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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
Electronically i d
D;?v:gn:;? vyo:zsél-jlzctronique - 04-May-2022
Toronto
ROYAL BANK OF CANADA
Applicant

-and-

CNS IRON FABRICATION LTD. and CLAEYS FAMILY HOLDINGS INC.

Respondents

NOTICE OF APPLICATION

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT,
RSC 1985, C. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF JUSTICE ACT,
R.S.0. 1990, C.C.43

TO THE RESPONDENTS:

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicant. The claim made by the
applicant appears on the following page.

THIS APPLICATION will come on for a hearing:

[ In person
[1 By telephone conference

X By video conference

at the following location:

On May 13, 2022 at 12:30 p.m. or as soon after that time as the application can be heard by
judicial teleconference via Zoom at Toronto, Ontario. Zoom particulars to follow.

IF YOU WISH TO OPPOSE THIS APPLICATION, you or an Ontario lawyer acting for you must
forthwith prepare a notice of appearance in Form 38C prescribed by the Rules of Civil
Procedure, serve it on the applicant' lawyer or, where the applicant do not have a lawyer, serve
it on the applicant, and file it, with proof of service, in this court office, and you or your lawyer
must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY EVIDENCE TO THE
COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON THE APPLICATION, you
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or your lawyer must, in addition to serving your notice of appearance, serve a copy of the
evidence on the applicant' lawyer, or where the applicant do not have a lawyer, serve it on the
applicant, and file it, with proof of service, in the court office where the application is to be heard
as soon as possible, but not later than 2 p.m. on the day before the hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN YOUR
ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO OPPOSE THIS
APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID MAY BE
AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE.

Date: Issued by

Registrar

Superior Court of Justice
Commercial List

7th Floor, 330 University
Avenue, Toronto M5G 1R7

TO: Service List Attached
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SERVICE LIST
TO: DICKINSON WRIGHT LLP
199 Bay Street, Suite 2200
Commerce Court West
Toronto, ON M5L 1G4

Attention: John D. Leslie (LSO #29956P)
Tel: 416-646-3801

Fax: 844-670-6009

Email: JLeslie@dickinsonwright.com

Lawyers for the Respondents

AND

TO: MNPLTD.
111 Richmond Street West, Suite 300
Toronto, ON M5H 2G4

Attention: Rob Smith
Tel: 519-964-2212
Email: rob.smith@mnp.ca

Proposed Receiver

AND

TO: TORKIN MANES LLP
151 Yonge Street, Suite 1500
Toronto ON M5C 2W7

Attention: Stewart Thom (LSO #55695C)
Tel: 416-777-5197

Fax: 1-877-689-3872

Email: sthom@torkinmanes.com

Lawyers for Salvatore Castelli Jr., Congetta Bove,
and 1946 Castelli Holdings Inc.

AND

TO: CANADA REVENUE AGENCY
c/o Department of Justice
Ontario Regional Office
120 Adelaide St. W., Suite 400
Toronto, ON M5H 1T1

Attention: Rakhee Bhandari
Tel: 416-952-8563
Email: rakhee.bhandari@justice.gc.ca
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AND
TO: HER MAJESTY THE QUEEN IN RIGHT
OF ONTARIO AS REPRESENTED BY
THE MINISTRY OF FINANCE
Revenue Collections Branch — Insolvency Unit
33 King Street W., P.O. Box 627
Oshawa, ON L1H 8H5
Email: insolvency.unit@ontario.ca

AND

TO: TD AUTO FINANCE (CANADA) INC.
P.O. Box 4086
Station A
Toronto, ON M5W 5K3

AND

TO: CANADIAN DEALER LEASE SERVICES INC.
372 Bay Street, Suite 1800
Toronto, ON M5H 2W9
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THE APPLICATION IS FOR:
The Applicant, Royal Bank of Canada (the “Bank”), seeks the following relief:

1. Anorder (the “Appointment Order”) substantially in the form attached hereto as Schedule
“A”, inter alia, appointing MNP Ltd., as Receiver (“MNP”, or the “Receiver”), without
security, of all of the assets, undertakings and properties of the Respondents, CNS Iron
Fabrication Ltd. (“CNS”) and Claeys Family Holdings Inc. (“Holdco”, collectively with CNS,
the “Debtors”), acquired for, or used in relation to a business or businesses carried on by

the Respondents;

2. That the time for service, filing and confirming of the Notice of Application and the
Application Record be abridged and validated so that this application is properly returnable

today and dispensing with further service thereof; and,
3. Such further and other relief as to this Honourable Court may seem just.
THE GROUNDS FOR THE APPLICATION ARE:

The Respondent

1. The Respondent, CNS, is a corporation incorporated pursuant to the laws of the Province
of Ontario, and operates as a manufacturer of custom metal construction forms and

formwork, from its business premises located in Bolton, Ontario.

2. The Respondent, Holdco, is a corporation incorporated pursuant to the laws of the
Province of Ontario, and acts as a property holding company from its head office located

in LaSalle, Ontario.

3. The Debtors are each direct borrowers from the Bank, and have each also guaranteed the

obligations of the other Debtor to the Bank.
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The Financing and the Bank’s Security

CNS Financing

4, As of April 8, 2022, CNS was indebted to the Bank in the amount of $3,202,263.20,
including costs and legal fees paid to date, plus accruing interest and the Bank’s
continuing costs of enforcement (the “CNS Indebtedness”) in respect of financing
advanced to CNS pursuant to the terms of a Letter Agreement dated October 7, 2021, as
amended by Amending Agreement dated January 19, 2022 and by Default/Amending
Agreement dated March 14, 2022 (the “2022 CNS Agreement”) (collectively, the “CNS

Letter Agreement”).

5. The credit facilities established by the CNS Letter Agreement are:

a. Revolving Demand Facility: in the amount of $2,500,000, issued under the Export

Development Canada (“EDC”), which was temporarily increased to $2,700,000
between February 23, 2022 and March 11, 2022, and further increased to
$3,000,000 until April 11, 2022 pursuant to the 2022 CNS Agreement (this increase,

hereinafter, the “TAR"); and

b. Other Facility — Credit Card: to a maximum amount of $100,000 available in

Canadian currency and US currency, as governed by the RBC Royal Bank Visa

Business Card Agreement dated March 2, 2021.

(collectively, the “CNS Financing”)

6. The Bank holds, inter alia, the following personal property security over the property of

CNS as security for the CNS Financing:

a. General Security Agreement dated April 6, 2021 from CNS (the “CNS GSA");
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b. Security Agreement (Accounts Receivable) dated October 8, 2021 from CNS (the

“CNS A/R Security Agreement”);

c. Security Agreement (Inventory) dated October 8, 2021 from CNS (the “CNS Inventory

Security Agreement”); and,

d. Guarantee and Postponement of Claim from Holdco dated February 27, 2021,
unlimited in sum (the “Holdco Guarantee”), supported by a General Security
Agreement dated February 27, 2021 (the “Holdco GSA”, collectively with the CNS

GSA, the “GSA’s”).

(collectively, the “CNS Security”)

Holdco Financing

7. As of April 8, 2022, Holdco was indebted to the Bank in the amount of $2,178,558.54, plus
accruing interest and the Bank's continuing costs of enforcement (the “Holdco
Indebtedness”, collectively with the CNS Indebtedness, the “Indebtedness”) in respect
of financing advanced to Holdco pursuant to the terms of a Letter Agreement dated
February 23, 2021, and amended by Amending Agreements dated April 5, 2021 and

October 8, 2021 (collectively, the “Holdco Letter Agreement”).

8. The credit facilities established by the Holdco Letter Agreement are:

a. Non-Revolving Term Facility: in the amount of $2,700,000 (the “Holdco Financing”)

9. The Bank holds the following security over the property of Holdco, as security for the

Holdco Financing:

a. The Holdco GSA; and,
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b. Guarantee and Postponement of Claim from CNS dated April 6, 2021, unlimited in

sum, supported by the CNS GSA.

(collectively, the “Holdco Security”, collectively with the CNS Security, the “Security”, or

the “Bank’s Security”)

The Bank’s Security Interest in the Respondents’ Personal Property

10. The Bank has registered Financing Statements against each of the Debtors pursuant to
the provisions of the Personal Property Security Act (Ontario) (the “PPSA”) to perfect its
security interest in the property of the Debtors secured under the GSA’s, and in the
personal property of CNS secured under the CNS A/R and Inventory Security

Agreements.

11. The Personal Property Security Registration System Search Results for the Debtors
confirm that the Bank has a perfected security interest in the personal property of the
Debtors. All other creditors having a security interest in the personal property of the

Debtors have been served with the within motion.

Defaults, Financial Advisor, and Demands

12. As communicated by the Bank and its counsel to the Debtors by way of emails, the
Debtors defaulted under the terms of the CNS Financing and the Holdco Financing, as

follows:

a. With regard to both Debtors:

1. Significant operating losses by CNS, which are expected to put the Debtors
offside of their combined, year-end financial covenants under the CNS and
Holdco Letter Agreements;

ii. Inability of the Debtors’ owner to inject additional equity in order to resolve
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current cashflow issues; and,

iii. General deterioration of the Debtors’ financial status.

b. With regard to CNS specifically:

i. Working capital shortfalls, resulting in CNS borrowing in excess of the credit

limits of the CNS Financing; and,

ii. Failure to repay the TAR by April 11, 2022.

c. With regard to Holdco specifically:

i. Holdco has failed to make payment on the Holdco Financing when due on April

6, 2022, and is expected to miss the payment due and owing on May 6, 2022.
(collectively, the “Defaults”)

13. As a result of the Defaults, the Bank did appoint MNP as Financial Advisor on April 8,
2022, in order to assess CNS’ present financial condition, the Bank’s Security condition,

and the future viability of CNS’ operations.

14. Concurrently with the appointment of MNP as Financial Advisor, the Bank did deliver to
the Debtors a demand for payment and a Notice of Intention to Enforce Security pursuant
to section 244(1) of the Bankruptcy and Insolvency Act (the “BIA™), each dated April 8,
2022. The Bank also delivered demands to the guarantors of the Debtors, including
Holdco and CNS in such capacity, also dated April 8, 2022 (collectively, the “Demands”).

The time period under the Demands have expired.

15. The Debtors have failed to repay the respective CNS and Holdco Indebtedness due

despite the Demands.
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The Appointment of a Receiver

16. The Indebtedness due pursuant to the Demands have not been paid. The ten (10) day
period under section 244 of the BIA has expired. The Bank is in a position to appoint a

receiver over the assets and property of the Debtors pursuant to section 243 of the BIA.

The Property

17. The provisions of the Bank’s Security provide the Bank with the power to appoint a
Receiver over all of the personal property of the Debtors as secured by the GSAs, and

over all property of CNS secured by the CNS Inventory Security Agreement.

The Bank’s Position

18. The Debtors are in Default of their respective Financing, which Defaults continue.

19. The Debtors are insolvent. The Demands have expired, and the Bank is in a position to
seek the order appointing the Receiver, pursuant to the provisions of the GSA’s and the

CNS Inventory Security Agreement.

20. No further credit nor banking services are available to the Debtors.

21. Holdco has failed to make payments on the Holdco Financing when due, and CNS has

failed to repay the TAR when due and owing.

22. MNP’s findings in its capacity as Financial Advisor indicates that the Debtors’ financial

position will continue to deteriorate, which will degrade the value of the Bank’s Security.

23. A Receiver is necessary to (i) complete an orderly sale of CNS’ business and apply any
proceeds of such sale to the Indebtedness, and (ii) deal with the management of the

Debtor’s business while any such sale process is undertaken, if necessary.
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24.

25.

26.

27.

28.

29.

30.

31.

The Debtors are seeking refinancing, however, given CNS’ operational and financial
issues, as well as the debt load currently carried by the Debtors, it is unlikely that the

Debtors will be able to secure refinancing in a sum sufficient to repay the Indebtedness.

It is the Bank’s position that the appointment of the Receiver is just and equitable and is
necessary for the protection of the estate of the Debtors, and the interests of the Bank,

as secured creditor, and other stakeholders.

The Bank proposes that MNP be appointed as Receiver, without security, over all
personal property of the Debtors, as secured by the GSA’s and by the CNS Inventory

Security Agreement.

MNP has consented to act as Receiver should this Honourable Court so appoint it.

Section 243 of the Bankruptcy and Insolvency Act, R.S.C., 1985, c. B-3, as amended.

Section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended.

Rule 3, 14, 38 and any other applicable Rule of the Rules of Civil Procedure.

Such further and other grounds as counsel may advise.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

application:
1. The Notice of Application and all Schedules thereto;
2. The Affidavit of Scott Thornhill, to be sworn, and all Exhibits thereto;
3. The First Report of MNP as Proposed Receiver, to be filed;

4, The Consent of the Receiver; and,
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5. Such further and other material as counsel may advise and this Honourable Court

may permit.

May 4, 2022 HARRISON PENSA LLP
Barristers & Solicitors
450 Talbot Street
London, ON N6A 5J6

Timothy C. Hogan (LSO #36553S)
Robert Danter (LSO #698060)

Tel: (519) 661-6743

Fax: (519) 667-3362

Email: thogan@harrisonpensa.com
rdanter@harrisonpensa.com

Lawyers for the Applicant,
Royal Bank of Canada
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Schedule “A-1" — Appointment Order (Clean)
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) FRIDAY, THE 13"
)
JUSTICE GILMORE ) DAY OF MAY, 2022
ROYAL BANK OF CANADA
Applicant

-and -
CNS IRON FABRICATION LTD. and CLAEYS FAMILY HOLDINGS INC.

Respondents

ORDER
(Appointing Receiver)

THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101
of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing MNP Ltd.
as receiver [and manager] (in such capacities, the "Receiver") without security, of all of the assets,
undertakings and properties of CNS Iron Fabrication Ltd. and Claeys Family Holdings Inc.
(collectively, the "Debtors™) acquired for, or used in relation to a business carried on by the
Debtors, was heard this day by judicial videoconference at 330 University Avenue, Toronto,
Ontario.

ON READING the affidavit of Scott Thornhill sworn [DATE] and the Exhibits thereto, the
First Report of the Proposed Receiver dated [DATE], and on hearing the submissions of counsel

for [INAMES], no one appearing for [NAME] although duly served as appears from the affidavit
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of service of [NAME] sworn [DATE] and on reading the consent of MNP Ltd. to act as the

Receiver,
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application is hereby abridged and validated so that this application is properly returnable today

and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of the
CJA, MNP Ltd. is hereby appointed Receiver, without security, of all of the assets, undertakings
and properties of the Debtors acquired for, or used in relation to a business carried on by the

Debtors, including all proceeds thereof (the "Property").

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

@) to take possession of and exercise control over the Property and any and all

proceeds, receipts and disbursements arising out of or from the Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such

insurance coverage as may be necessary or desirable;

(©) to manage, operate, and carry on the business of the Debtors, including the

powers to enter into any agreements, incur any obligations in the ordinary
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course of business, cease to carry on all or any part of the business, or cease

to perform any contracts of the Debtors;

(d) to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those

conferred by this Order;

(e) to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtors or any part

or parts thereof;

() to receive and collect all monies and accounts now owed or hereafter owing
to the Debtors and to exercise all remedies of the Debtors in collecting such
monies, including, without limitation, to enforce any security held by the
Debtors;

(9) to settle, extend or compromise any indebtedness owing to the Debtors;

(h) to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the Debtors, for any purpose pursuant to this Order;

() to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtors, the Property or the Receiver, and to
settle or compromise any such proceedings. The authority hereby conveyed
shall extend to such appeals or applications for judicial review in respect of
any order or judgment pronounced in any such proceeding;

() to market any or all of the Property, including advertising and soliciting

offers in respect of the Property or any part or parts thereof and negotiating

20
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such terms and conditions of sale as the Receiver in its discretion may deem

appropriate;

(K) to sell, convey, transfer, lease or assign the Property or any part or parts
thereof out of the ordinary course of business,

(i)  without the approval of this Court in respect of any transaction not
exceeding $25,000, provided that the aggregate consideration for all
such transactions does not exceed $75,000; and

(i) with the approval of this Court in respect of any transaction in which
the purchase price or the aggregate purchase price exceeds the

applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario Personal
Property Security Act shall not be required.

() to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

(m)  to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

(n) to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;

(o) to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the
Debtors;

21
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-
(p) to enter into agreements with any trustee in bankruptcy appointed in respect
of the Debtors, including, without limiting the generality of the foregoing,
the ability to enter into occupation agreements for any property owned or

leased by the Debtors;

(@) to exercise any shareholder, partnership, joint venture or other rights which

the Debtors may have; and

n to take any steps reasonably incidental to the exercise of these powers or the
performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtors, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtors, (ii) all of the Debtors’ current and former
directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the foregoing,
collectively, being "Persons™ and each being a "Person") shall forthwith advise the Receiver of the
existence of any Property in such Person's possession or control, shall grant immediate and
continued access to the Property to the Receiver, and shall deliver all such Property to the Receiver

upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting records,
and any other papers, records and information of any kind related to the business or affairs of the
Debtors, or any of them, and any computer programs, computer tapes, computer disks, or other
data storage media containing any such information (the foregoing, collectively, the "Records”) in
that Person's possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use

of accounting, computer, software and physical facilities relating thereto, provided however that

22
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nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and providing
the Receiver with any and all access codes, account names and account numbers that may be

required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords with
notice of the Receiver’s intention to remove any fixtures from any leased premises at least seven
(7) days prior to the date of the intended removal. The relevant landlord shall be entitled to have
arepresentative present in the leased premises to observe such removal and, if the landlord disputes
the Receiver’s entitlement to remove any such fixture under the provisions of the lease, such fixture
shall remain on the premises and shall be dealt with as agreed between any applicable secured
creditors, such landlord and the Receiver, or by further Order of this Court upon application by the

Receiver on at least two (2) days notice to such landlord and any such secured creditors.
NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or tribunal
(each, a "Proceeding"), shall be commenced or continued against the Receiver except with the

written consent of the Receiver or with leave of this Court.
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NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

0. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors, or any of
them, or the Property shall be commenced or continued except with the written consent of the
Receiver or with leave of this Court, and any and all Proceedings currently under way against or
in respect of the Debtors or the Property are hereby stayed and suspended pending further Order
of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10.  THIS COURT ORDERS that all rights and remedies against the Debtors, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any “eligible financial contract” as defined in the BIA, and further provided that nothing
in this paragraph shall (i) empower the Receiver or the Debtors to carry on any business which the
Debtors are not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtors from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11.  THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence
or permit in favour of or held by the Debtors, without written consent of the Receiver or leave of
this Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtors, or any of them, or statutory or regulatory mandates for the supply of goods and/or
services, including without limitation, all computer software, communication and other data
services, centralized banking services, payroll services, insurance, transportation services, utility
or other services to the Debtors are hereby restrained until further Order of this Court from
discontinuing, altering, interfering with or terminating the supply of such goods or services as may

24



Electronically issued / Délivré par voie électronique : 04-May-2022 Court File No./N° du dossier du greffe: CV-22-00680668-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

be required by the Receiver, and that the Receiver shall be entitled to the continued use of the
Debtors’ current telephone numbers, facsimile numbers, internet addresses and domain names,
provided in each case that the normal prices or charges for all such goods or services received after
the date of this Order are paid by the Receiver in accordance with normal payment practices of the
Debtors or such other practices as may be agreed upon by the supplier or service provider and the

Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13.  THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order from any
source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts™) and the monies standing to the credit
of such Post Receivership Accounts from time to time, net of any disbursements provided for
herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any
further Order of this Court.

EMPLOYEES

14.  THIS COURT ORDERS that all employees of the Debtors shall remain the employees of
the Debtors until such time as the Receiver, on the Debtors’ behalf, may terminate the employment
of such employees. The Receiver shall not be liable for any employee-related liabilities, including
any successor employer liabilities as provided for in section 14.06(1.2) of the BIA, other than such
amounts as the Receiver may specifically agree in writing to pay, or in respect of its obligations
under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.

PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and to
their advisors, but only to the extent desirable or required to negotiate and attempt to complete one
or more sales of the Property (each, a "Sale™). Each prospective purchaser or bidder to whom such
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personal information is disclosed shall maintain and protect the privacy of such information and
limit the use of such information to its evaluation of the Sale, and if it does not complete a Sale,
shall return all such information to the Receiver, or in the alternative destroy all such information.
The purchaser of any Property shall be entitled to continue to use the personal information
provided to it, and related to the Property purchased, in a manner which is in all material respects
identical to the prior use of such information by the Debtors, and shall return all other personal

information to the Receiver, or ensure that all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16.  THIS COURT ORDERS that nothing herein contained shall require the Receiver to occupy
or to take control, care, charge, possession or management (separately and/or collectively,
"Possession™) of any of the Property that might be environmentally contaminated, might be a
pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of
a substance contrary to any federal, provincial or other law respecting the protection, conservation,
enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste
or other contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario
Occupational Health and Safety Act and regulations thereunder (the "Environmental Legislation™),
provided however that nothing herein shall exempt the Receiver from any duty to report or make
disclosure imposed by applicable Environmental Legislation. The Receiver shall not, as a result
of this Order or anything done in pursuance of the Receiver's duties and powers under this Order,
be deemed to be in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

17.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, including, but not limited to,
any illness or bodily harm resulting from a party or parties contracting COVID-19, save and except
for any gross negligence or wilful misconduct on its part, or in respect of its obligations under
sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing
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in this Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA

or by any other applicable legislation.

RECEIVER'S ACCOUNTS

18.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges unless otherwise
ordered by the Court on the passing of accounts, and that the Receiver and counsel to the Receiver
shall be entitled to and are hereby granted a charge (the "Receiver's Charge™) on the Property, as
security for such fees and disbursements, both before and after the making of this Order in respect
of these proceedings, and that the Receiver's Charge shall form a first charge on the Property in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in
favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

19.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts from
time to time, and for this purpose the accounts of the Receiver and its legal counsel are hereby

referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the standard rates and
charges of the Receiver or its counsel, and such amounts shall constitute advances against its
remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

21.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may consider
necessary or desirable, provided that the outstanding principal amount does not exceed $100,000
(or such greater amount as this Court may by further Order authorize) at any time, at such rate or
rates of interest as it deems advisable for such period or periods of time as it may arrange, for the
purpose of funding the exercise of the powers and duties conferred upon the Receiver by this
Order, including interim expenditures. The whole of the Property shall be and is hereby charged

by way of a fixed and specific charge (the "Receiver's Borrowings Charge™) as security for the
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payment of the monies borrowed, together with interest and charges thereon, in priority to all
security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any
Person, but subordinate in priority to the Receiver’s Charge and the charges as set out in sections

14.06(7), 81.4(4), and 81.6(2) of the BIA.

22.  THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates™) for any

amount borrowed by it pursuant to this Order.

24. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.

SERVICE AND NOTICE

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute an
order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the following
URL ‘<@>’.

26. THIS COURT ORDERS that if the service or distribution of documents in accordance with
the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any other

materials and orders in these proceedings, any notices or other correspondence, by forwarding true
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copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile transmission to the
Debtors’ creditors or other interested parties at their respective addresses as last shown on the
records of the Debtors and that any such service or distribution by courier, personal delivery or
facsimile transmission shall be deemed to be received on the next business day following the date

of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing.

GENERAL

27. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.

28.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting
as a trustee in bankruptcy of the Debtors, or any of them.

29. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this Order.
All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
make such orders and to provide such assistance to the Receiver, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in

carrying out the terms of this Order.

30. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and that
the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside
Canada.

31. THIS COURT ORDERS that the Applicant shall have its costs of this application, up to
and including entry and service of this Order, provided for by the terms of the Applicant‘s security
or, if not so provided by the Applicant’s security, then on a substantial indemnity basis to be paid
by the Receiver from the Debtors’ estate(s) with such priority and at such time as this Court may

determine.
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32.  THIS COURT ORDERS that any interested party may apply to this Court to vary or amend
this Order on not less than seven (7) days' notice to the Receiver and to any other party likely to
be affected by the order sought or upon such other notice, if any, as this Court may order.

Justice, Ontario Superior Court of Justice

Commercial List
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SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that MNP Ltd., the receiver (the "Receiver") of the assets,
undertakings and properties of CNS Iron Fabrication Ltd. and Claeys Family Holdings Inc. (the
“Debtors™) acquired for, or used in relation to a business carried on by the Debtors, including all
proceeds thereof (collectively, the “Property”) appointed by Order of the Ontario Superior Court
of Justice (Commercial List) (the "Court™) datedthe _ dayof 20 (the "Order") made
in an action having Court file number _ -CL- , has received as such Receiver from the
holder of this certificate (the "Lender") the principal sum of $ , being part of the total
principal sum of $ which the Receiver is authorized to borrow under and pursuant to
the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
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to any person other than the holder of this certificate without the prior written consent of the holder

of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the

Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any sum

in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 20

MNP Ltd., solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:
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Schedule “A-2" — Appointment Order (Blacklined)
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE WEEKDAYFRIDAY, THE #13" ( Formatted: Superscript

~— —

JUSTICE ——GILMORE ) DAY OF MONTHMAY, 26¥R2022

PLAINTIFFROYAL BANK OF CANADA

PlaintiffApplicant
-and -

CNS IRON FABRICATION LTD. and CLAEYS FAMILY HOLDINGS

INC.BEFENBANT
BefendantRespondents
ORDER
(appeinting-Appointing Receiver)

THIS MOTON-APPLICATION made by the Plairtif*Applicant for an Order pursuant to
section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA™)
and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA")
appointing fRECERNER'S-NAMEIMNP Ltd. as receiver [and manager] (in such capacities, the
"Receiver") without security, of all of the assets, undertakings and properties of CNS lron

Fabrication Ltd. and Claeys Family Holdings IncfDEBTOR'S—NAME] (collectively, the
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"Debtors") acquired for, or used in relation to a business carried on by the Debtors, was heard this
day by judicial videoconference at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Scott Thornhill fNAME}-sworn [DATE] and the Exhibits

thereto, the First Report of the Proposed Receiver dated [DATE], and on hearing the submissions

of counsel for [NAMES], no one appearing for [NAME] although duly served as appears from the
affidavit of service of [NAME] sworn [DATE] and on reading the consent of [RECENER'S
NAMEIMNP Ltd. to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Metien-Application and
the Metion-Application is hereby abridged and validated® so that this metien—application is

properly returnable today and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of the
CJA, [RECENER'S NAMEIMNP Ltd. is hereby appointed Receiver, without security, of all of
the assets, undertakings and properties of the Debtors acquired for, or used in relation to a business

carried on by the Debtors, including all proceeds thereof (the "Property™).

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:
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@) to take possession of and exercise control over the Property and any and all
proceeds, receipts and disbursements arising out of or from the Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such

insurance coverage as may be necessary or desirable;

(©) to manage, operate, and carry on the business of the Debtors, including the
powers to enter into any agreements, incur any obligations in the ordinary
course of business, cease to carry on all or any part of the business, or cease

to perform any contracts of the Debtors;

(d) to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those

conferred by this Order;

(e) to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtors or any part

or parts thereof;

) to receive and collect all monies and accounts now owed or hereafter owing
to the Debtors and to exercise all remedies of the Debtors in collecting such
monies, including, without limitation, to enforce any security held by the
Debtors;

(9) to settle, extend or compromise any indebtedness owing to the Debtors;

(h) to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the
name and on behalf of the Debtors, for any purpose pursuant to this Order;
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(i) to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtors, the Property or the Receiver, and to
settle or compromise any such proceedings.” The authority hereby conveyed
shall extend to such appeals or applications for judicial review in respect of

any order or judgment pronounced in any such proceeding;

)} to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and negotiating
such terms and conditions of sale as the Receiver in its discretion may deem

appropriate;

(k) to sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business,

(i)  without the approval of this Court in respect of any transaction not
| exceeding $————$25,000, provided that the aggregate
consideration for all such transactions does not exceed

’ $——$75,000; and

(i) with the approval of this Court in respect of any transaction in which
the purchase price or the aggregate purchase price exceeds the

applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario Personal

Property Security Act fersection-31-ofthe Ontario-Mortgages-Actas-the
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case-may-be;}>-shall not be required-ane-in-each-case-the- Ontario-Bulk-Sales
Astoholl-retamnie

) to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

(m)  to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

(n) to register a copy of this Order and any other Orders in respect of the

’ Property against title to any of -the Property;

(o) to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the

‘ Debtors;

(p) to enter into agreements with any trustee in bankruptcy appointed in respect
| of the Debtors, including, without limiting the generality of the foregoing,
the ability to enter into occupation agreements for any property owned or

’ leased by the Debtors;

() to exercise any shareholder, partnership, joint venture or other rights which

‘ the Debtors may have; and

n to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations.
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and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),
including the Debtors, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtors, (ii) all of its-the Debtors’ current and former
directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the foregoing,
collectively, being "Persons™ and each being a "Person") shall forthwith advise the Receiver of the
existence of any Property in such Person's possession or control, shall grant immediate and
continued access to the Property to the Receiver, and shall deliver all such Property to the Receiver

upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting records,
and any other papers, records and information of any kind related to the business or affairs of the
Debtors, or any of them, and any computer programs, computer tapes, computer disks, or other
data storage media containing any such information (the foregoing, collectively, the "Records") in
that Person's possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully

copy all of the information contained therein whether by way of printing the information onto
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paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and providing
the Receiver with any and all access codes, account names and account numbers that may be

required to gain access to the information.

7. THIS -COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled to
have a representative present in the leased premises to observe such removal and, if the landlord
disputes the Receiver’s entitlement to remove any such fixture under the provisions of the lease,
such fixture shall remain on the premises and shall be dealt with as agreed between any applicable
secured creditors, such landlord and the Receiver, or by further Order of this Court upon
application by the Receiver on at least two (2) days notice to such landlord and any such secured
creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or tribunal
(each, a "Proceeding™), shall be commenced or continued against the Receiver except with the
written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors, or any of
them, or the Property shall be commenced or continued except with the written consent of the
Receiver or with leave of this Court, and any and all Proceedings currently under way against or
in respect of the Debtors or the Property are hereby stayed and suspended pending further Order
of this Court.
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NO EXERCISE OF RIGHTS OR REMEDIES

| 10. THIS COURT ORDERS that all rights and remedies against the Debtors, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract™ as defined in the BIA, and further provided that nothing
in this paragraph shall (i) empower the Receiver or the Debtors to carry on any business which the
Debtors is-are_not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtors from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11.  THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence
or permit in favour of or held by the Debtors, without written consent of the Receiver or leave of
this Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the
| Debtors, or any of them, or statutory or regulatory mandates for the supply of goods and/or
services, including without limitation, all computer software, communication and other data
services, centralized banking services, payroll services, insurance, transportation services, utility
| or other services to the Debtors are hereby restrained until further Order of this Court from
discontinuing, altering, interfering with or terminating the supply of such goods or services as may
be required by the Receiver, and that the Receiver shall be entitled to the continued use of the
| Debtors-Debtors” current telephone numbers, facsimile numbers, internet addresses and domain
names, provided in each case that the normal prices or charges for all such goods or services
received after the date of this Order are paid by the Receiver in accordance with normal payment
| practices of the Debtors or such other practices as may be agreed upon by the supplier or service

provider and the Receiver, or as may be ordered by this Court.
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RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order from any
source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts™) and the monies standing to the credit
of such Post Receivership Accounts from time to time, net of any disbursements provided for
herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any
further Order of this Court.

EMPLOYEES

14.  THIS COURT ORDERS that all employees of the Debtors shall remain the employees of
the Debtors until such time as the Receiver, on the Debtor's-Debtors’ behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of the
BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in respect
of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection
Program Act.

PIPEDA

15.  THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and to
their advisors, but only to the extent desirable or required to negotiate and attempt to complete one
or more sales of the Property (each, a "Sale™). Each prospective purchaser or bidder to whom such
personal information is disclosed shall maintain and protect the privacy of such information and
limit the use of such information to its evaluation of the Sale, and if it does not complete a Sale,
shall return all such information to the Receiver, or in the alternative destroy all such information.
The purchaser of any Property shall be entitled to continue to use the personal information

provided to it, and related to the Property purchased, in a manner which is in all material respects
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identical to the prior use of such information by the Debtors, and shall return all other personal
information to the Receiver, or ensure that all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16.  THIS COURT ORDERS that nothing herein contained shall require the Receiver to occupy
or to take control, care, charge, possession or management (separately and/or collectively,
"Possession™) of any of the Property that might be environmentally contaminated, might be a
pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of
a substance contrary to any federal, provincial or other law respecting the protection, conservation,
enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste
or other contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario
Occupational Health and Safety Act and regulations thereunder (the "Environmental Legislation"),
provided however that nothing herein shall exempt the Receiver from any duty to report or make
disclosure imposed by applicable Environmental Legislation. The Receiver shall not, as a result
of this Order or anything done in pursuance of the Receiver's duties and powers under this Order,
be deemed to be in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

17.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result

of its appointment or the carrying out the provisions of this Order, including, but not limited to,

any illness or bodily harm resulting from a party or parties contracting COVID-19, save and except

for any gross negligence or wilful misconduct on its part, or in respect of its obligations under
sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing
in this Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA

or by any other applicable legislation.

RECEIVER'S ACCOUNTS

18.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges unless otherwise

ordered by the Court on the passing of accounts, and that the Receiver and counsel to the Receiver

I
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shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on the Property, as
security for such fees and disbursements, both before and after the making of this Order in respect
of these proceedings, and that the Receiver's Charge shall form a first charge on the Property in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in
favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.®

19.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts from
time to time, and for this purpose the accounts of the Receiver and its legal counsel are hereby

referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

20.  THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the standard rates and
charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

21.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may consider
necessary or desirable, provided that the outstanding principal amount does not exceed
$————$100,000 (or such greater amount as this Court may by further Order authorize) at

any time, at such rate or rates of interest as it deems advisable for such period or periods of time
as it may arrange, for the purpose of funding the exercise of the powers and duties conferred upon
the Receiver by this Order, including interim expenditures. The whole of the Property shall be
and is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge")
as security for the payment of the monies borrowed, together with interest and charges thereon, in

priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in
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favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as set
out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

23.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any

amount borrowed by it pursuant to this Order.

24.  THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.

SERVICE AND NOTICE

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute an
order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the following
URL ‘<@>’.

26.  THIS COURT ORDERS that if the service or distribution of documents in accordance with
the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any other
materials and orders in these proceedings, any notices or other correspondence, by forwarding true
copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile transmission to the

Debtor's-Debtors’ creditors or other interested parties at their respective addresses as last shown
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on the records of the Debtors and that any such service or distribution by courier, personal delivery
or facsimile transmission shall be deemed to be received on the next business day following the
date of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing.

GENERAL

27.  THIS COURT ORDERS that the Receiver may from time to time apply to this Court for
advice and directions in the discharge of its powers and duties hereunder.

28.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting
as a trustee in bankruptcy of the Debtors, or any of them.

29. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this Order.
All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
make such orders and to provide such assistance to the Receiver, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in

carrying out the terms of this Order.

30. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and that
the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

31.  THIS COURT ORDERS that the Plaintiff—Applicant shall have its costs of this
meotionapplication, up to and including entry and service of this Order, provided for by the terms
of the ApplicantPlaintif“£s security or, if not so provided by the Applicant’Plaintiff's security, then
on a substantial indemnity basis to be paid by the Receiver from the Debters-Debtors’ estate(s)

with such priority and at such time as this Court may determine.

« \ Formatted: No bullets or numbering
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32——THIS COURT ORDERS that any interested party may apply to this Court to vary or amend
this Order on not less than seven (7) days' notice to the Receiver and to any other party likely to
be affected by the order sought or upon such other notice, if any, as this Court may order.
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SCHEDULE A"
RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that [RECERERS NAMEIMNP Ltd., the receiver (the
"Receiver") of the assets, undertakings and properties [PEBTOR'S—NAME]Jof CNS Iron
Fabrication Ltd. and Claeys Family Holdings Inc. (the “Debtors”) acquired for, or used in relation

to a business carried on by the Debtors, including all proceeds thereof (collectively, the “Property”)
appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the "Court™) dated
the _ dayof __ ,20__ (the "Order") made in an action having Court file number __-CL-

, has received as such Receiver from the holder of this certificate (the "Lender") the
principal sum of $ , being part of the total principal sum of $ which the

Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of __ per
cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at
the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
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to any person other than the holder of this certificate without the prior written consent of the holder
of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the

Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any sum
in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 20

MNP Ltd.JRECENER'S-NAME], solely in its
capacity

as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:

DOBSTOR:H7HAD 5 Model_Receivership_Order_(T—Reyes).d
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Court File No. CV-22-00680668-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
ROYAL BANK OF CANADA
Applicant

-and-

CNS IRON FABRICATION LTD. and CLAEYS FAMILY HOLDINGS INC.

Respondents

AFFIDAVIT OF SCOTT THORNHILL
(sworn May 4, 2022)

I, Scott Thornhill, of the City of London, in the Province of Ontario, MAKE

OATH AND SAY:

1. | am a Senior Manager, Special Loans & Advisory Services, with the Applicant,
Royal Bank of Canada (the “Bank™) and as such have knowledge of the matters
to which | hereinafter depose. Unless | indicate to the contrary these matters are
within my own knowledge and are true. Where | have indicated that | have
obtained facts from other sources, | have identified the source and | believe

those facts to be true.
The Debtors

2. The Respondent, CNS Iron Fabrication Ltd. (“CNS”) is a corporation incorporated
pursuant to the laws of the Province of Ontario, and operates as a manufacturer

of custom metal construction forms and formwork, from its business premises
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located in Bolton, Ontario. Attached hereto to this my affidavit and marked as

Exhibit “A” is a true copy of the corporate profile search results for CNS.

The Respondent, Claeys Family Holdings Inc. (“Holdco”, collectively with CNS,
the “Debtors”) is a corporation incorporated pursuant to the laws of the Province
of Ontario, and acts as a property holding company from its head office located in
LaSalle, Ontario. Holdco was previously known as “McGeorge Claeys
Investments Inc.” until August 19, 2021. Attached hereto to this my affidavit and
marked as Exhibit “B” is a true copy of the corporate profile search results for

Holdco.

Robert (Bob) Claeys (“Claeys”) is the principal of each of the Debtors.

The Debtors have defaulted under the Financing as follows (all capitalized terms

not otherwise defined are as defined below):

a. With regard to both Debtors:

1. Significant operating losses by CNS, which are expected to put the
Debtors offside of their combined, year-end Financial Covenants
under the CNS and Holdco Letter Agreements;

ii. Inability of the Debtors’ owner to inject additional equity in order to

resolve current cashflow issues; and,

iii. General deterioration of the Debtors’ financial status.

b. With regard to CNS specifically:

i. Working capital shortfalls, resulting in CNS borrowing in excess of the

credit limits of the CNS Financing; and,
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ii. Failure to repay the TAR by April 11, 2022.

c. With regard to Holdco specifically:

i. Holdco has failed to make payment on the Holdco Financing when
due on April 6, 2022, and is expected to miss the payment due and

owing on May 6, 2022.

(collectively, the “Defaults”)

The CNS Financing

6. As of April 8, 2022, CNS was indebted to the Bank in the amount of
$3,202,263.20, including costs and legal fees paid to date, plus accruing interest
and the Bank’s continuing costs of enforcement (the “CNS Indebtedness”) in
respect of financing advanced to CNS pursuant to the terms of a Letter
Agreement dated October 7, 2021, as amended by Amending Agreement dated
January 19, 2022 and by Default/Amending Agreement dated March 14, 2022
(the “2022 CNS Agreement”) (collectively, the “CNS Letter Agreement”).
Attached hereto to this my affidavit and marked collectively as Exhibit “C” is a
true copy of the Letter Agreement dated October 7, 2021, and the Amending
Agreement dated January 19, 2022. Attached hereto to this my affidavit and

marked as Exhibit “D” is a true copy of the 2022 CNS Agreement.

7. The credit facilities established by the Letter Agreement are:

a. Revolving Demand Facility: in the amount of $2,500,000, issued under

the Export Development Canada Trade Expansion Lending Program,
which was temporarily increased to $2,700,000 between February 23,

2022 and March 11, 2022, and further increased to $3,000,000 until April
3
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11, 2022 pursuant to the 2022 CNS Agreement (this increase,

hereinafter, the “TAR"); and

b. Other Facility — Credit Card: to a maximum amount of $100,000 available

in Canadian currency and US currency, as governed by the RBC Royal

Bank Visa Business Card Agreement dated March 2, 2021 (the “Visa”).

(collectively, the “CNS Financing”)

8. A second revolving demand facility established under the CNS Letter Agreement

was terminated by way of the Amending Agreement dated January 19, 2022.

9. Each of the CNS Letter Agreement and the Holdco Letter Agreement contain the
following combined financial covenants as between CNS and Holdco, to be

measured at the end of each fiscal year (March 31):

a. ensure, to be measured as at the end of each fiscal year, a ratio Funded Debt
to EBITDA of not greater than 4.25:1, reducing to 3.75:1 as of fiscal year
ending March 31, 2023 and further reducing to 3.25:1 as of fiscal year ending
March 31, 2024 and thereafter maintain to be measured as at the end of each

fiscal year, a ratio of Funded Debt to EBITDA of not greater than 3.25:1.

b. Fixed Charge Coverage of not less than 1.25:1.

(collectively, the “Financial Covenants™)

10. The Bank holds the following security over the property of CNS, as security for

the CNS Financing:
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General Security Agreement dated April 6, 2021 from CNS (the “CNS GSA”)
Attached hereto to this my affidavit and marked as Exhibit “E” is a true copy

of the CNS GSA.

Security Agreement (Accounts Receivable) dated October 8, 2021 from CNS
(the “CNS A/R Security Agreement”). Attached hereto to this my affidavit
and marked as Exhibit “F” is a true copy of the CNS A/R Security

Agreement;

Security Agreement (Inventory) dated October 8, 2021 from CNS (the “CNS
Inventory Security Agreement”). Attached hereto to this my affidavit and
marked as Exhibit “G” is a true copy of the CNS Inventory Security

Agreement; and,

Guarantee and Postponement of Claim from Holdco dated February 27,
2021, unlimited in sum (the “Holdco Guarantee”), supported by a General
Security Agreement dated February 27, 2021 (the “Holdco GSA”). Attached
hereto to this my affidavit and marked as Exhibit “H” is a true copy of the
Holdco Guarantee. Attached hereto to this my affidavit and marked as

Exhibit “1” is a true copy of the Holdco GSA,;

(collectively, the “CNS Security”)

The Holdco Financing

11.

