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I, ALICE CHAN of the City of Calgary, in the Province of Alberta, SWEAR AND SAY THAT:
1. | am Senior Manager, Special Loans and Advisory Services at Royal Bank of Canada (“RBC”),

and as such have personal knowledge of the matters hereinafter deposed to except where stated
to be based upon information and belief, and where so stated | do verily believe the same to be
true.

2. | am authorized by RBC to swear this affidavit on its behalf.

Background

3. Rambridge Structure & Design Ltd. (“Rambridge”) is a corporation incorporated pursuant to the
laws of the Province of Alberta with a registered office in Calgary, Alberta. Rambridge is also
extra-provincially registered in British Columbia and operates under the tradename Rambridge
Wholesale Supply. Attached hereto and marked as Exhibit “A” are copies of an Alberta
corporate registry search for Rambridge, a copy of a British Columbia corporate registry search
for Rambridge and an Alberta tradename search for Rambridge Wholesale Supply, each dated
March 3, 2023.

4. Rambridge is a manufacturer and wholesale distributor with leased premises in Calgary, Alberta

and Delta, British Columbia focused on indoor/outdoor garden and greenhouse goods.
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Brent Parker (“Brent’) and Christiana Parker (“Christiana” and together with Brent, the
“Parkers”) are the directors of Rambridge. The Parkers have also guaranteed the indebtedness
owing by Rambridge to RBC, as more particularly described below.

Loan and Security Documents

Credit Agreements

6.

RBC and Rambridge entered into certain loan and credit agreements (collectively and as
amended the “Loan Agreements”) including, but not limited to:

(a) credit agreement dated February 23, 2022 and accepted on February 23, 2022;
(b) amending letter agreement dated August 17, 2022 and accepted August 23, 2022;

(c) master lease agreement (Lease No. 874904204) dated June 19, 2020 (the “Master
Lease Agreement”) and associated lease schedule nos. 201000053944, 201000057242,
201000060148, 201000060427 and 201000064085 (the “Lease Schedules”); and

(d) commitment to lease no. 201000060427 dated, May 5, 2021 (the “Commitment to
Lease” and together with the Master Lease Agreement and Lease Schedules, the “Lease
Agreements”).

Copies of the Loan Agreements are attached hereto and marked as Exhibit “B”.

Pursuant to the Loan Agreements, RBC extended certain facilities to Rambridge (the “Loans”).
As at March 3, 2023, the total amount outstanding under the Loans is $3,028,771.99 (the
“Indebtedness”), which sum includes principal, accrued interest and certain fees to March 3,
2023, but excludes other fees, charges and expenses including legal fees on a solicitor-and-own-
client basis that may arise and/or continue to accrue. A payout statement evidencing further
particulars of the Loans and Indebtedness is attached hereto as Exhibit “C”.

Notwithstanding that certain of the Loans are demand facilities, pursuant to which RBC is entitled
to demand repayment at any time, Rambridge also committed events of default under the terms
of the Loan Agreements and Security (defined herein).

Guarantees & Postponement of Claims

9.

The Loans were guaranteed by the Parkers pursuant to the following guarantees and
postponements:

(a) guarantee and postponement of claim dated August 22, 2011 and granted by Brent in the
amount of $250,000;

(b) guarantee and postponement of claim dated June 22, 2015 and granted by Brent in the
amount of $775,000;

(c) guarantee and postponement of claim dated April 2, 2020 and granted by Brent in the
amount of $900,000;

(d) guarantee and postponement of claim dated June 12, 2020 and granted by Brent in the
amount of $500,000;

(e) guarantee and postponement of claim dated May 3, 2021 and granted by Brent in the

amount of $2,400,000; and
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(f) guarantee and postponement of claim dated August 23, 2022 and granted by the Parkers
in the amount of $500,000;

(collectively, the “Guarantees”). Attached hereto and marked as Exhibit “D” are copies of the
Guarantees.

Security Documents

10.

1.

12.

13.

The Loans are secured by (among other things) a general security agreement granted by
Rambridge in favour of RBC dated November 27, 1990 (the "GSA").

Additionally, as security for the Guarantees, the Guarantors granted:

(a) a collateral mortgage dated February 25, 2021 and granted by the Parkers in the amount
of $650,000 (the “First Collateral Mortgage”) and charging the following lands:

PID: 027-956-504

STRATA LOT 55 DISTRICT LOT 496 KAMLOOPS DIVISION YALE DISTRICT

STRATA PLAN EPS104 TOGETHER WITH AN INTEREST IN THE COMMON
PROPERTY IN PROPORTION TO THE UNIT ENTITLEMENT OF THE STRATA LOT AS
SHOWN ON FORM V

(the “Property”); and

(b) a collateral mortgage dated September 7, 2022 and granted by the Parkers in the amount
of $500,000 (the “Second Collateral Mortgage” and together with the First Collateral
Mortgage, the “Collateral Mortgages”) and charging the Property;

(collectively, the GSA and Collateral Mortgages are referred to as the “Security” and together
with the Loan Agreements, the “Loan Documents”). Copies of the GSA and the Collateral
Mortgages are attached hereto and marked as Exhibits “E” and “F”, respectively.

The Property is a condominium located in Mara Lake, British Columbia and has a 2023 tax
assessed value of $829,000 as at July 1, 2022. | understand that the Property is the Parkers’
vacation property and that no one resides in Property on a full-time basis. A copy of the BC
Assessment for the Property is attached hereto and marked as Exhibit “G”.

