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Ex5/Tab1/Sch.1 — Capital Structure

In this Exhibit, RHI is providing evidence regarding its capital structure, debt financing and the

calculation of return on equity for the 2017 Test Year.

RHI has a current deemed capital structure of 56% long term debt with a return of 5.76%, 4%
short term debt with a return of 2.07% and 40% equity with a return of 9.85% as approved in the
Decision and Order on RHI's 2010 Cost of Service Rate Application (“COS”) EB-2009-0146.

RHI has prepared this 2017 COS Application in accordance with the Ontario Energy Board’s
(“OEB”) guidelines provided in the Report of the Board on Cost of Capital for Ontario’s
Regulated Utilities (the “2009 Report”) issued on December 11, 2009. For the purposes of
preparing this Application, RHI has used the cost of capital parameters issued by the OEB on
October 15, 2015 for its 2017 Test Year Cost of Service rate Application.

RHI seeks to recover a weighted average cost of capital of 6.28% through rates in the 2017
Test Year. RHI is not seeking any changes in its Capital Structure from its 2010 Board
Approved Structure other than the rates which are imposed by the OEB. In calculating the cost
of capital, RHI has used the OEB’s deemed capital structure of 56% long-term debt, 4% short-
term debt, and 40% equity, and the Cost of Capital parameters in the OEB’s letter of October
15, 2015, for the allowed return on equity (“ROE”) and where appropriate for debt.

RHI understands that the OEB will most likely update the ROE for 2017 at a later date, and
therefore commits to updating its Application to reflect the OEB’s updated Cost of Capital

Parameters for May 1, 2017 applications and as new information is issued.

RHI’s cost of capital for 2017 has been calculated at 6.28%, as shown in the table below.
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Table 5.1 — Overview of Capital Structure

Debt
Long-term Debt 56.00% 4.54%
Short-term Debt 4.00% 1.65%
Total Debt 60.0% 4.35%
Equity
Common Equity 40.00% 9.19%
Preferred Shares
Total Equity 40.0% 9.19%
Total 100.0% 6.28%

Retirements of debt or preference shares and buy-back of common shares; and Short-Term

Debt, Long-Term Debt, preference shares as well as common share offerings do not apply

to RHI, as RHI does not issue any preference shares and/or common equity shares.
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Ex5/Tab1/Sch.2 — OEB Appendix 2-OA Capital Structure/Cost of Capital

RHI Inc. is requesting a deemed interest expense of $180,866 and a deemed return on equity of
$254,894 for a total regulated return on capital of $435,760 for its 2017 Test Year.

Appendix 2-OA below presents the capital structure for the 2017 Test Year back to the 2010
Board approved year.

Appendix. 2-OA: Cost of Capital Debt Structure

Year: 2017

Particulars Capitalization Ratio Cost Rate Return
Deb (%) %) (%) %)

ebt
pongterm 56.00% $3,883,037 4.54% $176,290
poport-term 4.00% ) $277,360 1.65% $4,576
Total Debt 60.0% $4,160,397 4.35% $180,866
Equity
E(;Sit”;mon 40.00% $2,773,598 9.19% $254,894

Preferred
Shares $- $-
Total Equity 40.0% $2,773,598 9.19% $254,894
Total 100.0% $6,933,995 6.28% $435,760

Year: 2016

Particulars Capitalization Ratio Cost Rate Return
Debt (%) (%) (%) (%)

e
pongterm 56.00% $3,837,001 5.76% $221,011
Dz't‘)?“'term 4.00% ) $274,072 2.07% $5,673
Total Debt 60.0% $4,111,073 5.51% $226,685
Equity
Eggit”;m"” 40.00% $2,740,715 9.85% $269,960

Preferred
Shares $- $-
Total Equity 40.0% $2,740,715 9.85% $269,960
Total 100.0% $6,851,788 7.25% $496,645
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Year: 2015
Particulars Capitalization Ratio Cost Rate Return
(%) (%) (%) (%)

Debt
D'-e‘f)’t‘g'term 56.00% $3,858,006 5.76% $222,221
Dz't‘)?“'term 4.00% 1) $275,572 2.07% $5,704
Total Debt 60.0% $4,133,578 5.51% $227,925
Equity
E(;’Si’:;mo” 40.00% $2,755,719 9.85% $271,438

Preferred
Shares $- $-
Total Equity 40.0% $2,755,719 9.85% $271,438
Total 100.0% $6,889,297 7.25% $499,364

Year: 201
Particulars Capitalization Ratio Cost Rate Return
(%) ($) (%) (%)

Debt
poonarterm 56.00% $3,649,804 5.76% $210,229
poport-term 4.00% ) $260,700 2.07% $5,396
Total Debt 60.0% $3,910,504 5.51% $215,625
Equity
E(;’Si’:;mo” 40.00% $2,607,003 9.85% $256,790

Preferred
Shares $- $-
Total Equity 40.0% $2,607,003 9.85% $256,790
Total 100.0% $6,517,506 7.25% $472,415

Page 5 of 17



Renfrew Hydro Inc.
EB-2016-0166

Exhibit 5 — Cost of Capital
Filed: June 14 2016

Year: 013
Debt (%) %) (%) (%)
e
DLe%’t‘g'term 56.00% $3.545.111 5.76% $204,198
Dz't‘)?“'term 4.00% 1) $253,222 2.07% $5,242
Total Debt 60.0% $3,798,334 5.51% $209,440
Equity
Eggirt';m"” 40.00% $2.532,222 9.85% $249.424
Preferred
Shares $- $-
Total Equity 40.0% $2,532,222 9.85% $249,424
Total 100.0% $6,330,556 7.25% $458,864
Year: 012
Particulars Caplltél:iz:tlon Cost Rate Return
Deb (%) $) (%) ($)
ebt
D';‘;’zg'term 56.00% $3,413,977 5.76% $196,645
poport-term 4.00% ) $243,856 2.07% $5,048
Total Debt 60.0% $3,657,833 551% $201,693
Equity
E(;’Si’:;mo” 40.00% $2,438,555 9.85% $240,198
Preferred
Shares $- $-
Total Equity 40.0% $2,438,555 9.85% $240,198
Total 100.0% $6,096,388 7.25% $441,891
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Year: 011
Particulars Capllt?aal:iz:tlon Cost Rate Return
Deb (%) (%) (%) (%)
ebt
D'-e‘f)’t‘g'term 56.00% $3,343,223 5.76% $192,570
poport-term 4.00% 1) $238,802 2.07% $4,943
Total Debt 60.0% $3,582,024 551% $197,513
Equity
E(;’Si’:;mo” 40.00% $2,388,016 9.85% $235,220
Preferred
Shares $- $-
Total Equity 40.0% $2,388,016 9.85% $235,220
Total 100.0% $5,970,040 7.25% $432,732
Year: 2010
Particulars Capll’céll:iz:tlon Cost Rate Return
Deb (%) ($) (%) ($)
ebt
D'é%’t‘g'term 56.00% $3,272,290 5.76% $188,484
Dig?“'term 4.00% ) $233,735 2.07% $4,838
Total Debt 60.0% $3,506,025 5.51% $193,322
Equity
Egl‘jit”;m"” 40.00% $2,337,350 9.85% $230,229
Preferred
Shares $- $-
Total Equity 40.0% $2,337,350 9.85% $230,229
Total 100.0% $5,843,374 7.25% $423 551
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Board
Approved 010
Particulars Capi;ali_zation Cost Rate Return
atio
(%) %) (%) (%)
Debt
poonarterm 56.00% $3,369,328 5.76% $194,073
poport-term 4.00% ) $240,666 2.07% $4,982
Total Debt 60.0% $3,609,994 5.51% $199,055
Equity
Common o 8
Equity 40.00% $2,406,663 9.85% $237,056
Preferred
Shares $- $-
Total Equity 40.0% $2,406,663 9.85% $237,056
Total 100.0% $6,016,657 7.25% $436,111
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Ex5/Tab2/Sch2 — Cost of Capital
Overview

This evidence summarizes the capital structure, method and cost of financing RHI's capital

requirements for the 2017 Test Year.
Capital Structure

The proposed cost rates for cost of capital in 2017 are presented at Ex.5/Tab1/Sch.1 are

presented in Table 5.1.

This capital structure was confirmed by the OEB in the Report of the Board on Cost of Capital
for Ontario’s Regulated Utilities dated December 11, 2009 (The “Board Report”). The 60% debt

component is comprised of 4.0% deemed short-term debt and 56.0% deemed long-term debt.

The calculation of the proposed rate for long-term debt is set out in Exhibit 5, Tab 1, Schedule 2,
based on the weighted average cost of debt in 2017. The utility currently (2016) has three
outstanding long term debt instruments of which one will fully paid off in 2017 (Truck Loan (#31)

- 2009 International) and no short term debt.
RHI is a For-Profit company and as such will not be filing any Not-For-Profit evidence.
Return on Equity

RHI has used an ROE of 9.19% in the 2017 Test Year as established by the Board for cost of

service applications with a 2017 implementation date.
Weighted Average Cost of Debt

RHI is requesting a Long Term Debt cost rate for the 2017 Test Year of 4.54%.
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Long Term Debt
RHI's Long Term Debt instruments are summarized below:

A $2,705,168.48 Promissory note to the sole shareholder, the Town of Renfrew, signed January
1, 2001, no specific terms of repayment, payable on demand, at an interest rate of 7.25%. The
interest rate of 7.25% per annum was based on the debt rate per annum established by the
Ontario Energy Board as set out in Chapter 3 of the Ontario Energy Board’s electricity
Distribution Rate Handbook issued March 9, 2000. In compliance with Board policy, which
states that a utility should use the lower of the actual interest rate or the OEB prescribed debt,
RHI has applied the current long-term debt rate deemed by the Board for rate-setting purposes.
Actual Interest on the promissory note is $196,124 per year. Currently, RHI is paying interest
only, no payments toward the principal have been made. A copy of the promissory notes is
attached to this Exhibit as Appendix 5-1.

The utility also has a long term loan with the Royal Bank of Canada for one of the utility
vehicles. The loan is for a period of 5 years with an interest rate of 3.53%, and is expected to be
paid in full in 2019. The 2017 forecasted interest on this third party loan is $356.90.
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Specific notes are to:

Table 5.2 — Overview of Capital Structure

Description Lender
Affiliated Debt - from Shareholder Corp. Town of Renfrew
Truck Loan (#31) - 2009 International | Royal Bank of Canada
Truck Loan (#33) - 2015 Dodge Royal Bank of Canada

Short Term Debt

For the purposes of preparing this application, RHI used the cost of capital parameters issued
by the Board on October 15, 2015 for 2017 Cost of Service Rate Applications which reflect a
deemed short-term debt rate of 1.65%. RHI will update the deemed short-term debt rate to
reflect future Board issued cost of capital parameters for rates with effective dates 2017 prior to

issuance of the Board'’s decision for RHI's application.

RHI has a line of credit from the Royal Bank of Canada in the amount of $500,000. The
operating lines bears interest at prime plus 0.00%. It is secured by a General Security

Agreement constituting a first ranking security interest in all property.
OEB Appendix 2-OB Cost of Debt presented at the next section.
Notional Debt

The OEB clarified the treatment of “notional” debt (that portion of deemed debt exceeding a
utility’s actual debt), where notional debt is used as the “plug” to true up actual debt to the
allowed debt thickness for rate-setting purposes. The table below shows that the utility is

making nor profit or loss on its capital structure.

This concept is shown in the following tables

Page 11 of 17



Renfrew Hydro Inc.
EB-2016-0166

Exhibit 5 — Cost of Capital
Filed: June 14 2016

1 Table 5.3 — Calculations of Notional Debt
Prescribed Cost of Capital | | Actual Cost of Capital | | Notional Debt
Year: 2017 Year: 2017 Year: 2017
Particulars Capitalization Ratio Particulars Capitalization Ratio Particulars Capitalization Ratio
(%) $) (%) $) (%) $)

Debt Debt Debt

Long-term Debt 56.00% $3,883,037 Long-term Debt 39.16% $2,715,278 Long-term Debt -16.84% ($1,167,759)
Short-term Debt 4.00% 1) $277,360 Short-term Debt 0.00% (1) $- Short-term Debt -4.00% (1) ($277,360)
Total Debt 0.60 $4,160,397 Total Debt 0.39 $2,715,278 Total Debt -0.21 ($1,445,119)
Equity Equity Equity

Common Equity 40.00% $2,773,598 Common Equity 60.84% $4,218,717 Common Equity 20.84% $1,445,119
Preferred Shares 0.00% $- Preferred Shares $- Preferred Shares 0.00% $-
Total Equity 0.40 $2,773,598 Total Equity 0.61 $4,218,717 Total Equity 0.21 $1,445,119
Total 100.00% $6,933,995 Total 100.00% $6,933,995 Total 100.00%

2

3

4
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1 Appendix 2-OB: Debt Instruments

Debt Instruments

This table must be completed for all required historical years, the bridge year and the test year.

Year 2017

Renfrew Hydro Inc.