As of April 8, 2022, Holdco was indebted to the Bank in the amount of
$2,178,558.54, plus accruing interest and the Bank’s continuing costs of
enforcement (the “Holdco Indebtedness”, collectively with the CNS

Indebtedness, the “Indebtedness”) in respect of financing advanced to Holdco

5
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pursuant to the terms of a Letter Agreement dated February 23, 2021, and
amended by Amending Agreements dated April 5, 2021 and October 8, 2021
(collectively, the “Holdco Letter Agreement”). Attached hereto to this my
affidavit and marked collectively as Exhibit “J” is a true copy of the Holdco

Letter Agreement.

12. The credit facilities established by the Holdco Letter Agreement are:

a. Non-Revolving Term Facility: in the amount of $2,700,000 (the “Holdco

Financing”)

13. The Bank holds the following security over the property of Holdco, as security for

the Holdco Financing:

a. The Holdco GSA, attached above as Exhibit “I”;

b. Guarantee and Postponement of Claim from CNS dated April 6, 2021,
unlimited in sum (the “CNS Guarantee”), supported by the CNS GSA

attached above as Exhibit “E”. Attached hereto to this my affidavit and

marked as Exhibit “K” is a true copy of the CNS Guarantee.

(collectively, the “Holdco Security”, collectively with the CNS Security, the

“Security”, or the “Bank’s Security”)

The Bank’s Security Interest in the Personal Property of the Debtors

The GSA's

14. The CNS GSA and the Holdco GSA (collectively, the “GSAs”) contain identical

terms, and secure the following personal property of the respective Debtors:



1. SECURITY INTEREST

(@) For value received, the undersigned ("Debtor"), hereby grants to
ROYAL BANK OF CANADA ("RBC"), a security interest (the "Security
Interest”) in the undertaking of Debtor and in all of Debtor's present and
after acquired personal property including, without limitation, in all Goods
(including all parts, accessories, attachments, special tools, additions and
accessions thereto), Chattel Paper, Documents of Title (whether
negotiable or not), Instruments, Intangibles, Money and Securities and all
other Investment Property now owned or hereafter owned or acquired by
or on behalf of Debtor (including such as may be returned to or
repossessed by Debtor) and in all proceeds and renewals thereof,
accretions thereto and substitutions therefore (hereinafter collectively
called "Collateral"), and including, without limitation, all of the following
now owned or hereafter owned or acquired by or on behalf of Debtor:

I. all inventory of whatever kind and wherever situate;

ii. all equipment (other than Inventory) of whatever kind and
wherever situate, including, without limitation, all machinery,
tools, apparatus, plant, furniture, fixtures and vehicles of
whatsoever nature or kind;

ii. all Accounts and book debts and generally all debts, dues,
claims, choses in action and demands of every nature and
kind howsoever arising or secured including letters of credit
and advices of credit, which are now due, owing or accruing or
growing due to or owned by or which may hereafter become
due, owing or accruing or growing due to or owned by Debtor
("Debts");

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

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

vi. all contractual rights and insurance claims;

vii. all patents, industrial designs, trade-marks, trade secrets and
know-how including  without limitation environmental
technology and biotechnology, confidential information, trade-
names, goodwill, copyrights, personality rights, plant breeders’
rights, integrated circuit topographies, software and all other
forms of intellectual and industrial property, and any
registrations and applications for registration of any of the
foregoing (collectively "Intellectual Property");
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viii. all property described in Schedule "C" or any schedule now or
hereafter annexed hereto.

2. INDEBTEDNESS SECURED

The Security Interest granted hereby secures payment and performance
of any and all obligations, indebtedness and liability of Debtor to RBC
(including interest thereon) present or future, direct or indirect, absolute or
contingent, matured or not, extended or renewed, wheresoever and
howsoever incurred and any ultimate unpaid balance thereof and whether
the same is from time to time reduced and thereafter increased or entirely
extinguished and thereafter incurred again and whether Debtor be bound
alone or with another or others and whether as principal or surety
(hereinafter collectively called the "Indebtedness"). If the Security Interest
in the Collateral is not sufficient, in the event of default, to satisfy all
Indebtedness of the Debtor, the Debtor acknowledges and agrees that
Debtor shall continue to be liable for any Indebtedness remaining
outstanding and RBC shall be entitled to pursue full payment thereof.

The CNS A/R Security Agreement

15. The CNS A/R Security Agreement secures the following personal property of

CNS:

1. SECURITY INTEREST

(a) For value received, the undersigned ("Debtor"), hereby grants to
ROYAL BANK OF CANADA ("RBC"), a security interest (the "Security
Interest") in the following:

- the Intangibles of Debtor described in Schedule "C" hereto and in any
additional Schedules from time to time added hereto, (hereinafter called
"Debts"), and in all proceeds and renewals thereof and substitutions
therefor and in the following described property of the Debtor namely:

all lists, records and files relating to Debtor's customers, clients
and patients,

all deeds, documents, writings, papers, books of account and
other books relating to or being records of Debts or the proceeds
thereof or by which Debts or the proceeds thereof are or may
hereafter be secured, evidenced, acknowledged or made payable
(including Chattel Paper, Securities and Instruments), now owned
or hereafter owned or acquired by or on behalf of Debtor, and

all Money (other than trust money lawfully belonging to others)
hereafter received by or on behalf of Debtor in payment or
satisfaction of Debts,



all of the foregoing being hereinafter collectively called "Collateral”.
2. INDEBTEDNESS SECURED

The Security Interest granted by Debtor to RBC secures payment and
performance of any and all obligations, indebtedness and liability of
Debtor to RBC (including interest thereon) present or future, direct or
indirect, absolute or contingent, matured or not, extended or renewed,
wheresoever and howsoever incurred, and any ultimate unpaid balance
thereof, and whether the same is from time to time reduced and thereafter
increased or entirely extinguished and thereafter incurred again and
whether Debtor be bound alone or with another or others and whether as
principal or surety (hereinafter collectively called the "Indebtedness"). If
the Security Interest in the Collateral is not sufficient, in the event of
default, to satisfy all Indebtedness of the Debtor, the Debtor
acknowledges and agrees that Debtor shall continue to be liable for any
Indebtedness remaining outstanding and RBC shall be entitled to pursue
full payment thereof.

The CNS Inventory Security Agreement

16. The CNS Inventory Security Agreement secures the following personal property

of CNS:

1. SECURITY INTEREST

(@) For value received, the undersigned ("Debtor"), hereby grants to
ROYAL BANK OF CANADA ("RBC"), a security interest (the "Security
Interest") in the following:

- the inventory of Debtor described in Schedule "C" hereto and in any
additional Schedules from time to time added hereto, (which term
includes such inventory as may be returned to or repossessed by Debtor)
and in all proceeds thereof and in all of the following now owned or
hereafter owned or acquired by or on behalf of Debtor, namely:

all lists, records and files relating to Debtor's customers, clients
and patients,

all deeds, documents, writings, papers and books relating to or
being records of Inventory or its proceeds or by which Inventory or
the proceeds are or may hereafter be secured, made payable,
evidenced or acknowledged, including Securities, Chattel Paper,
Instruments and Documents of Title, and

all contractual rights, insurance claims, patents, trademarks,
copyrights and other industrial property relating to Inventory,

all of the foregoing being hereinafter collectively called "Collateral”.
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21.

2. INDEBTEDNESS SECURED

The Security Interest granted by Debtor to RBC secures payment and
performance of any and all obligations, indebtedness and liability of
Debtor to RBC (including interest thereon), present or future, direct or
indirect, absolute or contingent, matured or not, extended or renewed,
wheresoever and howsoever incurred and any ultimate unpaid balance
thereof and whether the same is from time to time reduced and thereafter
increased or entirely extinguished and thereafter incurred again and
whether Debtor be bound alone or with another or others and whether as
principal or surety (hereinafter collectively called the "Indebtedness"). If
the Security Interest in the Collateral is not sufficient, in the event of
default, to satisfy all Indebtedness of the Debtor, the Debtor
acknowledges and agrees that Debtor shall continue to be liable for any
Indebtedness remaining outstanding and RBC shall be entitled to pursue
full payment thereof.

The Bank has registered Financing Statements as against each of the Debtors
pursuant to the provisions of the Personal Property Security Act (Ontario) (the
“PPSA™) to perfect its security interest in the personal property of the Debtors
secured under the GSAs, and in the personal property of CNS secured under the

CNS A/R and Inventory Security Agreements.

The Personal Property Security Registration System Search Results for CNS
confirms that the Bank holds a perfected security interest in the personal property
of CNS as secured by the CNS GSA, and under the CNS A/R and Inventory
Security Agreements. Attached hereto to this my affidavit and marked as Exhibit
“L” is a true copy of the Personal Property Security Registration System Search
Results for CNS, current to May 2, 2022.

The majority of non-Bank PPSA registrations as against CNS appear to be
property-specific.

There are two (2) non-Bank general security registrations as against CNS, in

favour of Congetta Bove and Salvatore Castelli Jr.

The Bank is aware that each of Mr. Bove and Mr. Castelli Jr. are former owners
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of CNS. The general security registrations of these individuals are subsequent to
that of the Bank.

Holdco

22. The Personal Property Security Registration System Search Results for Holdco
confirms that the Bank holds a perfected security interest in the personal property
of Holdco as secured by the Holdco GSA. Attached hereto to this my affidavit
and marked as Exhibit “M” is a true copy of the Personal Property Security

Registration System Search Results for Holdco, current to May 2, 2022.

23. There are no other secured creditors of Holdco with registrations under the PPSA
aside from that of the Bank.

Defaults and Financial Advisor

24. On March 2, 2022, the Bank sent a letter to each of the Debtors (the “Default
Letter”), and a third company, CNS Automotive Fabrication Inc., advising that the
Debtors would be transferred to the Bank’s Special Loans and Advisory Services

group as a result of, inter alia, the following Defaults:

a. Working capital shortfalls, resulting in CNS borrowing in excess of the credit

limits of the CNS Financing;

b. Operating losses by CNS, which are expected to put the Debtors offside of
their combined, year-end financial covenants under the CNS and Holdco

Letter Agreements;

c. Inability of the Debtors’ owner to inject additional equity in order to resolve

current cashflow issues; and,

d. General deterioration of the Debtors’ financial status.

11
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25.

26.

27.

28.

Attached hereto to this my affidavit and marked as Exhibit “N” is a true copy of

the Default Letter.

The principal of the Debtors, Claeys, has also advised the Bank that the Debtors
will fail to meet their Financial Covenants for fiscal year ending March 31, 2022,
which conclusion is also supported by the findings of the Financial Advisor (as

defined below).

On March 14, 2022, and following the Default Letter, the Bank did provide CNS
with the 2022 CNS Agreement, which was executed on the same date by CNS
and Holdco, as guarantor. In addition to temporarily increasing the limit of Facility
#2 under the CNS Financing by way of the TAR, the 2022 CNS Agreement

contained the following terms:

a. Confirmation of the Defaults, including CNS’ cash flow and liquidity issues,

working capital shortfall, and excess borrowings under the CNS Financing;

b. That, notwithstanding the contents of the 2022 CNS Agreement, the Bank
reserved all rights in relation to the CNS Financing and the CNS Letter

Agreement, and all Security provided thereunder;

c. CNS and Holdco acknowledged the validity and continuing binding nature of

the CNS Security.

On April 6, 2022, Holdco failed to make payment on the Holdco Financing when

due, constituting a default thereunder.

On April 8, 2022, the Bank did email Claeys, on behalf of the Debtors, to advise:
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29.

That CNS was borrowing in excess of the credit limit under the CNS

Financing;

That Holdco had failed to make the April payment on the Holdco Financing;

That the Debtors’ accounts would be placed in “deposit only” until both the
excess borrowings were repaid, and Holdco’s normal monthly payment was

made;

That the TAR was expiring on April 11, 2022, with all borrowings under the

increase due and payable at that time;

That certain documents, such as cash flow forecasts to June 15, 2022,
balance sheet as at February 28, 2022, and confirmation that CNS’ HST and
employee source deductions accounts with the Canada Revenue Agency
were current, would be required to extend the repayment date for the TAR

beyond April 11, 2022; and,

Given the Debtors’ financial deterioration, the Bank would proceed to issue

demands.

Attached hereto to this my affidavit and marked as Exhibit “O” is a true copy of
the email dated April 8, 2022, redacted only to exclude communications as

between the Bank and its solicitors.

On April 8, 2022, and as a result of the continuing Defaults at that time and the
Bank’s concerns regarding CNS’ financial status, MNP Ltd. was appointed as
Financial Advisor over CNS (in such capacity, the “Financial Advisor”), pursuant

to the terms of an Engagement Letter dated April 8, 2022, in order to assess
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CNS’ present financial condition, the Bank’s Security condition, and the future
viability of CNS’ operations. Attached hereto to this my affidavit and marked
collectively as Exhibit “P” is a true copy of the Engagement Letter dated April 8,
2022, and of the executed Acknowledgement and Consent to the appointment of

the Financial Advisor by CNS.

Demands

30.

31.

32.

As a result of the Defaults, and concurrently with the appointment of the Financial
Advisor, the Bank did also deliver to the Debtors a demand for payment and a

Notice of Intention to Enforce Security pursuant to section 244(1) of the

Bankruptcy and Insolvency Act (the “BIA”), each dated April 8, 2022. The Bank also

delivered demands to the guarantors of the Debtors, including Holdco and CNS
in such capacity, also dated April 8, 2022 (collectively, the “Demands”). All
statutory notice periods in relation to the Demands have expired. Attached hereto
to this my affidavit and marked as Exhibits “Q” and “R” are true copies of the

Demands.

The Debtors have failed to repay the respective CNS and Holdco Indebtedness

due despite the Demands.

On April 11, 2022, counsel for the Bank provided copies of the Demands to

Debtors’ counsel by way of email, and further advised:

a. That the Demands would expire on April 19, 2022;

b. That MNP had been retained by the Bank as Financial Advisor;
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33.

34.

35.

c. That the TAR was expiring at end of day, and that the Bank would continue to
provide credit at the limit of $3,000,000 on a day-to-day basis for a short
period of time and in its absolute discretion, while the Financial Advisor
reviewed the Debtors’ business, and without waiving any default in relation to

CNS' failure to repay the TAR;

d. That the Bank reserved all rights in relation to the Demands and to cancel the

provision of credit to the Debtors; and,

e. That it would consider any proposed terms of forbearance, as long as such
terms included a cash injection into the Debtors’ business, and the provision

of new collateral security by the Debtors.

Attached hereto to this my affidavit and marked as Exhibit “S” is a true copy of

the email dated April 11, 2022.

CNS failed to repay the TAR by April 11, 2022.

On April 19, 2022, counsel for the Bank again emailed Debtors’ counsel to advise
that the Demands were expiring at end of day, and also that the Bank was
continuing to review its position with regard to the continued provision of credit,
banking services, and forbearance, and that the Bank would continue to provide
same on a day-to-day basis, in its sole discretion, and while reserving all rights.
Attached hereto to this my affidavit and marked as Exhibit “T” is a true copy of

the email dated April 19, 2022.

On April 22, 2022, Claeys sent an email to the Bank and MNP with the subject

“Urgent”, advising:
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36.

a. That CNS had been put on warning by two customers regarding imminent

chargebacks;

b. That CNS required $130,000 in funding that same day to buy materials and

pay source deductions;

c. If the Bank failed to provide the requested funding, $250,000 of Accounts
Receivable would “vanish” and $100,000 of WIP (work in progress) would be

“wiped out”;

d. CNS required an additional $500,000 in funding for continued operations;

and,

e. That CNS would receive a conditional offer of financing by approximately

April 27, 2022.

Attached hereto to this my affidavit and marked as Exhibit “U” is a true copy

of the email dated April 22, 2022.

On April 27, 2022, MNP, as Financial Advisor, issued its final report regarding the
business and financial position of CNS (the “Financial Advisor Report"). The
Financial Advisor Report identified the following conclusions in relation to the

Defaults:

a. CNS was suffering from unstable cashflows which was, in turn, causing CNS
difficulties in meeting client demands as a result of delays in obtaining raw

materials from suppliers;

b. Pursuant to its contracts with clients, CNS’ clients have the right to “charge

back” (set off) any damages as a result of delays in meeting client orders
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37.

against outstanding invoices. While this had not yet occurred at the time of
the Financial Advisor Report, it was Claeys’ opinion that such chargebacks

were imminent;

c. CNS was actively seeking refinancing in order to pay the CNS Indebtedness,

without success as a result of its current poor financial condition;

d. CNS had written off a large amount of inventory, causing significant financial

losses, and negatively impacting its financial position;

e. Incorrect or improper reporting to the Bank regarding CNS’ financial status;

f.  Significant personal expenses charged to CNS by Claeys;

g. Unreliable cashflow forecasts from CNS which do not provide sufficient
evidence that the company will reverse its negative cashflow issues in the

near future.

On April 29, 2022, counsel for the Bank sent a third email to Debtors’ counsel,

advising:

a. That the Bank would seek the appointment of a Receiver over the Debtors’

property;

b. That all provision of credit to the Debtors was terminated:;

c. That the Bank would continue to allow CNS access to cash on account, with
Bank oversight and permission, for the purpose of continuing operations until
the appointment of the Receiver, and while reserving all of the Bank’s rights

in relation to such continued access.
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Attached hereto to this my affidavit and marked as Exhibit “V” is a true copy of

the email dated April 29, 2022.

38. On May 2, 2022, the Bank did receive an email from Claeys, advising, inter alia,
that he would be proceeding to make certain payments to himself and to third
parties. Claeys further advised that evidence of refinancing would be forthcoming
by May 3, 2022. Attached hereto to this my affidavit and marked as Exhibit “W"”

is a true copy of the email dated May 2, 2022.

39. No evidence of refinancing has been presented to the Bank by the Debtors.

The Appointment of a Receiver

40. The Indebtedness due pursuant to the Demands has not been paid. The period
under section 244 of the BIA has expired. The Bank is in a position to appoint a
receiver over the property of the Debtors as secured pursuant to the Security,

pursuant to section 243 of the BIA.
The GSAs

41. Paragraph 13(a) of the GSAs grants the Bank the right to appoint a Receiver
over all personal property of the Debtors secured thereunder as a result of the

Defaults, as follows:

REMEDIES

(a).Upon default, RBC may appoint or reappoint by instrument in writing,
any person or persons, whether an officer or officers or an employee or
employees of RBC or not, to be a receiver or receivers (hereinafter called
a “Receiver”, upon which terms when used herein shall include a receiver
and manager) of Collateral (including any interest, income or profits
therefrom) and may remove any Receiver so appointed and appoint
another in his/her stead. Any such Receiver shall, so far as concerns
responsibility for his/her acts, be deemed the agent of Debtor and not
RBC, and RBC shall not be in any way responsible for any misconduct,
negligence or non-feasance on the part of any such Receiver, his/her
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servants, agents or employees. Subject to the provisions of the
instrument appointing him/her, any such Receiver shall have power to
take possession of Collateral, to preserve Collateral or its value, to carry
on or concur in carrying on all of any part of the business of Debtor and to
sell, lease, license or otherwise dispose of or concur in selling, leasing
licensing or otherwise disposing of Collateral. To facilitate the foregoing
powers, any such Receiver may, to the exclusion of all others, including
Debtor, enter upon, use and occupy all premises owned or occupied by
Debtor wherein Collateral may situate, maintain Collateral upon such
premises, borrow money on a secured or unsecured basis and use
Collateral directly in carrying on Debtor’s business or as security for loan
or advances to enable the Receiver to carry on Debtor's business or
otherwise, as such Receiver shall, in its discretion, determine. Except as
may be otherwise directed by RBC, all Money received from time to time
by such Receiver in carrying out his/her appointment shall be received in
trust for and paid over to RBC. Every such Receiver may, in the
discretion of RBC, be vested with all or any of the rights and powers of
RBC.

The CNS Inventory Security Agreement

42. Paragraph 11(a) of the CNS Inventory Security Agreement grants the Bank the
right to appoint a Receiver over all personal property of CNS secured thereunder

as a result of the Defaults, as follows:

REMEDIES

(a) Upon default, RBC may appoint or reappoint by instrument in writing,
any person or persons, whether an officer or officers or an employee or
employees of RBC or not, to be a receiver or receivers (hereinafter called
a "Receiver": which term when used herein shall include a receiver and
manager) of Collateral and may remove any Receiver so appointed and
appoint another in his/her stead. Any such Receiver shall, so far as
concerns responsibility for his/her acts, be deemed the agent of Debtor
and not RBC, and RBC shall not be in any way responsible for any
misconduct, negligence, or non-feasance on the part of any such
Receiver, his/her servants, agents or employees. Subject to the
provisions of the instrument appointing him/her, any such Receiver shall
have power to take possession of Collateral, to preserve Collateral or its
value, to carry on or concur in carrying on all or any part of the business
of Debtor and to sell, lease or otherwise dispose of or concur in selling,
leasing or otherwise disposing of Collateral. To facilitate the foregoing
powers, any such Receiver may, to the exclusion of all others, including
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43.

44,

Debtor, enter upon, use and occupy all premises owned or occupied by
Debtor wherein Collateral may be situate, maintain Collateral upon such
premises, borrow money on a secured or unsecured basis and use
Collateral directly in carrying on Debtor's business or as security for loans
or advances to enable the Receiver to carry on Debtor's business or
otherwise, as such Receiver shall, in its discretion, determine. Except as
may be otherwise directed by RBC, all Money received from time to time
by such Receiver in carrying out his/her appointment shall be received in
trust for and paid over to RBC. Every such Receiver may, in the discretion
of RBC, be vested with all or any of the rights and powers of RBC.

The Debtors are in Default of the Financing, and the loans advanced thereunder

are due and payable in full.

The provisions of the Bank’s Security provide the Bank with the power to appoint a
Receiver over all of the personal property of the Debtors as secured by the GSAs,

and over all property of CNS secured by the CNS Inventory Security Agreement.

The Bank’s Position

45,

46.

47.

48.

49.

The Debtors are in Default of their respective Financing, which Defaults continue.

The Debtors are insolvent. The Demands have expired, and the Bank is in a
position to seek the order appointing the Receiver, pursuant to the provisions of

the GSA’s and the CNS Inventory Security Agreement.

No further credit nor banking services are available to the Debtors, and the
Debtors’ accounts have been restricted so as to place them on “deposit only”,
with draws limited to cash on hand, for necessary operating expenditures as

approved by the Bank.

Holdco has failed to make payments on the Holdco Financing when due, and

CNS has failed to repay the TAR when due and owing.

CNS is suffering from material cashflow and working capital shortfalls, which will

negatively impact its business, and the corresponding value of the Bank’s
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50.

51.

52.

53.

54.

55.

Security over CNS’ Accounts Receivable. The Bank has been advised by both
Claeys and the Financial Advisor that such cashflow and working capital
shortfalls will likely result in customers of CNS setting off “chargebacks” against

the amounts owing to CNS, further degrading the value of the Bank’s Security.

A Receiver is necessary to (i) complete an orderly sale of CNS’ business and
apply any proceeds of such sale to the Indebtedness, and (ii) deal with the
management of the Debtor’s business while any such sale process is

undertaken, if necessary.

The Debtors are, or will soon be, in Default of their combined Financial
Covenants due to cashflow issues and working capital shortfalls on behalf of

CNS, as advised by both Claeys and the Financial Advisor.

The Debtors are seeking refinancing, but, given CNS’ operational and financial
issues, as well as the debt load currently carried by the Debtors, it is unlikely that
the Debtors will be able to secure refinancing in a sum sufficient to repay the

Indebtedness.

It is the Bank’s position that the appointment of the Receiver is just and equitable
and is necessary for the protection of the estate of the Debtors, and the interests

of the Bank, as secured creditor, and other stakeholders.

The Bank proposes that MNP Ltd. (“MNP”) be appointed as Receiver, without
security, over all personal property of the Debtors, as secured by the GSA’s and

by the CNS Inventory Security Agreement.

MNP has consented to act as Receiver should this Honourable Court so appoint
it.
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56. This affidavit is made in support of the within application for the appointment of
MNP as Receiver, without security, over all of the assets, undertakings, and
properties of the Debtors, and for no other improper purpose.

Sworn or Affirmed before me: [Jin person OR [X by video conference

by Scott Thornhill of the City of London, in the Province of Ontario, before me at the City

of London in the Province of Ontario, on May 4, 2022 in accordance with O. Reg.

431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

— Ll

Signature of Commissioner (or as may be) SCOTT THORNHILL
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Court File No. CV-22-00680668-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
ROYAL BANK OF CANADA
Applicant

-and-

CNS IRON FABRICATION LTD. and CLAEYS FAMILY HOLDINGS INC.
Respondents
ATTACHED HERETO ARE EXHIBITS “A” TO “W*

AS REFERRED TO IN THE AFFIDAVIT OF SCOTT THORNHILL,
SWORN BEFORE ME ON MAY‘,‘ , 2022.

=

A Commissioner, etc.
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EXHIBIT "A"
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Transaction Number: APP-212525458380
Report Generated on March 08, 2022, 14:06

Ministry of Government and

Ontario @ Conaumer Services

Profile Report

CNS IRON FABRICATION LTD. as of March 08, 2022

Act Business Corporations Act

Type Ontario Business Corporation

Name CNS IRON FABRICATION LTD.

Ontario Corporation Number (OCN) 2067463

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation March 16, 2005

Registered or Head Office Address 38 Simpson Rd, Bolton, Ontario, Canada, L7E 1Y4

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-212525458380
Report Generated on March 08, 2022, 14:06

Active Director(s)

Minimum Number of Directors 1

Maximum Number of Directors 10

Name Robert CLAEYS

Address for Service 5840 Newman Blvd., Lasalle, Ontario, Canada, N9J OE3
Resident Canadian Yes

Date Began April 01, 2021

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Active Officer(s)
Name

Position

Address for Service
Date Began

Name

Position

Address for Service
Date Began

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar

Transaction Number: APP-212525458380
Report Generated on March 08, 2022, 14:06

Robert CLAEYS

President

5840 Newman Blvd., Lasalle, Ontario, Canada, N9J OE3
April 01, 2021

Robert CLAEYS

Secretary

5840 Newman Blvd., Lasalle, Ontario, Canada, N9J OE3
April 01, 2021

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-212525458380
Report Generated on March 08, 2022, 14:06

Corporate Name History
Name CNS IRON FABRICATION LTD.

Effective Date March 16, 2005

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings

and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-212525458380
Report Generated on March 08, 2022, 14:06

Active Business Names

Name CNS FABRICATION
Business Identification Number (BIN) 241116516
Registration Date November 20, 2014
Expiry Date November 18, 2024

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Expired or Cancelled Business Names
Name

Business Identification Number (BIN)
Status

Registration Date

Cancelled Date

Name

Business Identification Number (BIN)
Status

Registration Date

Expired Date

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar

Transaction Number: APP-212525458380
Report Generated on March 08, 2022, 14:06

CNS STONE AND GLASS HANDLING EQUIPMENT
220158463

Inactive - Cancelled

February 10, 2012

March 18, 2013

CNS CUSTOM FORMWORK EQUIPMENT
220157580

Inactive - Expired

February 10, 2012

February 09, 2017

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-212525458380
Report Generated on March 08, 2022, 14:06

Document List
Filing Name Effective Date

CIA - Notice of Change April 08, 2021
PAF: BRIAN CHILLMAN - OTHER

Annual Return - 2019 July 26, 2020
PAF: SALVATORE JR. CASTELLI - DIRECTOR

Annual Return - 2018 June 23, 2019
PAF: SALVATORE JR. CASTELLI - DIRECTOR

CIA - Notice of Change August 14, 2018
PAF: SALVATORE, JR. CASTELLI - DIRECTOR

Annual Return - 2017 May 27,2018
PAF: SALVATORE JR. CASTELLI - DIRECTOR

Annual Return - 2016 August 23, 2017
PAF: SALVATORE JR. CASTELLI - DIRECTOR

Annual Return - 2015 July 17, 2016
PAF: SALVATORE JR. CASTELLI - DIRECTOR

CIA - Notice of Change August 28, 2015
PAF: SALVATORE JR. CASTELLI - DIRECTOR

Annual Return - 2014 July 18, 2015
PAF: SALVATORE CASTELLI - DIRECTOR

CIA - Initial Return December 10, 2014
PAF: SALVATORE JR. CASTELLI - OFFICER

CIA - Notice of Change December 09, 2014
PAF: SALVATORE, JR. CASTELLI - OFFICER

CIA - Notice of Change September 04, 2014
PAF: THOMAS EARL CLARK - OTHER

Annual Return - 2013 June 14, 2014
PAF: SALVATORE CASTELLI - DIRECTOR

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Annual Return - 2012
PAF: SALVATORE CASTELLI - DIRECTOR

CIA - Notice of Change

PAF: SALVATORE SR CASTELLI - DIRECTOR

CIA - Notice of Change
PAF: SALVATORE SR CASTELLI - OFFICER

BCA - Articles of Amendment

Annual Return - 2011
PAF: SALVATORE CASTELLI - DIRECTOR

Annual Return - 2010
PAF: SALVATORE CASTELLI - DIRECTOR

CIA - Notice of Change
PAF: SALVATORE CASTELLI - DIRECTOR

Annual Return - 2009
PAF: SALVATORE CASTELLI - DIRECTOR

Annual Return - 2008
PAF: SALVATORE CASTELLI - DIRECTOR

Annual Return - 2007
PAF: SALVATORE CASTELLI - DIRECTOR

Annual Return - 2005
PAF: SALVATORE CASTELLI - DIRECTOR

Annual Return - 2006
PAF: SALVATORE CASTELLI - DIRECTOR

CIA - Notice of Change
PAF: SALVATORE CASTELLI - DIRECTOR

BCA - Articles of Incorporation

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Transaction Number: APP-212525458380

Report Generated on March 08, 2022, 14:06

June 22, 2013

March 27, 2013

October 30, 2012

September 04, 2012

June 30, 2012

March 19, 2011

January 18, 2011

March 27, 2010

June 20, 2009

June 07, 2008

July 07, 2007

July 07, 2007

April 15, 2005

March 16, 2005

All “PAF" (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is
not shown against a document, the information has not been recorded in the Ontario Business Registry.
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Transaction Number: APP-662493753374
Report Generated on March 08, 2022, 14:06

Ministry of Government and

Ontario @ Conaumer Services

Profile Report

CLAEYS FAMILY HOLDINGS INC. as of March 08, 2022

Act Business Corporations Act

Type Ontario Business Corporation

Name CLAEYS FAMILY HOLDINGS INC.

Ontario Corporation Number (OCN) 2815680

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation February 11, 2021

Registered or Head Office Address 5840 Newman Blvd., Lasalle, Ontario, Canada, N9) OE3

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-662493753374
Report Generated on March 08, 2022, 14:06

Active Director(s)

Minimum Number of Directors 1

Maximum Number of Directors 9

Name Robert CLAEYS

Address for Service 5840 Newman Blvd., Lasalle, Ontario, Canada, N9J OE3
Resident Canadian Yes

Date Began February 11, 2021

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-662493753374
Report Generated on March 08, 2022, 14:06

Active Officer(s)
There are no active Officers currently on file for this corporation.

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings

and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-662493753374
Report Generated on March 08, 2022, 14:06

Corporate Name History

Name CLAEYS FAMILY HOLDINGS INC.
Effective Date August 19, 2021

Previous Name MCGEORGE CLAEYS INVESTMENTS INC.
Effective Date February 11, 2021

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 4 of 7
90



Transaction Number: APP-662493753374
Report Generated on March 08, 2022, 14:06

Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings

and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-662493753374
Report Generated on March 08, 2022, 14:06

Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings

and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-662493753374
Report Generated on March 08, 2022, 14:06

Document List

Filing Name Effective Date
BCA - Articles of Amendment August 19, 2021
BCA - Articles of Incorporation February 11, 2021

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings

and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Royal Bank of Canada
Commercial Financial Services
245 Ouellette Avenue — 2" Floor
Windsor, Ontario N9A 7J2

RBCH

October 7, 2021

Private and Confidential

CNS IRON FABRICATION LTD.
38 Simpson Road

Bolton, Ontario

L7E 1Y4

ROYAL BANK OF CANADA (the “Bank”) hereby confirms the credit facilities described below
(the “Credit Facilities”) subject to the terms and conditions set forth below and in the attached
Terms & Conditions and Schedules (collectively the “Agreement”). This Agreement amends and
restates without novation the existing agreement dated February 23, 2021 and any amendments
thereto. Any amount owing by the Borrower to the Bank under such previous agreement is
deemed to be a Borrowing under this Agreement. Any and all security that has been delivered to
the Bank and is set forth as Security below, shall remain in full force and effect, is expressly
reserved by the Bank and, unless expressly indicated otherwise, shall apply in respect of all
obligations of the Borrower under the Credit Facilities.. Unless otherwise provided, all dollar
amounts are in Canadian currency.

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

BORROWER: CNS iron Fabrication Ltd. (the “Borrower”).
CREDIT FACILITIES

The aggregate of Facility #1 and Facility #2 as set forth below, shall not exceed $2,500,000.00 at
any time.

Facility #1: $2,000,000.00 revolving demand facility by way of:

a) RBP based loans (“RBP Loans”)

Revolve in increments of. | $5,000.00 Minimum retained balance: | $1,000.00
Revolved by: Bank Interest rate (per annum): RBP + 1.50%

b) RBUSBR based loans in US currency (“RBUSBR Loans”)

Revolve in increments of. | $5,000.00 Minimum retained balance: | $1,000.00
Revolved by: Bank Interest rate (per annum): RBUSBR + 1.50%

) Letters of Guarantee (“LGs”)

® Registered Trademark of Royal Bank of Canada

SRF #345 305 734 Page 10f 7
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CNS Iron Fabrication Ltd. QOctober 7, 2021

Fees to be advised on a transaction-by-transaction basis. Fees and drawings to be charged to
Borrower’s accounts. Minimum fee of $100.00.

AVAILABILITY

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

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

a) 75% of Good Canadian/US Accounts Receivable;

b) 80% of Good Private Insured Accounts Receivable;

¢) toa maximum of $300,000.00, 50% of the lesser of cost or net realizable value of
Unencumbered Inventory.

The aggregate Borrowings outstanding under this facility plus the aggregate Borrowings
outstanding under Facility #2 must not exceed $2,500,000.00 at any time.

REPAYMENT _
Notwithstanding compliance with the covenants and all other terms and conditions of this
Agreement, and regardless of the maturities of any outstanding instruments or contracts,

Borrowings under this facility are repayable on demand.

FACILITY #1 GENERAL ACCOUNT
The Borrower shall establish current accounts with the Bank in each of Canadian currency and
US currency (each a "Facility #1 General Account™) for the conduct of the Borrower's day-to-
day banking business. The Borrower authorizes the Bank daily or otherwise as and when
determined by the Bank, to ascertain the balance of each Facility #1 General Account and:
a) if such position is a debit balance the Bank may, subject to the revolving increment amount
and minimum retained balance specified in this Agreement, make available a Borrowing by
way of RBP Loans, or RBUSBR Loans as applicable, under this facility;
b) if such position is a credit balance, where the facility is indicated to be Bank revolved, the
Bank may, subject to the revolving increment amount and minimum retained balance
specified in this Agreement, apply the amount of such credit balance or any part as a ‘
repayment of any Borrowings outstanding by way of RBP Loans, or RBUSBR Loans as
applicable, under this facility. ‘

Facility #2: $2,500,000.00 revolving demand facility by way of: }

a) RBP Loans

Revolve in increments of: | $5,000.00 Minimum retained balance: | $0.00
Revoived by: Bank Interest rate (per annum): RBP + 3.10% '
AVAILABILITY

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

Proceeds of the initial Borrowing under this facility must be utilized to repay in full all Borrowings
under Facility #1 and Facility #1 is immediately then cancelled.

This Facility is being issued under the Export Development Canada (“EDC”) Trade Expansion

Lending Program, and is subject to the terms and conditions set forth herein and in Schedule “I"
attached hereto.
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CNS Iron Fabrication Ltd. October 7, 2021

REPAYMENT
Notwithstanding compliance with the covenants and all other terms and conditions of this
Agreement, Borrowings under this facility are repayable on demand.

FACILITY #2 GENERAL ACCOUNT

The Borrower shall establish a current account with the Bank (the “Facility #2 General

Account") for the conduct of the Borrower's day-to-day banking business. The Borrower

authorizes the Bank daily or otherwise as and when determined by the Bank, to ascertain the

balance of the Facility #2 General Account and:

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

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

OTHER FACILITIES

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

a) Credit Card to a maximum amount of $100,000.00 available in Canadian currency and US
currency.

FEES

One Time Fee: Monthly Fee:

Payable upon acceptance of this Agreement or Payable in arrears on the same day of each
as agreed upon between the Borrower and the  month.

Bank.

EGP/Automated Loan Fee: $1,500.00 Management Fee: $200.00

SECURITY

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

a) Guarantee and postponement of claim on the Bank’s form 812 in the amount of $300,000.00
signed by Robert Claeys;

b) Guarantee and postponement of claim on the Bank’s form 812 in the amount of $625,000.00
signed by Robert Claeys;

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

d) Security agreement (accounts receivable) on the Bank’s form 925 signed by the Borrower
constituting a first ranking security interest in all accounts receivable of the Borrower, held in
support of Facility #2;

e) Security agreement (inventory) on the Bank's form 926 signed by the Borrower constituting a
first ranking security interest in all inventory of the Borrower, held in support of Facility #2;

f) Guarantee and postponement of claim on the Bank's form 812 for an unlimited amount
signed by Claeys Family Holdings Inc., supported by a general security agreement on the
Bank’s form 924 constituting a first ranking security interest in all personal property of Claeys
Family Holdings Inc.;
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CNS Iron Fabrication Ltd. October 7, 2021

g) Landlord consent and waiver form in respect of the property located at 38 Simpson Road,
Bolton, Ontario.

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

FINANCIAL COVENANTS

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

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

a) maintain on a combined basis for the Borrower and Claeys Family Holdings Inc., to be
measured as at the end of each fiscal year:

. ensure, to be measured as at the end of each fiscal year, a ratio Funded Debt to EBITDA
of not greater than 4.25:1, reducing to 3.75:1 as of fiscal year ending March 31, 2023 and
further reducing to 3.25:1 as of fiscal year ending March 31, 2024 and thereafter maintain
to be measured as at the end of each fiscal year, a ratio of Funded Debt to EBITDA of
not greater than 3.25:1.

ii. Fixed Charge Coverage of not less than 1.25:1.

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

a) quarterly Borrowing Limit Certificate, substantially in the form of Schedule “F” signed on
behalf of the Borrower by any one of the Chief Executive Officer, the President, the Vice-
President Finance, the Treasurer, the Comptroller, the Chief Accountant or any other
employee of the Borrower holding equivalent office, within 45 days of each fiscal quarter end;

b) quarterly company prepared combined financial statements for the Borrower and Claeys
Family Holdings Inc., within 45 days of each fiscal quarter end:

¢) annual aged list of accounts receivable and listing of inventory for the Borrower, within 90
days of each fiscal year end:;

d) annual Compliance Certificate, substantially in the form of Schedule “G” signed by an
authorized signing officer of the Borrower, within 90 days of each fiscal year end, certifying
compliance with this Agreement including the financial covenants set forth in the Agreement;

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

f) annual notice to reader financial statements for Claeys Family Holdings Inc.,, within 90 days
of each fiscal year end;

g) annual notice to reader combined financial statements for the Borrower and Claeys Family
Holdings Inc., within 90 days of each fiscal year end:;
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CNS Iron Fabrication Ltd. October 7, 2021

h) annual personal statement of affairs for all Guarantors, who are individuals, within 90 days of
the end of every fiscal year of the Borrower, commencing with the fiscal year ending in 2022;
and

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

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

a) aduly executed copy of this Agreement;

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

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

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

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

BUSINESS LOAN INSURANCE PLAN

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

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

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

If the Borrower has existing Borrowings to which Business Loan Insurance Plan coverage
applies, and any new Borrowings would exceed the approved amount of Business Loan
Insurance Plan coverage already in place, the Borrower must apply for additional Business
Loan Insurance Plan coverage (if eligible) in order for Business Loan Insurance Plan coverage
to apply to any new Borrowings. If the Borrower decides not to apply for additional Business
Loan Insurance Plan coverage in respect of any new Borrowings (if eligible), the Borrower
hereby acknowledges that the Bank may accept the Borrower’s signature below as the
Borrower’s waiver of the Bank'’s offer to apply for additional Business Loan Insurance Plan
coverage on such new Borrowings and that such new Borrowings are not insured under the
Policy as at the date the Borrower executes this Agreement.
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CNS lron Fabrication Ltd. Oclober 7, 2021

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

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

GOVERNING LAW JURISDICTIf)N
Provinee of Ontarlo,

cC
This Agreement is open for acceptance until Novsmber 7, 2021 after which date it will be null and
void, unless extended by the Bank in ils sole discretion.

ROYAL BANK OF CANADA

Per.
Title: Vice President

RBC Contact: Patrick Soulliere
/as

We acknowledge and accept the terms and conditions of this Agreement
onthis _8th  day of October , 2021

CNS IRON FABRICATAON LTD.

Per:

Name: laeys
Title: President

Per:
Name:
Title:

I/We have the authority to bind the Borrower
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\attachments:
Terms:and Conditions
Schedules:
- Definitions: _
Calctilation-and Payment of Interest and Fees
Additional.Borrowing:Conditions:
Boirowing Limit Certificate
Compliance Certificate: .
RBC Covarity Dashboard Terms;:and.Conditions
EDC Trade Expansion Lending Program
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TERMS AND CONDITIONS

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

REPAYMENT

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

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

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

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

EVIDENCE OF INDEBTEDNESS

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

GENERAL COVENANTS

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

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

Borrower covenants and agrees with the Bank that the Borrower:

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

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

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

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

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

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

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

" out under Reporting Requirements;

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

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

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

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

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

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

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

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

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

GENERAL INDEMNITY

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

AMENDMENTS AND WAIVERS

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

SUCCESSORS AND ASSIGNS

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

GAAP

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

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

GOVERNING LAW

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

DEFAULT BY LAPSE OF TIME

The mere lapse of time fixed for performing an obligation shall have the effect of putting the
Borrower, or a Guarantor if applicable, in default thereof.

