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This is the first affldavit
of Eric Desmarais in this case and

was made on _/MAR/2025

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

AFFIDAVIT

I, ERlc DESMARAIS, senior Manager, of 24th Floor, 335 Bth Avenue s"w, calgary, Alberta
SWEAR {AFFIRM) THAT:

I am a Senior Manager in Special Loans and Advisory Seruices 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
informaticn and belief and where so stated, lverily believe the same to be true.

I am authorized to m ake this affidavit on behalf of RBC

I swear this affidavit in support of RBC's application for an order appointing BDo
canada LLP ("BDo") as receiver, without security, of all assets, undertakings, and
property of Briere Production Group lnc. ("BPG") and Breire Transportation Ltd ("8T")

Backoround

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

5. The Plaintiff has provided various loan facilities to the defenrlants since 2017

Loan Documents

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

7 The Credit Agreement contemplates, inter alia, tlre 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 "Bo'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 ftom the Plaintiff,
which it agreed to repay to the Plaintiffwith interest, under a $400,000 non-revolving
term facility {the "BGAP Facility") Now shown to me and attached hereto as Exhibit
"C" is a ffipy 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 Plaintiffwith
interest, under a $250,000 non-revolving term facility (the "HASGAP 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"
is a copy of the HASCAP Credit Agreement.
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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 amr:unt of
CA$1,245,000, plus interest and costs- Now shown to me and attached hereto as
Exhibit rrE" 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 "Fon 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 granterJ a security interest in all of its present and after acquired personal
property as security for all obligations, indebtedness and liability of BPG tc 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 provirJed 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 o'H" is a copy of the BT GSA

Financial lssues and Need for Recefvership

15 On or about February 16,2024, the Ministry of Finance registered a Crown Charge
against all the debtor's present and afier acquired personalproperty (the "Crown
Charge"i in the BC Personal Property Registry for amounts owed to the Canada
Revenue Agency (the "CRA") in respect of unremitted employee deductions, inconre
taxes and goods and services taxes.

16 I understand that BPG is indebted to the cRA in the amount of approximately 9g0,000,
which amount may in whole or in part be secured by a deemed trust pursuant to the
provfsions of the /ncome Tax Acf which would rank in priority to the security interests
held by the Bank against the assets of BPG
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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 DefaLrlt under the Credit

Agreements. Further, upon learning of the Crown Charge, I 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 allobligations owing pursuant to the

Credit Facilities 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 m e and attached hereto as Exhibit "1" is a copy of the Forbearance

Agreement-

RBC's intention pursuant to the Forbearance Agreement was to give BPG tre
opportunity to sell its business as a going concern. Accordingly, RBC's covenant and
agreement to forbear front 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

(i) 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,

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 2O,2O24, BPG and the Consultant completing and
providing to RBC a confidential information memorandum (the "ClM"),
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(collectively, the "Conditions")

22. 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.

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

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

Per the terms 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 Parties' assets and undertakings charged by
the Security, 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
Guarantee.

RBC has lost confidence in the Loan Parties' ability or willingness to repay the
indebtedness without enforcem ent steps being taken by RBC ln my view, the
appointment of a receiver is necessary to preserve remaining revenues (if any) and
effect repaym ent of the Credit Facilities.
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BDO has consented to act as the Receiver in hese proceedings. Attached hereto and
marked as Exhibit r'J" is a copy of the signed consent to act as receiver received from

BDO

swoRN (AFFIRME D) before me in Calgary,
AB, on March 2025.

A Com ts ESMARAIS
for Al

BEN IGIWOKON
Stdoot-At-Lnr
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Royot Bonk

FORM 450 (Rev 12l2azzl A

ROYAL EANK OF CANADA CREDIT AGREEMENT DATE: March 20 2423
BORROWER;
BRIERE PRODUGTI GROUP INC.
ADDRESS (Street, Cityffown, Province, Postal Code)
8061 LOUGHEED HWY
UNIT 150
BURNABY BC VsA 1Wg

Royal Bank of Canada {the "Bank") hereby cqnfirms 1o the undersigned (the "Borrowef') the following credlt facitities
(the "Gredil Facitities"), banking services and other producl$ subject to the terms and condilinns set fofth be,low and in
the standard ierrns provided herewith (collectively lhe "Agreement"). The Credit Faciliiies are made available at the sole
discreiian of the Bank and the Bank may cancel or restrici availability of any unutilized portion of these facilities at any
time and from time to time wiihout notice.

cREgrr FAqLmEs
Facility #{ Revolving demand facility in the amount of $230,000.00, available by way of RBP baeed loans.
Minimum retained balance $0,00
Revolved by the Boffower in incremenls of $5,000.00
lnterest rate: RBP t 1,50% per annuff. lnterest payable monthly, in arrears, on lhe same day each month as delermined
by the Bank.
Margined: Yes I I No IX]

Faoil'tty #2 Revolving lease line of credit in the amount of $050,000.00. Leases will lre governed by this
Agreement and separate agreements between the Borrower and the Bank. ln the event of a mnflict between this
Agreement and any such separate agreement, the terms of the separate agreement will govern. The determination by ihe
Bank as to whether it will enter into any Lease will be entirely at its sole discretion.

OTHER FACILITIES

The Credit Facilfties are in addition to the following facilities (the "Other Facilities"). The Other Facilities will be governed
by this Agreement and separate agreements between the Bcrrower and the Bank. ln the e'rent of a conflict batween thig
Agreement and any such separate agreement, the terms of lhe separate agreement will govern.

a) Credit Card to a maximum amount sf $150,000.00 available in Ganadian curency and US currency.

sEcuR|JY

Securily far the Borrowings and all other obligations of the Borrower lo the Bank, including wilhout limitation any amounts
out$landing under any Leases, if applicable, (colleclively, the "Security"), shall includel

a) Guarantee and postponornent 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 Christopher
John Briere;

c) General security agreement on ihe 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 Developrnent
Bank of Canada;

dl Guarantee and postponernent of claim on the Bank's form 812 in the arnount of $1,245,000.00 signed by Briare
Transpodation Ltd., supported by a gsnoral security agresment on the Bank's form 924 constituiing a firsi ranking
security interest in all personal property of Briere Transportation Ltd.:

t R€qiatFrcd irsaeilsrk ol Roval 8g.kol C€n€da.
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I e) Postponement and assignment of clairn on the Bank's form 918 signed by Christopher John Briere.

Upon receipt of the security described in paragraph b) alrove, in form and substance satisfuctory to the Bank, together
with such legal opinions and any other supporting documentation as the Bank may reasonably reguire, to the full
satisfaction of the Bank, such security will replace the security described in paragraph a) above.

FEES

Facilty #1 managernent fee of $100.00 payable in arrears on the same day each rnonth,

REPORTING, REQU IREMENTS

The Borrower will provide tq the Bank:
al annual aged list of accounts receivable and aged list of accounts payable for the Borrower. withln 90 days of each

fiscal year end:
hj annual review engagement financial statements for the Bonower, within g0 days cf each fiscal year end;
c) annual compilalion engagement financial statements for Briere Transportation Ltcl., within 90 clays of each fiscal year

end;
d) annual personal statement of aflairs for all Guarantors, who are individuals, within 90 days of the end of every fiscal

year of the Borrower, comrnencing with the fiscal year ending in 2A24;
e) such ctherfinancial and operating etatements and reports as and when the Bank may reasonably require,

oIHEB rN FOF&llgrgNlREAUtR El-TENTS

e) No Lease will be made available lo the Berrower 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.

BU $rNES$ LOAN TNSURANC,E FIAN
The Borrower hereby acknowledges that the Bank has offered it group creditor insurance coverage sn the Eorrowings
under the Business Loan lnsurance Plan and {he Borrower hereby acknowledges that il is the Bonower's responsihility to
apply for any new or increased insurance amount for the Borrowings that may be eligible.

lf the Borrower decides to apply for insurance on the Borrowings, the applicaiion will be made via the Bank's Business
Loan lnsurance Plan application (form 3460 ENG or 53460 FRE)- lf the Borrower has existing uninsured Borrowings
and decides not to apply for Business Loan lnsurance Plan coverage on any new Bonowings it hereby acknowledges
that the Bank may accept the Borower's signature lrelow as the Bonower's uraiver ol the Bank's offer to apply for
Business Lsan lnsurance Plan coverage on all such Borrowings, and that all such Borrowings are not insured under
the Poliey as at the date of acceptance of this Agreement.

lf the Borrower has Business Loan ln$urance Plan coverage on previously approved Borrowings, such coverage will be
applied autornatically to all new Bonowings eligible for Business Loan lnsurance Plan coverage that share the same
loan account number, up to the approved amounl of Business Loan lnsurance Plan coverage. This.Agreement cannot
be used to waive coverage on new Borrowings eligible for Business Loan lnsurance Plan coveruge if Business Loan
Insurance Plan coverage is in effect on the Bonoweds existing Bonowings. lf the Bonower does noi want Business
Lc'an lnsurance Plan covemge to apply to any new Borrowings. a different loan ecDount number will need tcr he set upr
and all uninsured loans attached to it.

lf the Borrower has existing Borrowings to which Business Loan lnsurance Flan coverage applies, and any new
Bonowings would exceed the approyed amsunt of Business Loan lnsurance Plan coverage already in place, the
Borrower must apply for additional Business Loan lnsurance Plan coverage (if eligible) in order for Business Loan
lnsurance Plan coverage to apply to any new Borrowings. lf the Borrower decides not to apply for additicnal Business
Loan lnsurance Plan coverage in respect of any new Borrowings (if eligible), the Borrower hereby ackncwledges that
the Bank may accept the Borrower's signaturc below as the Bonowe/s waiver of ihe Bank's offer to apply for additional
Business Loan lnsurance PIan eoverege on such new Borrowings and that such new Borowings are not insured under
the Policy as al the date the Borrower executes this Agreement.

@ RFdtlsleled {rtdemArt nf F|f}yal RFi* r! Csnsd€.

ROYAL EANK OF CANADA CREDITAGREEMENT
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lf there are any discrepancies between the insurance information in lhis Agreement and the Business Loan lnsurance
Plan documents regarding the Borowings, the Business Loan lnsurance Ptan documents govern.

Business Loan lnsuranee Plan prerniums {plus applicahle taxes), will be taken as a separate payment, direclly tom the
bank account associated with the loan, at the same frequency and schedule as your regular loan payments, where
applicable. As premiurns are based on the outstanding loan balance and the insured per$on's age at the lime the
premiums are due, lhe cost of Business Loan lnsurance Plan covemge may increase during the term of the loan. The
premium calculalion is set out in the Business Loan lnsurance Plan terms and conditions provided to the Borrower st the
time the application for Business Loan lnsurance Flan coverage was completed. Refer to the terms and ccnditions {form
3460 ENG or 53460 FRE) for fufiher explanalion and disclmure.

.STANDARD TERM$
The following slandard terms have been provided to the Borrower:
[X] Form 472 {1212022} Royal Bank of Canada Credit Agreement - Standard Terrns
[ ] Form 473 (0212020] Royal Bank of Canada Credit Agreement - Margined Accounts $tandard Terms
[ ] Form 473A (06/2021i Royal Bank of Canada Credit Agreement - RBC Covarity Terms and Conditions
I J Form 4738 (02/2020] Royal Bank of Canada Credit Agreenrent - Margined Accounts Standard Terms

ACCEPTANCE
This Agreement is open for acceptance until April 19, 2023, after which date ii will be null and void, unlass extended by the
Bank in its sole discretion,

ROYAL BAhIK OF CAI{ADA

Per:
Tltle:Vlce President

RBG Contact: MAYETTE SALEN

lpt

q0HFTRMATTON E ACCEPTANC,F
The Borrower (i) confirme that it has received a copy of the Royal Bank af Canada Credit Agreement Standard Terms, Form
472, as r,vell 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 ftis F) day of vhPr&o^

l
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202?
ERIERE GROUP INC.

k s,oPer:
Name:
Title:

Per:
Name:
Title:

lirt'Ve have the authority to bind the Borrower

4 Register€dlfEd+ma]k of Royal BankofCanad8-

ROYAL BANK OF CANADA CREDIT AGREEMENT Page 3 of 3
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FORM 472 {',t2t2022]l
I
I The t'ollcwing set of standard terms is deemed lo be included in and forms an integral part of the Royal Bank of Canada Loen Agreement which rofers to

standard terrns wilh this docuntent version tlate, receipt of rvhich has been duly aiknowledged by the Bonower. Terms defJned elsdwhere in this Agreement
6nd not otherwise defined below have the meaning gjven to such temrs as so defined, The Borrfower agrees and if the Bonower is comprised of rnore than
one Per6on, such Persons jointly and severally agtee, or in Quebec solidarily agrEe, witfi ll, e Bank as follows:

GENERAL
This Agleemenl amends and restales, wilhout novfllifin, any Existing credit or loan agreernent between the Borrower and lh€ Bank and any amendmenls
thereto, {oiher than exisling agreemenls for Olher Facilities}- Any credit fucility existirrg urrtler any such credit or loan agreament which i$ secured by
securfty under section 427 of 0re Bank Act (Qanada) {or- any successor to such provision } is deemed to be co,rtinued and renelv€d. v/ithout novetion, unrter
the Credit Facilities. Any amount owing by the Borowsr to ths Bank under any such credil Dr loan agreement is deemed to be a Borrowing under this
Agreenren(. This Agreerlurrl is 'n addilion io, and not in replacement of. agr€€ments tor Othel Facilities. Any and all Security tiat has been 

-delivered 
to

ihe Bank and which is ircJuded as Security in this Agreement -chall remain in lull force and effect, is expressly reserved by the Bank and shalt apply in
respect of all obligations of ihe Eon-ower under the Cre<lit Facjlities. The Bank Bxpre$sly re$erves all Security granted to th€ Bank by the Borrower lo
secute the Eorrcwer's exjsling debi towards the Bank. shculd the execution of this Agreement @ifect a novation of said ,lebt. Unless otierwise provided,
sll doUar amounls aas in Canadisn currency.

CdNDIIIONS PRECEDENT
In rro evenl will the Cfedit Facilities 0r any part lhe.eof be available unless lhe Bank has tecelved:
a)
o]
c)

a duly executed copy of lhis Agreemen!;
lhe Secrrill' provided for herein, in fiorm and substance, and executeil and r€gigtered to lhe sali$Fa{,tion sf rhe Banki
such financial and dther informatlon or doc(lments rclating io the Borrlwer or any Guaranior if applicable as the Bank may reasonably require; and
such other authorizalions, approvals, opinions and documeftlalion as the Bank may roasonably roquiro.d)

j

J

AVAILABILITY
Revolving facllilies: ThG Borrow€r mey borow, converl, ropay and rebcrrcw up to lhe amcunt of each revolving facility {subject to Matglt wher6
applicabl€) provided each lacliity is nude available at lhe sole discr€tion of lhe Bank and lhe Eank may canc€l or restiict the'arjajle'b:lity of any unutilizerj
portion at 6fly lime and {rom time to tima withoul nolice.
ilon.revolvlng facilitias: The Borro\uet may borrow up to the enraunt of each non-revoJving faciljty provldod these facilities are mdde available at thg sole
discretion of the gank and the BBnk may cancel or restrict availability of any unullllzed ponlon of tiese fEdliti€s et any time 6nd lrom time to time withoul
notice.

LOAN REVOLVEMENT
lf lhe Credit Feoilities ilrclude a revolving demand factllty by way of RBP and/or RBUSBR based loans, the Borrow€r shall estab,lish a current account in
C€nadian cuffeney, and, where RBUSBR based loans dre-madb available. [n US currency (each a "Gonsrsl Aceornl,,]ior tne 

"onCu"t 
oi in* Borroru"...

{ay-to-day banking bu$ln€ss. The Bonower suthorizes the Eank daity or otherwise as and when dststmtned Oy tre Sank to ascertain tre balance of any
General Account andj
a) if such position is a d€blt halance ihe B-6nh may, sublect to ihe revolving inclBrn€nt €mount and minimum retained balance specified in thie Agreement,

m8ke availabie a Borro-wing by way of RBP Loans , or RBUSBR Loans as applicable, under this facility:b) where th6 fscilily is indicated to be Eank re.volved, if such positjon is e ctedii 6alance, lhe Bank may, iubject io lhe revolving incremeni amovnl and
minlmum retained balance sp€cified ln lhis Agreement, Epply thE amount of such.c.edll balanc€'or ariy part as a repayftent of any'Borrowirgs
outstEnding by way of RBP Loens , or RBUSBR Loans eE applisablo, under lhis fscllity;c) wher€ this facilify is indicat€d to bs Bormwer revolved, if such posltion is a cr€dit belance, the Bank will apply repayments on sucl lacility only if so
advised and direc-ted by lhe Borrower;

d) Overdrafts and Bank revolved faciiities by way of RBP Loans, or RBUSBR Loans, are not avai{able on the same Generai Account.

REPAYMENT
a) Amounts outslanding under the Credit Facililies, togethel with interest, shall become due in the mffnner and at lhe rates and 1ffes Bpecified ln or

pur8uant to this Agr€ement and shall be paid in ih€ currency of the Borrrowing. Amounts dua on I day olh6r than a Business Day shall be deemed to
be due on the Businees Dsy nexi following such dey,

bi Unless lhe Bank otherwise agrees, any paymeni hercunder must bB nrade in money which is legal tender f,l lhe lime of peynrent.c) ln lhe cese of a demand facility of eny kind, the Borroanr shall repay all principal sums oulstandin! under such lecility upon icmand including, wiilrout
Iitnitation, an amount equal io the lace anrount of all LCsend LGs, if applidble, which are unmitured or unexpired, which amornt $ha1 b; he6 by

-. th_e Bank as,secudly for lhe Borroweis obligations to the Bank in respeci of such Borrowings.d) Whera any Borrnwings ars repayabte by scheduled blendod payments of principal and inierest, such payments shall be applied, firstly, to interest
due. and the balance, if any.,-shall be. applidd to principa, ouistinOing with any balance of such Borrowi'ngs being due anb' payable Js ancl whan
lnecified in ihis, A0reement. lf any such payment is insufficient to pay ltt interesi then dus. th6 unpaid belarice of srich interesi witt ba atldod to such
Borrowing, will bear interest et the same tate, gnd will bo payabte on dernand or on the date specified herein, as lhe case rrray be.e) Borrowings repayable by way of scJreduled payments of principal plus inte.est $hall be so repaid with any balince of such aoiiowings leing duo and
payable as and when specilied in this Agreemenl.

f) For any Borrowings that are repayable by scheduled payme.rt$, if the scheduied paymeni date is changed then the maturity daie of ihe applicableBoliowings shall autonr6iically be amended accordinsly.
s) without limiling ths right of the Bank to lerminatc or demand payment of or to oanc.el or restr:ct availabilily ol €ly unused portion of afly rBvolvlng

demand tender ltxn iacility,.BorrowinEi hy i-vay of t€nder loans shall be repaid ti) if the lender is not acclpied, 
-by 

retuming lhe relevant drafi, or
ceftiired cheque, if applicable, to the Bank fo. f€ncellalion or (ii] if the iender is accepted, by returning the relevant draft, sr cenifie.l cheque, ifapplicable, once letters of guarantee or pelfrmance bontls are arrarrged, ln the evenf such dr;ft, or cenified 6heque, it appticaUte. is plesenti,A ntpayment. the amount of llte drafl, or certified cheque, lf applicable, will be converted to an RBP based loan wilh an jnteresi'mle ofnAf ptus f "f" per
altnum-

h) $hould the Bank demand immedia;e repayrnent in lull of any amounts outstanding under any lerm facility due [o an Errenl 0f Default, lhe gonower

. shall immediately repay all principal sums outsianding under such facili{y and all ulher obligations tn connbction with any such term tacilily.i) ExEept for Borrowngs secured by e mortgage, any amairnt that is not paid when <lue here-under shall bear intereot untifpaid at the ralr'ol'nef ptus
5o/o per annum cr the highest premium indicated for any of the Bor&rvcis facjlitie$ vrhen in 

"xcess 
of EZo, or, in the case dl arl afllpunl in US cunency

if applicable,RBUSBRplus5%pBrannu.florlhehighestpremiumindicatedforanyoftheBorrawo/sfacilitieswheninexce$sofS%. Suchinter€st
on overdue amounls shal! be computed d€ily- {ompounded monihly and shall be payablo both before and aftor any or all of default, matur'rly, demand

*,/
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and iudgement. For Borrowings secured by a mgrlgage, any amounl thal is not pald when due hereunder $hall bear interesl untit paid at the same

rate as the iilerest rat€ applicable to the principal amount of the Borrowngs as specified in lhis Agreement,
ln the case ol any reducinblem loan andror reducing term lacilily {"B.Bduclng Term LoanlFacili{/'), provided that nothing contained in lhis paragmph
ghall conter anyiigftt of rdnewal or exlension upon ihe Borr0wer, lhe Eonower and the Eank agres lhat, at fie Bank's opuon, the Bank may Fravide
a tetter ("Renewal tettef'; to the Sonow€r setting out the terms upon wtrich the Eank is preparad to extend ihe Reducing Term Loan/Facility. ln lhe

event mgt he Bank providBs a Renewal Letter to the Borrower and the Reduclng Term Loan/Facility is not repaid on or before lhe maturity date of
the appl)cable Reducing Term Loan/Facility, then at the Benk's option the Reducing Term LoanlFacility shall tle automsticaliy renewed on the terms

$el out in the Renewal Leiter End the term$ of this Agreement shall be amended accordingly.

I
I

't

I

PREPAYTSENT
Where Borr$wings unrier any ternr facility are by way o{ RBP andior RSUSBR bared loan*, ihe Borrower rtray prepay such Eonnwings in whole or in part

at any time without fee or premium.

Whefe Bonourlngs under any term facilily are at a fired inlete$t rals, provided an Eveni of Default shall not have occurred and be coniinuing, the Borrower
may preFay sucli Bonowings on a non-Cumulative basis up to ttre percentage indicated in ihis Agreomeni of the outstanding principal bataflce on the day
of !.epayment, without fee or premium. once pBr yeer during the 1l month period ftom each annivercary date of the Bonowing. Any prapayment of the

Bohowing pdor to tne maturily date, in whole or in part (in exce*s of any prepayment e)lplioitly permitterl in this Agreement), requires en amendment of
the term$ of this Agreement. An emandmenl lo permil Euch e prepdyment requires ihe Bank's prior writlen consenl. The Eank rnay Frovide its consent
to an amendment to permit a prepayment upon salisfaclion by the Bontwer of any condition$ th€ Bank may rBa$onahly impose, including, without

limilation. lhe Borrowers agreement iro pay the Prepayment Fee as dellned belo$/.

The Prepayment Fee will be calculated hy lhe Bank as the sum of;

a) lhe grest€r oi:

(i) the amount equal io thres (3) months' interesi payable on the amounl of the lixed rate term facility Borrowing being prepaid, calculated at
the inter€st rais appllceble to the fixsd rata t€ffi ladllty Bonowing on lhe date of Prepaymeni: End

(ii) the present value of the cash flow associated wilh the ditferance behveen the Bank's original cost of funds for ths fixed rate term lsciltty
Eoriowing and the flrrsnt c*si of funds for a flxed rata torm loan with a tem substantielly similar to the fetnalning t€m and an amortlzation
pgrtod substantially similar to the remaining €moriizatlon perlod of the flxed rate term facility Bonorrving. each as determin€d by the Bank
on the date of such prapaymenl;

*I..-.
Frub,

b) Foregone margin over tfie remainder of the te{fi of the fixed raie term fucility Borrowing- Foregone mergin is defined ag the preesnt value of' 
the difference between the Bank's original c08t of fundt lor lhe fixed rate tsrm facility Borfowing and the interesl th€t would hgve been charged

to the Borrowsr over lhe rem€ining term ot the f xed rate term fecili$ Borrowing:

plus:

c) a processing fee.

ThB Frepaymenl Fe€ shall also be payable by tlre Borrlwer in lhe event the BEnk demand$ repaymenlof the oulshndiag lixod rate lerrn faciliiy Borrowing

on the occurrenc€ ol 6n Eveni of Defbull, The Borrovrer's obllgation to pay lhe Prepaymont Fee will be in addltlon to any olher amounls then owing by

the Borfowef to the Bank, wlll form parl of lhe Eonowirrgs outetanding end will be secured by the Security ddsi1dbod herein.

The prepeyment of any Borrowings under a term facitity wlll be made in lhe rever8e order of maturity,

EVIDENCE gF ]NDEBTEDNESS
The Bank shall maintain accounts and records (tie "Accsunts") evidencing the Borrowings made available to the Eonower by lhe BEnk under lhis

Agreenrenl, The Bank shall record the principal imount of euch B'anowings, the payrnent of principal and interest on account of lhe Bolrowings' and all

oi-her amounts heccming due to the Aairf unber this Agreement. the Accounts c,cnstitule, in lhe absence ot manifest €rror, conclu$ive evidence trf lhe

indebtednessoftheBorrowertotheBankpumuantlothLAgr€ement, TheBormwerauthorizesanddirectstheBankloautomaticallydebit,bymechanical,
electonic or manual means, any hank account of the Bormwer lor all amounis payable underthis Agr66msnt including, but not limited to, iho repayment

of principat and the paymenl of interesl, f€es and all chalges fgr th€ keeping of such hank account$.

CALCULATION ANO FAYI'/IEHT OF II{TERE$T ANP FEES
a) The Bonower snail payintereston each Overdrafl, RBP snd/or RBUSBR based loan Froflthly in arear5 o|1 the same day of each rnonth as delermined

by lhe Bank. Such ihterest will b€ calculated monthly end will accrue daily on the basis ol lhe actual number of dayE elapsed €nd g year of 365 days.

b) The Borrower shalt pay int8r€st on eacli fixed and/oi variable rat6 term facility in arrears at lhe applicabte rate on such date as agreed upon bstween

the Bank and the Bormwer. Such interest wll be calculaled montoly and will accrue daily on the bssi$ sf the actusl number cf rlays elapEed and a

ysar of 365 days.
c) ihe go6owe, ihall pay an LC lee on the date of issuance of any LC c6lculated on lhe fuce anrounl of lhe LC issued, baeed upon the number of days

in the term and a year of 365.leys. li applicable, fees for LCs issued in US cufieflcy shell he paid in US cu(ency.
d) ittl gorrovrtr snail pay LGfees in edvance on a quarlerly basis calculated on lhe face amo{rntofthe LG issued and based on the numberof days in

lhe upcoming quert6r 6r rernaining terrn 15ergor arid a yeirot 365 days. LG fees are non-refundable. lf apflicable, fees for LGE issued in U$ crnency

shall be paid in US curency.
eJ Arnountspayabl€bytheBoncwerhereundershall bepaidatsuchplac€astheBankrnay€dvisefro{iltimgtotimeintheapplicablecurrency- Amounts
' ou" on a bai other than e Business Day shalt be decimed to be d:ue on the Eusiness Day next tollowing such day. lnterest and tees payablG und€r

this Agreement are payable boih before and after any or all ryf defsult, maturity, dsmand and judgemEnt.

t; The 3iirro,ter shall ;loi be obligated to pay any inieri:st, ieee or costs under or in c.onnection with lhis Agreement in excess of whet is permitted by' 
Applicable Law. ln no event snill ne efhitive interest rale payahle by the Bonower under any hcility be tess than zero.
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g) The annual rat€s of intere$t or fees lo which lhe rates calculEted ln a6c0rdance with lhis Agreerneil are equivalent, are lhe rates so calcrllaleclmultiplied by the actual number of da).s in the calendar year in which such calculaiion is madelnd OlviCej uy sos,

FEE$, COSTS At'tD EXPENSES
The Ecrruwer agrees to pay the Bank all fee$ slipuJai€d in thie Agreement and all fees charged by |l.le Bank rolating lo rh6 documentation or regislrationof this Agreement and the securily. ln addition, tlre Borower agirees to pay all fees iinctuoing rrilii-reeif. oisrs ajro expenses in.rri.o ny me arnr in
9onryc!.0n wiut the Prepflmlion, negotiation, documentalion aid registiatirn of this Agreem"eniunU .''lv 

-Securify 
and lhe adminisiraiion, opera{ion,tennination. enforcemenl or protsction of lts rights in connection.with ihis Agreemenl and the security. The Bonower shall indemnify and hold the Bankharmlss$ against anv loss, cost or expen$fi incurred by the Bank if any Jaciiity under the Creait ri"iiitiei'ls r"piio or pri'pd:u oiriJiih;;; its MarurityDale' The determinaiion by lhe Bank of such loss, cosl or expensc shitt ue ccnolusive anO uin,linl foi.f f purp!**s anil shall include, without timibtjon,any loss incurred by fre Bank in liquiclaljng or redeoloying deiosits acqulred to make or maintain aiy faciljty. 

'

GENERAL COVENANTS
Wilhout affecling or linriting lhe rlght of {he Eanh lo lerftinale or demand payftent ol or cancel or reslricl availability of any unuailized portior: of, anydemand or other discr-elionary facility, ihe Bonower covenant$ and agrees witli the Bank thet the eorrowsr;-a] rvill pay all sums of money when due under the terms of this AgLement;b) will immedialely advise tne Bank of any event which constituteiorwhich. with loliDe, lapse of time or both, would coirstilute a breach of any cov€nantor olher telfir or condition of this Agreement or any securily or an Ezent of Default;c) will {ile all nraterial iax returns which are or will be requiretJiu be filed by il, pay or make provision for paymenl of all marerial taxe$ (includhg jnlerc$i

and penallies) and Fotenlial Prior-Ranking claims, which are or will oecornb ciue and payable anc prouiie adequate r"i*** roi 6,'* puy**nr or 
"nytax, lhe payrnent of which is being conteeted:

d) will give the Bank 30.days prior notice in lYriting of.eny inlended chango in its ownership structure or composiiion and will nol rnake or fecititate anysuch changes wilhout lhe prior vrrilten consent bf the Bank;

:) will comply. wilh all Applicable Laws, including, without limitetion, al{ Environmental ard Health and Safety Laws;Q will immerJialely advise the Bank of 8ny action request$ or viotaiion notices received ron.ern:ng fhtE;r;il"r gnd hofd th€ Bank harmleee from andagdiflsl 8nv loe*es, cosls or €xpenses vvhich tha Bank may suffer or incur for any ervironment relaled liabilitio$ exjslent now or in the future witrrespscl b the Borrower;
S) wlll deliver to the Eank sueh flnanciel end Blher informdtion as the Bank fiBy rEasonably request from time lo lime, lncfuding, but not limited to, ih8. r€potts and other information sel out under thls Agreement;h) vrill inrmediately advise the.Eank of any unfavo,iable change in lts financial po$iliorr which may adver€€ly aflec1 its ability to pay or perfom itsabligations in accordgnce with th€ terms oi thjs Agrsement:i) will keep its assets fully insured sgainst such perlls and in such mflnnar aE would be,.cusfDmarily insured by psrsons carrying on a similer businessor owning eimilar assets and' in addition, for any buildings looated ifl areas prone lo nooa anctoi ei'ttrqua-xf, will insure aio leep iuity insureo sucnhuildings against such p6rils;
j) €xceFt for Permitted gncumbrancas, wili not, wilhaut lh€ prior wrifter csnsent of lhe Bank, grant, creffle, a$sume or suffer to exjst any morlgag€,
, . "lL?.g9' 

lion, plerJge, securjfy interest 0r oth€r Bncumbfancb afrectlng any of its pr0perlie$, asi"G ir otrrer hgnt*;k) will not. without ih€ prior wl.ilten consent of the Bank, sell, transfer, cinvuy, t"ese or otherwise disposo of any of ils properties or asse6 other than in_ tho ordinary course of buslness snd on oommercially r€a$onable tlrns; ''l) will nol, without the prior wrin€n consent of lhe Bank, guarantee or othenivise provide for. on a direcl, indlre0t Or contingent basis, the paymenl Of any. moniB5 or perforftance. of any obllgations by any othei Person, except as may be provided {or herein;m) lvill not, without the prior written donsent ot tni aanr, *"rg*, rrnaigamata'or oinerwise enter into'any othsr form ol combination with any otherPerson;
n) will permil the Bank or its representatives. from time to time, i) to yisit anct inspect the Borrower's premise$, properti.s and assets and examing gnd

obtain copies of lho Bonower's records or olher informatlon, ii) to collect infoimation frcm any pe&on i"g.laing any potentiel prior-Ranking Claimsand iii) tq discuss lhe Borrower's affalrs rvilh lhe auditors, counsel and other proiessionul aovis6[ ;iih"torro*=r, Th€ Borrowsr hereby authorizesand direcls any such third party to provide lo {he Bank or ih r€pr€sontatives all such iniormstion, [coia" oi uocufinution requasteiTy tne sank;and
aJ will nol use ihe proceeds of any credlt Facility for the benefit or on behalf of any person other thao rhe Borrowor.

GENERAL INDEhII{IIY
The Borrower hereby agrees to indemnify and hold the Bank and ils directors, ofl?cers,.employees and agents harmless from and againsr any and 6llclaims, suits, ac'tions, defirands, tlebts, damages, cosl$, loss€s, obligalions. iudgements, charges, expenses ina liabitities of any neture wl,ich are suffet€d,hcurr€d or sustained bv, impcsed on or asserted against any sudr Person'asi result of. i; h;;;til;iit' oi"iiring ort of i) any breactl o, any rernr orcondition of lhis AgrBement or aoy securily or any o'lher egreement cleliverad to the Bank by the Bonower oiany Guarantor if applicable or any Event ofDefault, iiJ the.Eank acling vpon instructioris given or agreements made bV electronic transmi$sjon of any type, iii) the presence of Conlsminenrs ar, on or
!nd€r. 0r the discharge or likely discharge of contamifra*ts frorn, ;nt prodi;" ;J-w or previously used by rhe Bonower antt iv) Lhe breach or or rroncompliance wilh any Applicabte Law by the Bcrrower or afty Guarintor.'"

AMENDMENTS AND WAIVERS
save end except for any waiver or exiension of the deadlinejor acceFlance of .this-Agreemenl at the Bank,s sole dlscretioa, which may be co$municatedin wn'ting' verbally' or by cor)duct, no amendment or waiver of any provision of this Agieement wiJl be effeclivs unless it is in writing, signed by ilre Borowerand the Bank' No fallure or delay, on the pad of the Bank, in 

-eierci*ing 
any righl or power hereunder or undcr any $ecurity or any other a green.rentdelivered lo the Bank shall operale t* a wuiu"t thereof Each cr".aniJ., ii rp[ii""ut*, ugr*"* thai ihe amenJnront or waiver ol any provision oi thisAgreement iother than agreements' covenanis or representalions expressiy ntide oy any Guaranlor t erein, ,i iny) may be made rlithout and does nolrequire lh6 ccnsent or agrdemenl of, or notice to, any Guaranlo L

SUCCESSORS AND ASSIGNS
This A.sreement $hall exlend to and be binding upon thc parties heFelo and their respecfive heirs, 6recul0ts, Admlnislratof$, SUCCe$SOfS and nsfmitteda*signs' The Borrower shall nal be entitled to issign or transfer any righls or obligations hereundei, withnut thb consent in wrjting of the Eank,

GAAP
Unless olherwise provided, all a6s.Lrrtirt terms used in thisAgreement shall be intgrpreted in a€corrjance with Canadian GencrallyAucepted Acc€untingPrinciples. as approFriate, for publicly acc.ountabla enterprisJs, privete enierprises, not-_for_profn 

"ag"riratj;"r, 
pensiot plans and ll accordanc€, asappropriate' with Public sector AccDunting standards for governmenl orgonizaiiona in effect from ti;ft tfi;, ;;ptied on a co'sislent basis from p€ri'd
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1o period. All financial stalemenis and/sr reporls shell be prepared using ore of the above bases of presentalion, as appropriate, including, without

Iimitation, the appljc€tion of accrual accouniing. Except for tlre fansiiion oi accouniing slanderds in Canada. any change in accoutrting pdnciples or the

application of accounting principles is only p€rmined rvilh the prior wdtten consent of the Bsnk.

SEVERABILITY
The invalidity or unenforceabitity 0f any provision of lhis {greement shalt not affect the validity or enforceability of any oltrer provieion of lhis Agreemcnl
and such invallci pruvision shatl be deemed io be severable.

DEFAULT EY LAPSE OF TIME
The rnere lapse of lime {ired for perfcming an obligalion shalt have lhe effect of putting lhe Bormwer in defeult thereof

SET-OFF
The Bank is authorized (but not obligated), ai any tifie and wilhout notice, to appty any credit balance {whelher or not lh€n due) in any aceoqnt in the

name of the Eorrcwer, oi to which the Bonowef is b€nsficially entitlect tin sny cunoncy) at any branch or agency of fie Bank in or towards satis{aclion uf
the indebtodncie of the Bormwer dus to the Bank under the Credil Facililies and the other obligations of the Boll.owel ttntJer this Aoreement. For that
purpo$e, lhe Bank ls irrevoc€t)ly aulhorized to use all or Eily paft of any suoh cr-edit balance to buy such oiher orrrrenciee as mey be necEssary lo Bffect

sucr application

CONSENT OF DISCLOSURE
The Borrower hereby grants permission to any Person having infornalion in such Person's possession relaling to any Polontial Priot-Ranking.Clalm, to
release such information io the Bank (upon its writlsn t6quesl), solely hr lhe purposo of assisting the Bank lo evaluale lhe finsncial conditlon of the
Borower.

JOINT /Atl0 SEVERAL I SOLIDARY
Where more lhan one Person is liable as Bonovyer, for sny ohligaiign undei thls Agreernent, lhen the liability of each such PBr6on for such oblig€tion is
jcini and s€veral {in Quebec, solidary} with each other such Person.

EVENTS OF DEFAULT
Withoui affecting or timiting the right of the Bank to terminale or demand psymenl ol or 10 cancel or resl.ict availability of any unulilized portion ol any

demand or olhei dlscrelionary facitity, each of lhs following shall constiiute an "Event of Default" whicl: shall entill€ the Bank, in its sole dlsffetion, to
cancel any Credii Facilities, dimand immediate repaymant in full of any amounts outstanding under any t€rm facillbra, togeth€r with outstanding Eccru€d

interest and Eny other indebtedness under or wlth tespecl to any term faciliiy, and to realize on all or any Portion of any Security:
ai failur€ of tho Borrower to pay any principal, int€r€st or 0th€r amounl whBn dus pursuant to this Agreement;

bi teilure of the Borrcwer, or eny Guarantor lf appliceble, t'o observe Eny covonant, term or cofldition or proYieion contained in lhi6 AgrceYnent, lhe' 
Secudt) or any olh€r agrserrnt deliver€d to tire Bsnk or in any documentation releting her€to or theretoi

c) the Bor:rower,br any G-uarantor if apFlicable, le unsble to pay lts debis a$ such debts become due, or is, or is adjudged or declarod to be, or admits

to being, benkrupt or insolvent;
d) if any froceedini is trken to effect a cqmpromise or arrangement with the creditors oi {he Bonower, or any Guarentorif applicable, or lo have lhe' 

Borower, or anlf Guaranlor if applicabte, dedared banknrpi or wound up, 0r to have a rBc€ivsf appointed fot any paft ol the assets gt operalions o{

the Bgrnrwer, oi any Guaranlor if appli$able, or if any encumb.Encea takss poFsssslon of any part thereof;

ei if in the opinion of itre Bank there'ii a maledal adverse change in the linancial condition, ownerehip 6tructure or composition ar: opefation o{ thB

Bonower, or any Guarantor if applicable;
f) lf any representalion or 'alaranly'nrade by the Borrower in any document relating hereto or under any S€curlty €hall be falee ln any m aierial r€6p€ct;

or
S) if the Borrower, or eny Guarantor if applicable, defaulis in thE pEyment of any other indebtednass, wh€thgr owing to the_ Bani< or to any.other Percon,

or de{aults tn the periormancs or obse.vance of any agteemini in retpoct ;f such indebtedness where, as a result o{ such default, the maturity of

such indebtedness is or may be acceleraied.

LETTERS OF CREDIT AI{D'OR LETTERS OF GUARAT{TEE
Barrovrings made by way of LCs and/or LGs will be subjecl to the following letms and carlditions:
a) each LC andior LG shall expife on a Business Dayand shall havs a lerm of not firore than 365 days:
bi at leasl Z Business Days piior lo lhe issue of an LC and/or LG, the Bonower shall execuie a duly authoriz€d appticalion with respeci.tD such LC

and/or LG and each Lb irno/or LG shall be govemed by the lerms and conditions of the relevant application for such csnlract. [f there ]s any

inconsislency at any time between the terms of thls Agreement and the terms of lh€ application for LC end/or LG, lhe temrs of the epplicetion for lhe

LC and/or LG shall govetn; and
c) an LC ard/or LG mJy not bp revoked prior t6 its erpiry date unless the roflsent of the beneficiary 0l1he LC and/ot LG lras heen obtained,

d) LC andlor LG fees and drawirrgs will be charged to the Eorrower's accounts'

FEF COHTRACTE
Bank makes no lormal cornmilrnent herein to enter inlo any f EF Gonlract and lhe Bank nray, at any litrr€ end at all times, in its sole and absolule discretion,

accept or relecl any requesl by the Borrower to Bnter inloa FEF Gontlact. Should the Bank make FEF ConLrac!$ availab{e to lhe Borrower, the Borrower

agrees, with lhe Bank as follows:

aJ the Borrower shall pmmpily issue gI countersign and return a conlirmation or acknowledgement of the terms of eaah such FEF Conlffict as required

by ltrc Bank;
b) irir go"owei sl.ratl, if required hy the Bank, promptly enter into € Forcign Exchange and oplions Maslcr Agreement or 6uch other agreement in form

end subetdnce satisfactory to the Bank to govern the FEF Conlract(s);
c) in 1he event of demand r* puyr"rrt undei fl"ie Agreement, the Barik msy terminate all or any FEF conhacls- lf the agreement governing any FEF

ccntractdoes not csnlain pmvisions governing termination, any *uch lermination shall be effected in accodance wilh cuslomary market practice- The
gank's deiermination of amounts owlng unael any terminbted FEF Contract shall be conclusiva in the absence of manifest error- ThB Eank snall

apply any amount owing by the Bank tJ the Borrower on temination ot any FEF Conlracl again$t the Botrswe/s obliga{ions io ihe Bank under lhe

egreement and any am;uit owing b the Bank by the Bo.rower on such teimination shall be addsd to the Borrowe/s obligaliqlrs to the Bank under

lhe Agreement and secured by lhe Seeurityl
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d) lhe Borrower shall pay all required fees in ctrnnection v,,ilh any FEF Contract$ and indemni\,\ end hold the Bank harmless against any loss, cosi or. expens€ incurred by the Bank in relation to eny FEF Contract:el any ri0htg ol the Eank herein in reslecl of sny FEF iorrtrect are in addition to and nol ;n liilitation of or substitutign for any right$ of the tsank ua,tderany agreement governing such FEF Contract' ln the event lhat lhere is any inconsistency al any tjrne belween thu r"*s tieJ"ofln*d aniy agr*..nentgoverning such FEF Conlracl, the terms of such agreement shell pre\iail;f) in addition lo any securi:y which may be held at any tinte irr respect of any FEF contract, upon rcquest by the Bank Trom tjme to lime, ihe Borrower
will deliver lo lhe Eank such security as it acseplable ts uie Bani( as continuing collateral ieiurity folime Ao;;owe1s obligations ro rire bank in respectuf FEF Contracts; snd

s) lhe tsorrower wlll enter €ach FEF- Conl,'act as principal, and only for purposes of hedging cunency risk arising in lhe anjinary ccurse oi lhe Bofiower,sbuginess and nnt for purposes of speculation. The Borrower understands and nereb-y aikrowleciges U-re risis associated with €ach FEF Conlract,

EXCHAJ'IGE RATE FLUCTUATIoNS
ll for any reason, the amounl of Eorrowings and/or Leases if applicable, outstanding under any facility in a curency ather than Ganadian curlency, whenconverled to lhe Equivalenl Arnount in Canaclian cLr€ncy. exceeds thE amount av;ilabte under sucd racility, fire Borrower snari immeOiaiety repay sucrrexcess or shall secure such excess to the satisfaction of the Eank.

