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Attention: Tom Cumming / Stephen Kroeger

AFFIDAVIT OF BYRON LEVKULICH

SWORN ON AUGUST ] , 2023

I, Byron Levkulich, of the City of Denver, in the State of Colorado, MAKE OATH AND

SAY THAT:

1. I am a director of the applicant, Mantle Materials Group, Ltd. (“Mantle”) and have

personal knowledge of the matters herein deposed to, except where stated to be based upon

information and belief, in which case I verily believe same to be true. 1am also a Principal

with Resource Land Holdings, LLC (“RLH LLC"), which manages private equity funds

which invest in land resources and is based in Denver, Colorado. Mantle is an indirect,

wholly owned subsidiary of one of these funds.

2. [ am authorized to swear this Affidavit as a corporate representative of Mantle.
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3. In preparing this Affidavit, I have consulted with Mantle’s management team together with
the legal, financial and other advisors of Mantle. I have also reviewed the business records
of Mantle relevant to these proceedings and have satisfied myself that I am possessed of

sufficient information and knowledge to swear this Affidavit.

4. All references to dollar amounts contained herein are to Canadian Dollars unless otherwise

stated.
1. RELIEF REQUESTED

5. As will be described in greater detail below, on July 14, 2023 (the “Filing Date”) Mantle
filed a notice of intention to make a proposal (the “NOI”) under section 50.4 of the
Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3, as amended (the “BIA™), and FTI
Consulting Canada Inc. (“FTI”), a licensed trustee, was named as the proposal trustee of

Mantle (in such capacity, the “Proposal Trustee”).

6. This Affidavit is sworn in support of an Application for an Order seeking, inter alia, the

following relief from this Honourable Court:

(a) extending the 30 day period, ending August 13, 2023, within which Mantle is
required under section 50.4(8) of the BIA to file a proposal by an additional 45 days
to September 27, 2023 (such period, as extended from time to time under section
50.4(9) of the BIA, being the “Stay Period”, and the date on which the Stay Period
expires being the “Expiry Date”);

(b) declaring that Mantle’s counsel, Gowling WLG (Canada) LLP (“Gowling”), FTI
in its capacity as proposal trustee of Mantle (in such capacity, the “Proposal
Trustee”) and the Proposal Trustee’s counsel, McCarthy Tétrault LLP
(collectively, the “Administrative Professionals™), as security for their reasonable
professional fees and disbursements incurred both before and after the granting of
the requested Order, shall have the benefit of and are hereby granted a security and
charge (the “Administration Charge”) on all present and after-acquired property
of Mantle (the “Property”), which Administrative Charge shall be in the aggregate
amount of $425,000, and authorizing the payment to the Administrative
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Professionals of their reasonable fees and disbursements incurred in connection

with the preparation for the Proposal Proceedings (as defined below);

approving a secured, non-revolving interim financing facility in the maximum
principal amount of $1,400,000 (the “Interim Financing Facility”) provided under
a letter loan agreement dated August 1, 2023 (the “Interim Financing
Agreement”) between RLF Canada Lender Limited (the “Interim Lender”) and
Mantle;

declaring that the Property is subject to a security and charge (the “Interim
Lender’s Charge”) in favour of the Interim Lender to secure the payment and
performance of the Interim Financing Facility and Mantle’ indebtedness, liabilities

and obligations under the Interim Financing Agreement;

declaring that the Property is subject to a security and charge in favour of the
directors and officers of Mantle (all such directors and officers being collectively
referred to as the “Directors™) over the Property to indemnify the Directors against
obligations and liabilities that they may incur as directors or officers of Mantle after
the commencement of the Proposal Proceedings in an amount not to exceed
$150,000 (the “D&O Charge™), other than obligations and liabilities incurred as a

result of their gross negligence or wilful misconduct;

declaring that the Administration Charge, Interim Financing Charge and D&O
Charge (collectively, the “BIA Charges”) are priority charges that rank ahead of
any and all charges, security interests, liens, trusts, deemed trusts and encumbrances
against the Property, including liens and trusts created by federal and provincial
legislation, and that the B/4 Charges rank, as between themselves, in the following

order of priority:

