joint
venture, partnership, corporate reorganization or other transaction intended to
effect a consolidation, amalgamation or merger or liquidate, wind-up or dissolve
itself, or permit any liquidation, winding-up or dissolution;,

do or permit anything to adversely affecl the ranking or validily of the Security,
provide any guaranltee, loans or other financial assistance to any Person,

make any acquisition or any investment;

sell, lease, assign, transfer, convey or otherwise dispose of any of ils property
other than the sale of inventory in the ordinary course of business,

establish or materially amend benefit plans, profit sharing plans or other such
confracts with shareholders, directors, officers, senior managemenl or
employees other than those currenlly in place;

engage in any related party transaction;,

pay any director fees to the directors of the Borrower, or any of them, or any
quarantee fees to the Guarantors, or any of them; and

engage directly or indirectly in any other business activity or acquire assels
unrelated or unnecessary to its present business.

30  DEFAULT

a1 Events of Default

It shall be an Event of Default under this Agreement if:

(a)

(b}

the Borrower fails to pay when due all or any part of the Outstanding
Indebtedness or any other amount owing to the Lender in accordance with the
terms of this Agreement and the Credit Documents (as modified by Section 2.7
hereof);

from and after the date hereof, the Borrower fails to duly perform or observe any
term, condilion, covenant or obligation contained herein or in any Credit
Document;
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(c) from and after the date hereof, there occurs an Event of Default under the Credil
Documents;

(d) any encumbrancer or creditor of a Loan Parly lakes possession of or
commences proceedings or steps to realize upon, any property or asset of the
Loan Parties including a distress, execution, forfeiture or any similar process
levied or enforced there against and if such proceedings or steps remain
unsatlisfied for the shorter of a period of 10 days or such period as would permit
such property or part thereof to be sold or forfeited thereunder unless such
proceedings or step is removed, dismissed, stayed or withdrawn within such
period,

(e) a Loan Party, without the written consent of the Lender, passes a resolution or
institutes proceedings for its winding-up, liquidation or dissolution or consents to
the institution or filing of any petition or proceeding with respect thereto or files or
commences a peliion or proceeding or answer of consenl seeking
reorganization, readjustment, rearrangement, restructuring, composition or
similar relief under any Canadian or other applicable law or consents to the filing
of any such pelition or to the appointment of a receiver, receiver manager,
liguidator, trustee or similar officer (referred to herein as an “Official”) of itself or
of any ofits property or makes an assignment for the benefit of creditors;

() any application is made or proceeding commenced with respect to a Loan Party
seeking reorganization, readjustment, rearrangement, restructuring, compaosition
or similar relief under any applicable Canadian or other law, or if a step is laken
or proceeding 1s mstituted for the winding-up, liquidation or dissolution of a Loan
Party or seeking an order adjudging a Loan Party insolvent or seeking the
appointment of an Official of it or any part of its property and if such step,
application, proceeding is not removed, dismissed, stayed or withdrawn within
10 days after any of them have notice or knowledge of the institution thereof,

(g) without the consent of the Lender, a Loan Party effects or passes a resolution
authorizing any consolidation, merger or amalgamation with any other entity or
disposition of all or a substantial portion of its assels; or

(h) if there occurs in the sole discretion of the Lender any event or circumstance
which in the sole discretion of the Lender could be expected to have a material
adverse effect on:

(1) the business, financial condition, operations, property, assels or
undertaking of the Loan Parties, taken as a whole;

(i) the ability of the Borrower to pay and perform its obligations in
accordance with this Agreement, the Credit Agreement or any other
Credit Document;

(1) the validity or enforceability of this Agreement, the Credit Agreement or
any other Credit Document;
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(iv) the rights and remedies of the Lender under this Agreement, the Credit
Agreement or any other Credit Document; or

(v) the priority ranking of any of the encumbrances granted by the Security or
the rights or remedies intended or purported to be granted to the Lender
under or pursuant to the Security, other than encumbrances that the
Lender, in their discretion, consider immaterial or duplicative.

3.2 Consent to Enforcement

In the evenl that the Lender commences proceedings to enforce some or all of the
Security, either at the expiry of the Forbearance Period or after the Forbearance Period has
been terminated at the Lender's election in accordance with Section 2.6 hereof the Loan
Parties irrevocably consent to the appointment of a Receiver or Receiver and Manager over any
or all of the Loan Parties’ assets and undertakings charged by the Security, with power of sale
in favour of such Receiver or Receiver and Manager. The Loan Parties further acknowledge and
agree that the Lender may rely upon this Agreement as evidence of the irrevocable consent in
any such court application.

3.3 Waliver
The Lender may, al its option and in its sole discretion, waive any Event of Default but
such waiver shall not conslitute a waiver of any subsequent event which would constitute an

Event of Default herein.

4.0 REPRESENTATIONS AND WARRANTIES

The Borrower agrees with and confirms to the Lender that as of the date hereof each of
the representations and warranties contained in the Credit Agreement is frue and accurate in all
material respects. Further, each of the Loan Parties hereby represents and warrants to the
Lender that:

(a) to the knowledge of the Loan parties, as of the date hereof there were no actions,
suits, proceedings, investigations or claims threatened or pending against the
Loan parties in respect of taxes or any material matters under discussion with
any governmental authonty relating o taxes asserted by any such governmental
authority,

(b) as of the date hereof, no Default or Event of Default has occurred and is
continuing save and excepl for the Existing Defaults;

(c) the execution and delivery of this Agreement and the performance by the Loan
Parties of their obligations hereunder (i) are within their powers (ii) have been
duly authorized by all necessary corporate action (iii) have received all necessary
authorizations (if any required), and (iv) do not and will not contravene or conflicl
with any provision of its constating documents or by-laws or of any applicable
laws or any material agreement, judgment, license, order or permit applicable to
or binding upon the Loan Parties, and

(d) this Agreementis a legal, valid and binding obligation of the Loan Parties,
enforceable in accordance with its terms excepl as such enforcement may be
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limited by applicable bankruptey, insolvency, reorganization, winding-up,
moratorium or similar applicable laws relating to the enforcement of creditors’
rights generally and by general principles of equity.