LANGUAGE
I he parti€s hereto have expressly requesied that lhis Agrcemenl and all related documenls, including nolices, be drawn up in lhe Eng)ish language. Lesparties ont expG$senrent demand€ qre la presente convention el lous les documenls y aff€rents, y io*fris ii" uuis, goient r€dig6s ei langLre angtaise.

WHOLE AGREEMENT
This Ag,eement and any documents or instrumsnts referred to in, or delivered pursuant to, or in ronneclion with, this fuieement conEUlule the whole andenlire agreefiPnt betuleen lhe Borr0wer and the Bank with rBsp€cl lo the CreOjt Facilities.

GOVERNING I-AW
This Agreemenl $helt.be govemed by and conslrued in eccordance with th€ laws of iho Province in which the branch of the gank, which is lhe Borrower,sbranch of accounl. is locsted, andlh€ lawe oJ canads applicable iherein, eg the same may from time to time nein efacr. The Borrower trrevocauty subnritsto the non-€xclusive jurjsdiction of the courF of such piovlnce and Scknohiledges the comFetence of such courls and inevocably rorees to be bound bya iudgmenl 0f any such court.

NOIlCES
Any noiice ol demand t0 be given by the Bank shall ba given in wriling by way of a letter addreased to iha Bormwer^ lf the letter is sent by teiBcspier, itshall be d€emed received on lhe dsie qf l.ansmi$sion, provided such transmisiion is senl prior to 5:00 p,m. on a oay on which the Bonorver,s business isopen for normal buslnsss. and Dthenvis€ on lhe next such day. If the letler is sent by ordinary reil; iil;;;s$ of the Boiro$er, it ehalt be deemedreceived onlhe dete falling file {5] days-followlng the daie qf lhe letter, unless the lelter is hand-delivarad to the gorrower, in whiqh caee the !€ner shaltbe deemed to be receivod on the date of delivery. The Borroler rnust advioe the Bank at once about any changes iil lhe Borrower,s addr€s'.

COUNTERFART EXECUTION
This Agreement may be execuled in anv number ct countsrparts and by dlfrgrsnt parlies in sepai"ate counterparts, each of r,vhich when so axecuted shallhe deemed to be an original and all of which iaken togaiher constitute cne 

"nJ 
tnJ ra*. in6lrument.

ELECTRON]C MAIL AND FAX TRANSfTIISSION
The Bank is entilled to rely on eny agreement, document or instrument provided to the Bank by the Bonower Dr any cuaranlor as eFplicable, by WAy ofelectrcnic mail or iax tranemission as though it werc an original document. The Bank is furtier sntiilEd to assume that any cofirnirnicalion tmrn 68Borrawet Ecelv€d by electronjc mgil qr fax lransrnission is a reliable communicaiion fuom the Bonower.

ELECTRONIC IMAGII'IG
The partles h€reto agree that' at arly lime, tho B€nk may convert paper records of this Agreement and elf otherdocum8ntalion dsli,/ered lo ihe Bank (each,a "Paper Reeord") into ol€ctronic images (eech, an 'Elicironic lmage-) as pan of the Bank's- normal business prsctices. The panies agree that each suchEleelronic image shall be considered as an aulhoritalive copy of thi Papei necoro anc shalt ae tegatty ainairrd on m" prrti"u and admissible in any legal,gdministralive or other proceeding as conclusive evidence of the conlents oi such docuinent in thJsaine narinui as ihe original paper Record.

CONFIDEI'ITIAUTY
rhis Agreenlen{ and all of its terrns- are confidential {"confidanlial lnlormation"}, The Borrower shall keep the confidential lniormaliorl conirdential andwill hot d jsclose ]re confirjenlial lnformelion, or any pert thereof, to any Person other than the Bomwer's oiir"ioru, officers, employeos, agents, advi$ors,oontractors. eonsultante and olhor representalives of the Eorrower who fle€d to know ttt" c""noe',tuir"i"r'"unin rrt the pufpose ol thii Agreemenr, whushall be informed of the conlidential naturs of lhe Conlldeniial lnforrration snd who agree or ars otherwise bound lo treat ihe Confldential lnformaiionconsislent with the terms of this Agreemeni. wilhor.rt limiting.the generality oi tttn fror*golng, the Borrower shall not is$ue any press release or make anyother pubJic announcement or filing wilh respect lo the Confidentiit lnfonrration without the Bank'$ prior ffjt1en co,lsent.

DEFINITION$
For frre purpose of ihis Agreemert, if applicable, lhe foliowing t6rms and phr!€es shall have lhe foliowing meanilgs:

"APpticAble Laws" means,-with respecl kr any Person, properly, lransaction or event, ajl presenl or future applicable laws, slatulns, regulations, rules,pohcies, guidelines, rulings' interpretations' direclives lwhether or nol having the force oi ru*1, or.l"*, roo*r, $iuir*. convenlions, judg€ments, av/6rjs,detenninalions and decreec of any governmental, quaii{overnmenlal, regulaiory, fiscal or mon"trrv loovi, 
"n"""u 

ol. 
"orrt 

of competeni jurisdicrion inany applicsble jurisdiction;

"Borrowing" rtleans 6ach use of a credit Facility, excluding L€ases, and all sucb usages outstanding at any tirne ore "Borrowings.,;

"Fuslness Day" means a day, exc{uding saturday, sunday and any oth6t day which shall be a legal hotiday in canarla or eny province thcroof, or a dayon rvhtoh hanking institutiOns are closed ihroughout Canadi:

,...r
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"Business Loan Insurance Plan" means ihe optionel group creditor insumnce covetsge, undenirrillen by RBC Life lnsunnce Company, and offered in
connection with alioible liiErl praducts olfered by the Eank:

"Capital Expenditure*" means, for any fiscal period, any amounts accrued or paid in respecl of any purchase or olher acquisilion for value of capital
asssts and, for grealer cerlainty, excludes amounts expended in respect of lhe normal repair and rnainten€nce of capital sssets utilized in the ordinary
mur$B Irf bu$iness;

"Csntamlnanf includes, without limitation, any pollutant, dangerous substance, liquid wasie, industdal w€ste, hezerdous malerial, hazardous sub$tence
or contaminant including any of the toregoing a$ defined in any Envitonmental and Heatth and Safety Law;

"Corporate Digtribution$" means any payments [o any shareholder, direfior ot oflicet, or to any associato or holder of subordinaled debt, or to any
shareholder, direclor or olficer cf any arsociate or holder of subordinated debl, including, without limitaiion, bonuses, dividends, irrlerest. salaries or

repaymenl of debl or making of loans lo any such Person, but tsxcluding salatieE to otficefs or olher ernployee8 in the ordinary course of business;

"Gurront Assets" means, at any tirne, ihose asset$ ordinarily realizable within one year from the dalc cf dcterrnination or wilhin th6 norrfial operating
cycle, where such cycle is longer than a yearl

"Curr6fll Liabilities" means, at any time, amounls payable within one year lrorn lhe date sf dBtBrmination or wilhin lhE normal oPerating cycle, where
such cycle is longer lhan e year (the operaling cycle musl cdrrespond with thst used fcr current assets);

"Curr€nt Ratio" means the rati! of Currenl As$el$ to Current Liehilitiesi

"t]€ht $srvlce Goverage" me€n6, tor any fl$oal pedod, th6 ratio of EBITDA to the tolal of lniercst Expense and scheduled principal Paymonts in resp€ct
of Funded Debt:

"EBITDA" maans, for any fiscal period, nei income ftom conlinuing operalion6 (excluding extraordinary gain$ 0r losB€s) plus, to the extBnt deducted in
determining net income, lnterest Expense and income t6x6s accrued during, and deprecielion, depleiion and amortization expensss d6ducted for, the
perisd;

"Envlronmental Activity" means any activity, event or eircumslance iil respect of a Coniaminanl, including, wiihout limiiatlon, its sto|tlge, use, holding,

collection, purchase. actumulelion, issessmeni, generalion. manut?clure, consfuction, proagssing, treatmsnt, stabilization, dlsposltlon, handling or
tralsporlatlon, or lis Release into the natural envimnment, including mo/ement through or in the air. soil, surface water or groundweter:

,'Envlronrnsnlal end Health and Safely 13!ils't meens all Applicable Laws relating to lhe environmenl or occupational health and safely, ol any
Environmental Activily;

"Equlvalenl Amouflt" means, wiih reFpEot to an amouni of any cutrency, the amount ol any other curuency requirqd to purchas€ ihat amOunt af:hs tirsl
rnenlioned currcncy lhrough the Bank ln Toronto, in accofdenc€ wllh normal banking procedures;

"Eqully', mBsnF the totEl 6rl share capital (excluding preferred shar€s redegn]able withln on€ ybar) conlrih.rled Burplu$ and relained eerninge plus

Pcslponed Debt;

',Flnanclal AssiBtafif,g" meens any forn of direct or indirect ftnancial asst8tance of any olher Person by means of a laan, guaranlee or olherwise or any

ouigations {contlngent or otherwisi) intended to eneble snother Person to incur or pay any debt or cortrply with any agream€nts relsted lhereto 0r to

otherwise aisure ol prat€ct crgditonB of another Psrgon agalnst loss in resp€ci of debt or any oth€r obligatlons of suoh other Person;

"Flxed Gharge Goveraga" rnean$, ior any flscal period, the ratto of EBITDA plus payments under opereting leasee lees cesh income texes, Corporate

Distribution$ and Unfund€d Capital Expenditures lo Flxed Charges;

"Firad Charges" me€ns, for anyllscal period. thG total of lnlerest Expense, schedulsd principal paymants in tespect of Funded Debl and paymerlls und€r

Dperaling lBasesi

,.For€lgrr Ef,change Forward Contta6t" or "FEF Conlract" means a currency exchange trflnsaction or agreement or any option with respectto any such

lransaciiofl rrow €xisting or hErs6ft6r entered into betwoen lhe Borrower and thc Bsnk

,,Funded oebll means, atstlytims ior ihe fiscal period lhen ended, all obligetions for borrowed money which bears interesl or to $rhich inlerest is irnpJteo

F1us, without duplication, a[ oiilgatirlrs lor the debrrerl payment of the purchase of proFeriy, all capital leaEe obligalions and all indebtednsss secured by

purchase rr,oney s€curity interesls. hrtl cxctuding Fostponed Debi:

,.Guarantor" means any Person who has guaranteed lhe obligalions !f the Bortower under this Agaeementi

,,Lease,' means an advance of credii by the Bank to ihE Borrower by lvay of a Master Lease Agreement, Masier Leasing {greement, Leasing Schedule,

Equipment Lease. Conditionat Sales Contract, or pursuanl tg an lnterim Funding Agreement 0r an Agency Agreeme;rt, in each care i$sued to the Borrowe(

,,lnferesl Expense,, rneans, for any fiscal pericd, the aggregal€ r,ost ot advances of credil outstanding during that period including. withoui limitation'

itderest cherges, capitalized interesi, lha inieresl compdrieniof cepilal leases, fees payable in respect of letters of credit and leners of guarantee and

discounts incurred and fees payable in resp€gt of bBnked acceptances.

.,lnvestment,, means the acquiiilion {whether for cash, properfy, services, securities or other,,risei of eharas, bonds, noGs' debenfures. pailnership or

o:her properiy interesls or olher seqJlities of any olhei Person ot any agreement io maKe an.v such acquisilion;

'lettrir st crc*it* or aLCF mean$ a documentary credit issued by the Bank on b€hafi of the Boror#erfof lhe ptrrpose rrf oaying suppliers of goods;

,,Letter of Guarantee" or .,LG,' means e dDcumentary cfedit issued by tha 8flnk on behalf of fis Borrower far the pupose of pnrvidirlg securiiy io a third

party thai the Borrower or a person designated by the Bnrower will petfom a conlractusl obligation owed to such third party;
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ROYAL BANK OF CANADA CREDIT AGREEMENT - STANDARD TERMS FORM 472112t20221

"Margin'r or "Margiiled" lneans thsL lhe availability of Botrowlngs under the credit facilities will be based on fte Borrower's level of aecor"rnls receivable,
ifivenibry and Potentiai Prior Ranking Claims es determined by referehce to regular reports provided to the Bank by the Borrcwer;

"Oveldrafr" means advances of credit by way of dehit balances in lhe Borrower'$ cunent accou.rlt

"Permitted Encumbrances" means, in respecl of lhe gcrrower:
2t liens arising b'y aperalion oJ law_{or arnounts noi yel due or delinquent, minor encunrbrances on real property such as easement$ and rights of way

'rlhj$h 
do nol.malerially delracl fom the value 01'such property, and security given to municip€tiiies and similar publjc authorjtis$ wiren foqrrireO fy

srrnh authorities in connedion with the operations of the Eorrower in the ordinary coursc of buginess; andb,) Security granted in fuvour of the Bank;

"per8on" includes an individual, € padner$hip, a .ioint venture, a trust, an unincorporated organization, a coanpany, a corporation, an as$ocialjon. agovelnmenl or any d€partment or agenty thereol including Ganada Revenue Agency, and any other incorporaterl or unincorporated entity;

"Policy" mean$ the Business Loan lttsursnce Plan Folicy 52000 and 53000, issued by RBc Life lnsurance Compally to the Banki

"Postponed Oebt" means indebtedne$s that is tully postponed and suborrjinated, both as lo princiFal and intere$t, on tetms satislactory b the Bank, to
the obligations owiflg to the Bank hereunder;

-'Poltntial Prlor-Ranking Clalmg" means all amounts owing or requlred t0 be peid, where the failure lo pay any such amount could give rise to a cleimpursuantto any [aw, stiatule, regulation or olh€rwise, which ranks or is capeble of r€nkidg in priorilyto the'sccuriiy orothenvise ln prioiity to any claim by
the Bank for repayment of any amounls owing under lhis Agreemenl;

'RBPI' and "Royal Bank PrimC' each meens lhe annual rate of arriercst announced by the Bank from iirne to time as being a reference rate then ln eff€ct
for delermining interest rabs on commercial loans made in canad:an curoflcy in canida;

:'R!!SB-R" and "Royal Bink U8 Baso Rate" esch mean$ lhe gnnuel rate of interegl announced by the Bank fiom ti..ne lo tirne as a reference rate then
in elfoct for delermining interost rales on commercial loens made in us currency ln canada;

"Roleat6" includes discharge, spray, inject, inoculate, ebsndon, deposil, spill, l€sk. saep, pour, amit. 96p1y, ihrow, dump, ptace and exhausi, end when
used ds a noun has a similar meaning;

"Tanglble Nct Worlh" maans the total of Equity less intangibles, delered charges, leasehold improvsments, deferred tax credits and uneecured ddvanc6$
to relaled parties. Forthe purpose hereol intangibles ar€ sssstg lacring physical substance;

"Tolal LiabilitieE" mears all liabiljlisg exclusivs of deferred tax liabilities and Postponed Dehl;

"Unfundrd Cepitbl Expendltures" means Capital Expendilures nctt fundsd hy eilher bank debt or equity proceeds.

"US" tr€ana Unlt€d Statss of America.
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This is Exhibit "8" referrecl to in the Affidavit of
Eric Desmarais
on March f ,

sworn before me at

A Alberta
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ffi lRouatrank RBC Royal Banko Vis# Business Cand Agieement

13
tfoFt 80r60 t6t/1010,

"Dobl' nreanr all amgwrts chergsd to a Gandholdsr's
Account with or in connsc-t;ofl with their Cad, including
Purchases, Carlr Advanae*, lntErist, and Fras:

"Oleclogsrt gtstEmeqi' .nEans your wrlfigtl c,t6t€m€nt
of ths. lntqr.,sst Falet and Fees fff eqch Accorlrt and
eaah Qard a€t'flrl in a documsrrt agsoftrpanying each
Cad vrthco you iscur it to a Cardholder and in any other
document or ststement you may Eend to Csrdholders s
uE fiom tima to tlmei
''Ftr" mnlrrs E f€e thEt upplier to a C,ardholder's
Aaaoulll and tHB AgrssmBflt, tr Eot out in the
Dbdhsure EtatBfn6frt en'd ln ariy documsnt or other
written stErtement you mey send tb the Oardholder or us
{mm tinre,to rimc;
*Grilog Periodn m€,ilns thg nttmbsr of dsys hetr,toen tho
Cardftddar's Stataoient Eata,and Piiyment DUE Date,'

'lntrr*t-?cadng Ellance" m6rrs thc unpaid bslanci of
the 0ebt outstandinj in a Cardholder's Accor.rSrt that ie
mada up ol 'any obhbinaiion oi lnt€rEst-FaarirE
Purchasas' and lnts,Bst-Eosring Faes rnd Carh
AdvBrlcqf,;

'lntsfsrl*Esarln{i Rrrdrda€ End lntartrt,B€Edrg Fs€'
nr€an!! e Purchaoe or Fde eppearlng on an A,qqount
Slutbmrflt for the lirut time whsth$ Ailher or bsth of
thp lollowing +c'curgr (l| the Debt ehown on thet
Account StatBmEnt is not paid in full try Urat ABcount
Slstement'f PdyrnFnt Due DFte or (iil thF.Debr ehown
on *ie p,racedng Account Ststsrnent was not Faid io full
by thp proaeding Aaccr$t $latemrat's Paymmt Duo
Date;

'lnt€r€st Raio l0alh Advancrs indrdhg cresr Card
Chaiuasl' m6ani tbe dnnual perccntafis rats.sf intcrmt
rafeired to in the Disclosure gt:t€mant and sst out on
e€ch Acootlnq Btet'lrnddrt tt]st dFplles to eaoh cash
Adirerrce;

'lntorert fist6 {htar€6t Beadng Purchrsps ard
blsrcst-Eefllng kes)' mssns rha annml percentage
rEt€ sl lnteresl refarrecl to in the trisclosura Stat€m€nt
and sst out on aach ,4ccpunt Stst€mdnt that applier rc
esch lntereet^BBddng Purchase and lntcfc*FSc-f,ring Fee;
{lmorprt fidec' me?n,- solleotivrly, ihe lnterest Bare
(C.!sh Advcnqcs includlng Cmdit Card Checiml snd the
lntersst RfiB .0nt€r€st .. Bearing Purotro.sss rnd.
lrnereet-Bearing Feeil;

'LlaDllhy Waluar Plo'grim' morts lhe fi8f Royal Bank
Visa Uability Waiver.program in fotce from tims tu time,
a surrent sopy of whiclr is tnngi{ed lo lhl6 Agroement;

"Mlnlmum'Paymont' medne thB amounl lndcutpd as
such on an Accoont $tf,t€rflent)

'!{ew Balnnm" meanu the arnolntindrcsred se atch on
an Account S.tetemont;

''Pryment Due Dett' msens thB daie indicated as such
on an Ascount Slatemant;
nPeraortdl H6nlitication 'ilurribsr" meaob tha psrtonal
idantifiiation number"Unat'a Cirdhold'er has sdlectEa in
v our presarih ed manner,'

j

For good tnd valuable consideration, wo sc,r:6pt your atlei tor
the Account and eabh Card on the fullowing terms and
cmditions:'

t, Whtt th,r Words Mean: ln thi* Agreemenl €nd thE
Dlsslosure Strtamrnt. pl+asg rsrosmbir lhet,
nrve', "oul" and "tti' mqan the psrcon or sntity which
ho* rigned or submitted ttre Application and/or thir
Agrernent, ondi

''you" and "your" mean Foyal Eank of Canada and
cornpanise undcr RBCo;

Please glso rememb€r that in this A€rs€rn€nt tnd lhs
Discloaure $tatamantj
o'Acoouni" moans the FBC f,oyal Bank Vka Brislnecs
Card dccount you h6v€ o$ened ln,a Cardholda/s name
to whieh Debt is chqrgndl

"Accorrnt $tatemsr*lf meEne yoor wlitten gtotement af
the Acco(f,lt ttt8t ynu prepate lor a Cardholdsr ibout
every thre6 13) or foul (41 .weet*, The pariod covered by
eroh Aceount $tatemant will vary botwcen 2? days and
34 dsyr;
"Aggegrre' Grredll Litth" mttaoll the rnarimum
aggredate amourrt ryf Debt th|t cen. rsmtin oLrtEtf,nding
and unpaid at any 'tima in the Accornts of all
GardhotrteE under this Agr€€msnu

"AgrsenEnt" meqns this'Vlsa Businoss Cerd Agrmmant
and all annax€€ rttf,ahad to thle Vlra Buslness Card
Agrearner*;

"AFplicatlon" means frs requcst made tq you {or lhe
Accunl and eoch Cardl

"AuthatErd Porson" mcans ony individusl we hsvg
designared in writing aa belng outhorirsd to ash you to
oFEn sn Acmunt erid is3ue a CErd to a Csrdholder uMer
thio Agreffnqrt grd to perform adminietrative duties lar
us undff thln Aoreemcnu

"Card" mgEng any g1"a BuEiness cradir card ydu lscue
to o Cardholdsr on an Account in their nam€ al ou.
requ€st. and all renawf,b g{ tnd replacemrnts for tfrat
rredlt uatdl
nGardl.rolder" mcan$ an individusl for whom yoir havg
o5iened an Accoont and ts whom you hore losued a
Cerd sn that AccoEnt st th€ rsquBst ol an ,{uthorirBd
Pcrsqn undsr thir Agreemerl;

"cssh A$rdilcs' mgahs 'an ndvance of casft that ia
drarged to o Cardhalder's A60otrr'rt wilh, or in
connoclion wlth, their Cnrd {or any olhsr digibh
Acesunt asc€af card you hpva imurd lo the C*dholdqri
fid bill pevm€nts made from thc Aaaounf st a b€nk
brench, 9t a bdnking machlne or m the lnt€rflet Crsdlt
Cerd Chaquet, balance tran*ferg grd "ca,sh-like''
trensaoUons. ineluding, withoul limitation, money
order$, wlro transferir travdlmsi ch€quul, nnd goming
trensactions llnOudlng beltlng, ot{-treck betting, race
track wager*, carino gaming chips, lotterJ rlckets);
rGrudtt Llm[" mesns the maximurn amounl of 0aht that
can ramain ouietanef,'ng and unpald at trry tlrna in a
Catdhoidar'c Actount under thit Agnamtent;

I
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"Purshlie" rrtsrns r purcfi6se of goods sr s€ruic€s (or
bothl that h chtrg€d to a Csrdholde/s Accourf with or
in sofinsctiotl \rith thedf Cafd; and
lslotrmlnt Drl!' rilsan6 the last drt€ sf thF Statefi€c,t
p€flqd fof whlah an Account Statarnsflt ls Frod$ced-

2. Ganrrd Trrmr sf Agre€ffisntr'This Agrecrn€i1t and ihe
Eisalo€ur€ Stat6msnt apph to Each Account and G6rd.
Thls Agreement replaces {l 'prior Visa Euslners Card
agra€m€nts between you and us lor'sach Accounl rnd
Card.

This Agtssment i$ our promise !o pay emounts owing
f,n Badh of sur Visa Buaineea Acgounts. lt togrther with
oqr Visa Businesc Card .Applicetion exploinr anr riglrtr
and duties,

We acknowladge end Ngr66 that w€ rrtltst ,rrovid6 a6ch
Csrdholdrr with a copy of.this Agreemqilt.
lf a Casdholder signs. terivstes or uses their lsrd or
their Account. it will mean that we hsve received and
rprd this Agrcemen_t r.nd agfse to and accafyl all of its
l,etmg.

Wc conlirm that sll inlormation providcd to you
regarding thE spplicanl'+ ownot$trlpr control ind
StructurE ig true, comFletF and securare in all respectr.
lvVe rrrusr prornFrly give you up.to.dale crsdit gnd
finanoially rslated inforrnatiofl 6boul uf, wh€n you ask
fpr it, The eection headinps in this Agreament eppear
oFly for saee of roferance purporee, tiey {to not forln
pan 0f rhis Agresmrnr.

e, Account Opanlng/Card lssuance and Fonewal: you wlll
op€n sn Account fbr. ind lcill issue a Csrd oti rhEr
AcCOunt td, il C8tdholder dt. our t€qud5l of at thq
rggiJ€st ol arr ,4,t-rthoriaed Person made on a fully
completed reguEst form that you have prsecribed lor
lhis purpose. For any Caidholder rlret is n€t r.e.sponsible
'fpr the Fayntent of ady lebt under this ggrpement, you
will maintain a tecdrd ol tha namp ol ths Cardhofdar
only. We sckno$/ledge End Egrea thgt we shall obtain
tho narne. addr€ss. teleFhone nllfiber, f,nd data of binh
of suuh Cardholders and shall maintain a reuord of such
infbrmetl'on obtained lor a poriod ol,? yaars. Wn agree'Io immeiliotely provide such in$ofrriation to you it
r€gu6st6d by you,
'Tou will also issue renerval .and replacement Cards
{excluding sn Bm6rg6ncy raplacerneni Card} to each
Cardholdar befora tho expiratioh date indicsted on the
Gard lagt issued to thern" you will continse Io l$€uc
renewal and replooement Csrds to a Cardholder in rhis
way uiltil r'r€ or tls cardholder tells vru to stop, A,rr
Emsrggncy replecemerrt Cg.rd r,rljll hr issfied hy yorr fs 6
fiardholdar when roquirad accofdjng to ypur gustemEF/
Bperatinu pfsdedures-

4, Aceounr and Card U.se: A Cardhoidsr miy uss their
Account and Gard to obt€in edyanoee of rnonoy frum
you throqgh Purcfuose tronsacfionc. Caqh Advance
transactions and other trsn$scllons 'yotj psrmlt ftoftr
time.io time. The use of eaclr Accounr Lnd Card le
govGrncd bv thle Aorsengnl. An Acc-ourlt and.Card may
only be used by rhE Cardfulder ifl whose namo it har
been opened or ias.UeC,. A Cardholder nust flot uf,e their
Card atter. the $(pirgtign date shlwn on it or aftet the
turmln$ion of thir Agraem€nt. A catdh0ld€r rrfiy not
us6 lheh Cerd for any illegal, improper {r unbwfu}
purpass*

You reserve the rid' to r€tuss t"*Tffi;ff""#fi:T
certain fipes of fansadtidns a6 ddt€rmitled hy you.

E" Acclunl srd Card Orrnerrhip: You ars the swner of
e6ch Acoount ead csrd. llolrher r'.6 nor any cafdholdar
has the right rc asslgn o,f Uarrsiar thls Agreernent, anlt
Card orany Account to Hnyon€ €l8e

6. [o*t or Etolen Cardl We r a Cardholder muit tell you at.
on€6 it th6 Cardholder's Card is lost or. stolen or lf w6 or
the Cardholder ruepeete it is lost or stolen, Ws or lhs
Gardholder m€y do this in tlp way you hove set oLrt on
each Atrount Statement.

ll s Cardholdsr's Card E logt or ftolen, ws will be liable
to you tor:

1. ell Oebt on the Caldtroldsr,$ Accoun!, uF ro a
maximum of $1,0O0.O0, resulting trqn ths toss or theft
ol their Card thfi is incuned bafore the time wa or tha
Cffdholddr t€ll$ you about thal 16€r or thoft firough any
ofle rx mor€ tlanSagtioos on the Cordholder,s Accor.rnt in
which mly thgir Card or Cardholder.i Accornr ru.rmber
hss been used tu Eompleto ihs$etransactions, and

?, ell .Dqbt rasulring from the loss or thaft cf their Card
that iE incurred belors tho timo we or the Cardholder
t€llB yafl abuut that loae or th6ft through Eny one or
mfire transf,ctlryts gl the gardholddf's Accognt ia whlch
their Card end Personal ldenfi{leEtion Number havg b€qn
rxad together to complete lhose traroatrlions,
We r,lill not bd liabla ro you loi airy Deh resulting frorn
the lose pr thelt of tfie Cardholder's Card thet l$ incurrsd
after the time we or the Cardholder telk you dbord thdt
losr or theft.

7, Gard Csncellalior,tRovoce{on or Eurpension of Usel We
may cf,nc€l a Cardholder'c Account and Csrd for any
roacpn {including, without limitelion, ths deaih df thu
C[rdholder] hy providing you wlrh waattgn ncrlce ot
cancellatiorr of that Account and Card. Srrbiect to
Ssction F, ws will be liable to you for all Debt,
hcwsosver and by whpmroever incur?ed,.reeulting lrom
thc us6 ot thc Cardhoid€r.s AccoiJnt or tard lrom the
tlme we ptovldE wrirtEn notlce gf cancellellon ta you of
the Cardholder's Card umil ths tim6 we have notified
you that tha Card has been destroyed.

lf the Debt outstending in a Cardholder,s dccsunt
e*caeds the Ctedit Lirnlt at eny tihe, you ruay Suspand
the Cardholder'$ rlght to use their Accoljdt tnd Cgrd +nd
all services you provJde to the Cardhotder: under thls
Agre€ment unfil suoh time as that €xcas€ is. pald to fou
in full,.

You rnay t€uoke or suepend a Cardholder,s right to use
thlir A€porifli and gard at rny tlme wlthout nnficc. Thc
Cardholder must algo surrsndrr rl$f Cprd re.u.s or io
yoil at our {or yourl f6quest.

S. Limlts: You vrill set an Aggregate Cr€dit Limit for Ell
Accounts and you may chonge it from time to rime
without notice,

lf we cansistefltlv mak€ late paymgntg or no FaymBnls.you nrav r€duce rh6 Aggregato Credit Llnir of ell
accounrs. Vou will rell us whar rh€ inlial Aggregete
Ciedit Liriit ie at or be{ure fhe tirn€ an Acrount is
opened {or e Cardholdgr undsr thie Agreemant. We lvill
nnt permit the D€bt we ow€ to you 8t 8nv tlnle ts
exceed the Aggregat€ Credit Limir. However, you msy
lhut are not reguired to, even if you have done so
befor+l perfiit that Daht fo excacd tha Aggregatc frodit
Limit you F€t Jrqn tima to tim!. 
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You will set a Credit Limit for each Cgrdholder's
Aceognt and you may changa the Credlt Llmlt for a
Cardholder'e Aeso_unt periodicolly. You wlll tell each
Cardholder what their qrrrsnt Credi! Limit ie on the
dpsument accempaflying thelr Card when you fssue it to
them and on Esch Account Etstsment. Wa will ensuro
that, eadh Cqtdholder observb$ thsir Credit Lirnit. We will
n$t per|?iat thd DAbt w6 qwe to ysu in r€spact to En
Account et eny tims to sxce,Jd thr CreCit Linrit for thrt
Asoount. Howevor, you rylay (but arB not roquirod tn,
svan il you have done go betorei permit that Debt ts
exccsd thst Cr€dit Limit Vou set from time to time, lVo
understand that ths usr of anv Csrd and the Aacount
mey be suspandad. at your discratlon. if tho Credit Lirnit
ia cxccsdsd. An overlimit fee will be chrgbd to an
lrccount when you permit thp Debt to excsed ihe Crpdit
Limit rif fhat Account durlng an Account Statsment
psrlod. You rHsy at sny tlm€ r€{u6€ to farmlt lhg D€bt
to exosed iho Crsdit Limit of ai Aixount ond reqdirr ur
tD Fay drry balahces which araasd ihe.Credit Urnit of an
Acrount.

S. liabllliy lor Deht: $ubiact to Se6tions €- snd 7., and
except es rnoy oth€r$/iga ba provided undrr thc Uirbllity
Wgivcr Prrjgram, we wlll ha libble 10 you'fu( aU Debt
charged to eadl Account, nD motlsr how it is irtcuned
or who hae incuri€d it und evsn though y"su mut sand
Accvunt Stetemgnts tq Csrdhold€fs and nst to us,
Hswe,ie/, ysu wlll gruvide Account Statembnt sr sthst
iniormation ahout that Ocbt to uE st our reqrraat, You
may apuly any rnon€v we have on depocit r+ilh you ar
any of your fllftliates €gainct any Debrt we harrs noi paid

t9 you ss requirrd undar this Agreernent withou! mtice
to ui.

lO. Fleklng hymoots: lt is our tH€Fonsihjliry to allsuri that
paymsftt on eadr Cardholdar's Acpaunt is rtceived bV
ybu for credit to eaeh Arcount by tho Pnymtld Dile
BBts $ho\,{n on eqch Ac.cqunt Sl8tgnlsnt, eiuen if our
Pirymeflt D.Je Date falla on a holidey or weskand'

Paymsntt can ba mada on each Acoount at arry time"
Payment san bs mado by mail, at ons of yoir Branches,
il a'l ATM that Frocess€s such psyments throqgh your.
tdryhgne qr onllne benklng sEruloEs oI at trFitain qthar
financial institulione thst ficcept stch piym€nte. EvFn
when nornd postal rervice b dicruptad, paym€ntl must
tontinug tobe made on eedt Account.

P6ym6nts ds nst qutomsticclly adiuet tho svailable
Cr$dit Limit. Prymente €n oach Aocount mude by iileil
cr made through Bnothet linancial ingtitution's brancft,
ATM gr onlinb banliing *ervics rflay tske deversl davs to
edlu$t tho available Credit LiFnit. To 'ensur€ that s
Paymgnt is credited to e cilrdholderls Account and
eutomaticElV Ediugtt the availaHa Credit Llmlt on th€
sgme businEes da'ir, a Gardholder's paymsflt mugt bs
made prioe to 6:o0pm local time on tiat businsss dry at
ons of yoqr branchec or ATi/l's in.Canada ii tlrough
gour telephonc or online banking eervlcee'

we can atso aek yoil to proceBs our psym€nt on eagh
Paymcnt Due Dals eich month bry autornatlcally
drbtdng a bank accoufit that we dadEnata {or that
pwpose. We may choose to pay the Minirnum Paymsnt,
a fixed rnouryt provided tbSt h ls not lees then the
Miniftuff! PEyment or osr New Eafancs, lf wo esk You to
ilulffiiDtacally process paymtnts in tric m6nntr, we
agree to be bomd bry th€ tsrms and conditions s€t olJt in
Fule H 1 of tha Huler ol thc Canadien Fuyfients
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Asseciation, as arnended from time to time. ln addition,
wF agree to waive any pre-notificatiolr reguirernants
th6t €xiat !vh*c'vatisble pEymsnt Emounts aro boing
authorizsd. We may notify you at any.dnre thst wE wlsh
to revokg our authoriration and a pre-authori=ed
Faymst,rt nleyr uildsr oertain circumstanceF, be dieputed
for up to 90 dqys. The ffule.r are svsilable for us to
fEvl€w ai wwwicdnFay.ca.

I 1. F€ymsnt af Dabt:

a. Subisct to euh"Sqotions 1ilbl, 11{ol and Sectiwr
20,,we rnay pny lhe Debt.w6 6w€ r€ you ln r€sFect to
eacti CerdholdAt's Account in lull o|ln pflrt qt sny firfl€-

b. .subject to Bldcectliln 11.c.. and $esrion 29-, we
must make il paym€rit of the lesser of $ t 0.SO plus
hlsrsrt plus Faas ar ahown on'th€ current Account
Stst€m€nt and our Ncw Eatrncc,bry thc F vment true
Dote shown in order to keep the Amount up ts dde,
Any pastd.tE €mount$ wlll .contnue td b€ anclud€tl ifl our
Mininrum Paymcnt Ellrountr

c. We must slBo pry tlre rmount of ony Debt that
sxcgedt the Credit'Limit for a Cardhdder's Acmunt at
onco to kaep that Aocowrt upt164aie, Wo must Fay this
Excess aueri tlnugh ibu may not yet have ssnt dn
Apcount Slffte.nent to the Cardholder pn which that
Fxoe€g spp€brs.

d, W€ must k€€p each Cardholdar'e Account uir-to-date
ei all tirnes evEn when: Vou Ers ddlbyed in or Frevented
frorn tcndlng. for 5ny reF$on, any ona or irrote /dccount
Sta4ern6l'rt6 to Crdhofders. Ws mugt contEqt your Card
Cgntre ldontilied on Ac'couni $tatcincn(s rt laaet once a
month during fuch o dsl3y or lnterruption lo obtain any
paVmpnt informatien wg do riot have alrd nee:d to know
ln sdst for us to comFly'with'our obligation+ trnderthit
Section.

e.' lf any pBymEtrt made by uB' in re$Feet of ir

Cnrdholder'! Account ls not honoured, or iT you rnust
r€turn it to us becsus€ it cannot be proce.srod, the
applicabh {ee will be charged trlrder Sectiun 14., and
Card pridlegas may ba ravoksd or autpended by yort

undsr Eection 7.

f. lf the New Eulance {n a Cardholder'r previous
,dccount Etat€ment is paid in full bY tho Payment Due

Datp, ihd Oiace Period for the cardholderis current
Accgunt .$latFmont will continud to bh lhH mlnlmum
numb€r of dEys applitableto th6 Card i?1 days lor visa
Classie and ? 7 daya lor Msa Avionol- lf the previor.rs

New Eslpnce an a Candhold6r'$ Acc'ounl stitement l5
not _paid in full bf the Flfiirafit D$e Dats. tlre
Cardhddor'e Peymeot Due Date will be €tftended lo 25
daye lrorn the Statemeni Dat'e iegardles$'of tho iype of
Visa Card held br the Cardholdct'.

12. lntrrert Ghorgor:

d- tntelel{rFts9 Purchssecand laferesf'Frao F*a: We will
not pBy intEr€st on the €mouff st any ttrcfiase or Fse
appearlng gn 'en Accoufil 8t€toment for the first tlrfl€
provided that all Dobt ehorsn on that Account
Etalement ie paid in {utl by that Ad@u.tt $targment's
Payment Due Data end all Debt shown on the prcceding
Aceounl $tsl€meflt was also paid in lull by thit
pecedlng Aocount Slatemetrt's Paymeot Dua Dats.

b. lntentt-Searing Balance: We will pdy intelosl on th€
lnterelt- Bearing Belancc,at the tnt,ir**t Rates in Eflact
in ths manner dee{ribed below and in sub.$ection
1?'tc1; 
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You wlll eharge us IntereEtl

i. on tha amourtt a{ rmh lnterost€eorinE Furchase
and lnterset- Bearlirg Fee frq4 (and lncludingl the
transsction date recordsd .for th+m on ths
Actnunt StEtBmEfit where thoy Eppeored for the
first tlmB. to the dav you rsoelva gayrnant ln tull
of tho lntorost-Eoarlng Bolance;.ond

ii, on ths €mount of eaph Carh Advance (includlng
Credlt €afd Chsqusst from land including,,rhe
day they are obtained. to the day you rdceive
Fdyment ln full oT the lfierest-Beodng Bllance.

E. Intprest Cal*ulatlon: The inlerest you charge on the
lntorost- B€adng galance accrugs dsillr.

Yau wlll calaulate thE lnt€rest on the lnte?egt-BEarlng
EalEnce rnade up dt Cssh Advanca*,by multiplying rhis
lntsre$t Bafrring Eulanoa auti'taflding on any day by the
lnt€r€st Fate (Cish Advahcre and Cradi! Card Chequer)
In nff nct and dividing the result by the numbgr of days in
rhs y€ar. You wlll ealeulate the inter€Bt rln rhe
lnlnitst-BEsing Balence rnad6 up o{ lnterort-Bearing
Fl.rrchgreq and lnterert-Eoaring Fees by multiplying thir
lnterest Bcsring Erlancs tutetanding on afly dey by the
lntsrsct R€tE lfntsr,€Bt Betdng Plrchace and
lntsr€Et-Fening Fee) in effeat and dividing itre result by
ths number ol doye ir the year.

Yqr will post $e lntnregt wE sw€ .on the
lnretest-Bearing. Ealance for the period .co,rrered by. an
Amsunt $latt1rlent to ttlc AEGount at thE Gnd ol that
pen-od, Since the inlcrcst.you chqge on the lfit€reEt.
Bparlng gal€nce Eccr[.lBE daill up to the.tlme you receive
E payreflt ol rlre Dcbr. th* final .inrs&t ch.arge on rhe
lntoroat-Bearjlg Eslahce. fpr that pcriod ian only be
calculutrd and. lndudld en the Aacount Slst€m€ni thet
shows the Frymefll.

13. Frfnunr Allocatior: When we mqke E paym€flt you will
apply tho Emount up to our Minfi'r'rum Paymarit, fhst to
anv inlErsst *rd aacond to Ehy feer. You wiil rppty th€
remainder of any Minlmlln FaVmFnt !o our Al*w
Bdance, genrrally xarting vuith tmol,ntg bcaring the
low€$t interrst rat€ .bofbre arnount6 b+arlng highar
lnt,srsst rater.

lf w€ pay rnor6 thsn our Mlnimum Fuyment, you will
apply the sroFurt WFr thp 

'i,linlmum 
Plymsnt to thB

relrrelndar sf our Ne$, Ealanc6. lf-the dilforent amounte
ftEt matrs up $ur N&llv Balancp are ruplec,t to differant
int€re8t rBles. yoil will allocat* ew lxc?rs;p8ymrft in
th+ sam* frrrtporlipn as Eash Amount bears tq the
remalnder of our New Ealrnso. lf thq same inter€st ratgjs rFFllarblt to both fl ceqh advsnce lwhich narer
bsnofils frorn an interF*t freB grace pldodl and o
purchace, yqu will apply our paym€nt against the cssh
rdvrncc and thc purchase in q rimltar propofilonat€
manner, Jf we have pgld more thil our New Balanse,
ycu will apply any paymgrt in sxc*ae of the Naw
Bqlanss til smounti thst havu not y6t appnarad on our
rnonthly Gtatcmtnt. in the came msnn+ as set out
abbve.

Credite afsing flom rstutns or €djustrnonte are gsnarolly
firt applied to tfananetionr sf a rimilar type, eecond to
dny inhrrot und fe6e, and the remalnder to otfier
am€unts cnvJng ,n ths sgfie ffanner as yqu apply
Fsym€nts in sxc€€s of thg Miilimum Fayrnent.

g-r',Jfr M e0450 rcOi2o 1 6l

Unlees you otharwixa agr€6, arty pgyrflent fiust hg
made in rnonsy wHch ir hgrl t€nd€r at the iime qf
payrnent. As lvell, the rnere laFsq oi th6 timE flrsd for
perlorming an obliqatiun uflderthis Agre€rnent will hava
tha efJect of putting us in detault ol it.

14, Feer: W€ rnust pay all Fees- You will chargo th€rn to the
Cardholdar's Account 6t the drfls thsy are incurEd.

15. Fmklng Marhlner: A Cardholder mny use their Card
togethff with their Fersonsl ldgntilication Number to
make transactions on their Acccunt at those banking
machinos and terminels you oparate and at nny other
banking mrchlnes or termiFals you dolignate froil time
to time. rubiectto the Cardholder's eigreement with you
governing the use of their Personal ldentiiioption
Numbar.