(i) first, the Administration Charge;
(i1) second, the Interim Financing Charge; and

(iii)  third, the D&O Charge;
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authorizing Mantle to pay such amounts as it, in consultation with the Proposal
Trustee, deems necessary to Persons on account of debts arose prior to the Filing
Date, in order to operate, collect, realize and dispose of the Property in an orderly
manner and perform its environmental reclamation obligations (such payments
being “Emergency Payments™), provided that such payments are contemplated by
the Cash Flow Projections (as defined in paragraph 57 of this Affidavit) filed by
the Proposal Trustee under section 50(6) of the BIA;

to the extent that any Emergency Payments have been funded by advances under
the Interim Financing Facility prior to the date of the Order being applied for
hereunder, authorizing Mantle to repay such Advances from any amounts received

by Mantle subsequent to the Filing Date;
declaring that:

(1) in accordance with section 69(1) of the BIA, during the period between the
Filing Date and the Expiry Date: (A) no creditor has any remedy against
Mantle or the Property, or shall commence or continue any action, execution
or other proceedings for the recovery of a claim provable in bankruptcy; (B)
no provision of a security agreement between Mantle and a secured creditor
that provides, in substance, that on Mantle's insolvency, the default by
Mantle of an obligation under the security agreement, or the filing by
Mantle of the NOI, Mantle ceases to have rights to use or deal with Property
secured under the security agreement as it would otherwise have, has any
force or effect; and

(i1) in accordance with section 65.1(1) of the BI4 but subject to section 65.1(4),
no person may terminate or amend any agreement with Mantle or claim an
accelerated payment, or a forfeiture of the term, under any agreement with
Mantle by reason only that Mantle is insolvent or a NOI has been filed with
respect to Mantle;

requiring that any Person that has collected, realized, seized or taken possession of
any money or other Property subsequent to the Filing Date without the consent of
the Proposal Trustee or the leave of this Honourable Court promptly deliver or

surrender to Mantle such money or other Property; and

such further and other relief as Mantle may request and this Honourable Court may

grant.
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MANTLE AND ITS BACKGROUND

Mantle was incorporated in British Columbia on July 17, 2020 as 1257568 B.C. Ltd., and
changed its name on September 21, 2020 to Mantle Materials Group, Ltd. (‘Mantle BC”).
Mantle BC was continued in Alberta under the Business Corporations Act, RSA 2000, Ch
B-9, as amended (the “ABCA”) on April 30, 2021 and amalgamated on May 1, 2021 with
JMB Crushing Systems Inc. (“JMB”) and its wholly owned subsidiary 2161889 Alberta
Ltd. (“216”, and together with JMB, “JMB/216”) to form Mantle. Attached hereto as
Exhibit “A” is a true copy of an Alberta corporate registry search for Mantle.

Mantle is a wholly owned subsidiary of RLF Canada Holdings Limited (“‘RLF Canada”),
a Colorado corporation, which in turn is a wholly owned subsidiary of Resource Land Fund
V, LP (“RLF LP”), a Delaware limited partnership, which is a fund managed by RLH
LLP.

Mantle operates from two premises:

(a) Mantle’s head office is in Edmonton, which it leases from 93 Street Office Holdings
Ltd. (“93 OHL”) pursuant to a lease dated May 12, 2023; and

(b) Mantle leases a yard, shop and field office in Bonnyville, Alberta from Bonnie’s
Equipment Services (“Bonnie’s Equipment”) pursuant to a property lease

agreement dated December 16, 2022 (the “Bonnyville Premises Lease™).