SET-OFF

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

NOTICES

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

CONSENT OF DISCLOSURE

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

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

JOINT AND SEVERAL

Where more than one Person is liable as Borrower or Guarantor if applicable for any obligation
under this Agreement, then the liability of each such Person for such obligation is joint and
several (in Quebec, solidarily) with each other such Person.

COUNTERPART EXECUTION

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

ELECTRONIC MAIL AND FAX TRANSMISSION

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

ELECTRONIC IMAGING

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

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Bank that:

a) if applicable, it is duly constituted, validly existing and duly registered or qualified to carry on
business or its operations in all jurisdictions where the nature of its properties, assets,
business or operations make such registration or qualification necessary or desirable;

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

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

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

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

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

LANGUAGE

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

WHOLE AGREEMENT

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

EXCHANGE RATE FLUCTUATIONS

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

JUDGEMENT CURRENCY

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

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

EVENTS OF DEFAULT

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

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

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

Security:

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

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

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

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

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

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

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

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

INCREASED COSTS

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

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

CONFIDENTIALITY

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

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

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

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

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

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

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

“Capital Expenditures” means, for any fiscal period, any amounts accrued or paid in respect of
any purchase or other acquisition for value of capital assets and, for greater certainty, excludes
amounts expended in respect of the normal repair and maintenance of capital assets utilized in
the ordinary course of business;

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

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

“Corporate Distributions” means any payments to any shareholder, director or officer, or to any
associate or holder of subordinated debt, or to any shareholder, director or officer of any
associate or holder of subordinated debt, including, without limitation, bonuses, dividends,
interest, salaries or repayment of debt or making of loans to any such Person, but excluding
salaries to officers or other employees in the ordinary course of business;

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

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

“Environmental and Health and Safety Laws” means all Applicable Laws relating to the
environment or occupational health and safety, or any Environmental Activity;
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“Equivalent Amount” means, with respect to an amount of any currency, the amount of any
other currency required to purchase that amount of the first mentioned currency through the Bank
in Toronto, in accordance with normal banking procedures;

“Fixed Charge Coverage” means, for any fiscal period, the ratio of EBITDA plus payments
under operating leases less cash income taxes, Corporate Distributions and Unfunded Capital
Expenditures to Fixed Charges;

“Fixed Charges” means, for any fiscal period, the total of Interest Expense, scheduled principal
payments in respect of Funded Debt and payments under operating leases;

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

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

“Good Private Insured Accounts Receivable” means Private Insured Accounts Receivable,
excluding (i) any portion of such accounts which is outstanding more than 90 days after billing
date, (ii) all amounts due from any affiliate, (iii) bad or doubtful accounts, (iv) accounts subjectto -
any security interest or other encumbrance ranking or capable of ranking in priority to the Bank’s
security, (v) the amount of all holdbacks, contra accounts or rights of set-off on the part of any
account debtor, (vi) those trade accounts receivable included elsewhere in the Borrowing Limit
calculation, or (vii) any accounts which the Bank has previously advised to be ineligible;

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

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

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

“|_etter of Guarantee” or “LG” means a documentary credit issued by the Bank on behalf of the

Borrower for the purpose of providing security to a third party that the Borrower or a person

designated by the Borrower will perform a contractual obligation owed to such third party;

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

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

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

b) Security granted in favour of the Bank;

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

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

“Postponed Debt” means indebtedness that is fully postponed and subordinated, both as to
principal and interest, on terms satisfactory to the Bank, to the obligations owing to the Bank
hereunder;

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

“Private Insured Accounts Receivable” means trade accounts receivable of the Borrower,
where the payment has been insured by an insurer acceptable to the Bank, on terms and
conditions satisfactory to the Bank, and the Bank has been named as loss payee by way of a duly
executed assignment of or a rider/endorsement to the applicable insurance policy from such other
insurer, supported by a copy of the applicable insurance policy and any renewals thereof;

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

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

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

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

“Unfunded Capital Expenditures” means Capital Expenditures not funded by either bank debt
or equity proceeds;

“US” means United States of America.
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CALCULATION AND PAYMENT OF INTEREST AND FEES

LIMIT ON INTEREST

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

OVERDUE PAYMENTS

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

EQUIVALENT YEARLY RATES

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

TIME AND PLACE OF PAYMENT

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

RBP LOANS AND RBUSBR LOANS

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

LETTER OF GUARANTEE FEES
The Borrower shall pay LG fees in advance on a quarterly basis calculated on the face amount of

the LG issued and based on the number of days in the upcoming quarter or remaining term
thereof and a year of 365 days. LG fees are non-refundable.
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ADDITIONAL BORROWING CONDITIONS
LGs:
Borrowings made by way of LGs will be subject to the following terms and conditions:
a) each LG shall expire on a Business Day and shall have a term of not more than 365 days;
b) atleast 2 Business Days prior to the issue of an LG, the Borrower shall execute a duly authorized application with
::%srﬁ?acct:tfo such LG and each LG shall be governed by the terms and conditions of the relevant application for such

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

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

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

) , representing the Borrower hereby certify as of
fiscal quarter ending :

1. 1 am familiar with and have examined the provisions of the Agreement dated October 7, 2021
and any amendments thereto, between CNS Iron Fabrication Ltd., as Borrower, and Royal
Bank of Canada, as the Bank and have made reasonable investigations of corporate records
and inquiries of other officers and senior personnel of the Borrower. Terms defined in the
Agreement have the same meanings where used in this certificate.

2. The Borrowing Limit is $ , calculated as follows:
Total Canadian/US Accounts Receivable $
Less: a) Accounts, any portion of which exceeds 90 $
days
b) Accounts due from affiliates $
c) “Under 90 days” accounts where collectionis  $
suspect
d) Accounts subject to prior encumbrances $
e) Holdbacks, contra-accounts or rights of set- $
off
f)  Accounts included elsewhere in the $
Borrowing Limit calculation
g) Other ineligible accounts $
Plus: h)  Under 90 day portion of accounts included in  §
a) above, where the over 90 day portion is
less than 10% of the amount of accounts, or
which the Bank has designated as
nevertheless good
Good Canadian/US Accounts Receivable A S
Marginable Good Canadian/US Accounts Receivable at 75% of A B §
Total Private Insured Accounts Receivable $
Less: a) Accounts, any portion of which exceeds 90 $
days
b) Accounts due from affiliates $
c) “Under 90 days” accounts where collectionis  §
suspect
d) Accounts subject to prior encumbrances $
e) Holdbacks, contra-accounts or rights of set- $
off
f)  Other ineligible accounts $
Plus: g) Under 90 day portion of accounts included in  §
a) above, where the over 90 day portion is
less than 10% of the amount of accounts,
which the Bank has designated as
nevertheless good
Good Private Insured Accounts Receivable . C $
Marginable Good Private Insured Accounts Receivable at 90% of D 3
Cc
Total inventory (valued at lesser of cost or net realizable value) $
Less: a) Inventory subject to prior encumbrances $
b) Inventory subject to 30 day supplier payables  $
c) Other non qualifying inventory $
Unencumbered Inventory E %
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Marginable Unencumbered Inventory at 50% of E (Max F $

$300,000.00)

Less: Potential Prior-Ranking Claims while not
limited to these include:

Sales tax, Excise & GST

Employee source deductions such as E.I., CPP, Income Tax

Workers Compensation Board

Wages, Commissions, Vacation Pay

Unpaid Pension Plan Contributions

Overdue Rent, Property & Business Tax and potential claims

from third parties such as subcontractors

Other

Total Potential Prior-Ranking Claims G

Borrowing Limit (B+D+F-G)

Less: Facility #1 Borrowings

Margin Surplus (Deficit)

&) N D N hH

T

€A O A P

3. The reports (if required as per the Reporting Requirements section of the Agreement) and
information provided herewith are accurate and compiete in all respects and all amounts
certified as Potential Prior-Ranking Claims are current amounts owing and not in arrears.

Dated this day of , 20

Per:

Name:

Title:
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Schedule “G”
COMPLIANCE CERTIFICATE

, representing the Borrower hereby certify as of

fiscal year ending

1. 1am familiar with and have examined the provisions of the Agreement dated October 7, 2021
and any amendments thereto, between CNS Iron Fabrication Ltd., as Borrower, and Royal
Bank of Canada as the Bank, and have made reasonable investigations of corporate records
and inquiries of other officers and senior personnel of the Borrower and any Guarantor if
applicable. Terms defined in the Agreement have the same meanings where used in this
certificate.

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

3. No event or circumstance has occurred which constitutes or which, with the giving of notice,
lapse of time, or both, would constitute a breach of any covenant or other term or condition of
this Agreement or an Event of Default and there is no reason to believe that during the next
fiscal year of the Borrower, any such event or circumstance will occur.

4. Fixed Charge Coverage is :1, being not less than the minimum required ratio of 1.25:1.

5. The ratio of Funded Debt to EBITDA is :1, being not greater than the maximum
permitted ratio of 4.25:1, reducing to 3.75:1 as at fiscal year ending March 31, 2023 and
further reducing to 3.25:1 as at fiscal year ending March 31, 2024 and thereafter.

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

Dated this day of , 20

Per:

Name:

Title:

Per:

Name:

Title:
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Schedule “H”

RBC COVARITY DASHBOARD TERMS AND CONDITIONS

If the Borrower elects to fulfill the reporting requirements relating to the submission of financial
information set out in this Agreement by accessing a secure web based portal (‘RBC Covarity
Dashboard”) via the Internet and using RBC Covarity Dashboard to electronically upload the
Borrower’s financial information and to complete online and electronically submit certificates,
reports and/or forms (the “Service”), then the following terms and conditions (the “RBC Covarity
Dashboard Terms and Conditions”) apply and are deemed to be included in, and form part of,
the Agreement.

1. Definitions. For the purpose of the RBC Covarity Dashboard Terms and Conditions:

“Disabling Code” means any clock, timer, counter, computer virus, worm, software lock, drop
dead device, Trojan horse routine, trap door, time bomb, or any other unauthorized codes,
designs, routines or instructions that may be used to access, modify, replicate, distort, delete,
damage or disable any Electronic Channel, including any related hardware or software.

“Designated User” an individual permitted to act on behalf of and bind the Borrower in all
respects, and specifically in the submission of Electronically Uploaded Financial Information
and/or Electronically Submitted Certificates.

“Electronic Channel” means any telecommunication or electronic transmission method which
may be used in connection with the Service, including computer, Internet, telephone, e-mail or
facsimile.

“Electronic Communication” means any information, disclosure, request or other
communication or agreement sent, received or accepted using an Electronic Channel.

“Electronically Submitted Certificates” means certificates, reports and/or forms completed
online and electronically submitted by any Designated User accessing the Service.

“Electronically Uploaded Financial Information” means financial data, reports and/or
information of the Borrower electronically uploaded by any Designated User accessing the
Service.

“Internet’ means a decentralized global communications medium and the world-wide network of
computer networks, accessible to the public, that are connected to each other using specific
protocols, which provides for file transfer, electronic mail, remote log in, news, database access,
and other services.

“password” means a combination of numbers and/or letters selected by a Designated User that
is used to identify the Designated User. The Password is used in conjunction with a User ID to
access the Service.

“Security Breach” means any breach in the security of the Service, or any actual or threatened
use of the Service, a Security Device, or Electronic Channel in a manner contrary to the
Agreement, including, without limitation, the introduction of Disabling Code or a Virus to the
Service.

“Security Device” means a combination of a User ID and Password.

“Software” means any computer program or programming (in any code format, including source
code), as modified from time to time, and related documentation.

“User ID” means the combination of numbers and/or letters selected by the Borrower used to
identify a particular Designated User. The User ID is used in conjunction with a Password to
access the Service.
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“Virus™ means an element which is designed to corrupt data or enable access to or adversely
impact upon the performance of computer systems, including any virus, worm, logic bomb and
Trojan horse.

Terms defined in the Agreement have the same meanings where used in the RBC Covarity
Dashboard Terms and Conditions.

2. Access to the Service. The Borrower will appoint one or more Designated User(s) to access
the Service on behalf of the Borrower. The Borrower acknowledges and agrees that each
Designated User appointed by the Borrower may electronically upload the Borrower’s financial
information and may view all previously uploaded financial information and all calculations in the
RBC Covarity Dashboard.

At the time of registration for the Service, the Borrower will advise the Bank of the name and e-
mail address of each Designated User. The Borrower will immediately advise the Bank if a
Designated User changes or is no longer valid.

The Bank will provide the Borrower with a User ID and temporary password for each Designated
User. Each Designated User will receive the User ID and temporary password delivered to their
e-mail address. Each Designated User will change the temporary password to a unique
Password which may not be easily guessed or obtained by others. If it is suspected or known
that the Password has been compromised in any way, the Password must be changed
immediately.

On first access to the Service, each Designated User will be required to read and agree to terms
of use which will thereafter be accessible from a link located on each web page of the Service.

3. Security Devices. The Borrower recognizes that possession of a Security Device by any
person may result in that person having access to the Service. The Borrower agrees that the use
of a Security Device in connection with the Service, including any information sent, received or
accepted using the Service, will be deemed to be conclusive proof that such information is
accurate and complete, and the submission of which is authorized by, and enforceable against,
the Borrower,

The Borrower is responsible for maintaining the security.and confidentiality of Security Devices
which may be used in connection with the Service. The Borrower is responsible for ensuring that
a Security Device will only be provided to and used by a Designated User. The Borrower agrees
to be bound by any actions or omissions resulting from the use of any Security Device |n
connection with the Service.

4. Security. Each party shall at ali times have in place appropriate policies and procedures to
protect the security and confidentiality of the Service, Electronic Channels and Electronic
Communication and to prevent any unauthorized access to and use of the Service and Electronic
Channels. The Borrower agrees to comply with any additional procedures, standards or other
security requirements that the Bank may require in order to access the Service.

The Borrower will not (i) access or use the Service for an illegal, fraudulent, malicious or
defamatory purpose, or (i) take steps or actions that could or do undermine the security, integrity,
effectiveness, goodwill or connectivity of the Service (including illegal, fraudulent, malicious,
defamatory or other activities that threaten to harm or cause harm to any other person).

The Borrower agrees not to transmit via the Service any viruses, worms, defects, Trojan horses
or any items of a destructive nature. The Borrower shall maintain the security of their computer by
using anti-virus scanning, a firewall and installing the latest security patches to provide assurance
that no Virus is introduced into the systems or Software while accessing the Service.

8. Unsecure Electronic Channels. The Borrower acknowledges and agrees that if it uses, or if
it authorizes and directs the Bank to use, any unencrypted Electronic Channel, including
unencrypted e-mail or facsimile, any Electronic Communication sent, received and/or accepted
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using such Electronic Channel is not secure, reliable, private or confidential. Any such Electronic
Communication could be subject to interception, loss or alteration, and may not be received by
-the intended recipient in a timely manner or at all. The Borrower assumes full responsibility for
the risks associated with such Electronic Communication.

6. Notice of Security Breach. The Borrower shall notify the Bank by notifying the RBC Account
Manager in writing immediately of any Security Breach including: (i) any application vulnerability
or if a Virus is contained in or affects transmission of information to the Service; or (ii) if the
Borrower knows or reasonably ought to know that an unauthorized person may have access to
the Service, Security Device or Electronic Channel.

If a Security Breach occurs the Borrower shall: (i) assist the Bank in the management of any
consequences arising from it; (i) take any reasonable steps necessary for it to take to mitigate
any harm resulting from it; and (jii) take appropriate steps to prevent its recurrence.

7. Binding Effect. Any Electronic Communication that the Bank receives from or in the name of,
or purporting to be from or in the name of, the Borrower or any other person on the Borrower's
behalf in connection with the Service, will be considered to be duly authorized by, and
enforceable against, the Borrower. The Bank will be authorized to rely and act on any such
Electronic Communication, even if the Electronic Communication was not actually from the
Borrower or such other person or differs in any way from any previous Electronic Communication
sent to the Bank. Any Electronically Uploaded Financial Information will be considered to be
financial information submitted to the Bank by an individual permitted to act on behalf of and bind
the Borrower in all respects, and the Bank will be authorized to rely and act on any such
Electronically Uploaded Financial Information accordingly. Any Electronically Submitted
Certificates will be considered to be certificates, reports and/or forms completed and submitted to
the Bank by an individual permitted to act on behalf of and bind the Borrower in all respects, and
the Bank will be authorized to rely and act on any such Electronically Submitted Certificates
accordingly.

8. Representations and Warranties. The Borrower represents and warrants to the Bank that
each time Electronically Uploaded Financial Information and/or Electronically Submitted
Certificates are submitted: (i) all financial statements, certificates, forms, reports and all
information contained therein will be accurate and complete in all respects; (ii) all amounts
certified as Potential Prior-Ranking Claims will be current amounts owing and not in arrears;
(iii) all representations and warranties contained in the Agreement will be true and correct; and
{iv) no event will have occurred which constitutes, or which, with notice, lapse of time, or both,
would constitute an Event of Default or breach of any covenant or other term or condition of the
Agreement. The Borrower will be deemed to repeat these representations and warranties each
time Electronically Uploaded Financial Information and/or Electronically Submitted Certificates
are submitted.

9. Evidence. Electronic records and other information obtained by the Bank in an Electronic
Communication will be admissible in any legal, administrative or other proceedings as conclusive
evidence of the contents of those communications in the same manner as an original paper
document, and the Borrower waives any right to object to the introduction of any such record or
other information into evidence on that basis.

10. Limitation of Liability. The Bank is not responsible or liable for any damages arising from:
(i) inaccurate, incomplete, false, misleading, or fraudulent information provided to the Bank;
(ii) losses incurred as a result of an actual or potential Security Breach; or (iii) losses incurred as
a result of application vulnerability or Virus that is contained in or affects any Software or systems
used by or on behalf of the Borrower in connection with the Service.

Although every effort is made to provide secure transmission of information, timely
communication and confidentiality cannot be guaranteed. In no event shall the Bank be liable for
any loss or harm resulting from the use of the Service, or from a breach of confidentiality in
respect of use of the Service.
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11. Termination. The ability of the Borrower to fulfill the reporting requirements relating to the
submission of financial information set out in the Agreement using RBC Covarity Dashboard shall
terminate upon revocation of access to the Service. In addition, the Bank may suspend or
terminate access to or discontinue the Service immediately for any reason at any time without
prior notice. The Bank will not be responsible for any loss or inconvenience that may resuit from
such suspension or termination. The Borrower, upon giving notice to the Bank by notifying the
RBC Account Manager in writing, may terminate use of the Service at any time.

12. Amendment. The Bank may amend these RBC Covarity Dashboard Terms and Conditions
upon 30 days notice (which may be given electronically by way of e-mail or in writing) to the
Borrower. The Borrower agrees that the continued use of the Service after the effective date of a
change will constitute conclusive evidence of consent to all such amendments and the Borrower
shall be bound by the amendments.

Page 4 of 4

120



Schedule “1”

EDC TRADE EXPANSION LENDING PROGRAM

INTRODUCTION

The Credit Facility is being provided to the Borrower under Export Development Canada’s (“EDC") Trade Expansion Lending
Program (“TELP"). The program is intended to increase the availability of financing for Canada's export industry by having
EDC provide a guarantee (the “EDC Guarantee”) in favour of the Bank against loan losses, provided the requirements of
the EDC TELP have been met.

The Borrower acknowleges that the EDC Guarantee is subject to the Borrower meeting EDC’s TELP mandate requirements
regarding support for Canadian exporters , as that mandate is expressed from time to time.

EDC CONDITIONS PRECEDENT

In addition to the conditions set forth in the Conditions Precedent section of this Agreement, the availability of any Borrowing
under the applicable Credit Facility is conditional upon receipt of the following:

a) EDC TELP Eligibility Email Confirmation;
b) EDC Declaration and Acknowledgement; and
c) a Waiver from each Guarantor, present and future, if applicable.

The Borrower is required to access and to complete the above-mentioned forms electronically using the links provided
below on the EDC website:

TELP Online Application (EN) |Eng|ish Online form
TELP Online Form (FR) "French Online Form

. www.edc.ca/content/dam/edc/en/solution/trade-expansion-lending-
TELP Waiver (EN) program/TELP-waiver.pdf

. www.edc.ca/content/dam/edc/fr/solution/programme-prets-expansion-
TELP Waiver (FR) jlinternationale/PPEIl-renonciation.pdf
TELP Declaration and www.edc.ca/content/dam/edc/en/solution/trade-expansion-lending-
IAcknowiedgement (EN) program/TEL P-declaration.pdf
TELP Declaration and 1|www.edc.ca/content/dam/edc/fr/solution/proqramme—prets- xpansion-
Acknowledgement (FR) IIinternationale/PPEl-declaration.gdf
EDC FEES

The Borrower authorizes and directs the Bank to collect any fee(s) EDC charges to pay EDC for the EDC Guarantee. This
fee is reflected in the spread over RBP or RBUSBR, if applicable, charged on the applicable Credit Facility.

Such EDC fees may be subject to change from time to time. The Bank will give the Borrower reasonable notice of such
changes and the Borrower shall promptly pay to the Bank such new or additional amount or amounts as required.

EDC REPORTING
As a condition to the continuing effectiveness of the EDC Guarantee, EDC may request additional information and/or
reporting at any time in its sole discretion.

EDC DISCLOSURE

The Borrower acknowledges that EDC publishes information on a website available to the general public about the credit
facilities.it guarantees under the EDC TELP. Such information may include the Borrower's name, the name of the Institution,
the EDC financial service provided, the date of the related agreement, a general description of the commercial
transaction/project (including country) and the amount of EDC support in an approximate dollar range.

Page 1 of 2

121



Schedule |

CONSENT AND ACKNOWLEDGEMENT
The Borrower agrees to the following:

a) itirrevocably authorizes the Bank and EDC to:

i. freely and fully communicate with each other and freely and fully share information, records, files and documentation
related to the Borrower, the applicable Credit Facility and the EDC Guarantee including, without limitation, with
respect to the Borrower's business, property, assets, customers, contracts, purchase orders, creditors, financial
state, projections and prospects and RBC'’s internal credit review of the Borrower (including, without limitation, risk
ratings, key financial ratios, ratings, analysis of the Borrower's financial statements, assessment of technical
capability, and relevant history of the Borrower), and

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

b) it hereby remises, releases and forever discharges the Bank and EDC from all actions, causes of actions, suits, duties,
accounts, bonds, covenants, claims and demands whatsoever, which any of the undersigned, may now or hereafter
have against either or both of RBC and EDC for or by reason of or in any way arising out of the release or sharing of
information provided for in this consent and acknowledgement.

c) itacknowledges that EDC has made no commitment to provide the EDC Guarantee and such decision remains in EDC's
sole discretion and that the EDC Guarantee must be in form and on terms and conditions satisfactory to the Bank.
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Royal Bank of Canada
Commercial Financial Services
245 Quellette Ave- 2nd Flr
Windsor, ON NSA 7J2

January 19, 2022

Private and Confidential

CNS IRON FABRICATION LTD.

38 Simpson Rd

Bolton, ON

L7E 1Y4

We refer to the agreement dated October 7, 2021 and any amendments thereto, between CNS
Iron Fabrication Ltd., as the Borrower, and Royal Bank of Canada, as the Bank, (the
‘“Agreement”),

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

All capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the
Agreement.

The Agreement is amended as follows:
1. The Credit Facilities section is amended as follows:
a) Facility #1 is deleted in its entirety;
b) Facility #2 is amended and restated as follows:
Facility #2: $2,500,000.00 revolving demand facility by way of:

a) RBP based loans (“RBP Loans”)

Revolve in increments of: | $5,000.00 Minimum retained balance: | $0.00
Revolved by: Bank Interest rate (per annum): RBP + 3.10%

b) RBUSBR based loans in US currency (“RBUSBR Loans")

Revolve in increments of. | $5,000.00 Minimum retained balance: | $0.00
Revolved by: Bank Interest rate (per annum): RBUSBR + 2.66%
AVAILABILITY

The Borrower may borrow, convert, repay and reborrow up to the amount of this facility
provided this facility is made available at the sole discretion of the Bank and the Bank may

* Registered Trademark of Royal Bank of Canada
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cancel or restrict the availability of any unutilized portion at any time and from time to time
without notice.

This Facility is being issued under the Export Development Canada (“‘EDC") Trade Expansion
Lending Program, and is subject to the terms and conditions set forth herein and in Schedule
“I" attached hereto.

REPAYMENT
Notwithstanding compliance with the covenants and all other terms and conditions of this
Agreement, Borrowings under this facility are repayable on demand.

GENERAL ACCOUNT

The Borrower shall establish current accounts with the Bank in each of Canadian currency

and US currency (each a "General Account") for the conduct of the Borrower's day-to-day

banking business. The Borrower authorizes the Bank daily or otherwise as and when
determined by the Bank, to ascertain the balance of each General Account and:

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

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

2. Under the Fees section of the Agreement, the Management fee is deleted

BUSINESS LOAN INSURANCE PLAN .

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

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

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

If the Borrower has existing Borrowings to which Business Loan Insurance Plan coverage
applies, and any new Borrowings would exceed the approved amount of Business Loan
Insurance Plan coverage already in place, the Borrower must apply for additional Business
Loan Insurance Plan coverage (if eligible) in order for Business Loan Insurance Plan coverage
to apply to any new Borrowings. If the Borrower decides not to apply for additional Business
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CNS Iron Fabrication Ltd. January 19, 2022

Loan Insurance Plan coverage in respect of any new Borrowings (if eligible), the Borrower
hereby acknowledges that the Bank may accept the Borrower's signature below as the
Borrower's waiver of the Bank's offer to apply for additional Business Loan Insurance Plan
coverage on such new Borrowings and that such new Borrowings are not insured under the
Policy as at the date the Borrower executes this Agreement.

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

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

CONDITIONS PRECEDENT
The effectiveness of this amending agreement is conditional upon receipt of:

a) aduly executed copy of this amending agreement;

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

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

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

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

COUNTERPART EXECUTION

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

All other terms and conditions outlined in the Agreement remain unchanged and in full force and
effect.

This amending agreement is open for acceptance until February 18, 2022, after which date it will
be null and void, urnless extended by the Bank in its sole discretion.

ROYAL BANK OF CANADA

Per:
Title: Vice President
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CNS Iron Fabrication Ltd.

January 19, 2022

RBC Contact: Patrick Soulliere

/aak

2022

Agreed to and accepted this 19t 4ay of January

CNS IRON FABRICATION / /

Name oé/rt‘élaeys

Title:  Pregident

Per: K/ﬁ /72/ /I) fgl/l
Name:

Title: ¢ J7 )

I{/We have the authority to bind the Borrower
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RBC
\\% Royal Bank
RBCA

Scott Thornhill Royal Bank of Canada
Sr. Manager, Special Loans and Advisory Services 148 Fullarton Street, 11th Floor
London, Ontario. N6A 5P3
Tel: 519-636-2597
E-mail: scott.thornhilliezrbe.com

March 14, 2022

PERSONAL & CONFIDENTIAL
VIA E-MAIL bob.claeys@cnsfabrication.com

CNS Iron Fabrication Ltd.
38 Simpson Road
Bolton, Ontario L7E 1Y4

Re:  CNS Iron Fabrication Ltd. (the “Borrower”)— Credit Facilities with Royal Bank
of Canada (the “Bank”)

This follows the loan agreement dated October 7, 2021 as amended by amending agreement
dated January 19, 2022 (collectively, the “Loan Agreements™). All defined terms herein
unless otherwise indicated, shall be as defined in the Loan Agreements.

We confirm that:

(a) As a result of the Bank’s concerns with respect to the Borrower’s cash-flow and
liquidity issues, working capital shortfalls resulting in the Borrower’s need for credit
in excess of established limits, compressed profit margins in quarter 3 for fiscal year
2022, and the inability of ownership to inject additional equity, and the Bank’s
relationship with the Borrower has been transitioned to the Special Loans and
Advisory Services Group of the Bank, as confirmed in the Bank’s letter to the
Borrower dated March 2, 2022.

(b) On February 23, 2022, the credit limit of Facility # 2, in relation to the Loan
Agreements, was temporarily increased from $2.500,000 to $2,700,000 until March
11, 2022.

Notwithstanding the above, the Bank is agreeable to continue to provide credit to the
Borrower under the terms of the Loan Agreements, subject to the terms of this Letter
Agreement, and while strictly reserving all of its rights and remedies under the Loan
Agreements and all Security as provided to the Bank thereunder.

In consideration of the Bank agreeing to provide the Borrower with an opportunity to
improve its liquidity and operational position, each of the undersigned confirms and agrees
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with the following. and acknowledges that the Bank is relying upon such confirmations and
agreements:

1. Acknowledgement: : The Borrower hereby acknowledges and confirms:

(a) That this letter is an amending letter to the Loan Agreements. The Loan
Agreements and any security, including guarantees as detailed at Schedule “A”
(tﬁe “Security”) under the Loan Agreements are valid and continue as binding
on the undersigned parties. subject to the amendments contained herein.

(b) That the Borrower shall be responsible for all legal fees and disbursements
(inclusive of HST) incurred by the Bank on a full indemnity basis in connection
with:

(1) the preparation of this letter;
(i) the review of the Loan Agreements and Security;
(iii)  the preparation of any and all documents: and

(iv)  advising the Bank with respect to any of the foregoing.

2. Amendments to the Loan Agreements: The parties agree that the Loan Agreements
shall be amended as follows:

I.- Under the Credit Facilities section, Facility # 2 is amended by temporarily
increasing the credit limit from $2,500,000 to $3.000.000 until April 11, 2022.

2. Under the Fees section of the Loan Agreements, a One Time Fee of $500.00 is
added, payable upon acceptance of this letter.

3. Acceptance: The Borrower hereby acknowledges receipt of this letter and agrees with
the Bank that on or before 12:00 p.m. on March 17. 2022. the Bank shall have received a
copy of this Letter Agreement executed by the Borrower. failing which the terms
hereunder will not be binding on the Bank .

' This Agreement may be executed in any number of counterparts, each of which when so executed and
delivered will be deemed an original, and all of which together shall constitute one and the same agreement.
This Agreement may be executed and delivered by facsimile or by .pdf file and upon

such delivery the facsimile or .pdf signature will be deemed to have the same effect as if the original
signature had been delivered to the other party.
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Yours truly,

/4

Name: Scott Thornhill
Title: Senior Manager
Special Loans and Advisory Services

Each of the undersigned hereby acknowledges and confirms their agreement with each of the
terms, confirmations, conditions, covenants and provisions referred to above and agrees to
comply with and be bound thereby.

CNS IRON FABRICATION IAD.

Per: / ’
—

Namé:
Title:

Per:

Name:

Title:

I[/We Have Authority to Bind the Corporation

HPLDIW IN

CLAEYS FAMI

Per: Z L
Nan’é = //
Title:

Per:
Name:
Title:

eYlave Authority to Bind the Corporation

\)(‘k\\; ,&/\ }\/" Per: y /)

Witness %C%M =
DATED this /f Md/&éOZZ
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SCHEDULE “A”
SECURITY

a) General Security Agreement dated April 6, 2021
b) Security Agreement (Accounts Receivable) dated October 8, 2021
c¢) Security Agreement (Inventory) dated October 8, 2021

d) Guarantee and Postponement of Claim from Robert dated February 27, 2021, in the
amount of $300,000, dated February 27, 2021%*;

e) Guarantee and Postponement of Claim from Robert dated October 8, 2021, limited to
the amount of $625,000*; and,

f) Guarantee and Postponement of Claim from Claeys Family Holdings Inc. dated
February 27, 2021, unlimited in sum

*total aggregate liability of both guarantees totals $925.000
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Royal Bank of Can
General Security Agreement

SRF: BRANCH ADDRESS:
345305734 245 OUELLETTE AVE

2ND FLR
BORROWER: WINDSOR, ON
CNS IRON FABRICATION LTD. NSOA 7J2

1. SECURITY INTEREST

a) For value received, the undersigned ("Debtor"), hereby grants to ROYAL BANK OF CANADA ("RBC"), a security interest
(the "Security Interest") in the undertaking of Debtor and in all of Debtor's present and after acquired personal property including,
without limitation, in all Goods (including all parts, accessories, attachments, special tools, additions and accessions thereto),
Chattel Paper, Documents of Title (whether negotiable or not), Instruments, Intangibles, Money and Securities and all other
Investment Property now owned or hereafter owned or acquired by or on behalf of Debtor (including such as may be returned to
or repossessed by Debtor) and in all proceeds and renewals thereof, accretions thereto and substitutions therefore (hereinafter
collectively called "Collateral"), and including, without limitation, all of the following now owned or hereafter owned or acquired by or
on behalf of Debtor:

i)  all Inventory of whatever kind and wherever situate;

ii)  all equipment (other than Inventory) of whatever kind and wherever situate, including, without limitation, all machinery,
tools, apparatus, plant, fumiture, fixtures and vehicles of whatsoever nature or kind;

iii) all Accounts and book debts and generally all debts, dues, claims, choses in action and demands of every nature and
kind howsoever arising or secured including letters of credit and advices of credit, which are now due, owing or accruing
or growing due to or owned by or which may hereafter become due, owing or accruing or growing due to or owned by
Debtor ("Debts");

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

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

vi)  all contractual rights and insurance claims;

vii) all patents, industrial designs, trade-marks, trade secrets and know-how including without limitation environmental
technology and biotechnology, confidential information, trade-names, goodwill, copyrights, personality rights, plant
breeders’ rights, integrated circuit topographies, software and all other forms of intellectual and industrial property, and
any registrations and applications for registration of any of the foregoing (collectively "Intellectual Property™); and

viii) all property described in Schedule "C" or any schedule now or hereafter annexed hereto.

b) The Security Interest granted hereby shall not extend or apply to and Collateral shall not include the last day of the term of any
lease or agreement therefor but upon the enforcement of the Security Interest, Debtor shall stand possessed of such last day in trust
to assign the same to any person acquiring such term.

c} The terms "Goods", "Chattel Paper", "Document of Title", "Instrument”, "Intangible", "Security”, "Investment Property",
“proceeds”, "Inventory”, "accession”, "Money", "Account", "financing statement" and “financing change statement” whenever used
herein shall be interpreted pursuant to their respective meanings when used in The Personal Property Security Act of the province
referred to in Clause 14(s), as amended from time to time, which Act, including amendments thereto and any Act substituted therefor
and amendments thereto is herein referred to as the "P.P.S.A.". Provided always that the term "Goods” when used herein shall not
include "consumer goods” of Debtor as that term is defined in the P.P.S.A., the term "Inventory" when used herein shall include
livestock and the young thereof after conception and crops that become such within one year of execution of this Security Agreement
and the term "Investment Property”, if not defined in the P.P.S.A., shall be interpreted according to its meaning in the Personal
Property Security Act (Ontario). Any reference herein to "Collateral* shall, unless the context otherwise requires, be deemed a
reference to "Collateral or any part thereof™.

2. INDEBTEDNESS SECURED

The Security Interest granted hereby secures payment and performance of any and all obligations, indebtedness and liability
of Debtor to RBC (including interest thereon) present or future, direct or indirect, absolute or contingent, matured or not,
extended or renewed, wheresoever and howsoever incurred and any ultimate unpaid balance thereof and whether the same
is from time to time reduced and thereafter increased or entirely extinguished and thereafter incurred again and whether
Debtor be bound alone or with another or others and whether as principal or surety (hereinafter collectively called the
“Indebtedness"). If the Security Interest in the Collateral is not sufficient, in the event of default, to satisfy all Indebtedness
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of the Debtor, the Debtor acknowledges and agrees that Debtor shall continue to be liable for any Indebtedness remaining
outstanding and RBC shall be entitled to pursue full payment thereof.

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

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

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

b) all intellectual Property applications and registrations are valid and in good standing and Debtor is the owner of the applications
and registrations;

c) each Debt, Chattel Paper and Instrument constituting Collateral is enforceable in accordance with its terms against the party
obligated to pay the same (the "Account Debtor"), and the amount represented by Debtor to RBC from time to time as owing by each
Account Debtor or by all Account Debtors will be the correct amount actually and unconditionally owing by such Account Debtor or
Account Debtors, except for normal cash discounts where applicable, and no Account Debtor will have any defence, set off, claim or
counterclaim against Debtor which can be asserted against RBC, whether in any proceeding to enforce Collateral or otherwise;

d) the locations specified in Schedule "B" as to business operations and records are accurate and complete and with respect to
Goods (including Inventory) constituting Collateral, the locations specified in Schedule "B" are accurate and complete save for Goods
in transit to such locations and Inventory on lease or consignment; and all fixtures or Goods about to become fixtures and all crops
and all oil, gas or other minerals to be extracted and all timber to be cut which forms part of the Collateral will be situate at one of
such locations; and

e) the execution, delivery and performance of the obligations under this Security Agreement and the creation of any security interest
in or assignment hereunder of Debtor's rights in the Collateral to RBC will not result in a breach of any agreement to which Debtor is
a party.

4. COVENANTS OF THE DEBTOR
So long as this Security Agreement remains in effect Debtor covenants and agrees:

a) todefend the Collateral against the claims and demands of all other parties claiming the same or an interest therein; to diligently
initiate and prosecute legal action against all infringers of Debtor's rights in Intellectual Property; to take all reasonable action to keep
the Collateral free from all Encumbrances, except for the Security Interest, licenses which are compulsory under federal or provincial
legislation and those shown on Schedule "A" or hereafter approved in writing by RBC, prior to their creation or assumption, and not
to sell, exchange, transfer, assign, lease, license or otherwise dispose of Collateral or any interest therein without the prior written
consent of RBC; provided always that, until defautt, Debtor may, in the ordinary course of Debtor's business, sell or lease Inventory
and, subject to Clause 7 hereof, use Money available to Debtor;

b} to notify RBC promptly of:

i) any change in the information contained herein or in the Schedules hereto relating to Debtor, Debtor's business or
Collateral,

i) the details of any significant acquisition of Collateral,

iii) the details of any claims or litigation affecting Debtor or Collateral,

iv) any loss or damage to Collateral,

v) any default by any Account Debtor in payment or other performance of its obligations with respect to Collateral, and

vi) the return to or repossession by Debtor of Collateral;

c) to keep Collateral in good order, condition and repair and not to use Collateral in violation of the provisions of this Security
Agreement or any other agreement relating to Collateral or any policy insuring Collateral or any applicable statute, law, by-law, rule,
regulation or ordinance; to keep all agreements, registrations and applications relating to Intellectual Property and intellectual property
used by Debtor in its business in good standing and to renew all agreements and registrations as may be necessary or desirable to
protect Intellectual Property, unless otherwise agreed in writing by RBC; to apply to register all existing and future copyrights, trade-
marks, patents, integrated circuit topographies and industrial designs whenever it is commercially reasonable to do so;

d) to do, execute, acknowledge and deliver such financing statements, financing change statements and further assignments,
transfers, documents, acts, matters and things (including further schedules hereto) as may be reasonably requested by RBC of or
with respect to Collateral in order to give effect to these presents and to pay all costs for searches and filings in connection therewith;

e} topay all taxes, rates, levies, assessments and other charges of every nature which may be lawfully levied, assessed or imposed
against or in respect of Debtor or Collateral as and when the same become due and payable;
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) to insure collateral in such amounts and against such risks as would customarily be insured by a prudent owner of similar
Collateral and in such additional amounts and against such additional risks as RBC may from time to time direct, with loss payable
to RBC and Debtor, as insureds, as their respective interests may appear, and to pay all premiums therefor and deliver copies of
policies and evidence of renewal to RBC on request;

g) toprevent Collateral, save Inventory sold or leased as permitted hereby, from being or becoming an accession to other property
not covered by this Security Agreement;

h) to carry on and conduct the business of Debtor in a proper and efficient manner and so as to protect and preserve Collateral
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 conceming Coliateral, and mark any and all such records and Collateral at RBC's
request so as to indicate the Security Interest;

i) to deliver to RBC from time to time promptly upon request:
i) any Documents of Title, Instruments, Securities and Chattel Paper constituting, representing or relating to Collateral,

ii) all books of account and all records, ledgers, reports, correspondence, schedules, documents, statements, lists and other
writings relating to Collateral for the purpose of inspecting, auditing or copying the same,

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

v) such information concerning Collateral, the Debtor and Debtor's business and affairs as RBC may reasonably request.
5. USE AND VERIFICATION OF COLLATERAL

Subject to compliance with Debtor's covenants contained herein and Clause 7 hereof, Debtor may, until default, possess,
operate, collect, use and enjoy and deal with Collateral in the ordinary course of Debtor's business in any manner not
inconsistent with the provisions hereof; provided always that RBC shall have the right at any time and from time to time to
verify the existence and state of the Collateral in any manner RBC may consider appropriate and Debtor agrees to furnish
all assistance and information and to perform all such acts as RBC may reasonably request in connection therewith and for
such purpose to grant to RBC or its agents access to all places where Collateral may be located and to all premises occupied
by Debtor.

6. SECURITIES, INVESTMENT PROPERTY

If Collateral at any time includes Securities, Debtor authorizes RBC to transfer the same or any part thereof into its own name
or that of its nominee(s) so that RBC or its nominee(s) may appear of record as the sole owner thereof; provided that, until
default, RBC shall deliver promptly to Debtor all notices or other communications received by it or its nominee(s) as such
registered owner and, upon demand and receipt of payment of any necessary expenses thereof, shall issue to Debtor or its
order a proxy to vote and take all action with respect to such Securities. After default, Debtor waives all rights to receive any
notices or communications received by RBC or its nominee(s) as such registered owner and agrees that no proxy issued by
RBC to Debtor or its order as aforesaid shall thereafter be effective.

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

7. COLLECTION OF DEBTS

Before or after default under this Security Agreement, RBC may notify all or any Account Debtors of the Security Interest and
may also direct such Account Debtors to make all payments on Collateral to RBC. Debtor acknowledges that any payments
on or other proceeds of Collateral received by Debtor from Account Debtors, whether before or after notification of this
Security Interest to Account Debtors and whether before or after default under this Security Agreement, shall be received
and held by Debtor in trust for RBC and shall be turned over to RBC upon request.