16. Debt lncurred Without a C6rd; lf a gatdhalder lncurs
Dobt without heving pre*ented tlr6ir Cntd to g merchant
{ruch es for antEmet, rnail order or t€lsphone Purchase),
the legal effect will be the seme as il the Cardholder had
usad their Card end rignrd a Purchaas or Cash Advance
d;rft,

'17. Transler ot Your Blgh.ts: Ytru rnay Banst€r an! or €ll of
vour rightc undei thie Agre€rnent and the Di$closure
Statgmant, bV way qf arsignmont, salo or otherwisr. lf
you do so, you can give information conccrnirg tha
Account to anyone you transfor you rlghrs to, but wlll
€nsure thtl th9y ars bound to r€spFct our privacy rights
in that tnformdtion,

18. Chonges ta Dieclosuls $ratemrntl You may change.the
lnlerast Flates and Fees Jor gach CErdholde?'o Atrcounl
and tfiis A€ra6ftent set oul or rcf€trcd to in the
Disdosure Slatement periodically, We will be given at
l€eet thlrty tBQl daVs Frio,r writt€n nolioe of sacti
change, directed to.otr addruqa last .appearing {rr yorrr
recsrdl, lf any Csrc is used or any Oebt remaing unpaid
after the ef{ective date of a chsnge, h will mean rhat
we have Egreed ts ths, chnhg6.

lg- Chrngss to .Agrsemsnt: Yor.r rnay chunge this
A{rg3mgnt pcrlodlonlav. Sqbiec{ rq Seeraan l8l, ws wlll
be 0iv6n st lc8it thiny 1301 days prior vrrinon notic€ of
each drange, {tir€ctsd to orr addrass last appeadng on
your rrcorde. ll any Crrd h urcd or any tlcbt romain*
unpaid after the ct cctlvc dat€ of a changa lt wlll meun
th8t we heve agreed to the change.

The benaflts and sarvices you provide to Cardlrolders
are rubiect to terms and conditions which rnay be
arnendeil by you {rom tima tc tirne rviftout notice to ue
or €nY Cerdholder,

lO. Trlnrlnfllon:
1. You or wE may. tsrminate this Agrocrnent at any timc
by givlng wrltten notiee of terminatjon to the par4rliesJ
ta be bound b7 that written notice, You must darect your
rildften nrtice to ou'r addrsae last, appaaring on ydur
recurdu. Our written notice muit be dlrected to your
addrers appearlng on the last Account St€temenr you
have sent to Cardholders.

2. Tha qcfiurrencr of arry ons oi the following evmts
has the cffect of putting ue in detault and yan may
terrhln8te thls Agreernart Ef onc6 wlthsut glvlng ur any
notiee, if:

",1
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a, we bBcome insolvent or banlrupt,.
b. eomaons filas a petition in bankruptcy againet us,
g. wo makc. an unairthorized assignmert for tha

benefit of our creditors.

d, wc instiiute. or someone el$€ iristitues, any
Froceadings for lhe dissolution, liquidation or
ulinding up o{ out affairs,

e. we institufs. or somion€ alg€ ingtitut€s. eriy o$1€r
typa o{ incdvency proceeding invslving our ess€4s
undor drc Ernkruptcy and lnsdvcncy Aat or
othenruisq

f. we cglae or give notice ol our intofrtion to cmrs ts
ceily ot' busine* or make or agree to make a bulk
sttle ol our as$ets wittrcur complying wirh
tpFlicahls lsws o{ w€ commit rn 6cl of
brnkruptcy,

g. we fail to pay sny Debt olts perform anv other
ohligation to you as required under this Agrearnwrt.

h. we make any Etatement {'r representatioa to ya,r
thst is untrue in any materi;il leirpect when made.
br

i. there isi ih yotrr opinion, a rflateraal advgr$e chf,nge
in our tinancial sandition.

3. Upoo lerninntion oi thie Agreamgnt. w€ rnust F€ry all
D€bt.for each Acoount to you af once cnd ansure thnt
each Cardholder desiroys their Card and relurns aqr
unucsd Credit Card Cheques. Il we fail to aomply
with our obliggtions tg you unrJer lhi6 ABI€en€nt, wa
rvitl bE lisblo to you foil
a. all pouft costs and ressonable legal lees and

expons€s {on a solicrtor-client haeia} ycu incur
through eny legal prqcess to rocovor'any Ocbt, and

b, all costs ancl expenses you incur in reclaiming any
Card.

21. REC Bowardid: lf ir Crrd alluws us 1o earn RBC
Rewards points which can be redeanred fsr
lrierchandise, travel and other (e! ,ards, we ackirowiedgc
that oi.)r participation irJ'tha RBC Fswatd8 program ls
eubject to thb HFt Hewards Tdfrrts tfid Conditisrls. The
FHC Hewsrds Terrns arrd Conditions are available for
review at www..rbcrewa[ds,cofi! bnd qre Eub,Fct to
change wiilrout notioe.

22: Epecial Qfforu llntroductory and homotiona.l lntereet
Halesl: You may rual(6 epechi oflorc to u5 from time to
time, incli.rding lntroductofy lntsrest Fate and nther
Promotional fhterest Hst6 offers that t€mporsrilV lower
tha interest rate appliaable to fodions of sur balan66.
srrch as v':hen we make certain types of Cerh
Advsnces,

You eornetlmes mak€ lntroductory lnterest Rate offerr
whidh epply to nbw Accounts only. For exampte, you
Eould bff€r a low introductory lnterqst Fate afplicable to
oertain transa0tionE for a limited petiod of fimo, such ac
u 3,99,t lntroductory lntar€;t RatB on rll C*rh Advnncer
for lhe f irst g rr'tortth$.

A Promotional lnteraet Rate offrr ip nn offer yorJ lttiiy
neriodically rflekE to us and that applies to our Csrd
6ft€r our Account has been opened, For axample, ysu
could offer us a lcw Promotional lnterest Bat€ appllqablo
on ssrtain traneictiona lor a limited parldd of itlmg, $uclr
a$ e 3,9% Promotionrl Intere$t Bete on Credit Card
Cheques fot 9 months.

l? you mske us a sFecisl offer, you will explain its scope
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snd durition .and any 'addilionsl tenTl3 ttrqt apply to it. lf
we aaept the. spacial offm hy usin! tho Cradit Gard
Cheques or. othsrwls€ rlklng. adventege of the epacial
otfui, nre will bs bound by this Agrcernefit frid anv
additional. tsrms you $et out in the offer. Wheo the
prornotion IniriiEs, ths spedial oifer terms will ehd and
the terme aftd condltion€ ot thib AgrABm€nt vyill
cpntinue to apply, indluding those icldted io intercet ard
payin.efibs. Our montl{y state.nent will set out Eny
lntroductfiV lDterert Ratolci s Pronrotional lnterest
Bete{s} that shply'tr our Ne{v Stlancc, my rcmalnlno
balanses assooiat€d with ttpre rates, and when those
rates erpir6: lf ani expiry date fdlls sr a date for whicf,r
you do not procest $tatefisnts (for example, werkends
and cets'n holideys), you will conlinuc to ptulidc us
with the benofit of that lntrodrctory lnterest hate or
Prornodonal lnt€rgst Ratq ufttil y0ut ner(t staternent
processlng day,

23. ProblBmr {rlrith e Purchaia: You will not.bc roeponuiblc
for any problam a Carilholder hae with €ny pur€hase, lf
the Gardholder has d problem or dispute with a
rfterr!.hant refafding a Plic*rasa. we rrlust still pay all
Qsbt as re*luiied by thh Aigrcemont and sattle thr
prcblem or disprite directly with the Ds,chant.
Yos will notb€ reponsibie.lf a Card i* not honourgd by
a rnsrchar* fi s.ry time snd {or any otfiir proUem or
dispute a Cardholdar may havo with a merchant. Ar
well, you recerve.the rjght to deny authorization of any
Purchase Et 5nV time.

?4, Account $tatemantc, Vcrilicotiqr iad'bitpmc.r; You will
send ,{ccou'nt $tatemtnts to each Cardhotder, directed
to tfre Cardholder'e sddiess last provided'to you by the
Authorired 'P€rson, You will prepire our Account
Slatrmcnte at epproximataly the rarfia timt raeh
inqnth, lf the det€ sB whloh vou would o.dinaily
prepare otr Accoriirt Statemenls fslls on a dale lor
which vou'do not pioqFs* rtstc*fi€nrs {tdr arcEmple.
waekefids and te*ain holidoycl, y+u wilt prsFsrs our
Account $tatemerrts gn yout ngxt stf,t€me$ procassing
dey. Our. Paym€nt Due DatE will be adju$tcd
accordingly. \lYs will ensure that each Cardholder
prottlptlv exafiln€$ all Of 'thsii ACcoUnt $tst$menre arrd
eEch sntry snd bslsnc€ r€cord€d in tham. We will nelify
you in writing of any erroJsr omir*iona, or objections to
an Account Statbmgnt, or en €ntry'or balance.recordsd
an it, within rhirtv (3o) dsvs from. th€ StatamEnt Date
rtcorded on th6t Account $tatement.

lf ws do not notily Vou ne requlred, you err pntltled tg
'tr6st th€ abave Account Btatements, eotries and
balancss as compJete. cort€ct and binding on us and you
will be ralereed from all cleims by.us in rerprct sf thoas
Accqunt $tdtEmenls, entrl€s rnd balancrs.

You may uss a mi*rofilnt, *lccttoni+ oi other
reproduction of Eny hrrchlee sr Cagh Adv+nce dreft or
other docurnent eyidencinfi Debt to €stablish our liability
for that Debt, Upon r€quef,l, ybu yuill prsvide a

micro{ilm, electronia or +thar rfptodugtion within a
taEsonuble timp fianc ol rny Purchate ol CsBh Advgnce
dreft or othdrdocument evldenclhg the Dsbt,

l{ tha item ir, a legithlsta charge to the Cardholder's
Account afld thg ditputn is betwsen'ths Cerdholi:,or or
us and the mgrchan!, $/6 must srill pay the Dabt owing
to you and aattlB tho problsm ar ditp'ute directly wlth
the rnerchint, lf thc ittm it no-l a legitiotate charge, you
will rsturn ths item to the rnarchant and gredit the
Cardhotder's Aocouflt. , 
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25. Authorired PsEonl Upcr signihg ttiis AgteemeBt. ws
may designate or*r or more individuels 4s an Authsized
Psrton who is authorized to Etrt'an our bshrlf and urhp
may atsist u$ ln tho adminlsrratisn ot tl{s'Agtgem€nt.

26. Exchrngr ol lntormarlon Bst$tsln Yo# end U*:
lnformqtlon f,baut d C.ardholder's u.f! qf thdr Aocsunt
and Gard. and Fertir€nt. inforrDation abqtt any
reimbqrsement of Febt r€ceived by the Cardholder frorrr
rie, Cerdhaldei €mdgyryent.$talua ond lscatibn, and any
othg related. Cqtdhdder tr,acking intqrmatipn may bs
erchanged betwecrr you and ps.

tZ Elg+ttbnic Comrnunicatirn: We achnowledge and egree
thilt you mly provide Account Stdtements, thts
Agreement or other'documcnt relating to e Cardholder's
Acpount clectfonieally includlng over the lFternet or to
an email address w6 provide you for this purpose, with
our cofls€nt, Doctrfients sent elcctroniealfy will be
considerad 'in writing' . rrd' 1o trava bern rignrd and
delivercd !,rr you. Ycu mdy.rely on and oonslder- any
electronicolly authenticsted documefit feceived from us
or lvhich .appqars to have .been re.ceived florn us as
autlrorized and binding on r.e. ln ords to communicats
\ylth you by eleotronic m€ans. we.a{ree to comDly and
require eech Cardholder to cornply wlth certaln securfty
proJocols that ypu may establish {rbrn time to time and
to leka all rEaronable stspr lo prsv€nt uFEuthori:,€d
occess to any Aadount $tiltEiltent ond any other
docurnents'exchalOed electronlcally.

2S, Gollcctien, Uso und Firblscuro qf infqrmation:

Fof purpe?es of S'is Sestion: lll 'Cu$tomer" me€ns the
parson or, €flli1y Which ber signed this A$reement. its
Feprcentativefi €nd its orvn6rs; and liil
"Fepreuentativqat nreao directop, offi cerc, a4ployms,
signlng anthoritles, ageftE, qoflt astor3, subcontractors,
getvice providere, cmsultants; internal or. erfteanal
auditors, lesal or ofher professional advisorc,

Tt{s Seotion d$cribes how you collaot, use and.disalose
Customer inforffialion ln connaotion with thls
Agreernent,

l. Gollecting lnlolmgtlon

You may collect and cpnlirm f inancial and olher'
inforxrstien about Cuslsmur dudng the caurr€ of ycw
relatio neh p wit h Cuatomet, inckdi n g lnform ation: .

J- esrabllshing Customer'* exl*rence, idctrtiity {fcr
axarnplt, ne;te. addyess, irh6e nurirbeyn date of
bir$r,. etc,) and background;

ji. relatEd to trEnsodtions orislng from Cucrffner'g
reletionship with and througil.r you, epd lrom other
financial in*itutions;

iii. provided on any aFplicatiofi lot prdducts or
E€rvicas;

iv. for the prwision df prdducts qr servicrs; and

v. Eb{x-rt Cuetomer's financid behuvlqr#, includng
paymefft hislory and crsdit woithiness.

Ysu may obta]n thls iniormatlon frsrn any sourcE
neoesssry for the provision .of produet$ or sttnrics+,
induqingi fromr lil Customor; liil servics arrangsntsnts
msde with or through you; (iiil c*gdit ropaaing ugrncita;
liul other linencial institution*; ivl regiqtries: rind {vil
refarancar providad to Vou,

Cu*lpnrer aclmowledges receipt ol notice that fro.m rimo
to tirns t€pfits about Gurlcmor mEy bo obtainsd by you
from oredt ropnrting ogencies,

flFORr,t {ti45ll lo.s,rolsl

ll. U6l.tg lnlormaton

All information coBacted by, Fnd prodded to fou may be
used and disclosed..for tha fcllowing puepo{t€n:

i, to verify Customar's identity and investigate ats
background;

ii. to open tld operate the Aatountg or pro'vide qther
products enrd serviceg;

ill. to understand Customsr'r lirranrial situatien;

iv. lp dplermine, end mske declslons about, the
sli{ibility of Custtrnei o{ Cuslomer's aftiliates tor
the products and seruices;

v, 1a fie{p you better underslafld the current and
frturs nspdp of yout clientsi

vi. t€ communlcste te Cu$tsmer Eny hnsfit, f{stu.s
or other inlormation ahout produott and scwicesi

vii, to hclp y$il hstt€r manoge yeur hrsiness and .your
relatlonship wllh Cr,Etamer;

viii. to operete the payment osrd nstwo.h;
ix, to maintain the aocuracy and integrity of

infqmation held hy a eredt rcgorting agency; and

x. as required or permitted by law.

For these pu.poses, you miry {i} thare ths intornation
with gther pgtsofi$, induding your Repnesentatives end
regulatora; fiit rhare tha informalisn wilh o$er financisl
lnstitutlons and pergon$ wllh whom Customer tras
financld or other busin€ss dealings; and fiii give credit,
financid and other relatpd anformatlon tct *edit reponing
agenciet who may sirsrs it with sthsr perssns. ln the
ovrrrt infirlmati$n ir $+ed qr rhqlad in a jurisdiction
outslde of Canada, the inlormation will bs aubject to,
and may be disdo€ed in. accordan+e with, the laws ol
ruch juritdictim, At Cuslomer'€ r€qusst, you may Bive
the informption to nther panrons-

You msy alro use the Intormstlon.f,nd shdre lt vrith your
affiliatc* to: (il melige your rigks afrd operaticfio €nd
those of yolr affiliates; lii) comply r,virh valid requ€st$
for informstiofl from regulatorr, governhent agsflci€u.
pu.blic bodier fi crther entitles $/ho havE a rlght 10 i$$uc
sqch reqq€sts; sod liilt ler your alflllates i.now
Cuptorner's chgicde utrdor 'Offter Uses" below for the
sola purpoae of honourlng Curtsns:r choicss.

lf'you. hav€ CuElorntr's godd lnEursnae rrum-b6r. it mf,f
bo uscd for latg r€l*Bd Fu]FD*ss and shared witlr
apgroprirte gor€rnmanl ngende*, artd rna'y sleo be
sharsd rrith cradt reporlhg agencias lor idantilication
p{rFosss.

ill. otftar lrses

All infornation collected by, and provided to you ,naf
also be used and disclosed ior the following p{lrposes:

i. promoting products and eenrisss thet trrly be of
inter€6t;

ii, whera not prohibited by levr, relerring Customer to
vour atfiliatas and f.or ypur rlfiliates lo Frornot€
products and servlcos that may be ol ir*eresl,
Customer acknowledEes that as a result o{ such
shaing. you and yotr aFtiliates may adulsa eech
othsr of thd Froduets or csrvicgs provldediand

iii. if Custsmer dea's with yow afliliatas, you Fnd your
afliliater may, wh€r€ not prphihit€d by law,
contplldate all ef the infatnstion yeu hsue with
infqrmstion any of your sllillltel hda cbsul
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CustomEr in ordgr t0 n'tanage ths business of. and
telationshipr with. ysu und your aftiliatee,

Fsr the putposr}B rlssqrihed in subsecrionr {lf tnrl lll,you and your effilietas ntsy cotumunicate wiih
Crtstomer through vqriouu bhannels. including rnail,
telaphgne, ComFutef or €ny other electronic Channel,
uslng the most rBeent contsct inforrnation pr€vided.

Curtorner may chodss not to hov? thlg information
shared qr ussd fsr any of thess "Other U+pr" by
oontHctlng you, and Clrtamer will not be reftreed credit
or oth€r services lust fsr this reason,

lV, Unllne Aotlvity

Online activity in{ormotion ryray also be callectsd in
publlc'and secure wqbultes ownad or operated hy you or
on behall of you or your affiliates, or in any ol your
advartisements hogted on anothef person'r wobshes.
u$ing Eooki€B ehd cthsr tracking technolpgy. end used
with Dthor information about the Cu$tomar to asssfis
the effeotiveness of online Fromotisns. to'gathsr d6ta
Ebout w€bsitE ftlnctionality. to undprrtand itr lntsr€tt*
end needt, to provide a cuatomix€d onli4e experience,
and to corrrn'tunicrts io tha Customer information about
ths prudust$ or s€fvloes. The Customer may choee not
ls hav€ this information collected or used fof the onllne
psr$onali?ation Furpoi€t- described in this $ection bV
cantHcling you.

V. Contecting You

Csstomer mgy obtsin €ccerr to p€tsonel inlorrnarlon
you have about any of them at Eny time, induding to
reviaw it* $ontent and rccuracy and haue.it Emendsd as
Eppropiirte, €xEopt to thq €xtent acce€s rnay be
rgstrloted ae permltled or rsqulr€d bv iaw. To requeat
aEoss8 to persontl informBtisn or to requedt that
Cugtmrer'a informgtiqn not be uged fol "Other Us€s".,
Gustm!fi will fiqntsct Crnlorner's main branch or call
you toll fies at l€o0 RoYAL{D 1.1 {1"800-76it-2511}"
Mpre inforination abrut your prfvecy polldes rnay be
obtaincd by qsking for e copy of rhe "Firrancial frsud
prevent'nm and ptiveoy proloGtion' broctrure, calling tha
toll frae number aborre or- visiting yorx wrbrite rt
ww$,.rbc. cofl1 lorivacysecurltv/c€/.

VL Personrl lnf nrmallon

Tho parlier will tre6t all porconal intorristion in
accordance with applicabla laws. From time td $mi,
you may rEqt|ffit the Curtomgr tn l€he steps, including
the'entering irttd sf additlonal documarrts, to ensura the
protFctian ol personal intormation arid complianco wlth
all spplicable laws. Tha Customsr will prornptly comply
'$ritft thesa i€q'J€sts 

"

'UlJ. Other Fsrsonr

You are rut reiponsible for any lEss th8t occur3 ai E

rscqlt sf €ny uBF, includlng any unauthoHzed use. o{
lnlsrmatinn by eny prru{rn, other than ytru and your
iepramntatives to tha cstsnt agrsad by you in this
Agreament.

VDl, ConlaEts, ota.

Ths $usto.tlor eontirms that eny necegsary consent,
appruv8', or ruthorirFtion of any F€rson hE$ bCsn
oirtplned fr thd Furpos€s of collecting,
decloaing their inf€rmation ln aceordance
A grcement and eFplicable.lewa.
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lX. Addirionf,l Gongsnt

The Customer's consents and agr€smgnts in this
Agreement are in addition to eny othar Fun6€nt;
*uthorizatioir, or preforenoe of the Custgmer regarding
the collcction, u6s, dlsclosure. and .etention of
inlormatlon"

X. Your lnformrtion
ThE Cu$tomer will uw thc. products and servrcee and
your confidential inforrnation only for th€ Furppr€s they
are provided by you. and r,trill snsurg that your
conlid€ntial inlormatiqn is not disclosed to any parson
6XC6pt: (i) 'thE cudtoftt€r't Hep/eserltatjves whd need tq
know such confidenrlal inforrnarlon In cannaction with
thc produats and servicer, provided thar such
Ropreeantativee are infornad of the conlidentiel natura
of such con{idential in{ormation dnd agree to trc6t 6umE
?n accordance wlth terms substantlslly th6 samc as ln
this Agreement; (ii! to tlre exteni legally required,
providad that, if not lagally prohibited, the Cuctnmsr will
notify you in writing prior to soy 6uch discloeura; liiil in
aqoprdrrce with rhi+ Agreernent or (ly) €s otherwi$e
agreed in writing by you,

Xl. Bgmeditg

ln the ev€nt of a breach or Enticiputed breach by 6 p6rty
or its Fiepresentatives of the conliderrtiality ohligatione
under this Agrearrrent, irragareble darnsges may Dccur
to tha othor party lnd the a{flouflt of potsntial drmuges
m6V he lmporslble to G8c€ftain, Thsretsre. a pEny mey,
in addition to pursuing any remedi* prqvided by
ryplicab{s laws. ssak to obtain equitable ralid, includng
un injunclion or on order of spoci{ic performarrce of lhe
orhor parry's confldentiality obllgatiorre under this
Agreament-

29. Uab0lty Walvsr Program: The Uability Waiver Progr*n
spplies to this Agreement and is made available st no
cb6t to ue. We may fo$rsst you to w6-tv6f in accordanco
with the Liability Wuiyor Prograpr. otrr'liability under
$ection 9. lcr eertain unauthoriaed chatges posted to a

Cardholder's Account. We agree to abide by the
provilions of ths Liabilitv Waivrr Program as in effect
fiom timo to time.

30. Counterparts: This .Agreerflertt mey b6 €r(ecutEd in anv
number of counlerparts, eaoh ol wltlch when axacuted
and ddivEred wil{ te deemed lo bs an original, dnd tlrosB
csunrerpdrts rogethef wlll coEstituts o,no and the talne
agfecfnent-

31" Goveminf lalr"; Thie Agraemant shalt bE gnvernsd hy
tho }lwi o{ our iuriadiction lor tha lawt of Ontsrio if wo
rscide out*lde Cenada) and tne appllcable laws oj
Cgnada.

32. Completa Agreement, etc"l Thrs Agreerneot co?lEtitutss
the eomplete agreement between you and us with
r6spec{ to the rubject rnsttqr hsreof. No faiiure on vodr
part to qxarci'sc, and no dolay by you in exerci+ingr Eoy
rlcht under: thls Agreernent will oFerrte as a waiver
thereof; nor will any single or gartial eJ(eraise by you ot
arry right under tfiis Agieernent preclLrde any otltsr dr
furtiar sxcrcise theraof, or tha axsrcise of eny other
rlght, by you urrder thlF Ag?e€rnent.

11ging,
with

€nd
thiE

-,.J
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c',lhnrr {rgdl Ndnt
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DTSCLOSURE STATEMEBIT

1. Gonerall This Disclmufc Stat€ment appli€s to the
Aocounf and each Card you have lseued on th6
Acco!fit,

2, lntdrost Ratss: The lnt4'cst Ratrle ars sot out on each
AGcount Etatement. They are expreseed as annufll
pFrcerttdEe rates,

3, Armuat.Feer*:

Vlsa Eusinsrs: $12.OO for ech Msa Businecs Card.

lfisti Bushess Gold: $4O,0O for each Msa Business Gotd
Cird.

Visa Businegs Platinum Aviono:'$1?O.OO fo.r the first
Visa Business Platinirm Avaofi Cdtd oFensd End $so.tlo
for aach supplommtery Viga Busind3* Platlnucfi Avion
card opaned by ypu.
* Afinual {ees ErF not refundsbta

4. Other Fem: The following sahedule of fees appliel ts
ths Account:

A. Cash Advancs Fes; lYhen we obtain the fcllowing
typea nf Cah Advanms dt our $tarrdald Interest FatE
lCesh Advances including Crodit Card CheguesJ or Et an
lntrodr:crory lnterast Rate, a i3,50 fee ior eaclr
transactim will be charged to our Account, unlese
otherwiEe Etatorl:

{il crsh rrtithdrawals from our Accoufit at one of your
brunehae or ATMs, or 6t any other financial institrrtionfs
ATM, in Canade;

(lll blll paymgnt,l trom our A'r.count tthat €rs noE'
pre-autlrorized chargue thdt ws sEt uF with a msrchantl
or when we transfer tunds fmm our Acaount lo andthEi
RBC floyal Esnk.bsnk account at ond-of your brarthog
or ATMs, or through your onlinc bsnking or telephonc
banklng servicEl

fiiil when wa make.Casblik* trsnssctlcns; irr Canada.

lf the cash wlfidrdual or cash-Lil(e lran€actlon sDcurs
gutiide Canadar g 95.0O fee will be charged to orJr
A.ccount eich tifiB.
Fees err sharged within 0 business doys {rom when the
transadtlon it posted..

There is no fee if we ure using a Credit Card Cheque at
$ur Ftandard lnter€st Eate (Cash Advance* andudlng
Credit Card Chegussl or lntrodr.rctory lnterert Fute.

B, Fromolionsl Reto FEe: 1 /hen w€ teka advantagc of a
Fromotimal lnterett Rate alfet <lutlng tha prornotional
pgfiod by writing a Credit Card Cleque sr mf,king a
bElancs ttansfer through your online hankinq serviod cr
by calling your Cards 

.Cuslorirer Service at 1-BOO

Aovgto 1-2 {1-800-7€9-25121, a tsa ,sFrefsnting up
to 39( ol $e Credit Card Cheque or lralanca tlanstur
Srnoullt wlll be charged to our Accsunt,

The.exact Prorrotional.Fatg Fee will be.disclosad at the
tima the offer ia mode to $e.. Fses ars drar€ed within 3
buriners days liom whFn tha trflrsactitsn is post€d-

C. Oishonoured Paymont Fer: {f q Sayment is nst
proeessed hecausa r {fiancial ingtitution reNme t
cheque or tolusee a pr+outho{aad dsbit. a *45.0O tes
will br chrrged to.ths Account En the dare the.payment
rev8r8al F pdstecl. Tfile {es is i'n edditlon to dny fes
chargad fqr inauf{icient fwrli in tha bank ai}cdurrt.

D. $tatemem Update Fee: No chargc ior a copy of
Acciunt St:iternent for' a current stat€msrlt poriod;
95-O0 fnr e Gspy of Account Statomsnt tol an!, othsr
stat€ment period. A $1.56 lee wlll bA ifi8rg€d for Each
,Account $tatemeryt.. updsts obtrinsd .troft ons od your
branches in Canada or at a bankilg firdrine that.
provjdes Account Statcment rrpdates-

E $aleelCarh. Aduanca Dra{t.Copy Fso: No change for a
copy ol a salec or Duh Advancp drdt rsfermd to in.the
,{ccount Statamail {or the c{rrsnt stfilenent peflod;
92.00 fa. aaeh eoFy of i ssl€$ or Cffitr Advafics dra{t
roferred'to in ths Account Statomsnt lor aoy other
st&tambnt period. lNa drarge flri any draft copy to
whish an Accouot posting €rror applies,f

F. Olrrlir'it Fe6: lf the D6bt exce€& tli,s Credit Lirnit ar
dny time during the pariod covered by an Accsunt
StatFfifft, a {2g.OO fies will bo chiioed to th6 Aacount
on the diy thE Debt drcEeds the Credit Limit 6nd'6n tha
fir*t doy of rach srbtequent Account StatsrnEni pariQd
ii ft6 trebt remsins ov€r ths lEmit. A rneximum of ooe
Ovedimlt Fae F6r Aaoou,lt Stalom6nt poriod '6 charged,

5. Forbign frrrrency Gonvorcion: Tho exchanBe rate shown
on aur Statemertt, to six darimal placcs. is calnulated by
dividing tfie aonvarted'Cenadian dollcr {GAD) umount:
rounded 10 th€ nenmst mnt,.by-tte trdnEdcilion cur€ncy
.amount,'lt nsv diffsr lrom the originrl benchmark ra.te
because af this rounding. Ths GAD amount drargtd to
out,rccount ie ?,516' ovtr the btnchmarl rat6. Surne
lorelgn crrrrency (rEnsgctigns are conveFted directly to
CAD, while others may be convened lirst to U.S,
dollarr. thsn to CAD.'ln eithai csse. the benchmark rat€
will be th€ tctusl exchanBe rff6 tppliad rt the timt sf
th€ csnvcrsion, and is gcnerally ret daily, Th€ otlgiflal
benchmark tlle Et ths timE a trsnsaction rvar converted
ilay be obtained. at gEEviEa,gprF+suBpoBlqqrEunr€rj
travel:suooM [f we are
paying imetsst on our Account, intBreEt wlll dlso be
cfiarged on ths full value of our foreign purchases, *s
datermined by Uour exchange .at€, Foa more
lnforrnation. please call toll-trea at 1-800 FOYALd
1-2 11"800.76s.2512).

I
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$ tT TrEdefldrklol ot Foyal Barik bl cailde, FEc end RoyEl irnk are registarsd tr{dsrnsr*s of Foy:l gsnk oi Ctrtlda,
I All orh6r rrddmarks aru th proprny af thelt rarpectlvo ownalel
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This is Exhibit "C" referred to in the Affidavit of
Eric Desmarais
on March f ,

sworn me at

er

BEN
Studcot-At-Lew
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BRIERE PRODUCTION GROUP INC'
Unit 150 8051 Lougheed HWY
Burnaby BG
VsA 1W9

ROYAL BANK OF CANADA (the ,,Benlc') hereby offers the credlt facilities described below {the
;Cr*dit Facllitie*"y subject to the tenns ana corrditions rct forth below and in the altached Terms

& Condltions anO S'cneOutes (collectively the "Agreement"). Any and allsecurity that has been

delivered to ihe. Bank and is set fodh ag$ecurity-netow, stritt Femain in fullforce and effeci, is

i*piJrify reserved by the Benk and, unless expressly indicated olherwise, shell apply in respect

ii'rrioaiig"iions ot ttre Borrower under the credit Facilities. This Agreernent is in addiiion to our

"g;e*"it 
dated April B, ZOt9, as amended, superseded, restated or replaced from time to time'

Uitesq otherwiee piovided, all dollar arnount$ are in Canadian currency.

The Eank reserves all of its righls end remedies at any time and. from time to tjme ln connection

*it 
"nv 

or ait ureachei, J*i""rrli oi ivents oJ.Default'now existing or hereafter arising under this

l$;*il"rt;i 
"ny 

ott'*i'e!r**ment delivered to the Bank, and whether knorun or unknown, and

tfrTs Rgrre*"nt s"hall not b-e construed as a waiver of any such breach, defaull or Event of

Default

BORROWER: Briere Production Group lnc' (ihe "Borrowed')

t8

July 14,2020

Private and Cohfidential

CREDIT FACILITIES
Facility #1: $400 ,000.00 non-revolving lerm faciliiy by way of:

E Regislered Trademark of Royal Benk Df cenada

$RF # 577474328

el FixeiJ Rate Term Loans {"FRT Lo:ns"} ' lnterest rate (per annum): 6'80-'/"

AVAILABILITY
fnii l"r* t""ility is made possible under Eusiness Developmenl qank of Canada's gBDC")

$20,000,000,000.00 eu.iness Gredit Availability Program {"ECAP") established and is subject to

the terms and condition" iirfortfr herein and ln scndUute 
tM" attached herelo. Hereafter, this

facility may be referred to as the "BDC BCAP Faclllty"'

The Borrower mey borrow up to the amount of this term fecility provided this facility.is.m.ade-

avaitabteatrhesoleoislietiinof the tsank and the Bankmaycancelorre$trict availability of any:

;;;iil;.d d|;g;;thi" f.r*tiry at any time frorn rime re time withotrt norice, 
,.

Notwithstanding the foregoing.and withgut lirniiing q9 Bgnl.t right.to cancel or restrict availability

under this facitity at an, tlme,-any portion of this f?cility that.is unutilized as at February 28, .2921 :

or such ogrer date 
"* 

g1" g"nf rndy agree to in writingi shatl automatically be cancelled end be no i

i".g*;;;i;ur* io 1t* eoffower an-o tne amount of this facility shall be reduced to an arnount.

equ-alto the aggregate Borrowings then outstanding'

Royal Bank of Canada
Cornmercial Financial Services

626 6th Avenue 2nd Floor

New Westrninster BC V3M 022&
RBC

Page 1 of3
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Briere Production Group Inc. July'14,2Q2O

REPAYilIENT
The Borower snall pay interest payrnents commencing one month frorn drawdown and thereafter
on ihe same day of the rnonth for the next eleven rnonth$. The Borrower shall thereafter iepay
Borroivings under this facility as follows:

The Bank may, at its discreiion, adjust paymenls periodically, if necessary, to en$ure payment in

full of all Borrowings under this facilily within the stated amortizetion period.

FEF,g
RenEwal Fee:
lf the Bank renews or extends any lerm facility or term loan beyond its Matuilty Date, an
additional renewal fee may he payable in connection with any such renewal in such amounl a$
the Bank may delermine and nolify the Borrower.

SECURITY
Security for lhe Borrowings and all other ohligations of the Borrower to the Bank (c.ollectively, the
"Security"), shall include:

a) BDC Prograrn Borrower's Reprasentations gnd Waffanties on the Bank's and BDC's
standard forn held in suppori of the BDC BCAP Facility;

b) General security sgreement on the Bank's form 92+ signed by the Borrower conslituting a
first ranking securi$ interest in all personal property of the Borrower, subject to a prior
security interest in favour of Business Developmenl Bank of Canada;

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

d) Priority agreement l:etween the Bank, lhe Borrower and Business Development Bank of
Canada.

REPO RTING REQU'REM ENTS
The Borrower will provlde the following to the Bank:

a) annual review engagement financial staternents for the Borrower, within 90 days of each
fiscal year end;

b) annual Eged lisi of accounts receivable and aged list of accounts payable for the Bonower,
within 90 days of each fiscal year end;

c) biennial per$onal statement sf affairs for all Guarantors, who are individuals, within 90 days
of the end of every second fiscal year of the Borower, commencing with the fiscat year
ending in 2021; and

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

I

J
I

*i

Payrnent Amounl: $8,334 00 Payment Frequency: Monthly

Payment Type: Principal Plus lnterest Payment date: 13 monihs from
drawdown

Repayable in fullon: The last day of a 5
year term from
drawdown

0riginal Amortization
{months)

60

Amounl eligible for prepayment of FRT Loan: 10%

Page 2 of 3
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Briere Production Group lnc. July'14, 2020

coilprTroNs PREGEDENT
ln no erent'/rrill tdi Credit Facilities or any part thereof be avaitabte unlegs the Bank has received:

a) a duly executed copy of this Agreement;
b) the Security provided for herein, registered, as reguired, to the satisfaction of the Bank;

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

d) such pther authorizations, apptovals, opinions and documentation as the Bank may

raasonably require.

Addrtionally:
ei al1 documentaticn to be received by the Bank shall be in form and suhstance satisfactory to

the Bank.

GOVERNING LAW JURISDICTION
Province of British Columbia.

ACSEPTANCE
This Agreement is open for acceptance until Augusl14,2A20, after which date ll will be null and

void, unless extended by the Bank In its sole discretion,

ROYAL BANK OF C,{NADA

t

Per:
Title:Vice Presideni

RBC Contact: Mavette Salen

/nm

conditions of this Agreement
a.oaf,

Per:

GROUP IilC.

Per:
Name.
Tille:

tas
({4*o6rT

Name:
Title:

l/We ha\ie the authority to bind the Borrower

\altachments:
Terms and Conditions
$chedules:, Definitione
. Calculation and Payment of lnterest and Fees

' Additional Borrowing Conditions
. BDC BCAP Terme and Condilions

Fagc 3 of I
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Briere Production Group lnc, July 14,2020

TERiTS AND CONDITION$

The Bank is requested by the Borrower to make the Credii Facilities available lo the Borrower in

the mannEr and at the rales and times specified in this Agreement. Terms defined efsewhere in
this Agreement and not othenrrrise defined in lhe Terms and Conditione below or the Schedules
attached hereto have the meaning given to such terms as so defined, In consideratl0n of the
Bank making the Credit Facilities available, lhe Borrower agrees, and if the Borrower is
comprised of rnore than one Person, such Persons jointly and severally agree, or in Quebec
solidarily agree, with lhe Bank as follows.

REPAYMENT
Amounts outstanding under the Gredit Facilities, together with interest, shall become due in the
manner and at the rates and times specified in this Agrreement and shall be paid in the currency
of the Borrowing. Unless the Bsnk otherwise agreec, any payment hereunder must be made in
money which is legal tender at the time of payment. ln the cese of a demand facility of any kind.
the Borrower shall repay all principal sums outstanding under such facility upon demand. Where
any Borrowings are repayable by scheduled blended payments, such payrnents shall be applied,
{irstly, to interesl due, and the balance, if any shall be applied to principal outstanding, lf any
such payment is insufficiefit to pay all interest then due, the unpaid balance of such interest will
be added to such Borrowing, will bear interest at the same rais, and will be payable on demand
or on lhe 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 Bonowings being
due and payable as and when specified in this Agreement. The Borrower shall ensure that the
maturities of instrumenl6 or contracts selected by the Borrower when maklng Bcrrowings will be
such so as to enable the Borrower io meel its repayment obligations. For any Borrowings that
are repayable by scheduled payments, if the scheduled payment daie is changed then the
Maiurity Date of the applicable Borrowings shall automatically be amended accordingly

ln the case of any reducing term loan and/or reducing term facility (''Reducing Term
LoanlFacility"), 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, ai the Bank's
option, the Bank may provide a letter {"Rgnewal Latter"} to the Borrower setting oui the terms
upon which the Bank is prepared io €xtend the Reducing Term Loani Facility. ln the event that the
Bank provides a Renewal Leller to the Borrower and the Reducing Term Loan/Facility is not
repaid on or before the Malurity Date of tha applicable Reducing Term Loan/Facility, then at the
Bank's option lhe Reducing Terrn LoanlFacility shall be automatically renewed on the terrns get

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.

wnere Borrowings are hy way of FRT Loans, provided an Event of Defaun shall not have
occurred and be continuing, the Borrower may prepay such Borrowing6 on a non-eumulative
basis up to lhe percentage, as selected by ihe Borrewer for each FRT Losn, of the or,rtstanding
principal balance on ihe day of prepayment, without fee or premiurn, once per year during the 1 2
month period from eech anniversary date of ihe Borrowing. Any prepayment of Bonowingg by
way of FRT Loans prior to the maturity date, in whole or in part {in exceso of any prepayment
explicitly permitted in this Agreement), requires an amendment of the tems of this Agreement.
An amendment to permit such a prepayment requires the Bank's prior wrilten consent. The Bank
may provide ils consent to an arnendment to permit a prepayment upon satisfaction by the
Bonower sf any eonditions the Bank may reasonably impose, including, withoul limitation, the
Frlrsvrer's agreement 1o pay the Prcpayrlrenl Fee as delineri brelow.

The Prepayment Fee will be calculated by the Benk as the sum of:

.' ,J

a) the greater of:

Page 1 of 7
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I

I

(i) the amount equal to 3 months' intsrast payable on the arnount of the FRT Loan

Borrowings being prepaid, calculated at the interest rate applicable to the FRT Loa

Borrowings on the dete of ptepayment; and

(ii) the present value of the cash flow associated with the difference between the Bank's' ' 
original cost of funds for the FRT Loan and lhe current cost of funds for a loan with a term

subshntially simiiar to ihe remaining lerm of the FRT Loan and an amortization period

subsiantially similar to the renraining amortization period of the FRT Loan, each as
determined by the Bank on the date of such prepaymenl;

ptrs:

b) forgone margin over the remainder of ihe ierm of the FRT Loan. Foregone-mergin is.Oetflt' aJttre presJnt value of the difference between the Bank's original cost of funds for the FRT

Loan and the interest that would have been charged to the Borlower over the remaining lerrn

ofthe FRT Loan;

plus,

c) a processing fee.

The Prepayment Fee shall also be payable by the Borrower in lhe event that lhe Bank demands

repaymeniof the outslanding prinoipai of the FRT Loan on the occufrence of an Event of Defeult.

The 
-Borrowe/s 

obligation to pay the Prepaymeni Fee will be in addition lo any other amounts.

then owing by the Birrower tb fie Banf , wiil form part of ihe loan amount and will be secured by

the $ecun$ described hergin.

The prepayrnen{ of any Borrowings under a term facility and/or any term loan will be made in the

reverse order of rnaturity.

EVItrENCE OF ]NDEBTEDNESS
The Bank shall maintain accounls and records (the "Accounts"i evidencing the Borrowings

made auailable lo the Borrower by the Bank under this Agreement. The Bank ehall record the

principal arnount of such Borrowings, the payment of principal and interest on account of lhe
'Bonowings, 

and all other amounts becoming due to the Bank under this Agreernent. The

Accounticorrslitute, in the absence of maniiest error, conclusive evidence of the indebtednees of

the Borrower to the Fank pur$uant to this Agreement. The Borrowet authorizes and direets the

Bank to automatically debit, by meChanical.-electronic of manual Yneans, any bank account of the

Borrower ficr all amounts payrinte under this Agreement, including, but not lhnited to, the

repayment of principal anb tire payrnent of interest, feeE and all charges for the keeping of such

bank accounts.

GENERAL COVENANTS
without affecting or limiting the right sf the Bank to terminate or demand payment of, or cancel or

resiriciavailabitiiy of any u-nutilized portion of, any demand oI other di$cretionary facitity, the

Borrower covenants and agrees with the Bank that the Borrower:

a| will pay all sums of mofiey when due under the terms of this Agreement;
bi wiit im-fteOdtety aOvise trr-e Bank of any event which constitutes or which, wilh notice, lapse of
' 

1me or both, wtuld conslitute a breach cf any covenanl or other term or condition of this

,\greernent or any Secudty or an Event of Default;
ei *iit tit* all materiil tax returns which are or will be required to be filed by it, pay cr make 

.

provision for payment of all material taxes {including interest snd panalties) and Potential

irrior-Rankini it"irn*, which are or will become due and payable and prwide adequate

reEerye$ for tne peyrnent of any tax, the payment of which is being contesied;

Ol wiff give the Ban[ iO Oay* prioi notice in writing oJ any intended change in its ownership

strrrctrrre or conrposition and will not make or facilitate any such changes without the priCIr

written consent of the Bank;

Page 2 of 7
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e) will comply with allApplicable Laws. including, without limilation, all Envtronmentel and
Health and Safely Laws;

fl will immediately advise the Bank of any action requests or violation notices received
concerning the Borrower and hold the Bank harmless from and against any losses, costs 0r
expenses which the Bank may suffer or incur for any environment related liabilities existent
now or in the future with respect to the Borrower;

S) will dellver to the Bank such financial and other inforrnation as the Bank may reasonably
request from tirne to iime, including, but nsl limiled to, the raports and other informalion set
out under Reporting Requirements:

h) will immediately advise lhe Bank of any unfavourable change in its financial positian which
may adversely affect its ability to pay or perform its obligations in accordance wiih lhe terms
of this Agreemenl;

ii will keep its assets fully insured against such perils and in such menner as would be
customarily insured by Persons carrying on a similar businesg or owning similer assets and,
in addilion, for any buildings located in area$ prone to flood and/or earthquake, will insure
and keep fully insured such buildings against such perils;

j) except for Pennitted Encumbrances, will nst, without the prior written consent of the Bank,
grant, create, assume or suffer to exisl any morigage, charge, lien, pledge, security interest
or other encumbrance affecting any of its properties, assets or other rights;

k) will rrot, without the prior writlen consent of the Bank, sell, ttansfer, convey, lease or
otherwise dispose of any of its properties or assets other than in the ordinary course of
business and on comrnercially reasonable iernrs;

l) will not, without the prior writlen consent of the Bank, guarantee or otherwise provide for, on a
direct, jndirect or contingent basis, lhe payment of any monies or perforrnance of any
obligations by any other Person, except es mey be provided for herein;

m) will not, without the prior wriilen consent of the Bank, rnerge, amalganta{e, or olherwise enter
into any other form ol combination with any other Person;

n) will permil lhe Bank or its representatives, from tirne to time, i) to visit and inspecl the
Borrower's premises, properlies and assets and €xamine and obtain copies of the Borrcwer's
records or other information, ii) to collect information from any entity regarding any Potential
Prior-Ranking Claims and iii) to discuss tlre Borrower's affairs with the auditors, counsel and
other prsfessional advisers qf the Bsrrcwer. The Borrower hereby authorizes and direcls any
such third party to provide to the Bank or its representatives all such information, records or
docum$ntaliofi requested by the Bank; and

oi will nol use the proceeds of any Credit Facility for the benefit or on behalf of any Perscn other
than the Borrower.