Mantle operates and holds interests in aggregate and gravel pits (the “Aggregate Pits”) in

the Province of Alberta consisting of:

(a) fourteen (14) Aggregate Pits held pursuant to surface material leases issued by
Alberta Environment and Parks (the “AEP”) under the Public Lands Act, RSA
2000, ¢ P-40 and the Public Lands Administration Regulation, AR 187/2011
(collectively, the “Public Lands Legislation™) in Athabaska County, Thorhild
County, Smoky Lake County, Lac La Biche County and the Municipal District of

Bonnyville, plus an old site for storage and a work camp pursuant to a
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commercial/industrial miscellaneous lease associated with the surface material

lease in Lac La Biche County; and

(b) ten (10) Aggregate Pits held pursuant to aggregate royalty agreements with private
land owners and located in the Counties of Two Hills, St. Paul and Smoky Lake,

and in the Municipal District of Bonnyville.

11. JMB was also an indirect subsidiary of RLF LP through Canadian Aggregate Resources
Corporation (“CARC”), which acquired the majority of the shares in JMB pursuant to a
share purchase agreement in November 2018. Certain members of the previous JMB
management team (the “Prior Management”) remained in place. Following CARC’s
acquisition of JMB, it became apparent that JMB was suffering a severe and sustained cash
flow shortfall related to the general downturn in Alberta’s economy and its oil and gas
industry, resulting in reduced demand for aggregate. Further, JMB had unsustainable
levels of debt, its actual financial condition at the time it was acquired by CARC was
obscured by an antiquated accounting system and inaccurate financial data, it was unable
to provide accurate financial reporting to its secured lenders on a timely basis, its
relationship with its secured lenders was rapidly deteriorating, and it had significant legacy
environmental reclamation liabilities associated with its aggregate and gravel pits (the

“JMB/216 Pits™).

12. On May 1, 2020 JMB/216 applied for and obtained protection under the Companies’
Creditors Arrangement Act, RSC 1985, ¢ C-36, as amended (the “CCAA”) pursuant to an
initial order pronounced by the Honourable Madam Justice Eidsvik (the “CCAA

Proceedings”), and FTI was appointed as their monitor (in such capacity, the “Monitor™).

13. Following commencement of the CCAA Proceedings, the AEP issued environmental
protection orders requiring JMB/216 to address significant environmental issues associated
with the JMB/216 Pits and long deferred environmental reclamation obligations (the

“Environmental Reclamation Liabilities™).
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14. The Monitor carried out a sale process during the CCAA Proceedings but during the due
diligence phase, it was discovered that the majority of the inventory recorded in IMB/216’s

books did not exist, and shortly after the Prior Management resigned or were terminated.

15. In order to protect its investment in JMB/216, RLF LP incorporated Mantle BC, which
submitted a bid for the business of JIMB/216, the Aggregate Pits (which were a portion of
the JMB/216 Pits) and other assets. Pursuant to an amended and restated purchase
agreement dated March 3, 2021 between JMB, 216 and Mantle BC, an amended and
restated plan of arrangement of JIMB, 216 and Mantle BC, and an amended reverse vesting
order, an amended sale approval and vesting order and amended plan sanction order, each
pronounced by the Honourable Justice K.M. Eidsvik on March 31, 2021, JMB and 216
were amalgamated with Mantle BC following its continuance in Alberta to form Mantle,
which resulted in Mantle acquiring the Aggregate Pits and certain other assets of JMB/216
(the “Reorganization Transaction™). The Reorganization Transaction was completed on

May 1, 2021.

16. Contemporaneously with the Reorganization Transaction, Mantle negotiated reclamation
plans with the AEP in order to address the Environmental Reclamation Liabilities
associated with the JMB/216 Pits (the “Reclamation Plans”). Cory Pichota, joined Mantle
in May of 2021 as its President and Chief Operating Officer. He has 28 years of experience
working in the sand and gravel industry throughout central and northern Alberta, occupying
positions from engineering tech, superintendent, operations manager to general manger and

currently serves as President and Chief Operating Officer of Mantle.