8. INCOME FROM AND INTEREST ON COLLATERAL

a) Until default, Debtor reserves the right to receive any Money constituting income from or interest on Collateral and if RBC
receives any such Money prior to default, RBC shall either credit the same against the Indebtedness or pay the same promptly to
Debtor.

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

9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS
a) Whether or not default has occurred, Debtor authorizes RBC:

i) toreceive any increase in or profits on Collateral (other than Money) and to hold the same as part of Collateral. Money
S0 received shall be treated as income for the purposes of Clause 8 hereof and dealt with accordingly;
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i) to receive any payment or distribution upon redemption or retirement or upon dissolution and liquidation of the issuer of
Collateral; to surrender such Collateral in exchange therefor and to hold any such payment or distribution as part of
Collateral.

b) If Debtor receives any such increase or profits (other than Money) or payments or distributions, Debtor will deliver the same
promptly to RBC to be held by RBC as herein provided

10. DISPOSITION OF MONEY

Subject to any applicable requirements of the P.P.S.A., all Money collected or received by RBC pursuant to or in exercise of
any right it possesses with respect to Collateral shall be applied on account of Indebtedness in such manner as RBC deems
best or, at the option of RBC, may be held unappropriated in a collateral account or released to Debtor, all without prejudice
to the liability of Debtor or the rights of RBC hereunder, and any surplus shall be accounted for as required by law.

11. EVENTS OF DEFAULT

The happening of any 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 principal or interest forming part of Indebtedness or the
failure of Debtor to observe or perform any obligation, covenant, term, provision or condition contained in this Security Agreement or
any other agreement between Debtor and RBC;

b) the death of or a declaration of incompetency by a court of competent jurisdiction with respect to Debtor, if an individual;

c) the bankruptcy or insolvency of Debtor; the filing against Debtor of a petition in bankruptcy; the making of an assignment for the
benefit of creditors by Debtor; the appointment of a receiver or trustee for Debtor or for any assets of Debtor or the institution by or
against Debtor of any other type of insolvency proceeding under the Bankruptcy and Insolvency Act or otherwise;

d) the institution by or against Debtor of any formal or informal proceeding for the dissolution or liquidation of, settlement of claims
against or winding up of affairs of Debtor;

e} if any Encumbrance affecting Collateral becomes enforceable against Collateral;

f)  if Debtor ceases or threatens to cease to carry on business or makes or agrees to make a bulk sale of assets without complying
with applicable law or commits or threatens to commit an act of bankruptcy;

g) if any execution, sequestration, extent or other process of any court becomes enforceable against Debtor or if distress or
analogous process is levied upon the assets of Debtor or any part thereof;

h) if any certificate, statement, representation, warranty or audit report heretofore or hereafter furnished by or on behalf of Debtor
pursuant to or in connection with this Security Agreement, or otherwise (including, without limitation, the representations and
warranties contained herein) or as an inducement to RBC to extend any credit to or to enter into this or any other agreement with
Debtor, proves to have been false in any material respect at the time as of which the facts therein set forth were stated or certified,
or proves to have omitted any substantial contingent or unliquidated liability or claim against Debtor; or if upon the date of execution
of this Security Agreement, there shall have been any material adverse change in any of the facts disclosed by any such certificate,
representation, statement, warranty or audit report, which change shall not have been disclosed to RBC at or prior to the time of such
execution.

12, ACCELERATION

RBC, in its sole discretion, may declare all or any part of Indebtedness which is not by its terms payable on demand to be
immediately due and payable, without demand or notice of any kind, in the event of default, or if RBC considers itseif insecure
or that the Collateral is in jeopardy. The provisions of this clause are not intended in any way to affect any rights of RBC with
respect to any Indebtedness which may now or hereafter be payable on demand.

13. REMEDIES

a) Upon default, RBC may appoint or reappoint by instrument in writing, any person or persons, whether an officer or officers or an
employee or employees of RBC or not, to be a receiver or receivers (hereinafter called a "Receiver”, which term when used herein
shall include a receiver and manager) of Collateral (including any interest, income or profits therefrom) and may remove any Receiver
so appointed and appoint another in his/her stead. Any such Receiver shall, so far as concerns responsibility for his/her acts, be
deemed the agent of Debtor and not RBC, and RBC shall not be in any way responsible for any misconduct, negligence or non-
feasance on the part of any such Receiver, his/her servants, agents or employees. Subject to the provisions of the instrument
appointing him/her, any such Receiver shall have power to take possession of Collateral, to preserve Collateral or its value, to carry
on or concur in carrying on all or any part of the business of Debtor and to sell, lease, license or otherwise dispose of or concur in
selling, leasing, licensing or otherwise disposing of Collateral. To facilitate the foregoing powers, any such Receiver may, to the
exclusion of all others, including Debtor, enter upon, use and occupy all premises owned or occupied by Debtor wherein Collateral
may be situate, maintain Collateral upon such premises, borrow money on a secured or unsecured basis and use Collateral directly
in carrying on Debtor's business or as security for loans or advances to enable the Receiver to camy on Debtor's business or
otherwise, as such Receiver shall, in its discretion, determine. Except as may be otherwise directed by RBC, all Money received
from time to time by such Receiver in carrying out his/her appointment shall be received in trust for and paid over to RBC. Every
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such Receiver may, in the discretion of RBC, be vested with all or any of the rights and powers of RBC.

b)  Upon default, RBC may, either directly or through its agents or nominees, exercise any or all of the powers and rights given to
a Receiver by virtue of the foregoing sub-clause (a).

c) RBC may take possession of, collect, demand, sue on, enforce, recover and receive Collateral and give valid and binding
receipts and discharges therefor and in respect thereof and, upon default, RBC may sell, license, lease or otherwise dispose of
Collateral in such manner, at such time or times and place or places, for such consideration and upon such terms and conditions as
to RBC may seem reasonable.

d) In addition to those rights granted herein and in any other agreement now or hereafter in effect between Debtor and RBC and
in addition to any other rights RBC may have at law or in equity, RBC shall have, both before and after default, all rights and remedies
of a secured party under the P.P.S.A. Provided always, that RBC shall not be liable or accountable for any failure to exercise its
remedies, take possession of, collect, enforce, realize, sell, lease, license or otherwise dispose of Collateral or to institute any
proceedings for such purposes. Furthermore, RBC shall have no obligation to take any steps to preserve rights against prior parties
to any Instrument or Chattel Paper whether Collateral or proceeds and whether or not in RBC's possession and shail not be liable or
accountable 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 permitted by law and Debtor agrees upon request from RBC or any such Receiver to assemble and deliver
possession of Collateral at such place or places as directed.

f)  Debtor agrees to be liable for and to pay all costs, charges and expenses reasonably incurred by RBC or any Receiver appointed
by it, whether directly or for services rendered (including reasonable solicitors and auditors costs and other legal expenses and
Receiver remuneration), in operating Debtor's accounts, in preparing or enforcing this Security Agreement, taking and maintaining
custody of, preserving, repairing, processing, preparing for disposition and disposing of Collateral and in enforcing or collecting
Indebtedness and all such costs, charges and expenses, together with any amounts owing as a result of any borrowing by RBC or
any Receiver appointed by it, as permitted hereby, shall be a first charge on the proceeds of realization, collection or disposition of
Collateral and shall be secured hereby.

gl RBC will give Debtor such notice, if any, of the date, time and place of any public sale or of the date after which any private
disposition of Collateral is to be made as may be required by the P.P.S.A..

h)  Upon default and receiving written demand from RBC, Debtor shall take such further action as may be necessary to evidence
and effect an assignment or licensing of Intellectual Property to whomever RBC directs, including to RBC. Debtor appoints any officer
or director or branch manager of RBC upon default to be its attorney in accordance with applicable legislation with full power of
substitution and to do on Debtor's behalf anything that is required to assign, license or transfer, and to record any assignment, licence
or transfer of the Collateral. This power of attorney, which is coupled with an interest, is irrevocable until the release or discharge of
the Security Interest.

14. MISCELLANEOUS

a) Debtor hereby authorizes RBC to file such financing statements, financing change statements and other documents and do
such acts, matters and things (including completing and adding schedules hereto identifying Collateral or any permitted
Encumbrances affecting Collateral or identifying the locations at which Debtor’s business is carried on and Collateral and records
relating thereto are situate) as RBC may deem appropriate to perfect on an ongoing basis and continue the Security Interest, to
protect and preserve Collateral and to realize upon the Security Interest and Debtor hereby irrevocably constitutes and appoints the
Manager or Acting Manager from time to time of the herein mentioned branch of RBC the true and lawful attomney of Debtor, with full
power of substitution, to do any of the foregoing in the name of Debtor whenever and wherever it may be deemed necessary or
expedient.

b} Without limiting any other right of RBC, whenever Indebtedness is immediately due and payable or RBC has the right to declare
Indebtedness to be immediately due and payable (whether or not it has so declared), RBC may, in its sole discretion, set off against
Indebtedness any and all amounts then owed to Debtor by RBC in any capacity, whether or not due, and RBC shall be deemed to
have exercised such right to set off inmediately at the time of making its decision to do so even though any charge therefor is made
or entered on RBC's records subsequent thereto.

c) Upon Debtor’s failure to perform any of its duties hereunder, RBC may, but shall not be obligated to perform any or all of such
duties, and Debtor shall pay to RBC, forthwith upon written demand therefor, an amount equal to the expense incurred by RBC in so
doing plus interest thereon from the date such expense is incurred until it is paid at the rate of 15% per annum.

d RBC may grant extensions of time and other indulgences, take and give up security, accept compositions, compound,
compromise, settle, grant releases and discharges and otherwise deal with Debtor, debtors of Debtor, sureties and others and with
Collateral and other security as RBC may see fit without prejudice to the liability of Debtor or RBC's right to hold and realize the
Security Interest. Furthermore, RBC may demand, collect and sue on Collateral in either Debtor's or RBC's name, at RBC's option,
and may endorse Debtor's name on any and all cheques, commercial paper, and any other Instruments pertaining to or constituting
Collateral.

e) No delay or omission by RBC in exercising any right or remedy hereunder or with respect to any Indebtedness shall operate as
a waiver thereof or of any other right or remedy, and no single or partial exercise thereof shall preclude any other or further exercise
thereof or the exercise of any other right or remedy. Furthermore, RBC may remedy any default by Debtor hereunder or with respect
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to any Indebtedness in any reasonable manner without waiving the default remedied and without waiving any other prior or
subsequent default by Debtor. All rights and remedies of RBC granted or recognized herein are cumulative and may be exercised at
any time and from time to time independently or in combination.

f)  Debtor waives protest of any Instrument constituting Collateral at any time held by RBC on which Debtor is in any way liable
and, subject to Clause 13(g) hereof, notice of any other action taken by RBC.

@) This Security Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective heirs, executors,
administrators, successors and assigns. In any action brought by an assignee of this Security Agreement and the Security Interest
or any part thereof to enforce any rights hereunder, Debtor shall not assert against the assignee any claim or defence which Debtor
now has or hereafter may have against RBC. If more than one Debtor executes this Security Agreement the obligations of such
Debtors hereunder shall be joint and several.

h) RBC may provide any financial and other information it has about Debtor, the Security Interest and the Collateral to any one
acquiring or who may acquire an interest in the Security Interest or the Collateral from the Bank or any one acting on behalf of the
Bank.

i)  Save for any schedules which may be added hereto pursuant to the provisions hereof, no modification, variation or amendment
of any provision of this Security Agreement shall be made except by a written agreement, executed by the parties hereto and no
waiver of any provision hereof shall be effective unless in writing.

j)  Subject to the requirements of Clauses 13(g) and 14(k) hereof, whenever either party hereto is required or entitled to notify or
direct the other or to make a demand or request upon the other, such notice, direction, demand or request shall be in writing and
shall be sufficiently given, in the case of RBC, if delivered to it or sent by prepaid registered mail addressed to it at its address herein
set forth or as changed pursuant hereto, and, in the case of Debtor, if delivered to it or if sent by prepaid registered mail addressed
to it at its last address known to RBC. Either party may notify the other pursuant hereto of any change in such party's principal
address to be used for the purposes hereof.

k) This Security Agreement and the security afforded hereby is in addition to and not in substitution for any other security now or
hereafter held by RBC and is intended to be a continuing Security Agreement and shall remain in full force and effect until the
Manager or Acting Manager from time to time of the herein mentioned branch of RBC shall actually receive written notice of its
discontinuance; and, notwithstanding such notice, shall remain in full force and effect thereafter until all iIndebtedness contracted for
or created before the receipt of such notice by RBC, and any extensions or renewals thereof (whether made before or after receipt
of such notice) together with interest accruing thereon after such notice, shall be paid in full.

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

m} When the context so requires, the singular number shall be read as if the plural were expressed and the provisions hereof shall
be read with all grammatical changes necessary dependent upon the person referred to being a male, female, firm or corporation.

n) In the event any provisions of this Security Agreement, as amended from time to time, shall be deemed invalid or void, in whole
or in part, by any Court of competent jurisdiction, the remaining terms and provisions of this Security Agreement shall remain in full
force and effect.

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

p) The Security Interest created hereby is intended to attach when this Security Agreement is signed by Debtor and delivered to
RBC.

q) Debtor acknowledges and agrees that in the event it amalgamates with any other company or companies it is the intention of
the parties hereto that the term "Debtor” when used herein shall apply to each of the amalgamating companies and to the
amalgamated company, such that the Security Interest granted hereby:

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

ii) shall secure the "Indebtedness” (as that term is herein defined) of each of the amalgamating companies and the
amalgamated company to RBC at the time of amalgamation and any “Indebtedness” of the amalgamated company to
RBC thereatfter arising. The Security Interest shall attach to "Collateral” owned by each company amalgamating with
Debtor, and by the amalgamated company, at the time of the amalgamation, and shall attach to any "Collateral” thereafter
owned or acquired by the amalgamated company when such becomes owned or is acquired.

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 any provision thereof, shall have no application to this Security Agreement or any agreement or instrument
renewing or extending or collateral to this Security Agreement. In the event that Debtor is an agricultural corporation within the
meaning of The Saskatchewan Farm Security Act, Debtor agrees with RBC that all of Part IV (other than Section 46) of that Act shall
not apply to Debtor.

s} This Security Agreement and the transactions evidenced hereby shall be governed by and construed in accordance with the
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laws of the province in which the herein branch of RBC is located, as those laws may from time to time be in effect, except if such
branch of RBC is located in Quebec then, this Security Agreement and the transactions evidenced hereby shall be govemned by and
construed in accordance with the laws of the Province of Ontario and the laws of Canada applicable therein.

15. COPY OF AGREEMENT

a) Debtor hereby acknowledges receipt of a copy of this Security Agreement.

b) Debtor waives Debtor's right to receive a copy of any financing statement or financing change statement registered by RBC or
of any verification statement with respect to any financing statement or financing change statement registered by RBC. (Applies in

all P.P.S.A. Provinces).

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

BUSINESS DEBTOR

NAME OF BUSINESS DEBTOR
CNS IRON FABRICATION LTD.

ADDRESS OF BUSINESS DEBTOR CITY PROVINCE | POSTAL CODE
38 SIMPSON RD BOLTON ON LE1 Y45
IN WITNESS WHEREOF executed this 6 day of APRIL , 2021
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SCHEDULE "B"

1. Locations of Debtor's Business Operations
38 SIMPSON RD

BOLTON
ON
CA
LE1Y45

2. Locations of Records relating to Collateral (if different from 1. above)

3. Locations of Collateral (if different from 1. above)
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SCHEDULE "C”
(DESCRIPTION OF PROPERTY)
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SECURITY AGREEMENT
{(ACCOUNTS RECEIVABLE)

1. SECURITY INTEREST

(a) For value received, the undersigned {"Debtor”), hereby grants to ROYAL BANK OF CANADA ("RBC"),
a security interest (the "Security Interest”) in the following:
- the Intangibles of Debtor described in Schedule "C" hereto and in any additional Schedules from
time to time added hereto,

{hereinafter called "Debts"), and in all proceeds and renewals thereof and substitutions therefor and in the following
described property of the Debtor namely:

- all lists, records and files relating to Debtor's customers, clients and patients,

- all. deeds, documents, writings, papers, books of account and other books relating to or being
records of Debts or the proceeds thereof or by which Debts or the proceeds thereof are or may
hereafter be secured, evidenced, acknowledged or made payable ({including Chattel Paper,
Securities and Instruments), now owned or hereafter owned or acquired by or on behalf of Debtor,
and . : :

- all Money (other than trust money lawfully belonging to others) hereafter received by or on behalf
of Debtor in payment or satisfaction of Debts,

all of the foregoing being hereinafter collectively called "Collateral”.

(b} Unless otherwise limited herein, the terms "Chattel Paper", "Instrument", "Intangible”, "Security”,
"proceeds”, "Money", "Account”, "financing statement” and "financing change statement”, whenever used herein,
shall be interpreted pursuant to their respective meanings when used in The Personal Property Security Act of the
province referred to in clause 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.S.A.". Any reference hereto to
"Collateral” shall, unless the context otherwise requires, be deemed a reference to "Collateral or any part thereof”.

2. INDEBTEDNESS SECURED

The Security Interest granted by Debtor to RBC secures payment and performance of any and all obligations,
indebtedness and liability of Debtor to RBC {(including interest thereon) present or future, direct or indirect, absolute or
contingent, matured or not, extended or renewed, wheresoever and howsoever incurred, and any ultimate unpaid balance
thereof, and whether the same is from time to time reduced and thereafter increased or entirely extinguished and
thereafter incurred again and whether Debtor be bound alone or with another or others and whether as principal or surety
(hereinafter collectively called the "indebtedness”). If the Security Interest in the Collateral is not sufficient, in the event
of default, to satisfy all Indebtedness of the Debtor, the Debtor acknowledges and agrees that Debtor shall continue to
be liable for any Indebtedness remaining outstanding and RBC shall be entitled to pursue full payment thereof.

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

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

{a) the Collateral is genuine and owned by Debtor free of all security interests, mortgages, liens, claims, charges
or other encumbrances or other adverse claims or interests {hereinafter collectively called "Encumbrances”) save for the

. Security Interest and those Encumbrances shown on Schedule "A" or hereafter approved in writing by RBC prior to their
creation or assumption;

(b) Debtor is authorized to enter into this Security Agreement;

(c) each debt, Chattel Paper and Instrument constituting Collateral is enforceable in accordance with its terms
against the party obligated to pay the same (the "Account Debtor"), and the amount represented by Debtor to RBC from
time to time as owing by each Account Debtor or by all Account Debtors will be the correct amount actually and
unconditionally owing by such Account Debtor or Account Debtors, except for normal cash discounts where applicable,
and no Account Debtor will have any defence, setoff, claim or counterclaim against Debtor which can be asserted
against RBC, whether in any proceeding to enforce Collateral or otherwise; and

(d) the locations specified in Schedule "B" are accurate and complete.

4, COVENANTS OF DEETOR

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

{a) to defend Collateral against the claims and demands of all other parties claiming the same or an interest
therein;to keep Collateral free from all Encumbrances, except for the Security Interest and those shown on Schedule "A
or hereafter approved in writing by RBC prior to their creation or assumption, and not to sell, exchange, transfer, assign
or otherwise dispose of Collateral or any interest therein without the prior written consent of RBC and, in any event,
Debtor shall deposit with RBC all Money received constituting Collateral with the right, until default and subject to
Clause 7 hereof, to use such Money in the ordinary course of Debtor's business;

(b} to notify RBC promptly of:

{iy any change in the information contained herein or in the Schedules hereto relating to Debtor,
Debtor's business or Collateral,

(i) the details of any significant acquisition of Collateral,
{iii) the details of any claims or litigation affecting Debtor or Collateral,
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{iv) any default by any Account Debtor in payment or other performance of his/her obligations with
respect to Collateral; and

{v) the return to or repossession by Debtor of any goods underlying Collateral and hold the same in
trust for RBC and dispose of the same as RBC may direct;

{c) to do, execute, acknowledge and deliver such financing statements, financing change statements and
further assignments, transfers, documents, acts, matters and things (including further schedules hereto) as may be
reasonably requested by RBC of or with respect to Collateral in order to give effect to these presents and to pay all costs
for searches and filings in connection therewith;

{(d) to pay all taxes, rates, levies, assessments and other charges of every nature which may be lawfully levied,
assessed or imposed against or in respect of Debtor or Collateral as and when the same become due and payable;

(e} to carry on and conduct the business of Debtor in a proper and efficient manner, 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 all such records and Collateral at RBC's
request so as to indicate the Security Interest; and

(f) to deliver to RBC from time to time promptly upon request:

(i) any instruments, Securities and Chattel Paper constituting, representing or relating to Collateral,

(i) all books of account and all records, ledgers, reports, correspondence, schedules, documents,
statements, lists and other writings relating to Collateral for the purpose of inspecting, auditing or
copying the same,

{ili) all financial statements prepared by or for Debtor regarding Debtor’s business, and

{iv) such information concerning Collateral, the Debtor and Debtor's business and affairs as RBC may
reasonably request.

5. USE AND VERIFICATION OF COLLATERAL

Subject to compliance with Debtor's covenants contained herein and Clause 7 hereof, Debtor may, until default,
possess, collect, use and enjoy and deal with the Collateral in the ordinary course of Debtor's business in any manner not
inconsistent with the provisions hereof; provided always that RBC shall have the right at any time and from time to time
to verify the existence and state of the Collateral in any manner RBC may consider appropriate and Debtor agrees to
furnish all assistance and information and to perform all such acts as RBC may reasonably request in connection
therewith and for such purpose to grant to RBC or its agents access to all places where Collateral may be located and to
all premises occupied by Debtor.

6. SECURITIES

If Collateral at any time includes Securities, Debtor authorizes RBC to transfer the same or any part thereof into
its own name or that of its nominee(s) so that RBC or its nominee(s) may appear of record as the sole owner thereof;
provided that, until default, RBC shall deliver promptly to Debtor all notices or other communications received by it or its
nominee(s) as such registered owner and, upon demand and receipt of payment of any necessary expenses thereof,
shall issue to Debtor or its order a proxy to vote and take all-action with respect to such Securities. After default,
Debtor waives all rights to receive any notices or communications received by RBC or its nominee(s) as such registered
owner and agrees that no proxy issued by RBC to Debtor or its order as aforesaid shall thereafter be effective.

7. COLLECTION OF DEBTS

Before or after default under this Security Agreement, RBC may notify all or any Account Debtors of the
Security Interest and may also direct such Account Debtors to make all payments on Collateral to RBC. Debtor
acknowledges that any payments on or other proceeds of Coliateral received by Debtor from Account Debtors, whether
before or after notification of this Security Interest to Account Debtors and whether before or after default under this
Security Agreement shall be received and held by Debtor in trust for RBC and shall be turned over to RBC upon request.

8. DISPOSITION OF MONEY

Subject to any applicable requirements of the P.P.5.A., all Money collected or received by RBC pursuant to or in
exercise of any right it possesses with respect to Collateral shall be applied on account of Indebtedness in such manner
as RBC deems best or, at the option of RBC, may be held unappropriated in a collateral account or released to Debtor, all
without prejudice to the liability of Debtor or the rights of RBC hereunder, and any surplus shall be accounted for as
required by law.

9. EVENTS OF DEFAULT _

The happening of any 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 principal or interest forming part of
Indebtedness or the failure of Debtor to observe or perform any obligation, convenant, term, provision or condition
containded in this Security Agreement or any other agreement between Debtor and RBC;
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{b} the death of or a declaration of incompetency by a court of competent jurisdiction with respect to Debtor, if
an individual;

{c} the bankruptcy or insolvency of Debtor, the filing against Debtor of petition in bankruptcy, the making of an
assignment for the benefit of creditors by Debtor, the appointment of a receiver or trustee for Debtor or for any assets of
Debtor, or the institution by or against Debtor of any other type of insolvency proceeding under the Bankruptcy and
Insolvency Act or otherwise; .

{d) the institution by or against Debtor of any formal or informal proceeding for the dissolution or liquidation of,
settlement of claims against or winding up affairs of Debtor;

(e) if any Encumbrance affecting Collateral becomes enforceable against Collateral;

-(f) if Debtor ceases or threatens to cease to carry on business or makes or agrees to make a bulk sale of
assets without complying with applicable law or commits or threatens to commit an act of bankruptcy;

{g) if any execution, sequestration, extent or other process of any court becomes enforceable against Debtor or
if a distress or analogous process is levied upon the assets of Debtor or any part thereof;

(h) if any certificate, statement, representation, warranty or audit report heretofore or hereafter furnished by or
on behalf of Debtor pursuant to or in connection with this Security Agreement, or otherwise (including, without
limitation, the representations and warranties contained herein) or as an inducement to RBC to extend any credit to or to
enter into this or any other agreement with Debtor, proves to have been false in any material respect at the time as of
which the facts therein set forth were stated or certified, or proves to have omitted any substantial contingent or
unliquidated liability or claim against Debtor, or if upon the date of execution of this Security Agreement, there shall have
been any material adverse change in any of the facts disclosed by any such certificate, representation, statement,
‘warranty or audit report, which change shall not have been disclosed to RBC at or prior to the time of such execution.

10. ACCELERATION

RBC, in its sole discretion, may declare all or any part of the Indebtedness which is not by its terms payable on
demand to be immediately due and payable, without demand or notice of any kind, in the event of default, or, if RBC,
considers itself insecure or that the Collateral is in jeopardy. The provisions of this clause are not intended in any way to
affect any rights of RBC with respect to any Indebtedness which may now or hereafter be payable on demand.

11. REMEDIES

{a} RBC may, either directly or through its agents or nominees, take possession of, collect, demand, sue on,
enforce, recover and receive Collateral and give valid and binding receipts and discharges therefor and in respect thereof
and, upon default, may sell or otherwise dispose of Collateral in such manner, at such time or times and place or places,
for such consideration and upon such terms and conditions as to RBC may seem reasonable.

{b} In addition to those rights granted herein and in any other agreement now or hereafter in effect between
Debtor and RBC and in addition to any other rights RBC may have at law or in equity, RBC shall have, both before and
after default, all rights and remedies of a secured party under the P.P.S.A. Provided always, that RBC shall not be liable
or accountable for any failure to exercise its remedies, take possession of, collect, enforce, realize, sell, lease or
otherwise dispose of Collateral or to institute any proceedings for such purposes. Furthermore, RBC shall have no
obligation to take any steps to preserve rights against prior parties to any Instrument or Chattel Paper, whether Coltateral
or proceeds and whether or not in RBC's possession and shall not be liable or accountable for failure to do so.

(c} Debtor acknowledges that RBC may take possession of Collateral wherever it may be located and by any
method permitted by law and Debtor agrees upon request from RBC to assemble and deliver possession of Collateral at
such place or places as directed. )

{d) Debtor agrees to be liable for and to pay all costs, charges and expenses reasonably incurred by RBC,
whether directly or for services rendered {including reasonable solicitors and auditors costs and other legal expenses), in
operating Debtor's accounts, in preparing or enforcing this Security Agreement, taking and maintaining custody of,
preserving, processing and disposing of Collateral and in enforcing or collecting Indebtedness and all such costs, charges
and expenses shall be a first charge on the proceeds of realization, collection or disposition of Collateral and shall be
secured hereby.

(e} RBC will give Debtor such notice, if any, of the date, time and place of any public sale or of the date after
which any private disposition of Collateral is to be made, as may be required by the P.P.S.A. '

12. MISCELLANEOUS

(a) Debtor hereby authorizes RBC to file such financing statements, financing change statements and other
documents and do such acts, matters and things (including completing and adding schedules hereto identifying Collateral
or any permitted Encumbrances affecting Collateral or identifying the locations at which Debtor's business is carried on
and Collateral and records relating thereto are situate) as RBC may deem appropriate to perfect on an ongoing basis and
continue the Security Interest, to protect and preserve Collateral and to realize upon the Security Interest and Debtor
hereby irrevocably constitutes and appoints the Manager or Acting Manager from time to time of the herein mentioned
branch of RBC the true and lawful attorney of Debtor, with full power of substitution, to do any of the foregoing in the
name of Debtor whenever and wherever it may be deemed necessary or expedient.

(b} Without limiting any other right of RBC, whenever Indebtedness is immediately due and payable, or RBC has
the right to declare Indebtedness to be immediately due and payable {whether or not it has so declared), RBC may, in its
sole discretion, set off against Indebtedness any and all amounts then owed to Debtor by RBC in any capacity, whether
or not due, and RBC shall be deemed to have exercised such right of set off immediately at the time of making its
decision to do so even though any charge therefor is made or entered on RBC's records subsequent thereto.
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(c) Upon Debtor's failure to perform any of its duties hereunder, RBC may, but shall not be obligated to,
perform any or all of such duties, and Debtor shall pay to RBC, forthwith upon written demand therefor, an amount equal
to the expense incurred by RBC in so doing plus interest thereon from the date such expense is incurred unitl it is paid at
the rate of 15% per annum.

{(d) RBC may grant extensions of time and other indulgences, take and give up security, accept compositions,
compound, compromise, settle, grant releases and discharges and otherwise deal with Debtor, debtors of Debtor,
sureties and others and with Collateral and other security as RBC may see fit without prejudice to the liability of Debtor
or RBC's right to hold and realize the Security Interest. Furthermore, RBC may demand, collect and sue on Collateral in
either Debtor's or RBC's name, at RBC's option, and may endorse Debtor's name on any and all cheques, commercial
paper, and any other Instruments pertaining to or constituting Collateral.

{e) No delay or omission by RBC in exercising any right or remedy hereunder or with respect to any
Indebtedness shall operate as a waiver thereof or of any other right or remedy, and no single or partial exercise thereof
shall preclude any other of further exercise thereof or the exercise of any other right or remedy. Furthermore, RBC may
remedy any default by Debtor hereunder or with respect to any Indebtedness in any reasonable manner without waiving
the default remedied and without waiving any other prior or subsequent default by Debtor. All rights and remedies of
RBC granted or recognized herein are cumulative and may be exercised at any time and from time to time independently
or in combination. ‘

(f) Debtor waives protest of any Instrument constituting Collateral at any time held by RBC on which Debtor is
in any way liable and, subject to Clause 11 (e) hereof, notice of any other action taken by RBC.

(g) This Security Agreement shall enure to the benefit of and be binding upon the parties hereto and their
respective heirs, executors, administrators, successors and assigns. In any action brought by an assignee of this
Security Agreement and the Security Interest or any part thereof to enforce any rights hereunder, Debtor shall not assert
against the assignee any claim or defence which Debtor now has or hereafter may have against RBC. If more than one
Debtor executes this Security Agreement the obligations of such Debtors hereunder shall be joint and several.

{(h) RBC may provide any financial and other information it has about Debtor, the Security Interest and the

Collateral to any one acquiring or who may acquire an interest in the Security Interest or the Collateral from the Bank or
any one acting on behalf of the Bank.

(i} Save for any schedules which may be added hereto pursuant to the provisions hereof, no modification,
variation or amendment of any provision of this Security Agreement shall be made except by a written agreement,
executed by the parties hereto and no waiver of any provision hereof shall be effective unless in writing.

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

{k) This Security Agreement and the security afforded hereby is in addition to and not in substitution for any
other security now or hereafter held by RBC, and is intended to be a continuing Security Agreement and shall remain in
full force and effect until the Manager or Acting Manager from time to time of the herein mentioned branch of RBC shall
actually receive written notice of its discontinuance; and notwithstanding such notice, shall remain in full force and
effect thereafter until all indebtedness contracted for or created before the receipt of such notice by RBC, and any
extensions or renewals thereof {whether made before or after receipt of such notice) together with interest accruing
thereon after such notice, shall be paid in full.

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

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

(n) In the event any provision of this Security Agreement, as amended from time to time, shall be deemed
invalid or void, in whole or in part, by any Court of competent jurisdiction, the remaining terms and provisions of this
Security Agreement shall remain in full force and effect.

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

(p) The Security Interest created hereby is intended to attach when this Security Agreement is signed by
Debtor and delivered to RBC.

(q) Debtor acknowledges and agrees that in the event it amalgamates with any other company or companies it
is the intention of the parties hereto that the term "Debtor" when used herein shall apply to each of the amalgamating
companies and to the amalgamated company, such that the Security Interest granted hereby (i) shall extend to
"Collateral” (as that term is herein defined) owned by each of the amalgamating companies and the amalgamated
company at the time of amalgamation and to any "Collateral” thereafter owned or acquired by the amalgamated
company, and (ii) shall secure the "Indebtedness™ (as that term is herein defined) of each of the amalgamating
companies and the amalgamated company to RBC at the time of amalgamation and any "Indebtedness” of the
amalgamated company to RBC thereafter arising. The Security Interest shall attach to "Collateral” owned by each
company amalgamating with Debtor, and by the amalgamated company, at the time of amalgamation, and shall attach
to any "Collateral” thereafter owned or acquired by the amaigamated company when such becomes owned or is
acquired.

Page 4 of 8
147



E-FOBM 326 (10720171

“{r] In the event that Debtor is 8 body corparate, it is hereby agreed that The Limitation of Civil Rights Act of the
Province of Saskatchewan, or any provision thereof, shall heve no application to this Security Agresment or any
agreement or instrument renewing o extending or callateral 1o this Security Agreement. In the even that Debtor Is an
agricultural corpofstion within the meaning of The Saskatchewan Farm Security Act, Debtor agrees with RBC thet all of
Parn IV {other than Section 48) of that Act shall not apply to Debtor.

{s} This Security Agreement snd the trsnsactiens evidenced hsreby shell he governed by and construed in
accordence with the laws of the province In which tha herein branch of REC is located, as those laws may from time to
time be In effect, except if such branch of RBC is located in Quebac then, this Security Agreement and the transactions
svidanced hereby shell be governed by end construed in accordance with the laws of the Province of Onterio and the

lews of Canada applicable Therein.
13. COPY OF AGREEMENT

{a) Cebror hereby acknowlgdges receipt of a copy of this Security Agreement.

{b) Debror waives Debtor's right 10 receive a copy of any financing statement or financing change statement
registered by RBC, or of any verification statement with respect to any financing statement or financing change
statement registered by RBC. (Applies in all P.P.S.A. Provincss)

14. Debtor represents and warrants that the following informatton is sccurate:
INDIVIDUAL DEBTOR :
GURNAHE LAST NAMED FIREY NahI £ SFCOND NAME T BIRTN DATE
YEAR MONTH DAY
ADOPESS OF INDIVIDUAL DEETOR Y PROVINCE POSTAL CADE
SURNAME {LAST NAME! FIRET UAME SECGMND NANE BIRTH DATE
’ : + YEAR MONTH DAY
| SR SSESS OF moiBUAL DYETOR NE DS FERENT FaDu AGUCE, CiTY PROVINCE POST. 008

BUSINESS DEBTYOR

NAME OF RUSINFSS DFRTOR
CNS JRON FABRICATION LTD.

;Doaess oF ausnrﬁss DERTOR Ty PRCVINCE | POSTAL CODE
8 Simpson Koy, Hoktem ON 17K 1v4

TRADE NAME (iF APPLICABLE)

TRADE NAME OF DEBTOR

PRINCIFAL ADDRESS (IF CIFFERENT FRGM ABOVE crry PRCWVINCE POSTAL CODE

IN WITNESS WHEREOF Debtar has executed this Security Agreemant ihis 8th day of October _____2021

CNS TRON FABRLCA'TION LID.

y y/
WITREES 7S 7 v w y

WITNESS

BRANCH ADDRESS

INDSOR BUSINESS BANKING CENTRE
245 OUCLLETTE AVE 2ND FLR
WINDSOR ON
IN9A 732
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SCHEDULE “A"

{ENCUMBRANCES AFFECTING COLLATERAL)
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‘SCHEDULE "B".

1. Locations of Debtor's Business Operations

38 Simpsoii. Road-
Bolton, Ontario
L7E 1Y4

2., Locations f Records ralating to Collateral (if different from 1. above)

3. Locations of Collateral (if different from, 1. above)

Page: 7 of 8
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SCHEDULE "C"
(DESCRIPTION OF INTANGIBLES)

All accounts receivable of CNS IRON FABRICATION LTD. relating to or arising out of export contracts for which the
Bank has provided financing under the Export Development Canada Export Guarantee Program.
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SECURITY AGREEMENT RETENTION - M
(INVENTORY)

1. SECURITY INTEREST

{a) For value received, the undersigned ("Debtor"), hereby grants to ROYAL BANK OF CANADA
{("RBC"), a security interest {the "Security Interest") in the following:

- the inventory of Debtor described in Schedule "C" hereto and in any additional Schedules from time
to time added hereto,

{which term includes such inventory as may be returned to or repossessed by Debtor) and in all proceeds thereof and in
alt of the following now owned or hereafter owned or acquired by or on behalf of Debtor, namely:

- alllists, records and files relating to Debtor's customers, clients, and patients,

- all deeds, documents, writings, papers and books relating to or being records of Inventory or its
proceeds or by which Inventory or the proceeds are or may hereafter be secured, made payable,
evidenced or acknowledged, including Securities, Chattel Paper, Instruments and Documents of
Title, and

- all contractual rights, insurance claims, patents, trademarks, copyrights and other industrial
property relating to Inventory,

all of the foregoing being hereinafter collectively called "Collateral."

(b) Unless otherwise limited herein, the terms "Chattel Paper”: "Document of Title", "Instrument”, "Security",
“proceeds": "Inventory“, .'accession”, "Money", "financing statement” and "financing change statement” whenever
used herein shall be interpreted pursuant to their respective meanings when used in The Personal Property Security Act
of the province referred to in clause 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.S.A." Provided always that the
term “Inventory” when used herein shall include livestock and the young thereof after conception and crops that become
such within one year of execution of this Security Agreement. Any reference herein to "Collateral” shall, unless the
context otherwise requires, be deemed a reference to "Collateral or any part thereof".

2. INDEBTEDNESS SECURED

The Security Interest granted by Debtor to RBC secures payment and performance of any and ali obligations,
indebtedness and liability of Debtor to RBC {including interest thereon), present or future, direct or indirect, absolute or
contingent, matured or not, extended or renewed, wheresoever and howsoever incurred and any ultimate unpaid balance
thereof and whether the same is from time to time reduced and thereafter increased or entirely extinguished and
thereafter incurred again and whether Debtor be bound alone or with another or others and whether as principal or surety
(hereinafter collectively called the "Indebtedness™}. If the Security Interest in the Collateral is not sufficient, in the event
of default, to satisfy all Indebtedness of the Debtor, the Debtor acknowledges and agrees that Debtor shall continue to
be liable for any Indebtedness remaining outstanding and RBC shall be entitled to pursue full payment thereof.

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

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

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

(b) the Debtor is authorized to enter into this Security Agreement;

(c) each debt, Chattel Paper and Instrument constituting proceeds of Inventory is enforceable in accordance
with its terms against the party obligated to pay the same (the "Account Debtor"): and

{d) the locations specified in Schedule “"B" are accurate and complete save for Inventory in transit to such
locations or Inventory on lease or consignment.

4. COVENANTS OF DEBTOR

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

(a} to defend Collateral against the claims and demands of all other parties claiming the same or an interest
therein except, as to Inventory, purchasers and lessees thereof in the ordinary course of Debtor's business; to keep
Collateral free from all Encumbrances, except for the Security Interest and those shown on Schedule "A" or hereafter
approved in writing by RBC prior to their creation or assumption, and not to sell, exchange, transfer, assign, lease or
otherwise dispose of Coliateral or any interest therein without the prior written consent of RBC and, in any event, Debtor
shall deposit all Money received from any disposition of Collateral with RBC with the right, until default. to sell or lease
Inventory and use the proceeds in the ordinary course of Debtor's business:

{b) to notify RBC promptly of:

{i) any change in the information contained herein or in the Schedules hereto relating to Debtor,
Debtor's business or Collateral,

(i) the details of any significant acquisition of Collateral,
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{iii) the details of any claims or litigation affecting Debtor or Collateral,
{iv) any loss of or damage to Collateral,

(v) any default by any Account Debtor in payment or other performance of his/her obligations with
respect to Collateral, and

{vi} the return to or repossession by Debtor of Collateral;

{c) to keep the Collateral in good order and condition for sale, lease or use and not to use it or any part thereof
in violation of the provisions of this Security Agreement or any other agreement relating to the Inventory or any policy
insuring the Inventory or any applicable statute, law, by-law, rule, regulation or ordinance;

{d) to do, execute, acknowledge and deliver such financing statements, financing change statements and
further assignments, transfers, documents, acts, matters and things (including further schedules hereto) as may be
reasonably requested by RBC of or with respect to Collateral in order to give effect to these presents and to pay all costs
for searches and filings in' connection therewith;

{e) to pay all taxes, rates, levies, assessments and other charges of every nature which may be lawfully levied,
assessed or imposed against or in respect of Debtor or Collateral as and when the same become due and payable

(f) toinsure the collateral in such amounts and against such risks as would customarily be insured by a prudent
owner of similar Collateral and in such additional amounts and against such additional risks as RBC may from time to
time direct, with loss payable to RBC and Debtor, as insureds, as their respective interests may appear, and to pay all
premiums therefor and deliver copies of policies and evidence of renewal to RBC on request;

(@) to prevent Collateral, save Inventory sold or leased as permitted hereby, from being or becoming an
accession to other property not covered by this Security Agreement;

{h) to carry on and conduct the business of Debtor in a proper and efficient manner and so as to protect and
preserve the Collateral 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 all such records and Collateral at RBC's request so as to indicate the Security Interest; and

(i} to deliver to RBC from time to time promptly upon request:

(i) any Documents of Title, Instruments, Securities and Chattel Paper constituting, representing or
relating to Collateral,

{i) all books of account and all records, ledgers, reports, correspondence, schedules, documents,
statements, lists and other writings relating to Collateral for the purpose of inspecting, auditing
or copying the same,

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

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

5. USE AND VERIFICATION OF COLLATERAL

Subject to compliance with Debtor's covenants contained herein and Clause 7 hereof, Debtor may, until default,
possess, coliect, use and enjoy and deal with the Collateral in the ordinary course of Debtor's business in any manner not
inconsistent with the provisions hereof; provided always that RBC shall have the right at any time and from time to time
to verify the existence and state of the Collateral in any manner RBC may consider appropriate and Debtor agrees to
furnish all assistance and information and to perform all such acts as RBC may reasonably request in connection
therewith and, for such purpose, to grant to RBC or its agents access to all places where Collateral may be located and
to all premises occupied by Debtor.