RBC'’s security interests granted under the Security were perfected through:

(a) the filing of financing statements registered against Rambridge and Rambridge
Wholesale Supply in the Alberta Personal Property Registry and British Columbia
Personal Property Registry; and

(b) the registration of the Collateral Mortgages on title to the Property.

Registration of the Security

14.

RBC’s security interest granted pursuant to the Security was registered against:

(a) Rambridge and Rambridge Wholesale and Supply in the Alberta Personal Property
Registry (“AB PPR”); and

(b) Rambridge and Rambridge Wholesale and Supply in the British Columbia Personal
Property Registry (“BC PPR”).
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Copies of the AB PPR and BC PPR searches for Rambridge and Rambridge Wholesale Supply
dated March 3, 2023 are attached as Exhibit “H”.

The Collateral Mortgages were registered at the British Columbia Land Titles Office as
registration numbers CA8799266 on February 25, 2021 and CB219465 on September 14, 2022
against the Property (the “Mortgage Registrations”). A copy of title to the Property pulled on
March 3, 2023 evidencing the Mortgage Registrations is attached hereto and marked as Exhibit

“I”

Events of Default, Demand Letters and Notice of Intention to Enforce Security

16.

17.

18.

19.

Notwithstanding that some of the Loans are demand facilities, Rambridge also committed events
of default under the Loan Documents, as a result of, among other things: (i) the occurrence of a
material adverse change in the financial condition of Rambridge as indicated in the financial
reports provided by Rambridge to RBC; and (ii) failing to pay any amount when due under the
Loan Documents following demand for repayment of the demand facilities.

On January 31, 2023, RBC, through it's counsel Cassels Brock & Blackwell LLP (“Cassels”) sent
a letter demanding payment to each of Rambridge and the Parkers together with a notice of
intention to enforce security pursuant to section 244 of the Bankruptcy and Insolvency Act
(Canada) (“BIA”) (collectively, the “Demands”). Attached hereto and marked as Exhibit “J” are
copies of the Demands.

The 10-day period referenced in section 244(2) of the BIA has expired.

As at the date of this affidavit, Rambridge has failed to repay the Indebtedness, and accordingly,
the full amount of the Indebtedness remains due, owing and payable.

Additional Correspondence between RBC and Rambridge

20.

21.

22.

23.

The Loans were transferred to RBC’s Special Loans department on June 21, 2022. Since that
date, RBC has been working with Rambridge to try come up with a plan that would see RBC paid
out in full.

RBC'’s attempts to reach a resolution with Rambridge have included frequent correspondence via
phone call and email, as well as several in person meetings with the Parkers, starting as early as
July 7, 2022. Beginning in September 2022, RBC has also had monthly phone calls with
Rambridge’s controller and Brent (among others) to review monthly financial results.

On November 18, 2022, Brent advised RBC that Netled Ltd. (“Netled”), a vertical farming
company based out of Finland, or one of its partners may have an interest in purchasing some or
all of the assets of Rambridge. | was advised by Brent that a letter of intent (“LOI”) from Netled
would be provided by November 25, 2022.

RBC did not receive the LOI on or before November 25, 2022 and followed up with Brent on the
status of the LOI on the following dates:

(a) December 2, 2022 — | was advised by Brent that Rambridge had not received anything
from Netled but that Rambridge was working on a Calgary-based investment to build out
Rambridge’s vertical farm.

(b) January 10, 2023 — | was advised by Brent that Netled’s COO would be in Calgary in late
January to discuss a future collaboration.

(c) February 6, 2023 — | attended a WebEXx call with Netled’s CEO and COO during which
call | was assured that RBC would receive the LOI by February 21, 2023.
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24.

25.

26.

27.

(d) February 21, 2023 - | followed up with Brent but no LOI was ultimately received.

On February 24, 2023, RBC received (through Brent) a non-binding proposal from Netled (the
“Proposal’). In addition to being non-binding, the Proposal did not contain any specific
information about the amount that would be paid to RBC and on what conditions. The Proposal
indicated that a an “official term sheet is expected to arrive on week 10”. A copy of the Proposal is
attached hereto and marked as Exhibit “K”.

On March 3, 2023, | reached out to Brent to ask when a binding term sheet would be provided
and to advise that RBC would need to see a binding letter of intent in order to consider any
further proposals.

On March 6, 2023, | received an email from Netled’s CEO indicating that a written proposal would
be coming by end of day on March 7, 2023. In response to this email, | advised Netled and
Rambridge that RBC intended to continue to move forward with enforcement. As at the time this
Affidavit was sworn, | have not seen a written proposal from Netled. A copy of this email
exchange is attached hereto and marked as Exhibit “L”.

As at the date of this Affidavit, Rambridge has not provided RBC with a viable plan that would see
RBC paid out in full.

Appointment of Receiver

28.

29.

30.

31.

32.

33.

Pursuant to the terms of the Loan Documents, RBC is entitled to seek the appointment of a
receiver and manager over the property, assets and undertakings of Rambridge and the Property.

RBC is the chief economic stakeholder in Rambridge and has lost faith in the management of
Rambridge.

The primary assets of Rambridge consist of various inventory, leasehold improvements and
equipment. It is my view that a receiver is in the best position to realize on the assets of
Rambridge and maximize recovery for all creditors of Rambridge.

Given, among other things, the failure of Rambridge to repay the Indebtedness, RBC’s loss of
confidence in management of Rambridge and the absence of a viable plan to bring the Loans
current, | verily believe it is just and convenient to appoint a receiver over the assets of
Rambridge and the Property to protect the assets underlying the Security as well as to protect the
interests of other creditors.