III. EVENTS LEADING TO MANTLE’S CURRENT SITUATION

A, Operational Issues

17. In the period since the closing of the Reorganization Transaction, Mantle implemented
improved management and operational practices and performed reclamation work to
address the Environmental Reclamation Liabilities in accordance with the Reclamation
Plans. It also attempted to secure immediate sales of aggregate and enter into longer term

secure aggregate supply contracts which would have produced the income necessary to
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support ongoing operations and allow it to repay its indebtedness. Mantle produced
inventory to facilitate such sales and/or supply contracts, but was unable to generate
sufficient sales or secure sufficient supply contracts and therefore continued to suffer
working capital shortfalls. According to Mantle’s management team, one of the headwinds
to securing sales was that the Aggregate Pits were too far in distance from the current
projects of potential customers. Because the costs of trucking aggregate are a significant
component of the price of aggregate, it was difficult for Mantle to successfully bid on

supplying those projects.

Ultimately, sustained growth would have required investment in new pits as most sales
have been coming from the Oberg Aggregate Pit which is nearing depletion. However,
given the lack of performance and inability to secure longer term supply agreements,

acquiring new pits would be too speculative an investment for Mantle.

Credit Facilities

19.

20.

21.

While Mantle’s lenders attempted to work with Mantle to give it time to ramp up operations
to a level sufficient to sustain its indebtedness, Mantle’s difficulties following closing of
the Reorganization Transaction were enhanced by large amounts of debt that it both

assumed in the Reorganization Transaction or incurred in the period following closing.
(i) Fiera Credit Facilities

Prior to the completion of the Reorganization Transaction, Fiera was JMB’s term lender
and had prior ranking security against equipment and the interests of JMB/216 in the
JMB/216 Aggregate Pits. As part of the Reorganization Transaction, Mantle assumed a
portion of secured loans made to JMB by Fiera Private Debt Fund VI LP, by its general
partner Fiera Private Debt Fund GP Inc., and Fiera Private Debt Fund V LP, by its general
partner Fiera Private Debt Fund GP Inc. (collectively, “Fiera”) and in connection therewith
entered into a Joan agreement dated April 26, 2021, as amended October 19,2022 and June
12,2023 (as amended, the “Fiera Loan Agreement”) with Fiera.

Pursuant to the Fiera Loan Agreement, Fiera provided the following secured credit

facilities to Mantle:
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(a) a non-revolving interest bearing facility in the original principal amount of

$3,550,000;

(b) a non-revolving, non-interest bearing facility in the original principal amount of

$6,125,000;

() a non-revolving, non-interest bearing facility based on the estimated value of
certain equipment acquired by Mantle in the Reorganization Transaction in the

original estimated amount of $3,695,630; and

(d)  anon-revolving facility with a fixed rate term option, in the principal amount of

$150,000.
Attached as Exhibit “B” to this Affidavit is a true copy of the Fiera Loan Agreement.
(ii) CWB LC Facility

Under a letter agreement dated May 12, 2021 (the “CWB LC Facility Agreement”),
Canadian Western Bank (“CWB”) created a letter of credit facility in favour of Mantle in
the aggregate amount of $1,000,000 (the “CWB LC Facility”). Pursuant to the CWB LC
Facility Agreement, CWB has issued 11 letters of credit (each a “CWB LC”) to the AEP

as security for the Environmental Reclamation Obligations in respect of the Aggregate Pits.
(iii)  Travelers Credit Facility

Following the closing of the Reorganization Transaction, Mantle in November of 2021
acquired certain equipment from Faber Inc. in its capacity as trustee in bankruptcy of
Flasha Holdings Ltd. (the “Flasha Equipment”). The Flasha Equipment was necessary in
order for Mantle to successfully operate its Aggregate Pits. Mantle financed the acquisition
of the Flasha Equipment pursuant to a secured loan from Travelers Restructuring Capital

Inc. (“Travelers™).