6. SECURITIES

If Collateral at any time includes Securities, Debtor authorizes RBC to transfer the same or any part thereof into
its own name or that of its nominee(s) so that RBC or its nominee(s) may appear of record as the sole owner thereof:
provided that, until default, RBC shall deliver promptly to Debtor all notices or other communications received by it or its
nominee(s) as such registered owner and, upon demand and receipt of payment of any necessary expenses thereof, shall
issue to Debtor or its order a proxy to vote and take all action with respect to such Securities. After default, Debtor
waives all rights to receive any notices or communications received by RBC or its nominee(s) as such registered owner
and agrees that no proxy issued by RBC to Debtor or its order as aforesaid shall thereafter be effective.

7. COLLECTION OF DEBTS

Before or after default under this Security Agreement, RBC may notify all or any Account Debtors of the
Security Interest and may also direct such Account Debtors to make all payments on Collateral to RBC. Debtor
acknowledges that any payments on or other proceeds of Collateral received by Debtor from Account Debtors, whether
before or after notification of this Security Interest to Account Debtors and whether before or after default under this
Security Agreement, shall be received and held by Debtor in trust for RBC and shall be turned over to RBC upon request.

8. DISPOSITION OF MONEY

Subject to any applicable requirements of the P.P.S.A., all Money collected or received by RBC pursuant to or in
exercise of any right it possesses with respect to Collateral shall be applied on account of Indebtedness in such manner
as RBC deems best or, at the option of RBC, may be held unappropriated in a collateral account or released to Debtor, all
without prejudice to the liability of Debtor or the rights of RBC hereunder, and any surplus shall be accounted for as
required by faw.

, ’ Page 2 of &4
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9. EVENTS OF DEFAULT

The happening of any 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 principal or interest forming part of
Indebtedness or the failure of Debtor to observe or perform any obligation, covenant, term, provision or condition
contained in this Security Agreement or any other agreement between Debtor and RBC;

i .éb) | the death of or a declaration of incompetency by a court of competent jurisdiction with respect to Debtor, if
an individual;

(c) the bankruptcy or insolvency of Debtor; the filing against Debtor of a petition in bankruptcy; the making of
an assignment for the benefit of creditors by Debtor; the appointment of a receiver or trustee for Debtor or for any
assets of Debtor; or the institution by or against Debtor of any other type of insolvency proceeding under the
Bankruptcy and Insolvency Act or otherwise;

(d) the institution by or against Debtor of any formal or informal proceeding for the dissolution or liquidation of,
settlement of claims against or winding up of affairs of Debtor

{e) if any Encumbrance affecting Collateral becomes enforceable against Collateral;

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

(g) if any execution, sequestration, extent or other process of any court becomes enforceable against Debtor or
if a distress or analogous process is levied upon the assets of Debtor or any part thereof;

if any certificate, statement, representation, warranty or audit report heretofore or hereafter furnished by or
on behalf of Debtor pursuant to or in connection with this Security Agreement, or otherwise (including, without
limitation, the representations and warranties contained herein) or as an inducement to RBC to extend any credit to or to
enter into this or any other agreement with Debtor, proves to have been false in any material respect at the time as of
which the facts therein set forth were stated or certified, or proves to have omitted any substantial contingent or
unliquidated liability or claim against Debtor; or if upon the date of execution of this Security Agreement, there shall have
been any material adverse change in any of the facts disclosed by any such certificate, representation, statement,
warranty or audit report, which change shall not have been disclosed to RBC at or prior to the time of such execution.

10. ACCELERATION

RBC, in its sole discretion, may declare all or any part of the Indebtedness which is not by its terms payable on
demand to be immediately due and payable, without demand or notice of any kind, in the event of default, or, if RBC,
considers itself insecure or that the collateral is in jeopardy. The provisions of this clause are not intended in any way to
affect any rights of RBC with respect to any Indebtedness which may now or hereafter be payable on demand.

1. REMEDIES

(a) Upon default, RBC may appoint or reappoint by instrument in writing, any person or persons, whether an
officer or officers or an employee or employees of RBC or not, to be a receiver or receivers {hereinafter called a
"Receiver”: which term when used herein shall include a receiver and manager) of Collateral and may remove any
Receiver so appointed and appoint another in his/her stead. Any such Receiver shall, so far as concerns responsibility for
his/her acts, be deemed the agent of Debtor and not RBC, and RBC shall not be in any way responsible for any
misconduct, negligence, or non-feasance on the .part of any such Receiver, his/her servants, agents or employees.
Subject to the provisions of the instrument appointing him/her, any such Receiver shall have power to take possession of
Collateral, to preserve Collateral or its value, to carry on or concur in carrying on all or any part of the business of Debtor
and to seli, lease or otherwise dispose of or concur in selling, leasing or otherwise disposing of Collateral. To facilitate
the foregoing powers, any such Receiver may, to the exclusion of all others, including Debtor, enter upon, use and
occupy all premises owned or occupied by Debtor wherein Collateral may be situate, maintain Collateral upon such
premises, borrow money on a secured or unsecured basis and use Collateral directly in carrying on Debtor's business or
as security for loans or advances to enable the Receiver to carry on Debtor’s business or otherwise, as such Receiver
shall, in its discretion, determine. Except as may be otherwise directed by RBC, all Money received from time to time by
such Receiver in carrying out his/her appointment shall be received in trust for and paid over to RBC. Every such
Receiver may, in the discretion of RBC, be vested with all or any of the rights and powers of RBC.

{b) Upon default, RBC may, either directly or through its agents or nominees, exercise any or all of the powers
and rights given to a Receiver by virtue of the foregoing sub-clause {a).

(c) RBC may take possession of, collect, demand, sue on, enforce, recover and receive Collateral and give valid
and binding receipts and discharges therefor and in respect thereof and, upon default, RBC may seli, lease or otherwise
dispose of Collateral in such manner, at such time or times and place or places, for such consideration and upon such
terms and conditions as to RBC may seem reasonable.

{(d) In addition to those rights granted herein and in any other agreement now or hereafter in effect between
Debtor and RBC and in addition to any other rights RBC may have at law or in equity, RBC shall have, both before and
after default, all rights and remedies of a secured party under the P.P.S.A. Provided always, that RBC shall not be liable
or accountable for any failure to exercise its remedies, - take possession of, collect, enforce, realize, sell, lease or
otherwise dispose of Collateral or to institute any proceedings for such purposes. Furthermore, RBC shall have no
obligation to take any steps to preserve rights against prior parties to any Instrument or Chattel Paper, whether Collateral
or proceeds and whether or not in RBC's possession and shall not be liable or accountable 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 permitted by law and Debtor agrees upon request from RBC or any such Receiver
to assemble and deliver possession of Collateral at such place or places as directed.

{f) Debtor agrees to be liable for and to pay all costs, charges and expenses reasonably incurred by RBC or any
Receiver appointed by it, whether directly or for services rendered {including reasonable solicitors and auditors costs and
other legal expenses and Receiver remuneration), in operating Debtor's accounts, in preparing or enforcing this Security
Agreement, taking and maintaining custody of, preserving, repairing, processing, preparing for disposition and disposing
of Coliateral and in enforcing or collecting Indebtedness and all such costs, charges and expenses together with any
amounts owing as a result of any borrowing by RBC or any Receiver appointed by it, as permitted hereby, shall be a first
charge on the proceeds of realization, collection or disposition of Collateral and shall be secured hereby.

{g) RBC will give Debtor such notice, if any, of the date, time and place of any public sale or of the date after
which any private disposition of collateral is to be made, as may be required by the P. P.S.A.
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12, MISCELLANEOUS

(a) Debtor hereby authorizes RBC to file such financing statements, financing change statements and other
documents and do such acts, matters and things (including completing and adding schedules hereto identifying Collateral
or any permitted Encumbrances affecting Collateral or identifying the locations at which Debtor's business is carried on
and Collateral and records relating thereto are situate) as RBC may deem appropriate to perfect on an ongoing basis and
continue the Security Interest, to protect and preserve Collateral and to realize upon the Security Interest and Debtor
hereby irrevocably constitutes and appoints the Manager or Acting Manager from time to time of the herein mentioned
branch of RBC the true and lawful attorney of Debtor, with full power of substitution, to do any of the foregoing in the
name of Debtor whenever and wherever it may be deemed necessary or expedient.

(b} Without limiting any other right of RBC, whenever Indebtedness is immediately due and payable or RBC has

the right to declare Indebtedness to be immediately due and payable (whether or not it has so declared), RBC may, in its
sole discretion, set off against Indebtedness any and all amounts then owed to Debtor by RBC in any capacity, whether
or not due, and RBC shall be deemed to have exercised such right of set off immediately at the time of making its
decision to do so even though any charge therefor is made or entered on RBC's records subsequent thereto.
: {c) Upon Debtor’s failure to perform any of its duties hereunder, RBC may, but shall not be obligated to,
perform any or all of such duties, and Debtor shall pay to RBC, forthwith upon written demand therefor, an amount equal
to the expense incurred by RBC in so doing plus interest thereon from the date such expense is incurred until it is paid at
the rate of 15% per annum.

(d) RBC may grant extensions of time and other indulgences, take and give up security, accept compositions,
compound, compromise, settle, grant releases and discharges and otherwise deal with Debtor, debtors of Debtor,
sureties and others and with Collateral and other security as RBC may see fit without prejudice to the liability of Debtor
or RBC's right to hold and realize the Security Interest. Furthermore, RBC may demand, collect and sue on Collateral in
either Debtor's or RBC's name, at RBC's option, and may endorse Debtor's name on any and all cheques, commercial
paper, and any other Instruments pertaining to or constituting Collateral.

{e) No delay or omission by RBC in exercising any right or remedy hereunder or with respect to any
Indebtedness shall operate as a waiver thereof or of any other right or remedy, and no single or partial exercise thereof
shall preclude any other or further exercise thereof or the exercise of any other right or remedy. Furthermore, RBC may
remedy any default by Debtor hereunder or with respect to any Indebtedness in any reasonable manner without waiving
the default remedied and without waiving any other prior or subsequent default by Debtor. All rights and remedies of
RBC granted or recognized herein are cumulative and may be exercised at any time and from time to time independently
or in combination.

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

(g) This Security Agreement shall enure to the benefit of and be binding upon the parties hereto and their
respective heirs, executors, administrators, successors and assigns. In any action brought by an assignee of this
Security Agreement and the Security Interest or any part thereof to enforce any rights hereunder, Debtor shall not assert
against the assignee any claim or defence which Debtor now has or hereafter may have against RBC. If more than one
Debtor executes this Security Agreement the obligations of such Debtors hereunder shall be joint and several.

() RBC may provide any financial and other information it has about Debtor, the Security Interest and the
Collarteral to any one acquiring or who may acquire an interest in the Security Interest or the Collateral from the Bankor
any one acting on behalf of the Bank.

(i) Save for any schedules which may be added hereto pursuant to the provisions hereof, no modification,
variation or amendment of any provision of this Security Agreement shall be made except by a written agreement,
executed by the parties hereto and no waiver of any provision hereof shall be effective unless in writing.

(j} Subject to the requirements of Clause 11 (g) and 12 (k) hereof, whenever either party hereto is required or
entitled to notify or direct the other or to make a demand or request upon the other, such notice, direction, demand or
request shall be in writing and shall be sufficiently given, in the case of RBC, if delivered to it or sent by prepaid
registered mail addressed to it at its address herein set forth or as changed pursuant hereto and, in the case of Debtor, if
delivered to it or if sent by prepaid registered mail addressed to it at its last address known to RBC. Either party may
notify the other pursuant hereto of any change in such party's principal address to be used for the purposes hereof.

(k) This Security Agreement and the security afforded hereby is in addition to and not in substitution for any
other security now or hereafter held by RBC, and is intended to be a continuing Security Agreement and shall remain in
full force and effect until the Manager or Acting Manager from time to time of the herein mentioned branch of RBC shall
actually receive written notice of its discontinuance; and, notwithstanding such notice, shall remain in full force and
effect thereafter until all Indebtedness contracted for or created before the receipt of such notice by RBC, and any
extensions or renewals thereof (whether made before or after receipt of such notice) together with interest accruing
thereon after such notice, shall be paid in full.

{Il The headings used in this Security Agreement are for convenience only and are not to be considered a part
of this Security Agreement and do not in any way limit or amplify the terms and provisions of this Security Agreement.

(m} When the context so requires, the singular number shall be read as if the plural were expressed and the
provisions hereof shall be read with all grammatical changes necessary dependent upon the person referred to being a
male, female, firm or corporation.

(n) In the event any provision of this Security Agreement, as amended from time to time, shall be deemed
invalid or void, in whole or in part, by any Court of competent jurisdiction, the remaining terms and provisions of this
Security Agreement shall remain in full force and effect. ’

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

(P} The Security Interest created hereby is intended to attach when this Security Agreement is signed by
Debtor and delivered to RBC.

(a) Debtor acknowledges and agrees that in the event it amalgamates with any other company or companies it
is the intention of the parties hereto that the term "Debtor™ when used herein shall apply to each of the amalgamating
companies and to the amalgamated company, such that the Security Interest granted hereby (i} shall extend to
"Collateral” (as that term is herein defined) owned by each of the amalgamating companies and the amalgamated
company at the time of amalgamation and to any "Collateral” thereafter owned or acquired by the amalgamated
company, and {ii} shall secure the ‘Indebtedness” (as that term is herein defined) of each of the amalgamating companies
and the amalgamated company to RBC thereafter arising. The Security Interest shall attach to "Collateral® owned by
each company amalgamating with Debtor, and by the amalgamated company, at the time of amalgamation, and shall
attach to any "Collateral” thereafter owned or acquired by the amalgamated company when such becomes owned or is
acquired.
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i} In the event that Debuor is a bady corparate, it is hersby agreed that the Lirmitation of Civil Rights Act of the
Pravince of Saskatchewran, or any provision theraof. shall heve no application to this Security Agreement or any
agraement or Instryment renewing or extending or collataral to this Security. Agrgement. In the event thet Debtor is an
agricultural corporetion within the meaning of The Saskatchewan Ferm Security Act, Debtor agrees with RBC that all of
Part [V (ather than Section 46} of thet Act shall not soply to Debtor

{s) This Security Agreement and the transactions evidenced hereby shail be governad by and construed in
accordance with the laws of the province in which the herein branch of RBC is located, gs those laws may from time to
ma be in effect, except if such branch of RBC is located in Quebec then, this Security Agreement and the transactions
8videncad hereby shall be govemad by ard construed in accordance with thg laws of the Province of Ontario and the
laws of Canada applicsbie therein.
13. COPY OF AGREENIENT

1a) Debtor hereby acknowledges receipt of g copy of this Security Agresment.
(b} Debtor waives Debror's right 10 receive a copy of any finencing statement or financing change statement

registered by BBC or of any verification statement with respect ta anv financing statement or tinancing changs
statement registered by RBC. (Applies in all P.P.S.A. Provinces). :

14. Debtor represents and warrants that the fotlowihg Information is accurate:
INDIVIDUAL DEBTOR
SURNGIAE LAST NARE] CIRET NANZ SECOND NAME BIRTH NATE
€ YEAR MONTH DAY
AUOPESS GF INDIVI L DEETOR 7Y PROVINGE POSTAL CODE
SURNAME ILAST NAME) :  [eesT nAne SECOND NAME BIATH DATE
’ YEAR MONTH UAY
[ GRTRRET OF RGSTonEC 5 O T R RATAT SRS XEGTE; Ty PROVINGE PGSTAL COOE
BUSINESS DEBTQR
NAME OF RUSINESS DERTOR
CNS IRON FABRICATION LTO.
AOO?ESS OF BUSINESS DEETOR Cciry PPOVINCE I POSTAL COOE
28 Nimpson Road Bolion ON | LIEIV4
TRADE NAME (IF APPLICABLE
YRADE NAME OF DESTOR
PRINCIFAL ADDRES3 :IF CIFFERENT FRGIM ABDVEY ciry PRCVINCE POSTALCOOE
IN WITNESS WHEREOF Debtor has exscuted this Securlty Agreement this 8 gay of OCtober 2021
CNS IRON FABRICATION LTD.
V/ITRESS

BRANCH ADDRESS

WINDSOR BUSINESS BANKING CENTRE
245 OUELLETTE AVE 2ND FLR
WINDSOR ON

N3A 732
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SCHEDULE "A"

{ENCUMBRANCES AFFECTING COLLATERAL)
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SCHEDULE "B"

1. Locations of Debtor's Business Operations

38 Simpson Road
Bolton, Ontario
L7E 1Y4

2. Locations of Records relating to Collateral (if different from 1. above)

3. Locations of Collateral (if different from 1. above)
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SCHEDULE "C"
(DESCRIPTION OF INVENTORY)
.Alljihventory of CNS IRON FABRICATION LTD: ‘relating to or arising out of export contracts for'which the Bank hias:
:provided financing under the Export.Development Canada Export Guarantee Progi-am.
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MODIFIED

GUARANTEE AND POSTPONEMENT OF CLAIM

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, the undersigned and each of them
(if more than one) hereby jointly and severally guarantee(s) payment on demand to Royal Bank of Canada (hereinafter
called the "Bank") of all debts and liabilities, present or future, direct or indirect, absolute or contingent, matured or not,
at any time owing by MCGEORGE CLAEYS INVESTMENTS INC. (hereinafter called the "Customer™) to the Bank or
remaining unpaid by the customer to the Bank, heretofore or hereafter incurred or arising and whether incurred by or
arising from agreement or dealings between the Bank and the customer or by or from any agreement or dealings with
any third party by which the Bank may be or become in any manner whatsoever a creditor of the customer or however
otherwise incurred or arising anywhere within or outside the country where this guarantee is executed and whether the
customer be bound alone or with another or others and whether as principa!l or surety (such debts and liabilities being
hereinafter called the "Liabilities").

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

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

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

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

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

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

(6} This guarantee and agreement shall not be affected by the death or loss or diminution of capacity of the
undersigned or any of them or by any change in the name of the Customer or in the membership of the Customer's firm
through the death or retirement of one or more partners or the introduction of one or more other partners or otherwise,
or by the acquisition of the Customer’s business by a corporation, or by any change whatsoever in the objects, capital
structure or constitution of the Customer, or by the Customer's business being amalgamated with a corporation, but
shall notwithstanding the happening of any such event continue to apply to all the Liabilities whether theretofore or
thereafter incurred or arising and in this instrument the word "Customer” shall include every such firm and corporation.
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(7) This guarantee shall not be considered as wholly or partially satisfied by the payment or liquidation at any time
or times of any sum or sums of money for the time being due or remaining unpaid to the Bank, and all dividends,
compositions, proceeds of security valued and payments received by the Bank from the Customer or from others or from
estates shall be regarded for all purposes as payments in gross without any right on the part of the undersigned to claim
in reduction of the liability under this guarantee the benefit of any such dividends, compositions, proceeds or payments
or any securities held by the Bank or proceeds thereof, and the undersigned shall have no right to be subrogated in any
rights of the Bank until the Bank shall have received payment in full of the Liabilities.

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

(9) This guarantee is in addition to and not in substitution for any other guarantee, by whomsoever given, at any
time held by the Bank, and any present or future obligation to the Bank incurred or arising otherwise than under a
guarantee, of the undersigned or any of them or of any other obligant, whether bound with or apart from the Customer;
excepting any guarantee surrendered for cancellation on delivery of this instrument or confirmed in writing by the Bank
to be cancelled.

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

(11)  This guarantee and agreement shall be operative and binding upon every signatory thereof notwithstanding the
non-execution thereof by any other proposed signatory or signatories, and possession of this instrument by the Bank
shall be conclusive evidence against the undersigned and each of them that this instrument was not delivered in escrow
or pursuant 1o any agreement that it should not be effective until any conditions precedent or subsequent had been
complied with, unless at the time of receipt of this instrument by the Bank each signatory thereof obtains from the
Manager of the branch or agency of the Bank receiving this instrument a letter setting out the terms and conditions under
which this instrument was delivered and the conditions, if any, to be observed before it becomes effective.

(12)  No suit based on this guarantee shall be instituted until demand for payment has been made, and demand for
payment shall be deemed to have been effectually made upon any guarantor if and when an envelope containing such
demand, addressed to such guarantor at the address of such guarantor last known to the Bank, is posted, postage
prepaid, in the post office, and in the event of the death of any guarantor demand for payment addressed to any of such
guarantor’s heirs, executors, administrators or legal representatives at the address of the addressee last known to the
Bank and posted as aforesaid shall be deemed to have been effectually made upon all of them. Moreover, when demand
for payment has been made, the undersigned shall also be liable to the Bank for all legal costs (on a solicitor and own
client basis) incurred by or on behalf of the Bank resulting from any action instituted on the basis of this guarantee. All
payments hereunder shall be made to the Bank at a branch or agency of the Bank.

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

{14)  This guarantee and agreement shall extend to and enure to the benefit of the Bank and its successors and
assigns, and every reference herein to the undersigned or to each of them or to any of them, is a reference to and shall
be construed as including the undersigned and the heirs, executors, administrators, legal representatives, successors and
assigns of the undersigned or of each of them or of any of them, as the case may be, to and upon all of whom this
guarantee and agreement shali extend and be binding.

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

{16) This Guarantee and Postponement of Claim shall be governed by and construed in accordance with the laws of
the Province of Ontario {“Jurisdiction”). The undersigned irrevocably submits to the courts of the Jurisdiction in any
action or proceeding arising out of or relating to this Guarantee and Postponement of Claim, and irrevocably agrees that
all such actions and proceedings may be heard and determined in such courts, and irrevocably waives, to the fullest
extent possible, the defense of an inconvenient forum. The undersigned agrees that a judgment or order in any such
action or proceeding may be enforced in other jurisdictions in any manner provided by law. Provided, however, that the
Bank may serve legal process in any manner permitted by law or may bring an action or proceeding against the
undersigned or the property or assets of the undersigned in the courts of any other jurisdiction.
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tppicable (17)  The Undersigned hereby acknowledges receipt of a copy of this agreement.

P.P.SA.

Povinces - (18)  The Undersigned hereby waives Undersigned's right to receive a copy of any Financing Statement or Financing

CNS IRON FABRICATION LT
A /1

omaio) Change Statement registered by the Bank.

EXECUTED this 21 02 ,LOJQL

{MONTH} {DAY) [YEAR)
IN THE PRESENCE OF

Insert the full name and address of guarantor (Undersigned above).

Full name and address

CNS IRON FABRICATION LTD.

38 Simpson Road
Bolton, Ontario L7E 1Y4
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(To be completed when the guarantee is stated to be governed by the laws of the Province of Alberta, the loan is
repayable in Alberta, the guarantee is executed in Alberta, the Customer carries on business in Alberta, or the guarantor
is resident or owns assets in Alberta.)

‘;;';;md THE GUARANTEES ACKNOWLEDGEMENT ACT (ALBERTA)
e CERTIFICATE OF BARRISTER AND SOLICITOR
comoraion | HEREBY CERTIFY THAT:
(1) , the guarantor in the guarantee dated made between ROYAL
BANK OF CANADA and . which this certificate is attached to or noted upon, appeared in person

before me and acknowledged that he/she had executed the guarantee;

(2) | satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee and
understands it.

CERTIFIED by , Barrister and Solicitor at the of .
in the Province of Alberta, this day of , 20
Signature
——— STATEMENT OF GUARANTOR
ZI,‘CSQHCE
Barrister
and
Solicitor) I am the person named in the certificate

Signature of Guarantor

(To be completed when the guarantor is an individual and the guarantee is stated to be governed by the laws of
Saskatchewan and the Customer is a farmer, farm corporation or farm partnership in Saskatchewan or engages in a
farming operation or owns farm assets in Saskatchewan.)

THE SASKATCHEWAN FARM SECURITY ACT ACKNOWLEDGEMENT OF GUARANTEE
(SECTION 31)
CERTIFICATE OF LAWYER OR NOTARY PUBLIC

| HEREBY CERTIFY THAT:

(1) of in the Province of , the guarantor in
the guarantee dated made between ROYAL BANK OF CANADA and .
which this certificate is attached to or noted upon, appeared in person before me and acknowledged that he/she had
executed the guarantee;

(2) | satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee and
understands it.

{3} I have not prepared any documents on behalf of the creditor, Royal Bank of Canada, relating to the transaction
and | am not otherwise interested in the transaction;

(4) | acknowledge that the guarantor signed the following “Statement of Guarantor” in my presence.

Given at this under my hand and seal of office

(SEAL REQUIRED WHERE NOTARY
PUBLIC SIGNS CERTIFICATE)

A LAWYER OR A NOTARY PUBLIC IN AND FOR

STATEMENT OF GUARANTOR

| am the person named in the certificate

Signature of Guarantor
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Royal Bank of Canada
General Security Agreement

SRF: BRANCH ADDRESS:
346354442 245 OUELLETTE AVE

2ND FLR
BORROWER: WINDSOR, ON
MCGEORGE CLAEYS INVESTMENTS INC. NOSA 7J2

1. SECURITY INTEREST

a) For value received, the undersigned ("Debtor”), hereby grants to ROYAL BANK OF CANADA ("RBC"), a security interest
(the "Security Interest”) in the undertaking of Debtor and in all of Debtor's present and after acquired personal property including,
without limitation, in all Goods (including all parts, accessories, attachments, special tools, additions and accessions thereto),
Chattel Paper, Documents of Title (whether negotiable or not), Instruments, Intangibles, Money and Securities and all other
Investment Property now owned or hereafter owned or acquired by or on behalf of Debtor (including such as may be returned to
or repossessed by Debtor) and in all proceeds and renewals thereof, accretions thereto and substitutions therefore (hereinafter
collectively called “"Collateral”), and including, without limitation, all of the following now owned or hereafter owned or acquired by or
on behalf of Debtor:

i) all Inventory of whatever kind and wherever situate;

i) all equipment (other than Inventory) of whatever kind and wherever situate, including, without limitation, all machinery,
tools, apparatus, plant, furniture, fixtures and vehicles of whatsoever nature or kind;

iii)  all Accounts and book debts and generally all debts, dues, claims, choses in action and demands of every nature and
kind howsoever arising or secured including letters of credit and advices of credit, which are now due, owing or accruing
or growing due to or owned by or which may hereafter become due, owing or accruing or growing due to or owned by
Debtor ("Debts");

iv) alllists, records and files relating to Debtor's customers, clients and patients;

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

vi) all contractual rights and insurance claims; -

vii) all patents, industrial designs, trade-marks, trade secrets and know-how including without limitation environmental
technology and biotechnology, confidential information, trade-names, goodwill, copyrights, personality rights, plant
breeders' rights, integrated circuit topographies, software and all other forms of intellectual and industrial property, and
any registrations and applications for registration of any of the foregoing (collectively "Intellectual Property"); and

vii) all property described in Schedule "C" or any schedule now or hereafter annexed hereto.

b} The Security Interest granted hereby shall not extend or apply to and Collateral shall not include the last day of the term of any
lease or agreement therefor but upon the enforcement of the Security Interest, Debtor shall stand possessed of such last day in trust
to assign the same to any person acquiring such term.

c) The terms "Goods", "Chattel Paper”, "Document of Title", "Instrument", "Intangible”, "Security", "Investment Property",
"proceeds”, “Inventory”, "accession”, "Money", "Account”, "financing statement” and "financing change statement” whenever used
herein shall be interpreted pursuant to their respective meanings when used in The Personal Property Security Act of the province
referred to in Clause 14(s), as amended from time to time, which Act, including amendments thereto and any Act substituted therefor
and amendments thereto is herein referred to as the "P.P.S.A.". Provided always that the term "Goods" when used herein shall not
include "consumer goods” of Debtor as that term is defined in the P.P.S.A., the term "Inventory" when used herein shall include
livestock and the young thereof after conception and crops that become such within one year of execution of this Security Agreement
and the term "Investment Property”, if not defined in the P.P.S.A., shall be interpreted according to its meaning in the Personal
Property Security Act (Ontario). Any reference herein to "Collateral” shall, unless the context otherwise requires, be deemed a
reference to "Collateral or any part thereof".

2. INDEBTEDNESS SECURED

The Security Interest granted hereby secures payment and performance of any and all obligations, indebtedness and liability
of Debtor to RBC (including interest thereon) present or future, direct or indirect, absolute or contingent, matured or not,
extended or renewed, wheresoever and howsoever incurred and any ultimate unpaid balance thereof and whether the same
is from time to time reduced and thereafter increased or entirely extinguished and thereafter incurred again and whether
Debtor be bound alone or with ancther or others and whether as principal or surety (hereinafter collectively called the
"Indebtedness”). If the Security Interest in the Collateral is not sufficient, in the event of default, to satisfy all Indebtedness
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of the Debtor, the Debtor acknowledges and agrees that Debtor shall continue to be liable for any Indebtedness remaining
outstanding and RBC shall be entitled to pursue full payment thereof.

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

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

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

b) all Intellectual Property applications and registrations are valid and in good standing and Debtor is the owner of the applications
and registrations;

¢) each Debt, Chattel Paper and Instrument constituting Collateral is enforceable in accordance with its terms against the party
obligated to pay the same (the "Account Debtor"), and the amount represented by Debtor to RBC from time to time as owing by each
Account Debtor or by all Account Debtors will be the correct amount actually and unconditionally owing by such Account Debtor or
Account Debtors, except for normal cash discounts where applicable, and no Account Debtor will have any defence, set off, claim or
counterclaim against Debtor which can be asserted against RBC, whether in any proceeding to enforce Collateral or otherwise;

d) the locations specified in Schedule "B" as to business operations and records are accurate and complete and with respect to
Goods (including Inventory) constituting Collateral, the locations specified in Schedule “B" are accurate and complete save for Goods
in transit to such locations and Inventory on lease or consignment; and all fixtures or Goods about to become fixtures and all crops
and all oil, gas or other minerals to be extracted and all timber to be cut which forms part of the Collateral will be situate at one of
such locations; and

e) the execution, delivery and performance of the obligations under this Security Agreement and the creation of any security interest
in or assignment hereunder of Debtor's rights in the Collateral to RBC will not resultin a breach of any agreement to which Debtor is
a party.

4. COVENANTS OF THE DEBTOR
So long as this Security Agreement remains in effect Debtor covenants and agrees:

a} to defend the Collateral against the claims and demands of all other parties claiming the same or an interest therein; to diligently
initiate and prosecute legal action against all infringers of Debtor's rights in Intellectual Property; to take all reasonable action to keep
the Collateral free from all Encumbrances, except for the Security Interest, licenses which are compulsory under federal or provincial
legislation and those shown on Schedule "A" or hereafter approved in writing by RBC, prior to their creation or assumption, and not
to sell, exchange, transfer, assign, lease, license or otherwise dispose of Collateral or any interest therein without the prior written
consent of RBC; provided always that, until default, Debtor may, in the ordinary course of Debtor's business, sell or lease Inventory
and, subject to Clause 7 hereof, use Money available to Debtor;

b} to notify RBC promptly of:

i) any change in the information contained herein or in the Schedules hereto relating to Debtor, Debtor's business or
Collateral,

i) the details of any significant acquisition of Collateral,

iiy the details of any claims or litigation affecting Debtor or Collateral,

iv) any loss or damage to Collateral,

v) any default by any Account Debtor in payment or other performance of its obligations with respect to Collateral, and

vi) the return to or repossession by Debtor of Collateral;

c) to keep Collateral in good order, condition and repair and not to use Collateral in violation of the provisions of this Security
Agreement or any other agreement relating to Collateral or any policy insuring Collateral or any applicable statute, law, by-law, rule,
regulation or ordinance; to keep all agreements, registrations and applications relating to Intellectual Property and intellectual property
used by Debtor in its business in good standing and to renew all agreements and registrations as may be necessary or desirable to
protect Intellectual Property, unless otherwise agreed in writing by RBC; to apply to register all existing and future copyrights, trade-
marks, patents, integrated circuit topographies and industrial designs whenever it is commercially reasonable to do so;

d) to do, execute, acknowledge and deliver such financing statements, financing change statements and further assignments,
transfers, documents, acts, matters and things (including further schedules hereto) as may be reasonably requested by RBC of or
with respect to Collateral in order to give effect to these presents and to pay all costs for searches and filings in connection therewith;

e} topay all taxes, rates, levies, assessments and other charges of every nature which may be lawfully levied, assessed orimposed
against or in respect of Debtor or Collateral as and when the same become due and payable;
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f) to insure collateral in such amounts and against such risks as would customarily be insured by a prudent owner of similar
Collateral and in such additional amounts and against such additional risks as RBC may from time to time direct, with loss payable
to RBC and Debtor, as insureds, as their respective interests may appear, and to pay all premiums therefor and deliver copies of
policies and evidence of renewal to RBC on request;

g} to prevent Collateral, save Inventory sold or leased as permitted hereby, from being or becoming an accession to other property
not covered by this Security Agreement;

h) to carry on and conduct the business of Debtor in a proper and efficient manner and so as to protect and preserve Collateral
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 all such records and Collateral at RBC's
request so as to indicate the Security Interest;

i} todeliver to RBC from time to time promptly upon request:

i) any Documents of Title, Instruments, Securities and Chattel Paper constituting, representing or relating to Collateral,

i) all books of account and all records, ledgers, reports, correspondence, schedules, documents, statements, lists and other
writings relating to Collateral for the purpose of inspecting, auditing or copying the same,

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

v) such information concerning Collateral, the Debtor and Debtor's business and affairs as RBC may reasonably request.
5. USE AND VERIFICATION OF COLLATERAL

Subject to compliance with Debtor's covenants contained herein and Clause 7 hereof, Debtor may, until default, possess,
operate, collect, use and enjoy and deal with Collateral in the ordinary course of Debtor's business in any manner not
inconsistent with the provisions hereof; provided always that RBC shall have the right at any time and from time to time to
verify the existence and state of the Collateral in any manner RBC may consider appropriate and Debtor agrees to furnish
all assistance and information and to perform all such acts as RBC may reasonably request in connection therewith and for
such purpose to grant to RBC or its agents access to all places where Collateral may be located and to all premises occupied
by Debtor.

6. SECURITIES, INVESTMENT PROPERTY

If Collateral at any time includes Securities, Debtor authorizes RBC to transfer the same or any part thereof into its own name
or that of its nominee(s) so that RBC or its nominee(s) may appear of record as the sole owner thereof; provided that, until
default, RBC shall deliver promptly to Debtor ail notices or other communications received by it or its nominee(s) as such
registered owner and, upon demand and receipt of payment of any necessary expenses thereof, shall issue to Debtor or its
order a proxy to vote and take all action with respect to such Securities. After default, Debtor waives all rights to receive any
notices or communications received by RBC or its nominee(s) as such registered owner and agrees that no proxy issued by
RBC to Debtor or its order as aforesaid shall thereafter be effective.

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

7. COLLECTION OF DEBTS

Before or after default under this Security Agreement, RBC may notify all or any Account Debtors of the Security Interest and
may also direct such Account Debtors to make all payments on Collateral to RBC. Debtor acknowledges that any payments
on or other proceeds of Collateral received by Debtor from Account Debtors, whether before or after notification of this
Security Interest to Account Debtors and whether before or after default under this Security Agreement, shall be received
and held by Debtor in trust for RBC and shali be turned over to RBC upon request.

8. INCOME FROM AND INTEREST ON COLLATERAL

a) Until default, Debtor reserves the right to receive any Money constituting income from or interest on Collateral and if RBC
receives any such Money prior to default, RBC shall either credit the same against the Indebtedness or pay the same promptly to
Debtor.

b} After default, Debtor wili not request or receive any Money constituting income from or interest on Collateral and if Debtor
receives any such Money without any request by it, Debtor will pay the same promptly to RBC.

9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS
a) Whether or not default has occurred, Debtor authorizes RBC:

i) toreceive any increase in or profits on Collateral (other than Money) and to hold the same as part of Collateral. Money
so received shall be treated as income for the purposes of Clause 8 hereof and dealt with accordingly;
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i) to receive any payment or distribution upon redemption or retirement or upon dissolution and liquidation of the issuer of
Collateral; to surrender such Coliateral in exchange therefor and to hold any such payment or distribution as part of
Collateral.

b) If Debtor receives any such increase or profits (other than Money) or payments or distributions, Debtor will deliver the same
promptly to RBC to be held by RBC as herein provided

10. DISPOSITION OF MONEY

Subject to any applicable requirements of the P.P.S.A., all Money collected or received by RBC pursuant to or in exercise of
any right it possesses with respect to Collateral shall be applied on account of iIndebtedness in such manner as RBC deems
best or, at the option of RBC, may be held unappropriated in a collateral account or released to Debtor, all without prejudice
to the liability of Debtor or the rights of RBC hereunder, and any surplus shall be accounted for as required by law.

11. EVENTS OF DEFAULT

The happening of any 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 principal or interest forming part of Indebtedness or the
failure of Debtor to observe or perform any obligation, covenant, term, provision or condition contained in this Security Agreement or
any other agreement between Debtor and RBC;

b) the death of or a declaration of incompetency by a court of competent jurisdiction with respect to Debtor, if an individual,

¢) the bankruptcy or insolvency of Debtor; the filing against Debtor of a petition in bankruptcy; the making of an assignment for the
benefit of creditors by Debtor; the appointment of a receiver or trustee for Debtor or for any assets of Debtor or the institution by or
against Debtor of any other type of insolvency proceeding under the Bankruptcy and Insolvency Act or otherwise;

d) the institution by or against Debtor of any formal or informal proceeding for the dissolution or liquidation of, settlement of claims
against or winding up of affairs of Debtor;

e} if any Encumbrance affecting Collateral becomes enforceable against Collateral,

f) if Debtor ceases or threatens to cease to carry on business or makes or agrees to make a bulk sale of assets without complying
with applicable law or commits or threatens to commit an act of bankruptcy;

g) if any execution, sequestration, extent or other process of any court becomes enforceable against Debtor or if distress or
analogous process is levied upon the assets of Debtor or any part thereof;

h) if any certificate, statement, representation, warranty or audit report heretofore or hereafter furnished by or on behalf of Debtor
pursuant to or in connection with this Security Agreement, or otherwise (including, without limitation, the representations and
warranties contained herein) or as an inducement to RBC to extend any credit to or to enter into this or any other agreement with
Debtor, proves to have been false in any material respect at the time as of which the facts therein set forth were stated or certified,
or proves to have omitted any substantial contingent or unliquidated liability or claim against Debtor; or if upon the date of execution
of this Security Agreement, there shall have been any material adverse change in any of the facts disclosed by any such certificate,
representation, statement, warranty or audit report, which change shall not have been disclosed to RBC at or prior to the time of such
execution.

12. ACCELERATION

RBC, in its sole discretion, may declare all or any part of Indebtedness which is not by its terms payable on demand to be
immediately due and payable, without demand or notice of any kind, in the event of default, or if RBC considers itself insecure
or that the Collateral is in jeopardy. The provisions of this clause are not intended in any way to affect any rights of RBC with
respect to any Indebtedness which may now or hereafter be payable on demand.

13. REMEDIES

a) Upon default, RBC may appoint or reappoint by instrument in writing, any person or persons, whether an officer or officers or an
employee or employees of RBC or not, to be a receiver or receivers (hereinafter called a "Receiver”, which term when used herein
shall include a receiver and manager) of Collateral (including any interest, income or profits therefrom) and may remove any Receiver
so appointed and appoint another in his/her stead. Any such Receiver shall, so far as concerns responsibility for his/her acts, be
deemed the agent of Debtor and not RBC, and RBC shall not be in any way responsible for any misconduct, negligence or non-
feasance on the part of any such Receiver, his/her servants, agents or employees. Subject to the provisions of the instrument
appointing him/her, any such Receiver shall have power to take possession of Collateral, to preserve Collateral or its value, to carry
on or concur in carrying on all or any part of the business of Debtor and to sell, lease, license or otherwise dispose of or concur in
selling, leasing, licensing or otherwise disposing of Collateral. To facilitate the foregoing powers, any such Receiver may, to the
exclusion of all others, including Debtor, enter upon, use and occupy all premises owned or occupied by Debtor wherein Collateral
may be situate, maintain Collateral upon such premises, borrow money on a secured or unsecured basis and use Collateral directly
in carrying on Debtor's business or as security for loans or advances to enable the Receiver to carry on Debtor's business or
otherwise, as such Receiver shall, in its discretion, determine. Except as may be otherwise directed by RBC, all Money received
from time to time by such Receiver in carrying out his/her appointment shall be received in trust for and paid over to RBC. Every
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such Receiver may, in the discretion of RBC, be vested with all or any of the rights and powers of RBC.

b) Upon default, RBC may, either directly or through its agents or nominees, exercise any or all of the powers and rights given to
a Receiver by virtue of the foregoing sub-clause (a).

c) RBC may take possession of, collect, demand, sue on, enforce, recover and receive Collateral and give valid and binding
receipts and discharges therefor and in respect thereof and, upon default, RBC may sell, license, lease or otherwise dispose of
Collateral in such manner, at such time or times and place or places, for such consideration and upon such terms and conditions as
to RBC may seem reasonable.

d) In addition to those rights granted herein and in any other agreement now or hereafter in effect between Debtor and RBC and
in addition to any other rights RBC may have at law or in equity, RBC shall have, both before and after default, all rights and remedies
of a secured party under the P.P.S.A. Provided always, that RBC shall not be liable or accountable for any failure to exercise its
remedies, take possession of, collect, enforce, realize, sell, lease, license or otherwise dispose of Collateral or to institute any
proceedings for such purposes. Furthermore, RBC shall have no obligation to take any steps to preserve 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
accountable 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 permitted by law and Debtor agrees upon request from RBC or any such Receiver to assemble and deliver
possession of Collateral at such place or places as directed.

f)  Debtor agrees to be liable for and to pay all costs, charges and expenses reasonably incurred by RBC or any Receiver appointed
by it, whether directly or for services rendered (including reasonable solicitors and auditors costs and other legal expenses and
Receiver remuneration), in operating Debtor's accounts, in preparing or enforcing this Security Agreement, taking and maintaining
custody of, preserving, repairing, processing, preparing for disposition and disposing of Collateral and in enforcing or collecting
Indebtedness and all such costs, charges and expenses, together with any amounts owing as a result of any borrowing by RBC or
any Receiver appointed by it, as permitted hereby, shall be a first charge on the proceeds of realization, collection or disposition of
Collateral and shall be secured hereby.

g) RBC will give Debtor such notice, if any, of the date, time and place of any public sale or of the date after which any private
disposition of Collateral is to be made as may be required by the P.P.S.A..

h} Upon default and receiving written demand from RBC, Debtor shall take such further action as may be necessary to evidence
and effect an assignment or licensing of Intellectual Property to whomever RBC directs, including to RBC. Debtor appoints any officer
or director or branch manager of RBC upon default to be its attorney in accordance with applicable legislation with full power of
substitution and to do on Debtor's behalf anything that is required to assign, license or transfer, and to record any assignment, licence
or transfer of the Collateral. This power of attorney, which is coupled with an interest, is irrevocable until the release or discharge of
the Security Interest.