EB-2016-0166
Exhibit 5 — Cost of Capital
Filed: June 14 2016

Affiliated | ;04 or Rate Additional
iy S o
Row Description Lender or Third Variable- | Start Date Term Principal (%) Interest (§) Comments, if
Party Rate? (years) (%) (Note (Note 1) an
Debt? : 2) y
1 | Affiliated Debt - from Shareholder Corp. Town of Renfrew | Affiliated Fixed Rate 1-Jan-01 | Demand | $2,705,168.00 7.25% | $196,124.68
2 | Truck Loan (#31) - 2009 International | Royal Bank of Canada | Third-Party | Fixed Rate | 18-Feb-09 8 $0.00 3.18% $0.00 | Paid in full
3 | Truck Loan (#33) - 2015 Dodge Royal Bank of Canada | Third-Party | Fixed Rate | 29-Dec-14 5 $10,110.41 3.53% $356.90
Total $2,715,278.41 | 0.07236 | $196,481.58
2
Affiliated Fixed or Rate
- s o o
Row Description Lender or Third- Variable- Start Date Term Principal (%) Interest ($) Addltlon_al
Party (years) (%) (Note (Note 1) Comments, if any
Rate?
Debt? 2)
1 | Affiliated Debt - from Shareholder Corp. Town of Renfrew | Affiliated Fixed Rate 1-Jan-01 | Demand | $2,705,168.00 7.25% | $196,124.68
2 | Truck Loan (#31) - 2009 International | Royal Bank of Canada | Third-Party | Fixed Rate 18-Feb-09 8 $5,873.78 3.18% $186.79
Truck Loan (#33) - 2015 Dodge Royal Bank of Canada | Third-Party | Fixed Rate 29-Dec-14 5 $14,904.39 3.53% $526.12
Total $2,725,946.17 | 0.07221 | $196,837.59
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1
Affiliated Fixed or Rate
g S o o
Row Description Lender or Third Variable- Start Date Term Principal (%) Interest ($) Addltlon.al
Party (years) (%) (Note (Note 1) Comments, if any
Rate?
Debt? 2)
1 | Affiliated Debt - from Shareholder Corp. Town of Renfrew | Affiliated Fixed Rate 1-Jan-01 | Demand | $2,705,168.00 7.25% | $196,124.68
2 | Truck Loan (#31) - 2009 International | Royal Bank of Canada | Third-Party | Fixed Rate 18-Feb-09 8 $39,076.53 3.18% $1,242.63
3 | Truck Loan (#33) - 2015 Dodge Royal Bank of Canada | Third-Party | Fixed Rate 29-Dec-14 5 $19,532.08 3.53% $689.48
Total $2,763,776.61 | 0.07166 | $198,056.80
2
Year 2014
Affiliated Fixed or Rate
i . o i
Row Description Lender or Third Variable- Start Date Term Principal (%) Interest ($) Addltlon_al
Party (years) (%) (Note (Note 1) Comments, if any
Rate?
Debt? 2)
1 | Affiliated Debt - from Shareholder Corp. Town of Renfrew | Affiliated Fixed Rate 1-Jan-01 | Demand | $2,705,168.00 7.25% | $196,124.68
2 | Truck Loan (#31) - 2009 International | Royal Bank of Canada | Third-Party | Fixed Rate 18-Feb-09 8 $73,358.29 3.18% $2,332.79 | New Rate - Mar 2014
3 | Truck Loan (#33) - 2015 Dodge Royal Bank of Canada | Third-Party | Fixed Rate 29-Dec-14 5 $0.00 | First pmt Jan 2015
Total $2,778,526.29 | 0.07143 | $198,457.47
3
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Year 2013
Affiliated Fixed or Rate
g S o i
Row Description Lender or Third Variable- Start Date Term Principal (%) Interest ($) Addltlon_al
Party Rate? (years) (%) (Note (Note 1) Comments, if any
Debt? ’ 2)
1 | Affiliated Debt - from Shareholder Corp. Town of Renfrew | Affiliated Fixed Rate 1-Jan-01 | Demand | $2,705,168.00 7.25% | $196,124.68
2 | Truck Loan (#31) - 2009 International | Royal Bank of Canada | Third-Party | Fixed Rate 18-Feb-09 8 $106,334.25 4.40% $4,678.71
Total $2,811,502.25 | 0.07142 | $200,803.39
1
Affiliated Fixed or Rate
Py N o i
Row Description Lender or Third Variable- Start Date Term Principal (%) Interest ($) Addltlon_al
Party Rate? (years) (%) (Note (Note 1) Comments, if any
Debt? ) 2)
1 | Affiliated Debt - from Shareholder Corp. Town of Renfrew | Affiliated Fixed Rate 1-Jan-01 | Demand | $2,705,168.00 7.25% | $196,124.68
2 | Truck Loan (#31) - 2009 International | Royal Bank of Canada | Third-Party | Fixed Rate 18-Feb-09 8 $136,931.22 4.40% $6,024.97
3 $0.00
Total $2,842,099.22 | 0.07113 | $202,149.65
2
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Year 2011
Affiliated Fixed or Rate
Py N o i
Row Description Lender or Third Variable- Start Date Term Principal (%) Interest ($) Addltlon_al
Party Rate? (years) (%) (Note (Note 1) Comments, if any
Debt? ) 2)
1 | Affiliated Debt - from Shareholder Corp. Town of Renfrew | Affiliated Fixed Rate 1-Jan-01 | Demand | $2,705,168.00 7.25% | $196,124.68
2 | Truck Loan (#31) - 2009 International | Royal Bank of Canada | Third-Party | Fixed Rate 18-Feb-09 8 $166,234.16 4.40% $7,314.30
Total $2,871,402.16 | 0.07085 | $203,438.98
1
Affiliated Fixed or Rate
S . o .
Row Description Lender or Third Variable- Start Date Term Principal (%) Interest ($) Addltlon_al
Party Rate? (years) (%) (Note (Note 1) Comments, if any
Debt? ) 2)
1 | Promissory Note - from Shareholder Corp. Town of Renfrew | Affiliated Fixed Rate 1-Jan-01 | Demand | $2,705,168.00 7.25% | $196,124.68
2 | Truck Loan (#30) - 2000 Freightliner Royal Bank of Canada | Third-Party | Variable Rate | 31-May-02 8 $0.00 0.00% $0.00 | Last pmt Nov 2010
3 | Truck Loan (#31) - 2009 International | Royal Bank of Canada | Third-Party | Fixed Rate 18-Feb-09 8 $194,218.76 4.40% $8,545.63
Total $2,899,386.76 | 0.07059 | $204,670.31
2
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Promissory Notes
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PROMISSORY NOTE

$2,705,168. 48 Date: January 1, 2001

On Demand
Renfrew, Ontario

For value received Renfrew Hydro Inc. promises to pay to The
Corporation of the Town of Renfrew or its order, ON DEMAND, the

principal sum of $2,705,168.48 with intexest thereon to be pald at

the rate of 7.25% per annum.

For value Received RENFREW HYDRO INC.
per°—'

Q,L Themean Froommeds

T m Freemark -~ President

Tomm KT, 20T




R RBC

% Royal Hank FORM 484 (Rev 08/2014)
ROYAL BANK OF CANADA AMENDING AGREEMENT DATE: Decamber 11, 2094
BORROWER: RENFREW HYDRO INC. [ SRF: 667494033

ADDRESS (Street, City/Town, Province, Postal Code)
29 Bridge 3trest, Renfrew, Ontaric K7V 3R3

Royal Bank of Canada (the “Bank”} hereby confirms e the undersigned borrower (the ""Borrower”} the following
amendments to the loan agreement dated January 22, 2014, and any previous amendmenis thereto, between the
Borrower and the Bank (the “Agreement”):

1. Under the Credit Facilifies section of the Agreement, Facility # 4 is added as follows:

Facility # 4 Fixed rate term facility in the amount of $24,000,00, Repayable by consecutive monthly blended payments
of $436.95, including interest, based on a 60 month amortization. First payment is due 30 days from date of drawdown.
This loan has a 80 month term and all outstanding principal and interest is payable in full at the end of the term. Interest
rate; 3.53% per annum. Amount sligible for prepayment is NIL.

2. Under the Security section of the Agreement, paragraph (c} is added as follows:

c) Security agreement {chattel mortgage) on the Bank's form 927 signed by the Borrower constituting a first ranking and
specific security interest in & 2015 White Dodge Journey vehicle.

3. The FEES section of the Agreement is added as foilows:

FEES

Renewal Fea:
If the Bank renews or extends any term facility or term loan heyond 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 Borrowsr.

BUSINESS LOAN INSURANCE PLAN

The Borrower acknowlsdges that the Bank has offered It insurance on the Borrowings under the Business Loan Insurance
Plan Policy 51000 ("Policy”} issued by the Sun Life Assurance Company of Canada to the Bank and the Borrower hereby
acknowladges that it is the Borrower's responsibiity to apply for any new or increased amount for the Borrowings that may
be eligible,

Should the Borrower decide to apply for insurance on the Borrowings, the epplication will be made via the Bank's
Business Loan Insurance Plan application (form 3460 Eng or 53480 Fr), However, should the Borrower decide not {o
apply, it hereby acknowtedges that the Bank may accept the Borrower's signature below as the Borrower's waiver of the
offer.

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, if applicable, are taken with your scheduled foan payments, In the case of
biended payments of principal and interest, as premiums fluctuate based on various factors such as, by way of example,
the age of the insured and changes to the insured loan halance, a part of the premium payment may be deducted and
taken from the scheduled blended loan payment with the result that the amortization period may increase in the case of
any loan to which this coverage applies. Refer fo the Business Loan Insurance Plan application for further explanation and
disclosure.



OTHER TERMS AND CONDITIONS

a) All capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the Agreement;
b) All other terms and conditions of the Agreement including those contained in the standard terms provided therewith,

remain in full force and effect; and

c) The effectiveness of the terms hereof is conditional upon receipt of a duly executed copy of this amending agreement.

STANDARD TERMS
The following standard terms have been provided to the Borrower:

Form 472 (08/2014) Royal Bank of Canada Loan Agreement - Standard Terms
Form 473 (05/2013) Royal Bank of Canada Loan Agreement - Margined Account Standard Terms

Form 475 (05/2013) Royal Bank of Canada l.oan Agreement - Financial Covenants Standard Terms

[

[]

[ 1 Form 473A (03/2011) Royal Bank of Canada Loan Agreement - RBC Covarity Terms and Conditions
[]

[]

Form 476 (05/2013) Royal Bank of Canada Loan Agreement - FEF Contract Standard Terms

ACCEPTANCE

This amending agreement is open for acceptance until January 12, 2015, after which date it will be null and void, unless

extended in writing by the Bank.
ROYAL BANK OF CANADA
Per, A Oy k’%ﬂ r Z—

Nafme: James Nguyen .
Title: Account Manager

fgc
ACKNOWLEDGEMENT & ACCEPTANCE

Confirmed, accepted and agreed this 1;), day of bf’.c.em \ﬁer
RENFREW HYDRO INC.

Per: _%; LOM FI\WT.DQ

Nam ThomMmas Freemark
Tile: PRESVO®N |

Per:
Name: Q?\H é C\(é'\g(i

Title: Eem“e}nrq -Treasuce t

20 \4.



ROYAL BANK OF CANADA LOAN AGREEMENT ~ STANDARD TERMS FORM 472 {Rev 08/2014}

Tha following sel of standard terms Is deemed 1o be included In and forms an Integral part of the Royal Benk of Canada L.oan Agreement which refers la
standard terms with thls document version dale, recelpt of which has besn duly acknaow'sdged by the Borrower, Terms defined elsewhers in this
Agraement and not stherwlse defined below have the megring given to such terms as so gefined, The Borrower agreos and If lhe Borrower Is comprised

of more than one Persof, such Persons [ofntly and severally agree, or In Quebec solldarily agree, with the Bank as foflows:

GENERAL

This Agreemeni amends and restates, without novalion, any existlng cradlt or loan agreement betweoen ihe Borrower and the Bank and any
amendmants therets, {(other than existing agreements for Olher Faclities). Any credit facility exfsting under any such credit or loan agresment which is
securad by securily undar section 427 of the Banlt Aof (Canada} {or any succoesor to such provision) |s deemed to ba continued and renewad, withoul
novation, under the Credit Faciiilles. Any amount owing by the Borrawer to the Bark under eny such credit or joan agreement is deemed to be a
Borrowing under (his Agreement. This Agreemant Is In addition to, and not in replacement of, agreements for Cther Facilities. Any and ajl Securily that
has been daliverad to the Bank and which is Included as Security in this Agreement shall remaln In full forge and affact, is expressly reserved by the
Bank and shall apply In respect of ail obligations of the Borrower under the Credil Facilities. Tha Bank expreesly reservaes all Securlly granied to the
Bank by the Borrower to secure the Borrower's exlsting debt towards the Bank, should the execution of this Agreement effect a novation of sald debt,
Urdess ofherwise provided, ali dollar amounts are in Canadian currercy.

GONDITIONS PRECEDENT

In no event wili the Credil Facllitles or any part theraof be avallable uniess the Bank has recelved

a) & duly executed copy of this Agreement;

by tho Securlty provided for herein, In form and substance, and axecuted and registered to the satisfaction of ihe Bank:

c)  such finandial and other information or documents relating {o the Borrower or any Guaranior If applicable as the Bank may reasonably require; ang
d) such other authorfzations, approvals, opinicns and documentiation as (he Bank may reasonably require,

AVAILABILITY

Revolving demantd facllifles: The Borrower may borrow, converl, repay and reborrow up 1o the amount of each revolving demand faclilty {subject to
Margin whoere applicable) provided each facility Is made avaifable at the sole discration of the Bank and the Bank may cancet or reslrict the availability of
any unutilized portion at any lime and from time te fime without notice,

Torm facilities: The Borrower may borrow up to the amount of each term faciilty provided these facilfiies are made available i the sole discration of the
Bank and the Bank may cancel or restrict avaliabliiily of any unutilized porlion of these faclilties af any time and from Hme to fime withou nolics.

LOAN REVOLVEMENT

If the Credit Faclifles include a revolving demand facifity by way of RBP andfor REUSBR based loans, the Borrower shali establish a currend aceount in

Canadian currency, and, where RBUSBR based loens are made available, in US currency (sach a "Gensral Account?) for the conduct of the Bomower's

day-to-day banking business. The Barrower authorizes the Bank daily or othorwise as and whan determined by the Bank to ascertzin the balance of any

Ganeral Account and;

a) I such position s a debil balence the Bank may, subjec! to the reve!ving increment amounl and minimum ratained be'ence specified in this
Agroament, make avallable a Borrowing by way of RBP Loans , or RBUSBR Loans as applicable, under this facilily;

b) whaere lhe facllity s indicated to be Bank revolved, if such position is a credil balznce, (he Bank may, subject to the revolving increment amouni and
mintmum relained balance speciied in lhis Agreement, apply the amount of such credit balance or any part as a repayment of any Borrowings
oulstanding by way of RBP Leans | or RBUSBR Loans ag appl'cable, under Ihls faciilty,

cl  where this {acllity is Indlcated to be Borrower revolvad, If such positign is a credit balance, the Bank will apply repayiments on such facility anly if so
advised and directed by the Borrower;

d) Overdrafis and Bank revalved fucilities by way of RBP Loans, or RBUSBR Loans, are not available on the same General Accaounl,

REPAYMENT

a) Amounts cutstanding under the Credit Fadillies, together with interest, shali bacome due In the manner and at the rafes and times apecified in or
pursuant to this Agreamant and shalf be pald in lha eurrency of the Borrowing, Amounts dus on a day other than a Business Day shall be deermed
fo be due on the Busingss Day next following such day.

by Unless the Bank otherwise agrees, any payment hereunder must be made in money which is legal tender at the time of paymeant.

c) In the case of g demand facility of any kind, the Borrowar shall repay &l principal sums cutstanding under such facility upon demand including,
without limifation, en amount equal {o the face amouni of all LCs and LGs, if applicable, which are unmatured or unexpired, which amount shall ba
held by the Bank as securlty for the Borrower's obligaflons {o the Bank in respacl of such Borrowings.

d} Where any Borrowings are repayable by schieduled blended payments of principal and Interest, such payments shall be zpplied, firstly, to interest
due, and the bafance, if any, shalt be applied 1o pringipal oulslanding with any balance of such Borrowings baing due and payable as and when
specified in this Agreament, if any such paymant Is Insufficient lo pay ali Interest then dus, the unpaid balance of such Interest will be added to such
Barrewing, will bear interes! at tha same rale, and wilt be payable on demand or on the date specified herein, as {he case may be,

g} Barrowings repayable by way of scheduled payments of principal plus interast shall be so repaid with any balance of such Borrowings balng due
ang payable as and when specifled In thls Agreament.

fy  For any Borrowings thal are repayable by scheduled payments, If the scheduied payment dale is changed then lha maturity date of the applicable
Baorrowings shell autormafically be amended accordingly.

gy Withow! Ilmifing the right of the Bank to terminaie or demand payment of or o cancel or restrict avallabiilty of any unussd pordion of any revolving
demand tender loan facility, Borrowings by way of tender loans shall be repald (i) if ihe tendar is not accepted, by relurning the refevant cerlified
cheque to the Bank for cancellatlon or (i) If lhe tender is accepfed, by returming the relevant cerlified cheque once performance bonds are
arranged. In the event sueh cerlified cheoue 1s presenled for paymend, the amount of the cerlified cheque will be convertad o an RBF besed loan
with an interest rate of RBP plus 5% pear annum.

h) Shoutd the Bank demand immediate repayment In full of any emounts cutsianding under any tenm facility due lo an Evant of Default, the Borrower
shall immedlately repay all principal sums outstanding under such facilily and afl othar obl:gatlons in connealion with any such lerm facitlly.