Pursuant to a loan and security agreement dated October 8, 2021, as amended October 15,
2022 (as amended, the “Travelers Loan Agreement”) between Mantle as borrower and

Travelers as lender, Travelers loaned Mantle $1,700,000 for the purpose of acquiring the
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Flasha Equipment (the “Travelers Loan”). The initial term of the Travelers Loan was 36
months, terminating on October 15, 2024. Attached as Exhibit “C” to this Affidavit is a

true copy of the Travelers Loan Agreement.
(iv)  Pathward Credit Facility

In order to alleviate its continuing working capital shortfall, in June 2022 Mantle obtained
a working capital facility from Pathward, National Association (“Pathward”, formerly
Crestmark, a division of Metabank, National Association). Pursuant to a loan agreement
dated June 6, 2022 (the “Pathward Loan Agreement”) between Mantle and Pathward,
Pathward established a $1,500,000 margined, revolving, working capital facility in favour
of Mantle (the “Pathward Facility”). Attached as Exhibit “D” to this Affidavit is a true
copy of the Pathward Loan Agreement.

v) RLF Lender Secured Loans

Because Mantle continued to struggle to secure sufficient sales and supply contracts, and
thus continued to have a working capital shortfall despite the Pathward Facility, RLF LP,
through its wholly owned subsidiary RLF Canada Lender Limited (“RLF Lender”),
provided funding operations through debt injections.

Pursuant to a secured convertible debenture dated October 19, 2022 (the “RLF
Debenture”) granted by Mantle in favour of RLF Lender, RLF Lender made various
advances to Mantle (including an initial advance of $94,000) (the aggregate principal
amount of such advances being the “RLF Indebtedness™) for general corporate purposes.
There is no limit on the amounts which can be advanced pursuant to the RLF Debenture.

Attached as Exhibit “E” to this Affidavit is a true copy of the RLF Debenture.
(vi) ATB

Prior to the completion of the Reorganization Transaction, ATB Financial (“ATB”) had
been JMB’s secured operating lender and had prior ranking security inventory and accounts
receivable. As part of the Reorganization Transaction, in accordance with an agreement

dated as of April 26, 2021 (the “ATB Agreement”) between Mantle BC, JMB, 216 and
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ATB, Mantle assumed on a non-recourse basis ATB Financial indebtedness up to the value
of remaining aggregate inventory from the period prior to the commencement of the CCAA
Proceedings (the “ATB Inventory”), which was repayable by way of royalties on the sale
of the ATB Inventory. Attached as Exhibit “F” is a true copy of the ATB Agreement.

Unfortunately, it was discovered after the closing of the Reorganization Transaction that
the ATB Inventory was contaminated with irregularly sized aggregate and wood and earth

debris and was therefore less marketable.
(vi)  Equipment Leases
Mantle has also leased certain equipment pursuant to the following leases:

(a) master equity lease agreement dated August 28, 2019 together with open-end
(equity) lease schedule between Enterprise Fleet Management Canada, Inc.
(“Enterprise”) and Mantle, under which Mantle leased a 2019 Ford F-150 truck;

(b) equipment leasing agreement with De Lage Landen Financial Services Canada Inc.

(“De Lage”) under which Mantle leased a Ricol MPC 3004 copier;

(c) standard lease agreement dated June 10, 2022 with Alberta Auto Finance Ltd.
(“AAF”) under which Mantle leased a 2020 RAM 2500 truck; and

(d) standard lease agreement dated June 10, 2022 with AAF under which Mantle leased
a 2022 RAM 1500 truck.

Mantle leases equipment from Diversity Equipment Rentals & Sales Ltd. (“Diversity

Equipment”) pursuant to the following equipment leases:

(a) rental agreement dated April 10, 2022 under which Mantle leased a 2011 Cat 980K
loader and 7.5 yard tooth bucket;

(b) rental agreement dated July 12, 2022 under which Mantle leased a 2012 Cat 972K
loader and 6.25 yard bucket;
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© rental agreement dated October 17, 2022 under which Mantle leased a Cat 329EL

excavator and 3 buckets;

(d rental agreement dated March 13, 2023 under which Mantle leased a 2019 Cat
980M loader and spade nose bucket; and

(e) rental agreement dated June 29, 2023 under which Mantle leased a 2011 DST ripper
with 2 shanks.