BDO Canada Limited (“BDO”) has consented to act as receiver and manager of the assets,
undertakings and properties of Rambridge should a receiver be appointed.

| swear this affidavit in support of an Order appointing BDO as the court appointed receiver and
manager of the assets, undertakings and properties of Rambridge and for no improper purpose.

SWORN BEFORE ME at the City of Calgary, in the )
Province of Alberta, this 7th day of March, 2023

|
i

Commissioner for Oaths/Notary Public in and for

Alberta

)
) . \
)
)
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This is Exhibit “A”
referenced in the Affidavit of

ALICE CHAN

sworn before me on this 7 day of March 2023

<7 U

A Comniissjoner for Oaths in and for Alberta




Government Corporation/Non-Profit Search
of Alberta ® Corporate Registration System

Date of Search:
Time of Search:

Service Request Number:
Customer Reference Number: 04407909-10917714

2023/03/03
02:41 PM

39287927

Corporate Access Number: 202191250
104392055
RAMBRIDGE STRUCTURE & DESIGN LTD.

Business Number:

Legal Entity Name:

Legal Entity Status:
Alberta Corporation Type: Named Alberta Corporation
1979/12/20 YYYY/MM/DD

Registration Date:

Registered Office:

Street:
City:
Province:

Postal Code:
Records Address:

Street:
City:
Province:

Postal Code:

Active

802, 1333 - 8TH STREET SW
CALGARY

ALBERTA

T2R1M6

802, 1333 - 8TH STREET SW
CALGARY
ALBERTA
T2R1IM6

Email Address: SEAN@VANDERLEELAW.CA

Primary Agent for Service:

Last First Middle|[Firm . . Postal .
Name Name |[Name [Name Street||City Province Code Email
PARKER|[BRENT 8, CALGARY [[ALBERTA||T2C5K7||BRENTPARKER @RAMBRIDGE.COM
8009
-57
ST
SE
Directors:
Last Name: PARKER
First Name: CHRISTIANA
Street/Box Number: 104 MOUNT CASCADE CLOSE SE
City: CALGARY

Page 1l of 4




Province: ALBERTA

Postal Code: T272K3

Last Name: PARKER

First Name: BRENT
Street/Box Number: 8, 8009 57 ST SE
City: CALGARY
Province: ALBERTA
Postal Code: T2C5K7

Voting Shareholders:

Legal Entity Name: KEMPCO SALES & SERVICE INC.
Corporate Access Number: 2013712894

Street: 198 MOUNTAIN PARK SE

City: CALGARY

Province: ALBERTA

Postal Code: T272J)9

Percent Of Voting Shares: 10.4

Legal Entity Name: LE FUTURE LIGHT LTD.
Corporate Access Number: 2010929848

Street: #1, 2421 CENTRE AVE. S.E.
City: CALGARY

Province: ALBERTA

Postal Code: T2E0A9

Percent Of Voting Shares: 79.2

Last Name: SERRES LAMBERT INC.
Street: 1581 BOUL. JUTRAS
City: O VICTORIAVILLE
Province: QUEBEC

Postal Code: G6T2B1

Percent Of Voting Shares: 10.4

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments

Share THE ATTACHED SCHEDULE "A" IS INCORPORATED INTO AND FORMS PART OF THESE
Structure: RESTATED ARTICLES.
Share NO SHARES IN THE CAPITAL OF THE CORPORATION SHALL BE TRANSFERRED WITHOUT

Transfers = THE EXPRESS CONSENT OF A MAJORITY OF THE BOARD OF DIRECTORS TO BE SIGNIFIED
Restrictions: BY A RESOLUTION OF THE BOARD OF DIRECTORS.

Min
Number Of 2
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Directors:
Max

Number Of 7

Directors:

Business

Restricted NIL.

To:

Business

Restricted NIL.

From:

Other THE ATTACHED SCHEDULE "B" IS INCORPORATED INTO AND FORMS PART OF THESE
Provisions: RESTATED ARTICLES.

Holding Shares In:

|Legal Entity Name ‘
[EPIC GROW CANADA INC.|

Associated Registrations under the Partnership Act:

|Trade Partner Name HRegistration Number‘
IRAMBRIDGE WHOLESALE SUPPLY|[TN8433005 |

Other Information:

Last Annual Return Filed:

|File Year|[Date Filed (YYYY/MM/DD)
| 2022/[2022/11/14 |

Continued Under the Business Corporations Act on: 1982/12/23 YYYY/MM/DD

Filing History:

IList Date (YYYY/MM/DD)| Type of Filing |
|2005/07/27 HName/ Structure Change Alberta Corporation ‘
2016/11/09 |Change Address |
2020/02/18 |Update BN |
|2020/04/06 HChange Director / Shareholder ‘
|2022/ 11/14 HEnter Annual Returns for Alberta and Extra-Provincial Corp.‘
Attachments:

||Attachment Type ||Microﬁlm Bar CodeHDate Recorded (YYYY/MM/DD)||

Page 3 of 4



|Share Structure [ELECTRONIC 2005/07/27 |
|Other Rules or Provisions“ELECTRONIC “2005/07/27 |
|Letter - Spelling Error  |[10000007122083498 [[2016/06/09 |

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate
reproduction of data contained in the official public records of Corporate Registry.
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mae DCRegistry
conieia | Services

Mailing Address: Location:

PO Box 9431 Stn Prov Govt 2nd Floor - 940 Blanshard Street
Victoria BC V8W 9Vv3 Victoria BC
www.corporateonline.gov.bc.ca 1877 526-1526

Extraprovincial Company Summary

For

RAMBRIDGE STRUCTURE & DESIGN LTD.