N Excepl for Borrowings securet by a mortgage, any amaunt ihalis nol pald when due hareunder shall bear interast untll pald at {ha rate of RBP plus
% par annum or, in tha case of an amount In US cwrrency if applcable, RBUSBR plus 5% per annum. Such interest on ovetdue amosunts shall be
cemputed daily, compounded monthly and shall be payable bath befere and after any or all of default, maturily, demand and judgement, For
Borrowings sacured by 8 mortgage, any amount that is not pald when due higreunder shall bear Interest until paldt at the same rate as the interest
rate applicable to the princlpsl amounl of the Borrowings as specified in this Agreement.

b In the case of any reducing ferm loan andfor reducing term facihly ("Reducing Term Loan/Faciity”), provided that nothing conlalned in this
paragraph shall confer any right of renewal or extenslon upon fhe Barrower, lhe Borrowsr and tha Bank agree that, at the Bank’s oplfan, the Bank
may provide a letler {Renewal Letter”) o the Borrower sctling oul the ferms upon which the Bank is prepared le exlond lhe Reducing Term
Loarv/Facliily. In the event that the Bank provides a Renewe! Letter to the Berrower and the Reducing Term Loan/Facilily is not repald on or before
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the maturity date of the applicable Reducing Term Loen/Facility, then al the Banlk's oplion the Reducing Term Loan/Facllily shell be autormalicatly
renewed on ths terms set out in the Renewat Letler and the terms of this Agreement shall be amended accorgdingly,

PREPAYMENT

Whare Rorrowings under any term facilily are by way of RBP andfor RBUSBR based lnans, the Borrower may prepay such Borrowings in whole of In
part at apy time without fae or premium. Where Borrowings under any tarm faclliy are at a fixed Interest rate, provided an Event of Default shall not
have occarred and ba continuing, the Borrower may prapay such Bofrowings on a non-cumulaiive basts up lo the perceniage indicated in this
Agssement of the cutstanding princlpal batance on the day of prepayment, withoul fes or premium, onsa per year during the 12 manth period from each
anniversary date of the Borrowing. Prepaymenis greater than the amounts provided for harein may be made only with the prior writien consent of tha
Bank and will he subject to a prepayment fee determined by Lhe Bank, In its sole discretion. The prepayment of any Borrowings under & term facily will
be made in the reverse order of matunily.

EVIDENCE OF INDERTEDNESS

The Bank shal maintain accounis and records (lhe “Accounts™) evidencing lhe Borrewings made avallable 10 the Borrowar by tho Bank under this
Agreament. The Bank shall record the princlpal amount of such Borrowings, the payment of pAncipal and Interest on account of the Borrowings, and all
other amounts beceming due lo the Bapk under this Agreement, The Aceounts constiluts, In the absence of manifest error, conclusive evidence of the
Indabtedness of the Borrowar 1o the Bank pursuant fo this Agraement. The Borrower authorizas and dlrects the Bank to autematically debit, by
mecharical, elecironic or manual means, any bank account of the Berrowar for all amounts payable under this Agreement, Including, but not limiled to,
tha repayment of princlpal and the payment of interest, feas and all charges for the keeping of such bank accounis.

CALCULATION AND PAYMENT OF INTEREST AND FEES

a) The Botrpwer shall pay Inlerest on each Ovardraft, RBP andfor RBUSBR based loan monthly In arrears on the same day of ¢ach month as
determinad by the Bank, Such Interest will be calculated monthly and will acerue daity on ths basls of the actual number of days elapsed and a year
of 365 days.

By The Borrower shall pay interest on each fixed andfor variable rate term facilily In amears at the spplicable rate on such date as agreed upen
betwaen the Bank and the Borrower, Such interest wil be calculated monthly and will accrue dally on the basis of ihe actual number of days
slapsed and a year of 3658 days.

¢)  The Borower shall pay an LG foe on the data of lasuance of any LC calcutated on the face amount of the LT issued, based upon the number of
ditys In the term and a year of 365 days. If applicable, feas for LCs lssued in US curency shall ba pald In US currency.

d) The Borrowar shall pay LG fees in advance on a quarterly basls calculated on the face amount of the LG Issued and basaed on the number of days
in the upcoming quarier ar remalning term thereof and a year of 365 days. L.G fees are noh-refuncable. If applicabls, fees for LGs issued in us
currency shall be paid in US currency.

a) Amounts payabla by the Borrower hereunder shall be paid &t sugh place as the Bark may advise from time lo time in Ihe applicabla currency.
Amounts due on a day other than a Business Day shall be deamed to be due on the Businass Day next following such day. interest and fees
nayeble under this Agresment are payable bolh before and after any or all of defaudt, maturily, damand and judgement,

fi  The Borrower shatl riol be oblfigated to pay any inlerest, fess or cosls under or In connection with this. Agreement in excess of what s permitled by
Applicable Law.

g)  The annuat rales of interast or fees to which the rates calculated In accordarice with this Agreement are equivalent, are the rates so calculated
muitiplied by the actual number of days in the catendar year In which guch calculation ks made and divided by 368.

FEES, COSTS AND EXPENSES

The Borrower agrees to pay the Bank all fees stipulatad in this Agraement and &l fees charged by he Bank relating to the documenlation or registration
of this Agreement and the Security. In addition, the Borrower agrees 1o pay gll foes {including legal fees), costs and expsnsas incurred by the Bank In
connecllon with the preparation, negotiation, decumentation and fegistration of this Agreement and any Securily and the adgminisirallon, aperatton,
termination, enforcement or prolaction of its rights in connaction wilh this Agresment and the Security. The Borrower shall indemnify and hold the Bank
harmiess agalnst any loss, cost or expense Incurred by the Bank if any facility under the Cred! Facillties Is repaid or prepaid other than on it Maiurity
Date. The determination by the Bank of such loss, cost or expense shall be conclusive and binding for all purposes and shal tncluda, without limitation,
any loss Incurred by the Bank In liquidating or redaploying deposits acquired to make or malntain any facliity..

GENERAL COVEMNANTS

Without affecting or limiting the right of the Bank to terminate or demand paymant of, or caneel or restrict availabllity of any unutilized portion of, any

demand or other discretionary facllity, ine Borrower covenants and agrses with the Bank hal the Barrower;

a}  wll pay all sums of money when due under the terms of thls Agreement;

b} will immedlately advise the Bank of any event which conatilutes or which, wilh nofice, lapse of ims or bolh, would constitute a breach of any
covenani or other term or condition of thls Agreement or any Securily or any Event of Dafeult;

¢} wil file all matertal tax returns which are or wlil be required to ba filed by it, pay or make provision for paymeni of all matedal taxes (Including
Interest and penalties) and Potential Prior-Ranking Ciaims, which are or will become due and payable end provide adequate reserves for the
payment of any tax, the paymant of which [s being contestad;

d)  will glve the Bank 30 days prior nofice In wilting of any Infendad change [n its ownership structure or compoesttion and will not make or fachitate any
such changas wilhout the prior written consent of lhe Bank;

g}  wil comply with all Applicable Laws, inchuding, without limtitation, all Environmantal and Health and Safety Laws;

fy  will immediately advise the Bank of any aclion requests or viplation noticas recelved conceming the Borrower,

g)  wil defiver {o the Bank such financial and other information as the Bank may reasonably request from time to tme, Including, but not itmied lo, the
reports and other Information et out under this Agresment;

f)  will Immediately advise the Bank of any unfavourahle change in its financial position which may adversely affect its ability o pay or perfarm s
obligatians In accordance with the lerms of fhis Agreement;

[} wil not, without the prior written consent of the Bank, grant, creale, assume or suffer to exist any mortgage, charge, lien, pladge, security inferest or
ofher angumbrence affocting any of its properttes, assets or other rights;

b will not, without the prier written consent of the Bank, sell, fransfar, convey, laase or olherwise dispose of any of ls properlies ar assels other than
in the ordinary course of business and on commercially reasonable lermns;

k) will not, without the prior written consent of the Bank, guaraniee or otherwise provide for, on a diract, indires! or confingent basis, lhe payment of
any monies or performanca of any obligations by any cther Person, axcept as may be provided for horein;

i} will not, witheut the prlor written consent of the Bank, merge, amalgamate, or otherwise enter inte any othar form of business combination with any
other Person;
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my wiil keep s assets fubly insured agalnst such perils and In such manner as would be customadly Insured by Parsons carrying on a similar business
or owning simitar assets and, in addition, for any bulldings located In areas prone to flood and/or earthquake, will Insure and keep fully instred sugh
bulidings against such partis;

n}  wiil permit the Bank or its representallves, from tme lo time, i) to visll and inspect the Borrower's premises, praperties and assets and examipe and
obtain coplas of the Barrower's racords or other Information, fi) {o callect Informatlon from any person regarding any Patential Pdor-Ranking Claims
and i) o eiscuss the Borrower's affairs with the auditors, counsel and other professlonal advisers of the Borrower, The Borrower hereby authorlzes
and diracts any such third parly to provida 1o the Bank or its represantatives all such information, records or documentation raquested by the Bank;

o) to accelerate repayment of Borrowings under applicable Faciiiiles to match the remaining peried of the operation of tha guola system In the event
the Wotld Trade Organization or other governing body rule fo force a sigrificant reduction or eflmination of the quota system as presently
structired; and

p)  will not use the proceeds of any Cragi Facility for the beneflt or on behalf of any Person olher han ths Bomower.

GENERAL INDEMNITY

The Bomower heroby agrees to Indemnify and hold the Bank and ifs directors, officers, amploysas and agents harmless from and againsl any and all
claims, sults, actons, demands, debis, damages, cosls, losses, chligations, judgements, charges, expenses and ltabliffies of any nature which are
suffered, incurred or sustained by, Imposad on or asserted agalnst any such Person as a result of, in connection with or arlsing out of 1} any breach of
any term or conditlon of this Agresment or any Security or any other agreement dellverad {o the Bank by the Barrower or any Guarantor if appiicable or
any Event of Defauit, i) the Bank aciing upon instructions given or agreements mada by electronic transmilssion of any type, i} the presence of
Centaminants at, on of under or the discharge or fikely discharge of Confeminants from, any properiles now or previously used hy the Borrower and {v}
the breach of or non compliance with any Applicable Law by the Borrower ¢r any Guarantor,

AMENDMENTS AND WAIVERS

No amendment or waiver of any provision of this Agreement will be effectlve unlass It is in writing, signed by the Borrower and the Bank. No falture or
delay, on the part of tha Bank, In exerclsing any right or powar hereunder or under any Security or any other agreement delivered te the Bank shell
operaie as a waiver thereof.

SUGCESSORS AND AGSIGNS
This Agreement shall extend to and bs binding upon lhe parties hersto and thelr respective helrs, exacutors, administratars, successors and permilted
assigne. The Borrower shalt nol bs entitled fo assign or transfer any rights o7 obligations hersundar, without the consent in writing of lhe Bank.

GAAP

Unless otherwise provided, all eccounting terms used in this Agreement shal! ba Interpreled in accordance with Canadlan Generally Accepled
Accounfing Princlples, as appropriate, for pubiicly accoumable enterprises, private enterprises, not-for-profit organtzations, penslon plans and N
accardance, as appropriate, with Public Seclor Accounting Standards for govarnment organizations In eifect from lme to time, applled on a conslstent
basis from period to perlod. All financlal stataments andfor reports shail be preparad using one of the above bases of presenlation, as appropriata.
Except for 1he transiilon of accounting standards In Canada, any changes In accounting principles or the application of accounting principles Is only
permitted with the prior writien consent of the Bank.

SEVERABILITY
The Invalidity or unenforceability of ahy provision of this Agreemanl shafl nol aflect the valldity or enforseabliity of any elher provision of this Agraement
and such invalid provision shall be deemed fo be severabie.

DEFAUL.T BY LAPSE OF TIME _
The mere lapse of tima fixed for pedorming an obligation shall have the effecl of putting the Borrower in dafelt thereof.

SET-OFF

The Bank is authorized {but not cbllgated), at any time and without notice, lo apply any credit balance (whether or not then due} in any account In the
name of the Borrower, or to which the Barrower is benaficlally entitlsd {In any currency) at any branch or agency of the Bank int or towards sabisfaclion of
the Indeblodness of the Borrower due to the Bank under the Credit Facilities and the other obligations of ihe Borrower under this Agreement. For that
nurpose, the Bank is irrevocably authorized to use all or eny part of any such credii balance 1o buy such othar currencies as may be necessary to effect
such application.

CONSENT OF DISCLOSURE

The Borfower hereby grants permisslon to any Person having information In such Person's possession relating to any Polential Prior-Ranking Claim, to
releasa sisch Information Lo the Bank {upan its written request), sclaly for the purpose of assisling the Bank to evaluate the finandlal condition of the
Bomrower.

JOINT AND SEVERAL [ SOLIDARY
Where more than one Parson is liakbla rs Borrower, for any obligalion under this Agreement, then the fablility of each such Person for such obflgatton Is
joint 2nd several {in Quebas, solidary) with each other such Parson,

EVENTS OF DEFAULT

Without affecting or llmifing the right of the Bank to lerminate or demand paymenl of, or to cancel or restrict availabllity of any unutllized portion of, any

demand or olher discretionary facility, eaeh of the following shall conslitute an “Event of Default” which shall entlite the Bank, in ifs sole discrelion, fo

cancel any Gredil Facfilies, demand immediate repayment in full of any ameunts oulsianding under any lemm facility, together with cutstanding accrued

Interest and any other Indebtednass under or with raspact lo any term facllity, and to raalize on all or any perlion of any Security:

a}  fallure of the Borrower to pay any princlpal, intarest or other amount when due pursuani to this Agreemant;

b} fallure of the Barrower, or any Guaranlor if applicable, to observe any covenanl, lerm or condition or provision contalned in this Agresment, tha
Security or any other agrasment defivered lo the Bank or In any decumentation relating hereto or thareto:

¢}  1he Borrower, or any Guarantor if applicable, |s unable to pay its debis as such debis become due, or I8, or Is adjudged or declared to be, or admits
1o haing, bankrupt or insolvent;

d) If any proceeding Is faken to effect & compromise or arrangement with the creditors of the Borrower, of any Guarantor if applicable, o to have the
Borrower, or any Guarantor if applicable, declared bankrupt or wound up, of to have a recalver appolnted for any part of the assets or operations of
the Borrower, or any Guarantor if applicable, or if any encumbrancer takes possession of any parl thereof;

g} if in the opinfan of lhe Bank there Is a material adverse change in the financlal condition, ownership strusture or composition or operation of the
Borrower, o any Guarantor If applicable,

Page 3of 5



ROYAL BANK OF CANADA LOAN AGREEMENT - STANDARD TERMS FORM 472 {Rev 08/2014}

f) i any representation or warranty made by lhe Bomrowsr in any document relaling hereto or under any Security shall be faise in any materal
raspect; or

g) if the Borrower, or any Guarantor if appticable, defaulls in lhe paymenl of any oiher indebledness, whather owing 1o the Bank or to any other
Person, or defaults In the performance or observance of any agreement In respect of such indebtedness whers, as o result of such default, ibe
maturity of such indebledness 15 or may ba accelgrated.

LETTERS OF CREMT AND/OR LETTERS OF GUARANTEE

Borrowings madoe by way of LCs anti/or LGs will be subjact to ths foliowing terms and conditlens:

a) each LC andfor 1.G shall explre on a Business Day and shall have a term of not more than 385 days;

by alleast 2 Busineas Days prior te the Issue of an LC andfor LG, the Borrower shall execula a duly authorized appiication with respect to such LC
andior LG and each LC andfor LG shall be govamed by the terms and condltions of the relevant application for such contract. If lhere 1s any
Inconsistency at any Ume between the terms of this Agreemenl and the terms of the application for LG andfor LG, the terma of ihe application for
the |.C andfor LG shall govers; and

c¢) an LC andfor LG may not be revoked prior to ils explry date unlass the consenl of the beneficlary of the LG and/or LG has been oblained.

dy LC andfor LG fees and drawings will be charged to lhe Barrower's accounis,

EXCHANGE RATE FLUGCTUATIONS
If, for any reason, tha amound of Borrowings qutstanding under any faclity In a currency other than Canadian currency, when converted to the Equivalent
Ameunt In Canadian currency, exceeds the amount avallable under such facilily, the Borrower shall immediately repay such excets or shall secure sugh
excess to tha safisfaction of the Bank.