Mantle leases garbage bins from Wildrose Disposal Inc.

Finally, Mantle leased portable toilets and garbage bins from Seven Lakes Oilfield Services
Corp. (“Seven Lakes”) but Seven Lakes on July 31, 2023 entered the Oberg Aggregate Pit
and removed the portable toilet. They did not have Mantle’s consent and were aware of

the Proposal Proceedings.

Decision to commence Proposal Proceedings

34.

35.

As discussed above, Mantle faced many challenges in its attempt to establish a viable
business. Its Aggregate Pits were too far from potential customers, the recovery being
experienced in Alberta’s economy did not lead to a sufficient increase in the demand for
aggregate, it had significant legacy Environmental Reclamation Obligations, and its debt
levels from the legacy indebtedness inherited from JMB’s Reorganization Transaction and
the need to secure working capital financing since then. All of these factors led the
management and the board of directors of Mantle conclude that there was no path to
financial sustainability for Mantle and that it was therefore necessary to carry out a
controlled liquidation in a manner that permitted it to address its Environmental
Reclamation Obligations. Therefore, the board of directors in consultation with RLF LP
determined that Mantle should initiate these Proposal Proceedings (the “Proposal

Proceedings”) and engage FTI to assist in the preparation therefor.

On July 13, 2023 John Stout, a Vice President with RLH LLC (of which RLF LP is a

subsidiary) and I contacted Fiera to advise them of the intention to file the NOI under the
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BlA and engaged FTI to act as Proposal Trustee. Also on July 13, 2023, John Stout

contacted Travelers and Pathward to similarly advise them of the filing.
On July 14, 2023 Mantle filed the NOI, commencing the Proposal Proceedings.

CURRENT FINANCIAL STATUS OF MANTLE AND LIABILITIES

A true copy of Mantle’s draft unaudited financial statements for the financial year ending
December 31, 2022 is attached hereto as Exhibit “G”. A true copy of Mantle’s draft

unaudited financial statements for the quarter ended June 30, 2023 is attached hereto as

36.
IV.
A, Financial Statements
37.

Exhibit “H”.
B. Property and Assets
38.

The book value of Mantle’s Property was approximately $7,452,838 as at June 30, 2023,
consisting of the following (unless otherwise noted, the values are based on the June 30,

2023 financial statements):

(a) accounts receivable, which as of July 14, 2023 was in the approximate amount of
$697,396.40, of which $147,604.46 is current, $454,174.56 is aged 31 to 60 days,
$80,194.84 is aged 61 to 90 days, and $15,422.54 is aged 90 to 121 days;

(b) inventory of aggregate, in the approximate amount of $1,406,306.36, of which
$60,612 is subject to the prior ranking security in favour of ATB;

(c) equipment consisting of pickup trucks, crushing and earthmoving equipment,
heavy trucks, furniture and fixtures, shop equipment and IT equipment, in the

approximate amount of $1,353,733.86;
(d) its interest in Aggregate Pits, in the approximate amount of $1,296,248;

(e) term deposits purchased by Mantle from CWB (the “CWB Term Deposits™) which

have been assigned to CWB to secure Mantle’s obligation to reimburse CWB in
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respect of any drawings by the AEP under the CWB LCs. The aggregate amount
of the CWB Term Deposits is approximately $580,000; and

® Mantle has posted cash collateral security with the AEP in the aggregate amount of
$516,811.24 for Aggregate Pits in respect of which CWB LCs have not been posted
with the AEP as security.