FEES, COSTS AHD EXPENSES
The Borrower agrEles to pay lhe Bank all fees stipulated in this Agreement and all fees charged
by the Bank relating lo the docurnentalion or registration o{ this Agreement and the Security. ln
addition. the Borrower agrees to pay all fees (including legal feesj, cosis and expenseg incurred
by the Bank in connection wilh the preparation, negotiation, documentation and registration of this
Agreement and any Security and the administration, operation, terrnination, enforcement or
proieciion of ils rights in connection with this Agreement and lhe Security. The Borrower shall
ind€mnify and hold the Eank harmless against any loss, cosl or expense incurred by the Bank if
any facilily under the Credit Facilities is repaid or prepaid other than on its Maturity Date. The
determinatiott by ihe Bank of such loss, cost or expense shall be conclusive and binding for all
purposes and shall include, withoui limitalion, any loss incurred by the Bank in liquidating or
redeploying deposih acquired to make or maintain any facilily.

GENERAL INDEMNITY
The Borrower hereby agrees to indemnify and hold lhe Bank and its directors, officers,
employees and agents harmless from and againsl any and ali claims, suits, actions, demands,
debts, damages, co$ts, losses, obligations, judgements, charges, expenses and liabililies of any
nature which are suffered, incurred or sustained by, irnposed on or asseried 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 Agreernent or any $ecurity or any other agreernent delivered to the Bank by lhe Borrower or
any Guaranior if applicable, or any Eveni of Default, iii the Bank acting upon instructions given or
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I

I
.J

1J

agreements made by electronic transmission of any type, iii) the presence of Contaminanfs at, on

oi under or the discharge or likely discharge of Contaminants from, any properties now or
previousiy used by the Borrower or any Guarantor and iv) the breach of or non compliance with

any Applicable Law by the Berrower or any Guarantor.

AMENDMENT$ AND YUAIVERS

$ave and except fot any waiver or extension of the deadline for acceptance of thts Agreement at

the Bank's sole discretion, which may be communjcated in writing, verbally. or by conduct,.no

amendment or waiver of any provision of this Agreernent will be effective uniess it is in writing'

siiled by the Borrower anO tne Benk, No failure or delay, sn the part of the Bank, in exercising

ariy righior power hereunder or under any Security or any-other ag.eement delivered to the Bank

siritt Jp*rate as a waiver thereof. Each duarantor, if applicable, agrees that the amendmeni or

rrvaiver of any provision of this Agreement {other than agreements, covenanls or repre$entations

ixpreesty mide by any GuarantEr herein, if any) may bL made without and does not require the

coirsent 
-or 

agreet"nt of, or notice to, any Guat'antor. Any amendmgnts requested by the 
.

Borrower wilirequire reuLw and agreement by the Bank and its counsel- Costs related to this

review will be for the Borrower's account.

SUCCESSORS AND ASSIGNS
itri. Agr***ent shalt extend to and be binding upon the parties. hereto and their respective heirs,

executir", administrators, successor$ ana peimiited assigns. The Borrower shall not be entilled

to assign or transfer any iigt'tt* or obligations hereunder, without the consent in writing of the
gank. ine Bank rnay aisig]n or transf6r all or any part of its rights and obllgations under this

4greement to any plrson]The gank may discloie to polential or actualassignees or transferees

con{identiat information regarding the Boirowet and any Guarantor if applicable, (including' any

suitr lnformation provided-by thdBorrower, and any Guarantor if applicable, to the Bank) and

shall not be liable for any such disclosure.

GAAP
Unless otherwiee provided, allaccounting lerms used in lhis Agreament shall be interpreted in

accordance with CanaJian'Generalty Accepted ,{ccounting Principtes, as appropriate, for pubticly

ascount"bte €nterprises, private enterprises, not-for-profit organizations, pension plans and in

accordance, as appropriaie, wilh Public $eCtor ACcounting StandardS fgr government

oiganizations in etieci from iime lo iime, applied on a coilsistent ba$is from period to period. Alt

finlncial statements and/or reports shall be prepared using one of the above bases of
presenlalion, as appropriate. Except for the transition of accounting standards in Canada, any

cnange in accouniing princtples or ihe applicalion of accounting principles is only permitted with

ihe prior written consent of the Bank.

SEVERABILITY
ifre invafdity or unenforceability of any provision of this Agreernent shalt not affect ihe validity or

enforceability of any other ptouil*ion oittlir Agtt"ment and such invalid provision shall be deemed

to be severable.

GOVERNING LAW
ittls Agr"*rent shall be construed in accordance with and governed by the laws of the Province

identifiEd in the Governing Law Juriediclion $ection of lhis Agreement and the laws of Canada

applir:ulrle tlrerein. The drrrrower irrcvocably submite lo the non-evclttsive jurisdiction Of the

"iitf= 
of such provincE arrd acknowledges ihe cornpetence of such couns and irrevocably

agrees to be bound by a iudgment of any such court'

DEFAULT BY LAPSE OF TIME
ine rnlt* lapse of tirne fixe,C for performing an obtigatlon shall have the effect of putiing the

Borrower, or a Guarantor if applicable, in default thereof.

SET-OFF
The Bank is authorized (but not obligated), at eny tlme and without notice, to apply any credit

Ujla"ce (wfrettier 0r not then due) in any bccount in the name 0f the Borower! or to which the
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Borrower is beneficially entilled (in any currency) at any branch or agency of the Bank in or
towards satisfaction of the indebtedness of lhe Bonower due to the Bank under the Credit
Facilities and the olher obligations of the Borrower under this Agreement. For that purpose, the
Bank is irrevocably authorized to use all or any part of any such Dredit balance to buy such other
currencies as may be necessary to effect such applicaiion.

NOTICES
Any notice or demand to be given by the Bank shall be given in writing by way of a letter
addressed lo the Borrower. lf the letter i$ sent by telecopier, it shall he deemed received on the
date of transmission, provided such iransmission [s sent prior to 5:00 p,m. on a day on which the
Borrower's butiness is open for normal business, and otherwise on the next such ilay. lf the letter
is sent by ordinary mail to the address of the Borrower. il shall be deerned received on the date
falling five (5) days following the date of the letter, unless the letter is hand-detivered to the
Borrower, in which case lhe letter shall be deerned 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 Prlor-Ranking Glaim, to release such information to the Bank
iupon its written requesl), solely for the purpo$e of assisting the Bank to evaluate lhe financial
condition of the Borrower.

HON.]tIIERGER
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 rnore than one Person is liable as Scrrower or Guarantor if applicable for any obligation
under this Agreement, then the liability of each such Person for such obligation is joint and
several (in Ouebec, solidarity) with each other such Person.

COUNTERPART EI(EGUTION
This,\greement may he executed in any number of counterparts and by different parties in
separete counterparts. each of which when so executed shatl be deemed to be an original and ail
of which taken together constiiute one ancl the same instrument,

ELECTRONIC MAIL AND FAX TRANSMISSION
The Bank is entilled to roly on any agreemenl, document or instrumenl provided to the Bank by
the Forrower or any Guarantor as applicable, by way of elecironic mail or fax transmisaion es
though it were an original documenl. The Benk is lurther entitled to assume lhat any
cornmunication from the Borrower received by electronic mail or lax iransmission is a reljable
communication from the Borrower.

ELECTRONIC IMAGING
The partie$ hereto agree that, at any time, the Benk rney converl paper records of this Agreernent
and all other documentation delivered to ihe Bank {each, a "Paper Recod"} into electronic
images (each, an "Electronic lmage") as part of the Eank's normal business practices- The
parties agree that each such Electronic lmage shallbe considered as an authorjtative oopy of the
Paper Record and shall be legaily binding on the parties and admisoibte in any legal,
edrninislrative or other proceeding as conclusive evidence of the contente of such document in
the same menner as the original Paper Record.

REF RESENTATIO NS AND WARRANTIES
The Borrower represenl$ and warrants to the Bank lhat:
a) if applicable, it is duly constituted, validly existing and duly registered or qualified to carry on

business or its operations in all jurisdictions where th6 nature of its properties, assets,
business or operations make such registralion or qualification necesssry or desirable;

I
i

..-1

,
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b) the execution, detivery and performance by it of this Agreement do not violate any AppliCable' 
Laws or agreements io which it is subject or by whlch it is bound, and where applicable, have

been duly authorized by all necessery aciions and dc not violate its constating docurnenle;

c) no euenihat occurred which consiitutes, or which, with notice, lapse of time, or both, would

constitute, a breaeh of any covenant or other term or condition of this Agreemenl 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 threatened

against it at any of its assets ot propeilies before any courtor administrative agency which

rdtates to any non-compliance with any Environmental and Health and Safety Lawswhich, if

adversely deiermrned, might have a material adverse effect upon its financial condition or

operations or its ability to 
-perform 

its cbligations under this Agreement or any Security' and

there are no circumstinces of which il iE 
-aware 

which might give rise to any such proceeding

which ii has not fully disclosed io the Bank; end
e) it has good and mait<etable title to all of its properties and assets, free and clear of any- 

encumbrances, other than as may be provided for herein.

Representalions and warranties are deemed to be repeated as at the time of each Borrowing

and/or the entering inlo each Lease, if applicable, hereunder'

LANGUAGE
The parties hereto ha\.e expressly requested that this Agreement and all related documents'

inciu'Oing notices, be drawn up inihe English language- Les parties ont expressement demand*

que fa presente convention ei tous les d6cumenls y affdrents, y cornpris les avis, soient rddigds

en langue anglaise.

WHOLE AGREEMENT
This Agreenrent and any documents or instruments refened to in, or delivereci pursuant to, or in

cpnne;tion with, this Agieemenl constitute the whole and entire agreemeni between the Borrotver

and the Bank with respect to the Credit Facilities.

EXCHANGE RATE FLUCTUATIONS
lf, for any reason, the amount of Borrowings and/or Leases. if applicable, oulstanding under any

laciiity ina currency other than Canadian cunency, when converted-to the Equivalent Amount rn

Cana-dian currency, exceeds the amount availabl6 under such facility, the Borrower shall

,r*"Oi"t"fy repay such excess or shall secure such excegs to lhe satisfactlon of the Bank

JUDGEIIITENT CURRENCY
if ior tnJ purpo$e of obtaining judgenrent in any court in any junsdiction with respect to lhis

Agreement, it i" necessary td ionirert into the iurrency of such.jurisdiction (the "Judgement
C-urrency',i any amount due hereunder in any currency other than the Judgernenl Ourrency' then

conversion'stratt Ue made at the rate of exchange prevailing on the Business Day beforelhe day

on which judgement is given. For this purpo$e '?ate of exchange" means the rate at which the

Bank woutd, 
-on 

the rele-vant date, be irefareC to sell a similar amount of such currency in the

ioronto foreign exchange market, agiinst the Judgement Currency, in aceordance with normal

banking procedures.

ln the eveni that there is a change in the rale of exchange prevaillng b€tween the Business Day

bsfore the day dn which judgoment ie given and lhe date of paymenl of ihB amount due, the

borro*"r will,-on the dat6 ofpayment, 
-pay 

such additional amounts as may be lecessary.lo 
,

ensure that the arnornl paid Ln'such bltd is the amount in the Judgement Curency which, when

converted at the rate oi exchange prevailing on ihe date of payment, is the arnount then due

under this Agreement in such olher currency together wiih.interest at RBP and expenses

(including leial fees on a solicitor and clieniba;is). Any additiolal amount due from the Borrower

underth6 sJction wlil be due ae a separate debt ind shatl not be affected hy iudgemenl being

obtained for any other sums due under or in respect of this Agreement

EVENTS OF DEFAULT

\j
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Briere Production Group lnc. July 14, ?020

Witnout affecling or lirfiiting the right of the Eank io terminate or demand payment of, or to cancel
or restrict evailability of any unutilized portion of, any demand or other discretionary facility, each
of the following shall conslitute an "Ev6nt of Default" which shallentitle thE Bank, in its sole
discretion, to cancel arry Credit Facilities, dernand immediate repaynent in full of any amounts
outstanding under any term faciliiy, together with outstanding accrued inlerest end any oiher
indebledness under or wilh respect to any term facility, and lo realize on all or any portion of any
Securig:
a) failure of the Borrower to pay any principal, interest or olher amount when due pursuant to

this Agreement;
b) failure of the Borrower, or any Guarantor if applicable, to observe sny covenanl, term or

condition conlained in this Agreernent, lhe Secudty, or any olher agreement delivercd to the
Eank or in any documentalion telating hereto or lhereto;

c) the Borrower, or eny Guarantor if applicable, is unable to pay its debt$ es such clebts become
due, or is, or is adjudged or declared to be, or adrnits to being, bankrupt or insolvent;

d) if any praceeding ie taken to effect a compromise or arrangement with the creditors of the
Borrower, or any Guarantor if applicahle, gr to have the Eorrowerr or eny Guarantor if
applicable, declared bankrupt sr wound up, or to have a receiver appointed for any part of ihe
assets or operations of the Borrower, or any Guarantor if applicable, or if any encumbrancer
takes possession of any parl thereof;

e) if in the opinion of the Bank there is a material adyerse change in the financial condition.
ownership or operation of the Borrower, or eny Guaranior if applicable;

f) if any representation or warranty nrade by the Borrower, or any Guarantor if appticable, uncler
this Agreement or in any olher document relating hereto or under any $ecurity shall be false
in any material respect; or

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

Should the Bank demand immediate repayment in full of any amounh oul$tanding 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 CO$TS
lf any change in Applicable Laws nr the interpretation thereof aft€r the date hereof (i) irnposes or
increases laxe$ on payments due to the Bank hereunder (other than taxes on the overall net
income of the Bank), (ii) imposes or lncreases any reserve or other simihr requirement or
(iii) lmposes or changes any other condition affecting the Credit Facilities, and the result of any of
the foregoing results in any additionalcost to the Bank ol making available, continuing or
maintaining any of lhe Credit Facilities hereunder {or maintaining any obligations to make any
such Credit Facilities available hereunder) or resulls in any reduc,tion in the amount of any sum
received or receivable by the Bank in connection with this Agreement or the Credit Facililies
made available hereundel, then from tirne to time, upon written request 0{ the Bank, the Bormwer
shall promptty psy i6 the Benk, quch additianal amount or :m6unts a* will 4oynp6neate the Bank
tor any such additional costs incurred or reduction suffered.

GONFIDENTIALITY
This Agreement and all of its terme sre csnfidential {'r0onfidential lnformation"). The Borrower
shall keep the Confidential lnformation confidential and will not disclose the Cqnfidentiat
lnfsrnation, or any part thereof, to any Person other than the Borrowef s direciors, cfficers,
employees, ageilt$, advisors. contractors, consultants and other representatives of the Borrower
who need to know the Confidential lnformation for the puruose of this Agreement, who shall be
informed of the conldential nature of the Confidential lnformation and who agree or are othenvise
bsund t'0 ireat the Oonfidsrrtial lnfurnralion GonsistEnt vuith thE lerrnt of thit AgreurneilL Willluut
limiting lhe generality of the foregoing, the Bcrrower shall not issue any press release or make
any oiher public announcement or filing with respeci to the Confidenlial lnformation without the
Bank's prior written consent.
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Schedule "A"

DEFINITIONS

For the punose of this Agreement, if applicable, the following terrns and phrases shall have tlre

following nreanings:

',Applicable Laws" rneans, with respect lo any Per$on, property, transacibn or event, all present

sr iuture applicable laws, statutes, reguletions, rules, policies, guidelines, rulings, interpretations,

directives {whether or not having the force of 1aw), orders, codes, treatiee, conventions,
judgements, awards, determinations and decrees of any governmental, quasi-govefnmental, 

.

iegirtatory, fiscal or monet6ry body or agency or court of competent jurisdiction in any appticable
juriediction;

,.Borrowing" means each use of a Credit Facility and all such usages outsteflding at any time

are "Boflgwings";

'.Bu$lnees Day" means a day, excluding Saturday, Sunday and any other day which shall be a

legat holiday or a day on which banking institutions are closed throughout Canada;

',Contaminant" includes, without limitatian, any pollutant, dangerous substance, liquid waste,

industrial waste, hazardous material, hazardous substance or contaminant including any of the

foregoing as defined in any Environmenlal and Health and Safeiv Law.

,,EDC Guaranteed Facilities" means eredit facilities made avaihble by the Bank to the Borrower

which are guamnteed by Expoft Development Canada under the EDC Buslness Credit

Availabiiity Program;

"Environmental Activity" means any activity, event or circumstance in respect of a

Contaminant, including, wrthout limitation, its storage, use, holding, collection, purchase,

accumulation. assegsment, generation, rnanufacture, construction, processing, treatment,

stabilization, disposition tranCling or lransportation, or its Release into the natural environment,

including mavement throrrgh or in the air, goil, surface water or groundwater;

,,Envirrnmental and Health and Safety Laws" means allApplicable Laws relating to the

envircnment or occupational health and safety, or any EnvironmentalActivity:

.,Equivalent Amount" means, with respect to an amount o{ any currency, the amount of any_

othir currency required to purchase thei arnount of the first mentioned currency through the Bank

in Toronto, in accordance wilh normal banking procedures;

,,Guarantor" m6ans any Person who has guaranteed the obligalions of the Borrower under this

Agreement;

"Maturity Date" means the date on which a facility is due and payable in full;

"Permitted Encumbrances" mean$, in respeet of the Borrower:
ai liens ariSing by operation of law for amounts not yet due or delinquent, minor eftuurrrtrrarrces' 

on real OpopertV iuch aS easements and rights of way which do not materially delract from

ihe value oi suil, property, and securily givln to municipalities and similar public authorities

when required by such authorities in connection with the operations of the Borrower in the

ordinary courge of business; and

b) Security granted in favour 0f the Bank;

"Permitted lndebtedness" means, in respect of the Borrower;
a) unsecured trade indebtedness incurred by the Borrower in ihe ordinary course of business;

b) indebtedness and liabililies of the Borrower secured by a Permitted Encumblance;
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Schedule A

c) indebtedness owing by the Bormwer to the Bank, including, without limitation, any
indebtedness owing under this Agreement or under any EDC Guaranteed Facilities; or

d) such other indeblednees snd liabilities of ihe Eorrower ae the Bank may consent lo in writing;

'iPelEon" includes an individual, a partner$hip, a joint venture, a fust, an unincorporated
organization, a c.ompany, a corporation, an ag$ociation, a government of any deparlment or
agency thereof, and any other incorporated or unincorporated entity;

"Potential Prior'Ranking Claims" means all arnounts owing or required to be paid, where the
failuro to pay any such amount could give rise to a claim pursuanl 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" each means the annuat rate of inlerest announced by the Bank
from time to time as being a reference rale then in effect for determining intere$i rates on
contmercial hans nade in Canadian currency in Canada;

"Relea$s" includes discharge, spray, inject, inocufate, abandon, deposit, spill, leak, seep, pour,
emit, efiply, throw, dump, place and exhausl, and when uged as a noun has a eimilar meaning,

J
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Schedule "B"

CALCULATION AND PAYMEI'IT OF INTEREST AND FEES

LMIT ON INTERE$T
The Borrower shall not be obligated b pey any interest, fees or costs under or in connec-tion with

this Agreernent in excess of what is permitted by Applicable Law'

OVERDUE PAYMENTS
Any-mount lhat is not paid when due hereunrler shall, unless interest is otherwise payable in

respect thereof in accordance with the terms of thi* Agreemeni or the instrument or contract

governing same, bear interest until paid at th-e rate of RBF plus 5% per annum Or the highest

flremium-indicated fsr any of the Borrowef's facilities when in exces$ of 5%. Such interest on

overdue amounts shall b6 computed daily, compounded mqnthly and shall be payable both

before and after any or all of default, maturiiy date, demand and judgement.

EQUIVALENT YEARLY RATES
ine annuat rates of interesi or fees to which the retes calculated in accordance with ihis

ngL;ili aie equivatent, are the rates so calculated multiplied by the actual number of days in

th-e calendar year in which such calculation is made and divided by 365'

TIIIiIE AND FLACE OF PAYME$IT
Amounts payable by the Borrower hereunder shallbe paid at such place as the Bank may advise

from tirne to time in the applicable currency. Amounts due on a day other than a Business Day

shall be daemed to be dLi; on the Businesl Oay next following $uch day' lnterest and fees 
..

p"V"Of - under this Agre*ment are payabte nottr before and after any or all of deiault, maturity

date, demand and judgement,

RBP LOANS
The Borrower shall pay interest on each RBP Loan, monthly in arrears, on ihe 21st day of each

month Or such Other Uay as may be agreed to between the Borrower and the Bank' $uch interest

will be calculated monthty anA witt 
"*iru* 

daily on the basis of the actual number of days elapsed

ani a Vear ot 365 days 
"nO 

shall be paid in the cunency of lhe applicable Borowing'

FRT LOANS
The Borrower shall pay inlerest on each loan in arrear$ ai the applicable rate On such dale as

agreed upon between ine gank and the Borrower^ Such interest will be catculated rnonthly and

*Ttt accrie daily on the basis ol the actual number of days elapsed and a year of 365 days'

i
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Schedule "D"

ADDITIONAL BORROWING CONDTTIONS

FRT Loanq:

Borrowings made by way of FRT Loans will be subject to the following terms and conditions:

a) each FRT Loan shallhave a minimum term of one year;

bi the Borrower shall select an amount eligible for prepayment of 10% or 0% for each new FRT
Loan priorto the advance ofsuch FRT Loan;

c) each FRT Loan shall be in an amount not les,s than 910,000.00; and

d) each FRT Loan shall have a lerm as outlined in the applicable repaymenl section of each
corresponding credit facility, provided lhat the malurily date of any FRT Loan issued under
any term facility shall not extend beyond the Maturity Date of the term facitity.

l
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Schedule "M"

BDC BCAF TERIIfrS AND CONDITIONS

1. INTRODUCTION

The BDC BCAp Facility is rnade possible under Business Deveiopment _Bank of.Ca.nada's

aBbCl Szo,ooo,ooo,oo'o oo Business Credil Availability Program {*BCAP") established to

iacilitate financing solutions for business clients in order to support the Canadian economy and

rti"ni* experieniing financial difficulties in the oontext of the COVID-19 pandemic (the

"Program'i1 under which the Bank i* an eligible lender,

Notwithstanding BDC's participation in the BDC BCAP Facility, lhe Bank has atl right, power and

authority to enforce the terms and conditions of this Agreement.

2. USE OF BORROW1NGS

ln order to comply wilh the etigibility criieria to ihe Prugram, the Borrower agrces- lhat Borrowings

under the BDC BCAP Facitityihall'be used by the BOrrower exclusively to fund the. Borrower's or

"nV 
of it" subsidiaries' operational cash fiow-needs (including normally scheduled principal and

intirest paymenls on the Bank's existing debt, repaymenls oJ temporary advances or borrcrrving

excessel under existing facilities with th6 Bank ad'vanced to the Borrower eince March 1, 2020 (if

any), as well as to saisfy ordinary course of business lease, equiprnent or supplier financing

payments): for certainty, prrncipal repayments wlll nOt include repayments which repayment

schedule was acceleraled after March 1, 2020.

For certainty, Borrowings under the BDC BCAP Fecility may nol _be 
used direclly or. indirectly to

reduce the 
-Bank's 

1or inother financlal institution's) exisling credlts or lending position with the

eorrower (inctuding-principat repayments on existing facilities wilh ihe Banki exrept as otherwise

provided in the immediately preceding paragraph.

3. REPRESENTATIONS AND WARRANTIES

Except with respect to represenlation and warlanty (d), the reprcsentations and warranties of the

Borrower in the BDC Fiogram Borrowefs Representations 3ry1 Warranty are deemed to be

repeated as at the time of elch Borrowing under the BDC BCAP Facility

4. BDC PROGRAM COVENANTS

Without #feC{ing or lirniting the right of the Bank to lerminate or demand payment o{, or cancel or

i"riri.t avaita5itiiy of any inutilizEd poriion of, any demand or othet discretionary facllity, ot any

other covenanl in this Agreement, ihe Borrower covenants and agrees with the Bank that the

Borrower shall not:

{ai use the proceeds of the BDC BCAP Facility for a purpose not permited under Section 2

above; and

(b) except for permitted lndebtedness, will not incur or create any additional indebtedness.
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Eorrower's Representationl and Warranties

Reference is made to the Loan Ag reenrent of ROYA! BANK OF CA$IADA (the "Lender"J dated 15 July,

2020 and acceptEd by Briere Produdian Group lnc (the "Borrowet") on

, 2020 pursuant to which the Lender has made available to the Borrower

a term loan in the amount of CA$400,000'00 (the "Financing")

This Financing is made possible w:th the finanqial suppolt of the Business Development Bank of Canada

bdc* ffi.

('BDC'I and the Lender.

To confim the eligibility criteria to the BDC CA520.000,000,000 loan participation program {the

"Progtam"] , the Borrower represents arrd warrants to the Lender:

(a) The Borrower is an entity incorporated or fotmed underthe laws of canada or of a

Canadian provincial or territorial jurisdiction which business's intent isto generate

r-evenue from the sale of goods or services (either dlrectly cr thrnugh another Credit

party) ancl has business operations (either ditectly ar through another Credit Party) in

{li}

ic)

{d)

{e}

f)

ts]

(h)

Canada.

Tlre Lender is the Borrower's Principal Senior Lender'

The Borrolver i5 not benefiting (and is not in the process of benefrting) frcm the

Program through another participating lender rlnder the Program'

The Br:rrower lras not benelited from the Program in the past exceptfor ternr loans in

the principal aggregate amount of CR$NI| frr:m the Lender'

The Borrower and the other fredit Parties do not have a revenue model eccnamically

dependent ofl non-cgmmercial Sources ruch as direct governm€nt funding or ptivate

donaiions.

The BorrEwer and the other Credit Parties have been, directly or indirectly, negatively

impacted by the COVID-l9 pandemic.

The Borrower and the other Credit Parties were financially viable priorto the impact of

the covlF-19 pandemic,

Neitherlhe Borrower nor anyother Credit Party:

{i} is a governmeFt orgdrlization or hody iatherthan an indigenous gntity or

bodY);

{ii) is an entity in which a government organization or body {other than indigenous

entities or bands) owns ?5% or more of the equity interests;

tiii) is a union, charitable. religious or fraternal organization;
1

)
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{ivl is an entity in which a union, charitablg religious or fnternal organization owns
25% or msre of the equity interests;

is a fundraising vehicle fcr charities;

i5 aR entity in which zi*6 or more r:f the equity interests are held by any single
current member of the parlianrent of canada or any single current member of
the Senate of canada texcept if the Borrower or any othlr credit party ts
publicly traded!;

promotes violence, incites hatred or discrirninates on the basis of racer national
or ethnic origin. colour. religfon, sex, age or mentalor physicaldisability; or

is a mernber of a Group which has benefited {or is in the process of beneflilng)
from the Program, except lf (y) the ultimate controlling entiry of the Borrcwer
(and the credit Parties) is an institutional investor or any other controlling entity
for whiqh BDc has provided lts consent for multiple loans unde:' the prograrn; or
iel the aggregate initial principal amount of loans under the program errended
to one or rnore of tlre members of the gorrower's Group by the lender does not
exceed in the aggregate CA$i8750,000,

{i) The Financing will be incremental to tlie Lender's ior another financial inrtitution,s}
current exposure with the Borrower and, subject tc the Borrower,s csvenant
immediately below as to the use of proceeds of the Finanqlng, not replace or refinance
any of the Eorrower's existing credits or have the effect of recluctng availability under
such existing credits; for certainty, the application of the proceeds from rhe Financing
to repay outstanding loans under an crverdraft ol operating facllity will be permittecl so
long as the Lender's {or another financial tnstitutasn's} commitrnent or authorized
amount thereunder;s not reduced (other than to the extent af Temporary Excesses {as
defined below))

fil The Financing together with the Borrower's other sources of liquidity r,vill enable a
degree of cDntinuity of the business of the Borrower <luring the current econornic
environrnent.

ln orderto complywiththe eligibility criteria to, or requirements ol the program, the Borrower further
agrees to (i) use the prcc_eeds of the Financing to exclusively fund the operational cash flow needs of
the Borrower or of any of its subsidiaries {includatrg normally schecluled principal and lnterest paymen6
o_n the Lendels existing debt repayments of temporary advances or borrowing excesses {the"Temporary Excesres") under Lendecs other Facilities advanced since March 1,z}zoas well as to
satisfy ordinary tourse of business lease, equipm€nt sr supplier financing payments ancl to repay
outstanding overdraft or_operating loans with the Lender which can be re-borrowed; for certainty,
principal repaym€ntr will not inslude repayments which repayment schedule was accelerated after
March 1, 2o?0h and (ii) t{r participate in post-funding surveys ionductecl by the Government of Canadaor any of lts ag€nts,

For ce*ainty, proceeds of the Financing may not be used directty or indirectly to reduce the Lender,s
{ur anotherflnancial instltullon'r} existlflg credits or tending position with the Borrower (inclucling

(vJ

(vD

(vii)

iviii)
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principal repaymeflts on Letlder'i Other Facilities) er.cept as otherwise provided in the itlmediately
preceding paragraph and sub-paragraph (i) above'

For the pulpose hereof:

(a) 'Aff iliat€' means, with respert to a Person, any other Person that directly or indirectly

fontrols, or is fontrolled by. or is rrnder contmon Control ulith, that Person;

(b) "Control" (including any correlative term) means the possession, directly or indirectly,

of the powertodirect orcai.lse the direction of managementorpolicies of a Person

(whether through ownership of securities or pa*nership or trust interests. by contract

or athennrise); without timitlng the generaliFy of the foregoinS {i} a Person is deemed to

{ontrol a corporation if such Fersorr tor sr:ch Person and its Affiliates} holds outstanding

shareE or other rlghts carrying rnore than 50% of the voting power in the election of the

board of directori of the corporation: (1i) a Person is deemed to Controla partnership if

such Person {or such Person and its Affiliates} holds more than 50% in value of the

equity of tfie partrrership; (iii) a Person is deemed to Control a trust if such Person (or

such person and its Affiliatesj holds more thsn 50% in value of the beneficial interosts in

the trust; and {iv} a Person that controls another Person is deented to ControJ any

Person controlled bythat other Person;

{c} ',Credit pNrty" meanS the Borrowel and any guarantt:r of the Borrowet undet the

Financing;

id) "Group" means. collectivety,the Borrower and its Affilide:;

(e) ,,Lefider,s Other Facilities' n'ieans, at any time with respect to the Borrower, tlle

opefating, term loan or ath€r facilitles (other than the Financing) plovidecl by the

Lender to the Borrower at such time including for clarity Specific Prcperty Financing;

(fl ,,Person" ileans any natural person, curporation, company, partnership, joint venture,

Iimited liability comFany/ unincorporated organizatioft, trust cr any other entity;

{S} 'Frincipal Senior Lender" means except as set out in the following prsvision, the

primary lender or account or cash managemenf bank of the Borrower which holds (or

will hokl in connectaon wlth the Financing) a firsi rankjng general security interest or

hypotirec on the personal or moveable property of the Borrovrrer (or if the Borrower

ollerates in the autornoiive dealership business, a second ranking general security

interest or hypothec which rank behlnd security held by the Borrawer's original

equipment manufacturei {e,g. Ford Credit, Toyota Credit, etc.Ji; provided that if the

Borrower has syndicated credit facititleg or "club deal" credl: fa{illties, (A} wittr resPect ta

syn4icatecl creiit facilities, the Prirrcipal Senior Lender nray be any eligible Lender that il
the administrative agent, the lender holding the targest commitment or the lead

arranger under such facitities, provided tlrat fhe same Principal Senior Lender provirJes

alt ferm loans under the Prograrn to the Borrower on a bilateral basis; or {B} with respecl

to "ctub deals" or othe r similar type of lending arrangements, the Principal Senlor

Lender will be the eligible Lender holding the largest commitment ot outstanding loans

under the Borrower's bilateral creclit facilities (or lf more tltan one l.ender holds the

same lagest flmount sf Lsrlmitment (or outstandirrg luans), the Principal Senior Lender

DA6,\ 7_0i1aB3a
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may be any one of those eligible Lenders), provided that the same principal senior
Lender provides all term loans underthe Program to the Borrower ofl a bitateral hasjs;
and

I
l

I
)

(h)

SIGNED as of

"Sperific Property Flnancing,, means with respect to the gorrowen

(i) any securiry agreemefit, real property moftgage or rharge, nrovable or
immovable hypothec, conditional sale agreemerrt, title retention agreernent or
otherform of lien or security interest granted in favour of the Lender or another
Person against specific real (immovable) or specific personal (movable)
property of the Borrower that secures {A) the financing or refinancing for all or
any part of the purchase price of such property (whether now owned or
hereafter acquired from tlme to time) includitrg supplier financing and floor
plan financing; or iB) a particular loan or credit facility now existing or
hereinafter provided from time to time to the Borrowel

{ti) any lease of, or leasing faciliry {or similar arrangement}. norv existing or from to
time hereafter entered lnto by the Borrower with respect to spccified
equipment, motor vehicles or other personal pfoperty; or

{ii'} any factoring, recurltlzatlon or similar financing of the receivables of the
Borrswer.

L"l 20?0

Brlere ion €roup Inc

Per

Fer:

DaGs ?t 7too^c
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This is Exhibit "D"
Eric Desmarais
on March

to in the Affidavit of
fore me at

Stdent-Af-Low
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Alberta
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Royal Bank ofCanada
Oornmercial. Financial $e.rvices

626 6rh Avenue, 2m Floor
New Westminster, BC V3M 622

Maich 1.1,2021

Privab and Confidential

BRIERE PRODUCTIOH GROUF INC.
Unit 150, 8061 Loughead l-ligway
Bumaby, BC
VsA 1W9

ROYAL BANK OF CANADA (thg "Bantirl hereby offers the crBdit faCililies described below (the
"Credit raciiitibd"l subjectto the terms ahc'con<iitions seifortn oetow ano in lne JtaCneg ienns
& Conditions end. Sch€dules (cbll€ctjvely ths ':Agieemenf'), Any and all sBcurity that tias b6€h
ddivered to the Bank and is set forth as Securlty below. shall iemaln ln full force and effect; is
erpressly reserved by the Bank and, unless expr6ssly indicat€d biherwiSe; shalt apply in resp-ect
of all obligatiohs of the Boffower untler thb Cibdit Facitities. This ,\gi6ement is in addition to our
Sgreement dated April 8, 2019; as amended, superseded, reetated or replaced fiorn lime to tirne.
Unliss otherwise provided, all dollar amounts are in Canadian cuffensy,

The Bank reserves allof its rights and rernediee at anytimeand fiqm tirnsto.time.in connection
with any or: all breaches, defaLili$ or Evsnlg of Default now existing,or hersaft'er arising undsr this
Agreement or any other agreement delivered.to the Bank, and whether known or'unknown, and
thig AErgernqnt ehdll no! be consbrred a$ a waivar of any such breach, defaVft or Er,ent of
oefault.

BORROWER: BdCre Pioduction Group lnc. {the "Boirouieil)

CREDIT FACILITIES
Facllity #t: $250,000.00 non.rsyelying terin facitity by way of:

s) Fixdd:Rate Term Loahb {"FRT Loiris"} lntemsl rete {per annum): 4.OO%

AVAILABILITY
This lerm- facility is rnade possible under Business Development bqnk of Canadg's (:BDC:])
Highly Afiected Secrors Credit Avcilsbility Program ("HASCAP") and is subjecr to theterms and
conditioqs set fofth herejh eld in Schedule "N" attached. hereto.. Hereafiei, this facllily nay be
refened to as thd'*BDC HASCAP F.acilft|t',

The Borrower rnay bonow up to the amount bf ihis term iacllity pr.ovided this facility is rnade
albilable at the esle di$cretion of the.Bank and the.Bank may canc€il or restrict availability of any
unutilized p'orlion of this facility brlany lime foiri time to time rr/ilhout notice,

Not\iithstaiiding th€ foregoihg and with'out limiting the Bank's right,to cancal or restrict evailability
under this facilily at any tlme; lf lhe Borrower does not boirow under.this facility onror before.
$eptember 39,2021,the Eank may,,at its sole discretion, cancel this facility and the Benk will be
under no obligation to advance any funds hereunder-

0 Registered Tmderiurkof Royal Eank'of Cailada

$RF *5t?t174i23 Page 1 of4
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Briere Produbtion Gioup lnc. Marcf 11,2A21

REPAYMENT
The Boriower'shall pay interest payments coiirmencing one month from drawdown and thereafter
on tlie Same.day of the monlh iortthe ne*'eleven itrontns. The 8or'rowershallthereafter repay
Boirowihgs uriderthis facility m follows:

The Bqnk mayi at its discrelion, adjust payments periodicaliy. if necessary, to ensure,paymenl in,
full of all Bonowings under this facilitywithin the stated amqdization period.

SECURITY
Sgcurity fqlthe Borrowings and all other obligations of thE Bonower to the Bank (collectvely, the
"$icurig"); ihdll include;

a) BDC's Eligible Borrowqr's 'Representaiisns and Wanahlies on the Bank's and. BD€;s
standerd fonh hetd jn suppot of lhs BDe HAscAp Facifitf lthe ';Borroweils
Representatlon$rand Waranlies");

b) Genqral security agreernenl qn the Bank's form 924 signed'by.the Bono'rver conslituting a
first ranklng sBcudty ihterest in all personal property of lhe Bonower, subjec{ to a piior
security lnterest in farrour of Busine€s Developrnent Bank of Canada.

REPORTI Nq FEQUIREff EilTS
The Bororrer will provide the folloWing ts the Bank:

a) such flnancial arid operatirig statemenls and ieports as and when ihe Bank may reasonably
require.

coNorTroNs pREgEpENT
In'no eveni will the Cftdii Facilities sr anV part theierif b-e auailabta unlebs'thd Birnk has rerceived:

a) a duly executed copy of this Agreement;
b) the Security provided for hqrein, registered, as'required, to lhe getisfaction of the Bank;
c) such financial And other information or documents relating to ihe Borrower oii any Guarantor,

if apptioable as the Bank may reasonably require; and
d) such othdr 'authori2ations,. approirals, opinlbns and docum€ntation a6 the Benk may

reasonably require.

Ai!clitibnally:
e) all dogumentatlon lo be Iecelved by the Bank shall be in fomi and substance $itisfaciory to

the Bank;

BUSIITESS LOAN ]NSU
The Bonower liepby ac\ngwledgeg that the Bank has ofiergd',it group creditor insurance
coverdge on the Bonowings under the Business Loan lnsurance Plan and the Bgrrower hereby
acknowledges that it is tlre Bonower's responsibility'to apply for ini new ot increased insurance
amount for the Bonowings that diay be eligible.

lf the Borrower decides to apply fm in$urance on the Boncjwing'S, Sre application will be inade iia.

PageZ ot,4

FaymentAmount: $2,314;81 Payrsri Freguency Monihly

Payrnent Type: Principal Plu$ lnierest Payment date: 13 moriths froin
draurdovrin

Repayable:'in full bn: Tne tast day ot a 1O
yeaf lerm frqm
tirawoown

griginal Amortization
{months}

1?8
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ROYAL SAhIK OF GANADA

lf the Eono.fer hasiBusiness Loan ln$urance Plan ccverage on prqviou,sly apprgved Bonowings;
quch coverage will be applied automatically to ail new Borrowings pligible fqr Bgsines Loqn

lnpura4ce ftih crveragb't-hat $hare the same loan.account number, qp tq the approved gmount

6f. Business Loan lnsu;ance Pian cov€ruge. This Agreement cannot 6e used lb wdive'coverege
on nerir Borrowings eligible tor businds Loan lisurance Plan coveruge it Busihess. Ltran

lnburence Plan cOierlrge is in effect on the Bonpwgr'g existjng Bonowings, lf th6 BqirbWeldoes
not lvent Business LoJn hsurance Plan cpver.age:to'apply to' any nei* Birrrowingq; e different

loan eccount nuqber will need to be set up and dl uninsured loans dltbched lo it

lf the Borr,olver has existing Borowings to which Business Loan'lnsurance Plan coverage
applies, an{ any new Boirowings would e-xceed the approved amoult; of Bt'siness Loan

InsuranQe P-lan coverage elr6ady in place, the B_oriower must apply for additional.Busineps Loan

lnsunance Plan coveiade (if eligibb) ln order for Business Loan.lnsurance,ljan co.Yerage to appfy

to any new.Borrowitlgs.'lf the Bonower decides.not to Apply for additionel Bg;siness Loan

tnsurinoe Plan coverige in respect of any new Bonowinge iif eligible), ihe Borrower hbreby

acknowledges that the Eant may accept the Boruowerrs signalure below as the BorroweCs waivef
oj u.re Ban[:s of€i to apply for iodilional Busin-a,ss Loan lnsufance Plan coveragb on euch new

Borrowings and that such-new Borrowlngs sre not insured Undei lhe P6ticy as at the date the

Bonswer axecutes.this,Agreernent,

lf .there €re iany discrepancies betweeh the insurahce information in this Agreement and the
Businesg Lcan lnsurance Plan docqme-ntd 'regarding the Bqrtowings, the Business Loan

lnsurance Pian documenti goverh,

Busin€ss Loan tnsuience Plah premiums (plus apipticable taxeie), will'be taken.aq a'separatq
payrnent, directly from the. bank account aigoclated udlh thc loen, at th.e s?ms freqqpncy ald
i"neCute qs ybilr regular lo6n 'payments, where applicable. Ag premiums are based on the

outsfndirrs rOan nalai; ana tnl i'n=ureU'pCrson'e Lbe 4 ihe tiqb the premiums aie. due, the

cwt of guiiness Loan lnsuiance Plan coverage may incre.ase during the-ierm bf th'e loan, .The
pidnium cailculeiion !s sgl out in thg Business Loan lnsurance Plao terms dnd condi{ions

prov{ded'to lhe Bbrrower at th€ time the spplication for Business Loan lnsuranch Plan coverago
waS completed. Refer rolihe terms and conditlone (fonn Si6O ENG or 53460 FRE) for turther
axplanation and discloqurg.

GOVERNING LAW JURISDICTION
Province of British Columbia.

ACCEPTANCE
fnlE.-sgreemdlt is open ior acceptance untilApril 11,2021, afterwhich dale it will be null.and
void, unless extended by the Bank in fts sole discretion.