LANGUAGE
The parlies hereto have expressly requested that this Agreement and alf refatad documents, including noticss, be drawn up in the English languags. Les
parlies ant expressément demandé que la présente convenlion et tous les documents y afférents, y compris les avis, soleni rédlgés en langue anglaise.

WHOLE AGREEMENT
This Agreament and any documenis or inslruments referred to in, or defivered pursusanl to, or in connection wilh, fhis Agresmen! constitute the whola
and entire agreameni batween the Borrower and the Bank with respect to the Credit Faclifes.

GOVERNING LAW

This Agreement shalt be governed by and construsd in ascardance with the laws of the Province In which the branch of the Bank, which is the
Borrower's branch of account, |s lncated, and the laws of Canada applicable thereln, as the same may from Hme 1o time Be In effect. The Borowar
irrevocably submits to the non-exclusive Jurlsdicton of the ceunts of such Pravince and acknowledges lhe compelance of such couris and frravocably
agrees to be bound by a Judgment of any such court.

NOTICES

Any nofica or demand o be glven by the Bank shall be given in writing by way of a lelter addressed lo the Borrower, Ifhe fefler is senl by lslacopier, it
shall be deemed recelvad on the date of transmisslon, provided such transmission |s sent prior to 5:00 p.m, on a day on which the Borrower's businoss
{3 open for normal business, and alherwise on the next such day. |f the lelier is senl by ordinary mall {0 the address of the Borrower, l shall be deemed
received on tha date falling five (5) days following the date of the letter, unless the latter is hand-delivered lo 1he Borrewar, In which case the lelter shall
be deemed to be recablved an the dale of delivery. The Borrower must advise the Bank at once about any changes In the Borrower's address.

ELECTRONIC MAIL AND FAX TRANSMISSION

The Bank is entitied to rely on any agreement, documeni or Instrument provided to the Bank by the Barrowar or any Guarantor as applicable, by way of
elactronie mall or fax transmission as though it were an original document. The Bank Is furthar entilled to assume thal any communication fram the
Borrower received by electronic mail or fax trensmission Is a reliable communication from the Borowar.

ELECTRONIC IIAGING

The pariies hereto agree {hal, af any time, the Bank may convert paper records of this Agreemant ang all elher documenlation delivered to the

Bank (each, a "Paper Record”) Into slectronie images {each, an "Elactronie Image”} as part of the Bank's normal business practices, The parties agice
that each such Eleconic image shall be considered as an authorilative copy of the Paper Retord and shali be legally binding on the parlies and
admissibias In eny legal, edminlstrative or other progeeding as conclugive svidance of the contents of such documant in the same manner as the arlginai
Papar Record.

DEFINITIONS
For the purpose af this Agreamaent, the following terms and phrases shall have the following meanings:

“Applicable Laws' means, wih resped to any Person, properly, lransacilon or event, all present or future appllcable laws, statutas, regutations, rules,
pollcies, guidelines, rulings, inlerpretations, directivas (whather or not having the force of law), orders, codes, trealles, cenventions, Judgemanlts, awards,
determinations and decrees of any governmental, quasl-governmenlal, regutalory, fiscal or monelary body o1 agency or cour of competent jurlsdiction In
any applicable jurlsdiclion;

"Borrowing™ means each use of a Credil Faciity and all such usages oulstanding at any litne are “Borrowings®;

“Buslness Day” means 8 day, excluding Saturday, Sunday and any other day which shall be a legal holiday in Canada or any Provinee thereof, or a
day on which banking hslilufions are ¢losed throughout Canady;

“Contaminant” Includes, withoul fimitation, any poltant, dangerous substance, Fguld waste, industdal waste, hazardous materlal, hezardous
subsiance or confaminant Including any of the foregoing as defined in eny Envirenmental and Heaidh gnd Safely Law;

“Environmental Aclivity” means eny aclivity, event or circumstance in respect of a Contamitnend, Insluding, without hnitation, 1ts slorage, use, holding,

collectlon, purchase, accumutation, assessment, generation, manulacturs, construction, procassing, trealment, stabilizalion, dispesillon, handling or
transportation, or ifs Release into the natural environment, inchiding movement through or in the eir, soil, surface water or groundwater,
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sEpvironmental and Health and Safety Laws" msans all Applicable Laws relating lo the arwironment or eooupalional heallh and safely, or any
Environmental Activily,

“Equivalent Amount™ means, with respect to an amaunt of any currency, the amounl of any other currency required to purchase thal amount of the first
mentionad currency through the Bank in Toronlo, In accerdance with normal banking procedures;

4@uarantor® means any Person who has guaranteed lhe obligations of the Borrower under this Agreament;
“Lotter of Credit” or “LC” means a documantary credli issued by the Bank on behalf of the Borrower for the purpose of paying suppliers of goods;

L otter of Guarantee™ or "LG" means 2 documentary cradit Issued by the Bank on behalf of the Borrower for the purpose of providing sscurily to a
third party that the Borrower or a person designated by the Borrower wil perform & conlractual obligation owed 1o such ihird party;

“Margin® or “Margined” means that the availabllity of Botrowlngs under (ha credit facilites wilf be based on the Borrower's lovel of accounis recaivable,
inveniory and Potential Prior Ranking Claims as determined by reference to regular reporls provided o the Bank by the Borrower;

sverdraft” means advances of credit by way of debit balances in the Borrowar's cument aceaunt;

sOthor Facllties” means credi fachiiios that the Borrower has with the Bank other than zrid In addition to as providad under this Agreemeni Other
Facilitles are constltuled under separate agreements between the Borrower and the Bank and are governed by this Agreement and such soparale
agreements. |n the event of a conflicl belween {nls Agreement and any such separate agreement, the lerms of the separate agreement will prevall.
Otnar Facillties may Include bul are not Brofted to Canada Small Business Flnaneing Loans, Canadian Agriculluraf Loans, Leases, Commercia

Moartgages, Royfarm Morlgage Loans and Business Vehlcle Solullons Loans andior Coniracts. Other Facilities do not include Visa even though Vise
faclilies are constituted undar separate agreaments;

npearson” Includes an Individual, a parlnership, a joinl veniure, a trust, an unincorporated organization, a company, a corporalion, an associafion, a
govemment or any department or agency thereof including Canada Revenua Agency, and any olher incorporaled or unincorporated antlty;

«pgtentiat Prior-Renking Clabms” means all amounis owing or required to e paid, where the failure ta pay any such amount-could ¢lve rise to a claim
pursuant te any law, statute, regulation or olherwise, which ranks of Is capabie of ranking In priorily to the Securlly or otherwiss In priorily to any claim by
the Bank for repayment of any amaunts owing under this Agreemant;

“REP" and “Royal Bank Prime” each means the annual rate of Interest announced by the Bank from time to tima as belng a referance rafe then in
effact for determining Inferest rates on commsrcial ioans made in Ganadian currency in Canada;

“RBUSBRY and “Royal Bank U5 Base Rate” each means the annuat rate of interes{ announced by the Bank from time to time as a reference rale
Ihen in effect for determining interast rales on cammercial loans made in US currency in Canada;

rryloase” Includes dlacharge, spray, Inject, Inoculste, abandon, deposit, spill, leak, seep, pour, amit, emply, throw, dump, place and exhaust, and when
used as a noun has a similar meaning;

*J5" means Lnlted Stutes of Amarica.
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SECURITY AGREEMENT BRI vl
(CHATTEL MORTGAGE FOR OTHER THAN INVENTORY
AND CONSUMER GOODS)

1. SECURITY INTEREST

{a} For value recelved the undersigned ("Debtor"), hereby grants to ROYAL BANK OF CANADA (*RBCY},
a security interest {"Securlty Interest") in the following:
- the goods of Dabtor desaribed in Schedule "C" hersto and In any additional Schedules from time 1o
time added hersto;

and In =l proceeds thereof, accrefions thereto and substitutions therefer and in afl of the following now owned or
hereafter owned or acquired by or on behalf of Debtor, namely:

- alllists, records and flles retating to Debtor’s gustomers, clients and patients,

- all deeds, dogcuments, writings, papers and books relating to or being records of Goods o7 their
orocecds or by which Goods or thelr proceeds are or may hereafier be secured, evidenced,
acknowledged or made payable Including Documents of Title, Chattel Paper, Securlties and
Instrurments; and

- alt contractual rights and insurance clalms relating to Goods;

all of the foregoing bsing hereinafter collectively called "Collataral”,

b} Uniess otherwise Bmited herein the terms "Goods", "Chattel Faper”, "Document of Title", "Instrument”,
“Security”, "proceads”, "accession”, "Moeney", "financing statemsnt” and "finencing change statement” whenaver used
herein shall be interpreted pursuant to their respective meanings when used in The Personal Property Security Act of the
province referred to in section 12{s}, as amended from time to time, which Act, including amendments thereto and any
Act substituted therefor and amendments thereto is herein referred to as the "P.P.5.A.", Provided always that the term
"Goods” when used heretn shall not include "consumer goods" or "inventory” of Debtor as those terms are defined in
the P.P.5.A. Any referance herein to "Collateral” shall, unless the gontext otherwise requlres, be deemed a reference to
"Collateral or any part thereof”,

2. INDEBTEDMESS SECURED

The Security Interest granted by Debtor to RBC secures payment and performance of any and all cbligations,
indabtedness and liability of Debtor to RBC {including interest thereon), present or future, direct or indirect, absolute or
contingent, matured or not, extended or renowed, wherespever and howseaver incurred and any ultimate unpeid balance
thereof and whether the same is from time to time reduced and thereafter increased or eptirely extinguished and
thereafter incurred again and whether Debtor be bound alone or with another or others and whether as principal or surety
thereinatter collectively called the "Indebtedness”}. if the Security Interest in the Collateral is not sufficient, in the event
of default, to satisfy all (ndebtedness of the Debtor, the Debtor acknowladges and agrees that Debtor shall continue to
ne liable for any Indsbtedness remaining outstanding and RBC shall be entitled to pursue full peyment thereof.

3. REPRESENTATIONS ANMD WARRANTIES OF DEBTOR

Debtor represents and warrants and so long as this Security Agreement remains in affect shall be deemed to
continuously represent and warrant that

ta) the Collateral is genuine and owned by Debtor free of all security interests, mortgages, liens, claims,
charges or other encumbrances (hereinafter collectively called "Encumbrances”) save for the Security Interest and those
Encumbrances shown on Schedule "A" or hereafter approved in writing by RBC; prior to their creation or assumption;

{h Dsbtor ts authorized to enter into this Securlty Agresment;

{c) each debt, Chattel Paper and Instrument constituting proceeds of Goods is enforceahle in aceordance with
its terms against the party cbligated to pay the sama (the "Account Dabtor”); and

| {d) the locations speciflad in Schedule “B" are accurate and complete save for Goods in transit to such

locations.

4. COVENANTS OF DERTOR

So long as this Security Agreement remains in effect Debtor covenants and agrees:

g} to defend Collateral against the claims and demands of all other parties claiming the same or an intarest
therein; 1o keep Collateral free from all Encumbrances, excapt for the Security Interest and those shown on Schedule "A”
ot hereafter approved in writing by RBC prior to their creation or assumption, and not to sell, exchange, iranster, assign,
lease or otherwise dispose of Collatera)l or any interest therein without the prior written consent of RBC and, In any
event, to deposit with ABC all Money received frem any disposition of Collateral;

{b) to notify RBC promptly of:

{iy any change in the information contaired hereln or in the Schedulss hereto relating to Debtor,
Debtor’s business or Collateral,

{iii the details ar any significant acquisttion of Coltateral,

{ii} the details of any claims or litigation affecting Debtor or Collateral,

{iv} any loss of or damage to Coliateral,
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vl any default bY any Account Debtor in payment or other performance of hisfher obligations with
respect to Collatersl; and

{vi) the return to or repossession by debtor of Collatera!;

{t) 1o keop the Collateral In good order, condition and repair and not to use Collateral in violation of the
provisions of this Sscurity Agreemaent or any other sgreement rolating to Collateral or any policy insurlng Collateral or any
applcable statute, law, by-law, rufe, regutation or ordinance;

{d} to do, execute, acknowledge and doliver such financing statements, financing change statementz and
further asslgnments, transfers, documants, acts, matters and things {including further schedules hareto} as may he
reasonably requested by RBC of or with respect to Collateral in arder to glve effect to these presents and to pay ali costs
for searches and filings In connection therewith;

{e} to pay all taxes, rates, lavies, assessments and other charges of every nature which may ba lawfully fevied,
assessed or imposed against or in respect of Debtor or Collatera! as and when the same becorme due and payable;

{f) to Insure collateral in stch amounts and against such risks as would customarily be insured by a prudent
ownar of simllar Collateral and In such additional amounts and against such additional risks as RBC may from time to
time diract, with loss payable to RBC and Debtor, as insureds, as their respective interests may appear, and to pay all
premiums therefor and deliver coples of policies and evidence of renewsl to RBC on request;

{g} to prevent Collateral from being or becoming en accessfon to other property not coverad by this Security
Agreement

(h) to carry on and conduct the business of Debtor in & proper and efficlent manner and so as to protect and
preserve the Callateral and to keep, in accordance with generally accepted accounting principles, consistently applied,
proper books of account for Debtor's business as well as accurate and complete records concerning Collateral and mark
any and alt such records and Collateral at RBC's request s¢ as to indicate the Security Interest; and

{if todeltver to RBC from time to time promptly upon reqguest:

{it any Documaents of Title, Instruments, Securities and Chatts! Paper constituting, representing or
relating to Collateral,

{it} all books of account and all records, ledgers, reports, correspondence, schedu'es, documents,
statements, lists and other writings relating to Callateral for the purpose of Inspecting, auditing of
copying the same,

(il all firancial statemants prepared by or for Debtor regarding Debtor's business,
{iv) all policles and certificates of insurance relating to Collateral, and

{v} such information concerning Collataral, the Debtor and Debtor's business and affairs as REC may
reascnably ragquest.

5, LISE AND VERIFICATION OF COLLATERAL

Subject to compliance with Debtor's covenants contained harein and Clause 7 hereof, Debtor may, until defautt,
possess, operate, collect, use and enjoy and deal with Collateral in tha ordinary course of Debtor's business in any
manner not inconsistent with the provisions hereof; provided always that RBC shall have the right at any time and from
time to time to verify the existence and state of the Coliateral In any manner RBC may consider appropriate and Debtor
agraees to furmnish all assistance and information and fo perform all such acts as RBC may reascnably reguest in
connection therewith and for such purpose to grant to RBC or its agents access to all places whare Coltateral may be
located and to all premises occupied hy Debtor,

6. SECURITIES

If Collateral at any tima includes Securitias, Debtor authorizes RBC to transfer the same or any part thereof Into
its own name or tha{ of lts nominee{s} so that RBC or its nomineels) may appear on regord as the sole owner thereof;
provided that, until default, RBC shall deliver promptly to Debter all notices or other communications received by it or Its
nomineais) as such registered owner and, upon demand and receipt of payment of any necessary expenses thereof, shall
Issue to Debtor or its order a proxy to vote and take all sction with respect to such Securities. After default, Debtor
walves all rights to receive any notices or communlcations recalved by RBC or its nominee{s) as such registerad owner
and agrees that no proxy Issued by RBC to Debtor or its order as aforesaild shall thereafter be effective,

7. COLLECTION OF DEBTS

Before or after default under this Securlty Agreement, RBC may notify all of any Account Debtors of the
Security Interest and may alse direct such Account Debtors to maka all payments on Collateral to RBC. Debtor
acknow!edges that any payments on or other proceeds of Collateral received by Debtor from Accoumt Debtors, whether
before or after notification of this Security Interest to Account Debtors end whether before or after detault under this
Security Agreement, shall be received and heid by Debtor in trust for RBC and shall be turned aver to RBC upen request.