C. Liabilities

(i) General Indebtedness

39. The total liabilities of Mantle were approximately $16,046,272.21, which included the

following:

(a) Indebtedness to financial institutions or credit facility providers amounted to

$11,469,721.99, of which:

(1) to Fiera:

(A)  as of June 30, 2023, $8,136,601.23 was owed on three (3) credit
facilities under the Fiera Loan Agreement on account of principal
and interest; and

(B) asof July 17, 2023, $67,209 was owed on account of royalties on
the sale of aggregate pursuant to the Fiera Loan Agreement;

(i)  to ATB:

(A) as of June 30, 2023, $11,187.77 was owed under the ATB
Agreement; and

(B) as of July 17, 2023, $5,232 was owed on account of royalties on the
sale of the ATB Inventory;

(i)  to Travelers, as of June 30, 2023, $1,022,396.31 was owed on account of
principal and interest under the Travelers Facility;

(iv)  to Pathward, as of July 14, 2023, $474,369.88 was owed on account of
principal and interest under the Pathward Facility;

v) to RLF Lender, as of June 30, 2023, $1,774,190.62 was owed on account of
principal and interest under the RLF Debenture;
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(vi)  to TD Bank, as of July 14, 2023, $8,652.61 was owed on account of
company credit card debt for senior management of Mantle;

(vil) to CWB, as of July 14, 2023, CWB issued CWB LCs in the aggregate
amount of $541,150, in respect of which amount Mantle is contingently
liable for any drawings thereunder;

indebtedness to landlords as of July 14, 2023 as follows:

(i) for the Edmonton office, Mantle is current on its rent; and

(i)  for the Bonnyville yard, shop and field office, Mantle owes Bonnie’s
Equipment $43,216.14;

indebtedness to equipment lessors for the capital leases of equipment amounted to
$52,055.56 as of June 30, 2023. In addition, on operating equipment leases, the

following amounts were owed:

) $2,501.40 was owed to Enterprise;

(i)  $4,418.53 was owed to De Lage;

(iii)  $55,233.05 was owed to AAF;

(iv)  $100,418.85 was owed to Diversity Equipment;
) $1,423.51 was owed to Seven Lakes; and

(vi)  $38.59 was owed to Wildrose Disposal Inc.;

indebtedness to trade creditors as follows as at July 17, 2023 as follows:

@ $80,181.92 for equipment repairs;

(i)  $9,132.58 for fuel,

(1))  $37,860.37 for hauling gravel;

(iv)  $95,292.75 for reclamation costs;

(v)  $6,388.20 for gravel testing;

(vi)  $94,803.95 for insurance and general and administrative costs;

Mantle is current in its remittances of goods and services tax although $6,515.66

had accrued but was not owing as of the Filing Date.
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(ii)  Environmental Reclamation Obligations

On Mantle’s balance sheet as at June 30, 2023, the aggregate Environmental Reclamation
Obligations is $3,666,893, of which approximately $2,128,075 is referred to as “non-
current decommissioning liability” (the “Non-Current Liability”) and approximately
$1,538,818 is referred to as “current decommissioning liability” (the “Current Liability™).
As at July 23, 2023, the Environmental Reclamation Obligations relating to inactive
Aggregate Pits that are no longer in production is estimated to be $1,678,308. In
accordance with good industry practice, Mantle has been carrying out reclamation work on
the active Aggregate Pits in the course of its production so that it would not be left, like
JMB and 216, with a legacy of unfulfilled Environmental Reclamation Obligations. As
such, the management of Mantle advises me that the value of the Aggregate Pits that are

still producing likely exceeds the amount of their Environmental Reclamation Obligations.

The security posted with the AEP for the Environmental Reclamation Obligations in
respect of each Aggregate Pit, in the aggregate amount of $1,057,961.24, is made up of the

following:

42.