March '1 1,2Q21

Fer:
Titlei Vice President

Page 3 of 4
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Brieie Proilu0tion Group lne- March'1 1,2021

RBC Contact Mavette $alen

lnv

terms and coriditions, of this Agreement

, o ..r,$1.

GROUP hlc.
n.r/

-tj
r Ws,so"fPeii

Peri

Title:

.Name:

Titte:

li\A/e have the:authoritytb bina ffre Bonower

\afFptrygrtq:
Terms ald Condifions
SchedulEs:
o 'Definitions

. Calcul.ation dnd Payment of lhletest and F.egg

. Addilioiial Boriorling Conditions. 
.. BDC FIASCAP Tems and.eonditions

Pagp 4 of4
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March 11 , 2021

Briere PiodUctibn GrouP lnb'

TERMS AND CONDITIONS

The Bank is requested by the Borrower to make thq Ciedlt Fqcilities available to the Borrower in

lhe rnanner a,'ri at1r,e -t*s *A fimes specified in this AgiFejn?11:.Terms defined elsewhere in

ifris ngreerient and noi oG*ii":Ounn"a in ftre Terms and.Conditions below or the Schedules

attachsd hereto have the meaning given to suCi lerms a$ SO defined' In cOnSlderation o{ lhe

Bbhk makirig' ihe Credit FacilifiJs 
-availabtg, thg Bgnoyver a.grebs, rrd if the Bonower ls

*rnpriseC oi more than One Person,. such pergbns ioiritly ahd siiverally' agree, or in Quebec

solid-arily agree, with the B'ank as follows:

REPAYMENT " rnrlar thc ciAdit Faeilitie it' shail begome due in theAmounls ougtaFding under the Ci€dit Facililies, tbgether tuith intere!

manner and at the rates and iimes specilied ;n 161s 4greernent and ehall be paid in the cunenCy

;i1.h." B;h;*ing. Unl"== the Bank oihenvise asree$r any payment hereundPl P.Y:!L"_T?g" i"
,non"V *gon is-legal fender at the tirne of paymlnt- ln the case oi a demand facility of any-kind.

the BbnoWer shalfrepay all princibd sums outstanding under slrch fac1ity upon d,ernand' Wfere

nny e;;*i"g.s 
"r* 

rlpiyauie by icheduled blended p-aynenls, such payment$ shall be applied'

r*iry, to inteiest due,'ano the-, Latan6e, if any, shall bc Spplied 
to principal outstanding. lf any

guch oavrnent is insuffiiieni to pay all intete$t-then dqe, the uhpaid balance of such inteiest will

il-"ii"i t" -uon go""ring,lwill beai interest at the same raie, and willbe pqyahle:on demand

;;il;,; A-t*-=Gin.J n*rtin, as.the case nray be. BonowinSisrepayrable by Yav of s,eheduled

;;fr;;G;i p-ii,itpii""J i"r"ilii*rt"ll be ss rdpaid wrth any haiance- otsuch Borrowinss beins

clue and payable as and when specified i* thb Agreement. The- Bonower shall ensure that the

ffi*$J;iinstiuments or contracts setected by irre Bonowet when making Borrowing.s will be'

urJi no 
"rl!o 

enabte th;3b""*er to meet its ibpayment ohligafions. For any Eonowin$s that

are repayabte by schedul€d ,paynrents,'if the'sbhiOulco..peyment date is chlngyl tHen the

frfnfur-ily6"t* ot ine applicable'Bdnor,vings shall automailcally be amende$ accordingly.

ln the case of any reducing tefni loan and/or reducing terin 
. 
fdcility {"Rcducing. T"*t'

t-oari/racility"1, provided thai nothing cbntdineC in this pdragraph shall confer arry right of

renewdl oF extension upon the Bonower, ihe Bonower and lhe lAnk agree that; at th.e Eanl{s

option, the Bank may.provide a lelter ('iRenewal Letter") to.the Borrower sefting out the terms

uI"" 
"'rri"t' 

ti"re ganrl is piepared to gxtend llre Reducing Terin LoanlFdcility. ln the.eveilt 'that lhe

a'""i ;il0;" ":R"ngj*r'f-etler 
to the Bonower and the Reducing Term lqa{.Facility is not

LlatO'en or before the Matuiiiy Date'of the applicable Reduclng_ Term Loan/Facility, lhen at lhe

Bank,s'opfon the Reducing. Terfui Loan/Facility shall be,aulomatiqally renewed on lhe tenns'set

out in tne Rdnewat tener aid the.tdrms.of lhis Agreement shall be amended accordingly.

ffiftrJt*"n orrou, Borrqwi4gs under the BDc HAscAF'Facilitv bv wll 
-or,ITI^13"n?priorfi.in", rr'frturirv Oit*, in'vuhole-or in part; subiect to the following conditions: (i) the Eank

,irovides its .prior *Itdfi, conqeht to quch prepayment, (ii).lhe Bormwer agreeq to pay the

Frepaymer.* Fee.as d€!.ned below, (lii) in lhe'case qf a.partial prep_ayment, ar aq€idmqnt is

ili;ilt-dteffnq of xris Rgreemenidoiefectsuch prepayment.,and,(iv)such olhercondltlon$ as

thq BanR pay reasbndblY imPose'

The Prepayment Fee'will be calculated by the Eank as the greatgr ot

{i) th6 amount dQual to 3 months' interest Favable on the'amgyn!3lge FRT Loan .Bbrry*i1gs
being prepaiC, cgtor.ltateU at the interesi rate applicable to,the FRT Loan Bonowings on the.

ddte of PrePayment; and.

(ii) the present vallre of the cash fiow.associated with the difisrsnce betw'een, the Bank's original
' ' cp6t of funds for: ine. FRT Lobn'and the current cost pf funds for a loAlt with a. term

substantialty simiiar to lhe remqining term tif the FRT Loan artd an amortization p_eriod

SuUstintiafiy similar to the rdmainihg amorthatiori period pf the FRT Loan, each as

deteimined-bythe Bank on the date of such prepayinent; 
page 1 of l
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I
I

The Prepaymerit Fee shall,also be payable by the Bonower in the event that the Bank demands'

repayment of lhe outstanding.-principal_of the FRT Loan on. the occu ne.nce of an Event of Default'

d; il;";r's obligatibn ti.'iay the Prepaymsnt F-ee yll b.q in addition to aqv oth$ amounts

t6"n o*lnS'Oy the Binower to tie Bank, wiH lom part of the loan ainount ahd will be secured by

the gecurity dbscribed h€rein.

The prepayment of 
'dny Borrowingg under a term fiacillty and/or any'term lodn will be made in lhe.

reverie bder of matur(Y.

EVTDENCE OF ]fu DEqTEDNESS
.tne Bank shall mainiain riccounts and reiords. (lhe "Accounli") evidencing the Borrowings

made availabte to the iiilrt,ler ;y fie aanf uhdbr this.Agreement- The Bank qhall record the

principal amount of sg-eh Bolrowings, the paymenl of'piincfpal a-nd interqst.on-account oJ.the

bn ro'*ingi, and all other ainounft'U"corlliig due to the Bank under this Agreernent. The

Acrountslconstitute, in the ab$brice of manifest-brror, conclusive evidenqe of.the indebtedness of

in* 
-g."il*ito'tft" 

Aank prrnr"nt to this Agreement, The Borrower aulhorizes ahd directs the

iirn[io ruior"ti.aff v CeUii by.mechanical, elictmniq:or manual FEFnsi any bank ae-count of'the

Eil;;; f; 
"rf 

ini*ot",'piyaute underthis Agreernent; includingi but not limited to' the
.Ep"V*!nf of principal ,and, ttre paynrent of interest, fees and all charges for:the keeping of such

bank accbunts.

GENERAL COVET{ANTS
wiurout affec{ing or limiting the right of the Bank'to terminete or demand payment 9f, or cancel or

restrict.avaitabii-ity,s6 any-unutllteU port]on ol! 3ny-demand 
or other discrelipnary fqcility' the

Borrower cgv€nants and agrces with the Bank tkiat the Borrower:
a) will pay:qllsums of moneywhen due under the terms pf this Agreement:

6i *iiii*ir=Aiaety:advise thi Bann of any event.wtrich,constitutessr which, with notice,, lapse! of-' 
time Jr noth; woulo constitute a breath of any mvenont or other tem or conditioh of this

Agryement or airy Se'curity or an Event of Defaulh

c) wffi f,f" tl material t"i ,ritu-" which are or will be rgqfirgd io be filed b.y it' pay or make-r 
proVi"i"n tor payment.of ali material ta6es (including interqst and penalliesl 3ld Potential

irrior-Ranking^Ctaims, r,vhidr are or wilJ become Cue g! payable and prcivide adequate'

reserves for ihe payme$l af any ta<. lhe payrngnt of which is being cpnlested;

q) ,"ll giu"rfre,ga;rf fO Uaya priq notica'ln-writing of any intended chdnge'in its ownership.

structure.or composition ind *il noJ inske or fatilitate any such changes without the prior

written consent of the Balki
el will lcotnpty with it AppticaUte' Lavrrs, including, without limitation, all Envkonmentd and

Health and SafetY Laue; 
,ivedf) will irirmediately'advise the Bank of Fny action requests gr violation nritices rece

' *n""*l^g ttre'eorrower and hold the Banit.harmlese from and against hny l?g:9*' coels ar

e:oenre.iuhich lhe Bank may suffur or incur for bny dnvironment ielated.liabilities existenl

no* or in ihe future with respect io lhe Borrower,

et *iti GIi"ei lo ine eant such financiai ariO' offrer infofmaiion a$ the. Bank may reasonahly

request-frpm time to time, including: bgt not limited to, lhe repbrts and olher information sel

out under Reporting Rgo..uiiementsi - -... . n,^foirnr rrrl"rra.rhznne in rhiihh) wiil immediat,ely aJvisi ittp eenf of any unfaVourable,chqpge in its financial pqsition-u

may adversety afeclls ability'to pay oi perform its obligations in ac..gordance with the term6

. of thia Agreoment;
li will keep its asseh fully irisured against such perils and !4 such menner as rrbuld be
' 

"rato*"tily 
insured by.Pergons carrylng on a similar business or -o-wning,similbr 

assets and'

in addition,'for any UunCiirgs located in areas prone to flgod and/or earthquake, will insure

dnd keep tully insured such buildingq qg?ins! $'lch pe-rilql

j) ercept itir permitted Encumbrances, wrll not. wl'lhotlt the prlor written cQnsent of'the. Banlc'" 
g|ani, creEtg. assume or $ulfer tb exiqt aey riiortgage, charge, lieri. pledge, security intereBt

6r.other encumbrance affecting any of its p'rbpertiesr assets or'other rights;

Page 2'of ?

t
I
IJ

J



I

49
Briere Pro{uction Group lnc, March 1 1..2021

K) will not, without the prior written consent of the Bank, sel[, transfer, collvo!, lease or
otherwise dispose of any of its properlies or assets uther ihan in the ordinar! course of
busjness and a1 commercially reasonable terms;

!)' will no1, without the prior ranitten conserit,of the 8ank, guarantee or otherwise provide firr' on a
dire$t, indirest or contingent basis, the piayment of any.monies or performance. of any
obligatiqns by any other Person, except as may be prdvided for herein;

m) will not, without the prior vwitten consent of ihe Bankr merge, amalgamate, or othenivise entel
iitto any other form of coifibination with any other Person;

n) will pdrmit the BanR, ot its representatiVes, from lime to time, i) to visit and inspect the
Bormwer's premisee, properties and assets and,examine and obtain copiss of the Bprrower's
nec'ords or other inforniration, iii to coltect informatlon from any €ntity.regarding any Potentiai
Prior-Ranking Claims and iii) to disurss the Boqrower's affairs with the duditor"s; counsel and
olher professional advisers of the Borrovrrer. The Bqnowpr hereby aulhorizes and direc'ts any
such lhird party to'provide tq the Eank or ite representalives all such infurindtion, iecsrds or
dqcumqnlation r@ueated by lhe B?nk; and

oi will not usa the proceeds of any Credit Facility for the behefit oi on behdlf of any Person other
than lhe Borrower.

FEES, COSTS AND EXPENSES
The Borrower agrees to pay lhe BAnk all fees stipulated in this Agreement and all fees charged
by thei Bank relating to the documentation or ragistration of ihis Agreement and the Secufity, ln
addition; the.Borrower agfees to pay all fees {including legal fees}, Lrsls 6nd expansos incuned
by the Bank in conneclion wtth the preparation, negotiation, docurneotatlgn and regislration of this
Agreemant .and any $ecurity and the adminialration, operation, terninaiion, enforc€ment or
protectiorr of its rights in conneetion wlth this Agrcement and the Security. The Borrower shall
indemnify end hold the Bank harmless againsl any lms; qost or €lpense incuned by the Bank if
,any facility under the Credh Fecilities is iepaid or prepaid other than on its Mdturity Daie. The
'detennination by the Bank of sudr lres, cost or expense shall be canclusive and binding for all
purppqes and shall include, withor.rt limitation, any loss incurred b.y the Bank in liquidating or
redeploylng deposits aoqulrdd to mak6 or rnainlEin any facility.

GENERAL IiIDEMNITY
The Borro'rver hereby agrees to indemnlfy and hold the Bank and its directors, ofiicerc;
:emFlsyees arrd agent$ hannless from and against'any and all claims, suits; actions,.dernands;
debts, damages, costsi loss€s, obligalions,ludgernents, cfrarges, e4panses and liabilities of any
nature vrlrich are suffered, incurred or sustained by, imposed on or asserted against any such
Person as a result of in csnnection wilh oradging out'of ilanybrgeph of.anytqrm orcondition sf
this Agreement or any Security or any other qgreement deliyered to the Benk by the Bonower or
eay Guarantor if applisablb, ot any Event of Default, ii) the Bank ecting upori instructlons. given or
a$reemenls made by electriinic transririsbion cif ani4 type, iii) the presence of Contarninanls at, on
or under or lfie daschsrge or likely dischaqe of Contaminante trom,. any'pr.opertias now or
previously used by the Eorrower or any Guarenlor and iv) lhe bteach of or non compliance with
any Applichble Law bythe Borruwer or any Guarantor.

AIINENDilIENTS AiID WAIVE R$
Save and excepl for any wsi\ler or extensibn of lhe deadline for acceptance of this Agreernent at
the EanKs sole:disqretion, whlch may be communicated in writing, verbally,. or by condu6{, no
amendinent or waiver of eny provision of thiQ Agreement will be effective uhless it'ig in witing,
signed by the Bpnower and the Bank. No failuraordelby, on the part of the Bank; in eiercising
any right'or power hereunder or under any Security or any other agreemerit dellvered to the Bank
shall oilereie eb a waiver thdreof: Each Guarantiir, if applicable, €rees that ihe amendment or
rpaiver of any provision of this Agreernent (otherthan agreOinehis, covenants or repre.sentations
expressly made by any Guarantor herein, if sny) may be made without and d.oqs no1 require the
congent or agreoment of, or no{ice to, any Guamntor. Any amendments requosted by the
Botrower will iequire review and agreement by ihe Bank and its counsel. Cos'rE related to this
reviilw will be forthe Bonower's account.

I
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Briere Production Group lnc- March 1 1,2021

succEssoRs.AND As$tc]'ls
This Agreem€ot shall extend to and.be binding upon the parties hereto and their tespective heirs,
execut,ors, ddmlnistrators, successors and peimitted assigns. The B'onower shall not be entitled
to assign or transfer any rights or obligalions hereunder, witrout the eonsent in writing of lhe
Bank. The Bank may assign or transfer all or any part of its rights and obligations under this
A$reement to any FeEon- The Bank may disctose to potential ar aclual assignoes oi tran$feress
coirfidential infsrmation regarding the Bonower and any Guarantor if applicable, $ncluding, any
such inlbrmation provided by the Borrower, and 'any Guarantor if dpplicabla, to. tre Bank) and
shall not be liable for any such disc{osurb.

€AAF
Unless otherwise provided, all accounting terms used in this Agreemenl shall be inierpreied ln
accordance with Canadian $enerally Accepted Agcorlnting Pdnciples, as eppropfiete, dcr publicly
accouniable enterpriseg. private enterprFes, nst-1gljproftt organizations pen6'ion plans and in
acgordancs, as appropriate, with Public Seclor Accounting Standards for govemrnent
ogapizations in effect from lime to lime, appliad on a consistent basis from period.to period. All
financial. statemsnts and/or reporls shall be prepared using one of the above bases of
presentation, as appropriate. Except for the tranbition of accouniing standards in Canada,. sny
chahge ln accounting prineiples or tre applicaiion of aceountifig principles ib only permitted wlth
the prior writteir consent of the Eanlc

$EVERABILITY
The invalidity or unenfsrceability of any provision of this Agreement shall not affect ihe valldity or
enfor€eebility of gny other provision of this Agreement and.such invelid provision shall be deemed
to be severable.

GOVERNING LAW
This Agreement shali be eonslrued'in accordance with and governed by the lbws bf the Province
identified in the Govaming Law Jurisdiction seclion of this Agrsement and ihe lAws of Canada
applicable lherriin, The BorroWer inevocably submila to the non-exclusive jurisdiction of lhe
courts of such Province and acknowledges the competence of such courts and irrevocably
agr€es to be bdund by a judgnieirt of any such court.

DEFAULT BY LAPSE OF TIME
The m€re lapse qf tlme fix6d for perfonning an dbligation shall have the effect of putting the
Bonower; or a Guaranlor if applicable, in default thereof.

Seropr
The Bank is'authtrized (but not obligated), at any time afld without notice, to apply any credlt
balance (whether or not then due) in any account in thi narne of fie Boirower, or tb tfiich thd
Borrowet is beneficlally entifled (in any cunency) at any brahch ot agericy d the Bank in or
towards satisfaction of ihe indbbtedness of the'Borrower due to the Bank under the Credit
Facililies and the othar obligations of the BorrowFr under this Agreemant. For that purpose, the
Eank is irrevocably authorized to use all or any parl of any such credit balance to buy such other
cunencies as rnay be necessary to effect such application.

HOTICES
Any notice or demand io be given by th* Bank shall be given in writing by way .of a letter
addressed lo the Bonower, lf the letter is sent by tele@ler, it shall be deemed received on the
date of transrnission, pmvided such transmission is sent prior to 5;00 p;rh. on a day on wtrich the
Borrowefs.business is opeii foi nonnal business, and otherwisb on th€ nexl such dqy- If the letier
is sent by ordihary mail to the,address.of the Borrbwer, it shall be deemed received an lhe.datb
falling five (5) days fotlowing the date of the letter. unless the letter is hand-delivered to the
B6rrow€r, in which cas'e the letter shell be ijeemed to be recelved on the date..of delivery. The
Borrower must advise the Bank al once about any changes in lhe. Borrower'$ addre$s.
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cONSENT OF DISCLOSURE
ih;'E;;*;; h*r*by #nts pprmission lo qny Perssn havipg.inforrnation in such Pers-onrs

possessitin relating ti a-ny, Potential.Fdor-RanXing Qlgimi !9 relgplsuch lhformation to the Bank

[gp* ie writl6n r6qutsti; qolely ficr:the purpoq; # issisting. thE Bank to evaluate: the financiel

bondruon 0fthe Bonower.

NON-tilEBGEB
The provisions of this Agrbement,shatl nol rn6ryd with an)l Secutity provided to the Bank, but

shsil contihue in fullfoice forthe bendfitof'theparties hereto,-

JOltlT AI{D SEVERAL
Wil;g more thair one person is liable as. Borrow€r qr Guarantor.it appflce!!9 fT ?n,Y obligdtion

;il;ithi; Adre**"nt, then the liabiliry af eaoh srch Person for such obligatisn is jolnt and

several(in Oilebec, solidarily) with each othersuch Penson'

in
atl

COUilTERPART E)(ECUTION
irtii ,qgi""*€n{ may be executed in .any num.ber of ,munterparts and by different pgiles

Separ:afu couniarparts, each af which wlren so exegutbd shallbe deemed fo,be an.orlginalafld

ot'wtrich gken together constilute one and th'e same instrurhent'

ELEQTRONIg MAIL AND FAX TRAilsnfllsgloN
15" i.nf,'ir'entitled to rely on any agreement, document or instninent provided tqihe.Bqnll by

thaeoi;wer oJ any Guarantor ai aiplicable; by way ot_electqonlc.mail or fax transmission as

iil;rgh 
'it'';";; -# .ottgin"r document- Tne elnr. 'is 

further' entitl€d to assume that.. any

com[runicatian trorn thJBonower received by eiectronic mall or f;ax transmis€lon ig a rellable

commiinication fiom the Borrower.

ELECTRONIC IMAGING
;;ti;rrd;h;t* agiee lhat, at any tlme, tfe Bank-may'convert paper re_c-ords -of this'

A;;;fiAi;nO' * :AnEr docuneniatton delivered'to the Bank {eadr, a rPsptr Racord"} into

"fE"tro"ig 
imiges (eactr, an' 'ElscFonic lmegg") as pail oi the Bank's nmnal business

pt"rti.r*. fhe- partiet egrBe thet each such Eleolronic linage shall be congider€d as an

luti,oiitrtiu":copy of the P-sper Record and shall be legally binding on the parties and admissibla

i" ;;i'ift;i, .i;iini"ttutive'or other procesding as oondusive evidence of lhe oontents of such

document in'the sarne rnaqner as the origin'al Paper Record'

REPRESEI\ITATIOH S AND WARRANTIES
The Borrower represents and warrants to the gank that
a) if applicaOte, n is Ouly CgnFtituted, vatlUly exlstlng and duly reg.ieteied or iluatified to. c€rty ')n- 

Ouilneas. qr its opeiationq in ali jufisdiciions Wheie thE nature of its propertiss, a$sels,

n".ino* .qr operajions rake suin iegistratiorr or gusllfrcdtion. neqessary oi de$irqble:. 
..

Ut fre txeputicn, delivery and performanee by it of this.Agreementdo not'violdte any Ap.plicable

ta1;,f,.qi;'d;;meh$'ro *r'tiJn it ir subjeci 6r by which it is bsund, and wtpte apPlicable, have

feenr aufy-auihorized by,all necessaryactions and do not violate it$ constaling do?tments;

c| n" *y"ot n"r o""uar"d url'rich constitutes, or which, with ngticg, lapse ottime, orl botlr,,would
' consiitUtei a breach of bny covenant or othar tern. or condition of thif Agieeinsnt Or any

$ecurity Or any other agreement delivered to the Bank .or'an Fr,rent 
ol Defaul!:.

d) ii+;;.iJ.;;;dil;ftffi, prosecrltion or other pioceeding of any kinit pendihg or threatened

against it or any of. tts aseets, or pnope'fryq pefors any court.or.administrativa aQency vuhich

rejEtes to, 
"ny 

n'on,io,1lpiiin"i *lirr dny:Environmentai and Health and safety. Liws nhich, if

adver5ety OeiarmineO,' mtgfrt n"* a materidl advdrse effect upori its inancial cofidition or

operations or its aniiity 1o-perfonn its obligations under this. Agreement or any Sequrity' and

*i"r." aie no 
"i,pumitdnce6 

of wtrich it is aiware which maght give r:ise to any such proceeding

wfrich ii has not'tully disclbsed to the.Bank; tiid
et it:il;;'iool'ina. *iart(etabte tiue to att oi its propefties and arsets. free pnd clear' of anir

encumbrances. other than as may b-e provided for hetein'
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Reprasenldlions bnd warranties are deemed to:be repealed as at tne tlme of each Bonorying

anil/or thrd entering into each Lease, if appliiable; herdunder'

LAT{GUAGE
The partles hereto'have expressly requested that lhis Agreement and all relatqd docurnents'

inefu[ing nofi"Js, U* Urannn irp in tie Eirgtlsh tanguage, tes parties ont e:pressdment {gmarr{e
qutla p?dsente convention d tsu* les.d6eumenG y bfferenls, :V,qompris. les:avis, soieni rddiges

en langue anglaise.

HT-tt5t*"rfff*E}trt documents or instrumerts referred to in, ordeliv'e.rqd p-ureuant to, or in

conneciion with, thb Agreement constiiute the lvhole and enlire agreement between the Eonower

and the Bank with respecl.to the Credh Facilities'

EXCHANGE RATE FLUCTUATIONS'
ll for any Feeson, tfre imo.unt of Bonowings qridlor Lease$, il applicable, Outstanding under any

facility in'a cu[engy other thsn Canadian cuffency, when converted to.the Eqqivelqnt Amount in

.Canaitan currency, qxceeda the. amount avaitlUle under such facllity, ihe Borrower shall
:immealilaly repay such excess oi shell secure suih axcess to the satistuction of.the.Bank;

JUDGEMENT CURREhICY
tf for the purpose of obtaining judgernent'in any coutt in -any Jurisdiction wlll re;geqt to this,

.Agreeman? it is nroessary to ionvert into the cunency.of such.jurisdiction (the^"Judgemeiit
,Giriency'ii any amount d[e herelrnder in any curr,Bngy othqr than the Judgement'Gunency, then

convs6iori shatt be rnade at the rate of'exchlnge:prevailing on the Busin$s Day beftire the day

.on *tii"fr jutgembrrt is giviiii. For iliis purpo$qlrrate olexch4rlgel' leans the riite at wl'rieh the

Bank wouid, in,,ttre retevani date, be prepqr€d.io setl a similqr amoi.rnt of such curency in the

Toronto brb'rg;n exchange market, agalnsl the'Judgement Cunency, in accordance with normal

hanking procedurgs-

lh the event lliat thare ie a chenge in the rate of exchange prevailing between the Business Day

beiore the day on which jfrdgernqnt is given and ih6 date of pa'yment of the amount due, the

Borrower wiil, on.the date of payment, pay such additlonal amounts 6s may be ,fl€oe:s.lqry to

ensur6 thqt the amount Balii:on such qale is the amount in lhe Judgement Cunqncy wtrich, when

converted at the rate of exctrange prevailirig, on the.date of payrnpnt, [s the amount thpn due

undet this Agreement in -such other qrirdncy bgdher with iiterest at RBP and expenses

iinOublng 6gil tes oh a solicitoi.dnd client basis). Any attditisnal amount due from the BOrrowel

illJithG'G.iion *ii be dutt as a separate debianu snqtt net ba afbcted by jud$gnient beins
obtain€d for any otber SUms due.undei sr in respect o{ ihis.Agreement'

EVENTS OF DEFAULT
Withqqt affecting or limiting.the right of ttre Bank ts terminate or'demand payment of,-Ar_tg cancel

or rastrici avaitabitity of any unutilizedlportion _rit aly {*q$. or other discreiiQnary facility, each

oi tfie io1o*ihg shdtt constitute an 'tEvent of Defaulf'' wlrich shall antitle the Bank, in itd sole

discretirin, to &ncel any Credit Facilities. demand immediate regayme$.i1 full of any amounis
,Outstanding dndei any ierm facility, together wiitr out'stanOing accrued intel-es! ghd any other

indebtedne=es under or with respecf to any term facility, and to realhe on all or any portion of any

Security:
a) faiiure of the Bonower to pqy any principal, lntere$t or.other amo0nf when duE pursuanl lo

r) Hli"lgt-r-Iilln$ooo*=r, or sny Guaranror ir apfticabte, to observe any covenant,:term or

.condition contained in lhis Agriement, he $ecurity, or any other agreement"delivsred to ths

Benk or in eny documantation retating here-to or thereto {including, with0ut limilation the

Borrower's Rgpregentatiohs and Wamanties);
c) the gono1vei, or a.ny Suarantor lf appltdable; is unable lo pay lts dqbts as sych debts'become

dqe, br iJ, or is adjudger1 or declared to be, or adnits,to being, bankpp].ol]ngolvent;
d) if any prsceeding:is iaken tci effoct a comprornise or .elrangement with 'ths dreditotl of the
' gorrower, or ani Guaranior if applicable, or to heve the Borrower, or any Guarantor if
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appliiable, declared bankrupt or wound up, or to have a rec€i\rer appdnted for any paft of the

assets or operations of the Borrower, or any Gpafantor if appliiable, or if anli, encilmbrqnc€r

takes posiession of any pa( thereot
e) if in the.'opinion of the: Bank there is a matefial adver:e_change in the financial condition'.

ovvrtership or operation of lhe Bonowef, oI any Guarantor if applicable;
f) it iny represeniation ot wqr.ranty made by the-Bonower, or any Guarantor.if applic4.bla_. under' 

this. Agre'ement or in any other document relatlng.hereto (including, without limitation the

Borrpfrpfs Representations ana Wananties) 6i under any Secr.irity shall be false in any
materiallespect or

g) if the Bonowert or any Guarairtpf if applicable, defaultt in lhe payment of any. other
indebtednees. r,rthether owlng to the. Bank or to alry olher P.eraon, or dafallts in the
perfoimance or sbssrvanc€ ol any agreement in respect of such indebteddess wtrere, as. a

iesult of such default, tha maturity of such indabtedness is or may be accelerated,

should the Bank dernand immediate repaymeni in fun of any amounts oulstanding undet any
term facility due-to an Event of Default, the Boiiower shall immediataly feplay all principal sums
outstanding under sush {acility and allother obligations in connection with any such torm facility'

II{CREASEB COST$
'tf any cha.nge in ApptiCanb Lau,s or the lnterprelation thereof after ihe dats hereot (i) lrnposeq or
increases tlxes oh'payaents due to tre Bank heraunder {othef lh€n tax-es on'the overall net

income of the Bank), (ii) imposes or lncreages any reserve or other gimilar leqqilqrnent or
(iii) imgoead oi chang-e$;'any other condition affecting the Credit Facilities, and the result of any of
tlhi foregoing rasulti in a-ny ;additional oost to lhe Bank of making available, continuing or
mainlaining' any of the Credit .Facilitles hereunder (or maintaining any obligations to meke any
such Credi fabilities dveilabls hereunder) or rgsults in any reduction ]n the arnount of any sum

received or receivable by lhe.B.ank in connection with 'lhis Agieement or the CreiJit Facilities
made 6vailable hEreunder, then from time to.time, upon written request of the Bank, the Borower
shall promptly pay to the Bank, such additionAl amount or ambunts as will compensate the Bank
for any such additional costs incuned or reduction guffered-

CONFIDENTIALITY
This Agreemeni and all of ib tenns are confidential ("Confldehtlal Infornratlon"). The Bonower

shatl ieep .itre Confdential lnformdtion confid€ntial and wlll n_q'r disclcse the Confidential
ln$rmatlon, or any pafi iheieot to eny Per3on other, thq! lhe Bonowei's directpls, officgrs,

employees; agenta adi,isarc, contractors, consultanb and other repre$entalives of the Bonower
unb nieO to ilnow the Confdential lhformation for ihe punpme of this Agreement; rvho shall be

lnformed of the corifdenual nature of the Confidentlal infonnation and wtro.agre€ or are oth€rwise
bound to trea! tlre Gonidbntial lnformation consistent'with the terms of this Agreement. Without
timltlng the generaliiy of the foragqing, ihe Borrower $hall nol issue any pregs release or make

any other publip announcement or filing with respeot t0lhe Confidential lnformation wilhout tfe
EqnKs prigr wittel c,onsent.
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DEF]NITION$

li

For the purpo€e of this Agreement, if applhable; the loflowihg terns and phrase$ shall have the

folto\ruing meanings:

,,Applicable LarryE fti€?hs; with respegt lo any Person,'property, tiansaction or ev€nt, all gg1ent
otirirr. ippti""Ute latys, siatuteq, rfoulalions, rules; policies, giridelines, rulinge, interpreta$ons'

directlvcs 
'{wheth€r or nqt having ihe for"" of law)i orders, codes, trqatieg, convgntigns,

;uAgementJ; awards, determinations and deciees of any gov€mmental,.quasi;g_ova_mmentiit,

i."gil"toryt tsial'gr rnqne.tqry bqdy oi agency or court of competentiurisdiction in any'applicable

jurisdiction;

,rEbrrowlrtg" means each use sf a Credit,Facilily and all such qsages outstanding at any tlme

a.re "Borowlngs";

,rBuslnesS Day, rneans a day, Excluding Saturday, gu.nday and any other day which shall be a

legal holiday ori.day on which banhing lnstitutions are closed throughout Canade;

.,Businesi Loan lnsurance PlaF" means lhe optional group credilor insuranc6 coveiage,

undenr,n'itten by Sun Life Assura*ce Gompany of Canada, and offered irr connectlon with eligible

loan products offered bYthe Bank;

,ocbntaminanf includes. without lirnitalion, any pollutant, dangerous subsiance, liquid' wagte,

industrial. wEiste, hazardous materlal, hazardous substance or cirhtaminant incltiding .any of ihe

fo,i"s;;g ilceiineo in any Environmental and Health and safety Law;

,'Envlronmentbl .Actlvaty'f means any activity, event or circumstancE in respec! of a

Contaminant, including, wiihsut: limitation; its -storage, use, holding, collection, purchase,

accumufatlori, a+sess;lent, generation, mirnUfactuie, construction, prqcessing, trgatmgnt'

stabilizaiion, disposition, handilng ortiansportation, or lts Release.iniq the natural qrlvironment'

inctudlng movement thiough qr in the air, sgil. surface water or groundwate[

,,Envirgnrnentat and Hsatth and Safety Larts" mean$ all Applicable LaWs releting to lhe

environment or ocCupatiofial health and safety, or'any EnvircnmentalAfiiyity:

i.Equivalent lirnounf' means, with respeol'to an amount of aly currency, the amount of any

othbr.currency requlred to purchase.lhat amount of thB first mentioned Gurr€tncy tfirough tne EanK

in Torsnlo, in-accordance with normal banking procedures;

,,Guarantor,r meafls.gny Perucn vltro hss guaranteid the obligationa of tha Borrowqr under this

Agreement;

,,Maturlly Oate" m€ans th€ date sh wtriCh a faCility ls.due and pEyeble in full;

"Penniltsd Encumbrances" tneens, in respect of.the Borrower:

ra) lipns arising by operation cif lqw for arnourits'not yet due or delinquent, minor encumbrance$' 
on re4t properfysuch as eesements and rights df wa_V.wh.ich do not rnateriafly.detractfrom
tfre vifuE c?,suitt froperty, and secuiity giv-en-to rtt-uniqipalities'and similar public authotities

when required by s1in 
"i,tnonies 

in connectign yvith the operaiions of thE Borrbwer in the

ordinary course of businees; arid
b) Sefurity $ranted in favour of the,Bank:

ooriftion,,.includes an individual, a parthership, a joint venture, a trust, an Unincorporated

organization, .a cpmpanyr a corporatdn, an asiociat]ori, a gov.ernment or an)t departmeni qr

ugency thereof, and any other incorporaiejl or uninodrporated entity;
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,iFofcyl means the Businbss toan Insurance Plan policy 5100, ibsued by $uit:Lif€'Assurance'

Company'of Ganada to the B-ank;

,.Fotanlibl prior.Sanking Claims" meenseil amqunts owing ol 
leqytted 

to be paid' where the

railuib ii pay any sucn ailount corrid give dsa:tg a, clqim puauan! to any law, stdtulg, regulation

oi otn**i*"; which ranks.or is capable of ranking in priority to the Security or othsiwise in pnority

t" inyefairn'ly the Bank for repaymenl oJ aqy amqUnti owing undei'this Agreement:

*RBp,, and ,,Royal Bank Pdmel eaeh means ihe anhual rate of ihterest announced by the Bank

frorii 'iinie lo 1me as being, a reierencg rale then in a{ect'for ddtemiining intsrest raies on

comdietciall6ans made in ianadian cuffency in Candda; and

*Releas€" includes discharge, spray, ipject, id'oCulhfe, abandon, lleposit, spill, leal1, sg€P, poul',

,eniit, empty, throw; dsmp, pEce ind"e$lusi, and rvhen used as'a noun has a sirnilar meaning:

:schedule A
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CALCULAIION AND PAY$JIENT OF INTERESiT Attl0 FEES

LlMfr O}! II'ITEREST
The Bonower shall nd be oblisated to pay cny interest, lees or coets undar o1 in connqictibr udth

ttrb ng{€ernent in braess of what is pdrmined by Applicable LAry. ln no evshr shall thb affective

hlgrest rate payable bythd.Bonower under any facility De less than zero.

OVERDUE FAYMENTS
Any ainount ihat is not paid when due hereundsr shall, unlees intbrbbt is btherwlse payable in

ids'pJctifte.eof in accordancq wiih tiie;tetms of tlrisAgresrn€nt of the instrument or contract

go"pming Eeme; bear interest. until paid at fhe rble of RBP. plus 5o1o per annum or the highest
premlum inOicated fof eny ol the Bonower's faoilitieb wtibn in eicess.of SYp. Such interest on

bverdl.te amggntilstrall b-e cornputed daily, compounded .rflonthly and shqll 'b6 payeble bdh
be{pra and after.any sr all of default, maturity ddtei demand and judg€mertt.

EAUIVALENT YEARLY, RATES
ne- annuai i"to or iriterest or fees to which the raJ€g cqlculatbd ih accordance with this

Agreement are quivalent, are the rates so cEictrlaed multlpliad !V-St actuel nuiriber of days in

tne caibndar year in nfrrich such cilculalion is made and divided by 969.

TIME AND PLACE OF PAYMENT
Amounts.payebla bythe B.qrrower'hereuqder shall be paid at such plzice as the Bank may advise

from time' to time ii the applicable currency. Aniounts due on b day bther than a. Bu'silEss Day

shall be deenred tg bq due on the .Business Day next followlng such day. lnteles! and .fees
payable under: this Agreemint are payeble both beford and ater any of all sf defauh; maturily'

date; dernand and iudgernent.

FRT LoANs 
v inrArr^i on oaeh loan eable rate on such date asThe Borrower shall pay interesi on each loan 'in aEears at the appli'-

agreed upon bbtwiin ihe gant< and the Bono$er. Ssch interest will be cdlculated. monlhlyrand

wil accrue datly on the basis of ,the ,actuai number of days efqpsid and a year of 365 day6.
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ADDIT]oNA|.'SORdOfUING CONDlrlOils

FRT Loand:

Borrowings niade by way of FRT Loans will be subiect,to the following lelms and condition-s:

q) eaeh ERT Lciah shall tiave a. minimum term of one yearl

b) each FRT Loan shall be.in an atnount no-t leps th.an $10,000'00; dnd

b) ebch FR:l Loan shall have aierm as outlined i4 the applicable rcilaymerit sec-tisn 6t.each

condsponding ciedit faciiily, p;ovided that-the maturity date of gny FRT Lodn isSued under

any terin,fecility shall no! exend beyond the Matirrity Date 6f the tentr facility.
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BDC BUSINESS CREDIT AVAILABILITY PROGR,AfiN

INTRODUCTiON

The BOC:HASCAP Facili$'is being povided to tfie-Bonower..under Businelg .DeyglgPln,e.tlt BJnli'

J Cpneoais ('Bbe') Higtiiyhfrecrtai Sectorc.Cr€dit Availability Program fI{ASCAP'}, HAICA-I
is iniended td pfovide aiCtiioriur liquidity suppoit to Canadiarn businesseq lha! llave.been.highly

"fr."iJUV 
Jn.O rr* facing ecbnomic h;rdship as a result of the COVID-I9 pAnleflc by taM4g

Btrb ;ili.i; i. guaranteE (tne "eoC Guarintee") in favour: of the Bank against loin losses.

povided ihe requir'imeiits of HASCAP haw been rnet'

The BorroWei acknowledges that the BDC Guarantee is subject to the BoirowEi meeting fDC's
HASCAP ni'andriie r€QuirEments,regarding support for Canadian bu$inesses, aS'thbt mdndata is

express'ed from time to timP-

BOG GUARANTEE FEE

The Borrolver acl(l1oryle.dges that 'l-00%.of the.4.00% per iirnnum iltgre{Ja-te-payable under the

BDC HASCAF Facility iJa non-rtitundablFj guarantee fue charged by BDC for coverage undei
goc nnscnP. The Eforiower h"eieby authorizes and directs'thq'Bank tp collect'such guarantee

fee qnd remit it lo BDC bn $e BorrowEr's behalf.

BTIC EONDITIONS PRECEDENT

tn additioit ta.the ooniJitions eet forth in thc Canditions'PrecqCen! section of this Agreenient, the

avsitibitity of any Bgrrowing under the BDC HASCAP Facilily is cqnditional upon ieceipt of the

following:
a 

-in""**nrmation 
numbel issued by- BDC oii the.Bonower's mmpletion and submission of' 

Bocs onlin-e electrpnic infonnation {onn;
b) .the Borrower,s signbd Borrower's Representationb and Wananties; and

ci a sign€d Waivei from each'Guarantor, pfesent and futr:re, if Appliceble.

The Bonowgr'is required lo access and to complete the abovemenlioned forms elet'tronically'

gsing a link on the _B-D.lt{eUEjIg.

ln addition:to the above condilions,,no advance is available tc the B.oJrotryer hereunilei if 'a defeull

or an event of default has qccured and is continuing under ah.y of tbe BorrowePs othbr credit

i."ififio *itf, ttre g.anf. g;cept,as such default or eveht or debult may be waived'by the Bank in

writing .or oiher.wiqe remeOieO tb the satisfec'tion.otthe Bank, dc-ting reasonably.

Thc BDC condilions precedent bbove and tfrg_9o$i]r.o1s-=l lAftl,I' the Conditions Precedent

sectlon of this Agree,neirt {collectivety, the "BDG HAS,CAP Facilily Gonditions Fi6oedent"}

stiall be satisfiEdln or bdfod Augusf il, 2A.21.of 'guch other dale'as the qanF..T.aY notifv'lhi
Borrower in writin$. lf the BDB'HnSCep Facitity Conditions Prec.edent aie!!Ls?li9l$-or waived

'UV ih" banf: (in tile Bankls sole dispretion) pri or befgre tttl lat9r the'BDO HASCAP Facilitv

shall riutomatically be cancelled and shall no longgr be avqilable lo the Borrower.