8. DISPOSITION OF MIONEY

SBubiject to any applicable requiremerts of the P.P.3.A., all Money collected or recelved by RBC pursuant 1o or in
exercise of any right it possesses with respact to Collateral shall be applied on account of Indebtedness in such manner
as RBC deems bast or, at the option of RBC, be held unappropriated in a collateral account of released {¢ Debtor, all
without prejudice to the fability of Debtor or the rights of RBC hereunder, and any surplus shall be agcounted for as
required by law,

a. EVENTS OF DEFAULT
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The happening of any one of the following events or conditions shall constitute default hereunder which is
herein referred to as "default™:

{a) the nonpayment when due, whether by acceleration or otherwise, of any princlpal or interest forming part of
Indetstedness or the fallure of Debtor to observe of perform any obligation, covenant, term, provision or condition
containad in this Security Agreement or any other agreement betwoen Debtor and RBC;

- ‘éb} 1 the death of or a declaration of Incompetency by a court of competent jurlsdiction with respect to Debtor, [
an individual;

{c) the bankruptcy or Insclvency of Dabtor; the filing against Debtor of a petition In bankruptoy; the making of
an assignment for the beneflt of craeditors by Debtor; the appointment of & recelver or trustae for Debtor or for any
assets of Debtar; or the institution by or against Debtor of any other type of insolveney proceeding under the Bankruptoy
and Insolvency Act or otherwlse;

{d} the institution by or ageinst Dabtor of any formal or infarmal proceeding for the disselution or liquidation of,
sattlement of claims against or winding up of affairs of Dabtor;

(e} If any Encumbrance affecting Coliateral bacomes enforceable against Coliateral;

{f) If Debtor ceases or threatens 1o ¢ease to carry on business, makes or agrees to make a bulk sale of assets
without complying with applicable law or commits or threatans to commit an act of bankruptey;

{g} if any execution, sequestration, axtent or other progess of any court becomas anforceable against Debtor of
i a distress or analogous process 15 levied upon the assets of Debtor or any part thereof;

thy If any certificate, statermnent, reprasentation, warranty or audit report heretofore or hereafter furnished by or
on behalf of Debtor pursuant to or in connection with this Security Agreement, or otherwise (including, without
limitation, the representations and warranties contained herein} or as an inducement to RBC 1o extend any credit to or 1o
anter into this or any other agreement with Debtor, proves to have been false in any material respect at the time as of
which the facts thereln set forth were stated or certifled, or proves to nave omitted any substantial contingent or
unliquidated liability or claim against Debtor; or if upon the date of executicn af this Becurity Agreement, there shall havea
been any material adverse change in any of the facts disclosed by any such certificate, reprasentation, statement,
warranty or audit rapart, which change shall not have been disclosed to RBC at or prior to the time of such execution,

T0. ACCELERATION

RBC, in lts sole discretton, may declare all or any part of the Indebtedness which Is not by its terms payable on
damand to be immediately due and payable, without demend or notice of any kind, in the event of default, or, if RBC,
considers itself Insecure of that the Collateral is in Jeopardy. The provisions of this clause aré not intended in any way to
affect any rights of RBC with respect to any Indebtadness which may now or heraafter be payable on demand.

11. RENEDIES

{a} Upon default, RBC may appoint of reappoint by Instrument in writing, any person of persons, whether an
officer or officers or an smployee or employess of RBC or not, to be a recelver or recsivers lhereinafter calied &
"nacaiver” which term when used herein shalt Include & receiver and manager) of Collateral and may remove any
Recelver 5o appointed and appoint another in hisfher stead. Any such Receiver shall, 50 far as concems responsibility for
mis/her sots, be deemed the agent of Debtor and not REC, and RBC shall not ba in any way respensible for any
misconduct, negligence, or non-feasance on the part of any such Receiver, his/her servants, sgents or employees.
Subject to the provisions of the instrument appoiniting him/her, eny such Receiver ghall have power to teke possession of
Collateral, to preserve Collateral or its value, to catry on or conéur In carrying on all or any part of the business of Dobytor
and o sell, \ease or otherwise dispose of or concur in selling, feasing or otherwise disposing of Collateral. To facilitate
the foregeing powers, any such Recsiver may, 1o the exclusion of all others, Including Debtor, enter upon, use and
occupy all premises owned or ogeupied by Debtor whersin Collateral may be situate, maintain Collateral upon such
premises, borrow money an a sacured or unsecured basis and use Collateral directly In carrying on Debtor's business or
as seeurity for loans or advances to enable the Raecelver to carry on Debtor's business or otherwise, as such Recelver
shall, in its dlscretion, determine. Except as may be atherwise directed by RBC, all Money received from time to time by
such Receiver in carrying out his/her appolntment shall be recelved in trust for and paid over to RBC. Every such
Receiver may, in the discretion of RBC, be vested with all or any of the rights and powers of RBC .

(b} Upon default, RBC may, either directly or through its agenis of nominees, exercise any or slf of the powers
and ights given to a Receiver by virtue of the foregoing sub-clause {a),

{c} RBC may take possession of, collect, demend, sue on, enfotes, recover and recelve Collateral and give valid
and binding receipts and discharges therefor and In respect thersof and, upon default, RBC may sell, |ease or otherwise
dispose of Collateral in such ranner, at such time or times and place or places, for such consideration and upon such
terms and conditions as to RBC may seem reasorable.

td) In addition to those rights granted hergin and in any gther agreement now or hereatter In offect between
Dabtor and BBC and in addition to any other rights RBC may have at law or In equity, RBC shall have, both before and
after default, all rights and remedles of a sacured party under the P.P.5.A. Providad always, that RBC shall not be linble
or accountable for any failure to exercise lts remedies, take possessfon of, coliect, enforce, realize, sell, leasa or
otherwise dlspose of Eollaterai or to Institute any proceadings for such purposes. Furthermore, RBC shall have no
obligation to take any steps to presarve rights against prior parties to any Instrument or Chattel Paper, whether Collateral
or proceeds and whether or not in RBC's possession and shall not be liable or agcountavle for failure to do so.

{e) Debtor acknowledges that RBC or any Receiver appointed by it may take possession of Collateral wherever
it may be located and by any method parmitied by faw and Debtor agress upon request from RBC or any such Receiver
1o assemble and deliver possession of Collateral at such piace or places as directed.

{fi Debtor agrees to be liable for and to pay all costs, charges and expenses reasonably incurred by RBC or any
Recelver appointed by it, whether directly or for services renderad tincluding reasonable solicitors and auditors costs and
other legal expenses and Receiver remuneration), in operating Debtar's accounts, in preparing of anforcing this Security
Agreement, taking and maintaining custody of, preserving, repairing, processing, preparing for dispesition and disposing
aof Collateral and in enforcing or collesting Indebtedness and all such costs, charges and expenses together with any
amounts owing as a result of any borrowing by RBC or any Receiver appointed by it, as permitted hereby, shall be a first
charge on the proceeds of realization, collection or dispesition of Colateral and shalt be securad hareby.

{th RBC will give Debtor such notice, if any, of the date, time and placa of aﬂg public sale or of the date after
which any private disposition of Collateral is to be mads, as may be required by the P.P. AL

12, MISCELLANEGUS

{a} Debtor hereby authorizes RBC to fils such financing statements, financing change statements and other
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documents and do such acts, matters and things {including completing and adding schedules hereto identifying Collateral

or any permitted Encumbrances affecting Collateral or ldentifying the lacatlons at which Debtor's business is carried on
and Collateral and racords relating thereto are situste) as ABC may desm appropriate to perfect on an ongolng basis and
continue the Securlty interest, to protect and preserve Collateral and 1o realize upen the Security Interest and Debtor
hereby Irrevocably constitutes and appoints the Manager or Acting Manager from time to time of the herain menticned
branch of RBC the true and lawful attorney of Debtor, with full power of substitution, to do any of the foregeing in the
name af Debtor whenever and wherever it inay be deamed necsssary of expediant.

thy Without limiting any other right of RBC, whenever Indebtedness is immediately due ang payable or RBC has
the right to declare Indebtedness to be immediately due and payable (whether or not it has so declared), RBC may, in its
sola discretion, set off against indebtedness any and alf amounts then owed to Debtor by RBC In any capacity, whether
or not due, and BBC shall be deemed to have exercised such right of setoff immediately at the time of making its
decislon 1o do so even though any charge therefor is made or antered on RBC's records subsequent thereto.

{¢) Upon Debtor’s fallure to_perform any of its duties hereunder, RBC may, but shall not be obligated to,
parform any or all of such duties, and Debtor shall pay to RBC, forthwith upon written demand therafor, an amount egqual
10 the expenses incurred by RBC In so deing plus interest thereon from the date such expense is tncurred until it s pald
at the rate of 15% per annum,

{d} RBC may grant extensions of time and ather indulgences, take and give up securlty, accept compositions,
compound, compromise, setile, grant releases and discharges and otherwise deal with Debtor, debtors of Debtor,
sureties and others and with Coliateral and other security as RBC may see fit without prejudice to the liability of Debtor
or BBC's right to hold and realize the Security Interest, Eurthermore, RBC may dernand, collect and sue on Collateral In
either Debtor's or RBC’s name, at RBC's option, and may endorse Debtor's name on any and all chegues, cammercia)
paper, and any other Instrumenis pertaining o or constituting Collateral,

{s} No delay or omission by RBC In exercising any right or remedy heraunder eor with respect tc ahy
Indebtadness shall operate as a walver thereof or of any other rlght or remedy, and no single or partial exercise thereof
shall preclude any other or further exercise thereof or the exerclse of any other right or femedy. Furthermore, RBC may
remedy any default by Debtor hereunder or with respect to any Indebtedness in any reasonable manner without walving
the defaull ramedied and without waiving any other prior or subsequent defeult by Debtor. All rights and remedies of
RBC granted or recognized herein arg cumulative and may be axercised at any tims and from time to time independently
of in combination.

(f} Debtor walves protest of eny Instrument constituting Collateral at any time held by RBC on which Debtor is
in any way liable and, subject to Clause 11 {g) hereof, notlce of any other action taken by RBT.

{g) This Security Agreement shall enure to the banefit of and be binding upon ihe parties hergto and their
respective helrs, executors, administralors, SUCCEssOrs and assigns. I any action brought by an assignee of this
Security Agreement and the Security lnterest ar any part thereof to enforce any rights harsunder, Debtor shall not assert
against the assignea any claim of defence which Debtor now has or hereafter may have against RBC, If more than one
Debtor executes this Securlty Agreement the obligations of such Debtors hereunder shall be joint and several.

{h) RBC may provide any financial and other Information it has about Debtor, the Security Interest and the
Collateral to any one acguiring or who may acquirg an Interest in the Security Interest or the Collateral from the Bank or
any one acting on behalf of the Bank.

il Save for any schedules which may be added hereto pursuant to the provisions hersof, no medification,
variation of amendment of any provision of this Security Agreement shatl be made oxcept by 8 writien agreemnent,
executed by the parties herste and no waiver of any provision heraof shall be effective uniess iry writing.

{i} Subject to the requirements of Clause 11 tg} and 12 (k) herecf, whenaver either party hereto is required or
entitled to notify or direct the other or to make a demand or request upon the other, such notice, directlon, demand or
request shall be in writing and shall be sufficiently given, in the case of RBC, if delivered to it or sent by prepaid
registered mail addressed to it at its address herein et forth or as changed pursuant hereto and, in the case of Debtor, If
delivered to it or if sent by prapaid registered maif addressed to it at its ast address known to RBC, Either party may
notify the other pursuant hereto of any change in such party's principal address to ba used for the purposes hereof.

(k) This Security Agresment and the security afferded hereby is in addition te and not in substitution for any
other security now or hereafter held by RBC, and is Intended to be a continuing Security Agreement and shall remain in
fult force and effect untli the Manager or Acting Manager from time to time of the herein mentioned branch of RBC shall
actually receive written notice of ite discontinuance; ond notwithstanding such notice, shall remain in full force and
effect thereafter until ali Indebtedness contracted for or created before the recsipt of such notice by RBC, and any
extensions or renewals thereof {whether made before or after racaipt of such notice) together with interest accruing
thereon after such notice, shall be paid in tull.

{l} The headings used In this Security Agreement are for convenience only and are no§ to be congidered a part
of this Security Agreement and de net in any way limit or amplify the terms and provisions of this Secutity Agreemant,

{m) When the context so requires, the singular number shall be read as If the plural were exprossed and ths
provisions hereof shall be read with all the grammaticel changes necessary dependent upon the person referred to being
a male, female, firm or corporation.

{n} [n the event any provision of this Seculty Agresment, as amended fram time to time, shall be deemed
invatid or veid, in whale or in part, by any Court of competent |urisdiction, the remaining terms and provisions of this
Securlty Agreement shall remain in tull foree and effect.

{o} Nothing herein contained shall in any way chligate RBC to grant, continue, renew, extend time for payment
of or accept anything which constitutes or would constitute Indebtodness,

{p! The Security Interest crested hersby Is intended to attach when this Security Agreement is signed by
Debtor and delivered to RBC.

{(q) Bebtor acknowledges and agrees that in the event It amalgamates with any other company or companies it
is the intention of the partias hareto that the term "Debtort when used herein shall apply 1o each of the amalgamating
compames and io the amalgamated company, such that the Security !nterest granted hereby {i} shall extend to
“Colfateral® {as that term is herein defined) owned by each of the amalgamating companies and the amalgamated
company at the time of amalgamation gnd 1o any "Collateral" thereafter owned or acquired by the amalgamated
company, and {i) shall secure the "Indebtedness” [as that term is herein defined} of each of the amalgamating
gcompanies and the amalgemated company 1o RBC at the time of amaslgametion end any "indebtedness” of the
amalgamated company to RBC thereaftar arising, The Security Interest shall attach to "Collateral” owned by sach
company amatgamating with Debtor, and by the amalgamated company, at the time of amalgamation, and shall attach
to any “Cellateral” thereafter owned or acquired by the amalgamated company when such bacomes owned or is
soquired,

{r) In the event that Debtor Is a body corporate, it is hereby agreed that The Limitation of Civil Rights Act of the
Province of Saskatchewan, or eny provision thereof, ghall have no application to this Security Agreement or any
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agraement or instrument renewing or extending or coflateral to this Securlty Agreement, In the event that Dehtor Is an
agrlcultural corporation within the meaning of The Saskatchewan Farm Securlty Act, Debtor agrees with RBC that ali of
Part IV {other than Section 48} of that Act shall not apply ta Debtor.

{s) This Security Agresment and the transactions evidenced hereby shall be governed by and construed in
accordance with the laws of the province in which the herein branch of RBC Is locatad, &s those laws may from time to
time be In effact, sxcept If such branch of RBC Is lecatad in Quebac then, this Security Agreement and the transactions

avidenced hereby shall be governed by and construed in accordance with the laws of the Province of Ontaric and the
taws of Canada appllcable therain.