14. MISCELLANEOUS

a) Debtor hereby authorizes RBC to file such financing statements, financing change statements and other documents and do
such acts, matters and things (including completing and adding schedules hereto identifying Collateral or any permitted
Encumbrances affecting Collateral or identifying the locations at which Debtor's business is carried on and Collateral and records
relating thereto are situate) as RBC may deem appropriate to perfect on an ongoing basis and continue the Security Interest, to
protect and preserve Collateral and to realize upon the Security Interest and Debtor hereby irrevocably constitutes and appoints the
Manager or Acting Manager from time to time of the herein mentioned branch of RBC the true and lawful attorney of Debtor, with full
power of substitution, to do any of the foregoing in the name of Debtor whenever and wherever it may be deemed necessary or
expedient.

b)  Without limiting any other right of RBC, whenever Indebtedness is immediately due and payable or RBC has the nght to declare
Indebtedness to be immediately due and payable (whether or not it has so declared), RBC may, in its sole discretion, set off against
Indebtedness any and all amounts then owed to Debtor by RBC in any capacity, whether or not due, and RBC shall be deemed to
have exercised such right to set off immediately at the time of making its decision to do so even though any charge therefor is made
or entered on RBC's records subsequent thereto.

c) Upon Debtor's failure to perform any of its duties hereunder, RBC may, but shall not be obligated to perform any or all of such
duties, and Debtor shall pay to RBC, forthwith upon written demand therefor, an amount equal to the expense incurred by RBC in so
doing plus interest thereon from the date such expense is incurred until it is paid at the rate of 15% per annum.

d) RBC may grant extensions of time and other indulgences, take and give up security, accept compositions, compound,
compromise, settle, grant releases and discharges and otherwise deal with Debtor, debtors of Debtor, sureties and others and with
Collateral and other security as RBC may see fit without prejudice to the liability of Debtor or RBC's right to hold and realize the
Security Interest. Furthermore, RBC may demand, coilect 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 ail cheques, commercial paper, and any other Instruments pertaining to or constituting
Collateral.

e) No delay or omission by RBC in exercising any right or remedy hereunder or with respect to any Indebtedness shall operate as
a waiver thereof or of any other right or remedy, and no single or partial exercise thereof shall preclude any other or further exercise
thereof or the exercise of any other right or remedy. Furthermore, RBC may remedy any default by Debtor hereunder or with respect
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to any Indebtedness in any reasonable manner without waiving the default remedied and without waiving any other prior or
subsequent default by Debtor. All rights and remedies of RBC granted or recognized herein are cumulative and may be exercised at
any time and from time to time independently or in combination.

f)  Debtor waives protest of any Instrument constituting Collateral at any time held by RBC on which Debtor is in any way liable
and, subject to Clause 13(g) hereof, notice of any other action taken by RBC.

g} This Security Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective heirs, executors,
administrators, successors and assigns. In any action brought by an assignee of this Security Agreement and the Security Interest
or any part thereof to enforce any rights hereunder, Debtor shall not assert against the assignee any claim or defence which Debtor
now has or hereafter may have against RBC. If more than one Debtor executes this Security Agreement the obligations of such
Debtors hereunder shall be joint and several.

h) RBC may provide any financial and other information it has about Debtor, the Security Interest and the Collateral to any one
acquiring or who may acquire an interest in the Security Interest or the Collateral from the Bank or any one acting on behalf of the
Bank.

i) Save for any schedules which may be added hereto pursuant to the provisions hereof, no modification, variation or amendment
of any provision of this Security Agreement shall be made except by a written agreement, executed by the parties hereto and no
waiver of any provision hereof shall be effective unless in writing.

i) Subject to the requirements of Clauses 13(g) and 14(k) hereof, whenever either party hereto is required or entitied to notify or
direct the other or to make a demand or request upon the other, such notice, direction, demand or request shall be in writing and
shall be sufficiently given, in the case of RBC, if delivered to it or sent by prepaid registered mail addressed to it at its address herein
set forth or as changed pursuant hereto, and, in the case of Debtor, if delivered to it or if sent by prepaid registered mail addressed
to it at its last address known to RBC. Either party may notify the other pursuant hereto of any change in such party's principal
address to be used for the purposes hereof.

k) This Security Agreement and the security afforded hereby is in addition to and not in substitution for any other security now or
hereafter held by RBC and is intended to be a continuing Security Agreement and shall remain in full force and effect until the
Manager or Acting Manager from time to time of the herein mentioned branch of RBC shall actually receive written notice of its
discontinuance; and, notwithstanding such notice, shall remain in full force and effect thereafter until all Indebtedness contracted for
or created before the receipt of such notice by RBC, and any extensions or renewals thereof (whether made before or after receipt
of such notice) together with interest accruing thereon after such notice, shall be paid in full.

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

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

n) Inthe event any provisions of this Security Agreement, as amended from time to time, shall be deemed invalid or void, in whole
or in part, by any Court of competent jurisdiction, the remaining terms and provisions of this Security Agreement shall remain in full
force and effect.

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

p) The Security Interest created hereby is intended to attach when this Security Agreement is signed by Debtor and delivered to
RBC.

q) Debtor acknowledges and agrees that in the event it amalgamates with any other company or companies it is the intention of
the parties hereto that the term "Debtor” when used herein shall apply to each of the amalgamating companies and to the
amalgamated company, such that the Security Interest granted hereby:

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

i) shall secure the “Indebtedness” (as that term is herein defined) of each of the amalgamating companies and the
amalgamated company to RBC at the time of amalgamation and any "Indebtedness” of the amalgamated company to
RBC thereafter arising. The Security Interest shall attach to "Collateral" owned by each company amalgamating with
Debtor, and by the amalgamated company, at the time of the amalgamation, and shall attach to any "Collateral” thereafter
owned or acquired by the amalgamated company when such becomes owned or is acquired.

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 any provision thereof, shall have no application to this Security Agreement or any agreement or instrument
renewing or extending or collateral to this Security Agreement. In the event that Debtor is an agricuitural corporation within the
meaning of The Saskatchewan Farm Security Act, Debtor agrees with RBC that all of Part IV (other than Section 46) of that Act shall
not apply to Debtor.

s) This Security Agreement and the transactions evidenced hereby shall be governed by and construed in accordance with the
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laws of the province in which the herein branch of RBC is located, as those laws may from time to time be in effect, except if such
branch of RBC is located in Quebec then, this Security Agreement and the transactions evidenced hereby shall be governed by and
construed in accordance with the laws of the Province of Ontario and the laws of Canada applicable therein.

15. COPY OF AGREEMENT
a) Debtor hereby acknowledges receipt of a copy of this Security Agreement.

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

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

BUSINESS DEBTOR

NAME OF BUSINESS DEBTOR

MCGEORGE CLAEYS INVESTMENTS INC.

ADDRESS OF BUSINESS DEBTOR CITY PROVINCE POSTAL CODE
5840 NEWMAN, UNIT 101 LASALLE ON N8J OE3

IN WITNESS WHEREOF executed this Q? day of FF h /\/{Mf -;) ﬁo/z/

MCGEORE E CE&YS IN ENTS INC.
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SCHEDULE "A"

(ENCUMBRANCES AFFECTING COLLATERAL)

O-FORM 924 (10/2017)

Page 8 of 10
174




1.

2,

3.

SCHEDULE "B"”

Locations of Debtor's Business Operations
5840 NEWMAN, UNIT 101

LASALLE

ON

CA

N9J OE3

Locations of Records relating to Collateral (if different from 1. above)

Locations of Collateral (if different from 1. above)

O-FORM 924 (10/2017)
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SCHEDULE "C"

(DESCRIPTION OF PROPERTY)
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Royal Bank of Canada
Commercial Financial Services
245 Ouellette Avenue — 2" Floor
Windsor, Ontario

N9A 7J2

February 23, 2021

Private and Confidential

MCGEORGE CLAEYS INVESTMENTS INC.
Unit 101

5840 Newman

Lasalle, Ontario

N9J OE3

ROYAL BANK OF CANADA (the “Bank”) hereby offers the credit facilities described below (the
“Credit Facilities”) subject to the terms and conditions set forth below and in the attached Terms
& Conditions and Schedules (collectively the “Agreement”). Any and all security that has been
delivered to the Bank and is set forth as Security below, shall remain in full force and effect, is
expressly reserved by the Bank and, unless expressly indicated otherwise, shall apply in respect
of all obligations of the Borrower under the Credit Facilities. Unless otherwise provided, all dollar
amounts are in Canadian currency.

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

BORROWER: McGeorge Claeys Investments Inc. (the “Borrower™)

CREDIT FACILITIES

Facility #1: $2,700,000.00 non-revolving term facility by way of:
a) RBP based loans (*RBP Loans”) Interest rate (per annum) RBP + 1.00%

b) Fixed Rate Term Loans ("FRT Loans”) Fixed interest rate to be determined
at time of Borrowing

AVAILABILITY

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

REPAYMENT
Payment Amount: To be determined at Payment Frequency: Monthly
drawdown
Payment Type: Blended (payment amount | Payment date: 30 days from drawdown
subject to annual
adjustments to ensure

® Registered Trademark of Royal Bank of Canada

SRF # 346354442 Page 1 of 5

178




McGeorge Claeys investments Inc. February 23, 2021

amortization, if variable
interest rate selected)

Repayable in full on: | The last day of a 1 year Original Amortization | 54
term from drawdown if (months)
variable rate selected, or
thelastdayofa1,2, 30r4
year term from drawdown if
fixed rate selected, as
selected by the Borrower

The specific repayment terms for Borrowings under this facility will be agreed to between the
Borrower and the Bank at the time of drawdown by way of a Borrowing Request substantially in
the form of Schedule "E" provided by the Borrower and accepted by the Bank.

FEES

Other Fees:

Renewal Fee:

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

SECURITY

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

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

b) Guarantee and postponement of claim on the Bank’s form 812 for an unlimited amount
signed by CNS lIron Fabrication Ltd., supported by a general security agreement on the
Bank’s form 924 constituting a first ranking security interest in all personal property of CNS
Iron Fabrication Ltd.;

¢) Guarantee and postponement of claim on the Bank's form 812 in the amount of $2,700,000.00
signed by Robert Claeys;

d) Guarantee and postponement of claim on the Bank’s form 812 or an unlimited amount signed
by Robert Claeys in his capacity as trustee of Robert Claeys Trust, supported by, a legal
opinion from the trust's counsel, in form and substance satisfactory to the Bank, confirming,
inter alia, i) the trust is validly created and validly existing under the laws of the Province of
Ontario ii) the name of the trustee, iii) the trustee is qualified to enter into, in his capacity as
trustee of the trust, and perform his obligations under the Security iv) and the Security have
been executed and delivered by the trustee, acting in his capacity as trustee of the trust, held in
support of Facility #1;

e) Postponement and assignment of claim on the Bank’s form 918 signed by Robert Claeys in
his capacity as trustee of Robert Claeys Trust, held in support of Facility #1;

f) Postponement and assignment of claim on the Bank's form 918 signed by Congetta Bove
and the Borrower, together with the Bank's form of amending agreement with respect to
certain permitted payments, held in support of Facility #1;

g) Postponement and assignment of claim on the Bank’s form 918 signed by Salvatore Castelli
‘ and the Borrower, together with the Bank’s form of amending agreement with respect to
certain permitted payments, held in support of Facility #1.
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FINANCIAL COVENANTS

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

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

a) maintain on a combined basis for the Borrower and CNS lron Fabrication Ltd., to be
measured as at the end of each fiscal year:

i. ensure, to be measured as at the end of each fiscal year, a ratio Funded Debt to EBITDA
of not greater than 4.0:1 as of fiscal year ending December 31, 2021, reducing to 3.5:1 as
of fiscal year ending December 31, 2022, and thereafter maintain to be measured as at
the end of each fiscal year, a ratio of Funded Debt to EBITDA of not greater than 3.5:1.

ii. Fixed Charge Coverage of not less than 1.25:1.

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

a) annual review engagement financial statements for CNS Iron Fabrication Ltd., within 90 days
of each fiscal year end;

b) annual notice to reader financial statements for the Borrower,, within 90 days of each fiscal
year end;

c) annual notice to reader combined financial statements for the Borrower and CNS Iron
~ Fabrication Ltd., within 90 days of each fiscal year end;

d) annual personal statement of affairs for all Guarantors, who are individuals, within 90 days of
the end of every fiscal year of the Borrower, commencing with the fiscal year ending in 2022;
and

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

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

a) aduly executed copy of this Agreement;

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

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

d) acopy of a duly completed and executed purchase and sale agreement in respect of
purchase of shares of the Borrower, satisfactory to the Bank;

€) acopy of a recent accountant prepared financial statements as of Dec 31 2020, confirming
no any material change from the management level, satisfactory to the Bank; and

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

Additionally:
g) all documentation to be received by the Bank shall be in form and substance satisfactory to
the Bank;
h) no Borrowing under Facility #1 will be made available unless the Bank has received a
Borrowing Request from the Borrower substantially in the form of Schedule "E".
Page 3 of 5
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BUSINESS LOAN INSURANCE PLAN

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

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

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

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

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

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

GOVERNING LAW JURISDICTION
Province of Ontario.

ACCEPTANCE
This Agreement is open for acceptance until March 26, 2021 after which date it will be null and
void, unless extended by the Bank in its sole discretion.
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February 23, 2021

ROYAL BANK OF CANADA

Title: Vice President

RBC Contact: Patrick Soulliere

/as

We acknayledge and accep, he terms and condltl ons of 7\13 Agreement
on this % day of cloralyy V>

MCGEORGE CLAEY, INW
Per:

Name: OWZ/‘)l (,Iu’t(’ V=M
Title:  f'y< <) e

Per:
Name:
Title:

I/We have the authority to bind the Borrower

\attachments:

Terms and Conditions

Schedules:

- Definitions

Calculation and Payment of Interest and Fees
Additional Borrowing Conditions

Borrowing Request

RBC Covarity Dashboard Terms and Conditions
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TERMS AND CONDITIONS

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

REPAYMENT

Amounts outstanding under the Credit Facilities, together with interest, shall become due in the
manner and at the rates and times specified in this Agreement and shall be paid in the currency
of the Borrowing. Unless the Bank otherwise agrees, any payment hereunder must be made in
money which is legal tender at the time of payment. In the case of a demand facility of any kind,
the Borrower shall repay all principal sums outstanding under such facility upon demand. Where
any Borrowings are repayable by scheduled biended payments, such payments shall be applied,
firstly, to interest due, and the balance, if any, shall be applied to principal outstanding. If any
such payment is insufficient to pay all interest then due, the unpaid balance of such interest will
be added to such Borrowing, will bear interest at the same rate, and will be payable on demand
or on the date specified herein, as the case may be. Borrowings repayable by way of scheduled
payments of principal and interest shall be so repaid with any balance of such Borrowings being
due and payable as and when specified in this Agreement. The Borrower shall ensure that the
maturities of instruments or contracts selected by the Borrower when making Borrowings will be
such so as to enable the Borrower to meet its repayment obligations. For any Borrowings that
are repayable by scheduled payments, if the scheduled payment date is changed then the
Maturity Date of the applicable Borrowings shall automatically be amended accordingly.

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

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

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

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

a) the greater of:
Page 10of 7
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(i) the amount equalto 3 months' interest payable on the amount of the FRT Loan
Borrowings being prepaid, calculated at the interest rate applicable to the FRT Loan
Borrowings on the date of prepayment; and

(ii) the present value of the cash flow associated with the difference between the Bank's
original cost of funds for the FRT Loan and the current cost of funds for a loan with a term
substantially similar to the remaining term of the FRT Loan and an amortization period
substantially similar to the remaining amortization period of the FRT Loan, each as
determined by the Bank on the date of such prepayment;

plus:

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

plus:
c) a processing fee.

The Prepayment Fee shall also be payable by the Borrower in the event that the Bank demands
repayment of the outstanding principal of the FRT Loan on the occurrence of an Event of Default.
The Borrower's obligation to pay the Prepayment Fee will be in addition to any other amounts
then owing by the Borrower to the Bank, will form part of the loan amount and will be secured by
the Security described herein.

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

EVIDENCE OF INDEBTEDNESS

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

GENERAL COVENANTS

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

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

Borrower covenants and agrees with the Bank that the Borrower:

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

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

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

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

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

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

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

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

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

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

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

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

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

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

FEES, COSTS AND EXPENSES

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

GENERAL INDEMNITY

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

AMENDMENTS AND WAIVERS

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

SUCCESSORS AND ASSIGNS

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

GAAP

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

SEVERABILITY

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

GOVERNING LAW

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

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

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

NOTICES

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

CONSENT OF DISCLOSURE

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

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

JOINT AND SEVERAL

Where more than one Person is liable as Borrower or Guarantor if applicable for any obligation
under this Agreement, then the liability of each such Person for such obligation is joint and
several (in Quebec, solidarily} with each other such Person.

COUNTERPART EXECUTION

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

ELECTRONIC MAIL AND FAX TRANSMISSION

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

ELECTRONIC IMAGING

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

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Bank that;

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

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

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

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

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

LANGUAGE

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

WHOLE AGREEMENT

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

EXCHANGE RATE FLUCTUATIONS

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

JUDGEMENT CURRENCY

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

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

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

Security:

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

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

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

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

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

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

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

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

INCREASED COSTS

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

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

CONFIDENTIALITY

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

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

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

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

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

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

“Capital Expenditures” means, for any fiscal period, any amounts accrued or paid in respect of
any purchase or other acquisition for value of capital assets and, for greater certainty, excludes
amounts expended in respect of the normal repair and maintenance of capital assets utilized in
the ordinary course of business;

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

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

“Corporate Distributions” means any payments to any shareholder, director or officer, or to any
associate or holder of subordinated debt, or to any shareholder, director or officer of any
associate or holder of subordinated debt, including, without limitation, bonuses, dividends,
interest, salaries or repayment of debt or making of loans to any such Person, but excluding
salaries to officers or other employees in the ordinary course of business;

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

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

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

“Equivalent Amount” means, with respect to an amount of any currency, the amount of any
other currency required to purchase that amount of the first mentioned currency through the Bank
in Toronto, in accordance with normal banking procedures;
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“Fixed Charge Coverage” means, for any fiscal period, the ratio of EBITDA plus payments
under operating leases less cash income taxes, Corporate Distributions and Unfunded Capltal
Expenditures to Fixed Charges;

“Fixed Charges” means, for any fiscal period, the total of Interest Expense, scheduled principal
payments in respect of Funded Debt and payments under operating leases:;

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

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

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

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

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

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

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

b) Security granted in favour of the Bank;

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

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

“Postponed Debt” means indebtedness that is fully postponed and subordinated, both as to
principal and interest, on terms satisfactory to the Bank, to the obligations owing to the Bank
hereunder;

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

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

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

Page 2 of 3

191




Schedule A

“Unfunded Capital Expenditures” means Capital Expenditures not funded by either bank debt
or equity proceeds.
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Schedule “B”

CALCULATION AND PAYMENT OF INTEREST AND FEES

LIMIT ON INTEREST

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

OVERDUE PAYMENTS

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

EQUIVALENT YEARLY RATES

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

TIME AND PLACE OF PAYMENT

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

RBP LOANS

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

FRT LOANS
The Borrower shall pay interest on each loan in arrears at the applicable rate on such date as

agreed upon between the Bank and the Borrower. Such interest will be calculated monthly and
will accrue daily on the basis of the actual number of days elapsed and a year of 365 days.
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BORROWING REQUEST

The Borrower hereby requests the following be established under Facility #

Date of Borrowing

Amount of Borrowing: $
Amortization (in months):
Selected Term:;
(Borrowing repayable in full on the last day
of the Term)
Payment Amount: $
weekly ] bi-weekly l:l

Payment Frequency:

semi-monthly

monthly |_|

quarterly

semi-annual

ﬁnm. B

Selected Interest Rate (per annum);

%

RBP + %

Selected Payment Type:

Blended (Principal and
Interest)

cipal plus Interest

If variable interest rate
selected with blended
payments, the payment
amount is subject to
annual adjustment to
ensure amortization

First Payment Due Date:

Amount Eligible for Prepayment of FRT

Loan:

0% [ ]

10% I:I

[ |

Dated this day of

MCGEORGE CLAEYS INVESTMENTS INC.

Per:

. 20

Name;
Title:

Per:

Name:
Title:

I/We have the authority to bind the Borrower

SRF# 346354442
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ADDITIONAL BORROWING CONDITIONS
FRT Loans:
Borrowings made by way of FRT Loans will be subject to the following terms and conditions:
a) each FRT Loan shall have a minimum term of one year;

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

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

corresponding credit facility, provided that the maturity date of any FRT Loan issued under
any term facility shall not extend beyond the Maturity Date of the term facility.
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RBC COVARITY DASHBOARD TERMS AND CONDITIONS

If the Borrower elects to fulfill the reporting requirements relating to the submission of financial
information set out in this Agreement by accessing a secure web based portal ("RBC Covarity
Dashboard”) via the Internet and using RBC Covarity Dashboard to electronically upload the
Borrower's financial information and to complete online and electronically submit certificates,
reports and/or forms (the “Service”), then the following terms and conditions (the “RBC Covarity
Dashboard Terms and Conditions”) apply and are deemed to be included in, and form part of,
the Agreement.

1. Definitions. For the purpose of the RBC Covarity Dashboard Terms and Conditions:

“Disabling Code"” means any clock, timer, counter, computer virus, worm, software lock, drop
dead device, Trojan horse routine, trap door, time bomb, or any other unauthorized codes,
designs, routines or instructions that may be used to access, modify, replicate, distort, delete,
damage or disable any Electronic Channel, including any related hardware or software.

“Designated User” an individual permitted to act on behalf of and bind the Borrower in all
respects, and specifically in the submission of Electronically Uploaded Financial Information
and/or Electronically Submitted Certificates.

“Electronic Channel” means any telecommunication or electronic transmission method which
may be used in connection with the Service, including computer, Internet, telephone, e-mail or
facsimile.

“Electronic Communication” means any information, disclosure, request or other
communication or agreement sent, received or accepted using an Electronic Channel.

“Electronically Submitted Certificates” means certificates, reports and/or forms completed
online and electronically submitted by any Designated User accessing the Service.

“Electronically Uploaded Financial Information” means financial data, reports and/or
information of the Borrower electronically uploaded by any Designated User accessing the
Service.

“Internet” means a decentralized global communications medium and the world-wide network of
computer networks, accessible to the public, that are connected to each other using specific
protocols, which provides for file transfer, electronic mail, remote log in, news, database access,
and other services.

“Password” means a combination of numbers and/or letters selected by a Designated User that
is used to identify the Designated User. The Password is used in conjunction with a User ID to
access the Service.

“Security Breach” means any breach in the security of the Service, or any actual or threatened
use of the Service, a Security Device, or Electronic Channel in a manner contrary to the
Agreement, including, without limitation, the introduction of Disabling Code or a Virus to the
Service.

“Security Device” means a combination of a User ID and Password.

“Software” means any computer program or programming (in any code format, including source
code), as modified from time to time, and related documentation.

“User ID” means the combination of numbers and/or letters selected by the Borrower used to
identify a particular Designated User. The User ID is used in conjunction with a Password to
access the Service.
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“Virus” means an element which is designed to corrupt data or enable access to or adversely
impact upon the performance of computer systems, including any virus, worm, logic bomb and
Trojan horse.

Terms defined in the Agreement have the same meanings where used in the RBC Covarity
Dashboard Terms and Conditions.

2. Access to the Service. The Borrower will appoint one or more Designated User(s) to access
the Service on behalf of the Borrower. The Borrower acknowledges and agrees that each
Designated User appointed by the Borrower may electronically upload the Borrower's financial
information and may view all previously uploaded financial information and all calculations in the
RBC Covarity Dashboard.

At the time of registration for the Service, the Borrower will advise the Bank of the name and e-
mail address of each Designated User. The Borrower will immediately advise the Bank if a
Designated User changes or is no longer valid.

The Bank will provide the Borrower with a User ID and temporary password for each Designated
User. Each Designated User wil! receive the User ID and temporary password delivered to their
e-mail address. Each Designated User will change the temporary password to a unique
Password which may not be easily guessed or obtained by others. If it is suspected or known
that the Password has been compromised in any way, the Password must be changed
immediately.

On first access to the Service, each Designated User will be required to read and agree to terms
of use which will thereafter be accessible from a link located on each web page of the Service.

3. Security Devices. The Borrower recognizes that possession of a Security Device by any
person may result in that person having access to the Service. The Borrower agrees that the use
of a Security Device in connection with the Service, including any information sent, received or
accepted using the Service, will be deemed to be conclusive proof that such information is
accurate and complete, and the submission of which is authorized by, and enforceable against,
the Borrower.

The Borrower is responsible for maintaining the security and confidentiality of Security Devices
which may be used in connection with the Service. The Borrower is responsible for ensuring that
a Security Device will only be provided to and used by a Designated User. The Borrower agrees

to be bound by any actions or omissions resulting from the use of any Security Device in’

connection with the Service.

4. Security., Each party shall at all times have in place appropriate policies and procedures to
protect the security and confidentiality of the Service, Electronic Channels and Electronic
Communication and to prevent any unauthorized access to and use of the Service and Electronic
Channels. The Borrower agrees to comply with any additional procedures, standards or other
security requirements that the Bank may require in order to access the Service.

The Borrower will not (i} access or use the Service for an illegal, fraudulent, malicious or
defamatory purpose, or (ii) take steps or actions that could or do undermine the security, integrity,
effectiveness, goodwill or connectivity of the Service (including illegal, fraudulent, malicious,
defamatory or other activities that threaten to harm or cause harm to any other person).

The Borrower agrees not to transmit via the Service any viruses, worms, defects, Trojan horses
or any items of a destructive nature. The Borrower shall maintain the security of their computer by
using anti-virus scanning, a firewall and installing the latest security patches to provide assurance
that no Virus is introduced into the systems or Software while accessing the Service.

5. Unsecure Electronic Channels. The Borrower acknowledges and agrees that if it uses, or if
it authorizes and directs the Bank to use, any unencrypted Electronic Channel, including
unencrypted e-mail or facsimile, any Electronic Communication sent, received and/or accepted
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using such Electronic Channel is not secure, reliable, private or confidential. Any such Electronic
Communication could be subject to interception, loss or alteration, and may not be received by
the intended recipient in a timely manner or at all. The Borrower assumes full responsibility for
the risks associated with such Electronic Communication.

6. Notice of Security Breach. The Borrower shall notify the Bank by notifying the RBC Account
Manager in writing immediately of any Security Breach including: (i) any application vulnerability
or if a Virus is contained in or affects transmission of information to the Service; or (i} if the
Borrower knows or reasonably ought to know that an unauthorized person may have access to
the Service, Security Device or Electronic Channel.

if a Security Breach occurs the Borrower shall: (i) assist the Bank in the management of any
consequences arising from it; (ii) take any reasonable steps necessary for it to take to mitigate
any harm resulting from it; and (iii) take appropriate steps to prevent its recurrence.

7. Binding Effect. Any Electronic Communication that the Bank receives from or in the name of,
or purporting to be from or in the name of, the Borrower or any other person on the Borrower's
behalf in connection with the Service, will be considered to be duly authorized by, and
enforceable against, the Borrower. The Bank will be authorized to rely and act on any such
Electronic Communication, even if the Electronic Communication was not actually from the
Borrower or such other person or differs in any way from any previous Electronic Communication
sent to the Bank. Any Electronically Uploaded Financial Information will be considered to be
financial information submitted to the Bank by an individual permitted to act on behalf of and bind
the Borrower in all respects, and the Bank will be authorized to rely and act on any such
Electronically Uploaded Financial Information accordingly. Any Electronically Submitted
Certificates will be considered to be certificates, reports and/or forms completed and submitted to
the Bank by an individual permitted to act on behalf of and bind the Borrower in all respects, and
the Bank will be authorized to rely and act on any such Electronically Submitted Certificates
accordingly.

8. Representations and Warranties. The Borrower represents and warrants to the Bank that
each time Electronically Uploaded Financial Information and/or Electronically Submitted
Certificates are submitted: (i) all financial statements, certificates, forms, reports and all
information contained therein will be accurate and complete in all respects; (i) all amounts
certified as Potential Prior-Ranking Claims will be current amounts owing and not in arrears;
(iii) all representations and warranties contained in the Agreement will be true and correct; and
(iv) no event will have occurred which constitutes, or which, with notice, lapse of time, or both,
would constitute an Event of Default or breach of any covenant or other term or condition of the
Agreement. The Borrower will be deemed to repeat these representations and warranties each
time Electronically Uploaded Financial Information and/or Electronically Submitted Certificates
are submitted.

9. Evidence. Electronic records and other information obtained by the Bank in an Electronic
Communication will be admissible in any legal, administrative or other proceedings as conclusive
evidence of the contents of those communications in the same manner as an original paper
document, and the Borrower waives any right to object to the introduction of any such record or
other information into evidence on that basis.

10. Limitation of Liability. The Bank is not responsible or liable for any damages arising from:
(i) inaccurate, incomplete, false, misleading, or fraudulent information provided to the Bank;
(i) losses incurred as a result of an actual or potential Security Breach; or (iii) losses incurred as
a result of application vulnerability or Virus that is contained in or affects any Software or systems
used by or on behalf of the Borrower in connection with the Service.

Although every effort is made to provide secure transmission of information, timely
communication and confidentiality cannot be guaranteed. In no event shall the Bank be liabie for
any loss or harm resulting from the use of the Service, or from a breach of confidentiality in
respect of use of the Service.

Page 3 of 4

198




Schedule H

11. Termination. The ability of the Borrower to fulfili the reporting requirements relating to the
submission of financial information set out in the Agreement using RBC Covarity Dashboard shall
terminate upon revocation of access to the Service. In addition, the Bank may suspend or
terminate access to or discontinue the Service immediately for any reason at any time without
prior notice. The Bank will not be responsible for any loss or inconvenience that may result from
such suspension or termination. The Borrower, upon giving notice to the Bank by notifying the
RBC Account Manager in writing, may terminate use of the Service at any time.

12. Amendment. The Bank may amend these RBC Covarity Dashboard Terms and Conditions
upon 30 days notice (which may be given electronically by way of e-mail or in writing) to the
Borrower. The Borrower agrees that the continued use of the Service after the effective date of a
change will constitute conclusive evidence of consent to all such amendments and the Borrower
shall be bound by the amendments.
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Royal Bank of Canada
Commercial Financial Senvices
245 Quellette Avenue — 2™ Floor
Windsor, Ontario

N9A 7J2

RBC

April 5, 2021
Private and Confidential

MCGEORGE CLAEYS INVESTMENTS INC.
Unit 101

5840 Newman

Lasalle, Ontario

N9J OE3

We refer to the agreement dated February 23, 2021 and any amendments thereto, between
McGeorge Claeys Investments Inc., as the Borrower, and Royal Bank of Canada, as the Bank,
(the “Agreement”).

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

All capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the
Agreement.

The Agreement is amended as follows:
1. The Security section is amended and restated as follows:

SECURITY

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

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

b) Guarantee and postponement of claim on the Bank's form 812 for an unlimited amount
signed by CNS Iron Fabrication Ltd., supported by a general security agreement on the
Bank’s form 924 constituting a first ranking security interest in all personal property of CNS
Iron Fabrication Ltd.;

c) Guarantee and postponement of claim on the Bank's form 812 in the amount of $2,700,000.00
signed by Robert Claeys;

® Registered Trademarkof Royal Bankof Canada
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d) Guarantee and postponement of claim on the Bank’s form 812 for an unlimited amount signed
by Robert Claeys in his capacity as trustee of The Claeys Family Trust, supported by, a legal
opinion from the trust’s counsel, in form and substance satisfactory to the Bank, confimming,
inter alia, i) the trust is validly created and validly existing under the laws of the Province of
Ontario ii) the name of the trustee, iii) the trustee is qualified to enter into, in his capacity as
trustee of the trust, and perform his obligations under the Security iv) and the Security have
been executed and delivered by the trustee, acting in his capacity as trustee of the trust, held in
support of Facility #1;

e) Postponement and assignment of claim on the Bank's form 918 signed by Robert Claeys in
his capacity as trustee of The Claeys Family Trust, held in support of Facility #1;

f) Postponement and assignment of claim on the Bank's form 918 signed by Congetta Bowve,
held in support of Facility #1; and

g) Postponement and assignment of claim on the Bank’s form 918 signed by Salvatore Castelli,
held in support of Facility #1.

BUSINESS LOAN INSURANCE PLAN

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

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

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

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

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

CONDITIONS PRECEDENT
The effectiveness of this amending agreement is conditional upon receipt of:

a) aduly executed copy of this amending agreement;

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

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

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

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

the Bank.

COUNTERPART EXECUTION

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

All other terms and conditions outlined in the Agreement remain unchanged and in full force and
effect.

This amending agreement is open for acceptance until May 5, 2021, after which date it will be null
and wid, unless extended by the Bark in its sole discretion.

ROYAL BANK OF CANADA

Per:
Title: Vice President

RBC Contact: Patrick Soulliere

/hm
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April 5, 2021

Agreed to and accepted this _ 6 dayof April

MCGEORGE CLAEYS INV. TS INC.

Per:
Namg#Rdbert Claeys” /

Title:  President

Per:

Name:
Title:

IY'We hawe the authority to bind the Borrower
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Royal Bank of Canada
Commerclal Financlal Services
245 Ousliette Avenue ~2"? Floor
Windsor, Ontario

N9A 7J2

October &, 2021
Private and Confidential

CLAEYS FAMILY HOLDINGS INC.
Unit 101

5840 Newman

Lasalle, Ontario

N9.J OE3

We refer to the agreement dated February 23. 2021 between McGeorge Claeys Investments Inc..
now Clasys Family Holdings Inc., by virtue of 3 name change. as the Borrower, and Royal Bank
of Canada, as the Bank {the "Agreement”).

The Bank reserves all of its rights and remedies at any time and from time to time in connection
with any or all breaches, defaults or Events of Detault now existing or hereafter arising under any
Bank document, and whether known or unknawn, and this amending agreement shall not be
construad as a waiver of any such breach, default or Events of Default.

All capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the
Agreement.

The Agreement is amended as follows:

1. Al refersnces to the name of the Borrower “McGeorge Claays Investments Inc,” are
amended and restated as “Claeys Family Holdings Inc.”

2. The Financial Covenants section is amended and restated as follows:

FINANCIAL COVENANTS

In the event that the Borrowaer or CNS Iron Fabrication Ltd.changes accounting standards,
accounting principles and/or the application of accounting principtes during the term of this
Agreement, all inancial covenants shall be caleulated using the accounting standards and
principlas applicable at the time this Agreement was entered into.

Without affecting or limiting the right of the Bank to terminate or demand payment of, or
cancel or restrict availability of any unutilized portion of any demand or other discretionary
facility the Borrower covanants and agrees with the Bank that the Borrower will:

a) maintain on a combined basis for the Borrower and CNS lron Fabrication Ltd., to be
measured as at the end of each fiscal year:

ensure, to be measured as at the end of each fiscal ysar, a ratio Funded Debt 1o
EBITDA of not greater than 4.25:1. reducing to 3.75:1 2s of fiscal year ending March

* Ragigtarad Tradamark of Raoysl Eank of Canada
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31, 2023 and further reducing to 3.25:1 as of fiscal ysar ending March 31, 2024 and
thereaftar maintain to be measured as at the end of each fiscal year, a ratio of
Funded Dabt to EBITDA of not greater than 3.25:1.

ii. Fixed Charge Coverage of not less than 1.25:1.
3. Under the Reporting Requirements sectlon, paragraph f) is added as follows:

f) quarterly company preparad comhined financial statements for the Borrower and CNS

Automotive Fabrication Inc., within 45 days of each fiscal quarter end.

BUSINESS LOAN INSURANCE PLAN .

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

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

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

If the Borrower has existing Borrowings to which Business Loan Insurance Plan caverage
applies, and any new Borrowings would exceed the approved amount of Business Loan
Insurance Plan coverage already In place, the Borrower must apply for additional Business
Loan Insurance Plan coverags (if eligible) in order for Business Loan Insurance Plan coverage
to 2pply to any new Borrowings. If the Borrower decides not to apply for additional Business
Loan Insurance Plan coverags in respact of any new Borrowings (If eligible}, the Borrower
hereby acknowledges trat the Bank may accept the Borrower's signature below as the
Borrower's walver af the Bank's offer to apply for additional Business Loan Insurance Plan
coverage on such new Bofrowings and that such néw Borrowings are not insured under the
Policy 5 at the date the Borrower executes this Agresmsnt.

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

Business Loan Insurance Plan premiums (plus applicable taxes), will be taken as a separate
payment, directlly from the bank account associated with the loan, at the same frequency and
schedute as your regular loan payments, where applicable. As premiums are based on the
outstanding foan balance and the insured person’s age at the time the premiums are dus, the
cost of Business Loan Insurance Plan coverage may increase during the term of the loan. The
premium calculation is set out in the Business Loan insurance Plan terms and conditions
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provided 1o the Borrower at the time the application for Business Loan Insurance Plan coverage
was completed. Rafer o the terms and conditions (form 3460 ENG or 53480 FRE) for further
explanation and disclosure.

CONDITIONS PRECEDENT

The sffectivenass of this amending agresment is conditional upon receipt of:

a) 8 duly executed copy of this amanding agreement;

b) the Security provided for herein, registered, a5 required, to the satisfaction of the Bank;

¢) such financlal and other information ar documents relating to the Borrower or any Guarantor

- I applicable as the Bank may reasonably require; and ' :

d) such ather guthorizations, approvsls, opinions and documentation as the Bank may
reasonably require.

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

COUNTERPART EXECUTION

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

All other terms and conditions outlined in the Agreement remain unchanged and in full force and
effect.

This amending agreament is apen for acceptance untii Novemhbar &, 2021, after which date it will
be null and void, uniess extended by the Bank in its sole discretion.

ROYAL BANK OF CANADA

Per: ©
Title: Vice President

RBC Contact: Patrick Soulliere

(as
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Octaber 8, 2021

Agreed to and accepted this day of _ October

.2021

CLAEYS FAMILY HongN%ZV
Par: L # /ZM

Name: Robert Claeys
Titte: President

Per;

Name:
Title:

/We have the authority to bind the Borrower
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E-FORM 812 (05/2015}
MODIFIED

GUARANTEE AND POSTPONEMENT OF CLAIM

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, the undersigned and each of them
(if more than one) hereby jointly and severally guarantee(s) payment on demand to Royal Bank of Canada (hereinafter
called the "Bank") of all debts and liabilities, present or future, direct or indirect, absolute or contingent, matured or not,
at any time owing by MCGEORGE CLAEYS INVESTMENTS INC. (hereinafter called the "Customer™) to the Bank or
remaining unpaid by the customer to the Bank, heretofore or hereafter incurred or arising and whether incurred by or
arising from agreement or dealings between the Bank and the customer or by or from any agreement or dealings with
any third party by which the Bank may be or become in any manner whatsoever a creditor of the customer or however
otherwise incurred or arising anywhere within or outside the country where this guarantee is executed and whether the
customer be bound alone or with another or others and whether as principa!l or surety (such debts and liabilities being
hereinafter called the "Liabilities").

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

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

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

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

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

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

(6} This guarantee and agreement shall not be affected by the death or loss or diminution of capacity of the
undersigned or any of them or by any change in the name of the Customer or in the membership of the Customer's firm
through the death or retirement of one or more partners or the introduction of one or more other partners or otherwise,
or by the acquisition of the Customer’s business by a corporation, or by any change whatsoever in the objects, capital
structure or constitution of the Customer, or by the Customer's business being amalgamated with a corporation, but
shall notwithstanding the happening of any such event continue to apply to all the Liabilities whether theretofore or
thereafter incurred or arising and in this instrument the word "Customer” shall include every such firm and corporation.
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(7) This guarantee shall not be considered as wholly or partially satisfied by the payment or liquidation at any time
or times of any sum or sums of money for the time being due or remaining unpaid to the Bank, and all dividends,
compositions, proceeds of security valued and payments received by the Bank from the Customer or from others or from
estates shall be regarded for all purposes as payments in gross without any right on the part of the undersigned to claim
in reduction of the liability under this guarantee the benefit of any such dividends, compositions, proceeds or payments
or any securities held by the Bank or proceeds thereof, and the undersigned shall have no right to be subrogated in any
rights of the Bank until the Bank shall have received payment in full of the Liabilities.

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

(9) This guarantee is in addition to and not in substitution for any other guarantee, by whomsoever given, at any
time held by the Bank, and any present or future obligation to the Bank incurred or arising otherwise than under a
guarantee, of the undersigned or any of them or of any other obligant, whether bound with or apart from the Customer;
excepting any guarantee surrendered for cancellation on delivery of this instrument or confirmed in writing by the Bank
to be cancelled.

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

(11)  This guarantee and agreement shall be operative and binding upon every signatory thereof notwithstanding the
non-execution thereof by any other proposed signatory or signatories, and possession of this instrument by the Bank
shall be conclusive evidence against the undersigned and each of them that this instrument was not delivered in escrow
or pursuant 1o any agreement that it should not be effective until any conditions precedent or subsequent had been
complied with, unless at the time of receipt of this instrument by the Bank each signatory thereof obtains from the
Manager of the branch or agency of the Bank receiving this instrument a letter setting out the terms and conditions under
which this instrument was delivered and the conditions, if any, to be observed before it becomes effective.