Date and Time of Search: March 03, 2023 01:41 PM Pacific Time
Currency Date: September 20, 2022

ACTIVE
Registration Number in BC:  A0099149
Name of Extraprovincial RAMBRIDGE STRUCTURE & DESIGN LTD.
Company:
Business Number: 104392055 BC0O001

Registration Date and Time: Registered in British Columbia on June 10, 2016 12:25 PM Pacific Time

Last Annual Report Filed: Not Required

FOREIGN JURISDICTION INFORMATION
Identifying Number in Foreign Jurisdiction:

202191250

Receiver: No

Name in Foreign Jurisdiction:
RAMBRIDGE STRUCTURE & DESIGN LTD.

Date of Incorporation, Continuation or Amalgamation  Foreign Jurisdiction:

in Foreign Jurisdiction:
December 19, 1979

HEAD OFFICE INFORMATION

Mailing Address:
8-8009 57 STREET SE
CALGARY AB T2C 5K7
CANADA

ATTORNEY INFORMATION

Last Name, First Name, Middle Name:

CICCONE, FRANK

Mailing Address:

104, 1772 BROADWAY STREET
PORT COQUITLAM BC V3C 2M8
CANADA

ALBERTA

Delivery Address:
8-8009 57 STREET SE
CALGARY AB T2C 5K7
CANADA

Delivery Address:

104, 1772 BROADWAY STREET
PORT COQUITLAM BC V3C 2M8
CANADA

A0099149 Page: 1 of 2


http://www.corporateonline.gov.bc.ca

DIRECTOR INFORMATION

Directors are not recorded for extraprovincial registration types. Go to the incorporating jurisdiction for director
information.

A0099149 Page: 2 of 2



Government Trade Name / Partnership Search
of Alberta ® Corporate Registration System

Date of Search: 2023/03/03

Time of Search: 02:42 PM

Service Request No: 39287938
Customer Reference No: 04407911-10917716

Registration No: TN8433005

Current Business Name: RAMBRIDGE WHOLESALE SUPPLY
Status of Business Name: Active

Trade Name / Partnership Type: Trade Name

Commencement Date: 1999/08/24 YYYY/MM/DD

Date of Registration: 1999/08/24 YYYY/MM/DD

Type of Business: HORTICULTURAL PRODUCTS

Current Declarant:

Last/Legal Entity Name: RAMBRIDGE STRUCTURE & DESIGN LTD.

Street: 202,703 - 6TH AVENUE S.W.
City: CALGARY

Province: ALBERTA

Postal Code: T2P0T9

Other Information:

Filing History:

IList Date |Type of Filing |
|1999/O8/24||Register Trade Namel

The Registrar of Corporations certifies that, as of the date of this search, the above information is an accurate
reproduction of data contained in the official public records of Corporate Registry.
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This is Exhibit “B”
referenced in the Affidavit of

ALICE CHAN

sworn before me on this 7 day of March 2023

o

A Commissioner for Oaths in and for Alberta

L2029



Royal Bank

FORWM 460 (Rev 10/2021) O

ROYAL BANK OF CANADA CREDIT AGREEMENT DATE: February 23, 2022
BORROWER: SRF:
RAMBRIDGE STRUCTURE & DESIGN LTD. 874904204

ADDRESS (Street, City/Town, Province, Postal Code)
8009 57 STREET SE
BAY 8

CALGARY, AB T2C 5K7 7 _ , . =

ExEre T T R L e T B F Gy s B T o o 7 o T e BT 7 S

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

CREDIT FACILITIES

Facility #1 Revolving demand facility in the amount of $3,500,000.00, available by way of RBP based loans.
Minimum retained balance $0.00

Revolved by the Bank in increments of $5,000.00

Interest rate: RBP + 1.00% per annum. Interest payable monthly, in arrears, on the same day each month as determined
by the Bank.

Margined: Yes [X]No[]

Facility #2 Revolving lease line of credit in the amount of $250,000.00. Leases will be governed by this
Agreement and separate agreements between the Borrower and the Bank. In the event of a conflict between this
Agreement and any such separate agreement, the terms of the separate agreement will govern. The determination by the
Bank as to whether it will enter into any Lease will be entirely at its sole discretion.

Facility #3 Lease facility (non-revolving) fully drawn in the amount of $1,100,000.00. Leases will be governed by
this Agreement and separate agreements between the Borrower and the Bank. In the event of a conflict between this
Agreement and any such separate agreement, the terms of the separate agreement will govern. The determination by the
Bank as to whether it will enter into any Lease will be entirely at its sole discretion.

OTHER FACILITIES

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

a) Credit Card to a maximum amount of $75,000.00 available in Canadian currency and US currency.

SECURITY

Security for the Borrowings and all other obligations of the Borrower to the Bank, including without limitation any amounts
outstanding under any Leases, if applicable, (collectively, the “Security”), shall include:

a) Guarantee and postponement of claim on the Bank'’s form 812 in the amount of $2,400,000.00 signed by Brent
Parker,

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

c) Deed of movable hypothec (all present and future obligations) on the Bank's form 830 in the amount of $2,000,000.00
signed by the Borrower constituting a first ranking hypothec on the universality of all present and future debts and
claims of the Borrower;

® Registered trademark of Royal Bank of Canada.
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d) Assignment under section 427 of the Bank Act (Canada) granted by the Borrower constituting a first charge on all
inventory of the Borrower.