13. COPY OF AGREEMENT

{a) Debtor hereby acknewledges receipt of & copy of this Sscurity Agreement,

{b} Debtor waives Debtor's right to receive a copy of any finencing statement or financing changs statement
registered by RBC, or of any verification statement with respect to any financing statement registered by RBC. (Applies
In all P.P.S.A. provinces except Ontario)

4. Debtor represents and warrants that the following infermation is accurate:

INDIVIDUAL DEBTOR

SURMAME (LAST NARE} FIRST NAME SECOND NAME BIRTH DATE
YEAR MONTH DAY
ADDRESS OF INDIVIDUAL BEBTOR [HER] PROVINGE POSTAL GODE
SURNAME [LAST MAME} FIRST NAME SECOND NAME BIRTH DATE
YEAR MONTH DAY
[ROGRESS 0F NUNIBGUAL GERTOR 7 DIFFERENT FHOM ADOVED CITY PRGVINGE FOSTAL GODE

BUSINESS DEBTOR
HAME (F BLSNESS DERTCR
RENFREW HYDRO INC,

ADQIE‘IE{S]SD %F ?L.%%II‘PE]S-ES[‘.%EBTOR Iy PROVINCE PUSTAL CODE
[, \

» r RENFREW ON K7V 3R

TRADE NAME {IF APPLICABLE]

TRADE NAME OF DEBTOR

! PRINCIPAL ADDRESS HF DIFFERENT FROM ABOVE) oY PROVINCE POSTAL CODE

IN WITNESS WHEREOF Debtor has executed this Security Agresment this i a. day of E:!gu__g- f'\\'b‘?? IAOUJ

RENFREW HYDRO INC.

/7;};% wans. ,qu;m'?p o, wﬂ m,ﬂff/ Ma Mﬁﬂ[/

BRANCH ADDRESS
OTTAWA-COMMC/PUBLIC SECTOR
90 SPARKS ST
OTTAWA ON
KIP 5T6
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E-FORM B27 {03/2008)

SCHEDULE "A"

{ENCUMBRANCES AFFECTING COLLATERAL)

Page 6 of 8



E-FORM 927 10312008

SCHEDULE "B"

1. lLocations of Debtor’s Busingss Dperations

2% BRIDGE ST
RENIREW
ON CANADA
K7VaR3

2. Locatlons of Racords tolating to Colateral {if different from 1. ahove)

3. Locations of Collateral {if different from 1. above)
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E-£ORM 827 (03/2008)
SCHEDULE "C"
(DESCRIPTION OF GOODS)

# 3CAPDCABOFTS86330 2015 WHEITE DODGE JOURNEY

oate: D@ mlper VO, SO
T,

i
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) 4. FORM 460 (Rev 11/2013)
ROYAL BANK OF CANADA L.OAN AGREEMENT DATE: January 22, 2014
BORROWER: Renfrew Mydso Inc. SRF: 667 484 033

ADDRESS (Street, City/Town, Province, Postal Code)
29 Bridge Strest
Renfrew, Ontario K7V 3R3

Raoyal Bank of Canada {the *Bank”) hereby confirms to the undersigned (the “Borrower”) the followlng credit facililes
{the “Credit Facilities”), banking services and other products subject to the terms and conditions set forth helow and
in the standard terms provided harewith (collectively the “Agreement™). The Credit Facilities are mads avallable at the
sole discretion of the Bank and the Bank may cancel or restrict availabllity of any unulilized portion of these facilitias at
any fime and ‘rom tima to time without notice.

CREDIT FACILITIES

Facility {1): Revolving demand facility in the amount of $500,000.00, available by way of RBP based joans
andlor LGs.

Minimum retained balance $0.00.

Revoived by the Bank in increments of $5,000.00,

Interest rate; RBP + 0.00% per annum. [nterest payable monthly, in arrears, on the same day each month as

determined by the Bank.

l.G fees to be advised on a transactlon-by-transaction hasis.

Margined: Yes [ ] NofX ]

Fachity (2): Fixed rate term facility in the amount of $103,730.73, Repayable by consecutive monthiy blended
payments of $3,000.88, including interest, based on a current remalning 37 month amortization, Payment Is due on the
17" day of each month. This loan has a remalning 1-month term and all outstanding peincipal and interest is payable in
full on February 17, 2014, Interest rate: 4.40% per annum. Amaunt eligible for prepayment is NiL.

Facility (3} VISA business fo a maximum of $5,000,00 will be governed by this Agreement and separate
agreements betwaen 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.

SECURITY

Security for the Borrowings and all other obligations of the Borrower to the Bank (collectivaly, the “Securlty”), shall
include:

a) General security agreement signed by the Borrower constituling a first ranking security interest in all personal
property of the Borrower;

) Securlty agreement (chaitel mottgage) on the Bank's form 827 signed by the Borrower constituting a Tirst ranking
and specific security interest on a 2000 Freightliner double bucket crane truck.

REPORTING REQUIREMENTS
The Borrowar will provide to the Bank:

a) lts anhual audited financial statemenis within 120 days of each fiscal vear end;

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

Regisilerndd irndemark of Royat Bonk of Canada.
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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 Event of Default shall entitie 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 cf any Security. The term Event of Default has the meaning set out
in the Loan Agreement Standard Terms (Form 472) and includes, without limitation, each of i) failure of the Borrower to
pay any principal, interest or other amount when due pursuant to this Agreement, ii) failure of the Borrower to observe
any covenant, condition or provision contained in this Agreement or in any documentation relating hereto or to the
Security and iii) if in the opinion of the Bank there is a material adverse change in the financial condition, ownership
structure or composition or operation of the Borrower, or any Guarantor if applicable,

BUSINESS LOAN INSURANCE PLAN

The Borrower acknowledges that the Bank has offered it insurance on the Borrowings under the Business Loan
Insurance Plan Policy 51000 ("Policy”) issued by the Sun Life Assurance Company of Canada to the Bank and the
Borrower hereby acknowledges that it is the Borrower's responsibility to apply for any new or increased amount for the
Borrowings that may be eligible.

Should the Borrower decide 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 Fr). However, should the Borrower decide not to
apply, it hereby acknowledges that the Bank may accept the Borrower's signature below as the Borrower's waiver of
the offer.

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, if applicable, are taken with your scheduled loan payments. In the case of
blended payments of principal and interest, as premiums fluctuate based on various factors such as, by way of
example, the age of the insured and changes to the Insured loan balance, a part of the premium payment may be
deducted and taken from the scheduled blended loan payment with the result that the amortization period may
increase in the case of any loan to which this coverage applies. Refer to the Business Loan Insurance Plan application
for further explanation and disclosure,

STANDARD TERMS
The following standard terms have been provided to the Borrower:

{X] Ferm 472 (05/2013) Royal Bank of Canada Loan Agreement - Standard Terms

[ 1Form 473 (05/2013) Royal Bank of Canada Loan Agreement - Margined Account Standard Terms

[ ]Form 473A (03/2011) Royal Bank of Canada Loan Agreement — RBC Covarity Terms and Conditions
[ ]Form 475 {05/2013) Royal Bank of Canada Loan Agreement - Financial Covenants Standard Terms
[ ]1Form 476 (05/2013) Royal Bank of Canada Loan Agreement - FEF Contract Standard Terms.

ACCEPTANCE
This Agreement is open for acceptance until February 24, 2014, after which date it will be null and void, unless
extended in writing by the Bank.

ROYAL BANK OF CANADA

Per: i 7/ (L -
Name: James Nguyen
Title:  Relationship Manager

/Ib

Registerad trademark of Royal Bank of Canada.
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CONFIRMATION & ACCERTANCE

The Berrower {i) confirms that it has received a copy of the Royal Bank of Canada Loan Agreement Standard Terms,
form 472 (05/2013), as well as all other standard terms which are herelnabove shown as havirg been deliverad to the
Borrower, all of which are incorporated in and farm an Integral part of this Agreement; and (it) accepts and agrees 1o
be bound by the terms and conditions of this Agreement incliding all terms and conditions contained in such standard
terms.

Confirmed, accepted and agreed this _ghos day of _SSANUA Q“ﬁ . 2014,

RENFREW HYDRG INC.

Per. q"’(l’ww V/\JE/MA-QK

Name: (/7. Tharra s Freewesk
Title: President

Per; /)//W/u M&/fﬁ/m fi/f’

Nama: _.u"x:gmi\-\q cshodl

Tille: See o oy Treasurey

Reguternd rademah of Roval Bank of Conada,
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ROYAL BANK OF CANADA LOAN AGREEMENT —~ STANDARD TERMS FORM 472 (Rev 05/2013)

The foliowing set o’ standard lerms Is deemed lo e Includad In and forms-an irlegral par of the Royat Bank of Canata Loan Agreement which refers lo
standard {erms with this dozument verslon dale, receipt of which has besn duly acknowledged by the Borrower. Terms deflned slsewhora In this
Agreemant ind nol octherwlse defined below have the meaning given {o such larms as 50 defined. The Barrowsr agrees and i tha Borrower 18 comprsed

of more than one Parson, such Persans joinlly and severally agree, or in Quebeg solidanly agree, with the Bank as lollows:

GENERAL

This Agreerrert amends and reslates, without novation, any exisling cradit or loan ogreement betwsen the Borrower ond the Bank and any
amandmants thereto, {other lhan exlsling egreements for Other Facilitles), Any credit faclity moesling under any such credit or loan agreement which is
secured by securily undar soclion 427 of the Banic Act (Canada) {or any successar lo Such provision} Is deemed 0 be conlinued and ranewed, without
novation, under the Credil Fagkilies. Any amounl owing by the Borrower Yo the Bonk under any such credit or loan agreament is deemed 16 be &
Borrowing under Inis Agreentent. This Agreemant is in addition lo, and not in replacement of, agreements ‘or Other Facililies. Any and ail Scourily hal
has been delivered {0 the Bank and which is includad as Security in this Agreementi shall rernain in fuli force and effect, is exprossly reserved by the
Bank and shal apply in respect of all obligallons of the Borrower under the Credit Faciliias. The Bank expressly raserves ail Securlty granted to the
Bank by the Borrower lo sacure the Borrower's existing dabt lowards |he Bank, should the execution of this Agresment elfect & novation of said dety
Uniess othenwize provided, all doilar amounts are in Canadian currency,

CONDITIONS PRECEDENT

In ne event will the Credt Faclilies or any parl thereof he avallable unless the Bank has received:

a)  aduly executed copy of this Agreermenl;

b} the Securily provided lor hereln, in form and substance, and executed and registerad to the satlsfaction of the Bank;

o} sueh financial and other inforeation or documents relating la the Borrower or any Guarantor if applicable as the Bank may seasonably requite; and
d)  such other authorizations, approvals, opin'ons and documentallon as he Bank may reasonab v require.

AVALLABILITY

Revoiving demand facllities: Tho Borrower may borrow, conwert, repay and reborrow up to the amount of each rovolving demand fackily (subject tc
Margin where aaphcable) provided each facility Is made available at ke scle discrelion of the Bank and lhe Bank may carcel or restrict the availadlily of
any unuiifized portion atany Ume and from time to lime without notica.

Term facilities: The Borrower may borrow up to the amount of each term faclity provided lhese facililles are made available at the sole discretlon of the
Bank and the Bank may cancel or rastrict availabllity of any unatiiizad poriion of these facitties al any lime and from time 1o tme withow! notlce.

LOAN REVOLVEMENT

If the Crad:( Facililies Include a revolving demand facility by way of RBP and/or RBUSBR based loans, (he Borrower shall sstablish a currerl accourt in

Canadlan currency, and, where RBUSER based loans are made avalable, in U3 currency (sach a “General Account”) for the conduct of the Borrower's

day-lo-day banking business. The Borrower authorizes the Bank daiy or otherwlse as and when deteimined by the Bank to ascerlain lha balance of any

Geaneral Accounl and:

a)  ifsuch position is a dablt balance tha Bank may, subjec! to lhe revolving Incremant amounl and minimum retained balance specified in this
Agresmenl, make availabla a Borrowing by way of RBP Loens , or RBUSER Loans as applicab'e, undar this facilly,

b}  where the fackity Is indlcated o be Bank revolved, if such posilion iz a credit balance, the Bank may, sublact to the revaiving increment amounl and
miniruem retained balance specified in (his Agreemant, spply the amount of such credil balance or any part as a repayment of any Borrowings
autstanding by way of RBP Loans , or RBUSER Loans as applicable, under this facilily

¢} where this fadlllly s indicaled to be Borrower rovolved, If such position i a credit balance, the Bank wil apply rapayments an such facility oniy if so
advised and diractad by the Borrower;

d)  Overdrafls ard Bank revaivad faclities by way of RBP Loans, or RBUSER Loars, are nol avaitable on the sameo Genaral Acoount.

REPAYMENT

a)  Amaounls outslanding under he Credil Faciliies, logethar with intarest, shall become due In the manner and &t the rales and times speciiod inor
pursuant to lhis Agreemont and shall be pald in Ihe curency of the Bomowing. Amounls dug on & day other than a Business. Day shali be deemad
o be ¢ua on the Business Day naxt following such day.

b) Un'ess the Bank otherwlse agraees, any paymeant haraunder must be made in money which [ legai tander at the time of payment,

c) In lhe gage of @ demand faciity of any kind, the Borrower shail repay alt princlpal sums outstanding under such factity upon demand Includ:ng,
without Ermitation, an amount equal 1o the face amount of al, LCs and LGs, Il applicable, which are tnmalured or unexpired, which amauni shal be
held by the Bank as security for the Borrawer's ofil:gations to the Bank in raspest of such Bosowings.

dy  Where any Barrowings are repayablo by schaduied blended paymerts of principal and nlsresl, such payments shall be spplied, firslly, {o interest
due, and the halance, if any, shail be applad to principal culstanding with any ha'ancs of such Borrowings being due and payable as and when
spacified in this Agresment. i any such paymen! is insufficienl lo pay al nterest then due, the unpald balance of such inlerasl wilh be added o suen
Barrowing, Wil beer interest at the same rate, and will be payabie on demand or cn the dale speciied heretn, as the case may be,

e} Borrowings repayable iy way of scheduled paymerts of principal plus Inlerest shall be so repaid with any balance of such Borrowings belng due
and payable as and when speciflted In this Agreemant,

i} For any Borrowings Lhaf are repayaltide by scheduied payments, 'f the scheduled paymeornt dale s changed then the malurity date of the applicable
Borrowlngs shall automaticaliy be amended acoordingly,

g}  Wilhoul dmifing the fght of Lhe Bank lolerminate or demand payment of or to cance: or restict avaiiabiily of any upused portlon of any revolving
demar! tandar foan facllily, Borrowings by way of tender ‘oans shall be rfapaid (1} If the tender is not accepted, by relurning the relevant certifiad
cheque lo the Bank for canceliafion or (i) If {he tender {5 accepted, by reluming the relevant cerlified choque once perdfomance bands are
arranged. In the evenl such cerlified chegue is presanted for payment, the amount of tho corlified cheque will e converted o an RBP based inan
wilh an interest rate of RBIF pius 5% par annum.