(12)  No suit based on this guarantee shall be instituted until demand for payment has been made, and demand for
payment shall be deemed to have been effectually made upon any guarantor if and when an envelope containing such
demand, addressed to such guarantor at the address of such guarantor last known to the Bank, is posted, postage
prepaid, in the post office, and in the event of the death of any guarantor demand for payment addressed to any of such
guarantor’s heirs, executors, administrators or legal representatives at the address of the addressee last known to the
Bank and posted as aforesaid shall be deemed to have been effectually made upon all of them. Moreover, when demand
for payment has been made, the undersigned shall also be liable to the Bank for all legal costs (on a solicitor and own
client basis) incurred by or on behalf of the Bank resulting from any action instituted on the basis of this guarantee. All
payments hereunder shall be made to the Bank at a branch or agency of the Bank.

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

{14)  This guarantee and agreement shall extend to and enure to the benefit of the Bank and its successors and
assigns, and every reference herein to the undersigned or to each of them or to any of them, is a reference to and shall
be construed as including the undersigned and the heirs, executors, administrators, legal representatives, successors and
assigns of the undersigned or of each of them or of any of them, as the case may be, to and upon all of whom this
guarantee and agreement shali extend and be binding.

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

{16) This Guarantee and Postponement of Claim shall be governed by and construed in accordance with the laws of
the Province of Ontario {“Jurisdiction”). The undersigned irrevocably submits to the courts of the Jurisdiction in any
action or proceeding arising out of or relating to this Guarantee and Postponement of Claim, and irrevocably agrees that
all such actions and proceedings may be heard and determined in such courts, and irrevocably waives, to the fullest
extent possible, the defense of an inconvenient forum. The undersigned agrees that a judgment or order in any such
action or proceeding may be enforced in other jurisdictions in any manner provided by law. Provided, however, that the
Bank may serve legal process in any manner permitted by law or may bring an action or proceeding against the
undersigned or the property or assets of the undersigned in the courts of any other jurisdiction.
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. E-FORM 812 {05/2015)
tppicable (17)  The Undersigned hereby acknowledges receipt of a copy of this agreement.

P.P.SA.

Povinces - (18)  The Undersigned hereby waives Undersigned's right to receive a copy of any Financing Statement or Financing

CNS IRON FABRICATION LT
A /1

omaio) Change Statement registered by the Bank.

EXECUTED this 21 02 ,LOJQL

{MONTH} {DAY) [YEAR)
IN THE PRESENCE OF

Insert the full name and address of guarantor (Undersigned above).

Full name and address

CNS IRON FABRICATION LTD.

38 Simpson Road
Bolton, Ontario L7E 1Y4
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E-FORM 812 (05/2015)
(To be completed when the guarantee is stated to be governed by the laws of the Province of Alberta, the loan is
repayable in Alberta, the guarantee is executed in Alberta, the Customer carries on business in Alberta, or the guarantor
is resident or owns assets in Alberta.)

‘;;';;md THE GUARANTEES ACKNOWLEDGEMENT ACT (ALBERTA)
e CERTIFICATE OF BARRISTER AND SOLICITOR
comoraion | HEREBY CERTIFY THAT:
(1) , the guarantor in the guarantee dated made between ROYAL
BANK OF CANADA and . which this certificate is attached to or noted upon, appeared in person

before me and acknowledged that he/she had executed the guarantee;

(2) | satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee and
understands it.

CERTIFIED by , Barrister and Solicitor at the of .
in the Province of Alberta, this day of , 20
Signature
——— STATEMENT OF GUARANTOR
ZI,‘CSQHCE
Barrister
and
Solicitor) I am the person named in the certificate

Signature of Guarantor

(To be completed when the guarantor is an individual and the guarantee is stated to be governed by the laws of
Saskatchewan and the Customer is a farmer, farm corporation or farm partnership in Saskatchewan or engages in a
farming operation or owns farm assets in Saskatchewan.)

THE SASKATCHEWAN FARM SECURITY ACT ACKNOWLEDGEMENT OF GUARANTEE
(SECTION 31)
CERTIFICATE OF LAWYER OR NOTARY PUBLIC

| HEREBY CERTIFY THAT:

(1) of in the Province of , the guarantor in
the guarantee dated made between ROYAL BANK OF CANADA and .
which this certificate is attached to or noted upon, appeared in person before me and acknowledged that he/she had
executed the guarantee;

(2) | satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee and
understands it.

{3} I have not prepared any documents on behalf of the creditor, Royal Bank of Canada, relating to the transaction
and | am not otherwise interested in the transaction;

(4) | acknowledge that the guarantor signed the following “Statement of Guarantor” in my presence.

Given at this under my hand and seal of office

(SEAL REQUIRED WHERE NOTARY
PUBLIC SIGNS CERTIFICATE)

A LAWYER OR A NOTARY PUBLIC IN AND FOR

STATEMENT OF GUARANTOR

| am the person named in the certificate

Signature of Guarantor
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5/3/22, 9:02 AM Personal Property Lien: Enquiry Result

Main Menu New Enquiry

Enquiry Result

File Currency: 02MAY 2022

m n All Pages v u m Show All Pages

Note: All pages have been returned.

Type of Search Business Debtor
Search Conducted On CNS IRON FABRICATION LTD.
File Currency 02MAY 2022
File Number Family of Page of Expiry Date Status
Families Pages
744296283 1 10 1 16 010CT 2025
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution Page of |Total Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period
744296283 001 3 20181001 0906 1219 2841 P PPSA 07
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
CNS IRON FABRICATION LTD
Address City Province Postal Code
38 SIMPSON ROAD BOLTON ON L7E 1Y4
Individual Debtor Date of Birth First Given Name Initial Surname
14FEB1978 SALVATORE CASTELLI
Business Debtor Business Debtor Name Ontario Corporation Number
Address City Province Postal Code
22 DIANAWOOD RIDGE WOODBRIDGE |ON L4L 6X9
Secured Party Secured Party / Lien Claimant
TD AUTO FINANCE (CANADA) INC.
Address City Province Postal Code
PO BOX 4086, STATION A TORONTO ON M5W 5K3
Collateral Consumer Inventory Equipment Accounts Other Motor Vehicle  Amount| Date of No Fixed
Classification Goods Included Maturity Maturity Date
or
X X X 25603
Motor Vehicle Year Make Model V.L.N.
Description 2018 RAM 1500 1C6RR7FT8JS219647
General Collateral General Collateral Description
Description

214
https://www6.oncorp.com/EDDReports/ON/PpsaSearch/2268741_2022050308593382317b3750-77bb-4ed6-8778-024f9835¢558. htm 115


http://www.ontario.ca/welcome-serviceontario
https://www.personalproperty.gov.on.ca/ppsrweb/en/user/menu_transaction.jsp
https://www.personalproperty.gov.on.ca/ppsrweb/en/enquiry/cc_enquiry.jsp

5/3/22, 9:02 AM

Registering Agent

CONTINUED

Type of Search

Search Conducted On

File Currency

Personal Property Lien: Enquiry Result
Registering Agent
D+H LIMITED PARTNERSHIP (TDAF)
Address City Province
2 ROBERT SPECK PARKWAY, 15TH FL MISSISSAUGA ON

Business Debtor
CNS IRON FABRICATION LTD.

02MAY 2022

File Number Family |of Page of Expiry Date Status
Families Pages

744296283 1 10 2 16 010CT 2025

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

File Number

744296283

Individual Debtor

Business Debtor

Individual Debtor

Business Debtor

Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

CONTINUED

Type of Search

Caution Page of Total Motor Vehicle Registration Number

Filing Pages Schedule Under
002 3 20181001 0906 1219 2841

Date of Birth First Given Name Initial Surname

14FEB1978 SALVATORRE CASTELLI

Business Debtor Name

Address City Province

22 DIANAWOOD RIDGE WOODBRIDGE ON

Date of Birth First Given Name Initial Surname
14FEB1978 SALVATORE CASTELLI
Business Debtor Name

Address City Province

22 DIANAWOOD RIDGE WOODBRIDGE ON

Secured Party / Lien Claimant

Address City Province

Consumer Inventory Equipment Accounts Other Motor Vehicle  Amount| Date of

Goods Included Maturity
or

Year Make Model V.LN.

General Collateral Description

Registering Agent

Address City Province

Business Debtor

Search Conducted On CNS IRON FABRICATION LTD.

https://www6.oncorp.com/EDDReports/ON/PpsaSearch/2268741_2022050308593382317b375f0-77bb-4ed6-8778-024f9835c558.html

Postal Code
L4Z 1H8

Registered Registration

Period

Ontario Corporation Number

Postal Code
L4L 6X9

Ontario Corporation Number

Postal Code
L4L 6X9

Postal Code

No Fixed
Maturity Date

Postal Code

215
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5/3/22, 9:02 AM

File Currency

Personal Property Lien: Enquiry Result

02MAY 2022

File Number Family of Page
Families

744296283 1 10 3

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

File Number

744296283

Individual Debtor

Business Debtor

Individual Debtor

Business Debtor

Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

END OF FAMILY

Type of Search

Search Conducted On

File Currency

Caution Page of |Total
Filing Pages
003 3
Date of Birth First Given Name
14FEB1978 SAM

Business Debtor Name

Address
22 DIANAWOOD RIDGE

Date of Birth First Given Name

Business Debtor Name

Address

Secured Party / Lien Claimant

of
Pages

16

Motor Vehicle
Schedule

Address

Consumer Inventory Equipment Accounts Other
Goods

Year Make

General Collateral Description

Registering Agent

Address

Business Debtor
CNS IRON FABRICATION LTD.

02MAY 2022

File Number Family |of Page
Families

744575049 2 10 4

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

File Number

744575049

Caution Page of |Total
Filing Pages
001 3

of
Pages
16

Motor Vehicle
Schedule

Expiry Date

010CT 2025

Registration Number

Status

Under

20181001 0906 1219 2841

Initial

City

Surname
CASTELLI

Registered Registration

Period

Ontario Corporation Number

Province

WOODBRIDGE ON

Initial

City

City

Motor Vehicle
Included

Model

City

Expiry Date

090CT 2025

Registration Number

Surname

Postal Code
L4L 6X9

Ontario Corporation Number

Province

Province

Date of
Maturity
or

Amount

V.LN.

Province

Status

Under

20181009 0900 1219 3335 P PPSA

https://www6.oncorp.com/EDDReports/ON/PpsaSearch/2268741_2022050308593382317b375f0-77bb-4ed6-8778-024f9835c558.html

Postal Code

Postal Code

No Fixed
Maturity Date

Postal Code

Registered Registration

Period
07

216
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5/3/22, 9:02 AM

Individual Debtor

Business Debtor

Individual Debtor

Business Debtor

Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

CONTINUED

Type of Search

Search Conducted On

File Currency

Personal Property Lien: Enquiry Result

Date of Birth First Given Name
Business Debtor Name

CNS IRON FABRICATION LTD

Address

38 SIMPSON ROAD

First Given Name
SALVATORE

Date of Birth
14FEB1978
Business Debtor Name

Address
22 DIANAWOOD RIDGE

Secured Party / Lien Claimant

TD AUTO FINANCE (CANADA) INC.
Address

PO BOX 4086, STATION A

Consumer Inventory Equipment Accounts Other
Goods

X X
Year Make
2018 JEEP

General Collateral Description

Registering Agent

D+H LIMITED PARTNERSHIP (TDAF)
Address

2 ROBERT SPECK PARKWAY, 15TH FL

Business Debtor
CNS IRON FABRICATION LTD.

02MAY 2022

File Number Family |of Page of
Families Pages

744575049 2 10 5 16

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

File Number

744575049

Individual Debtor

Business Debtor

Individual Debtor

Caution Page of Total Motor Vehicle
Filing Pages Schedule

002 3
Date of Birth First Given Name
14FEB1978 SALVATORRE

Business Debtor Name

Address
22 DIANAWOOD RIDGE

First Given Name
SALVATORE

Date of Birth
14FEB1978

Initial Surname
Ontario Corporation Number
City Province Postal Code
BOLTON ON L7E 1Y4
Initial Surname
CASTELLI
Ontario Corporation Number
City Province Postal Code
WOODBRIDGE |ON L4L 6X9
City Province Postal Code
TORONTO ON M5W 5K3
Motor Vehicle  Amount| Date of No Fixed
Included Maturity Maturity Date
or
X 73503
Model V.LN.
WRANGLER JL 1C4HIXEG6JW 143922
City Province Postal Code
MISSISSAUGA  ON L4Z 1H8

Expiry Date Status

090CT 2025

Registration Number Registered Registration

Under Period
20181009 0900 1219 3335

Initial Surname

CASTELLI

Ontario Corporation Number
City Province Postal Code
WOODBRIDGE ON L4L 6X9
Initial Surname

CASTELLI 217
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5/3/22, 9:02 AM

Business Debtor

Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

CONTINUED

Type of Search

Search Conducted On

File Currency

Personal Property Lien: Enquiry Result

Business Debtor Name Ontario Corporation Number
Address City Province Postal Code
22 DIANAWOOD RIDGE WOODBRIDGE ON L4L 6X9

Secured Party / Lien Claimant

Address City Province Postal Code

Consumer Inventory Equipment Accounts Other Motor Vehicle Amount Date of No Fixed

Goods Included Maturity Maturity Date
or

Year Make Model V.I.N.

General Collateral Description

Registering Agent

Address City Province Postal Code

Business Debtor
CNS IRON FABRICATION LTD.

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

File Number

744575049

Individual Debtor

Business Debtor

Individual Debtor

Business Debtor

Secured Party

02MAY 2022
File Number Family of Page of Expiry Date Status
Families Pages

744575049 2 10 6 16 090CT 2025
Caution Page of Total Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period

003 3 20181009 0900 1219 3335
Date of Birth First Given Name Initial Surname
14FEB1978 SAM CASTELLI
Business Debtor Name Ontario Corporation Number
Address City Province Postal Code
22 DIANAWOOD RIDGE WOODBRIDGE ON L4L 6X9
Date of Birth First Given Name Initial Surname
Business Debtor Name Ontario Corporation Number
Address City Province Postal Code

Secured Party / Lien Claimant

Address City Province Postal Code
218
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5/3/22, 9:02 AM Personal Property Lien: Enquiry Result

Collateral Consumer Inventory Equipment Accounts Other Motor Vehicle  Amount| Date of No Fixed
Classification Goods Included Maturity Maturity Date
or
Motor Vehicle Year Make Model V.LN.
Description
General Collateral General Collateral Description
Description
Registering Agent Registering Agent
Address City Province | Postal Code

END OF FAMILY

Type of Search Business Debtor
Search Conducted On CNS IRON FABRICATION LTD.
File Currency 02MAY 2022
File Number Family of Page of Expiry Date Status
Families Pages
752970456 3 10 7 16 03JUL 2024
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution Page of |Total Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period
752970456 01 001 20190703 1941 1531 8515 P PPSA |5
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
CNS IRON FABRICATION LTD.
Address City Province Postal Code
38 SIMPSON ROAD BOLTON ON L7E 1Y4
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
Address City Province Postal Code
Secured Party Secured Party / Lien Claimant
ROYAL BANK OF CANADA
Address City Province Postal Code
36 YORK MILLS ROAD, 4TH FLOOR TORONTO ON M2P 0A4
Collateral Consumer Inventory Equipment Accounts Other Motor Vehicle  Amount| Date of No Fixed
Classification Goods Included Maturity Maturity Date
or
X X X X X
Motor Vehicle Year Make Model V.LN.
Description

219
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5/3/22, 9:02 AM Personal Property Lien: Enquiry Result

General Collateral General Collateral Description

Description

Registering Agent Registering Agent
CANADIAN SECURITIES REGISTRATION SYSTEMS
Address City Province Postal Code
4126 NORLAND AVENUE BURNABY BC V5G 3S8

END OF FAMILY

Type of Search Business Debtor
Search Conducted On CNS IRON FABRICATION LTD.
File Currency 02MAY 2022
File Number Family of Page of Expiry Date Status
Families Pages
769546062 4 10 8 16 29JAN 2026
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution Page of |Total Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period
769546062 01 001 20210129 1444 1530 1562 P PPSA 5
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
CNS IRON FABRICATION LTD.
Address City Province Postal Code
38 SIMPSON RD BOLTON ON L7E 1Y4
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
Address City Province Postal Code
Secured Party Secured Party / Lien Claimant
ROYAL BANK OF CANADA
Address City Province Postal Code
36 YORK MILLS ROAD, 4TH FLOOR TORONTO ON M2P 0A4
Collateral Consumer Inventory Equipment Accounts Other Motor Vehicle Amount| Date of No Fixed
Classification Goods Included Maturity Maturity Date
or
X X X X X
Motor Vehicle Year Make Model V.I.N.
Description
General Collateral General Collateral Description
Description
Registering Agent Registering Agent
CANADIAN SECURITIES REGISTRATION SYSTEMS 220
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5/3/22, 9:02 AM

END OF FAMILY

Type of Search

Search Conducted On

File Currency

Personal Property Lien: Enquiry Result

Address
4126 NORLAND AVENUE

Business Debtor
CNS IRON FABRICATION LTD.
02MAY 2022

File Number Family of Page
Families
771091443 |5 10 9

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

File Number

771091443

Individual Debtor

Business Debtor

Individual Debtor

Business Debtor

Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

END OF FAMILY

Type of Search

Search Conducted On

File Currency

Caution Page of |Total Motor Vehicle Registration Number
Filing Pages Schedule
001 1 20210331 1047 6083 9592
Date of Birth First Given Name Initial
Business Debtor Name
CNS IRON FABRICATION LTD.
Address City
38 SIMPSON ROAD BOLTON
Date of Birth First Given Name Initial
Business Debtor Name
Address City
Secured Party / Lien Claimant
SALVATORE CASTELLI, JR.
Address City
22 DIANAWOOD RIDGE WOODBRIDGE
Consumer Inventory Equipment Accounts Other Motor Vehicle  Amount
Goods Included
X X X X X
Year Make Model
General Collateral Description
Registering Agent
CAPO SGRO LLP (TEC)
Address City
SUITE 400, 7050 WESTON RD. WOODBRIDGE
Business Debtor
CNS IRON FABRICATION LTD.
02MAY 2022
File Number Family of Page of Expiry Date

City
BURNABY
of Expiry Date
Pages
16 31MAR 2031

Province Postal Code
BC V5G 3S8
Status

Registered Registration
Under Period

P PPSA 10

Surname

Ontario Corporation Number

Province Postal Code
ON L7E 1Y4
Surname

Ontario Corporation Number

Province Postal Code
Province Postal Code
ON L4L 6X9
Date of No Fixed
Maturity Maturity Date
or
V.L.N.
Province Postal Code
ON L4L 8G7
Status 291

https://www6.oncorp.com/EDDReports/ON/PpsaSearch/2268741_2022050308593382317b375f0-77bb-4ed6-8778-024f9835c558.html 8/15



5/3/22, 9:02 AM

Personal Property Lien: Enquiry Result

Families
771091524 6 10 10

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

File Number

771091524

Individual Debtor

Business Debtor

Individual Debtor

Business Debtor

Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

END OF FAMILY

Type of Search

Search Conducted On

File Currency

Caution Page of Total Motor Vehicle Registration Number
Filing Pages Schedule

001 1 20210331 1048 6083 9594
Date of Birth First Given Name Initial
Business Debtor Name
CNS IRON FABRICATION LTD.
Address City
38 SIMPSON ROAD BOLTON
Date of Birth First Given Name Initial
Business Debtor Name
Address City
Secured Party / Lien Claimant
CONGETTA BOVE
Address City
13 DOCTOR REYNAR ROAD CALEDON
Consumer Inventory Equipment Accounts Other | Motor Vehicle  Amount
Goods Included

X X X X X
Year Make Model
General Collateral Description
Registering Agent
CAPO SGRO LLP (TEC)
Address City
SUITE 400, 7050 WESTON RD. WOODBRIDGE
Business Debtor
CNS IRON FABRICATION LTD.
02MAY 2022
File Number Family of Page of Expiry Date

Families Pages

774057825 7 10 1 16 02JUL 2025

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

File Number

774057825

Individual Debtor

Caution Page of |Total
Filing Pages
001 2
Date of Birth First Given Name

Motor Vehicle
Schedule

Pages
16 31MAR 2031

Registration Number

Registered Registration
Under Period

P PPSA 10

Surname

Ontario Corporation Number

Province Postal Code
ON L7E 1Y4
Surname

Ontario Corporation Number

Province Postal Code
Province Postal Code
ON L7E 4H3
Date of No Fixed
Maturity Maturity Date
or
V.L.N.
Province Postal Code
ON L4L 8G7
Status

Registered Registration
Under Period

20210702 131212198220 P PPSA 04

Initial

Surname

222
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5/3/22, 9:02 AM

Business Debtor

Individual Debtor

Business Debtor

Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

CONTINUED

Type of Search
Search Conducted On
File Currency

Personal Property Lien: Enquiry Result

Business Debtor Name

CNS IRON FABRICATION INC
Address

38 SIMPSON RD

Date of Birth First Given Name

Business Debtor Name

Address

Secured Party / Lien Claimant

CANADIAN DEALER LEASE SERVICES INC.

Address
372 BAY STREET, SUITE 1800

Consumer Inventory Equipment Accounts Other
Goods

X X
Year Make
2021 VOLVO

General Collateral Description

OUR SECURITY INTEREST IS LIMITED TO THE MOTOR VEHICLES LISTED ABOVE

AND THE PROCEEDS OF THOSE VEHICLES

Registering Agent

City

BOLTON

Initial

City

City

TORONTO
Motor Vehicle Amount
Included
X 74316
Model
XC60

TERANET COLLATERAL MANAGEMENT SOLUTIONS CORPORATION (BNS)

Address
2 ROBERT SPECK PARKWAY, 15TH FL

Business Debtor
CNS IRON FABRICATION LTD.
02MAY 2022

File Number Family of Page of
Families Pages
774057825 7 10 12 16

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

File Number

774057825

Individual Debtor

Business Debtor

Individual Debtor

Business Debtor

https://www6.oncorp.com/EDDReports/ON/PpsaSearch/2268741_2022050308593382317b375f0-77bb-4ed6-8778-024f9835c558.html

Caution Page of |Total Motor Vehicle
Filing Pages Schedule

002 2
Date of Birth First Given Name

Business Debtor Name

Address

Date of Birth First Given Name

Business Debtor Name

City
MISSISSAUGA

Expiry Date

02JUL 2025

Registration Number

20210702 1312 1219 8220

Initial

City

Initial

Ontario Corporation Number

Province Postal Code
ON L7E 1Y4
Surname

Ontario Corporation Number

Province Postal Code
Province Postal Code
ON M5H 2W9
Date of No Fixed
Maturity Maturity Date
or
V.LN.
LYVBRODK6EMB817265

Province Postal Code
ON L4Z 1H8
Status

Registered Registration
Under Period

Surname

Ontario Corporation Number

Province Postal Code

Surname

Ontario Corporation Number

223
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5/3/22, 9:02 AM Personal Property Lien: Enquiry Result

Address City Province Postal Code
Secured Party Secured Party / Lien Claimant
BANK OF NOVA SCOTIA - DLAC
Address City Province Postal Code
44 KING STREET W, SCOTIA PLAZA TORONTO ON M5H 1H1
Collateral Consumer Inventory Equipment Accounts Other Motor Vehicle  Amount| Date of No Fixed
Classification Goods Included Maturity Maturity Date
or
Motor Vehicle Year Make Model V.LN.
Description
General Collateral General Collateral Description
Description
Registering Agent Registering Agent
Address City Province Postal Code
END OF FAMILY
Type of Search Business Debtor
Search Conducted On | CNS IRON FABRICATION LTD.
File Currency 02MAY 2022
File Number Family of Page of Expiry Date Status
Families Pages
775671885 |8 10 13 16 23AUG 2025
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution Page of Total Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period
775671885 001 2 20210823 1517 15328266 P PPSA 04
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation
Number
CNS IRON FABRICATION LTD
Address City Province |Postal Code
38 SIMPSON RD BOLTON ON L7E1Y4
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation
Number
Address City Province Postal Code
Secured Party Secured Party / Lien Claimant
CANADIAN DEALER LEASE SERVICES INC.
Address City Province Postal Code
224
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5/3/22, 9:02 AM Personal Property Lien: Enquiry Result

372 BAY STREET, SUITE 1800 TORONTO ON M5H2W9
Collateral Consumer Inventory Equipment Accounts Other Motor Vehicle |Amount Date of No Fixed
Classification Goods Included Maturity = Maturity Date
or

X X X 78832.86
Motor Vehicle Year Make Model V.L.N.
Description 2021 VOLVO XC60 LYVBRODK6MB817265
General Collateral General Collateral Description
Description OUR SECURITY INTEREST IS LIMITED TO THE MOTOR VEHICLES LISTED ABOVE

AND THE PROCEEDS OF THOSE VEHICLES

Registering Agent Registering Agent
D + H LIMITED PARTNERSHIP
Address City Province Postal Code
2 ROBERT SPECK PARKWAY, 15TH FLOOR MISSISSAUGA ON L4Z 1H8
CONTINUED
Type of Search Business Debtor
Search Conducted On CNS IRON FABRICATION LTD.
File Currency 02MAY 2022
File Number Family of Page of Expiry Date Status
Families Pages
775671885 |8 10 14 16 23AUG 2025
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution Page of |Total Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period
775671885 002 2 20210823 1517 1532 8266
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
Address City Province Postal Code
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
Address City Province Postal Code
Secured Party Secured Party / Lien Claimant
BANK OF NOVA SCOTIA - DLAC
Address City Province Postal Code
44 KING STREET W, SCOTIA PLAZA TORONTO ON M5H1H1
Collateral Consumer Inventory Equipment Accounts Other Motor Vehicle  Amount| Date of No Fixed
Classification Goods Included Maturity Maturity Date
or
Motor Vehicle Year Make Model V.LN.
Description
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5/3/22, 9:02 AM

General Collateral
Description

Registering Agent

END OF FAMILY

Type of Search

Search Conducted On

File Currency

Personal Property Lien: Enquiry Result

General Collateral Description

Registering Agent

Address

Business Debtor
CNS IRON FABRICATION LTD.
02MAY 2022

File Number Family of Page of
Families Pages
777182175 |9 10 15 16

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

File Number

777182175

Individual Debtor

Business Debtor

Individual Debtor

Business Debtor

Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

Caution Page of |Total Motor Vehicle
Filing Pages Schedule

001 1
Date of Birth First Given Name

Business Debtor Name

CNS IRON FABRICATION LTD.
Address

38 SIMPSON ROAD

Date of Birth First Given Name

Business Debtor Name

Address

Secured Party / Lien Claimant
ROYAL BANK OF CANADA
Address

36 YORK MILLS ROAD, 4TH FLOOR

Consumer Inventory Equipment Accounts Other
Goods

X X
Year Make

General Collateral Description

Registering Agent
D + H LIMITED PARTNERSHIP

City

Expiry Date

080OCT 2026

Registration Number

20211008 1226 15

Initial

City
BOLTON

Initial

City

City
TORONTO

Motor Vehicle
Included

Model

https://www6.oncorp.com/EDDReports/ON/PpsaSearch/2268741_2022050308593382317b375f0-77bb-4ed6-8778-024f9835c558.html

Province Postal Code

Status

Registered Registration

Under Period
322196 P PPSA 05
Surname

Ontario Corporation Number

Province Postal Code
ON L7E 1Y4
Surname

Ontario Corporation Number

Province Postal Code
Province Postal Code
ON M2P 0A4
Amount,  Date of No Fixed
Maturity Maturity Date
or
V.LN.
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5/3/22, 9:02 AM

END OF FAMILY

Type of Search

Search Conducted On

File Currency

Personal Property Lien: Enquiry Result

Address
2 ROBERT SPECK PARKWAY, 15TH FLOOR

Business Debtor
CNS IRON FABRICATION LTD.
02MAY 2022

File Number Family of Page of
Families Pages
777182364 10 10 16 16

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

File Number

777182364

Individual Debtor

Business Debtor

Individual Debtor

Business Debtor

Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

LAST PAGE

Caution Page of |Total Motor Vehicle
Filing Pages Schedule

001 1
Date of Birth First Given Name

Business Debtor Name

CNS IRON FABRICATION LTD.
Address

38 SIMPSON ROAD

Date of Birth First Given Name

Business Debtor Name
Address

Secured Party / Lien Claimant
ROYAL BANK OF CANADA

Address
36 YORK MILLS ROAD, 4TH FLOOR

Consumer Inventory Equipment Accounts Other
Goods

X X
Year Make

General Collateral Description

Registering Agent

D + H LIMITED PARTNERSHIP

Address

2 ROBERT SPECK PARKWAY, 15TH FLOOR

City
MISSISSAUGA

Expiry Date

080CT 2026

Registration Number

20211008 1233 4085 8252

Initial

City
BOLTON

Initial

City

City
TORONTO

Motor Vehicle
Included

Model

City
MISSISSAUGA

Note: All pages have been returned.

m n All Pages v n m

https://www6.oncorp.com/EDDReports/ON/PpsaSearch/2268741_2022050308593382317b375f0-77bb-4ed6-8778-024f9835c558.html

Amount

Province Postal Code
ON L4Z 1H8
Status

Registered Registration

Under Period
P PPSA 05
Surname

Ontario Corporation Number

Province Postal Code
ON L7E 1Y4
Surname

Ontario Corporation Number

Province Postal Code
Province Postal Code
ON M2P 0A4
Date of No Fixed
Maturity Maturity Date
or
V.L.N.
Province Postal Code
ON L4Z 1H8
BACK TO TOP&
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5/3/22, 9:02 AM Personal Property Lien: Enquiry Result

This service is tested daily with McAfee SECURE™ to ensure the security of the transaction and information.

At ServiceOntario, we respect your right to privacy and value the trust you place in us. Read more about ServiceOntario's Privacy.
Statement.

ServiceOntario Contact Centre

Web Page ID: WEnqResult System Date: 03MAY2022 Last Modified: November 03, 2019

Pri : o -

FAQ Terms of Use © Queen's Printer for Ontario 2015
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5/3/22, 9:03 AM Personal Property Lien: Enquiry Result

Main Menu New Enquiry

Enquiry Result

File Currency: 02MAY 2022

m n All Pages v u m Show All Pages

Note: All pages have been returned.

Type of Search Business Debtor
Search Conducted On CLAEYS FAMILY HOLDINGS INC.
File Currency 02MAY 2022
File Number Family of Page of Expiry Date Status
Families Pages
770069862 1 1 1 3 23FEB 2026
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution Page of |Total Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period
770069862 01 001 20210223 1936 15314289 P PPSA |5
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
MCGEORGE CLAEYS INVESTMENTS INC.
Address City Province Postal Code
UNIT 101, 5840 NEWMAN LASALLE ON N9J OE3
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
Address City Province Postal Code
Secured Party Secured Party / Lien Claimant
ROYAL BANK OF CANADA
Address City Province Postal Code
36 YORK MILLS ROAD, 4TH FLOOR TORONTO ON M2P 0A4
Collateral Consumer Inventory Equipment Accounts Other Motor Vehicle  Amount| Date of No Fixed
Classification Goods Included Maturity Maturity Date
or
X X X X X
Motor Vehicle Year Make Model V.L.N.
Description
General Collateral General Collateral Description
Description
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5/3/22, 9:03 AM

Registering Agent

CONTINUED

Type of Search

Search Conducted
On

File Currency

Record Referenced

Reference Debtor/
Transferor

Other Change

Reason / Description

Debtor/ Transferee

Assignor Name

Secured Party

Collateral
Classification

Personal Property Lien: Enquiry Result
Registering Agent
CANADIAN SECURITIES REGISTRATION SYSTEMS

or

Postal Code
V5G 3S8

Registered Under

Correct Period

Ontario
Corporation
Number

Province Postal
Code

ON N9J OE3

Province Postal
Code

Maturity
Date

Address City Province

4126 NORLAND AVENUE BURNABY BC
Business Debtor
CLAEYS FAMILY HOLDINGS INC.
02MAY 2022
File Number Family |of Page of Pages

Families
770069862 |1 1 2 3
FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT
Caution Page of |Total Motor Vehicle Schedule Registration Number
Filing Pages Attached
001 1 20210909 1625 1532 1526
File Number Page No Specific Page Change Required Renewal
Amended Amended Years
770069862 A AMNDMNT
First Given Name Initial Surname
Business Debtor Name
MCGEORGE CLAEYS INVESTMENTS INC.
Other Change
Reason / Description
BUSINESS DEBTOR NAME CHANGE
Date of Birth First Given Name Initial Surname
Business Debtor Name
CLAEYS FAMILY HOLDINGS INC. S INC.
Address City
UNIT 101, 5840 NEWMAN LASALLE
Assignor Name
Secured party, lien claimant, assignee
Address City
Consumer |Inventory Equipment Accounts Other Motor Vehicle Amount Date of Maturity No Fixed
Goods Included
X X X X X

Year Make Model

Motor Vehicle
Description

V.LN.
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5/3/22, 9:03 AM

General Collateral
Description

Registering Agent

CONTINUED

Type of Search

Search Conducted
On

File Currency

Personal Property Lien: Enquiry Result

General Collateral Description

Registering Agent or Secured Party/ Lien Claimant
D + H LIMITED PARTNERSHIP

Address City
2 ROBERT SPECK PARKWAY, 15TH FLOOR MISSISSAUGA
Business Debtor
CLAEYS FAMILY HOLDINGS INC.
02MAY 2022
File Number Family | of Page of Pages
Families
770069862 |1 1 3 3

FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

Caution Page of |Total Motor Vehicle Schedule Registration Number
Filing Pages Attached
001 1 20220310 1210 1590 2034
Record Referenced File Number Page No Specific Page Change Required
Amended Amended

770069862 X A AMNDMNT
Reference Debtor/  First Given Name Initial Surname
Transferor

Business Debtor Name

CLAEYS FAMILY HOLDINGS INC. S INC.
Other Change Other Change
Reason / Description Reason / Description

TO AMEND NAME OF DEBTOR.
Debtor/ Transferee  Date of Birth First Given Name Initial

Business Debtor Name

CLAEYS FAMILY HOLDINGS INC.

Address City

UNIT 101, 5840 NEWMAN LASALLE
Assignor Name Assignor Name
Secured Party Secured party, lien claimant, assignee

Address City

Province Postal
Code

ON L4Z 1H8

Registered Under

Renewal Correct Period

Ontario
Corporation
Number

Province Postal
Code

ON N9J OE3

Province Postal
Code
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5/3/22, 9:03 AM

Collateral
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

LAST PAGE

Consumer
Goods

Year

Inventory Equipment Accounts

Make

Personal Property Lien: Enquiry Result

General Collateral Description

Registering Agent or Secured Party/ Lien Claimant
HARRISON PENSA LLP (TCH/191135)

Address

450 TALBOT ST. PO BOX 3237

Other Motor Vehicle

Included

Model

City

LONDON

Note: All pages have been returned.

BB ~reesy 30

Amount Date of Maturity 'No Fixed
or Maturity
Date

V.L.N.

Province Postal

Code
ON N6A 4K3
BACK TO TOP&

This service is tested daily with McAfee SECURE™ to ensure the security of the transaction and information.

At ServiceOntario, we respect your right to privacy and value the trust you place in us. Read more about ServiceOntario's Privacy

Statement.

Web Page ID: WEnqResult

Privacy

EAQ

ServiceOntario Contact Centre

System Date: 03MAY2022

Accessibility.

Terms of Use

Last Modified: November 03, 2019

Contact us

© Queen's Printer for Ontario 2015
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RBC
% Royal Bank

RBCEH

CNS Iron Fabrication Ltd., Claeys Family Holdings Inc. March 2, 2022
and CNS Automotive Fabrication Inc
38 Simpson Rd

Bolton, ON

L7EL1Y4

Re: Roval Bank of Canada (“the Bank™), CNS Iron Fabrication Ltd., Claeys Family Holdings Inc.

and CNS Automotive Fabrication Inc. (collectively, the “Company”’)

The purpose of this letter is to confirm our upcoming meeting (via conference call) on Monday,
March 7 at 10am to discuss the Company’s financial situation.

It appears that the Company has experienced difficulties and the Bank has concerns based on, but
not limited to, the following issues:

- Working capital shortfall resulting in excesses over and above the approved operating
facility limit;

- Inability to margin the current operating line limit under standard margining;

- Compressed profit margins in Q3 resulting in losses that are expected to put the Company
offside of year-end financial covenants;

- Inability of ownership to inject additional equity on its own, to help resolve the current
cash flow issues.

Based on our concerns noted above, the Company’s risk profile has deteriorated and, as a result,
the Bank will require specialized assistance to manage your account going forward. Accordingly,
management of your account has been re-assigned to the below referenced Manager in our
Special Loans & Advisory Services group, which is located in London, ON.

Scott Thornhill — Senior Manager
Special Loans & Advisory Services
Group Risk Management

148 Fullerton St, 11th Floor
London, Ontario

N6A 5P3

Phone: (519) 660-7665
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Mr. Thornhill wishes to introduce himself at a date to be arranged shortly, at which time he will
fully explain his role in managing your credit going forward.

The difficulties being experienced by the Company may warrant the Bank’s solicitors/consultant’s
attendance at the meeting. You are encouraged to make arrangements to discuss the situation
with your own legal representative, accountant and/or financial advisor who you may require to
attend.

As Mr. Thornhill will have responsibility for your account, all future enquiries should be directed
to his attention after the meeting date. Until that time, | will remain your contact at the Bank.

Due to the higher risk and additional administration now attached to your account, the Bank will
be reviewing all rates and fees being charged.

Any costs that might be incurred by the Bank on account of its professional advisors will be for
the Company’s account and will be charged to the Company’s Current Account from time to time.
We will provide you with copies of these invoices if these expenses are incurred.

We remind you that, notwithstanding excesses that may have been permitted in the past, your
accounts and loans are to continue to operate and repay as agreed, within approved limits. Any
cheques and/or debits presented on your accounts will be returned NSF, without notice to you, if
such items cause an excess over and above approved limits.

Yours truly,
ROYAL BANK OF CANADA

Patrick Soulliere
Senior Account Manager
Commercial Banking

cc. Scott Thornhill
cc. Jason Zomok
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Rob Danter

From: Rob Danter

Sent: Wednesday, May 4, 2022 12:20 PM |

To: Rob Danter

Subject: FW: CNS/Claeys [IWOV-HPMain.FID609310]

From: "Thornhill, Scott" <scott.thornhill@rbc.com>
Date: April 8, 2022 at 8:56:07 AM EDT

To: Bob Claeys <bob.claeys@cnsfabrication.com>
Subject: Credit Facilities Excesses

Bob,

The line of credit is over its temporary limit by approximately $95,000 this morning as a result of payroll and payroll taxes
paid. As a result of this, the accounts are going to be put on “deposit only” until the excess is paid and the April payment
for the term loan is made. The documents required to support your request for an extension of the bulge in the line of
credit are still outstanding, ie cash flow forecast to June 15™, confirmation from CRA that HST and source deductions are
current as well as a balance sheet as of Feb. 28/22. Given that the temporary bulge expires Monday April 11, we require
this by noon today. Given the deterioration in the financial position of the business, the Bank’s lawyer will be issuing
demand letters for the credit facilities in the next couple of days. We can discuss future steps after that time.

Scott Thornhill, CPA-CMA|Senior Manager | Special Loans and Advisory Services
Royal Bank of Canada | Group Risk Management

148 Fullarton Street 11t Floor, London, Ontario, N6A 5P3 |

Mobile — 519-636-2597|E-Mail: scott.thornhill@rbc.com

Scott Thornhill, CPA-CMA | Senior Manager | Special Loans and Advisory Services
Royal Bank of Canada | Group Risk Management

148 Fullarton Street 11 Floor, London, Ontario, N6A 5P3 |

Mobile — 519-636-2597 | E-Mail: scott.thornhill@rbc.com

238



EXHIBIT "P"

239



April 8, 2022

Royal Bank of Canada
148 Fullarton Street, 11" Floor
London, ON NG6A 5P3

Attention: Scott Thornhill

Dear Mr. Thornhill:

Re: CNS Iron Fabrication Ltd. (the “Company”)

1. Engagement

11

1.2

The Company is indebted to the Royal Bank of Canada (the “Bank”) in the approximate
amount of $5.2 million and this indebtedness is secured by general and specific security
agreements (the “Security”).

The Bank requires the services of MNP Ltd. (the “Advisor”) to prepare an assessment of
the present financial condition, the security position of the Bank and future viability of the
Company’s operations.

2. Scope of Services

2.1

2.2

2.3

Our advisory approach to this engagement will likely include, but will not be limited to, the
following:
e Discussion and correspondence with management of the Company;

o Review of the assets and operations of the Company, including the current financial
position and forecast;

¢ Review the short-term liquidity position and viability of the Company;

e Review of general economic conditions, public data and other information as determined
appropriate by us;

¢ Review of the Bank’s security position with respect to the Company; and

¢ On site assessment of the Company’s operations and assets.

The Advisor will prepare and deliver a draft report (excluding recommendations and
conclusions) to the Company for its review and comment with respect to the facts contained
therein. A final report will be delivered to the Bank shortly thereafter, with no copy of same
being made available to the Company.

During the course of the engagement, the Advisor shall be acting as a consultant and it shall
not, nor will it, assume any decision making or other management responsibility in
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3.

3.1

3.2

3.3

connection with the affairs of the Company, and it shall have no responsibility for the affairs
of the Company during the course of this engagement

Information Required

Upon your acceptance of this engagement we will forward you and the Company a
preliminary list of information that we will require to begin our advisory service. We will
provide additional requests for information during the course of our engagement as we
become aware of its necessity. We intend to rely on the information provided by the
Company without audit or verification by us.

We will require the Company to provide the Advisor with all records and data relating to
their operations including, without limitation, ledgers, receipt books, receivable and
payable reports, records of all bank accounts of the Company, and all other information
relevant to the operations of the Company.

We will require the Company to cooperate with and provide all information and answers to
any questions relating to the affairs of the Company as required in the Advisor’s opinion for
it to be able to carry out effectively the engagement.

4. Restrictions

4.1

Neither our draft report(s) nor our final report(s) are intended for general circulation or
publication, nor is either of them to be reproduced or used for any purpose other than that
outlined above without prior written permission in each specific instance. We will not
assume any responsibility or liability for losses occasioned by the Company, and/or
investors of the Company, or any other parties as a result of the circulation, publication,
reproduction or use of our draft report(s) or final report(s) contrary to the provisions of this
paragraph.