USE OF BORROWINGS

Bonowlngs undgr the BOe HASCAF Facility shall.orly be usdd iri aocordanQs with paragraph (h)

oJ the Bqnorvet'q RBpleqentations and Wananties'

1
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GOHSENT AND ACKNOWLEDCEMENT

The Boncwer agrecs !9 the following:

a) it irrevocably 4ut[oriies lhe Bank and BDC to:

i. fteefy and fully conimuriicate witfi each other and lreely and tully share iitformation,

recoiOs, fles and dbcumenlation retated to the Borrowsr, the"BDC HA$CAP Facility and

the BDC Guarantee including; without limltation, wit[ resigF! to the_ Borrowbr's business;
propedy, as6etq, custorfters, ccntrac'ts; Pgrchase otders,. credjiors,, ,flnan'cial state,

|rojectibns and prospeqts and the .Bg5kk internal credi! review .of the Borrower
'iinituOlng, withoui lirnitailon, dsk ratings; key fiienci€il" ratlos. ratings,. analysis' of lhg
ili:rmweis financiaf stai,ements, assessment of techhical capability,. and relemnt hbtory
of the'BonoY{er), and

ii. retain.copies of inforneliOn or.docUments relating to any of lhe foregoing.

bi it hgrehy remises, rsteases .arid forcv'er dlscfrarges- the Bank'and 8DO from all aciions,

cau3es 
'of 

aclioris, suiis, dutieS, aecounts, bbrids, covenants, claimg 
'and 

demands

wlraisoevbri whicli any of the undersigned, rnay now 9r hereafier have against eithbr or both

of th; Bdnk'and BDO 
'for 

or by reason of sr in any way arising out of the release or sharing of
infornratlon'provided for in thib consent and acknowledgemeqt.

c) it ackriowltnlges that BDC hasmade no commitmenl to'provid-e the BDC Guarantee and such

decisio,n remalns in BDF's qoje disctetion qn{ thal the BDC Guardntee muat be in fonn and

on terms and conditions satisfactory'lo.the Bank.

l
,l
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This ls Exhibit "E" refened to in lhe Affidavit of
Eric Desrnanis sworn
on March 3 ,zlzs.

before me at Calgary,
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Royal Bank of Canada
Guarantee and Postponement of Glaim

SRF:
577474323

BRAHCH ADDRESS:
626 6TH AVE
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BORROWER:
BRIERE PRODUCTION GROUP INC

TO: ROYALBANK OFCANADA

FOR VALUABLE CONSIDERATION, receipl whereof is hereby aknonrledged, the undersigned ard each of trem iit rnore than
one) hereby jointly end severdly guarant€€is) payrnsnt on demand to Royal Bank of Canada {hereinafter called the "Bank") of all
debts and liabilities, presenl or future, direcl cr irrdirect, *solute or corlingent, matured or not, al any lime owirg by BRIERE
PRODUCilON GROUP lNC, thereinatter called the ''Custome/') to the Bank or remaining unpaid by the Custcnrer to lhe Bank,
heretofore or lereafi.er incurred or arising and whelher irrcurred by or arising from agreement or dealirgs between the Bank and
the Customer or by or frmr any 4reement or dealings wrth any third parly by which the Bank may be or beoome in any manner
whatsoever a creditor of the Cuslomer or however otheMise incurr€d or arisirg anywhere within or outside the muntry where lhis
guarantee is execuled and whether lhe Customer be bound alone or wilh anolher or odrers and whedrer as principal or slrety
(such debts and liabilities being hereinafter called the "Liabililies"); the liability of the undersigned hereunder being limited to the
sum of ${,245,000,00 One Million Two Hundred Forty-Five Thousand Dollara together with interest lhereon frcnr the date
ol demand for paynent el a rate equal to the Prime lnterest Rate of the Bank plus 5,000 Five p€rcent per annum as well after
as before dekull and jdgment.

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

(1 i The Bank may grant lime, renewals, extensions, indulgences, releases and discharges to, take s€curities {which word as used
herein inclr.rdes securiiies laka.r by the Bank frorn lhe Cuslonrer and olhers, rnonies which lhe Cus'lorner has on deposit with lhe
Bank, other assets of the Cuslomer held by lhe Bank in safekeeping or othenruise, and other guaranlees) from and give lhe same
and any or all erisling securilies up lo, abstain from laking securities fionr. or perfecling securilies of, cease or refrain frorn givirg
credil or md<itg loans or advances lo, or change any term or condilion applicable to lhe Liabilities, includirg without limitalion, lhe
rate of interest or maturity date, if any, or irdroduce neai tsms and conditions with regard tc the Liabililies, ar rcc.ept composition.s
fur and olhenruise deal with, lhe Custorner and others and with all securities as the Bank may see fit, and may apply all moneys at
any lime received ftorn the Cuslomer or others or frorn securilies upon such part of the Liabililies as the Bank deems best arrd change
any such application in whole or in parl from lime to time as the Bank may see fi|, the whole without in any way limitirq or lessening
the liabili$ of the urdersigned urrder this guarantee, and no loss of or in respect of any securilies received by the Bank from lhe
Cuslomer or others, whether occasimed 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 guerantee shall be a continuing guarantee and shall cover all the Liabililies, and it shall spply to end secure any ultimate
balance due or rernairiqg unpaid to lhe Bank.

(3) The Bank shall not be bound lo exhaust its recourse against the Cuslorner or others or any securities it may at any lirne hold
before being entitled to paymenl ftorn the urrdersigned of the Liabililies. The undersigned remunce(s) to all benelits of discussiorr
and division-

(a) Theundersignedorenyoftrernmay,bynoliceinwritirEdeliveredtotheManagerofthebranchoragencyoflheBankreceiving
this itrslrumenl, whh effecl ftom and after the dete that is 30 days followirg lhe date ol receipt by the Bank of such no'lice, determine
their or hislher liabili$ utrder this gusrsnlee in respecl of Uabililies thereafter incurred or arising but nol in respect cf any Liabililies
therelofore incurred or arisitrg even though nol then malur€d, provided, hor,ryever, that notwilhstandirg receipt of any such nolice lhe
Bank may fulfll any requiramGnts of the Custorner based on agrsernents sxpress or implied made prior to he rec€ipl of such notice
and any resulling Liabilities shall be covered by this guarantee; and provided further lhat in the event of the delerminalion of this
guerantee as to one or more of the uMersigned it shsll rernain s continuing guarante€ as lothe olher or olhers of lhe undersigned.

(5) All indebtedness and liabili$, present and future, of the cuslomer lo the undersigned a any of them are hereby assigned to the
Bank and pcrslponed to the Liabilities, and all moneys received by the urrdersigned or arry ol lhem in respect thereof shall be received
in trust for the Bank and forttwith upon receipt shall be paid over 1o lhe Bank, the whde without in any way limiting or lessening the
liability of the undersigned under the foregcing guaranlee; and lhis assignment and poetponement is independent of the said
guarantee and shall remain in full effect mtwithstarrding thal the liabilily of lhe undersigned or any of thern under the said guaranlee
may be exlinct. The tenn "Liabilities", as previor.rsly defined, for purpoees of the posponement fealure provided by this agreerlent,
and this seclion in pariicular, incJudes any funds advanc.ed or held al the disposal of the Customer under any line(s) of cred il.

@Registered trademark of Royal Bank of Canada
Reference No. 6271 92619
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(6) This guarantee and agreement shall not be afiected by the death or loss or diminution of capacily otthe undersigned or any of
lhem or by any change in the name of the Cuslomer or in the membership of the Custonrer's firm through the death or relirement of
one or more pgrtners or the inlroduction of one or more other partners or olhetwise, or by the acquisiliorr of lhe Customef s businegs
by a corporalion, or by any change whalsoever in the cbjects, capital strr.rcture or conslitulion of the Custo{rer. or by lhe Customer's
business beirg smelgamated wilh a corporalion, but shall notwilhstanding the happening of any such event continue lo apply to all
the Liabilitieswhether lherelofore or lhereafler ircuned or arising and in this instument lhe wsrd 'Customer" shall includ e every such
frm end corporalion.

(7) This gu€rantee shsll not be considered as whdly or parlially sati$fed by the payment or liquidalion at any time or times of any
sun or sums of money fortlre lime being due or remaining unpaid to the Bank, and all dividends, compositior-rs, proceeds of security
valued and payments received by the Bank ftom the Cuslomer or from others or from eslales shall be regarded for all purpoees as
Payments in gross wilhout any right on lhe parl of the undersigned lo claim in reduction of the liabilily under this guarantee the benefit
of eny such dividetrds, composiliotrs, proceeds or payments or any s€curities held by tre Benk or proceeds thereof, and the
undersigned shall have no right to be subrogatal in any rights of the Bank until lhe Bank shall have receiued paymenl in full of lhe
Liabilities.

(8) All mories, advances, renavals, credits and credit facilities in fact borrored or obtained fom the Bank shall be deerned to form
part of tre Liabilities, notwilhsiandirg any lack or Iirnitation of slatus or of power, incapacity or disability of Sre Customer or of lhe
directors, parlners or agenls of the Customer, or thet lhe Customef rnay not be a legd or suable entity, cr any irregularily, defect or
informality in the borrorying or obtainitrg of such monies, advatrces, renarvals, credits or credit fxilities, or any other reasorr, similar
or nol, the whole whether known to the Bank or not. Any sum which may not be recoverable ftonr the urrdersigned on the lootirg of
a guarantee, whetrer for lhe reasons set out in the previous sentence, or for any othef reason, sirnilar or not, shall be recoverable
fronr tlre undersigned and each of then as sole or principal deblor irr respect of that sum, and slrall be paid to lhe Bank on demaml
wilh interest and accessories.

(9) This gu€rantee is in addition to arrd not in subslitulion for arry olher gu€ranlee, by whomsoever given, at any lime held by the
Bank, and any present or tulure obligation to the Bank incuned or arisirg olherwise than under a guaranlee, of the undersigned cr
any of them or of any other obligant, whether bourrd wittr or ap6rt fronr the Ctlstomer: excepling any guarantee srrerrdered for
cancellation on delivery of lhis insfument orccnfirmed in writing by lhe Bank to be cancdled.

{10) The undersigned and each of them shall be bound by any accounl set{ed between the Bank end lhe Custffiler, and if no such
account has been so setlled irnmedietely before dernarrd for payment urrder this guaranlee any accounl slaled by the Bank shall be
accepted by lhe undersigned and each of them as condusive evidence of the amount which at lhe dal€ ot he account so staled is
due by the Cuslomer lo lhe Bank or remairr unpaid by lhe Custonter lo the Bank,

(1 1)This guarantee and agreement shall he op€rative arrd birrding upon wery signatory thereof notlvithstandlng the non-execution
thereof by any other proposed signatory or signalories, and possession ofthis inslrument by the Bank shall be conclusle evidence
against the undersigned arrd each of them lhat lhis instrument was not delivered in esc,rcrw or pursuanl to any agreemenl that it
should not be effective until any conditions precedent or subsequent had been complied with, unless at the lime of receipt of this
instrument bythe Bank each signatarylhereof oblains from the Manager of the branch or agencyoflhe Bankreceiving this inslrument
a letter setting out lhe terms and conditions under which this instument was delivered -na the condilions, if any,-to be observed
before it beccnres effeclive.

(12) No suit based on this guaranlee shall be inslituted until demand ftr paymenl hes been made, and demand for paymenl shall
be deemed to have been effectually made upon any guarantor if and whenan envelope conlainirj such demand, addiesbed to such
gualanlor al the address of such guarant$ last knorvn to the Bank, is posl€d, postag€ pr€paid, in the po-rt office. and in U]e ev€nt of
the death of any guarantor dernand for paymenl addressed to any of such guarantor's heirs. executors, dminisfators or legal
r€pressntatives et lh€ address af the addressge last knwvn to tfte Bank and posted as abresaid shall be deem€d 10 have been
effactually rnade upon all of thenr- fuloreover, when demand for payment has beerr male, the undersiglred shall also be liable to tlre
Banlt for all legal cosb (on a solicitor and ch#n dient basis) incuned by or on behall of the Bank resutlilg fran any action instituted
on the basis of this guarantee- All paymenls hereunder shall be rnade to the Bank at a branch or agency crf the Bank.

{1 3) This instrumenl covers all agreemenls between the parties hereto relative lo this guarantee and assignmenl and posponement,
and none of he parties shall be bound by any represenlation or promise made by any per-son relative thereto wlich is nst embodied
herein.

(14) This guarantee and agreement ghsll exlerd to and etrure ta the benefit of the Bgr{< ard ils successors and assigt.ts, and every
reference herein to the undersigned r 1o each of them or ta any of them, is a refereflce ts and shall be conslrued as including the
undersigned ard the heirs, executors, administrators, legel repres€nlatives, successors ard assigns of the urrdersigned or of each
of lhem or of any of them, as the case may be, lo and upon all of whmr thisguarantee and agreementshall extend and be binding.

(15) Prime lnleresl Rate is the annual rate of interesl arurouncecl frcrn time lo tirne by Royal Bank of Canada as a reference rale
thetr in effuct for deterrnining itrteresl lat€a on Canadian dollar commercial loarrs in Canada.

(16) This Guarantee arrd Postponemetrt of Claim shall be golerned by €nd construed in accordarrce with the lsrus of the
Province of Btitish Golumbia i'Jurisdiction"). The undersigned inevocably submits to the courls of the Jurisdiction in any action

or proceeding arising oul of or relaling 1o this Guarantee arrd Poslpmemerrt of Claim, and ifrevocably agrees that all such actions
and proceedirgs may be lreatd arrd delermined itr such court$, srd irrevocably waives, to the fullest extent possible. lhe defense of
an inconvenient forum. The undersigned agrees that a iudgment or order in any such action or proceeding may be enforced in olher
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jutisdictlons in any manner provided by law. Provided, however, that the Bank may serve legal
law or may bring an aclion or proceeding against the undersigned or lhe preperty or assels of
other Jurisdlction.

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

o-FoRM s12 (06/2ff'8

procees in any manner permitted by
the undersigned in the courts of any

(18) The Undersigned hereby waiv€s Undersigned's right lo receive a copy of any Financing Stalement or Financing Change
Slalemenl regislered bythe Bank.

EXECUTED this _day of
2023-05-01

B RIERE TRANSFORTATION LTD.
e-qdfriiuy cnristopher Briere
on 2023,05-01 21 :26:37 GMT

lnsert the full narne and address ol duaranlor {Undersioned abovel.

Full name and address
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This is Exhibit "F" referred to in tre Affidavit of
Eric Desmarais
on March 5 ,

sworn before me at Calgary, Alberta
2025,

AlbertaA

I



ffi
o-FoRM 812 to5r2o15p5

Royat Eank of Canada

Guanante€ affid Fostponernemt of Gilairm
@

SRF:
577474323

BRANCH ADDRESS:
626 6TH AVE

2ND FLR
NEWWE$TMINSTER, BC

v3M 622

I

j

BORROWER:
BRIERE PRODUCTION GROUP INC

TO: ROYAL BANK OF CAIIIAOA

FOR VALUABLE CQN$IDERATION, remipt wtroreof is hereby acknowledged, ihe undersigned and each of them (if more than
one) hereby jointly and severally guatantee(€) psyment on dsmand to Royal Bank of Canada {hereinafter called the "Bank") of all

debls and tiabilities. present or future, direct or indirect, absolute or conlingent, malured or not, at Eny time owing by BRIERE
FRODUCTION GROUP lNC. iherelnafbr called the "Customer") to lhe Bank or remaining unpaid by the Cusiomer to the Bank,
herelofore or hereafter incurred or arising and whether incured by or arlslng from agreement or dealings betvrteen the Bank and
the Customer or by or from any agreement or dealingo with any third party by which the Bank may be or become in any manner
whatsoever a creditrrr of the Cuslomet or however othenvise incuned or arising anwhere within or outside the country where lhis
guarantee is executed and whelher the Customer be bound alone sr with another or others and wheiher as principal or suroty

{suoh debts and liabilitios being hereinafier called the "Liabilities"); ths liability of lhe undorsigned hereunder being limited to the
srim of $1,030.000.00 One Milllon Thirty Thousand DollaH together with interest thereon from the date of demand for
Fayment at a rate'equal to the Prlme lnterest Rate of the Bank plus 5,000 Five percent per annum as well after as before default
and judgment.

AND THE UNDERSIGNED AND EAGH OF THEM (IF MORE THAN ONE) HEREBY JOINTLY AND SEVSMLLY AGREE{S}WITH
THE BANKAS FOLLOW$;

(1) The Bank may grant time, renewals, extensions, indulgences, releases and discharges io, lake securities (which word as used
hereln includer sscurities taken by the Bank from the Cuslomer and others, monies which the Customer has on deposit with the
Bf,nk, othor asseF of lhe Customer held by the Bank in safeKeeping or otherwise, and other guaranteesi from and give lhe same
and any or all existing securitiee up to, abslain frorn taking securitiss from, or perfectlng securities of, cease or relrain from giving
credit or making ioans or advances to, or change any term or condition applicable to the Liabllities, including without limitation, the
rats of interest or maturity date, if any, or intoduc€ new terms and conditione wittr regard 1o th€ Liabilities, ar accept compositions
from end oiherwise deal with, the Cusiorner and others and wilh ell securilies as ths Bank may see flt, and may apply sll moneys at
any time received from the Customer or others or frorn securltiee upon such part of lhe Liabilities as the Bank deems besl and change
any such applicatioh in whole or in part from time to time as the Bank may $ee lit, the whole without in any way limiting or le*sening
the liability of the undersigned under this guarantee, and no loss of or in respect of any securilies received by the Bank from the

Customer ot others, whettrer occasloned by the fault of the Bank or stheruvise, shall in any way limit or lsasen the liabilily o{ the

undersigned under this guarantso,

(2) This guerantee shall be a continuing guarantee and shall cover all ths Liebilities, and it shall apply to and secure eny ultimate
balance due or remaining unpaid to tha Bank.

{3) The Bank shall not be bound to exhaust its recsurse against lhe Cusiomer or others or any securities it may at any time hold

before being entitled to payment from the undersigned of the Liebilities. The undersigned renounce(s) to atl beneflts of discus$ion
and division.

{4j The undersigned or any of them may, by notice in writing delivered to the Manager of the branch or agency of the Bank reoeiving
ihis insg.ument, wrtfr effect from and afiei the dete that is 30 days following the date of receipt by the Bank of such notice, deterrnine
their or his/her liability under this guarantee in respect of Liabilities thereafter incuned or erising but not in respeq[ sf any Liabilities

lheretofore incurred or arising Bven though nol then matured, provided, however, that notwithstanding receipt of any sucft notice the

Bank may fulfil any requirements of the Customer based on agreements expf€ss or implied mada prior to the receipt of such nolice

and any iesulting Liabilities shall be cqvered by this guarantee: and pmyided tufiher that in the event of the deleffnlnation ol {his
guarantee as lo one or more of the undersigned it shall remain a continuing guarantee as to the other or others of the undersigned.

t5) All indebledness and liability. present and future, of the customer to the undersigned or any a{ tllern are hereby assigned to the
bintt and postponed ts the L,abiiities, and all moneyE received bythe undersigned crany of them in respeclthereof shalt be received
ln trust for the Bank snd forthwith upon receipt shall be paid over to lhe Bank, the whola without in any way limiting or le$s€ning the

tiability of the under.signed under the foregoing guarantee; and this assignment and postponemenl is independent of the said
guarantee and shall remain in full efhct notwithstanding that the liability of the undersigned or any 0f them under lhe said guaranlee

may be extinct. The term "Liabilities", as previously defined, for purposes of the postponement feature provided by this agreemenl,

and this seciion in particular, includes any llnris advanced or held at the disposal of the Customer under any line{si of credit.

EtRegistered trademark of Roya, Bank of Canada
Referenca No. 682779M5
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(6) This guarantee and agreement shall not bB affected by the death or loss or diminution of capacity of the undersigned or any of
them or b,y any change in lhe name of the Customer or in the membership of the Cuslcmer's firm through the death o-r retircment of
one or more partners or the introduclion of one of more olher pstlners or otherwise, or by the aCquisition of the Customer,s business
by a corporation, or by any change whatsoever irr the objects, capital structure or constitulion of ihe Customer, or by the Cusiomer's
business being anralgamated with a corporataon, but shall notwithstanding lhe happening of any suctl even{ contirrirc to apply to all
the Liabilities whether theretofore or lhereafter incurred or arlsing and in this instrument tlri word ,'Customer,' shall incluOe eviry such
firm and corporation-

(7) Thie guarantee shall noi be considered as wholly or partially saiisfierJ by the payment or liguldarlon €t any firne or times o{ any
sum or sums of money for the lime being due or remaining unpaid to lhe Bank, and ail oivioencls. compositions, proceeds of security
valued and paymenls received by lhe Bank from the Customer or from others or from eslstes shall bb regarded for alt purposes as
pgyments in gro* without any right on ihe part of the undersigned to cJaim in reduction of the liability undeiilris guarantee the benefit
of any such dividends, compositions, proceeds or paymenls or any securilies held u,y p'e eani< a;. proceids thereof, and lhe
undersigned shall have no right to be subrogated in any righls of the Bank until the Ban( shell have received papnent in full of the
Llatriiities.

{8) All monies, advances, rcnewals, credits and credit facilities in fact lrorrowed or obtained from the Bank shall be deemed to form
parf of the Liabilities, nEtwithstending €ny lack or limilation of statue or of pov,rcr, incapacity or disability o{ the Cuslomer or of the
directors, partners or agents of the Customer, or thal the Customer may noi be a legal or suable entity. or any irregularily, defect or
informality in lhe borrcwing or obtaining of such monieE, advances, renewals, crediG or credit facilitiei, or any other rea$on, similar
or not' the whole whelher known to the Bank or not. Any sum which may not be recovsrable frorn the inOcoigned on ti,"-tooting sf
I guarantee, whether for the reasons sel out in the previuus sentence, 0r for any other reason, similar or notlshall be recovera-ble
from the undersigned and Each of them as sole or principal debior in respect of l-hat sum, 

"nO 
snjlr b- paio to the Bank on d€mand

with interest and accessorles,

(9) This 0uersntee is in addition lo and not in substilution for any other guarantee, by whomsoever gjven, at any tinre held by the
Bank, and any present or future obligation to the Bank incurred oi arisinf,othenvise then undera gue"rantee, of tie unOersign;j or
any of.them or of any other.obligant, whether bound with or apad rrpm the customer; exceptindiny guarantee surrendered ror
cancellation on delivery of this instrumenl or confirmed in writing by lhe Bank io be cancelled.

(10) The undersigned and each of them shall be bound by any account s€tlled between the Bank and the Custcmer, and if no such
account hen been so setlled immediately before demand ior paymenl underthis guarantee 

"ny """ount 
staled by the Bank shall be

rycget9! by lhe undersigned and each of lhem as concluslve evidence of the amouni which at lhe date of the account so stated i$
due by lhe customer lo lho Bank or remains unpaid by the customerto lhe Bank.

(1 1) This guarantee and agrogmenl shall be operative and .binding upon €very signalory theregf notwithstanding the non-6x€cution
thereof by any other proposed signatory or signalories, and possassion of ihid insirume-nt oy the Ben[ shall be Jonclusive euio*n"u
:9:ift-f."j"991t].9, n?d and each 0f them thal this instrument was not delivered in escLjw oi pri*u"nt to any af reem"nt 

-rr,"r 
it

shoulcl not be Hffeclive until any conditions precedent or subsequent had been conrplied with, unless at the tlme jf r"r"ipf oiifir.
iilslrument by the Bank each signatorythercof oblainsfiorn the Minager of the branch bragenci ofthe Eank receiving this instrumint
a leiter.setting out the terms and conditions under which this inslrument was deliverert ind tie conditions, if any,*to be sbsetved
before it becsmes eff€ciive,

{12) No suil based on this guaranlee shall be insliluted until demand for payment has been made, and demand tur payment shall
be deemed to have been effectually rnade upon any guarantor l: and when'an envelope containinj iuch demand, addrsssEd lo suchguaranlor at the address of $ueh guarantor last ltnown to the Bank, is posted, postag'e prepaid, inine post office, and jn the event oftho deoth of any guaranior demand for. payment addressed to any o1' sucn guarJntor's heirs, exeiutgrs, aOministratJrs or tegal
representatives at ths address sf the addressee last known to the 

-Bank 
and losted iruto*"U irri[ be deemed i" r,are ul-"n

effectually nracle upoll all sf them. Moreover, when demand for payment has beerr *aue, tre 
"nfisigneo 

shall also be liablc to the
Bank for all legal costs (on a solicitor and own ctient.basis) incdrrdo Uy or on behalf of the Bank resuiting lrom any action instituieri
on the basis of this guarantee. All payments hereunder stritt oe rnade is lhe Bank at a lranctr oi ug-u*y ot ihe Bank.

{1 3i lhis instruntent covers.all agreements between ihe parties hersto relative to this guarsntee and assignment and postp.nement,
and none of the parties shall be bound by any represenlat,on orpromise made by anyiperson *i"tve iri*r*to which is not embodiedherein.

(14) This guarantee and agreement shall extend t'o and enure 1o lhe bene{it of lhe Bank and ils successors and assigns, and ev€ryreference hercin to the undersigned or to each of them or to any of them, is a reference to and shall be conslrued a; includ'ng lheundersignecl and the heirs, executors, administralors, legal representatives, successors and assigns of the undcrsigneO ;i oi iacnof them or of any of them, as the case may be, to and upbn ali of wnom this guamntee and agreetrent snait extena i"o n*'rrirjirs.
(15J Prime ltrlerest Rate is {he annual rale of interest announced from time to time by Royal Bank of Canada as a tefel.ence ralethen in effect for determining interest rates on Canadian dollar commercial loans in CanaOa.

(16) This Guaranlee and Postponement of Claim shall kre govemed by and construed in accordance with the laws of lheProvince of British Columbia {Uurisdiction"). The undersigned irrevocably suhrnits to the coilrts of lhe Jurisdiction in any actionor proceeding arising out of or.relating to this Guarantep and Posiponemeni of Ctaim, unC ir,=no*Uly'"g**u lhat all such aclioilsand proceed.ings may be heard and determined in such courts, and inevocably waiyes, to tlre fullest el.Gnt possible, the defense ofan inconve nient fsrum. The undersigned agreee thEl a judgnErll or order in any such action or pro0eed;ng nay r,e enforced in other

I

_l

-_i
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Jurisdictions in any rnanner provided by law. Provided, however, that the Bank mey serve legal process in any manner permitted bylaw or may bring an action or proceeding against the undersigned or rtre properV or assetjol the undersignerl in the courls of anyother Jurisdiclion.

{^prri{nr,r' 
(1 7) The Undersigned hereby acknowledges receipt ol a copy of this agreenrent,

i;f;*Lr (18) The Undersigned hgrelY waives Undetsigned's right to receive a copy of any Financing Statement or Financing change
Statemenl registered bythe Bank.

EXECUTED thist+ day ot t.?fu4 .?ass

CHRI$TOPHER JOHN BRIERE

hrqert ll|9 futt aar4e and address of quqrqnEflulliglElmed abof€l

RIDGE,
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This is Exhibat "G" referretl to in lhe Afficlavit of
Iric Desmarais
on March 5 ,

sworn before me at Calg , Alberta
(-/

for Alberta
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Royal Bank of Ganada

General Securlty Agreementffi@

SRF: 877474323
Bofroweri BRIERE PRODUCTION GROUP INC.

626 6TH.NUE
AND FLR

NEWWESTI/INSTER
BRiTISH COLUMBlA

V3M 622
CA

'(al 
For value recdyed, fte undersigned {'Debtof'}, hareby grants to ROYAL BANK-OF CAiIADA f RBc"}, a secruris

inlerert {the 'security lntercst") ln the undertaking of Debbcr and in all of Debtor-ts, pregent and after acqrlircd personal
Ftopetty lrcluding, wi$rout limftation. fn all Goods {inctudini all pats. acessor*ls, ettachm€nts, speciallools, addltions and
accessions thereto). Cfiattel Paper, Documents of Tille (whether negotiable.or not). 'lnstrumerrts, Intangibles, Money and
Sicuritibs and all olher lnveslnent Froperly row owned or herdafter owned or acquired hy:or on behalf qf Debtor lincluding
such as may be retumed to or repossessed by Debtqr) and in all proceeds and renewals thereof, accretions tllereto and
substitutionE therefore (hereinafter collectively called "Csllateraln), and ingluding,,without liniitationi alt'of the,following now
swned or hereafter swned or acquired by or on beha'f of Debtor:

(tl all lnventory of whatever kind and whereversituate:

(i0 alt equipment,{other than lrruentory) of whatever kind and wherever situate, including, withaut limitation, all
machinery, todls, apparalus. plant. fumiture. fxtures and vehides of whatsoever nalure or ftind;

(iii) all Accounts and book debts and generally all.debts, dues, claims, ehoses in action ard demands of ewry
nature snd kind horrsoever arising or seiured inciirOlng letters of iredit and advices of credit, whlch ari
ncnrv dre. owing or acctuing or growing due ta or owned by or which may herqfter beccme due, owing or
accruing or grcrwing due to or owned by Debtor (i'Debts';;

liv) all ticts, records and fileS lelating t$ Debtors customBfls. cllents and pat'tents;

(v) ald deeds, documentsn writings, Fapers. bookr qf accbunt and other baoks 6lating bo or being records of
DebF. Chattel Paper or Documents ct Title or by w$ridt such are or may hereafter be {ecu.cd. evidenced.
acknqwledged or made payaHe;

I. SECURITY INTERE$T

(vi)

(vii)

I

I

I

I

(vill)

all conlrackal rights End insurance clairns:

all patents. industrlal clesigns, trade-marks, traclg .Escrets and know-how including wfthout limitation
environmental technology and biotechnology, confidentlal hfoffnalion, lrade-names, goodruill, copJnlghts.
personality righis, plant breeders' rights, integrated clrcuit toposraphi+s, software and all other forms of
intellectual and induslri,al properly, and any registratlons pnd applications for registration of any of the
loregolng (co llecti v ely "lntellectua I Property"l; and

alt pmperty dascrbed in Schedule dC' or anysdredule now or hereafier ennexd hereto.

{b} The Security lntetest gradted hereby shall not extend or epply to end Collateral shall not inchde the larl day of the
term of any, lease sr Egrecment therefor but upon the enforcem*nt of he Securlty lfltereEt Debtor shall sland Fossessed ot
such lasl day ln trust to a$shn the same to any person ecquirhg such tearn,

I

N
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(ci The lenfls "Csodsr', ''Chattel Pape/', "Docurrent af Trtle", "lnstrurnenln, 'lntangible", "Security'. 'lnveslmefit
Property", trproce€ds"n 

"inventory", 
naccessionn. 

"Money'', uAtcount", 'fmancing staFnrent{ anJ 'tnancing ctringg stahiTlenf
whenever used herein shall be interpreted pilrsuant tD lhelr respectlve meanlngs when used in The Ferssnal Prepddy
Secufty Acl of fire pmvince refened to in Clause 14{s}, as amended frorn tirne to time, which Act, including amendments
heleto and any Act Eubstilrited tlierefor and amendments thereto is herein referred to ag the 'P.P.S.A.". Proriided airttnys thal
the tem nGoods" when used herein shall riot include "cdlsrrrner gocds" of Debtor ag that teiln is defined in tlre P.P.S.A,, lhe
lerm "lnvenlorf ryften us€d herein shall lnclude llvestock afid lhe youtg thereof efter coneption and *ops tlut become such
within one yean of exsution of this Security Agrcement and lhe term-"lnvestrneflt Properg', if mt defined in the P.P.S.A,,
shall be intepr$ed accoding to iE meanlrq in tfie Personal Property Security Act (Ontarh). Any reftrence herein to
'rCo[alera,fi'shall, unlers lhe context otherwise req,rirt+, be deemed a reference to "CollaGral qr arry paft thereeF.

2. INDEBTEENESSSECURED

Pl€a6e.dc not ilrlto ln ahls ar€a

1 The Securify lnlerest"grafied herefu secures payrTlent ard performance of any and all obligations. indebbedness and
I liability of Debtor to RBC (inclutling intelest thereon) present or fi.rture, diect or indirect, absolute or conlirgent, matsred sri not, g(tended.or rEnewed, wheresoever trrd horrlsoever incurred and any ultimate unpaid b,alance ftercof and whedrer the

same ls froin Hnie to time?€ducel and,thereafterincreased or enllrely extingugtred and ilr€reafrer incuned agaan and whelher
I Debtor be bsund alone or with anotfter or others and whether as principal or sutety (hereinaftsr cellectively called the
I ''_lndebtedness"). lf the "Security lnteresi'in the'Collateral is not suflicienl, in the errent of rlefault, to satisly all lndebtedness ofI the Debtor, the Oebtor ackno\yledges and agrees lhat Debtor shall cont'nue to be liable for any Indebledness rernaining

outstiind'rng and RBC shall be entitled to pursue full paymenr thereof.

3- REPRESENTATIONS ANB W^ARR,qNTIES OF DEBTOR

oebtar represenB and warrants and 50 long as lhls Securlty Agreernent rernains in elfuct shall b€ deemed to
continuously represent and warrant that

(a) the Collateral is genuine and owned by DeHor lree of all security irrt€rects, rnortgages, ilens, claims, charges,
licens€s, leases. infringiements bythird parties. encumkirances or otheradvelse'claim+ or interests (hereinater collectively
called "Encumbrailces"), Fave for the Securig lnterest and those Encumbrances shown on Schedule oA" oi hereaftei
approved in writing by RBC, prior to lheir creatiol cr assumption;

{b) all tntellectuat Pmpbrty Hpplications and registrations are lralid and in good standlng and Debtor is the ownff of the
applications and registrations I

- (c) gich aeM, Chattel t'aper and InsUumenl constituting Collateral is enforceabte in acrcrdance with ib terrns against
the party obligaled to pay the same (the "Accpunt Debtot''i, and fie amount represented by Debtor to RBC from time ts time
as eiqing by each Accqunt.Debtor or by all Accouryt Debtors will be the conect amaHnt aclually and unconditionally owing by
such Accouni Debtor sr Account Debtors, except for normal cash discsunts .where applicabh. and n'o Account bebtor-will
hlive any ddfence, set off, claim or counterclaim against Debtor which can Ue.essbrted against RBC, whedrer ln any
pmceedfng to enforcE Chllater.rl or otherwise;

tdl ttl€ locati,ons speclfled ln Schedule "8" as to business operations and records are accurate and cornplete and with
resFect io Goods (lncludlng hvqntory] constituting Collateral, the locations specified in Schedule "F" are accural€ and
cornplete save for Goods in transitto such locations and lnventqry on lease or consignmenU and allfixtures or Goods about
to become fixtures and all cmps end atl oil, gas or otherminerals io be extracted andlll timher to be cut which forms part of
the Collateral will be situate at one of such lotations;'and

{ei the executisn, dqllvery and performarrce of the obligations under this Securig Agreement and the creatisn of any
security interest.in or assignmenl hereunder of Debtors rlghts in t]te Collaterat !o RBc win not result in a breach of any
agreemeht to whlch Debtor is a party.

1. COVENANTS OF THE DEBTOR
I

-l
I
!
t.,t

J
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So long aE lhis Secqrity Agteement remaing in effed Debtor covenants and agmes:
{a} to defend thq Collateral agalnst the dainrs end denrarrds af all other-partier ctaiming he salne or sn interest

lherein; to diligently initiate ard prosecute legalaction agarnst all infrlngem of tebtit's ,igf'G in inr"efta,Ff'Fi"Ferry:io tak*
all reassnable actisn to keep the Collaterat fiee from all Encumbrancei, except for rhe decudg tflerest. tir"nsli ilhicn ur*
compulsory.under federal or prcvincial legislation anrl those shdwr rtfl Scheduh ,W, or hereahei approved in writing by RBC,plior to their crcation or asiurtpt'on, snd not to -cell, exchange, transFer, assign, feese,li;Fnse or otherwise djspose of
Collaleral or any interes:thereln y$out the prior writterl consefrt qf RBCI providdd atwayp rtrai. untilietiufi, oeuf*inay. in
the ordinary course sf Debtor's business. sell or leme Invento4y and, iutiieit io cl;d;j'#";i,'u;-eiliiit"1*"ihort t"
Debtor;

(b) to no[ify RBC prmrrptly of;

(i) .any.charge ! lhe inkrmation contained herein or in the Sr.tredutes heeto relatlng to Debtor, tteblor,s
buslness or Collaleral,

(li) the details of any slgnificant a(quisitioil of Coilaterdl, .,

{iii} the deteils of any clairns or titigarion affeciing Debtor or Collatem!,

(iv) any loss or darnagre to Cotlaterat,

(vJ any defauft by any A€cotrlt pgtor in payment or other Ferfofinanlre o[ its obtQatiofls with re*pecl.to
Collateral, and

(vil the retum tq orrepossession by DeHor of Collateral;

_ k) to lreep Collateral in good order, condilion and repair and not to use €6[*iiaiih viofati of theipiovisiofls of this
Securi!.Agreemenl or any dh€r agreement relatiing ta CollatBral or any policy iisuning Collateral or any aiplicable statule.
law, by-laU rule,..regulation or ordinence; fo l,<eeo all agreernents. regislr,f,tiqns anai applkatioqrs reiating'to tntellectuai
Property afid lntellectual properly used py Eebtor in lts business in good standlflg ard lo .renew a[ a-greements and
reglstrati'Jns as may he necessaty or deslrable to Frgtect lntellectual Property. ({nles$ ctherwise agreed in writng by RBC: to
apply to Sgt"ster all existing and future copyrightsr trade-rnarks, pat€nts, integrated cirqrrit tcpographies and inOuitiil designs
yvrhenever lt is commercially reasonable to do so:

(d) to do, exectlte- acknowledge and deliver sucfi financlng stgternentsi finsncing change stfltEmenG and further
assignmenis, !i$te_rs, documentr, a{ts. tnattets and things tindudlng furlher schedules treretb} as may be reasonably
requgsted by RBc of or witlr respect to collaterat tn order to givd efhct to these presenls and to pay ali cdsls for searchei
and liilngs Jn cornection there&lth;

(e) tq pay all tdxes. rates, leviet. assessmeil.c and other charges of every nature which may be laufr.rlly levied,
asse$ged or inposed against or in respect of Debtor or Collateral as and when the same begome dsq antl,payabtel ,

t|) to insure colleterel ln sudr arnounts and against such rlsks as wosld custonrarlly be Insured by a prudent r:wner of
similar Collsterat and in such additional arnounts andagalnst such aclditionat risks as RBi firal from flnie to time direct, with
hss payable to RBC and tlebtor, as lirsur€ds, as th€ir resmective interesh may appeaf, tnd to-pay a[ prerniunts therefor and
deliver coplis # polkles and evldence- rrf reriewal to REC qt request!

. (gl to prevenl Collateral. save Inventory sold cr leased as perrnitted hereby, from being or hecomirrg an,accession to
other prope*ty nd covered by this Security Agreeinent;

(h) to carry on and conducb lhe ttusirress of Debtor in a proper and'efftcient minrier snO iii a5 b protact and preseflae
Colhteral and to keep, in accordance witfi generally accepted #counting princlples, conslstenlV appli'ed, proper ihCIks of
aceount for Debtor's buslness as weit as aciurate ind complete rdcords c6ncbming Collateral, ind'mark dny'and all such
records and Collateral dt REC's request so as to indicaie ihe SecuriW hterest;

(ii to deliuer to RBC from time to time Framptly upon request:

do nolri,ritE.ln .iloA

I

I

I
l
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(il any_ Documents of Title, lris$umenls, Secrrrities and Chattel Paperconstitrlting, representiilg or relating td
Collateral.

{iil all bboks of acsount and all r€cords, led$ers. reForts, correspcndence. schdLdes, documents; statements.
listq and other writings ygtaiing to Collateral for dre p{rrFoffi of inspectlng, auditing or copylng the seme.

tiii) ailflnancial statement! prepared by or for Debror regarding Bebtprt business,

(iv) all polieies and certificates of lnsurance relating bo Coltateral, and

(v) suqh inforrnation concerning Collateral, the Debtor arrd Debtg/s business and affairs as RFC may reasonably
request

5. USE ANtr VERIFICATION OF COLLATERAL

I

Subject to compliange wlth Debtor's co\r'enants contained herein and Clause 7 hereof. Debtor may, until default,
pcrssess, operate, collect, use and enjcry and deal with Collateral in ihe ordinary course of Debtor's buslnesjin afiy manner
not inconsistent with the pruvi$ions hereof; provided always that RBC shall have the rlght at any tlme and from tirne io tirne to
veriff the Fiistence and state sf the Collateral in any manner RBC may cons.ider appropriate and uebtor agraes to fumish atl
essistance and lnformation and tb f:orfonn al, 6uch ect$ as RHC rnay,riasonabty reqlueit in connection theriwilh and for such
purpose to grant to RBC or ils agents scaess to all places where Collateral miy bd located and to all prernises occupied by
Debtor,

€. SECURITIES, IFIVESTMENTFROPERTY

lf Collalenl at any time includes $ecuritieg. Debtor authorizes RBC t0 transfer the same or any part lhereof into its own
name qr that'of its nominee{s) so that RFC or its nominee(s) may appear of record as the. sole ownli there€rft provided that,
until dEfault, RBC shall deliver promptly to Debtor atl notices ar other carnmunicafon* received by it or its nomlnle(sJ ns such
registered owner and, upon demand and receipt of payment of any necessary expenses thereoi, shall issue to Dedtor or its
ordel a Froxy to vDte and take all sctlon with resp€ct to such secutliles" eftei defiutt, D€btor waives all. rights to receive arry
notices or'cqillmunications received 9I REc or iis nominee{sf as such registered swner and agrees t}rat io prsxy is*siO by
RB€ to Debtsr or its ordar as aforesaid shalt thereafler be effective.

Whqre atry lnvestment eroperty'is held in sr creditod to an account that has been esiablished with a securities inrerrnediary,
RBC may, at any t|me after default, give a notlce of sxclusive conlrol to any such securities intermediary with respect to suctr
lnvestment Property.

7. COLLECTION OF DEBTS

Before or after deiautt under this Secu(1y Agreemenl RBC may notify all or any Account Debtars of the Security
Interest.and may also direct sucfr Account Debtors lo oake all paymenu on Cojiateral to tiEc. Debtor acknowledges thalanir
paymerits_on or other proceeds sf Collateral teceived by Debtol frun Accounl Debtors, whether before or after n6tification &
this-Secud$ lntereEt ts Actpunt Debtors and whether betbre or Efter default under hls Secu#ty Agreement, shall be recehed
and held by Oeblor in trust for RBC and shallbe tumed over to RBC upon reqrresl,

8. INCOME FROM AITIT' INTEREST ON GOLLATERAL

.- - - -(a) Untif default, D€btor reserves ihe.right to leceive any Money constifutiilg income ftom or interest on Collateral and
ff RBCleceiyes any such Money pfior to default, RBC shall either crerlft the sameigalnst the tndebtednegs or Fay ttie same
protnptly to Dehbr.

(b! fifrer def;ault, Debtor will not request or receive any Money comtituting income frsm s interest on Colbletaland if

1.2 0 00924
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Oebtor recei$s any sudl Money without any request by it, Debtorwifl pay the same promFtly to REC.

9. I}ICREASES, PROFITS, PAYhEENTS OR DISTRIBUTIONS

(a) ttrhether or not defauh has occurred, Debtoreuthorircg RBC:

(i) tc r.eqelvg any increase in or profits 6E frllateral (stherthan Money) and to hold lhe sarne as parl of
collateral. Foryy so received shall be treated as i'ncsme for ttre puiposes of Clatse S hereot ino aeart
wlth accordlrgly;

(i'il to receive any,psyment or disufbution upon rertemption or retirement or upi:n dissolution and. llquidation
of the issuer,of Collateral; to sun{mder such Collatbral in excfiange therelk and to hold any iuitr
payment or disuibuthn as pad of Coilal6ral. 

1

(trl lf Debtor rer_e1ves 
_any such tncrease or Frofits (other than Money) or paymants or distributions, Debtor will deliver

the same prcrnrptly to RBC to be hetd bV RBC ss heiEin provided.

10. D|SPO$ITION OF MONEY :

SubJEcl t9.aly .bppllcable requksme.nts of the P,Pi5.A,, all Money collected or rHceived by RdC pursuant to or in

9x91ci1e of any rlght it possesses with'resFrert to Collateral shall be apptled qn bccaunt sf lndenteddeds in'suitt manner as
RBC deerns best or, at the option of RBC, may be held unappropriate iir'a coilaterar account or reieased io oetrtoi, til:vriirtciut
prejudice to the liability of Debtqr or the dghts of RBC hereunder, and any surplus shbll be accounted for as requircd by law.