M Should the Bark demand immediale repayment in full of any amounts oulstanging under any term [acility dug to an Fvent of Default, tho Sorrower
shail immediataly repay ali principal suims oulstanding under such fzcitity and all alher obligalions in connection wath any such tarm facitity.

i) Except for Borrowings secured by a mertgage, any amount that is not paid when due hereunder shall bear Inleresl unti: paid at-the rala of RBP pius
5% per annam or, in the case of an amount in US currency f applicable, RBUSER pius 5% per annum. Such Interest on overdue amounts shall be
compuled daily, compoundad month'y and shall he payable botlh before and afler any or all of defaull, matudly, demand and judgement. For
Borrowings sscured by a mortgage. any amourl that is net paid when due heraunder shall bear inleresl until paid al the safne rate as the inleres!
rate appiicable to the principal amounl of the Rorrowings a6 specifled in this Agreament.

iy In the case of any reducing term loan andfor rechucing term facility {"Reducing Term Loan/Facility"}, provided thal nothong contained in this
paragraph shah confer any right of renawal or extension upon the Borrower, the Borrower and the Bark agree that, at the Bank's option, the Bank
may provide a letler (*Renewal Leller"} {o the Borrower sefling out lhe lerms upon which the Bank is prepared to extend the Reducing Term
LoanfFaciity. In tha evenl thal the Bank provides a Rarewal Lelter o the Borrawer and 1he Reducing Term Loan/Facibily is not repaid on o hafore

Pege 175




RBC
Rovyal Bank FORM 484 (Rev 12/2013)

ROYAL BANK OF CANADA AMENDING AGREEMENT DATE: March 5, 2014
__B__QR_ROWER: Renfr_gw H_y_c}rc_) Inc. l SRF Mo.: 667 484 033
ADDRESS (Streel. CityiTown, Province, Postal Cade)

29 Bridge Street
Renfrew, Ontario K7V 3R3

Royal Bank of Canada (the “Bank”) hereby confirms to the undersigned borrower (the “Borrower”) the following
amendments to the loan agreement dated January 22, 2014 and any previous amendments thereto, between the
Barrower and the Bank (the *Agreement”);

Facility (2) in the amount of $101,117.48, which was payable in full on February 17, 2014 (the “Original Facility {2)
Maturity Date”), is renewed, subject to the following revised terms and conditions with effect retroactive to the QOriginal
Facility (2) Maturity Date. Scheduled payments which would have come due under this facility, as so revised and
renewed, since the Original Facility (2) Maturity Date are considered skipped and revised scheduled payments will
commence upon acceptance of this amending agreement. The Borrower understands and agrees that any interest
accrued and unpaid under this facility, will be charged to its account upon its acceptance of this amending agreement:

Facility (2): Fixed rate term facility in the amount of $101,117.48. Repayable by consecutive monthly blended
payments of $3,000.88, including interest, based on a remaining 368 month amortization. First payment is due
March 17, 2014. This loan has a 38 month term and all outstanding principal and interest is pavable in full
February 17, 2017. Interest rate: 3.18% per annum. Amount eligible for prepayment is NiL.

it

BUSINESS LOAN INSURANCE PLAN

The Borrower acknowledges that the Bank has offered it insurance on the Borrowings under the Business Loan insurance
Plan Policy 51000 ("Policy”) issued by the Sun Life Assurance Company of Canada to the Bank and the Borrower hereby
acknowledges that it is the Borrower's responsibility to apply for any new or increased amount for the Borrowings that may
be eligible.

Should the Borrower decide to apply for insurance on the Borrowings, the application will be made via the Bank's
Business Loan tnsurance Plan application (form 348G Eng or 53480 Fr). However, should the Borrower decide not to
apply, it hereby acknowledges that the Bank may accept the Borrower's signature below as the Borrower's waiver of the
offer.

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, if applicable, are taken with your scheduled loan payments. In the case of
blended payments of principal and interest, as premiums fluctuate based on various factors such as, by way of example,
the age of the insured and changes to the insured loan balance, a part of the premium payment may be deducted and
taken from the scheduled blended loan payment with the result that the amortization period may increase in the case of
any loan to which this coverage applies. Refer to the Business Loan Insurance Plan application for further explanation and
disclosure.

OTHER TERMS AND CONDITIONS

a) all capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the Agreement:

b) all other terms and conditions of the Agreement including those contained in the standard terms provided therewith,
remain in full force and effect; and

c} the effectiveness of the terms hereof is conditional upon receipt of a duly executed copy of this amending agreement.

Hegntere d taderrark of Rogal Bank of Canads
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STANDARD TERMS
The following standard terms have been provided to the Borrower:

X] Form 472 (05/2013) Royal Bank of Canada Loan Agreement - Standard Terms .

Form 473 (05/2013) Royal Bank of Canada Loan Agreement - Margined Account Standard Terms.
Form 473A (03/2011) Royal Bank of Canada Loan Agreement - RBC Covarity Terms and Conditions.
Form 475 (05/2013) Royal Bank of Canada Loan Agreement - Financial Covenants Standard Terms.
Form 476 (05/2013) Royal Bank of Canada Loan Agreement - FEF Contract Standard Terms.

— e ——

ACCEPTANCE

This amending agreement is open for acceptance until April 4, 2014, after which date it will be null and void, unless
extended in writing by the Bank.

ROYAL BANK OF CANADA

~7

Dl . gt o ot e

Name James Nguyen

Title:  Relationship Manager — Commercial Banking
lic

ACKNOWLEDGEMENT & ACCEPTANCE
Confirmed, accepted and agreed this 2 th da /L((’(ﬂ(‘ /Z ., 2014.

RENFREW HYDRO INC.

Per: Q ‘I\A\“AF—

Name{/ J. Thoma s Freevrars
T|t|e \j\ [ J\(\\_ni1

Per. [/_}C/UMC J/CJ/

Name: Cancley -av=\al |
Title: Secve ke Wy Treasures

Registered trademark of Royal Bank of Canada
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ROYAL BANK OF CANADA LOAN AGREEMENT — STANDARD TERMS FORM 472 (Rev 05/2013)

The foliowing set of slandard lerms is deemed to be included in and forms an integral part of the Royai Bank of Canada Loan Agreement which refers lo
slandard terms with this document version date. receipl of which has been duly acknowiedged by the Borrower Terms defined elsewheare i this
Agreement and not otharwise defined below have the meaning given to such terms as so defined The Borrower agrees and if the Borrower is comprised

of more than one Person. such Persons jointly and saverally agree. or in Quebec solidarily agree, wilh the Bank as follows;

GENERAL

This Agreement amends and restates withoul novation, any existing credil or Ioan agreement belween the Borrower and the Bank and any
amendments thergto, (olher than existing agreements for Qlher Facilitiesy Any credil facilily existing under any such credit or ioan agreement which is
secured by security under section 427 of the Bank Act {Canada) {or any successor 1o such provision} 1s deemed lo be continued and renewed, without
novation, under the Credil Facidiies. Any ameount owing by the Borrower lo the Bank under any such credil or loan agreement is deemed to be a
Borrowing under this Agreemenl. This Agreement is in addition to. and not in replacement of, agreements for Other Factlilies. Any and all Security thal
has been delivered to the Bank and which is included as Securily in lhis Agreemant shall remain in full force and sffect, is expressly reserved by the
Bank and shall apply in respect of all obligations of the Borrower under the Credit Facilitizs. The Bank expressly reserves all Securily gramted to the
Bank by the Borrower to secure the Borrower's existing debt towards Lhe Bank, should the execution of this Agreement effecl a novation of said debl.
Urless otherwise provided, all dollar armourtts are in Canadian currency.

CONDITIONS PRECEDENT

In no event will the Credit Facilities or any part thereof be availabie unless lhe Bank has received:

a} aduly executed copy of this Agreement;

b} the Securily pravided for herein, in form and substance. and executed and registered to the satisfaclion of the Bank;

¢} such linancial and olher information or documents relaling to the Borrower or any Guaranior if applicable as the Bank may reasonably reguire; and
dy  such other autharizations, approvals, opinions and documentation as the Bank may reasonably require.

AVAILABILITY

Revolving demand facilities: The Borrower may borrow, convert, repay and reborrow up 10 the amounl of each revolving demand facilily (subject to
Margin where applicabte) provided each facility is made available at the sole discretion of the Bank and the Bank may cancel or restrict he availability of
any unuliiized portion at any time and {rom time Lo time without notice.

Term facilities: The Borrower may borrow up lo the amouni of 2ach lerm facility provided these facilities are made available at the sole discretion of the
Bank and lhe Bank may cancel or restrict availahbilily of any unutilized portion of these facilities at any lime and from time to time without notice.

LOAN REVOLVEMENT

If the Credit Facilities include a revolving demand facility by way of RBP andfor RBUSBR based loans, the Borrower shall establish a current account in

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

day-to-day banking business. The Borrower authorizes the Bank daily or olherwise as and when determined by the Bank to ascertain the balance of any

General Account and:

a) if such position is a debil balance lhe Bank may, subject to Ihe revolving increment amount and minimum retained balance specified in this
Agreement, make avaitable a Borrowing by way of RBP Loans , or RBUSBR Loans as applicable, under this facilily;

b) wheare the facilily is indicated to be Bank revolved. if such position is a credit balance, lhe Bank may, subject to lhe revolving incremenl amournt and
minimum retained balance specified in Lhis Agreement, apply the amount of such credit balance or any part as a repayment of any Borrowings
aulstanding by way of RBP Loans , or RBUSBR Loans as applicable, under this facility;

c) where this facility is indicated o be Borrower revolved, if such position is a credit balance, the Bank will apply repayments on such faciiily only il so
advised and directed by the Borrower,;

d)  Overdrails and Bank revolved facilities by way of RBF Loans, or RBUSER Loans, are nat available an the same Generai Account.

REPAYMENT

a) Amounts outstanding under lhe Credil Facilities, logelher with interest, shall become due in the manner and at the ralss and times spagified in or
pursuant to this Agreement and shall be paid in the currency of the Borrowing, Amounls due on a day other than a Business Day shall be deemed
to be due on the Business Day nexl fallowing such day.

b} Uniess he Bank clherwise agrees, any payment hereunder must be made in money which is legai tender at the time of payment.

¢} In the case of a demand facilily of any kind, the Borrower shall repay all principal sums oulstanding under such facilily upon demand including.
without limitalion, an amount equal to the face armount of ali 1.Cs and LGs, if applicable. which are unmatured or unexpired, which amount shall be
heid by the Bank as security for the Barrower's obligations lo Ihe Bank in respect of such Borrowings.

d) Where any Barrowings are repayable by scheduled blended payments of principal and interest, such payments shall be appiied, firstly, lo interest
dug, and lhe balance, if any, shall be applied to principal cutstanding with any balance of such Borrowings being due and payable as and when
specified in this Agreement. If any such payment is insufficient lo pay all interest then due, the unpaid balance of such interast will be added to such
Borrowing, wil bear interest at the same rate, and will be payable on demand or on the date specified herein, as the case may he,

2} Borrowings repayable by way of scheduled payments of principat pius interest shall be so repaid with any balance of such Borrowings being due
and payable as and when specified in this Agreement.

f)  For any Borrowings thal are repayable by scheduled payments, if the schedulad payment date is changed Ihen the maturily date of the applicable
Borrowings shall autoematically be amended accordingly

gy Without limiting the right of the Bank ia tarminate or demand paymenl of or to cancel or restrict availability of any unused portion of any revolving
demand tender loan facility, Borrowings by way of lender loans shall be repaid (i) if the tender is not zccepted, by returning the relevant certified
cheque 1o the Bank for cancellation or (i} if the tender is accepted, by relurning the relevant certified chegue once performance bonds are
arranged. In the event such cerdified cheque is presented for payment, the amount of the certified cheque will be converted to an RBP hased loan
with an interest rale of RBP plus 55% per annum.

h}  Should the Bank demand immediate repaymenl in full of any amounts oulstanding under any ierm facility due to an Evenl of Default, the Borrower
shall immediately repay ali principal sums cutslanding under such facilily and all other abligalions in connection with any such term facility,

ty  Except for Borrowings secured by a mortgage. any amount that is not paid when dug hereunder shall bear interest until paid al lhe rate of RBP pius

5% per annum or, in the case of an amount in US curency if applicable, RBUSEBR plus 5% per annum, Such interesl an overdue amounts shall be
computed daily, compounded monthly and shall e payable both before and after any or all of default, malurity, demand and judgement. For
Borrawings secured by a mortgage, any amount that is not paid when due hereunder shall bear interest until paid at the same rate as the interest
rate applicable to the grincipal amount of the Borrowings as specified in this Agreement.

i} In the case of any reducing term loan dndfor reducing term faciidy ("Reducing Term Loan/Facility”), provided thal nothing contained in this
paragraph shall confer any right of rengwal or exlension upon the Borrower, the Borrower and the Bank agree that, al the Bank's option, the Bank
may provide a letler ("Renewal Lelter') o the Borrower setling out the terms upon which the Bank is prepared 1o extend the Reducing Term
LoaniFacility In the event thal the Bank provides a Renewsl Letler to the Borrowsr and the Reducing Terrm Loan:Faciity is nol repaid on or before
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the maturdy date of the applicable Reducing Term Loan/Facilily, then at the Bank's aphion the Reducing Term LearniFacility shall be automatically
renawed on the terms sel outin the Renewal Letter and (he terms of this Agreement shall be amended accordingly.

PREPAYMENT

Whera Borrowings under any term faciiity are by way of RBP and/or RBUSBR based toans the Borrowar may prapay such Borrowings in whole or in
part at any time without fee or premium  Where Borrowings under any lerm faciity are at a fixad inlerest rate. provided an Event of Default shail not
have occurred and be conunuing, Lhe Borrower may prepay such Borrowings on @ non-cumulative basis up to the percentage indicated in this
Agreement of lhe outstanding principal baiance on the day of prepayment, without fee or premusm, once per year dunng the 12 month period from each
anniversary date of the Borrowing. Prepaymenls greater than the amounts provided for herem may be made only with the prior wrilten consent of the
Bank and will be subject to a prepayment fee delermined by the Bank, in its safe discretion The prepayment of any Borrowings under a term fagiity wil
be made in the reverse order of maturily

EVIDENCE OF INDEBTEONESS

The Bank shall maintain accounts and records {the “Accounts”) evidencing lhe Borrowings made available to the Borrower by the Bank under this
Agresment. The Bank shali record Ihe principal amount of such Borrowings, the payment of principal and inleresl on account af the Barrowings, and all
olher amounts becoming due to the Bank under this Agreement. The Accounls constitute, in the absence of manifes! errar, conclusive evidence of the
indebtedness of the Borrower 1o the Bank pursuanl to this Agreement. The Borrower authorizes and direcis the Bank to automalically debit, by
mechanical, electronic or manual means, any bank account of the Borrower for all ameounls payabte under Lhis Agreement, including, but not limiled Lo,
lhe repayment of pringipal and the payment of interest, fees and all charges for the keeping of such hank accounts.

CALCULATION AND PAYMENT OF INTEREST AND FEES

a} The Botrower shall pay interest on each Overdraft, RBF and/or RBUSBR based loan monlhly in arrears on the same day of each month as
datermined by the Bank. Such interest will be calculated menthly and will accrue daily on the basis of the actual number of days elapsed and a year
of 365 days.

b) The Borrower shall pay interest on each fixed andfor variable rate term facility in arrears at the applicable rate on such date as agreed upon
between the Bank and the Borrower. Such interest will be calculaled monthly and will accrue daily on the basis of the actual number of days
elapsed and a year of 365 days.

¢} The Borrower shall pay an LC fee on lhe date of issuance of any LC calculated on the face amount of the LG issued, based upon the number of
days in the term and a year of 365 days. If applicable, fees for LCs issued in US currency shall be paid in US currency.

d} The Borrower shall pay LG fees in advance on a quarterly basis calcutated on the face amount of the LG issued and based on the number of days
in the upcoming quarter or remaining term thereofl and a year of 365 days. LG {ees are non-refundabtle. f applicable. fees for LGs issued in US
currency shail be paid in US currency,

e) Amounts payable by lhe Borrower hereunder shall be paid at such place as the Bank may advise from time to tima in the applicable Currency.
Amounts due on a day other than a Business Day shall be deemed to be due on lhe Business Day naxt following such day. [nlerest and fees
payabie under this Agreement are payable both before and after any or all of defaull, maturity, demand and judgement.

f)  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 permilted by
Applicable Law.