5. Fees

5.1

5.2

All fees and disbursements incurred by the Advisor arising out of this engagement shall be
for the account of the Company, however, they will be guaranteed by the Bank. Our fees
are based on time required through to the completion of our engagement. Our fees do not
include any costs associated with hiring of third-party equipment and/or agents, lawyers,
real estate appraisers or engineers as required and pre-approved by you. Our accounts are
remitted on a regular basis and interest is charged on overdue accounts at the rate of 1.5
percent per month.

Our current standard hourly fee schedule is summarized below:

Senior Vice President $580 to $685
Senior Manager $395 to $430
Manager $340 to $365

Administrator/Staff $160 to $275
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6. Staffing

6.1

In order to meet your objectives we will bring together a team of insolvency specialists
experienced in business review assessments. Our team will be headed by Rob Smith who
will oversee the provision of services, calling upon manager and specialist staff as we deem
appropriate.

7. Electronic Communications

7.1

The Bank acknowledges that: (i) MNP and the Bank may correspond or convey
documentation via Internet e-mail unless the Bank expressly requests otherwise, (ii) neither
party has control over the performance, reliability, availability, or security of Internet e-mail,
and (iii) MNP shall not be liable for any loss, damage, expense, harm or inconvenience
resulting from the loss, delay, interception, corruption, or alteration of any Internet e-malil
due to any reason beyond MNP's reasonable control.

8. Consent for Personal Information Collection, Use, and Disclosure

8.1

8.2

The privacy and security of the personal information you give us are important to us. MNP
strives to ensure the strictest compliance with all applicable provincial and federal standards
of protection and disclosure of personal information by any and all our employees, agents,
divisions and/or affiliates (hereinafter referred to collectively as MNP). You may review our
privacy policy at www.mnp.ca. We will not collect, use or disclose any of your personal
information without your knowledge and consent, or as may be required by law.

By signing this engagement letter, you agree that MNP may collect, use and disclose
personal information about you relevant to the purposes of this engagement. You also agree
that MNP may collect and use personal information from you for the purposes of providing
other services or informing you of other opportunities from time to time (“Other Matters”).
Personal information that is not relevant to the purposes of this engagement or the Other
Matters will not be disclosed to anyone for any reason without your further prior consent.

9. Conclusion

9.1

We appreciate the opportunity to provide you with our advisory services. If you are in
agreement with the proposed terms of engagement as outlined above, please sign the
authorization below, and return the executed original to us. If this letter is not correct, or if
you have any questions in connection with the proposed appointment, please contact us
immediately.
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Yours very truly,

MNP Ltd.

e \D SN

Rob Smith CPA, CA, CIRP, LIT
Senior Vice-President

This letter correctly sets out the agreement between us:

Royal Baig;.-:é ;
Per: : -
Scott Thornhill
Senior Manager, Special Loans & Advisory Services

-’C

Date: April 8 , 2022
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ACKNOWLEDGMENT AND CONSENT

CNS lIron Fabrication Ltd. (the “Company”) do hereby:

1.

10.

11.

consent to the appointment of MNP Ltd. (“MNP”) as Advisor on the terms set forth in the
attached letter dated April 8, 2022 between MNP and the Royal Bank of Canada (the
“Bank”);

agree to provide its full and complete cooperation and cause its employees and
consultants to provide full and complete cooperation to MNP and agree to assist MNP in
the performance of its duties as Advisor;

agree to provide MNP full, complete and unrestricted access to the books, records and
financial information for the Company and to grant access to the Company premises for
the purposes of inspecting the operations;

acknowledge and agree that the Bank shall be entitled to disclose to MNP all information
which the Bank has or subsequently acquires concerning the Company;

acknowledge that MNP shall have no managerial capacity with respect to the operations
of the Company and will assume no decision-making responsibilities;

agree that MNP will be acting solely on behalf of the Bank with no legal duty to act as a
consultant to the Company;

agree that MNP may disclose any and all information which it obtains to the Bank;

agree that MNP will be entitled to make copies of the books and records of the Company
at the Company’s expense;

agree that in the event the Bank subsequently proceeds to enforce the security held by
the Bank against the assets of the Company, MNP’s engagement shall not preclude it
from acting as receiver (privately or court appointed) or agent on behalf of the Bank in
such enforcement, or as licensed insolvency trustee, and for that purpose utilizing any
information obtained in the course of its engagement as consultant;

agree that the Company is responsible for the payment of MNP’s professional fees and
expenses, including HST, in connection with MNP’s engagement as Advisor and agree
to pay all invoices rendered by MNP in connection with this engagement within 30 days
of receipt of each invoice. In the event that the Company fails to make payment as
required, the Company authorizes the Bank to debit the Company’s accounts/loans in
payment of the professional fees and expenses of MNP in connection with the
engagement;

acknowledge that the Bank reserves all rights and recourse to enforce the security which
it holds over the assets of the Company; and
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12. acknowledge that the engagement of MNP is not an act of enforcement by the Bank of
its security.

CNS Iron Fabrication Ltd.

2
(éig/nature) //
CFQ

(Title)
I have the authority to bind the Company

33029384.2
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Harrison Pensa

LAWYERS

Timothy C. Hogan
Direct Line: (519)-661-6743
thogan@harrisonpensa.com

Assistant: Cathy Coleiro
Direct Line: (519) 850-5568
ccoleiro@harrisonpensa.com

| April 8, 2022 |

Via Registered & Regular Mail
and Via E-mail — bob.claeys@cnsfabrication.com

CNS Iron Fabrication Ltd.
38 Simpson Road
Bolton, ON L7E 1Y4

Dear Sir,

Re: Indebtedness of CNS Iron Fabrication Ltd. to Royal Bank of Canada
(the “Bank”)
Our File No. 191135

We are the solicitors for the Bank with respect to loans provided to CNS Iron
Fabrication Ltd. (hereinafter the "Debtor").

According to the Bank's records, the Debtor is indebted to the Bank as at April 8,
2022, in the total sum of $3,202,263.20 including all interest to April 8, 2022, plus
all accruing interest, plus the Bank's costs of enforcement on a solicitor and client
basis (the “Indebtedness”).

The Indebtedness is comprised of the following:

Revolving Demand Facility $3,100,936.58

(number subject to change)
Visa $94,249.39

(number subject to change)
Billed legal fees to April 8, 2022 $7,077.23

The Debtor is in default of certain agreements signed in favour of the Bank
including, but not limited to, the following:

HARRISON PENSALLP
Lawvyers

450 Talbot Street, P.O. Box 3237, London, Ontario N0A 4K3 Tel: 519 679 9660 Fax: 519 667 3362 www.harrisonpensa.com
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1. Letter Agreement dated October 7, 2021, and amended by Letter
Agreements dated January 19, 2022 and March 14, 2022;

General Security Agreement dated April 6, 2021;

Security Agreement (Inventory) dated October 8, 2021;

Security Agreement (Accounts Receivable) dated October 8, 2021;
RBC Royal Bank Visa Business Card Agreements dated March 2,
2021.

abkwn

Further, the Debtor has provided the following guarantee to the Bank and this
correspondence shall stand as the Bank’s demand for payment on the following
guarantee:

1. Guarantee from the Debtor with respect to the obligations of Claeys
Family Holdings Inc. dated February 27, 2021 and unlimited in sum, upon
which the sum of $2,178,558.54 is due and owing, plus accruing interest
and costs (the “Guarantee Indebtedness”).

The total Indebtedness owing by the Debtor is $5,380,821.74 '

On behalf of the Bank, we hereby demand payment of the Indebtedness owing
by the Debtor together with interest thereon to the date of payment, ten (10) days
from the date of this letter.

Failing payment within ten (10) days will result in the Bank taking such steps as it
considers necessary or appropriate to recover payment of the Debtor’s
Indebtedness and to protect its interest.

We advise that no intermediate acts, negotiations or indulgences shall act as a
waiver to Bank’s rights, or demand for payment as set out herein, unless so
expressly stated in writing.

The Bank expressly reserves its rights to take such further steps to protect its
interest at any time, without further notice to the Debtor, if the Bank becomes
aware of any matter which may impair its security. In addition, the Bank reserves
the right to restrict or cancel all facilities at any time with no further notice and to
place all bank accounts on deposit only.

" The Indebtedness plus the Guarantee Indebtedness
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Finally, also find attached to this letter our client's Notice of Intention to Enforce
Security as well as the relevant consent to immediate enforcement of the Bank's
security. By signing this consent the Debtor waives the time period given by the
Bank under this notice.

Yours truly,

HARRISON PENSA P

Timothy C. Hogan

TCH/cc

Enclosure

c: Claeys Family Holdings Inc., Robert Claeys as guarantors

6803248_1
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NOTICE OF INTENTION TO ENFORCE SECURITY
(Section 244(1) of the Bankruptcy and Insolvency Act)

TO:  CNS Iron Fabrication Ltd., an insolvent person

TAKE NOTICE THAT:

1. Royal Bank of Canada, a secured creditor, intends to enforce its security on the property of the
insolvent person described as:

All collateral of the insolvent person as described in all agreements between the
insolvent person and the Royal Bank of Canada charging assets including the following
security and the proceeds from the sale of said collateral:

a. General Security Agreement dated April 6, 2021;
b. Security Agreement (Inventory) dated October 8, 2021;
c. Security Agreement (Accounts Receivable) dated October 8, 2021.

The property to which the security relates includes, but is not limited to, all accounts, book debts,
inventory, and equipment, wherever located and all other collateral however described of the
above-noted insolvent person and the proceeds thereof.

2. The security that is to be enforced is as detailed in all agreements between the insolvent person
and the Royal Bank of Canada charging assets including in the form of:

a. General Security Agreement dated April 6, 2021;
b. Security Agreement (Inventory) dated October 8, 2021
c. Security Agreement (Accounts Receivable) dated October 8, 2021.

3. The total amount of indebtedness secured by the security is $5,380,821.74 as of April 8, 2022,
plus accruing interest as set out in the agreements, plus all costs of enforcement on a solicitor
and client basis.

4. The secured creditor will not have the right to enforce its security until after the expiry of the 10-
day period following the sending of this notice, unless the insolvent person consents to an earlier
enforcement.

DATED at London, Ontario this 8! day of April, 2022.

ROYAL BANK OF CANADA
by its solicitors, Harrison Pensa LLP

Per:

Timothy C. Hogan

Harrison Pensa LLP

450 Talbot Street, P.O. Box 3237
London, Ontario N6A 4K3

(519) 661-6743

Note: This Notice is given for precautionary purposes only and there is no acknowledgement that any person
to whom this Notice is delivered is insolvent, or that the provisions of the Bankruptcy and Insolvency Act apply
to the enforcement of this security.
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CONSENT
(s.244(2) of the Bankruptcy and Insolvency Act)

THE UNDERSIGNED hereby acknowledges receipt of a copy of the Royal Bank of
Canada'’s demand dated April 8, 2022 and the Notice of Intention to Enforce Security dated April 8,
2022 pursuant to s.244(1) of the Bankruptcy and Insolvency Act and hereby waives the 10 day
period set out in the demand and notice and consents to the immediate enforcement of the Royal
Bank of Canada'’s security.

DATED at , Ontario this day of April, 2022.

CNS IRON FABRICATION LTD.

| have the authority to bind the Corporation

CLAEYS FAMILY HOLDINGS INC.

| have the authority to bind the Corporation

Witess Robert Claeys
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Harrison Pensa

LAWYERS

Timothy C. Hogan
Direct Line: (519)-661-6743
thogan@harrisonpensa.com

Assistant: Cathy Coleiro
Direct Line: (519) 850-5568
ccoleiro@harrisonpensa.com

April 8, 2022

Via Registered & Regular Mail

and Via E-mail - bob.claeys@cnsfabrication.com

Claeys Family Holdings Inc.
Unit 1, 5480 Newman Blivd.
Lasalle, ON N9J OE3

Dear Sir,

Re: Indebtedness of Claeys Family Holdings Inc. to Royal Bank of Canada (the
“Bank”)
Our File No. 191135

We are the solicitors for the Bank with respect to loans provided to Claeys Family
Holdings Inc. (hereinafter the "Debtor").

According to the Bank's records, the Debtor is indebted to the Bank as at April 8; 2022,
in the total sum of $2,178,558.54 including all interest to April 8, 2022, plus all accruing

interest, . plus the Bank's costs of enforcement on a solicitor and client basis (the
“Indebtedness”).

The Indebtedness is comprised of the following:

Term Loan $2,178,558.54

The Debitor is in default of certain agreements signed in favour of the Bank including, but
not limited to, the following:

1. Letter Agreement dated February 23, 2021, and amended by Letter
Agreements dated April 5, 2021 and October 8, 2021:
2. General Security Agreement dated February 27, 2021.

Further, the Debtor has provided the following guarantee to the Bank and this

correspondence shall stand as the Bank’s demand for payment on the following
guarantee:

HARRISON PENSA LLP
Lawyers
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1. Guarantee from the Debtor with respect to the obligations of CNS lIron
Fabrication Ltd. dated February 27, 2021 and unlimited in sum, upon which the
sum of $3,202.263.20 is due and owing, plus accruing interest and costs (the
‘Guarantee Indebtedness”).

The total lndeb{edness owing by the Debtor is $5,380,821.74 '

On behalf of the Bank, we hereby demand payment of the Indebtedness owing by the
Debtor together with interest thereon to the date of payment, ten (10) days from the date
of this letter.

Failing payment within ten (10) days will result in the Bank taking such steps as it
considers necessary or appropriate to recover payment of the Debtor's Indebtedness
and to protect its interest.

We advise that no intermediate acts, negotiations or indulgences shall act as a waiver to
Bank’s rights, or demand for payment as set out herein, unless so expressly stated in
writing.

The Bank expressly reserves its rights to take such further steps to protect its interest at
any time, without further notice to the Debtor, if the Bank becomes aware of any matter
which may impair its security. In addition, the Bank reserves the right to restrict or cancel
ali facilities at any time with no further notice and to place all bank accounts on deposit
only.

Finally, also find attached'to this letter our client's Notice of Intention to Enforce Security
as well as the relevant consent to immediate enforcement of the Bank's security. By

signing this consent the Debtor waives the time period given by the Bank under this
notice. .

Yours truly,

HARRISON PENSA t+*

Timothy C. Hogan

TCH/cc

Enclosure '

c: CNS Iron Fabrication Ltd., Robert Claeys, The Claeys Family Trust as guarantors

6803538_1

! The Indebtedness plus the Guarantee Indebtedness
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NOTICE OF INTENTION TO ENFORCE SECURITY
(Section 244(1) of the Bankruptcy and Insolvency Act)

TO:  Claeys Family Holdings Inc., an insolvent person
TAKE NOTICE THAT:

1. Royal Bank of Canada, a secured creditor, intends to enforce its security on the property of the
insolvent person described as:

All collateral of the insolvent person as described in all agreements between the
insolvent person and the Royal Bank of Canada charging assets including the following
security and the proceeds from the sale of said collateral;

a. General Security Agreement dated February 27, 2021.

The property to which the security relates includes, but is not limited to, all accounts, book debts,
inventory, and equipment, wherever located and all other collateral however described of the
above-noted insolvent person and the proceeds thereof.

2. The security that is to be enforced is as detailed in all agreements between the insolvent person
and the Royal Bank of Canada charging assets including in the form of:

a. General Security Agreement dated February 27, 2021.
3. The total amount of indebtedness secured by the security is $5,380,821.74 as of April 8, 2022,

plus accruing interest as set out in the agreements, plus all costs of enforcement on a solicitor
and client basis.

4, The secured creditor will not have the right to enforce its security until after the expiry of the 10-

day period following the sending of this notice, unless the insolvent person consents to an earlier
enforcement,

DATED at London, Ontario this 8 day of April, 2022.

ROYAL BANK OF CANADA
by its solicitors, Harrison Pensa LLP

Per:

Timothy C. Hogan

Harrison Pensa LLP

450 Talbot Street, P.O. Box 3237
London, Ontario N6A 4K3

(519) 661-6743

Note: This Notice is given for precautionary purposes only and there is no acknowledgement that any person
to whom this Notice is delivered is insolvent, or that the provisions of the Bankruptcy and Insolvency Act apply
to the enforcement of this security.
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CONSENT
(s.244(2) of the Bankruptcy and Insolvency Act)

THE UNDERSIGNED hereby acknowledges receipt of a copy of the Royal Bank of
Canada’s demand dated April 8, 2022 and the Notice of Intention to Enforce Security dated April 8,
2022 pursuant to s.244(1) of the Bankruptcy and Insolvency Act and hereby waives the 10 day
period set out in the demand and notice and consents to the immediate enforcement of the Royal
Bank of Canada’s security.

DATED at , Ontario this day of April, 2022.

CLAEYS FAMILY HOLDINGS INC.

| have the authority to bind the Corporation

CNS IRON FABRICATION LTD.

I have the authority to bind the Corporation

TH CLAEYS FAMILY TRUST

| have the authority to bind the Corporation

Witess Robert Claeys
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Harrison Pensa

LAWYERS

Timothy C. Hogan
Direct Line: 519-661-6743
thogan@harrisonpensa.com

Assistant: Cathy Coleiro
Direct Line: 519-850-5568
ccoleiro@harrisonpensa.com

April 8, 2022

Via Registered and Regular Mail

Robert Claeys
5840 Newman Bivd.
Lasalle, ON N9J OE3

Dear Sir;

Re: Indebtedness of CNS Iron Fabrication Ltd. (“CNS”) and Claeys
‘Family Holdings Inc. ("Holdings”) to Royal Bank of Canada
(the “Bank”)
Our File No. 191135

We are the solicitors for the Bank with respect to CNS and Holdings (collectively
the “Debtors”).

According to the Bank’s records, CNS is indebted to the Bank in the amount of
$3,202,263.20 as of April 8, 2022 together with interest thereon plus the Bank'’s
costs of enforcement on a solicitor and client basis.

Pursuant to a guarantee executed by you dated February 27, 2021 and limited to
the sum of $300,000.00, and a guarantee executed by you dated October 8,
2021 and limited to the sum of $625,000.00 with respect to the obligations of
CNS, you are liable for the sum of $925,000.00 with interest continuing to accrue
until payment, plus the Bank'’s legal fees on a solicitor and own client basis.

According to the Bank’s records, Holdings is indebted to the Bank in the amount
of $5,380,821.74 as of April 8, 2022 together with interest thereon plus the
Bank’s costs of enforcement on a solicitor and client basis.

Pursuant to a guarantee executed by you dated February 27, 2021 and limited to
the sum of $2,700,000.00, with respect to the obligations of Holdings, you are
liable for the sum of $2,700,000.00 with interest continuing to accrue until
payment, plus the Bank'’s legal fees on a solicitor and own client basis.

HARRISON PENSA LLP
Lawyers

450 Talbot Street, P.O. Box 3237, London, Ontario N6A 4K3 Tel: 519 679 9660 Fax: 519 667 3362 www.harrisonp2h&a.com



The Indebtedness is due and payable within ten (10) days of the date of this
letter. Payment is to be made within ten (10) days, failing which our client will
take whatever steps it deems necessary to protect its interest.

Yours truly,

HARRISON PENSA L+P

Timothy C. Hogan
TCH/cc

6803797_1
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Harrison Pensa

LAWYERS

Timothy C. Hogan
Direct Line: 519-661-6743
thogan@harrisonpensa.com

Assistant: Cathy Coleiro
Direct Line: 519-850-5568
ccoleiro@harrisonpensa.com

April 8, 2022
Via Registered and Regular Mail

Claeys Family Trust -
5840 Newman Bivd.
Lasalle;;ON N9J OE3

Dear Sir:

Re: -Indebtedness of Claeys Family Holdings Inc. to Royal Bank of Canada
(the “Bank”)
Our File No. 191135

We are the solicitors for the Bank with respect to Claeys Family Holdings Inc. (the
“Debtor”).

According to the Bank’s records, the Debtor is indebted to the Bank in the amount of
$5,380,821.74 as of April 8, 2022 together with interest thereon plus the Bank’s costs of
enforcement on a solicitor and client basis (the ‘Indebtedness”).

Pursuant to a guarantee executed by Claeys Family Trust dated April 6, 2021 and
unlimited in sum, Claeys Family Trust is liable for the sum of $5,380,821.74 with interest
continuing to accrue until payment, plus the Bank's legal fees on a solicitor and own
client basis.

The Indebtedness is due and payable within ten (10) days of the date of this letter.
Payment is to be made within ten (10) days, failing which our client will take whatever
steps it deems necessary to protect its interest.

Yours truly,
HARRISON PENSA '?

Timothy C. Hogan

TCHicc
6672719_1
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Clayton Brent

From: Tim Hogan

Sent: Monday, April 11, 2022 4:18 PM

To: John D. Leslie

Cc: Scott Thornhill (Scott.thornhill@rbc.com); Jason DiFruscia

Subject: FW: RBC/CNS [IWOV-HPMain.FID609310]

Attachments: CCl03142022_0002.pdf; Demand letter and BIA notice - Claeys Family Holdings.pdf; CNS

Iron Fabrication Ltd. - demand letter and BIA notice.pdf

John

The demands and notice issued (copies attached) expire effective April 19, 2022.

The Bank has engaged MNP Ltd. as an advisor. MNP attended to the borrowers’ place of business this morning.

Note that the pursuant to the attached letter, the temporary increase to the Operating Facility (from $2,500,000 to
$3,000,000) expires close of business today. The Bank is agreeable to proving credit at the $3,000,000 limit on a day-to-

day basis for a short period of time and in its absolute discretion, while the MNP reviews the matter.

In consideration of this day-to-day credit, we would ask that the borrowers and guarantors execute the consents
attached to each of the section 244(1) BIA notices and return same to our attention.

As was provided in the demand letter, the Bank does reserve the right to restrict or cancel all facilities at any time with
no further notice and to place all bank accounts on deposit only.

With respect to forbearance, please provide what terms your client can propose, which terms must include a cash
injection to remedy cash flew and liquidity issues and any potential new collateral security available.

The Bank continues to rely on the demands and notice issued and does reserve all rights.

We look forward to hearing from you as soon as possible.

Tim Hogan | HARRISON PENSA cip | 450 Talbot St., London, Ontario N6A 516 | te/ 519-661-6743 | fax 519-667-3362
| thogan@harrisonpensa.com

Assistant | Cathy Coleiro | te/ 519-850-5568 | ccoleiro@harrisonpensa.com

This e-mail may contain information that is privileged or confidential. If you are not the intended recipient, please delete
the e-mail and any attachments and notify us immediately.

From: John D. Leslie <JLeslie@dickinson-wright.com>
Sent: Monday, April 11, 2022 9:27 AM

To: Tim Hogan <thogan@harrisonpensa.com>
Subject: RBC/CNS

[EXTERNAL EMA!L]]
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Please be advised that we have been retained by CNS and are in receipt of your demands. Please direct all future
correspondence to this writer. Should you wish we are also happy to discuss the possibility of our clients entering into a
Forbearance Agreement.

John D. Leslie Canadian Practice Group Chair - Insolvency and Restructuring

:139% ngzfosotreet Phone 416-646-3801

uite 5 '-

Commerce Court West Fax  844-670-6009

Toronto ON M5L 1G4 Email JLeslie@dickinsonwright.com

| Prefle | V-Card |

DICKINSON WRIGHTur
ARIZONA CALFORM DRIDA ILLINGIS KENTUCEY MICHIGAN NEVADA
MGTON D.C TORONTO

Confidentiality Warning: This message and any attachments are intended only for the use of the intended recipient(s). are confidential and may be privileged. If
you are not the intended recipient you are hereby notified that any review, retransmission; conversion to hard copy, copying, circulation or other use of this
message and any attachments is strictly prohibited. If you are not the intended recipient please notify the sender immediately by return e-mail and delete this
message and any attachments from your system.

Information confidentielle : Le présent message, ainsi que tout fichier qui y est joint, est envoyé a l'intention exclusive de son ou de ses destinataires; il est de
nature confidentielle et peut constituer une information privilégiée. Nous avertissons toute personne autre que le destinataire prévu que 'examen, la
retransmission, l'impression, la copie, la distribution ou toute autre utilisation de ce message et de tout fichier qui y est joint est stricterment interdit. Si vous n'étes
pas le destinataire prévu, veuiliez en aviser immeédiatement I'expediteur par retour de courriel et supprimer ce message et tout document joint de votre systéme.

CAUTION: This email originated from outside of the organization. Do not click links or open attachments unless you recognize and
can verify the sender and know the content is safe.
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Archived: Tuesday, May 3, 2022 9:34:57 PM
_From: Tim Hogan
Sent: Tue, 19 Apr 2022 13:24:24
To: John D. Leslie
Cc: Scott Thornhill (Scott.thornhill@rbc.com) Jason DiFruscia
Subject: RE: RBC/CNS [IWOV-HPMain.FID609310]
Sensitivity: Normal

John
The Bank’s demands expire today.

The Bank is continuing to review its position on its provision of continued credit, banking services and forbearance, and same
continues on a day-to day basis in the Bank’s discretion. All credit, banking services and forbearance can be terminated with
no further notice.

The Bank continues to rely on the demands and notice issued and does reserve all rights.

Thank-you.

Tim Hogan | HARRISON PENSA uip | 450 Talbot St., London, Ontario N6A 536 | te/ 519-661-6743 | fax 519-667-3362 |
thogan@harrisonpensa.com

Assistant | Cathy Coleiro | te/ 519-850-5568 | ccoleiro@harrisonpensa.com

This e-mail may contain information that is privileged or confidential. If you are not the intended recipient, please delete the e-mail
and any attachments and notify us immediately.

From: Tim Hogan <thogan@harrisonpensa.com>

Sent: Monday, April 11, 2022 4:18 PM

To: John D. Leslie <JLeslie@dickinson-wright.com>

Cc: Scott Thornhill (Scott.thornhill@rbc.com) <scott.thornhill@rbc.com>; Jason DiFruscia <jdifruscia@harrisonpensa.com>
Subject: FW: RBC/CNS [IWOV-HPMain.FID609310]

John

The demands and notice issued (copies attached) expire effective April 19, 2022.

The Bank has engaged MNP Ltd. as an advisor. MNP attended to the borrowers’ place of business this morning.

Note that the pursuant to the attached letter, the temporary increase to the Operating Facility (from $2,500,000 to $3,000,000)
expires close of business today. The Bank is agreeable to proving credit at the $3,000,000 limit on a day-to-day basis for a

short period of time and in its absolute discretion, while the MNP reviews the matter.

In consideration of this day-to-day credit, we would ask that the borrowers and guarantors execute the consents attached to
each of the section 244(1) BIA notices and return same to our attention.

As was provided in the demand letter, the Bank does reserve the right to restrict or cancel all facilities at any time with no
further notice and to place all bank accounts on deposit only.

With respect to forbearance, please provide what terms your client can propose, which terms must include a cash injection to
remedy cash flow and liquidity issues and any potential new collateral security available.
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The Bank continues to rely on the demands and notice issued and does reserve all rights.

We look forward to hearing from you as soon as possible.

Tim Hogan | HARRISON PENSA ur | 450 Talbot St., London, Ontario N6A 536 | te/ 519-661-6743 | fax 519-667-3362 |
thogan@harrisonpensa.com

Assistant | Cathy Coleiro | te/ 519-850-5568 | ccoleiro@harrisonpensa.com

This e-mail may contain information that is privileged or confidential. If you are not the intended recipient, please delete the e-mail
and any attachments and notify us immediately.

From: John D. Leslie <JLeslie@dickinson-wright.com>
Sent: Monday, April 11, 2022 9:27 AM

To: Tim Hogan <thogan@harrisonpensa.com>
Subject: RBC/CNS

[EXTERNAL EMAI L]|_|

Please be advised that we have been retained by CNS and are in receipt of your demands. Please direct all future
correspondence to this writer. Should you wish we are also happy to discuss the possibility of our clients entering into a
Forbearance Agreement.

John D. Leslie Canadian Practice Group Chair - Insolvency and Restructuring

199 Bay Street Phone 416-646-3801

Suite 2200 Fax 844-670-6009
Commerce Court West

Toronto ON M5L 1G4
Profle | V-Card |

Email JLeslie@dickinsonw right.com

DICKINSON WRIGHT e

ARIZONA CALIFORNIA FLORIDA ILLINCIS KENTUCKY MICHIGAN NEVADA
OHIO TENNESSEE TEXAS WASHINGTON D.C. TORONTO

Confidentiality Warning: This message and any attachments are intended only for the use of the intended recipient(s), are confidential and may be privileged. If you

are not the intended recipient you are hereby notified that any review, retransmission, conversion to hard copy, copying, circulation or other use of this message and
any attachmentsis strictly prohibited. If you are not the intended recipient please notify the senderimmediately by return e-mail and delete this message and any
attachments from your system.

Information confidentielle : Le présent message, ainsi que tout fichier qui y est joint, est envoyé a I'intention exclusive de son ou de ses destinataires; il est de nature

confidentielle et peut constituer une information privilégiée. Nous avertissons toute personne autre que le destinataire prévu que I'examen, la retransmission,

I'impression, la copie, la distribution ou toute autre utilisation de ce message et de tout fichier qui y est joint est strictement interdit. Si vous n'étes pasle destinataire

prévu, veuillez en aviserimmédiatement I'expéditeur par retour de courriel et supprimer ce message et tout document joint de votre systéme.

CAUTION: This email originated from outside of the organization. Do not click links or open attachments unless you recognize and can
verify the sender and know the content is safe.

COMING SOON: Harrison Pensa LLP will relocate to a new Downtown London office location effective Monday, June 6,
2022. Our new street address will be 130 Dufferin Avenue, Suite 1101, London, ON, N6A 5R2. Our P.O. Box will remain
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the same: P.O. Box 3237 N6A 4K3
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Rob Danter

From: Rob Danter
Sent: [Wednesday, May 4, 2022 12:25 PM|
To: Rob Danter
Subject: FW: Urgent

From: Bob Claeys [mailto:bob.claeys@cnsfabrication.com]

Sent: 2022, April, 22 10:48 AM

To: Thornhill, Scott <scott.thornhill@rbc.com>

Cc: Brendan Hinton <brendan.hinton@mnp.ca>; Rob Smith <rob.smith@mnp.ca>; Maria Pattara
<mpattara@cnsfabrication.com>; Paul Bove <pbove@cnsfabrication.com>; Sam Castelli
<sam.castelli@cnsfabrication.com>

Subject: Urgent

[External]/[Externe]<https://can01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fconnect.fg.rbc.com%2Fcom
munity%2Ftechhub%2Fexternal-email-
indicator&amp;data=05%7C01%7Crdanter%40harrisonpensa.com%7C4c30f3e1831a4363cbc808da2d2b597f%7Ce859ef
8675c04bf6a4c92260ech85f34%7C1%7C0%7C637871961451743338%7CUnknown%7CTWFpbGZsh3d8eyJWIjoiMCAwLjA
wMDAILCJQljoiV2IuMzliLCIBTil6lk1haWwiLCIXVCI6Mn0%3D%7C3000%7C%7C%7C&amp;sdata=PlstuiGRKxJjzk8a%2BaK6
x2FQMdNTGR8rVygxMm%2BMMC8%3D&amp;reserved=0>

Maria is updating cash flow today. We have been put on warning by 2 customers that backcharges will come if we miss
mid May dates. The customers are Yukon Peri and Reimar. We need 130k today and collections today will only be 20k.
Included in needs are source deductions in arrears of 30k. If we don’t convert these 3 orders 250k of existing ar will
vanish and 100k of wip will be wiped out. So | need help today.

Scott Crestmark will have a conditional offer by Tuesday Wednesday.

As you can see we need a little help just to convert 2 million backlog.

Also we can’t fund any new orders. Our backlog will run out by early June it’s still strong at 2 million and Crestmark loves
that. | need to be able to take new orders. Maria is collecting like crazy but vendors continue to squeeze.

| want an extra 500k of TELP . EDC has us already approved us for additional 2 million without any approval required.
You will only be on the hook for 125k which is badly needed to preserve the entity value.

Liquidation. | know MNP has sent you a number. I've done my own and it’s ugly.

Management including me is working very hard and continue to be committed to turning this thing around. Maria on
collections and battling with vendors, me on raising take out capital and Paul and Sam Maria and | on keeping
employees calm as well as customers and vendors.

So please give us your thoughts today

Thanks Scott

Sent from my iPhone
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If you received this email in error, please advise the sender (by return email or otherwise) immediately. You have
consented to receive the attached electronically at the above-noted email address; please retain a copy of this
confirmation for future reference.

Si vous recevez ce courriel par erreur, veuillez en aviser I'expéditeur immédiatement, par retour de courriel ou par un
autre moyen. Vous avez accepté de recevoir le(s) document(s) ci-joint(s) par voie électronique a I'adresse courriel

indiquée ci-dessus; veuillez conserver une copie de cette confirmation pour les fins de reference future.

CAUTION: This email originated from outside of the organization. Do not click links or open attachments unless you
recognize and can verify the sender and know the content is safe.
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Archived: Tuesday, May 3, 2022 943:14 PM

From: Tim Hogan
Sent:lFri, 29 Apr 2022| 15:10:48 +0000Authentication

To: John D. Leslie

Cc: Scott Thornhill (Scott.thornhill@rbe.com) Rob Danter Melinda Vine Rob Smith - MNP 1.td. (rob.smith@mnp.ca)
Subject: RE: RBC/CNS [TWOV-HPMain. FID609310]

Sensitivity: Normal

John

Following on our discussions last evening and our e-mails of April 11, 2022 and April 19, 2022, we confirm that the Bank will be
moving for a Court order appointing MNP as Receiver of the property of CNS and Claeys Family Holdings Inc. (the
“Borrowers”).

We further confirm that no further credit is available to these Borrowers. We also confirm the deposit overnight of
approximately USS200,000. As discussed, the Bank will permit CNS to access cash available on account to continue operations
until the Court order is granted appointing MNP. The Bank’s permitting of access to CNS’ accounts is made with the Bank
reserving all rights, pending the appointment of MNP as Receiver, and is strictly to permit CNS to maintain operations and to
pay critical costs leading up to MNP’s appointment.

The Bank is reserving its rights to ensure that only critical payments are made and will continue to review a daily list provided
by the borrower as to the payments required to be made. The Bank does reserve the rights to apply any excess deposit of
funds not required for operations as a permanent reduction of the debt, and to take all steps required to protect its interest.

Following its appointment, the Receiver will consider all options available to it that will benefit the receivership estate,
including the practicality of working with management to wind down the CNS’s operations. These considerations will be in
the discretion of the Receiver.

We confirm that the Bank has confirmed the above in discussions with your client, and your client’s co-operation is
anticipated.

We will copy your office on our e-mail to the Commercial List seeking a Court date, noting that we will advise the Court that
the matteris urgent.

Thank-you

Tim Hogan | HARRISON PENSA ur | 450 Talbot St., London, Ontario N6A 536 | te/ 519-661-6743 | fax 519-667-3362 |
thogan@harrisonpensa.com

Assistant | Cathy Coleiro | te/ 519-850-5568 | ccoleiro@harrisonpensa.com

This e-mail may contain information that is privileged or confidential. If you are not the intended recipient, please delete the e-mail
and any attachments and notify us immediately.

From: Tim Hogan <thogan@harrisonpensa.com>

Sent: Tuesday, April 19, 2022 1:24 PM

To: John D. Leslie <JLeslie@dickinson-wright.com>

Cc: Scott Thornhill (Scott.thornhill@rbc.com) <scott.thornhill@rbc.com>; Jason DiFruscia <jdifruscia@harrisonpensa.com>
Subject: RE: RBC/CNS [IWOV-HPMain.FID609310]

John

The Bank’s demands expire today.
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The Bank is continuing to review its position on its provision of continued credit, banking services and forbearance, and same
continues on a day-to day basis in the Bank’s discretion. All credit, banking services and forbearance can be terminated with
no further notice.

The Bank continues to rely on the demands and notice issued and does reserve all rights.

Thank-you.

Tim Hogan | HARRISON PENSA ur | 450 Talbot St., London, Ontario N6A 536 | te/ 519-661-6743 | fax 519-667-3362 |
thogan@harrisonpensa.com

Assistant | Cathy Coleiro | fe/ 519-850-5568 | ccoleiro@harrisonpensa.com

This e-mail may contain information that is privileged or confidential. If you are not the intended recipient, please delete the e-mail
and any attachments and notify us immediately.

From: Tim Hogan <thogan@harrisonpensa.com>

Sent: Monday, April 11, 2022 4:18 PM

To: John D. Leslie <JLeslie@dickinson-wright.com>

Cc: Scott Thornhill (Scott.thornhill @rbc.com) <scott.thornhill @rbc.com>; Jason DiFruscia <jdifruscia@harrisonpensa.com>
Subject: FW: RBC/CNS [IWOV-HPMain.FID609310]

John

The demands and notice issued (copies attached) expire effective April 19, 2022.

The Bank has engaged MNP Ltd. as an advisor. MNP attended to the borrowers’ place of business this morning.

Note that the pursuant to the attached letter, the temporary increase to the Operating Facility (from $2,500,000 to $3,000,000)
expires close of business today. The Bank is agreeable to proving credit at the $3,000,000 limit on a day-to-day basis for a

short period of time and in its absolute discretion, while the MNP reviews the matter.

In consideration of this day-to-day credit, we would ask that the borrowers and guarantors execute the consents attached to
each of the section 244(1) BIA notices and return same to our attention.

As was provided in the demand letter, the Bank does reserve the right to restrict or cancel all facilities at any time with no
further notice and to place all bank accounts on deposit only.

With respect to forbearance, please provide what terms your client can propose, which terms must include a cash injection to
remedy cash flow and liquidity issues and any potential new collateral security available.

The Bank continues to rely on the demands and notice issued and does reserve all rights.

We look forward to hearing from you as soon as possible.

Tim Hogan | HARRISON PENSA ur | 450 Talbot St., London, Ontario N6A 536 | te/ 519-661-6743 | fax 519-667-3362 |
thogan@harrisonpensa.com

Assistant | Cathy Coleiro | fe/ 519-850-5568 | ccoleiro@harrisonpensa.com

This e-mail may contain information that is privileged or confidential. If you are not the intended recipient, please delete the e-mail
and any attachments and notify us immediately.

From: John D. Leslie <JLeslie @dickinson-wright.com>
Sent: Monday, April 11, 2022 9:27 AM
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To: Tim Hogan <thogan@harrisonpensa.com>
Subject: RBC/CNS

[EXTERNAL EMAI L]|

Please be advised that we have been retained by CNS and are in receipt of your demands. Please direct all future
correspondence to this writer. Should you wish we are also happy to discuss the possibility of our clients entering into a
Forbearance Agreement.

John D. Leslie Canadian Practice Group Chair - Insolvency and Restructuring

199 Bay Street Phone 416-646-3801

Suite 2200 Fax  844-670-6009
Commerce Court West

Toronto ON M5L 1G4
[ Profile_]_vcard_|

Email JLeslie@dickinsonw right.com

DICKINSON WRIGHT e

ARIZONA CALIFORNIA FLORIDA ILLINQIS KENTUCKY MICHIGAN NEVADA
OHIO TENMESSEE TEXAS WASHINGTON D.C. TORONTO

Confidentiality Warning: This message and any attachments are intended only for the use of the intended recipient(s), are confidential and may be privileged. If you
are not the intended recipient you are hereby notified that any review, retransmission, conversion to hard copy, copying, circulation or other use of this message and
any attachmentsis strictly prohibited. If you are not the intended recipient please notify the senderimmediately by return e-mail and delete this message and any
attachments from your system.

Information confidentielle : Le présent message, ainsi que tout fichier qui y est joint, est envoyé a l'intention exclusive de son ou de ses destinataires; il est de nature
confidentielle et peut constituer une information privilégiée. Nous avertissons toute personne autre que le destinataire prévu que I'examen, la retransmission,
I'impression, la copie, la distribution ou toute autre utilisation de ce message et de tout fichier qui y est joint est strictement interdit. Si vous n'étes pasle destinataire
prévu, veuillez en aviserimmédiatement I'expéditeur par retour de courriel et supprimer ce message et tout document joint de votre systéme.

CAUTION: This email originated from outside of the organization. Do not click links or open attachments unless you recognize and can
verify the sender and know the content is safe.

COMING SOON: Harrison Pensa LLP will relocate to a new Downtown London office location effective Monday, June 6,
2022. Our new street address will be 130 Dufferin Avenue, Suite 1101, London, ON, N6A 5R2. Our P.0O. Box will remain
the same: P.O. Box 3237 N6A 4K3
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EXHIBIT "W"
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Rob Danter

From: Rob Danter
Sent: [ Wednesday, May 4, 2022|12:28 PM
To: Rob Danter
Subject: FW: Update

From: Bob Claeys <bob.claeys@cnsfabrication.com>
Sent: May 2, 2022 5:59 AM

To: Scott Thornhill <scott.thornhill@rbc.com>

Cc: Rob Smith <Rob.Smith@mnp.ca>

Subject: Update

CAUTION: This email originated from outside of the MNP network. Be cautious of any embedded links and/or
attachments.

MISE EN GARDE: Ce courriel ne provient pas du réseau de MNP. Méfiez-vous des liens ou pieces jointes qu’il pourrait
contenir.

| didn’t die!!! What a shitstorm in the hospital.

I’'m releasing 5k to myself, 15k to my accountant to get the review done. Need it to close with Crestmark.

Expecting something from Crestmark tomorrow they have everything they need Going to start cutting any staff that are
not critical.

Face to face meet with Aluma Dayton Doka and Peri this week to get collections in quickly and buy a little time.

Dropped all product being held Friday and said keep it for scrap Resourcing to a shop that Paul Van Eyke found for me in
Trenton. It’s being turned around by Paul . | am going with our engineer today to give line up. They will give me labour at
S35 per hour just to keep employees busy. The owner owes me a favour.

Today | will release 35k to Crawford to buy this steel. 30k to mss to get outsourcing released .
As a favour to me would you meet with Paul and Mark Will by zoom this week. | screwed | should have asked you to use
Paul he’s from KPMG downtown and the sharpest business minded insolvency guy I've ever met. Paul had a great on

how to speed this up but that ship has sailed. A private out of court receivership.

That’s it for now. I’'m up early so call if you need to.

Sent from my iPhone
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