11, EVENTSOF DEFAULT

73

lte- happening of any of &e fallnr,ving events cr condiUons shall constitgte defadlt hercunder whlch lr hereln refened to as
'{efaulf:

. . {a} the nonpayment $/h'en due, whether by acceleration or oiherwisa of any princifal or interert forming part cf
lndebtedness or the fallure of Debtor b observe or Felform any obligaton, co\Enant, terrn, prtrvisien or cqndition conGned in
this Securitlr Agreement or any olher egruement betrceen Debtor and ReC;

. - ft) the death ol ot a declatatlan of incompetency hy a court dl competent lirrlsdlction w{th reapect to Debtor, if an
individual;

. (cl the hankruptc_y o1 lnsolvencf of Debtor: the liling sgainst Eebtor of a petition in bankruptcy; the making of an
assignment fqr he !*nqftt of creditqns by Debtor: the'appointment of a feceiver ai fustee foi Debtbr Lr frrr arry asiets of
Debtsr or the inslitution by or againsl Debtpr of any other Upe cf insolveircy prcceeding under the Eahlrruptcp and fnsoivency
Act or othervlise;

(d) ihe institution by or against Dehlor of any foot'ral or infbrmal progeeding for ths dissolttion or liquidaticn of.
sefflernent of claims agdinEt or wlnding up of affalrs of Debtqr;

(cl if ahy Encur&rance atfecting COllateralbecomes enfurceable agalnst Collserali

ffJ if Oebtor {€ases or tl'lreetens to cease to rflrry oh buginess or makes of agrees to rndke a br:lk sale of ass€ts
without conlplyiqg with applicable layv or cffimits orthreatens to fiimrnil an #t of bankUptcy;

.- {S} if any execution, saqUe-stratlqn, extent sr fiher prccess cf any couft tiicorres enfsr€eabJe agal4* Debtsr or if
distress oranalogurs p'ocebs is levied upbn the asseE of Debtbr rjr any part *rereoi

"_(h) _ if any certil'rcale, statenent, representetion, wananil,;r or audil report herctolnre or hercsfter furnished by ar on
behalf of Debtor purslant lo or in connfftlon wih thiis Securlty Agreeinent, ijr oilrerrii,lbe {inctudif.C, rrrlthout Fmftation, the

*t
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r€Frcsentauons and warrant{es contained hercinl or as an inducernent to RBC to extend any credit to or to enter into this or
atry olher agrcement with Debtor, pnwes to have been false in any material respect at fre tirne as of rilhich lhe facbs thereln
set iorth were slated or ceitified. or proves to have ornitted any subsiiintial cnntirgent or unliiluiidated llability or.cla'!in against
B-€bto! or if upon lhe date of executiort of Sris Securi[r Agreement, therc shall hav-i been arry'material adverse drange in ary
of the facts disc{osed by any such certificate, representatlon, statement, wananry ol audit report, whlch change shaltnot havl
heen disdosed to REC at or prior to lhe time of sr.rdr executim.

T1. ACCELERATION

RBC, in its sole discrettion, i1rry declare all or aqf Fart of lndebtedness whkh ls not by its tenrrs payable m denund ts
be immediately due and payablq. without dprgand or noUcr of ary kind, h ilre ev€nt of riefault. or if RBC considers itsetf
lnsecure or that. thg gollabral is ln leopardy. The provisions of ilristlause are not intsnded in any way to affect any rights of
RBC wift respect to any lndebtedness which may no'/y or hseafter be payabh sr demand.

I3. REMEDIES

(a) Umn defauh, REC may appoint r reappoint by instn-rnent in urrling, ary persen qr peruons, whether afi.officer or
of{icers or an emplqyee or emplqrees of REC or nof. to h€ a receiner or reseivirs ltieieinater cblbd a "h€celvef , whlch tenn
r,then used fiercin shall include E receiver and manager) of Collateral (irrcluding any interest incomE or profits theruffom) and
may retnor/e any Recei'uer so qppointed and appdint another in his/her stead. Arry such Receiver shail. so far as concems
responslbility fur hls/her ects, be deemed the agent of Debtor and not RBC, and RbC strall nol be in any vyay reFpongibte tor
ary.rnirconduct negliger-rcg or non-rbasance on the part of any such Receirrer, hi#her scrvafits, 

"g*rtG 
or'employees.

lubject to tre prwkimrs of lhe instrument appciirrting him/trer, any sucfi Receiver shall have porner td take posse'ssibn of
Collateral, to preserve collateral or itg value, tb carry on or conqr ifr canyhg on all or ary part df the buslness of Debtor and
to sell, lease. license or othennise dispose of or coficur in selling, leasin-g, licensing or otn-errlise dkpeginq qf Collateral. To
facilitdte the foregoing power6, any such Receiver mey, to the exclusion of all others, including Debtor, enter upon. use and
accupy all prernisesowned or oca;pied by.Dgbbr uvherein Cdlateral may be situate, rnaintain Collateral upm sdch premises,
bmmw monay on a secured or unsecured hasis and sse Coliateral directly in carrying on Deuofs busineis m as sicurity for
loans sr advarrces io enable the Receiver to f,srry on Debto/s business oiotherwise, as such Recelver shall, ln lts dlscreilon,
deEryr-ne. Except as.may qs othelfise dlrected by RBc, all Mone.y receive.d fiofi fime to tl|fle by $uctl Receiver ln carrying
out his/her appointnent shall be received in trust-for and paid wdi- to RBC. Every such Receiv6r may. in fre discreUoir dt
hnc. ue vesidt wfth att orbriy ot the rehts and povnEo 

"f 
iiiC

(b' Upon default, RBC may. eithei direcily or through its agents oi nomineeg, exercise aoy or all of the powers and
rights given to a Receiver by virtue of the foregoirng sub-clauie (a).

- - (c) RBC mAy tqke possesllon Ef, collect, dernand, sue on, enforce. recover and receive Colhteral End give valH and
pindlng ieceipls and discharges thergfor and ln respect hereof and.,upcn dsfault, RBc may sell, ticense, leasdar o$rerrvrie
dispooe of Collateral in zueh rnanner, at such tirne or tirnes and place br places, for such coirrsideration and upon such tenns
and conditions as to RBC rnay seem reasonaHe.

(d) ln addilion to thase dEhrs granred herein and in any qlher agrcement now or hereafter in elfuct between Debtor
and RBC and h addition to any ottrer rlgtrts RBC may have at liw or in e-quity, REC shallhave, both betore and aftir default,
all rlgfils and remedJes of a senrred party under the P,F,5.A. Provlded alriayi. that RBc shalt notbe liabts or accounuble foi
any failure to exercise its remedies. toke possessibn of, collect; enforcq reatize. self, lease, lkense or otherwise dispose of
Colateral or to instikte any proaeedings fior such FurFoses. Furthermqq RBC shatl have m obligation b take any steps to
qEierve rights againsf Fbr partles to any InsUument or Chattel Paper whether Collateral ar proceeds and whethei or hot in
RBC's possession and shall not b€ liabh or accountable forfaihre to do to.

(el Debtor aeknowledgeg that RBC er"any Re<cjver appot'nted by il rnay rake possesshn of Cdlaterslw{rerev.er it mry
be locaFd and by Eny rnethod perrnitted br ldw arrd Beblor aliees upati reque*t troni ReC or any such Receiver tn assemb6
and deliverpossession of Collateral at such plhce or places ai OfeAeC.

(D Debtor agrses to be liabie for and to pay all cosls, charges qnd expemes reasonably incured by RSC or any

FI€E5E rfirlb in this {i€n

I
I

*)

*i
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Rgceiv.er app0inted $y it., wheth-er dirtctly cr for senrices refidered (including ressonable sotkitors and auditors cost6 anal
other leqal exp€fises dnd Receiver rcmuneration), in operating Debtor's aclsunlr, in p.reparlng or 

"ntotiing-Uiis 
Securfry

{e1eerne.nt. taking and.maintaining custody.ol prgservlng, repaidag. processing, pi*paiinj fsliispmltion aria.a;ipoiing;t
Collateral pnd in.enhrcing or eollecling lnclebtedness and-all such iosis, ctrargds.inO eipj"ses.toEelrr# witrr any'amounts
owing as a lesu.lt of any borro,ving by.REC or any Receiver aFpointed by it, ns [ermitted heredy,.ir,iil L* a fi.it'c-triid on thuproceeds of realization, collectim or dlsposillon qf Cotlalerat ariA snatt.Ue securirl trereby.

.{s). RBC will give. Debtor such notice, i{ any, of the date, tirne and Flace of any public s€le.or of Ure dare after which
any private disposltlon of collateral is to bi made as nrgy be required by thi F.p.s.A.. 

- '

, (h) Upon default and receiving wdtten demand from RBC, Behtor shalltake.such further actidn ar may be nece$sary
to ev{dence and tsftB{l an asslgnment or licensing of htsllectual Prqpgrty to whoruernr REC direc{s, including'to RBC. Debtor
apqqnis any otfiqgr qr dii'octor.or.uqndt oanaggr- oJ EBc upon deftuhiobe irs attorheyinaccoiitdrui uiiirt""ppiicaUre
legislailon with full For,rrcr of substirution and to db on,DebroiE behatf'arrythirq that iireduiret'to issign, licerrsC or *lr.rster,
and to recotd ary assignment, llcence orransfer of the Collateral. This |lowdi of anometrr, vlhkh is co'upteC with anlnleresi, is,
irevocabie until the releas€ or discharge of S're $ecurity lnterest.

14. MISCELLANEOUS

(al Debtor hereby authorizes Rtsc to fite +uch flnanclng statefflents;.flnanclng cl"mnge statqrnents and qther
ddcuments End clo sucl sg1*, rnatters and things (lncluding complei'nng and addind scheduies rrerdto Hentisllng Collaterar or
1ny_ 

pf,ftTi-tts{ Enqumhrances affecting collaterat or ldentifyirrg the hiations at frikh Debtnr,s business ii Gried on and
Colhtenal and recqrds relating theretoare shuateJ as RBC may deem appropriate tg Ferfeu Oil an oirgoing basis and continue
the Security lnteresL to FrutEct and preserw Cqlaaterdl ahd to realizs"uppn the Secudlry Inkftst-lrnC Oeltnr hereby
ineuocably constitutes and appoint$ the Manager or Acting Manager from time to iime of the hdrein mentioned branch of REa
ilte ffue and lawfql eromey of Oebtor. wi6r full power of substitution. to c{o any of tre forcgoillg ln the neme sf Dehlof
whenever and rrifierever it rnsy be deemed neFessary or expedient

(b) Withotit llrniting any olher right of RBC, whenever tndebtednesE is tmmedlately due and paysbte or RBC has fie
rlght tg deciare lndehiednets to be inrmediahly due and payable (whether cr nst l! has 

-so 
declareil.-nec $ay, in its sole

dlsctetion. 1et off against lndebtedness any and all amounts then owed to Debtor bv RBC in any cipacity. wh--ether or not
due, and RBC shall be deeraed to have eiercised such rightto set off immediately atthe time of niaking its decishn to do so
even though any charge therefor is made.or entered on RECg records subsegr.rent theretr:.

_ {c) Upon Deblo/s failure to perform any of its duties hereunder, RBC may, but shall nst be obligated lo, perforrn any
or all ot such duties, and DebW rhatl pay to RHc, forthwith upon written rlemanb therefor, an amountiqua! to ihe orpense
hcurred by RSC ln so doing plus iialertst thetenn from lhe dalo such FJ(pEnse is incuned until ii ls paid at fie rate of 15% per
annum.

(d) RBC rnay grsnt exensions of tirne and olher lndulgences, take and glve up securiry, accept compositions,
ccrnpound, compprriise, settle, grant releases and discharges and otherwlse deal with Dgbtpr, debtars.of Debbr, sureties
arrd gthers and with Collateral ancl other secunty as RBC may see fit without prejudice to the liabllity cf Oebtbr or RBCs nrght
t(r hold and reallze. thf Security lnterest. Furthermore, REf, may demand. collect and sue on Collaieral in eiilrer oebtor's or
REC's narne, at RHC's option, an{ may endorse Dehtor's flame o.r! any and all cheques,.cornhnercial pap€r, qnd any other
lnstunrents ffiaining to or consiihrting Collateral.

(e) No delay cr omi*sion by RBC in exerckirg afly right ar remedy hereunder or with r.espfct to atry lndebtedness
shall operate as a waiver tlrereof or of any o0rer dght or rent@, arrd no single or parfla! exerclse thereof shill preclude any
other or further exercise lhereof or the exertise of any ofier tight or renredy, Furthermor€, RBC nuy remedy any default by
Debtor hereunder or with resFect to any lndebtedneis in any reasonable nranqei witheut waivinq the defuuit remedied ani
withoutwaMhg any other prior or.subsequenl default,hy Debtor. All rlghts and remgdies of RBC gianted or resognizerl herein
are cumillatve and may he exerclsed at any time and from time ro tinr? independenily or in com'blnatjon.

(l] 9ebtor waives prot€st of any lnskument conslituting Collateral at any lime held by RBC qn which Debtor is in any
way liable and, subject to Clause 13(g) hereof, notice of any otrer aaion tskEnb RBC. ,.

PleEFe ds not iilGa

1
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{g) This Secufity Agreemant shall cnure to the benefrt of and be bhding upon the parties hereto and their respective
heirs, executors, adninlstlators. succdssors and ssigfls. ln any action broug-ht 6y an aslignee df this Security Agreement
and the Secudty Intele.$t or,any pfi thereof to enforce any rights hereonder, Debtgr shall not assert againit lhe ass!1nee any
claim or defence which Debbr now has qy hsreafter may harae againSt RSC. lf more.than one Debtoi exes*es thitsecurihr
Agreement tfte oHigations of srch trebtors hereilnder shall be joint and several.

(hI RBC mry provide any financial and other ii'lfonnation it has about De[tor, the Securily lhterest and ffre Coltateral to
any one scquiring or who niay acquire en intere$ in the Seerity hterest or the Collateral from the Banh gr any one actlng on
behalf of the Ba*.

(il Save for any schedules- which may be added her+o F{rnsuant to lhe Frovisions hereof, no modfficatioh, variation or
amendment of any provision of ilris Security..Agreernent shail be made except by a writEn agreemenL execuM by the
parties heretb and no wafuer of any prwision fibreof shall be effecnive unless in writing.

ti) Subtlect to the raquirementi of Clauses 13(g) and 1'{tk) hereof, whenever either par.ty herelo is required or errtided to
notify or dlrect the other or to make a demand or reguest upon lhe atherr such notire, direction, demand or request shall be in
wdting and shall be *rfficiently glven, [r dre case of RBC, il delivered to it or sent by prepeid regislered mail eddressed b ii at
its address herei,n st frrdr or as changed pursuant hereto, and, in lhe cas€ of Debtor,'if delivbred lo it or if sent by prepaid
registered mail addressed to.it at its last address known to RBC. Either party rnay notify the o,thel pursuant heretg of any
change in such party's giricipal address to be used fur the purposes hefeof.

(k) This security Agreemint and ttre secwity afforted hefeby is ln addition to and not ln substilt ticrt for any other
securfty now or hereafter held by REC and is intended to be a contiruing Secqrity Agreement and shall rernain irn fiill force
and effeet ultll ffre Manager or Aidirrg Managr fidm time to timi of lFe heriin mentioned branch of RBC shafl eciually
reelvp wrltten notlce 0't [s disaoh$nuancei and. not$rithstanding such sstice, shall rernain in full force and effect'lhereafte]
unfll all lndebtedness conlracted for ar created before the rece-ipt of such notice by RtsC, ahd any eltensions or renewbls
thereof {whether made before or after reteipt of such notiee) togetlter wiih lnterest accruing thereon after such notfce, shall'be
paid in full,

(l} The headings used in this Secudty Agreement are for convenlence onty and are not be considered a part of thts
$ecurit/ Agrternent and do not in any rrt'ay limit or amplifu the terrns ard provisions of this Security Agr&ment.

(m) When the contexl so requires, the singular number shall be read as if ihe pluralwere expressad and the prtrvisions

fereof shall he read witlt aJl grammgtical changes necessary dependent upon the pelson refened to being a male. female.
fnn or corporation.

{n} ln the event any provisions of this Security Agreahenh as amended frcm time to time, shall be deemed invalid or
void, in \itho-le .or ln pat,- by any Cot.trt of competent jurisdiction. the renraining terrns and provisions of this Securrty
Agreement shall remain infullforce and efhct.

{o) Nothing hene.in eontaired shall in arry way obligate RBC to grant, continuer renew, extend time lor payment of or
accept anylhlng which conslituhs or would constatute lndebtedness.

ip) Tte Security lilere$ creat€d'hereby is htended to attach when lhls Security Agreement i6 signed by Debtff and
delivered to RBC-

(qJ Debtof acknowledges and agrees lhat h lhe event it amalgamates wilh any ottr*i company or companies it ip fre
intention of dre pailies hereto lhd ilre teim "Oebtor' when used herein shall appty to each of thi Eimalgaffating companies
and to the arnalgamated company, such thatthe 3ecurig lriterest granted hereby

{i} shall tc<End to 'Collateral' (as lhat tenn i$ hercin defined} swned by each ol the amalgamating companies
and the dmalgamated company at the tlme sl amalgnmation and to any ,,ftltateril' tfiereafter awrieil or acquired by fre
amalgamated comFarry, and

([) shalt sectlre the "lnilebtedness" (as thd ierm is helein de{inedl cf each of the amalgam.ning cornFaflies and
tha amalgamated cornpany to RBC at *ie time of amalgamalion and any 'tndebtedness' of the amalgamated cbqparry to

I

I

Phase ito witstn ar!lt.
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RBC thereafter arising. The Securlty lflterest shf,ll attach 16'tqqllaterul" owngd oy'each compeny.amalgamatin6 with Debtor.
and by the amalgaqated cgmpeny, at the time of the amalgam':tion, and 'shall attach tp sny "Collateral" thereafter ownsd or
acquirud by the antalgamated companl/ when such becames owned ar is acquired

(r) ln the p;rent that Debtor is a body corpsrale, it ls hereby agreed lhat Tfte i.imitation of Civil Rights A,ct ol fie
Fmvlnce of $askatchewan, or arry provision thereof. shall have no application to this Seeurity Agreement or any agreement or
instrument renewfng o] extending or csllateral ta this Secudty Agreement. ln lhe event that Debtor is an agricultrrral
corporatftrn within the meAning of The Saskatdretuan Farm Security Act Debtar €gree$ $r{th RBC lhat all of Part lV (oilrer
lhan Section 46) of ihat Act shell not apply to Debtor.

_ 
(s) I'his Security Agreement and the transactions evlderrced hereby shall be gotremed by and consfitred in accordance

with the,laws ol fie provlirrcein urltldr the hereln branctr of RBC is locateri, as those laws may i'om time to tlme be in efiem,
except if such branch of RBC ls lqcated in Quehec then, lhls Secullty Agreement and the transactbns evidenced hereby rhal!
be governed by and constned in accordance with thE laws sf the Prsyince of Ontario End the laws sf Canada appllcable
therein.

15. COPY OF AGREEMENT

{a} Debtor hereby acknowledges receipt af a copy of this Secudty Agreernenl.

(b! Detldr r,vaives Bebto/s right ta recelve a copy of any fnancing fitetemerf or financing change statement
rcglstered by REC or of any verifrcation statement with respect ta any flnancing statelnent or flnencing chenge statem€nt
registered b,y RBC. (Applies in all P.P.S.A. Provlnces excegt ontaris).

1S. Debhot reprssents and wanants that ilre follcwing inlormation is sccurate:

BUSINESS OEBTDR

AODRESS OF tsUSINESS
DEBTOR
UNIT 150, 8061 LOUGI-IEED

CITY
EURNABY

FROVINCE
BRITISH COLUMBIA

lN wlThlEss WHEREoF.Debtor has rxecr:ted this secrrdty Asrcernent,ni=ei06;, #Cffi ftf

ON GROUP INC,

WITNESSES'

PIeesa d not sBa

NAME CIF EU5INE55 OEBTOR
BRiERE P

POSTAL COOE
vsAtw9

Seal

$eal

@fiegls€.sd tndsnr&of Roryat Bank ol CEn6da E-F6rs' 6092{ {e0{€r08)
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SCHEDULE "8"

I

L Locations ol DebtoPs Busln€ss Operations

UNIT 150, 8061 LOUGHEED HY{I"
BURNABY
BRITISH COLUMBIA
CA
V5A1W9

2, Locations of Records reHing to CollaGral

UNIT 150,806T LOLIGHEEtr HV'/Y.
BURNABY
BRITISI{ COLUhNBIA
CA
V5A1IVg

3. Locations gf Collaleral

UNIT 150,8061 LOUGHEEB HWY,
BURNABY
BRITISH COLUMBTA
CA
V5A1W9

Pleq* Co.nct rvtlla ln {tis atra

Hilffi ffi ffi ffiiffi ffi ffi ffiiffi ffijffi ffiffi ffijffijffi ffi ffi ffijilil
Roglstend ledenart nF f,qd Eank fl kpda H"Farm !G?l ICoDAOS! 1l al 12
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This is Exhibit "H" referred to in the Affidavit of
Eric Desmarais sworn before me at , Alberta
on March f ,

Alberta

S&ld€Et-At-trau,

A

BEN

I
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I
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GENERAL SECURITY AGREEMENT E'FORM g24I,OI2OI7J

1. $ECURITY INTEREST

{a} For value received., the undersigned ('.Debtor"}, he_reby grontc to HoyAL BANK oF GANADA (,,RBC.}. asecurity intelest {the "Securitl, ln:erest"l in [tre uno.irtiring'ot 
-oeoioiinU-;n 

"ri "i b'*utort'pr".*nt and afrer acquired
Pcrsonal ProPerty including, without limitation,_irr ail Goorii(inciuoing aif pans, accessories, atrachments, speciiiioors.additions and accessiont thereto), chatret p,aper,. ooc,igiJliJ-;i filri- twhiinei neriJiia-nrJ" or nor), tnsrrumenis,
Iltl:,t,?,.**^Y::."Y,jjlli^".urities and all other tiiviitment Fi"F.itv iroini'o*;dd;; hbr;;,rGi'oi'ireo oi'ai[uiieo'oy oi'i,ribehall ot Debtot (including such .as -m8y be retrrrned _tc or riposbessed by Debtorl 

""0 ln 
"tt 

p."ceedr and renewol+thereof, accretions thereto and substirutions therefere tfrereinufiercoff"cliu"fy called "Coilateral";, and inctuaing, ;.,ti;juilimitation. ail of tha foilowins now o*.eo oir,rrr"+t"i il;;;';;;d;;;'ut.1,;;,'Lrr,"riur'6*1.*,
{i) all lnventory ol whatever kind and wherevar situatei
(ii) all .equipment {other than Inventory} of whatever kind and wherever situate, includinq, withoutlinitation,. all_ rnachinery, rools, apiaratus, plant, furnituri. tiituiir-ind-n=r,-ilr,i" 6i ,;"1"i;;;;;

nature or kind;

(iii) all Accounts aod book dabts and generally all debts. dtres, claims, choses in action and demands ofeYe.ry natule and kind howsoever arising irr secured including lettirs of credit and aO"icr" ottcreOit,*hi:[_"1? loy !,ut, owing.or accmin{ or.growins aue't""oi ow;*i;t;; *r.ticr, *iy h;;;fd;
become due, owing or accruing or growlng dle to oi owned Uy DeUioi t"o"[t*"i;

(ivl al: lists, records ancj files relating to Debtor's customers, clienls and patients;

(v) all deeds,- {ocuments. writings, oapers, bsoks of account and orhcr nooks relaring to or beingrecords of Debts, Ch€ttel Paper or bocuments of Title oi by whicn iuc-tr are or may" hereattei uEsecrrred. evielenced, acknowledged or mede payable;

{vii oll contraetual rights and insurenca claims;

(vii) a| , patents, industrial gesigls, . trade-m€rks. trade seerets and know-how incluriing without
lirxitation environmental technolog_v and biotechnolcgv. contiaJntiat intnimetinn.-iia"oe_.,".r,.*.
99,.j_Yi!! goPyr ghts., personality- iights. plant breedeii; rights, integrJteo c,riuii topogr"ptri"".sorrrAare end ail other torms ot inTellectual and indrrstrial property, and any registiat-toni and
applicatians for iegistration of any ol the foregoing (collectivety "ti.rtenbltuat ero$errytl. anA

(viii)ali property deseribed in Schedule "C" orany schedule now orhereafter annexed hereto.

{bl The Securhy lnterest ilranted hereby.sha}l not e-xtend_or appty to and Collateral shal! nat inchrele the last daysf the term of anv lease or agreemenr therJfor'but upon in,i-into;c;-fi;hi;a'ihJ5;;'ry't"terest, Debior srrarl itinirpossessed o{ such last day in tru81 to-assign.th€ come to any per$on acquiring such term.{c} The terms "Goods", "chattei paper', "Doduinent of Tittir. t'lnstiument", "lntangible-, ,'security-,
lll":jl1:"I. l_r:p.:.v], "ptuueeds", "krventory". _ 'accesslon';, 'Money", ' "A;aduii;, "iinanctng- staiemeni'; a'nri'trnancing change dtatement" whenever usad herein shall be-interpreted-pursuant to their respect,ie meanings whenused in The Personal P:operty $ecuriry Act of .the province refened to in Cliuse i+isr, ai arnJf,ueu liom tim.-to ti**,which Act--ilclud.in.g amendments lheretn ancl rny Act substituted therefor ard amtnbmenis itre.eto is hrrein refarrodto as the "P'P.S.A "- Prov-ided .aiways_rhajthe term "Goods" when used herein shall not include ;""rru"*ui 9""r;; ;iDebtor as that term is dcfincd in the P.P.S,A., the term "lnventory" when used r'eiein snal i,ot"..l" liuestgc[ "r,sl tiieyounG thereof after conception an,J-crops that become su_ch witiin dne year of execution af ihis Se;u;iiv Agielmeni an;ltre te.nr "lnvestment Propefy",.m not detined in_the p,p.S.A., shall 'be ,nterBiete'd';cCoioing to-ii;'m;;ninS-il iii;Personal .Property Secunty Act rO.nrario). Any reference herein to "Collateiai';-it itt.-unieii'the cbntext oitrdrwilerequrres, oe oeemeo a reterence to "Collateral or any part thereof".

2, INDEBTEDNESS SECURED

.T.he security lnterest granted..hereby secures paynent and performance of sn'/ and all obtigations, indebtednessand liability of Debior to RBC (including interest tnereonl present or future, rJirect or irrdirect, ab"solute br contingent,
matured or not, ext€nded or renewed. wheresoever and howsoever incurred 6nd any ultimate unpaid batance thereof andwhetlrer the sarne Is tr'rm time ta tirne reduced and thereafter increased or entirely extinguisnbd ;na iheieatiei inlurrdO
again and whether Debtor be bound alone or with another or others and whertler as irincipal or surety (hereinafrer
collectively called the "lndebtedness"), lf the Security Interest in the Collateral is nor 

"riiiCi""i, 
ln the eventof Oeiiuit,to satisfy all. lndebtedness of the Debtor, thc Dcbtor ocknowledges and ogrees rhdt Debtor ahall continue tc be liable {orany lndebtedness remaining outstanding and RBC shall be entitle-d to pursrJe full payment thereoi.

3. REPRESENTATIONS AND WARR^A.NTIES OF DEBTOR

. Debtor represents and warrants and so long as lhis Security Agresment remains in effect shall be deerned tocontinuously leprtJse.r! irfid war.ant that:
. ta) the Collateral. is.genuine and owned by Debtor free of all eecurity interests, mortgages, liens, ctaims,

charges. licenses, le_ases, infrin=genents cy third parti'es, encumbrances or oinei io"tiiJiiiimi'oiTnferi'"tiiFirirji,iil*i
collectively called."!ncrrmhrance*c"1, save tcr the'Security lnt+rest and those Encurnbrancee shown on Schedule 'iA;i or
hereafter,€pprov€d in writing by RBC, prior to their crearion or assumptior;
- {b} sll lntellecxual Prop.crty applications and regisrrotions ari vsli;t and ;n good stanc]ing and Debtor is the swne r

of the applications 6nd registraiion6; - '

{c} eactr Debt, Clrattul Pape; attd lnstrument constituting Collarera; ls enforceable in accordance v!,ith its terms
9.Sa!nlt the Farty obligated to pay the $arne,(the "Account Debtorr'i, and the amou*t reprasenterl b,y Detrtor to ngC fromtlrire t6.1ime. as owing by each Acccunt Dsbtor or by all_I.ccount Debtore will be ihe correet smount aotually and
uneor'cliticnally gqing by such Account Debtor or Account Debtors, exeept for normal cash discounts where appliiabie,
and no Account Debtor will have a.ny defence, sF.rt off. claim or counrdrdaim against Debtor which can be'issertedaguirl$t nEC. whetner in any ptspssdhg IO enfcice Cofiar'eral cr Otherwise;
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{d) the locations specified in Schedule "8" as to business cperations and records are aceurate and complete
and wil-lr re$pcut Lo Goods (irrclutling lnventoryl constituling Collateral, the locations specified in Schedule "B" are
accurate and complete save for Goods in transit to such locations and Inventory on lease or con$ignment; and all {ixrures
or 6oods about to beconre fixtures and all crops and all oil, gas or other minerals to be extracted and all timber to be cut
which forms parr o{ the Collateral v;ill be eituate at one of such locationsi and

E FOBM S24 (1 0:201 r,

Agreerren: and the creation
C will not result in a breacn

{el the cxccutaon. dclivcry and performancs of the ohligations und6r this Sscurity
o{ any security interest in or assignment hereunder of Debtor's rignts in the Collateral to RB
ot any agreement to whiDh Debtor is a pany.

4. COVENANTS OF THE DEETOR

So long as this $ecurity Agreement remains in effect Debtor covenants and agrees:
(a) to detend the Collateral agarnst the claims and dernands of all other parties claiming the same or an interest

thei'ein; to diligently initiate and prosecute legal action against all infringers of Debtsr's rights in lntellectual Property; to
teke all reasonable action tc keep th€ Collateral free from all Encumbrances, except for the Security lnterest, licenses
which 3re compulcory under f€deral or provinciai lagislation and those shown on Schedule "A" or hereafter approved ir
writing by RBC, prisr to their creation or assumption, afld not ro sell, exchange. transfer, assign, lease, license or
otherwise dispose of Collateral ur arry intercst thetein witlrout the prior rvritten consent c,f HBC; provided always that,
until def6ult, Debtor may, in the ordinary course of Debtor's business. sell or lea$e lnventory and, subject to Clause 7
hereof, use Money available to Debtor;

{h} fa nntify REC promptly of:

tll any change in the information contained lterein or ifl the Schedubs lrerctcr relatirrg tu Debtor,
Debtor's business or Collateral,

(ii) the dernils of any signifir:ent acquisition o{ Collateral.

iiiil the details of any claims or litigation affecting Debtor or Collateral,

iivl any lo$s or damage to Collateral,

iv) any default by any Acccunt Debtor in payment or other perfcrmance of its obligaticns with respect
to Collateral, and

ivil the return to or repossession by Debtor of Collateral;

tcl to keep Collateral in grod order, condition and repair and not to use Collateral in violation of the provisions
cf this Seeurity Agr€em€nt or any cther agreement relating to Collateral or any poliey insuring Collateral or an,r'
applicable slatute. law, by-law, rule, regulation or orciinance; to keep all sgreements, registrations and appiications
relating to lntellectual Prcpe*y and intell€ctual prcpe!'ty us€d by Debtcr in lts business in good standing and :o rene'nr all
Egr8ements and rtsgistrations as may be necessary 0r desirable to protec{ lntellectual Property, unless otherwise agreed
in writing by FBC; to apply to regi$ter all existirg and iuture copyrights, trado-marks, patents, integrsted clrcuit
fopographies and industrial cesigns whenever it is commercially reasonabie to do so;

{d} to do, cxecute, soknowledge and deliver euph {ingneing 6tateffr6nt6, financing change etaternente and
further as$ignments, transfers. documents, acts, mattats and things {includihg {urther schedules hereto} as may be
reasonably re{iuested by RBC qrf or witir respeu! to Collateial irr order to give ef fect Lo these p.eserrls aild to pay all costs
for searches and tilings in connection therewithl

{e} to pay all taxes. rates, levies, a-cseqsmentr anrJ othercharges of every natt,re which nray he tawfrrlly levied,
assessed or irnposed agdinst or in respect of Debtor or Collateral as and when the some become due and payable;

tfi to insure collateral in such amounts and against such risks ss would customarily be insured by a prudent
owner of similar Collateral and in sucfi aiditional amount$ and against such addilional risks as BBC may from time to
time direct, with loss payable to RBC and Debior, as insureds, as their respective interests may appear. and to pay all
premiu!"ns therefor and deliver copi€s oF policies and evidence o{ renewal tt RBC on request;

{g} to prevent Collateral, saue lnventory sold or leased as permitted hereby. frorn being or becoming an
aucessiort to l]thsr prqpsrty not covgrEd by this $ecurity Agreement;

{h) to carry on anc conduct lhe businoss ot uebtDr rn a Droper aric, etticient mann€r snd so as t6 protect and
preserve_Collaterel-and to keep, in accordance with generalhT accepted accounting principles, consistently applied, proper
books cf acccunt for Debtor's Dusiness as well as bccurate and complete records concerning Collatera'l, and maik any
and all such records and Coliateral at RBC's request so ar to indicate the SecLrity lnterest:

ti) to deliv€r to RBC trom time ro riine promptly upon request;

{i) any Docurnents of Title, lnstrum€nts, Securities and Chattel Paper constituting, representing o{
relating to Collaternl,

tii) all books of accourrt and all records; ledgcrs, rcports, corrcspondsnce, schedules, Cocuments,
statements. tists and other writings r€lating to Collateral for the purpose of rnspecting, auditing or
copying the same,

tiiil all financial statements prepared by or for Debtor regarding Debtor's business.

1iv) all coticies and c€rtificates af insurance relating to Collateral, acd

lv) such information canceming Collateral. the Debtor and Debtor's business and affairs as RBC ma,/
reasonably request.
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5. USE AilD VERIFICATIOT{ OF COLLATERAT

Subjact to complioncc with Debtor's covcnant$ containect licreirr arnl Clause 7 hereof, Debtsr may, until detault,possess' operate. collect..u.se.and enjoy and deal with,Collaterai in-t-he_ordinarv. gortr* oi OrOtor'i Olrin";;-ir;;nrdrrtler rruL irrconsistent wlrh the provisibns liereot: nlivioea ai,iiJyd'irraf nEe 
'itra':r r,iiJini'rifihr 

"t 
uny time and fromtime 10 tme to verifv the.existenie unJ *tutu ot the'coilaterar i;;;r,';;;#'"Bi;';;;"r;,i!,d!'J 

"pp.opriate 
and Debtoragrees to furnish all assistsnee and inforrnation ana-io prit"i* lri such acts as RBC may reasonably request inccnneet;on therewilh and for such purposo to grant to RBi or ii" ugu"tu access io all places where cailateral may belocated and to ail premises occupied by'Debtor.'

6. SECURTTIES, INVESTMENT PROPERTY

lf Collalerai et anY tirne includes Seeuritie-s, Debtor authorizes RBC to transferthe sarne or erry part thereof intoits own name or that of iis nomineetsf ;o ihti R-Bt;;lil-noin.fi;Errj iiav oppear of record ". trreJrirJi*.; iilr;;ilprovidecl that, until default, REC shall deliver promFtty to oenior atl-nritiies or other cqnmunicailons received by it or its
:o-Tj":^-tR)^P:_:u^.1.,I:s.*1P'ed owner and, updn eemahd and ieceipi oi puv**nt or any nec*isa.y expenses thereof, shalrssue to ueblot ot its or.der a proxy to vote and take all action with iespecr to such Securitiei. Attei Oeiauii,-'OeOioiwaives all rights to receive any nniic,es or communication" r""eiveJ--uv iieC "ilt;-;;;];;;i;i; such rcgiEtcrcd ownerand agrees that no prory issueii by RBC :o Oebtor cr its or.der a* 

"forJs'aia 
sha[ thireittei ul 6iGtive.

where any lnvestmen: Pfoperty is h-eld in or creditad to an account that has been established with a securitiesirttermediarv, Rtsc mav, at dn'/ iime 3fter ctefautt. givi i notiiJ ot-eiciulivJio'iii*r tiiinv frIii sriCuritG i"termeili,iiiw;th respect to such lnvesiment Property.

7. COLLECTION OF DEBTS

Before or after default under this security Agrlement, RBC may notify all or any Account D€btors of the$ecurity- lnterest and inay also direct such Account bidtoii lo-""it<e ajr pavrirenis-on doliaterat to RBC. Debror
39fl_"^*]:qq9!-I!3],gly,.q1'/mjl,ti o1r or other proceeds oriottaterar redEvil 6v'o*"ri;; fr;'n-I;;;r"t D?riioE, wneg,"lDerore or aller notlTlcatlon ot this Securitv lnterest to Account Debtors and whether he-fore nr efrer default under thisSecurity Agreement, shall be received and held bv oeutoiln ti"it?o, nec i"O itrJiiUe tuin"J o"er to RBC fiil;-q;.-i.-
8. INCOME FROM AND INTEREST ON COLLATERAL

- ta) until oefault Debtor reserves the right to -receive any Money constituting income frorn or interest oncollateral and ir RBc receives^any such Money prioi to aetauit. ii-sC'iharr'eitirbrti;dii-ii;;a;;iiainsi-il,Jin,iiEie-Jneiij
or Pay the same promptly to Debtor.

lbl Aftqr default,.Debtor vrill .net requelt- or receive any Money constituting income Jrorn or inter€st onCollaterel and [f Debtor receives any such Money without any requesi uv it,-6*fto;ilil;;-y ;h;;;*" promptly -,o nec.-
9. INCREASES, PROFIT$, PAYMEilTS OR DISTRIBUTIONS

{a} Whether or not defar.'llt has occurred, Debtor euthorizes RBC:

(ii to rec.eive any_increase in or profits on Collateral (oi.her than Money) and to hold the garne a$ part
o: Cr:lla.rer'al.Murley ${) receiied shatl be treated as income for th*'purposes oi Ctause-e i"rei,t-and
dealt with accordingly:

(iil to receive any pavment or dis_rrilrutinn rrpnn redemption or retirement cr upon dissolution anc
liquidation o{ the i$su€r of, collateral; io surrendei such Collaieraiin ei#ange trriiiioi inc iohold any such paymcnl or dislribution os part ol Collatoral,

ib) lf Debtur teceivcr--arty suclr irrurease-ol prqtits {orherthan Money} or paymefts oa disrributions, EJebtar v/llldeliver the same promptly to RBC to be held by RBC as herein providid-

10. DtsPostTtoil oF MONEY

_ Subject to. any applicable requirements of the. p.p.q,A., 
_all Moncy colloctcd or rcccivcd by RBC pursuailt to or inexejcise cf any. right it possesse$ with respect to Collateral srall be applied on aciount o: tnCeOt-eoness in such manneras FBC deems.best or' at.th,e..oprion of .RBC, may hq helcl Jnqgpropriare'c in a collateral aicouii or reteased to Deblor, allwithout prejudice to the liability of Deblor or ttie rights ot FEC hereunder, arc inv suipG sriari ui iiiounieo ioi aJrequired bv iaw.

11. EVENTS OF DEFAULT

The F-l"pening of any of the following evenls or ccnditions shall constitute default hereunder which is herein refened toas "defdult";
,_-_-._-iqt^_t\"- tlg-lpg{.f,.nt when.due, whether b'y acceleration or otherwise, of any principal or interest formirg part ofIncebtedness or the fdilure cf Debtsr to observe or pe.form any obligatioh, cbvilnant.'i;11n. p;;"i;io.'iji FoiOit'idncontained. in this Security Agreement or anv other agreeirent betwe.cr De.-lrror ri* nni;

{b} the death of or a declaration ol incompetencv by a court of comperent jurisdiction with respect to Debtor. ifan individualt
. icl the bankruptcy qr in_solvency of Debtcr; tre liling against Debtor of a petition in bankruptcy; tne rnaking ofan assignm€nt for the benefit.of creditors.by D_ebLur, tlre u-ppoinrmenl sf a receiver oi rnrslee toi p6btor a; f;;i1itassets of Debtor or the institution by or against Debtor of any bther type qf insotvincy pioi""Oin-g undef the Bankrupicyand lnsolvency Act or otherwige;

ld) the institution by or against Debtor-of any formal or informal proceeding for the dissolution or liquidotion of,
$ettlement of_ claims against or win-ding up of affairs oi Deator;

iy.) !l ,:ty Enc,tmhranee affeDting Collateral becomes enforeeable against Cogateral;Ifl if Deb:or ceases or threatens to cease to carry on business ir makes or agrees to make a bulk sale of
a.;sets wjthout complyinq.with applicable lar,v or commits or ihreatens to commii an ,"i .i-t 

^*tnipr"y;is) if any exe;ution. sequestration. exient or other process of any courr G"o*is e"toiciiaUirj against Debtor orif distress or analogous process is tevied trpon the assels of Debtor or any part thereof;
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hl if any c€rtificate, slat€nent, representaliol, warrdnty or audit report heretofore or hereafter iurflished by or
on behalf of Debtor pursuant to or in connection with this Secur;ty Agleement, or otherwise (including, witnout
:imitation, the representations and lvarranties contained herein) or as an inducenrent to RbC to ex{end any credit to or to
;nter into this or anv other agreement with DeblDr. oroves to have been false in any rnaterial respecl at the time as of
which the lacts thetein sel forth we.e stated or certified. or proves to have omittod any substantial contingent or
unliquidated liability cr claim agoinst Debtor; or if upon thc dots of cxccutiolr cf this Security Agreement, there shall have
been any malerial adverse ch€nge in any of the facts disclosed by any such certificate, representation, statement,
warranty sr audit report. whtch change shall not h6ve been disclosed ro RBC at or prior 10 the time of such execution,

12. ACCELEHA]ION

RBC, in its sole discretion. may declare all or any part oi lndebtedness whicl. is not by its terms payable on
dernand to be irnmediately due and payable. without demand or no?ice of anv Kind, in the event of defauh; o; if RBC
considers itself insecure 0r that the Collateral is in ieopardy. The provisions of this clause are not intended in anv w6v to
effect any rigl:ts of RBC with respect tc any lndebtedness which inay now orhereafter be payable on demano.

13. REMEDIES

{a} -Upon defauit. RBC may appcint or reappoint by instrument in v,rriting, any person or persons, whether an
officer or officers or an employee or ernployees ot FltsC ilr not, to be a receter oi 'receivers 

ihereinatter called a
"Receiver", which t€rm when used herein shall include a receiver and manager! of Collateral (includinq any interest.
ineome or profits therefrom) and may remove_ any Receiver so appointed end appoint snother in hisiher stead, Any such
Receiver shall, so far as concerns responsibility for hislher acts, be deemed thd agent of Debtor and not RBC, and RBC
shall not be in any way responsible far any misconduot, negligence or nsn-feasanc€ on the part of any such Receiver.
ltislhet uervarti-$, age.tls ur etnployees. Qubjectto the provisions of the instrument appointing him/her. any such Receiver
shall have pov/er to take possession oJ Collateral. to preserve Csllateral oi its vaiue, io carry on or coneur in carrying on
9ll or any part of the business of Debtor and to sell, lease, license or otherwise diipose ot'or concur in selling, r'eajlng.
licensing or_ otherwise disposing cf Collateral. Tie facilitate the foreqoing goweis. any such Receiver miv, to tnl
exclusion of all others, ineluding Qeb1o1, enter upon. use and occupy all'premises ovrned or occupied by Debtoi wherein
Collatcrol rnoy bc aitJatc. mointoin Collotcrol upon euch promieec, borrow mon€y on a eecured br une-gcured basie and
use Collateral directhl in carrying on Deblor's business or as security foi loans or advances to enable the Receiver t0carly on Debior's business or otherwise, as suutr Reeeiver slrall, irr its rLisuretiun, delerltinc. Exceu! as lrrav bc
otherwise directed bv RB-C. all Money received from time to time by such Recever in carrying out hrsihdr appcintinent
shall be received in trust for and paid bver to RBC. Errerv such Receiver may, in the discretirin 5t ngC, ne vesieO witn-aii
or any af th6 rights ancl pawers of RBC.