FEES
Facility #1 management fee of $500.00 payable in arrears on the same day each month.

MARGIN REQUIREMENTS

Margin to be established at the end of each month. Total Borrowings outstanding under all revolving demand facilities
indicated as Margined must not exceed at any time the aggregate of the following, less Potential Prior-Ranking Claims:
a) 75.00% of Good Canadian Accounts Receivable;

b) 75.00% of Good US Accounts Receivable;

c) toamaximum of $1,500,000.00, 50.00% of the lesser of cost or net realizable value of Finished Goods Inventory.

REPORTING REQUIREMENTS

The Borrower will provide to the Bank:

a) monthly Borrowing Limit Certificate, substantially in the format included herein, signed on behalf of the Borrower by
any one of the Chief Executive Officer, the President, the Vice-President Finance, the Treasurer, the Comptroller, the
Chief Accountant or any other employee of the Borrower holding equivalent office, within 30 days of each month end;

b) monthly aged list of accounts receivable, aged list of accounts payable, listing of inventory and listing of Potential
Prior-Ranking Claims for the Borrower, within 20 days of each month end;

c) monthly company prepared financial statements for the Borrower, within 20 days of each month end;

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

e) biennial personal statement of affairs for all Guarantors, who are individuals, within 120 days of the end of every
second fiscal year of the Borrower, commencing with the fiscal year ending in 2022;

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

OTHER INFORMATION/REQUIREMENTS

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

BUSINESS LOAN INSURANCE PLAN

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

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

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

If the Borrower has existing Borrowings to which Business Loan Insurance Plan coverage applies, and any new

® Registered frademark of Royal Bank of Canada.
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Borrowings would exceed the approved amount of Business Loan Insurance Plan coverage already in place, the
Borrower must apply for additional Business Loan Insurance Plan coverage (if eligible) in order for Business Loan
Insurance Plan coverage to apply to any new Borrowings. If the Borrower decides not to apply for additionat Business
Loan Insurance Plan coverage in respect of any new Borrowings (if eligible), the Borrower hereby acknowledges that
the Bank may accept the Borrower’s signature below as the Borrower's waiver of the Bank’s offer to apply for additional
Business Loan Insurance Plan coverage on such new Borrowings and that such new Borrowings are not insured under
the Policy as at the date the Borrower executes this Agreement.

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

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

STANDARD TERMS

The following standard terms have been provided to the Borrower:

[X] Form 472 (11/2020) Royal Bank of Canada Credit Agreement — Standard Terms

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

ACCEPTANCE
This Agreement is open for acceptance until March 25, 2022, after which date it will be null and void, unless extended by

the Bank in its sole discretion.

ROYAL BANK OF CANADA

Per:
Title: Vice President

RBC Contact: RAJESH BRIAH

/bd

® Registered trademark of Royal Bank of Canada.
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CONFIRMATION & ACCEPTANCE

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

Confirmed, accepted and agreed thiség £9 day of FEBMKV , 2022

RAMBRIDGE STRUCTURE & DESIGN LTD.

Per: /%/‘

Name: / ‘"Rrevt JARFER
Title: PreszoevT

Per:
Name:
Title:

[/We have the authority to bind the Borrower

® Registered trademark of Royal Bank of Canada.
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Royal Bank of Canada
Commercial Financial Services
1333 32" Avenue NE

Calgary AB T2E 725

August 17, 2022
Private and Confidential

RAMBRIDGE STRUCTURE & DESIGN LTD.
Unit 150 - 7880 66 Street SE

Calgary, Alberta

T2C 5Vv2

ROYAL BANK OF CANADA (the “Bank”) hereby confirms the credit facilities described below
(the “Credit Facilities”) subject to the terms and conditions set forth below and in the attached
Terms & Conditions and Schedules (collectively the “Agreement”). This Agreement amends and
restates without novation the existing agreement dated February 23, 2022 and any amendments
thereto. Any amount owing by the Borrower to the Bank under such previous agreement is
deemed to be a Borrowing under this Agreement. Any and all security that has been delivered to
the Bank and is set forth as Security below, shall remain in full force and effect, is expressly
reserved by the Bank and, unless expressly indicated otherwise, shall apply in respect of all
obligations of the Borrower under the Credit Facilities. Unless otherwise provided, all dollar
amounts are in Canadian currency.

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

BORROWER: Rambridge Structure & Design Ltd. (the “Borrower”)

CREDIT FACILITIES
Facility #1: $2,800,000.00 revolving demand facility by way of;

a) RBP based loans (“RBP Loans”)

Revolve in increments of: | $5,000.00 Minimum retained balance: | $0.00

Revolved by: Bank Interest rate (per annum): RBP + 1.00%

b) Letters of Guarantee in Canadian currency or US currency (“LGs”)

Fees to be advised on a transaction-by-transaction basis. Fees and drawings to be charged to
Borrower's accounts. Minimum fee of $100.00 in the currency of issue (where in Canadian
currency or US currency).

AVAILABILITY

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

® Registered Trademark of Royal Bank of Canada
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Borrowings outstanding under this facility must not exceed at any time the aggregate of the
following, less Potential Prior-Ranking Claims (the “Borrowing Limit”):

a) 75% of Good Canadian/US Accounts Receivable;
b) toa maximum of $1,800,000.00, 50% of the lesser of cost or net realizable value of Finished
Goods Inventory.