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

FEES, COSTS AND EXPENSES

The Borrower agrees to pay the Bank all fees stipufated in this Agreement and all fees charged by the Bank relating to the documentation or registration
of this Agreement and lhe Security. in addition, the Borrower agrees lo pay all fees (inciuding legal fees), costs and expenses incurred by the Bank in
connection with lhe preparation, negotiation, documentation and regisiration of this Agreement and any Sscurity and the administration, operation,
lermination, enforcement er protection of is rights in connaction with this Agreement and the Security. The Borrower shall indemnify and hold the Bank
harmless against any toss, cosl or expense incurred by the Bank if any facilily under the Credit Faciiities is repaid or prepaid other than on its Malurity
Date. The determination by the Bank of such loss, cost or expense shall be conclusive and binding for all purposes and shall include, without limilation,
any toss incurred by the Bank in liguidating or redeploying deposils acquired to make or maintain any facilily..

GENERAL COVENANTS

Without affecting or fimiting the right of the Bank to terminate or demand payment of, or cancel or restricl availability of any unutilized portion of, any

demand or other discretionary facility, lne Borrower covénarite and agrees wilh the Bank that the Borrower:

a)  wilt pay all sums of money when due under lhe terms of Lhis Agreement,

by will immediately advise the Bank of any event which constitules or which, with notice, lapse of lime or both, would constitute. a breach of any
covenarnit or other term or condilion of this Agreement or any Security or any Event of Default;

c)  wilt file all material tax returns which are or wili be required lo be filed by it, pay or make provision for payment of all material taxes (including
interes! and penaities} and Polential Prior-Ranking Clafms, 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 wilt not make or facilitate any
such changes without the priar written consent of the Bank;

2} will comply with all Applicable Laws. including, wilhoul limitation, all Environmental and Heallth and Safely Laws:

fy  willimmediately advise the Bank of any action requests or viglation nolices received concerming the Borrawer;

g} wili deliver to the Bank such financial and ather informalion as the Bank may reasonably requast from time to time. including, but not limited to, the
reports and other information set out under this Agreement;

hy  will immediately advise lhe Bank of any unfavourable change in its financial position which may adversely affect ils ability lo pay or perform is
obligations in accordance with the terms of this Agreement;

1} will not, without the prior wiitten consent of the Bank, grani, creata, assume or suffer to exisl any mongage, charge. lien, pledge. security interest or
other encumbrance affecting any of its properties, assets or other rights;

B will nol, without the prier writlen consent of the Bark, sell, fransfer. convey, lease ar otherwise dispose of any of its properties or assets olher than
in the ordinary course of business and on commercially reasonable terms;

k}  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 perfarmance of any obligalions by any other Person, except as may be provided (or herein;

1y will not, without the prior wrilten consent of the Bank, merge, amalgamale. or otherwise enter inlo any othar form of business cormbination with any
other Person:
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rmj  wili keep its assels Iully insured against such perils and In such manner as would be customanly insured by Persons carrying on a smilar business
or awning simitar assels and. in addilion, for any buildings localed in areas prane to liood ardior carthquake, wiil insure and keap iy insured such
buildings against such peris;

nj  wiil pernnt the Bank or ds representatives, lrom hime to tme, 1} to vistt and insgect the Barrower's premises, propertes and assets and axaming and
obtain copies of the Borrower's records or other infermation, 1} 1o coliect information from any person regarding any Potenlial Prior-Ranking Claims
and ) lo discuss the Borrower's aifairs with the audilors, counsel and other professional advisers of lhe Borrower. The Borrower hereby autharizes
and directs any such third party to provide to the Bank or its representalives all such informalion, records or documentation requested by the Bank:

o} to accelerate repayment of Borrowings under applicable Faciiities to match the ramaining period of the operation of the quola system in the event
the World Trade Organization or other governing body rule to force a significant reduction or elimination of the guota syslemn as presently
slructured; and

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

GENERAL INDEMNITY

The Borrower hereby agrees to indemnify and hoid the Bank and its direclors, officers, employees and agenls harmiess from and against arty and zll
claims, suils, aclions, demands, debts, damages, cosls, losses, obligations, judgements. charges, expenses and liabilities of any nalure which are
suffered, incurrad or suslained by, imposed on or asserted against any such Person as 2 resull of. in connection with or arising oul of i) any breach of
any lerm or condition of his Agreement or any Security or any other agreament delivered to the Bank by the Borrower or any Guarantor if applicable or
any Event of Default, i) the Bank acling upon instructions given ar agreements made by eleclonic transmission of any type. it} the presence of
Contaminants ak, on or under or the discharge or likely discharge of Contaminants from, any properiies now or previousiy used by the Borrower and v}
the breach of or non compliance with any Applicable Law by the Borrower or any Guarantor.

AMENDMENTS AND WAIVERS

No amendment or waiver of any provision of this Agreement will be effective unless it is in wriling, signed by the Sorrower and the Bank. No failure or
delay, on lhe part of the Bank, in exercising any righl or power hereunder or under any Security or any other agreement delivered to the Bank shall
operate as a waiver thereaf,

SUCCESSORS AND ASSIGNS
This Agreement shall extend 1o and be binding upon the parties herelo and their respactive heirs, executors, adminisirators, successors and permitted
assigns. The Borrower shall not be entitled to assign or iransfer any rights or obligations hereunder, without the consent in writing of the Bank,

GAAP

Urless otherwise provided, ali 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 & consistent
basis from perfod to period. All financial statements andfor reports shall be prepared using one of lhe above bases of presentation, as appropriate.
Except lor the transition of accounting standards in Canada, any change in accounting principles or the application of accounting principles is only
permitted with the priar written consent of the Sank,

SEVERABILITY
The invalidity or unenforceability of any pravision of this Agreement shall not affect the validity or enferceability of any other provision of this Agresment
and such invalid provision shall be deemead to be severable.

DEFAULT BY LAPSE OF TIME
The mere lapse of time lixed for performing an obligation shall have the effect of putling he Barrower in default therecf.

SET-OFF

The Bank is authorized (bul nol abligated), at any time and wilhout molice, to apply any credit balance (whether or not then due) in any accounl in the
name of the Borrower, or to which lhe Borrower is beneficially entilled (in any currency) at any branch or agency of the Bank in or lowards satisfaction of
the indebtedness of the Borrower due lo lhe Bank under the Credit Facilities and Ihe other obiigations of the Berrower under this Agreement. For that
purpose, the Bank is irrevocably authorized to use all or any part of any such credit balance 1o buy such other currencies as may be necessary to effect
such application. )

CONSENT OF DISCLOSURE

The Borrower hereby grants permission to any Person having informalion in such Person's possession relating to any Potential Prior-Ranking Claim, (o
reiease such informalion o the Bank {upon its written reguest), salely for lhe purpose of assisting the Bank o evaluale the financial condition of the
Borrower.

JOINT AND SEVERAL { SOLIDARY
Whare more than one Persan is fiable as Borrower, for any obligation under this Agreement, than he liability of each such Person for such obligation is
joint and several {in Quebec, sclidary} with each other such Person.

EVENTS OF DEFAULT

Withoul aflecting or limiling the right of the Bank to terminate or demand payment of, or to cancel or restrict avatlability of any unutilized portion of, any

demand or other discretionary facility, each of the following shall conslitute an “Event of Default” which shall entille the Bank, in its sole discretion, to

cancel any Credit Facilities, dermand immediale repayment in full of any amounts outstanding under any term factity, together with outstanding acerued
interest and any other indebledness under ar with respect to any term facility, and Yo realize on ali or any portion of any Security:

a} failure of the Borrower lo pay any principal. interest or other amaunt when dug pursuant 1o this Agreement;

b) failure of the Borrower, or any Guarantor if applicable, to observe any covenant, term or condition or provision contained in this Agreement, Lhe
Security or any olher agreamenl delivered to the Bank or in any documentation relating herelo or therelo:

c)  the Barower, 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 insclvent;

d} if any proceeding is laken to effect a compromise or arrangemen! 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 lhe assets or operations of
the Borrower, or any Guacantor if applicable, or if any encumbrancer lakes possession of any par thereof:

g} il in the opinion of the Bank lhere is a material adverse change in the financial condition, ownership struclure or composition or oparation of the
Barrawer, or any Guarantor If applicable;
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fy if any representauon or warranty made by the Borrower in any document relaling hereto or under any Segurily shall be laise in any material
respect; or

qy i the Borrawer, or any Guarantor if applicable, defaults in the payment of any other indebtedness, whether owing {0 the Bank or to any other

' Person, or defautts in the performance or observance of any agreement in respect of such indebtedness where. as a result of such defaull, the
matunty of such indebtedness is or may be accelerated

LETTERS OF CREBIT AND/OR LETTERS OF GUARANTEE

Borrowings made by way of LGs and/or LGs will be subject Lo the following lerms and conditions

a) each LC andfor LG shall expire on a Business Day and shall have a lzrm of not more than 165 days:

b) &l least 2 Business Days prior {o the issue of an LC andior LG, the Borrower shall execute a duly authorized application with respec! to such LC
andfor LG and each LC andior LG shall be governed by the terms and condilions of the relevant application for such contract. If there s any
inconsistency at any time belween the lerms of this Agreement and Lhe terms of the application for LC andfor LG, the terms of the application for
the LG andfor LG shall govern; and

¢} anLC andior LG may not be revoked prior Lo ils expiry dale untess Lhe consant of the benaliciary of lhe LC andior LG has been abtained.

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

EXCHANGE RATE FLUCTUATIONS
. for any reason, the amounl of Borrowings outstanding under any faciiity in a currency other than Canadian currency, when converted to the Equivalent
Amount in Canadian currency, exceeds the amount available under such facilily, ihe Borrower shall immediately repay such excess or shall secure such
exceass to the salisfaction of the Bank.

LANGUAGE
The parties hereto have exprassly requested thal lhis Agreement and all related documents, including notices, be drawn up in the English language. Les
parties ont expressément demandé que la prasenle convention et lous les documenis y afférents, v compiis les avis, soient rédigés en langue anglaise.

WHOLE AGREEMENT
This Agreement and any documents ar instruments referred lo in, or delivered pursuant to, ar in connection with, this Agreemenl constitule the whois
and entire agreement belween the Barrower and the Bank with respect to the Credif Facilities.

GOVERNING LAW

This Agreement shall be governed by and construad in accordance with the laws of the Province in which the branch of the Bank, which is the
Borrower's branch of account, is located, and the laws of Canada applicable therein, as the same may from time to time be in effect. The Borrower
irgvocably submils lo lhe non-exclusive jurisdiction of the courts of such Province and acknowledges the compealence of such courts and irrevocably
agreas to be bound by a judgmant of any such courl.

NOTICES

Any notice ar demand 1o be given by the Bank shall be given in writing by way of a letter addressed 1o the Borrower. If the tetter is sent by telecopier, il
shall be deemed received on the date of ransmission, provided such transmission is sent prior to 5:00 p.m. on a day on which the Borrower's business
is open for nomial business, and olherwise on the next such day. If the letter is sent by ordinary mail lo the address of the Borrower, it shall be desmed
received on the date falling five (5) days lollowing the date of the |etter, uniess the letter is hand-dslivered to the Borrower, in which case the letter shall
be deemed to beé received on lhe date of delivery. The Botrowar must advise lhe Bank al once about any changes in lhe Borrower's address.

ELECTRONIC MAIL AND FAX TRANSHHISSION

The Bank is entitled Lo rely on any agreement, document or instrument provided to the Bank by the Borrowar or any Guarantor as applicable, by way of
electronic mai or fax transmission as lhough il were an original document. The Bank is furlher enlitied to assume that any communication from the
Baorrower received by electronic mail or fax transmission is a reliable communication from the Borrower.

ELECTRONIC IMAGING

The parlies herelo agree that, at any time, the Bank may convert paper records of this Agreemeant and ail olher documentation delivered to the

Bank (each, a "Paper Record"} inlo electronic images (gach, an "Electronic Image”) as pan of the Bank's normai business practices. The pariies agree
that each such Electrunic Image shall be considered as an authoritative copy of the Paper Record and shail be legally binding on the parties and
admissible in any legal, administrative or other praceeding as conclusive evidence of lhe contents of such document in lhe same manner as the originai
Paper Record.

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

“Applicable Laws” means, with respect lo any Person, propesty, {ransaclion or event, all present or future applicable laws, statutes, regulations, rules.
policies, guidelines, rulings. inlerprelations. directives (whether or not having the forca of law). orders, codes, trealies, conventions, judgements, awards,
determinalions and decrees of any governmental, quasi-governmental, regulatory, fiscal or monetary body or agency or courl of competent jurisdiction in
any applicable jurisdiction;

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

"Business Day” means a day, excluding Salurday, Sunday and any other day which shali be a legal hofiday m Canada or any Praovince thareof, or a
day on which banking institulions are closad throughoul Canada;

“Contaminant” includes. wilhout limitation, any polutant. dangerous substance, liquid waste, industrial waste, hazardous malerial, hazardous
substance or contaminant including any of the loregoing as defined in any Ernvironmental and Health and Safety Law,

“Environmental Activity” means any aclivity. event or circumstance in respect of a Contaminant, including, wilhoul limilation, its storage. use, holding,

colection, purchase, accumulation, assessment, generation. manufacture. construction, processing. treatment. statnlization, disposition, handiing or
Iranspostation, or its Release inlo the natural environmenl. including movement through or in the air, soil. surface waler or groundwater:
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"Environmental and Health and Safety Laws™ means ali Applicable Laws relaling (o the environment or occupatianal health and safely, or any
Environmental Activity:

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

"Guarantor™ means any Person who has guaranteed the obligations of the Borrower under this Agreament,
“Letter of Credit” or “LC™ means a documentary credit issued by the Bank on behall of the Borrower for Ihe purpose of paving suppliers of goods;

“Letter of Guarantee” or “LG" means a documenlary credit issuad by Lhe Bank on behalf of the Borrower for the purpose of provieling security to a
lhird party thal the Borrower or a person designated by the Borrower wilt perform a conlractual abligation owed Lo such third party;

"Margin” ar “Margined” means that the availability of Borrowings under the credil facilities wilt be based on the Borrower's level of accounts receivabla,
inventory and Patential Prior Ranking Claims as determined by referance 10 regular reports provided la the Bank by the Borrower;

“QOverdraft" means advances of credit by way of debit batances in the Borrower's current account:

“Other Facilities” means credit faciliies that the Borrower has with the Bank other than and in addilion to as provided under this Agreement Other
Faciliies are constituted under separate agreements belween lhe Borrower and lhe Bank and are governed by lhis Agreament and such separate
agreements. In the event of a conllict between this Agreement and any such separale agreement, the terms of the separate agreement will prevail.
Other Faclllies may include bul are not limited to Canada Small Business Financing Loans, Canadian Agricultural Loans, Leases, Commercial
Mortgages and Royfarm Mortgage Loans. Other Facilities do not include Visa even though Visa facililies are constituled under separate agreements;

“Person” includes an individual, a partrership, a joint venture, a trust, an unincorporaled orgamization, a company, a corporalion, an -association, a
government of any department or agency thereol including Canada Revenue Agency, and any other incarporated or unincorporated entity;

“Potential Prior-Ranking Claims” means ail amounis owing or required to be paid. where the failure to pay any such amount could give rise to a claim
pursuant lo any law, statute, regulation ar athenwse, which ranks or is capable of ranking in pricrity to lhe Securily or otherwise in priority to any claim by
the Bank for repayment of any amaounls owing under lhis Agreement;

YRBP" and “Royal Bank Prime” each means the annual rate of interest announced by the Bank from time to lime 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 rmeans the annual rate of inlerest announced by the Bank from lime to time as a refarence rate
then in effect for determining inlerest rales on commercial loans made in US currency in Canada:

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

“US" means United States of America.
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