. , . {b} . Upon default, RBC may, either directly or through its agents or nominees, exercise eny or all of the powers
and rights given to a Receiver by virtue of the foregoing sub clausc {a).

. . . .Jcl RBC may take po$session of, collect, demand, $ue on, enforce, recover and reeeive Collateral and give ualid
an-d binding receipls and discharges therefor and in resoect thereof and. upon defaulr. RBC may sel:, llcense."tease oi
otherwise dispose of Collateral in such manner. at sueh time or times and place or glaces. for such consideralion and
upon such terfis and corditif,ns as to BBC may seem reasonable.

tdl in acjditicn to those rights granted herein end in any other agreement now or herealter in effect betvreen
Debtcr and RBC and in addiiion to any other rights RBC may have at law'or in equity, tBC shall have, both belore and
after default,.all righxs and remedies of a secured party undei the F,P.S.A, Providdd dtways, that RBC shall nor be liable
cr.accounta-ble for any_failure tc exercise its remeiJies, take possession of. collect, enforc6, realize, sell, lease. license or
oth€rwise dispose o{ Collateral or to institule any proceedings for such purposes. Furthermore, RBC shall have no
abligation to teke anv steps to preserve rights against prior pariies to anv Instrumeni or Chatte' Paper whether Collateral
or proceeds and whelher or not in RBC's possession and shall not be liable or accountable fcr {ailure to do so.(ol Debtor acknowledges that REC or any Feceiver appointso by it may tak€ possession of Collatersl wherever
it may be located and by any methoq permitled by law and Debtor agrees upon'requedt from BBC or anv sucn Reeelvii
tu a$sefilble and delir,er possession ol Collateral st such place or places as diiected.-(f) Debtor,agrees to be liable for anc to pay. all costs, charges and expenses reasonably incurred by RBC or an7
Receiver a.ppornted b'7 it, whether cirectly or for services rendered (including reasonable solicitor's and auditdrs costs and
other legal expenses and Receiver iemunerat;cn), in operating Debtor's accbunts, in lrreFaring or enforcing this Securitv
A-greement,.taking and_maintaining custooy.of.. pre$ervlng, repairing,.processing, preiaring fo1 disposition-and disposin!
of Collotcral ond in cnlorcing or collecting lndcbtedness and all such costs, cha;gcs ani:xpcns6s, togcthcr wiift ani
amounts owing as a resLlt of .gny,borrow_ing by RBC rr any Receiver appointe,l by ii, as perrnitted herebyl shall be a first
thargB on the_proceeds.cf realization. collection or disposirion of Ccllareral and Fh'all be sbcured herebv,

tgl RBC w_ill give DebtoJ such notice, if anv, ol the dete. time and place o{ any public sale or o{ the date after
which any private disposition of Collateral is to be made as niay be req'-rired Uv tne e.p.S.a..(hi Upon default. and recsiving. written demand from RBC. Debtor shall take such further action es may be
nec_e_ssary^to evid+nce and effeet, an assignment or. licensing of lntellec,tual Property to !vhomeyer FIBC directs. including
to. RFC' -Debtor appcir-tts arry o{ficer vr clit'ectcrr or.branch daneger of. RBC up,en default tu be its aLtunrey irr uuturtlarruiwith applicable legi$laticn with full power af substitution anJ to do on Debtor's tenait-jnyirring thai i; ;;ilir;A i;ass:gn, license or transfer, and to-record any assignment..licere*e ur transfer of the Collateral.' ThiE power of diiomey.
which is coupled with an interest, is irevoeable unlil the release or discharge of the Security lnterest"

14. MISCELLANEOUS(al Debtcr hereby authorizes RBC to fite such financing statements, tinancing change statements and other
documonts and do such octs. mottcrs ond thingc (including cornplc'ting ond ocding ochcc-ulcs hcicto identifying Colleteral
or any perrnit?ed Encumbrances affecting Collateral or identifying the-locstions ai which Debtcr's businesi is-cairied on
snd Collateral and records relating thereto are.situat€) as_RBc ma_y deern appropriate to perfecl on an ongoing nisii anU
continue the SecurifY lnterest, to.protect and preserve Collateral'and to realize upon rhe Security lnterist"ana peOtor
hereby irrevocabll' ccnstitutes and appoints the L/lanager or Acting Manager frorn iime to timi-oiine niiiin-miniii,nlri
braneh of BBC the true and lawful attorney of Debtor, vrith full power of substitution, to do any of the foregoing in the
name 0f Debtor whenever and v/herever it may be deemed neces'sary 0r expedient.(bl Vtilrho$ llmirlng any oiher right of RBC, wnenever lndebredness is immediarely due and payable sr ffFC hasthe right to.declare lndebtedness to be imrnodiately 6ue and pavable (whether or not it has'so declare4t, ngC may, lr iiilole discretion. set olf aga.inst l'ldeltedness any and all amoi-rnis then owed ts Debtor by RBC in any capacily, wfretf,eior not dlte, and RBC shall be deemed to have exercised such right:o set c{{ immedrately at the'timi of inaking itedecision to do so even thoug_h_any charge thersfor is made or enteied on RBC's records subs6quent thereto.tci Upon Debtor's {ailure to perform any o{ its duties hereunder, RBC may. but shail not Uu oniiguteO to,
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"ll 
oi such duties' alrd Detlror shall pay to RBc, fonhwith upon written demand therefor, an amount equal

li-t?jr3Yr"i3?J1?T:-"t-:*F8c 
i;r so dsins ptus in[eiisirhe;;nlro;'i;te;;;';;;il;"p';;;;''i;.u"*l ,nrii,t i* d;;

tdl RBc mav grant extensions of time and.other.indulgences, rke arrd give up.security, accept comp'sitions,compound, compromise, set:le, grani releases ano oisCtrirg;ia,ii*otner*ire de"i ,rilitr., b-"btor, dabtors of tlebtor,$u'erjes and others and with collri'teral ano bttrer lei";ity';;'ft"Bt;ivi"" tit *im6ui piliiuui'#to the tiabitity of Debtoror RBC's rignt to hold and realize the Securiiv lntores:. Frrrtrerm"*,'ne-C#"y';'#:;5:::if1", unu suo on colaterar ineither Debtor's or RBC's name, at nBC J op{ion, ana mav enqoiJ*'o"[tor'" name on ary and .ri'ir.',.qr*, "rl[i.="Lriii
paper, and.any othcr rnstruments.pertainingto or'constitutlng coirii.,ur,

{eJ No delav cr omissi6n by .REc rn ereriising:*i l6ht or remedy.hereunder or with respect to anylrrdebtedness shall ooerate as a rvaiYei thereot or.ot any oinei ijghi;i remeay, ifia 
"o 

.-i,isid oi partial exercise thereofshall preclude a'rv.oiher or further exeicisE in-ereo{ or rh'e exercisE of 
-any 

other right or remedy Furthermore. RBC maytemedy anv default bv Deotor hereunder or wiin iespeCi to iiii inae'nttioness ,n 
"iiv fl'aionuurl *unne, withour waivingthe default ramcdied al!-wJ!!9tt waiving any othei ptioi oi Juuu-u,ir*"* ;;iJib; d"ntil.-'lri rishts and remedies of

3i.fi St?ll?S"or 
recosnizeo herein are cum-ularive and rnay tje eierc'ieo it any time'ano?ior iinie -,1i;rn; I";;H;i;tiy

{fl Debtor waives protest of any lnstrrrment non.sti&r_ting Coltateral at any time held by RBC on vr,lrioh Debtor icin anY way l'ablt and, sullect to clause 1'3isi l.ereot, notice oJ'in"v oiiiei aetion taken by RBC,
. {g}- Thie sacuritv Agrccmont shaiienure tb tt e oonulii or'u-na uu uirrJiiig ;!";;tl;o parries h€rero and ihelrrespective heirs, executors, -administrators. 

successors anc iJiignsl ln-i"t';;ifo;';;r;ir-t bv un assisnee of thissecrrritv Agreetttent and the.security-lntereit oi any pan thereoilti'entcrce anv righti nei;;frd;r;6e6iolir.',L"ri'"n"ot1"iliiagainst the assignee any claim-or defence rvhich D'edtor now r'tailir'eiea:tJrini"v'h;";rsri;;;'BBC. tf more than oneDebtor executes thrs security.Asreement the obti*iio;; oi-ii,iiib*irioj! fieiiunoii iriiririiiloiii. and several_(h) RBc mav provida iny financial andother inrormation-ii fu;-;;;;i"b;'dt';r:i#"S-curity l*ierest and rtrecollateral to any one-acquiring or who may acquire an interesiin-tne'-sec,rr;iylni"iest oi trie*cilraterar from the Bank orany one actirg on behelf of the Bank,
{i} Save ior any schedules which may b-e added hereto pursuanr ro the provisions hereof. no modilicarion,variation or amendment, of any pro'rision of thi's sicuritv lriiii*5"i-sh"ii b! iiiio!'i-"Liiiby I wrirten agreement,executed..bv the parties hereto lnd no waiver of any p_.ovi.ci";fi".."asilll tre effectivg untesJin wriling.

... . fi) Sgoject to the requirements of clause!'13ts) jno t+iLt tiJiiot, wh"jllriiijit-riJt [arty hereto is required orentitled to notify or direct th€ other or to moke o demarid oii"quiit ipon ine oitttr. sicn noior, cjirestior-r, derlarr,J orrequest shall be in writing and .shatl be sufficiently given. ininl-tJie of neC" ii'olii"ire-a'tr'iror-seni b; ;;;;"idregjuterec tnail addtessed io h ar lts address herein srit ionn'or ai ihangdo puisuant ilerii;, ;;td,'in ih;'"#;;ib.ti".f:l;delivered to it ar if sent- !Y nrepaid registered mail addreJieo tc ii at iii ldst address kilw; ii nsc. Eirher parry maynotify the. othe.r pursuanl 
l"I"^t_l "f any change in such partys pnniitit'iao;uiiio #i;;,iiui tn". purposes hereof.tkl This Secr-rrity Agreement and the s.egur.ity arlbraea h6iJy is in addrtio.t io enu ""i ir i-uuutitut,o., 1o, unyothe-r security now or heieafter held by RBC.and is inienceolo uJJciintinuing sJ",iriii i!"r*e"*"nt and shal remain infull forcc and effect rrntil the- Man-ager br Acting tvtun-gJr:1i,r,r,1i"i* t"ii"r" of the herein mentioned branch of RBc sha[actually.receive written.notice of its discontin"uance;tnd, notwiir,stanainq-suih ;;ii;e,";[;ii-iemair, in ful force andelfeci thereatter until all lndebtedness conrracteo for oicieltdd'Gfol; lirtriieiiri"oi'slifr'riotici ov RBb,;il il;extensions oI renewals thereof {whether made before ol. a*ei receipi o* s""i, n"ti""j t"gJiir"i*itfr-iitere"i;;;;;;thereon afte: such nDtice, shall be paid in full.(lI The headings u.sed in this $ecuritl Agreenrent are fur corrverrier.rce urrly arrd are not be consldered a paft ofthis secu.ritv A.greement-and do not in any way timit or amptity ttr" q*i ana IrouGions oitli*-d""urity Agreement.(m) When the context so requires, the singular iumner stritl oe reab as it tnJplr,iaf 

-were 
e*pressed and theprovisions hereof shall be regg with ail grammaticai'crt"ng;" 

";"""o".f a"p*.aent upon the person refered ro being amale, female, iirm or corporation.
{nl ln the ev€nt env provieions oJ thie Sccurity dgrecment, as omended from time to !ime. shall be deenrerlinvalid or void, in whole.or iir part,-b.y-any Courtol cori,peieniiurill;"tion,'inJ7*.-iiii"ii'.lim"" u.,o provisions of thisSecurity Ag.eernefit shall rernaiir irr tuli furie arrd effecl

- (o). Nothing herein contained shall in eny wav_obligate RBC to qrant, continue, renew. extend time for paymentol or accept lnythlng v/hich constitr"rtes or r,vould'constiiutd[noenieunesi,
{p} Tha Security lnterest crea'ied herehy is intended ta ettach when this Security Agr€Brxent is signed byDebtor and delivered to RBC.
{q) Debtor acknowledges and agrees that in the ev_errt.it arrralgarrates with any other company or compantes i:is the intention of the panies hirato thai the rerm io"ntoi'-wrleJ'u!i'u-treiiiri strii19fir,1lJ er"n ii thJamii;i,*ilgcompanies and Io tile amalgamated company, such that tne secullty tnGrest granted herebv{i} shall extend to'Collaterald fas that term is rt.i"in a*iini.O "*n*J-rri each ot the amalqamatinqcompanies and the arnalgamated company at the time of amalgarniiion and 

'to 
Jny 

-ifrirfat"i"j"1nirJ"tilji"ili"b,i""?
acquired by the amalgemdted company, ani

{ii} shall secure the "lndebtedness,' (as thatterm is herein delined} o{ each of the amaloamatino comoaniesarrd the amalgamated coilpany to RBc at rhe rime.of amatgam,aiion ano an)- "lndeoteo""""i;"l"iii,i";"*;ig;fr';i;;
companY to RSq therealter arisin-q. The Security lnterest -shall attach to i'Collateral" ownerl hy eaeh 

"-o*p"^y?qtqlsama.tins vrith Debtor, a.nd by tlre amalgarnatad'comfany. iiiii"l*" Lr-irreim.rgi;ation, and shalt atrach to ant"collateral" theteafter oylF!.o:a.cguired by-the amatgamlted. Lo*Jirv *r.trn such bec6rno" "*,;;;;r"i;;;q.,i*d.'" 
'"t

tr) ln the event,thst Debtor is a 6odv corpoiate, it ir i,Jiiuv'agraed thit rnJLim,taiioii.iii"iih,-gi,t. R"t otthe Frovince of Saeketchew€r'r'. cr €rtv pruviviorr tliereof,' "tait hi"e'nJlppticarior to thls SeCurttv Agreement or anvasrgem€nt cr instrument renewing or extending or coilateral to rhis Securiiy Agrdmilt. t" itriivlhi ffiiT'cj"b'ioi'ijJi
lvliculru al uorpurirtiur wirlrir.rtre-rneaning of ihe Saskarcher^;aii Faim-Secirrlri ACi,-pi'otii ii-rees wirh RBC that ell otPart lV (other than Section 461 o{ that Acishall not apply to Debior.

{s} This $eeurity Agroement and the transaciians evioercea hereby shall be governed by and construed inaccordance with the law-q.-ni ihe prouince in which the herein brancr o{ RBC i; rocatuJ.-ui tn"n. l"*i *rv tro* i;*i totirne be in eifect, except if such branch of RBC is loeated in Ouinis then, this Seiuriiv n-sibenlenr and the transactionsovrc,cncc^d hcroby shatt bc governed by and conotrued in accordance with the laws oi thE province of Ontari,: anU tielaws of Canada applicable therein.
15. COPY OF AGREEMEiJT

(a) Debtoi hereby a:cknowledges receipi of a copy of this security Agreement.{b} Debtor' weives Debtor's riqht to raceive " *"bv of sny finanling- etatc*ent or financing chonge 3tstementregislered by.RBC.or oJ_qny verificaiion stat?ryeqr wiirr resfeit io anv"*iiniing si-dte';i;i b*rJi'ir,i*"i.Ie";-d;E;statenent registered by RBC. {Applics irr all P.F.$.A. Frovinces).

Page 5 of I
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16. Debtor represent$ and urarrants that the lollowing intormalion is aceurate:

FlOilM 9?4 l10t2o17t

2424IN WHEREOF Dsbtor has exaouted'this Security Agreement tf,is 3 O Uuv oi August

SUNNA[/E {IAST NAMEt FIAST N-AME SECOND NAME BI6'H OATE
YEA'F MOI{TH DAY

FOSTAL GO'JEADD8EAS,OF rNptytAUAL O€g! OF Cl;Y PTOVTNeE

SURilAME IlJlSl NAMEJ FIRS,T NAME SECONO NAME SIFTH OATE

VEAB IiIOIITH $AY

pre gts DlqvrgvAt qgtrgtr s qFliffil rrou ruvE ctTY PROVIiCF FO5TAL CODF

NA",!E oF avsrNE€s DE3toF BRIERE TRANSPORTATION LTD

ADOBESS OF BUSINESS DEEIOS

unit 150- 8081 Louqhed Hishwav
clw

Burnaby
FFOVniCE

BC
TOSTALCODE

vsA 1W9

TFADE NAME OF EEBTON

PRINCIPAi- ABDRESS {lr D|FFEREhT FFOM ABOVEI crrY PROYI}ICE POSTAL CODE

S€al

Seal

Page 6 of 9
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g'FOR[,t 924 l1Qf2Q17,

SqHEDULE *A"

{ENCUMBBANCES AFFECTING COLLATERAL}

I

I

I

-J

J

J

J

J

J

J

I
I
I
I
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I

i

scHEpuLE "8"

1. Locat'rons of Debtor's Eusiness Operations

2. Locations of Becords r€lating to Collateral {if different fiom 1. nbova}

3. Locatlons of Collateral {if different from t. above}

E{0RM gS4 {{6'201 7t

I

I

I
I

i
j

I
I
I)
rl

IJ
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1

RESOLUTIONS OF THE SOLE OIRECTOR OF
BRIERE TRANSPORTATION LTD.

(THE "COMPANY")

WHEREAS

A Briere Production Group lnc. {the 
.Borrowef'}, as bonower entered into a credit agreement dstecl

March 2a,2Q23 {as it may be amended, supplemented or resteted from time to tirne, the ,,credit
Agreement"), pursuant to which Royal Bank of Ganada {the "Bank"} granted certain credit facilities
on the terms and conditions contained in the credit Agreement;

B As a condition to the Credit Agreement, the Company executed and delivered to ihe Bank a
guarantee (the "Guanntee") of the indebtedneso and obligations of the Bonower to the Bank;

G' ln csnnection with the Credit Agreement. the Bank has requirect that the Company secure such
Guarantee 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:

2.

the Company be and is hereby authorized to execute and deliver a general security agreement
(the "General $ecurity Agreement") assigning, charging. pledging, mortgaging and graniing to
the Bank a security intarest in all of ihe undertaking, property and assets of the Company, both
present and future, as security for the due performance by the Company of all its obligations
underthe Guarantee;

the General Security Agreernent shall be in tre forrn or fsrms required by the Bank and approved
by any one director or officer of the Company as evidenced by his or her execution thereof and that
any one director or officer is authorrzed to execute, under seal or otherwise as rnay be necessary,
and deliver the Gerreral Securi$ Agreement and atlother instruments that may be necessary or in
the opinion of the Bank desirable;

the General Security {greement is in addition to and not in substitution for any other security
presently held lry the Bank and whether granted by the company or others; and

This resolution may be signed in counterparts and such counterparts together shallconstitute one
and the same instrument. An electronic facsimile or portable documeni format ipDF) iransmission
hereof signed by any director of the Cornpany will be suffieient to establish the signature of that
director and to constitute the consent in writing of that director to lhe foregoing and, notwithstanding
the date of execution, shall be deerned to be executed as oi the date of this resolution.

?,roro-

5.

ER.IOHN BRIERE

NATDOS\8062A24VV-1
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This is Exhibit "1" referrecl to in the Affidavit of
Eric Desmarais sworn before me at , Albe
on March I , 2025.

A
BEN

ef

Studcot-.dt-Law

rta
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FORBEARANCE AGREEMENT

THIS AGREEMENT dated as of JLrly 31,2024, is nrade

AMONG.

BRIERE PRODUCTION GROUP lNC., a corporation incorporated under the
laws of the Province af British Columbia, having an address at Unit 150 - B0B1

Lougheed Highway, Burnaby, British Colunrbia, VsA 1Wg

{the "Borrower");

AND:

BRIERE TRANSPORTATION LTD., a corporation incorporated under the laws of the
Province of British Columbia, having an address at Unit 150 - B0B1 Lougheed Highway,
Burnaby, British Columbia, VSA 1Wg

(the "Corporate Guarantor");

AND

CHRISTOPHER JOHN BRIERE, a businessman residing at 1 1 124 2391h Street, Maple
Ridge, British Columbia, VZW OHZ

{the "lndividual 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 Brh Avenue S.W. - 24th

Floor, Calgary, Alberta, T2P 1CS

(the "Lender")

WHEREAS:

A. The Borrower and the Lender are parties to a credit agreement dated March 20,2023
{the "Credit Agreement") pursuant to wlrich the Lender provided to the Borrower certain credit
facilities (the "Credit Facilities"),

B. Pursuant to:

a, a guarantee dated March 20,2023, the lndividual Guarantor has guaranteed the
debts, liabilities and obligations of tlre 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 tre
debts, liabilities and obligations of the Borrower up to the limit of $1.245,000 to
the Lender

I

(collectively, the "Gu arantees");
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C The Borrower is cun-ently in default (the "Existing Defaults") under Credit Agreement,
and as a result of the Existing Defaults, the Lender is entitled to demand immediate repayntent
in full of the amounts or.rtstanding r-rnder the Credit Facilities and all other indebtedttess 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"i held by the Lender as security therefor, including without
limitation the documents listed in Schedule "A" hereto;

D. Denrand for paynrent of all olrtstanding obligations was sent to the Bormwer and each
Guarantor on or about May 14,2024 {the "Demands"); and

E. The Loan Parties have requested that the Lender temllorarily forbear ftom taking steps
to enforce the Sec:urity, and the Lender has agreed to the sanre subject to the t*rms of this
Agreement.

NOW THEREFORE THIS AGREEMENT witnesses that in consideration of the promises and
covenants hereinafter set forth and other good and valuable consideration. the receipt and
st"tffciency of which is hereby acknowledged, the parties hereto covenant and agiee as follows:

1.0 INTERPRETATION

1 1 Capitalized Ternrs

Unless *therwise def ned lrerein. capitalized tenns used in this Agreement shall have the
meanings given to them in the Credit Agreement.

1.2 Gender and Number

Irr this Agreement, words importing the singular include the plural and vice versa; and
words importing gender include all gerrders.

1 3 Sec.tion Headinqs

The insertion of headings and the divisrorr of this Agreement into Sections are for the
convenienr-;e of reference orrly and shall not affect tlre interpietation hereof,

1 4 Entire Aqreenrent

This Agreement constitutes the entire agreenrent between tlre pa*ies hereto pertaining
to the subject matter hereof and supersedes all prior-agreenrerrts, 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 agreenrents between the parties
hereto in connection with the suhrject nratter hereof *xcept as specifir-:ally set forth herein

1 5 Severabiliiv of Provisions

The invalidity or unenforceability of any provision of this Agreement or any covenant
hereirr contained shall not affect the validity or enforceability of any other provisior-r or covenant
hereof or herein contained and any such invalid yil-ovision or c.ovenant shall be deemed to be
severable.

2
NATDOCS\7r734U77W-0
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1 6 Currencv

All dollat amounts referred to in this Agreement are Canadian Dollars unless othelwise
indicated.

1 7 Param ountcv

ln the event of any inconsistenc;y between the terms and conditions of this Agreement
and the terms and canditions of any Credit Document, the terms and conditions of this
Agreement shall prevail.

2O ACKNOWLEDGEMENTS. COVENANTSAND FORBEARANCE

2 1 Truth of Recr'tals

Each of the Loan Parties covenants and confirms the accuracy of the facts and matters
set out in Recjtals A through E above and agrees that the same shall be contractual and not a
mere recital and that the sanre will form an integral part hereof.

2 2 Or-rtstandinq lndebtedness

The Loan Parties acknowledge that the Borrower wa$ indebted to the Lender in the
amount of $1,561 ,81622 as of July 15,2024, plus costs, expenses and interestas provided in
tlre Credit Agreement, which are c;ontinuing to accrue (the "Outstanding lndebtedness")

2 3 Acknowledqements

The Loan Parties acknowledge and agree with the Lender that:

ia) the Outstanding lndebtedness 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 lndebtedness to tlre Lender, up to
the amounts set out in the Guarantees. and eac;h of the Guarantees (i) is valid
and enforceable in accordance with its tertrs, (iii 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 Agreement;

{c) each of the Security (i) is valid and enforceable in accordance with its terms, (ii)
is not released or nrerged 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 I ndebtedness

id) the Lender is now entitled to immediate payment in full of the Outstanding
lndebtedness and to take immediate steps to enforce the Security; and

{e) the Lender is under no obligation whatsoever to provide further loans, advances
or other credit accommodation to the Borrower

I

.i

I
I

-,j

I

"J

J
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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 partlrers, general partners, employees, agents,
successors and assigns of and ftom any and all mannet of actions, calrses of actions. suits,
contracts, claims, demands, damages, costs and expeltses of any nature or kind wlratsoever,
whether known or unknown, suspected or unsilspected. whether at law or in equity, whirJr they
ever had or now have or which tlrey or their respective heirs, executors, administr-ators, officers,
agents, successors and assigns hereafter can, shall or may have by reason of any cause,
matter, error, ontission, neglect or thing whatsoever existing as at the date of this Agreement.

2 5 Waiver

Each of the Loan Padies hereby waives against the Lerrder and its successors and
assigns any defence which they may have existing up to the present tinre to any action bror-rght
by the Lender to collect the Or:tstanding lndebtedness or to enforce or realize the Credit
Documents, which said defence arises, whether by counterrJaim or defence. by reason of any
cause. matter, error, omission. neglect or thing caused or done, whether direct or indirect, by
the Lender or its directors, offcers, slrareholders, linrited partners, general partner-s, agents,
employees, admittistrators, successors and assigns existing as at the date of this Agreement.

26 Forbearance

?61 The Lender covenants and agrees with the Loarr Parties that, subject to the Loan Parties
complying with all the terms of this Agreenrent, the Lender will forbear i-om taking any
steps to enforce or otherwise act with respect to the Security fi'om and after the date
hereof to but not after October ?1,2024 {the "Forbearance Period"), provided that
upon any non-conrpliance with the telms of this Agr*ement or upon the or;qrrrence of
any Event of Default {as hereinafter de{ned), he Lender nay, in its sole disc:retior-r,
terminate the Forbearance Period and upon such termirration all Outstandirrg
lndebtedness shall become inrmediately due and payable and the Lender shall he
entitled to ittitiate such action as the Lender deems appropriate to realize on the
Security. The Loan Parfies ar:knowledge and agree tlrat tlie Lender has not and is not
waivirig the Existing Defaults, and that the Lender is entitled, on the earlier of tlre expir-y
of the Forbearance Period or the termination of the Forbear-ance Period in accordance
with this Section, to take immediate ac;tion to enforce the Ser.;urity.

2.6 2 Provided tlte Loan Paities have complicd with all coverrants and canditior-rs set out in
tlris Agreemsnt. and no Event of Default has occurred, as of October 31, 2824, the
Lender may. in its sole discretir:n, extend the Forbearance Period to expire January 31,
2O25hy providing the Loan Parties with written notice of such extensior-r.

27 Repavnrent Durinq Forbearance Period

Notwithstanding anythirrg 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 eler;tion in accordance witlr Section 2 6 her-eof,

(a) the Borrower will make all nronthly payments of principal and interest as required
by all lease agreemenls between the Borrower and the Lender; and

4
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(bi for all other Credit Facilities, the Borrower slrall make all payments of interest as
required by the Credit Agreement, but shall not be required to make any
reJraynr ents of principal,

provided that, for clarity, at the expiry of the Forbearanre Period. or if the Forbearance PeriorJ is
termitrated at the Lender's election in accordance with Section 2.6 hereol all Outstanding
lndebtedness 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 $ecurity

2I ConditionsPrecedent

The covenant and agreement of the Lender to forbear ftom 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 dr.rly 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 $24, 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 disbursements in cr:nnection with the
Credit Agreement, including without limitation enforcenrent of the Lender's rights
tlrereunder, negotiating forbearance terms, and this Agreement, are paid in full
by the Borrower up to the date of tlris Agreement

2g ConditionsSubseuuent

The covenant and agreement of the Lender to forbear from taking steps to enforce or
otherwise act with respect to the Security, is conditional on the following occurring subsequent
to tlie date r:f 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 frcnt the date of this Agreement, the Borrower shall provide the
Lender with copies of all signed customer cnntracts which are scheduled to be
completed during the Forbearance Period;

(b) on or before August 31,2024, the Borrower slrall 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 certifed
bt-rsiness valuator satisfactory to the Lender in its sole discretion;

{c) on or before August 31,2024, the Borrower shall have engaged f nancial 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,

5
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(d) on or before September 3O, 2O24, the Borrower and the Cansultant shall have
rompleted a c:onfdential information memorandum (the "ClM") in respect of the
Business, a list of potential purr-;hasers based on high level market analysis, and
have provided a copy of the CIM and the list of potential purchasers to th*
Lender.

(e) on or lrefore October 31,2024, the Borrower shall provide the Lender with a list
of patties rurrently undertaking due diligence investigations in respect of the
Business, which list shall be satisfactory to the Lender- in its sole discretion;

(0 on ot-before November 30,2O24, the Borrower shall grrovide tlre Lender with a

least one non-binding letter of interrt, issued by a potential purclraser. c.onfrming
the purchaser(s) intent to acquire sorne or all of the Business for a price of at
least $3,000,000;

(s) otr or lrefot-e December 31,2O24, the Borrower shall provide the Lender with a

flllly executed purchase and sale agr-eement (the "Purchase Agreement"),
pursuant to whiclt a pr:rchaser agrees to acquire sone or all of the Busirress for a
price of at least $3,000,000, which Purchase Agreement:

provides for repayment of the Outstanding lndebtedness in full on closing:

ltrovides for a c:losing date on or before expiry of the Forbearance Period:
and

is otherwise in form and substatice satisfactory to the Lender, in its sole
discretion. and

(h) on or Lrefore expiry of the Forhear-ance Period, the parties to the Purchase
Agreement shall complete the transar:tions contenrplated therein, which shall
resttlt in inter alia repayment of the Outstandirrg lndebtedness in firll

21O Positive Covenants

Without limiting the covenarrts of the Borrower under the Ciedit Agreemerrt, the
Borr-ower covenants and agrees with the Lender that it shall.

{ai promlltly provide the Lender with all information requested by it {ronr tinre to time
concerning the f nancral condition, business and property of the Borrower, status
of the Conditions Subsequent set forth in Section 2 I and at all tinres and fom
tine to tinre upon reasonable notice, per-mit representatives of tlre Lender- to
inspect any of tlre property of the Borrower and to examine and take extracts
fiom tlreir fnanrjal books, amounts and records, including but not linrited to
accounts and rer;r:rds stored in computer data Lenders and computer software
systems, and to discuss its financial condrtron with their respective senior officers
and (in the presenr-;e of such of their- representatives as they nray designate) their
auditors. the expense of all of which shall be paid by the Borrower,

(h) conlinue to carry on the business currently being carried on and maintain all of its
property in good repair and wr:rkirrg condition and c;arry on and continuously
conduct their busirress c:urrently being conducted in an effici*rrt, diligent and
businesslike rnanner arrd in accordarrce with standald indusfy practices;

a

b

i.

N ATDaJCS \79 73'lr:)7 7W -B

tr



I
9g

I

comply with applicable laws and obtain and maintain all perrnits 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 propeily, including but
not linited to those issued or granted by governmental authorities;

ensure that the Security remains legal, valid, bindilrg and enforceable, in
accordance with its tenns {subject to applicable laws affecting t}re rights of
creditors generally and rules of equity of general application);

cooperate with the Lender to permit the Lender to forthwith register, ile and
recr:rd the Security (or notices, fnancing statenrents or other registrations in
respect thereof) in all proper offires where such registration, filing or recording
ntay be reasonably necessary or advantageous tc perfect or protect the security
interests constituted by the Security and maintain all suclr 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 security interest all of the present and ttture property of
the Borrower.

promptly nctiff the Lender of any other Default or Event of tlefault;

prornptly notifu the Lender on becoming aware of the occurrence of any litigation,
arbitration or other proceeding against or affecting it whirh could reasonably be
expected to have a material adverse effect on the business, operations or
fnancial condition of the Borrower and ftom time to time provide the Lenderwith
all reasonable information requested by the Lender concerning the status
thereof, and

(i) pay when due.

a, all installnrent payments contemplated by the tempora[y arrangement for
payment of Payroll Deductions arrears as approved by Canada Revenue
Agency on June 4,2O24', and

b. all amounts owing to governnrental 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 Priorifu Payables"),

and provide evidence to tlie Lender of suclr payments, in form and substance
satisfactory to the Lender in its sole discretion.

(c)

(d)

(e)

(f)

{s)

(h)

I

J

i
J

J

7l
,'..1

--l
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211 NeqativeCovenarrts

WithoLrt limiting the negative covenants of the Loan Parties set forth irr the Credit
Agreentetrt, the Borrower covenants and agrees with the Lender that it shall not, without the
prior written consent of the Lender

(a) make any material change in the nature of its business or operatiolrs or conduct
any businesses or operations which are materially differ-ent frorn those corrducted
by it on the date hereot

(b) consolidate, amalgarnate or merge with any other person, enter into any joint
venture, parhrership, corporate reorganization or other transaction intended to
effecl a consolidation, amalganration or merger or liquidate, wind-up or dissolve
itsell or permit any liquidation. winding-up or dissolution;

(c) do or perntit anything to adversely affect the ranking oi validity of the Secrrity;

(d) provide any guarantee. loans or other f nancial assistance to any Person;

(e) nrake arry acquisition or any investnrent;

(D sell, lease, assign, fansfer, convey or otherwise dispose of arry of its property
otlrer than the sale cf inventory in the oldinary course of br:siness;

(g) establish or materially amend benefit plans, profit sharing plarrs or other such
contracts with shareholders, dir-eclors, officers, senior- rrranagement or
employees other than those currently in place;

th) engage in any related party b-ansaction;

(i) pay any director fees to the directors of the Borrower, or any of them, or any
guarantee fees to the Guarantols, or any of them. and

O engage directly or- indirectly irr any other business activity or acquire assets
unrelated or unneriessary to its present business.

3 O DEFAULT

3 1 Events of Default

It shall be an Event of Default under this Agreenent it

(a) the Borrower fails to pay when due all or any part of the Outstanding
lndebtednes$ or any other amount owing to the Lerrder in accordance with the
terms of this Agreement and the Credit Documents (as modifed by Section 2 7
hereof);

ib) from and after the date hereof, the Borr-ower fails to duly perform ol obserue arry
term, conditiorr, covenant or obligation contained herein or in any Credit
Document;

8
NATDOCS\7S7341]77\V-6



101

(c)

(d)

(e)

ih)

if)

front and afier the date hereof. there occurs an Event of t)efault under the Credit
Documents;

any encumbran {Er or creditor of a Loan Party takes possession of, or
commences proceedings or steps to realize upon, any property or asset of the
Loan Parties including a distress, executior-r, forfeiture or any similar process
levied or enforced there against and if suc:h proceedings or steps remain
unsatisfied for the shorter of a period of 10 days or such period as wolrld perntit
st-lch property or part thereof to he sold or forfeited therer:nder unless surh
pt-or:eedings or step is removed. disnrissed, stayed or withdrawn within such
period;

a Loan Party, witholtt tlre written consent of th* Lender. passes a lesolr-rtion or
institutes proceedings frrr its windirrg-up, liquidation or dissolutiorr or consents to
the institution or f ling of any petitiorr or proceeding with respect thereto or files or
com m enr-;es a petition or proceeding or answer or consent seeking
t-eorganization, readjustnrent, rearrangetnent, restructuring, composition or
similar relief under any Canadian or other applirxble law or corrsents to the fling
of any su*h petition or to the appoirrtment of a receiver, receiver ntanager.
liquidator, trustee oi similar offirt:r (referred to herein as an "Official") of itself or
of atty of its property or makes an assignment for the benefit of creditors;

atty application is made or proc;eeding commerrr;ed with lespect to a Loari Party
seeking leorganization, readjustment, rearrangenrent, restructurirrg, comltosition
or similar relief under any applicable Canadian or other law, or if a step is taken
or proceeding is instituted for the winding-Lrp, 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,
applir-ration, proceeding is not removed, disnrissed, stayed or withdrawn withir-r
10 days after any of them have notice or knowledge of the institution thereof;

without the consent of the Lender, a Loan Party effects or llasses a resolution
autlrorizng any consolidation, nrerger or amalgarnation wit]r any other entity or
dispositiorr of all or a substantial portion of its assets; or

if there occur$ in the sole discretion of the Lender any event or r-;irclrrrstance
whiclt in the sole disr-:t-etion of the Lender cor:ld be expec:ted to have a mater-ial
adver-se effect on

(i) the business, f narrc.ral condition, operations, property. assets or
undertaking of the Loan Parties, taken as a whole,

the ability of the Borrower to pay and perform its obligations irr

accordance with this Agreement, the Credit Agreem ent or any other
Credit Document;

( iii) the validity or enforceability of this Agreenrent, the Credit Agreement or
any otlrer Credit Dor-;ument,

(e)

s
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(iv) the rights and remedies of the Lender under this Agreement, the Credit
Agreem ent or any other Credit Docunent; or

(v) the priority ranking of any of the encunrbrances granted by the Security or
the rights or renredies intended or purported to be granted to the Lender
under or pursuant to the Security, other than encum brances that the
Lender, in their discretion, consider immaterial or duplicative

3 2 Consent to Enfrrrcement

ln the event that the Lender rjomrnenc€s proceedings to enforce some or all of the
Security, either at the expiry of the Forbearance Period or after the Forbearance Period has
been tenninated at the Lender's election in accordance with Section 2 6 hereol 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 sltch 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 Waiver

Tlre Lender may, at its option and in its sole discretion. waive any Event of Defar-llt but
such waiver shall not constitute a waiver of any subsequent event which would cr:rrstitute an
Event of Default herein.

4 O REFRESENTATIONS AND WARRANTIES

The Borrower agrees witr and confirms to the Lender that as of tlre rJate hereof each of
the representations and warranties corrtained in the Credit Agreement is true 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 nratters urrder discussion with
any governmental authority relating to taxes asserted by any such gcvernnrental
authority;

(b) as of the date hereot no Default or Event of Default has occurred and is
continuing save and except for the Existing Defaults,

the e-xecution and delivery of this Agreement and tlre performance by the Loan
Parties of their obligations hereunder (i) are within their powers (ii) have been
duly authorizedby all necessary corporate action (iii) have received all necessary
authorizations {if any required), and (iv) do not and will not contravene or conflict
with any provision of its constating documents or by{aws or of any applicable
laws or any material agreement, judgment, license, order or permit applicable to
or binding upon the Loan Parties; and

{c)

{d) this Agreementis a legal. valid and binding obligatiori of the Loan Parties,
enforr;eable in accordance with its ternrs except as such enforcement nray be

I

I

".',1
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linrited by applir;able bankruptcy, insolvency, reorganization, winding-up,
nr oratorium or similar applicable laws relating to the enforcenr ent of creditors'
t-ights generally and 1ly general princrples of equity

5.0

5.1

GENERAL

Exlrenses

Witltout limitittg 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 arrd all matters incidental hereto and acknowledges
that suc;h a payment is a Condition Precedent to the effectiveness of this Agreement.

5.2 Tollinq of Applir;able Limitatiorr Periods

As fllrther consideration of the Lender's forbearance orr tlre ternrs and c:onditions set oLrt
in this Agreentent, each of the Loan Pafiies hereby acknowledges, conf rms and agrees tlrat
until the expir-y of the Forbearan(E Period

(a) any applicable limitation periods, including without lirrritatiorr tlrose as llrescrihed
by the Limitation Act, S B C 2012, Ch 13. fortlie commeltc:ement of any actions
as between the Lender and the Loan Parties r-elating to matters referenced
hereitr, or related to the matters referenced herein, are hereby suspended as of
the date of this Agreement;

{bi it is estopped fiom raising or aiguing in any nranner that linritation periods have
continued to arjcrue while tlre agreement to not rjomn.lence any action contained
in tltis Agreement retnains in effect, and that this Agr-eement nray be pr-odur-;ed to
a Court of competent jLrrisdiction in any proceedings behveen or involving the
parties hereto to conclusively establish that the accrual of all lirnitatiorr periods
wa$ postponed by this Agreement,

5 3 Further Assr:rances

Eac:h of the Loan Parties covenanls and agrees to take all sucJr action and to execute all
suclt dtlcumetrts as the Lender may request to implement the provisions of this Agreenrent fully
and effer{ively

5.4 AmenrJment, Supplerlerrt r:r Waiver

No antendment, supplement or waiver of any provision of tlris Agreemen| nor any
consentto any departure by the Loan Palties thereftonr, shall in any eventbe effective unless it
is in writit-tg. tnakes express reference to the provision affected tlrereby and is signed by the
Lendef and tlten such waiver or .jonsent shall be effective orrly in tlre specif c instance and for
the specif*purpose forwhich given. No waiveror actor ornissiot-r of the Lenrler shall extend to
or be taken in any nranner whatsoever to affect any subsequent brearJr of any provisiorl of this
Agreenent or the rights resultirrg fi-orl tlrenr.

5 5 Address for Notice

Notice to be given under this Agreernent shall be in writing addr-essed to the party for
whom it is intended and. unless the law deerrrs a parti*ular notice to be rer;eived earlier, a notice

NATDODS\7S734'7]W.S
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shall not be deemed rereived 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 tirne
may noti! the other as aforesaid.

5.6 lndependentLeqalAdvice

Each of the Loan Parties hereby acknowledges that they have received independent
legal advice with respect to the execution and delivery of this Agreement and all related
documentation and ear1r of the Loan Parties confrms that they have entered into this
Agreement of their own free will.

5 7 Enurement

This Agreement shall enure to the benefit o[ and be binding upon, the individual parties
hereto and their respective heirs, executors, administrators, successors and permitted assigns
and upon the Loan Partes and the Lender and their respective successors and assigns.

5.8 Counterparts

This Agreement ntay be executed and delivered by facsinrile or other electronic means
(including PDF) and in any number of counterparts, each of whirir is deemed an original, and all
of whirfi together constitute one and the same document-

/Srgnature Page to Followl

I
I
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lN WTNESS of this Agreemenl, the partles have executed and delivered this Agreernentas of the date given above.

BRIERE PRODUGTION GROUP INC.

aper: C-*tflas F5r,PCrt
Narne:
Title:

BRIERE TRANSPORTATION LTD.

{,s *r", k ) oa;'

I

I

J

J

I

Per:
Name:
Tltle:

SIGNED AND DELTVERED in the presence
of,

f" -qo{l l4z-rj

Addfess

tr,l\tro.lcthb..,)-
Occupation

CHRISTOPHER JOI{N BRIERE

fSignature Page lo Forboannca AgreemenfJ
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ROYAL BANK OF GANADA

Per;

Per:

Name: EriO t\fmor.,,-ir
Title: &rio- ,Ai'r/,,^r.t , E?""UoJ \oor-

I Name: Eidc,,
Tltlel Sto;". fnorr,ga, ge&:d \oo^,.

l

{signatura Pago to Forbsaranca Agreementl
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SCHEDULE "A''

Security Documents

1 A general security agreem ent dated October 31 , 2017 , granted by the Borrower in favour of
the Lender.

I

I
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This is Exhibit "J" refened to in tre Afficlavit of
Eric Desmarais
on March *f ,

AC

sworn before me at Calgary , Alberta
2025
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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 TRANS PORTATION LTD.

CHRISTOPHER BRIERE
DEFENDANTS

CONSENT

BDO Canada Limited hereby consents to its appointment as court-appointed receiver and

receiver and manager of all of tre assets, undertakings, and properties of Briere Production Group

lnc. and Briere Transportation Ltd., including all proceeds, if so appointed by this Honourable

Court.

DATED at the City of Vancouver, Province of British Columbia, this 28th day of February, 2025

BDO Canada Limited

Per.

Name- Chris Bowra
Title: Senior Vice President

fi^* fiw
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