REPAYMENT

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

GENERAL ACCOUNT

The Borrower shall establish a current account with the Bank (the "General Account™) for the

conduct of the Borrower’s day-to-day banking business. The Borrower authorizes the Bank daily

or otherwise as and when determined by the Bank, to ascertain the balance of the General

Account and:

a) if such position is a debit balance the Bank may, subject to the revolving increment amount
and minimum retained balance specified in this Agreement, make available a Borrowing by
way of RBP Loans under this facility;

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

Facility #2: $200,000.00 non-revolving term facility by way of:

a) RBP Loans Interest rate (per annum) RBP + 1.00%
AVAILABILITY

The Borrower may borrow up to the amount of this term facility provided this facility is made

available at the sole discretion of the Bank and the Bank may cancel or restrict availability of any
unutilized portion of this facility at any time from time to time without notice.

REPAYMENT
Payment Amount: $33,333.33 Payment Frequency: Monthly
Payment Type: Principal Plus Interest | First Payment date: April 30, 2023
Interest only for 6
months starting
October 31, 2022 to
March 31, 2023
inclusive
Repayable in full on: | September 30, 2023 Original Amortization 12
(months)
Facility #3: $90,000.00 revolving lease line of credit by way of Leases. Leases will be

governed by this Agreement and separate agreements between the Borrower and the Bank. In
the event of a conflict between this Agreement and a separate agreement, the terms of the
separate agreement will govern.

AVAILABILITY

The Borrower may borrow, repay and reborrow up to the amount of this facility provided this
facility is made available at the sole discretion of the Bank and the Bank may cancel or restrict
availability of any unutilized portion of this facility at any time from time to time without notice. The
determination by the Bank as to whether it will enter into any Lease will be entirely at its sole
discretion.
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Facility #4: $950,000.00 non-revolving lease facility by way of Leases. Leases will be
governed by this Agreement and separate agreements between the Borrower and the Bank. In
the event of a conflict between this Agreement and a separate agreement, the terms of the
separate agreement will govern.

AVAILABILITY

The Borrower may borrow up to the amount of this facility provided this facility is made available

at the sole discretion of the Bank and the Bank may cancel or restrict availability of any unutilized
portion of this facility at any time from time to time without notice. The determination by the Bank

as to whether it will enter into any Lease will be entirely at its sole discretion.

OTHER FACILITIES

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

a) Credit Card to a maximum amount of $75,000.00 available in Canadian currency and US
currency.

FEES

Other Fees:

Renewal Fee:

If the Bank renews or extends any term facility or term loan beyond its Maturity Date, an
additional renewal fee may be payable in connection with any such renewal in such amount as
the Bank may determine and notify the Borrower.

SECURITY

Security for the Borrowings and all other obligations of the Borrower to the Bank, including,
without limitation, any amounts outstanding under any Leases, if applicable, (collectively, the
“Security”), shall include:

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

b) Deed of movable hypothec (all present and future obligations) on the Bank’'s form 890 in the
amount of $2,000,000.00 signed by the Borrower constituting a first ranking hypothec on all
assets of the Borrower;

c) Assignment under section 427 of the Bank Act (Canada) granted by the Borrower constituting
a first charge on all inventory of the Borrower;

d) Guarantee and postponement of claim on the Bank’s form 812 in the amount of $500,000.00
signed by Brent Parker and Christiana Parker, supported by a collateral mortgage in the
amount of $500,000.00 signed by Brent Parker and Christiana Parker constituting a second
fixed charge on the lands and improvements located at Unit 605, 326 Mara Lake Lane,
Sicamous, British Columbia; and

e) Guarantee and postponement of claim on the Bank’s form 812 in the amount of
$2,400,000.00 signed by Brent Parker.

REPORTING REQUIREMENTS
The Borrower will provide the following to the Bank:

a) monthly Borrowing Limit Certificate, substantially in the form of Schedule “F” signed on behalf
of the Borrower by any one of the Chief Executive Officer, the President, the Vice-President
Finance, the Treasurer, the Comptroller, the Chief Accountant or any other employee of the
Borrower holding equivalent office, within 20 days of each month end;
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b) monthly aged list of accounts receivable, aged list of accounts payable, listing of inventory,
and listing of Potential Prior-Ranking Claims for the Borrower, within 20 days of each month
end;

¢) monthly company prepared financial statements for the Borrower, within 20 days of each
month end;

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

e) biennial personal statement of affairs for all Guarantors, who are individuals, within 120 days
of the end of every second fiscal year of the Borrower, commencing with the fiscal year
ending in 2023; and

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

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

a) aduly executed copy of this Agreement;

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

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

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

Additionally:

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

f) no Lease will be made available to the Borrower unless it meets the leasing criteria
established by the Bank and the Bank has received such documentation in respect thereof as
may be required by the Bank.

BUSINESS LOAN INSURANCE PLAN

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

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

If the Borrower has Business Loan Insurance Plan coverage on previously approved
Borrowings, such coverage will be applied automatically to all new Borrowings eligible for
Business Loan Insurance Plan coverage that share the same loan account number, up to the
approved amount of Business Loan Insurance Plan coverage. This Agreement cannot be
used to waive coverage on new Borrowings eligible for Business Loan Insurance Plan
coverage if Business Loan Insurance Plan coverage is in effect on the Borrower's existing
Borrowings. If the Borrower does not want Business Loan Insurance Plan coverage to apply to
any new Borrowings, a different loan account number wiill need to be set up and all uninsured
loans attached to it.
If the Borrower has existing Borrowings to which Business Loan Insurance Plan coverage
applies, and any new Borrowings would exceed the approved amount of Business Loan
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Insurance Plan coverage already in place, the Borrower must apply for additional Business
Loan Insurance Plan coverage (if eligible) in order for Business Loan Insurance Plan coverage
to apply to any new Borrowings. If the Borrower decides not to apply for additional Business
Loan Insurance Plan coverage in respect of any new Borrowings (if eligible), the Borrower
hereby acknowledges that the Bank may accept the Borrower's signature below as the
Borrower's waiver of the Bank's offer to apply for additional Business Loan Insurance Plan
coverage on such new Borrowings and that such new Borrowings are not insured under the
Policy as at the date the Borrower executes this Agreement.