5.0 GENERAL

51 Expenses

Without limiting the obligations of the Borrower under the Credit Agreement, the
Borrower agrees to pay all legal fees and disbursements and taxes thereon incurred by the
Lender in connection with this Agreement and all matters incidental hereto and acknowledges
that such a paymentis a Condition Precedent to the effectiveness of this Agreement.

52 Tolling of Applicable Limitation Periods

As further consideration of the Lender's forbearance on the terms and conditions set out
in this Agreement, each of the Loan Parties hereby acknowledges, confirms and agrees that
until the expiry of the Forbearance Period:

(a) any applicable limitation periods, including without limitation those as prescribed
by the Limitation Act, 8 B.C. 2012, Ch. 13, for the commencement of any actions
as between the Lender and the Loan Parties relating to malters referenced
herein, or related to the malters referenced herein, are hereby suspended as of
the date of this Agreement;

(h) it is estopped from raising or arguing in any manner that limitation periods have
conlinued 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 imitation periods
was postponed by this Agreement.

53 Further Assurances

Each of the Loan Parlies covenants and agrees to take all such action and to execute all
such documents as the Lender may request to implement the provisions of this Agreement fully
and effectively.

54 Amendment, Supplemenl or Waiver

No amendment, supplement or waiver of any provision of this Agreement nor any
consent to any departure by the Loan Parties therefrom, shall in any event be effective unless it
IS In writing, makes express reference to the provision affected thereby and is signed by the
Lender and then such waiver or consent shall be effective only in the specific instance and for
the specific purpose for which given. No waiver or act or omission of the Lender shall extend 1o
or be taken in any manner whatsoever to affect any subsequent breach of any provision of this
Agreement or the rights resulting from them

58 Address for Notice

Notice to be given under this Agreement shall be in writing addressed to the party for
whom itis intended and, unless the law deems a particular notice to be received earlier, a notice
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NATDOCS\79T2407 AW -5

103



shall not be deemed received until actual receipt by the other party of an original of such notice
or a facsimile or electronic copy thereof if sent by facsimile or electronic transmission. The
addresses of the parties hereto for the purposes hereof shall be the addresses specified in the
Credit Agreement, or such other mailing or facsimile addresses as each party from time to time
may notify the other as aforesaid

56 Independent | egal Advice

Each of the Loan Parlies hereby acknowledges that they have received independent
legal advice with respect to the execution and delivery of this Agreement and all related
documentation and each of the Loan Parties confirms that they have entered into this
Agreement of their own free will.

57 Enurement
This Agreement shall enure o the benefit of, and be binding upon, the individual parties

hereto and their respective heirs, executors, administrators, successors and permitted assigns
and upon the Loan Parties and the Lender and their respeclive successors and assigns

58 Counterparls

This Agreement may be executed and delivered by facsimile or other electronic means
(including PDF) and in any number of counterparts, each of which 1s deemed an onginal, and all
of which together constitute one and the same document.

[Signature Page to Follow]
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IN WITNESS of this A

greement, the parties have executed and delivered this Agreement
as of the date given above.

BRIERE PRODUCTION GROUP INC.

= p 9, y
Per: _Adluy 'b*f_[@gd"’é ["&ﬁ'}tw(},«\
Name:
Title:

BRIERE TRANSPORTATION LTD.

T —

Per: C'.p?i&j QJQV@Q Q‘Zi?)rp/:’p‘
Name:
Title:

SIGNED AND DELIVERED in the presence
of;

-

{§ o -Qetl LNSLuA {J.,\,
Address ~

%c- PFLLO'J"\\'W\A"

Occupation

CHRISTOPHER JOHN BRIERE

[Signature Page lo Forbearance Agreement]




ROYAL BANK OF CANADA

Per: % '

N_am.e: Evle Desenosu ¢
Tite:  Sevor Monmper , SGetrod \oons

o O]l

Name: 7.0 RAgotade
T Serior wﬁ;{ Specin) Vomne.

[Signature Page to Forbearance Agreement]
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SCHEDULE “A”

Security Documents

1. A general security agreement dated Oclober 31, 2017, granted by the Borrower in favour of
the Lender.
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This is Exhibit “J" referred to in the Affidavit of
Eric Desmarais sworn before me at Calgary, Alberta

on March S | 2025. -

A CWstmem
Studéet-At-Law
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NO.
VANCOUVER REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:
ROYAL BANK OF CANADA
PLAINTIFF
AND:
BRIERE PRODUCTION GROUP INC.
BRIERE TRANSPORTATION LTD.
CHRISTOPHER BRIERE
DEFENDANTS

CONSENT

BDO Canada Limited hereby consents to its appointment as court-appointed receiver and
receiver and manager of all of the assets, undertakings, and properties of Briere Production Group
Inc. and Briere Transportation Lid , including all proceeds, if so appointed by this Honourable

Court.
DATED at the City of Vancouver, Province of British Columbia, this 28" day of February, 2025.

BDO Canada Limited
a“u"’\b Bilﬂ/"’\/\
Per:

Name: Chris Bowra
Title:  Senior Vice President
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