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

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

GOVERNING LAW JURISDICTION
Province of Alberta.

ACCEPTANCE
This Agreement is open for acceptance until September 17, 2022 after which date it will be null
and void, unless extended by the Bank in its sole discretion.

ROYAL BANK OF CANADA

Per:
Title: Vice President

RBC Contact: Alice P. Chan

Ivg

We ack yedge and accept the terms.and conditions of this Agreement
on this E day of ca . Jo22

RAMBRIDGE STRUCTUR,/E/%/b IGN LTD.

Per: o
Name: [EREQVT 79T ErC
Title: ///Z 406/u/

Per: : @/ﬁy@
NS D reeder  Chils Tarke

|/We have the authority to bind the Borrower
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\attachments:

Terms and Conditions

Schedules:

« Definitions

« Calculation and Payment of Interest and Fees

» Additional Borrowing Conditions

« Borrowing Limit Certificate

« RBC Covarity Dashboard Terms and Conditions
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TERMS AND CONDITIONS

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

REPAYMENT

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

In the case of any reducing term loan and/or reducing term facility (“Reducing Term
Loan/Facility™), provided that nothing contained in this paragraph shall confer any right of
renewal or extension upon the Borrower, the Borrower and the Bank agree that, at the Bank’s
option, the Bank may provide a letter (“Renewal Letter”) to the Borrower setting out the terms
upon which the Bank is prepared to extend the Reducing Term Loan/Facility. In the event that the
Bank provides a Renewal Letter to the Borrower and the Reducing Term Loan/Facility is not
repaid on or before the Maturity Date of the applicable Reducing Term Loan/Facility, then at the
Bank's option the Reducing Term Loan/Facility shall be automatically renewed on the terms set
out in the Renewal Letter and the terms of this Agreement shall be amended accordingly.

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

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

EVIDENCE OF INDEBTEDNESS

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

GENERAL COVENANTS

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

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

Borrower covenants and agrees with the Bank that the Borrower:

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

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

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

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

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

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

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

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

i) will keep its assets fully insured against such perils and in such manner as would be
customarily insured by Persons carrying on a similar business or owning similar assets and,
in addition, for any buildings located in areas prone to flood and/or earthquake, will insure
and keep fully insured such buildings against such perils;

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

k) will not, without the prior written consent of the Bank, sell, transfer, convey, lease or
otherwise dispose of any of its properties or assets other than in the ordinary course of
business and on commercially reasonable terms;

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

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

n) will permit the Bank or its representatives, from time to time, i) to visit and inspect the
Borrower's premises, properties and assets and examine and obtain copies of the Borrower's
records or other information, ii) to collect information from any entity regarding any Potential
Prior-Ranking Claims and iii) to discuss the Borrower’s affairs with the auditors, counsel and
other professional advisers of the Borrower. The Borrower hereby authorizes and directs any
such third party to provide to the Bank or its representatives all such information, records or
documentation requested by the Bank; and

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

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

GENERAL INDEMNITY

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

AMENDMENTS AND WAIVERS

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

SUCCESSORS AND ASSIGNS

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

GAAP

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

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

GOVERNING LAW

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

DEFAULT BY LAPSE OF TIME
The mere lapse of time fixed for performing an cbligation shall have the effect of putting the
Borrower, or a Guarantor if applicable, in default thereof.

SET-OFF

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

NOTICES

Any notice or demand to be given by the Bank shall be given in writing by way of a letter
addressed to the Borrower. If the letter is sent by telecopier, it shall be deemed received on the
date of transmission, provided such transmission is sent prior to 5:00 p.m. on a day on which the
Borrower's business is open for normal business, and otherwise on the next such day. If the letter
is sent by ordinary mail to the address of the Borrower, it shall be deemed received on the date
falling five (6) days following the date of the letter, unless the letter is hand-delivered to the
Borrower, in which case the letter shall be deemed to be received on the date of delivery. The
Borrower must advise the Bank at once about any changes in the Borrower’s address.

CONSENT OF DISCLOSURE

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

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

JOINT AND SEVERAL

Where more than one Person is liable as Borrower 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 Quebec, solidarily) with each other such Person.

COUNTERPART EXECUTION

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

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

ELECTRONIC IMAGING

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

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Bank that:

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 the nature of its properties, assets,
business or operations make such registration or qualification necessary or desirable;

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

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

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

e) it has good and marketable title to all of its properties and assets, free and clear of any
encumbrances, other than as may be provided for herein.

Representations and warranties are deemed to be repeated as at the time of each Borrowing
and/or the entering into each Lease, if applicable, hereunder.

LANGUAGE

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

WHOLE AGREEMENT

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

EXCHANGE RATE FLUCTUATIONS

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

JUDGEMENT CURRENCY

If for the purpose of obtaining judgement in any court in any jurisdiction with respect to this
Agreement, it is necessary to convert into the currency of such jurisdiction (the "Judgement
Currency") any amount due hereunder in any currency other than the Judgement Currency, then
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conversion shall be made at the rate of exchange prevailing on the Business Day before the day
on which judgement is given. For this purpose "rate of exchange" means the rate at which the
Bank would, on the relevant date, be prepared to sell a similar amount of such currency in the
Toronto foreign exchange market, against the Judgement Currency, in accordance with normal
banking procedures.

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

EVENTS OF DEFAULT

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

or restrict availability of any unutilized portion of, any demand or other discretionary facility, each

of the following shall constitute an “Event of Default” which shall entitle the Bank, in its sole
discretion, to cancel any Credit Facilities, demand immediate repayment in full of any amounts
outstanding under any term facility, together with outstanding accrued interest and any other
indebtedness under or with respect to any term facility, and to realize on all or any portion of any

Security:

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

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

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

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

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

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

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

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

INCREASED COSTS

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

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

CONFIDENTIALITY

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

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

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

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

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

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

“Canadian/US Accounts Receivable” means trade accounts receivable of the Borrower owing
by Persons whose chief operating activities are located in the US or Canadsa;

“Contaminant” includes, without limitation, any pollutant, dangerous substance, liquid waste,
industrial waste, hazardous material, hazardous substance or contaminant including any of the
foregoing as defined in any Environmental and Health and Safety Law;

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

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

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

“Finished Goods Inventory” means the portion of the Borrower's Unencumbered Inventory that
is classified as finished goods inventory;

“Good Canadian/US Accounts Receivable” means Canadian/US Accounts Receivable
excluding (i) the entire amount of accounts, any portion of which is outstanding more than 90
days after billing date, provided that the under 90 day portion may be included where the over 90
day portion is less than 10% of the amount of accounts, or where the Bank has designated such
portion as nevertheless good, (ii) all amounts due from any affiliate, (iii) bad or doubtful accounts,
(iv) accounts subject to any security interest or other encumbrance ranking or capable of ranking
in priority to the Bank'’s security, (v) the amount of all holdbacks, contra accounts or rights of set-
off on the part of any account debtor, (vi) those trade accounts receivable included elsewhere in
the Borrowing Limit calculation, or (vii) any accounts which the Bank has previously advised to be
ineligible;
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“Guarantor” means any Person who has guaranteed the obligaticns of the Borrower under this
Agreement;

“Lease” means an advance of credit by the Bank to the Borrower by way of a Master Lease
Agreement, Master Leasing Agreement, Leasing Schedule, Equipment Lease, Conditional Sales
Contract, or pursuant to an Interim Funding Agreement or an Agency Agreement, in each case
issued to the Borrower;

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

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

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

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

b) Security granted in favour of the Bank;

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

“Policy” means the Business Loan Insurance Plan policy 5100, issued by Sun Life Assurance
Company of Canada to the Bank;

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

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

“RBUSBR” and “Royal Bank US Base Rate” each means the annual rate of interest
announced by the Bank from time to time as a reference rate then in effect for determining
interest rates on commercial loans made in US currency in Canada;

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

“Unencumbered Inventory” means inventory of the Borrower which is not subject to any
security interest or other encumbrance or any other right or claim which ranks or is capable of
ranking in priority to the Bank’s security including, without limitation, rights of unpaid suppliers to
repossess inventory within 30 days after delivery and rights of unpaid farmers, fishermen and
aquaculturalists in respect of any unpaid amounts for products sold and delivered within the
previous 15 days, under the Bankruptcy and Insolvency Act, Canada;

“US” means United States of America.
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Schedule “B”

CALCULATION AND PAYMENT OF INTEREST AND FEES

LIMIT ON INTEREST

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

OVERDUE PAYMENTS

Any amount that is not paid when due hereunder shall, unless interest is otherwise payable in
respect thereof in accordance with the terms of this Agreement or the instrument or contract
governing same, bear interest until paid at the rate of RBP plus 5% per annum or the highest
premium indicated for any of the Borrower's facilities when in excess of 5%, or, in the case of an
amount in US currency if applicable, RBUSBR plus 5% per annum or the highest premium
indicated for any of the Borrower's facilities when in excess of 5%. Such interest on overdue
amounts shall be computed daily, compounded monthly and shall be payable both before and
after any or all of default, maturity date, demand and judgement.

EQUIVALENT YEARLY RATES

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

TIME AND PLACE OF PAYMENT

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

RBP LOANS

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

LETTER OF GUARANTEE FEES

The Borrower shall pay LG fees in advance on a quarterly basis calculated on the face amount of
the LG issued and based on the number of days in the upcoming quarter or remaining term
thereof and a year of 365 days. LG fees are non-refundable. If applicable, fees for LGs issued in
US currency shall be paid in US currency and fees for LGs issued in any other approved currency
shall be paid in Canadian currency.
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Schedule “D”
ADDITIONAL BORROWING CONDITIONS
LGs:
Borrowings made by way of L.Gs will be subject to the following terms and conditions:
a) each LG shall expire on a Business Day and shall have a term of not more than 365 days;
b) atleast 2 Business Days prior to the issue of an LG, the Borrower shall execute a duly
authorized application with respect to such LG and each LG shall be governed by the terms

and conditions of the relevant application for such contract;

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

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

e) ifthereis any inconsistency at any time between the terms of this Agreement and the terms
of the application for LG, the terms of the application for LG shall govern.
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BORROWING LIMIT CERTIFICATE

I , representing the Borrower hereby certify as of

month ending

1. | am familiar with and have examined the provisions of the Agreement dated August 17, 2022
and any amendments thereto, between Rambridge Structure & Design Ltd., as Borrower,