Aggrepate Pi .
SML 060060 Letter of Credit $41,400.00
SML 080085 Letter of Credit $19,540.00
SML100085 Letter of Credit $42,010.00
SML 110025 Letter of Credit $79,690.00
SML 110026 Letter of Credit $77,540.00
SML 110045 Letter of Credit $57,030.00
SML 110046 Letter of Credit $44,380.00
SML 110047 Letter of Credit $46,110.00
SML 120005 Letter of Credit $78,110.00
SML 120006 Letter of Credit $25,690.00
SML 120100 Letter of Credit $29,650.00
17395-01-00 (Havener) Cash $206,651.00
263318-00-00 (O'Kane) Cash $47,847.00
308161-00-00 (Shankowski) Cash $217,965.00
SML 120027 Cash $2,960.00
SML 930040 Cash $1,000.00
SML 980116 Cash $9,140.00
JMB Pit (NE 35-56-6-W4) Cash $14,016.24
DML 120032 Cash $17,232.00

My counsel has advised me that in any insolvency proceedings, Environmental

Reclamation Obligations must be performed prior to any distributions being made to
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secured or unsecured creditors as a result of the decision of the Supreme Court of Canada

in Orphan Well Association v. Grant Thornton Ltd., 2019 SCC 5.
(iii)  Employees

Mantle currently has 14 employees, of which four (4) are in the corporate office, seven (7)
are in the field and are responsible for crushing, one (1) is a field shop manager, one (1) is
in the field and responsible for safety, and (1) one is in the field and is responsible for sales
and earthworks. The total bi-weekly payroll is $78,293, source deductions is $24,801 and
benefits $5,257, for a total of $108,351. Also, seven (7) employees receive vehicle fuel
allowances in the total weekly amount of $3,840. As of the Filing Date, Mantle was up-
to-date with respect to wages and the remittance of source deductions to the Canada
Revenue Agency (the “CRA”). As of the Filing Date, Mantle was up-to-date with respect
to wages and the remittance of source deductions to the Canada Revenue Agency (the
“CRA”). As of the Filing Date, wages, benefits, workers’ compensation and source

deductions were current but there was accrued and unpaid vacation pay equal to 29,836.12.

D. Security Interests

(i) PPR Searches

Attached as Exhibit “I” to this Affidavit is a true copy of the Personal Property Registry
search against Mantle dated July 31, 2023. The registrations by secured creditors

(collectively, the “Secured Creditors™) consist of the following:

(a) Fiera Private Debt Fund V LP, as collateral agent, Fiera Private Debt Fund V LP
and Fiera Private Debt Fund VI LP registered April 6, 2017 as amended from time-

to-time against all present and after acquired personal property of Mantle;

(b Fiera Private Debt Fund V LP, as collateral agent, Fiera Private Debt Fund V LP
and Fiera Private Debt Fund VI LP registered June 20, 2018 as amended from time-

to-time against approximately six (6) pieces of serial numbered equipment;

(©) Canadian Western Bank registered January 14, 2019 as amended from time-to-time

against, “The entire right, title, claim and interest of the Debtor in and to all moneys
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owing and payable hereafter owing and payable to the Debtor pursuant to the terms
of the instrument or instruments described GIC under CIF 691154 and all proceeds
including, without limitation all goods, securities, instruments, documents of title,

chattel paper, intangibles and money”;

(d) a land charge registered March 16, 2020 by Fiera Private Debt Fund V LP, as
collateral agent, Fiera Private Debt Fund V LP and Fiera Private Debt Fund VI LP;

() Fiera Private Debt Fund V LP and Fiera Private Debt Fund VI LP registered
October 1, 2020 as amended from time-to-time against all present and after
acquired personal property of Mantle;

® a land charge registered October 1, 2020 by Fiera Private Debt Fund V LP and Fiera
Private Debt Fund VI LP;

(g)  Travelers Capital Corp. registered October 7, 2021 as amended from time-to-time
against, among other things, approximately 41 pieces of serial numbered
equipment;

(h) Crestmark, a Division of Metabank, National Association and Metabank National
Association registered March 18, 2022 against all of Mantle’s present and after-
acquired personal property;

(i) Alberta Auto Finance Ltd. registered June 15, 2022 against 2 pieces of serial
numbered vehicles; and

)] RLF Canada Lender Limited registered July 31, 2023 against all present and after-
acquired personal property of Mantle and proceeds thereof.

(ii)  Security in favour of Fiera, Travelers, Pathward, ATB, CWB and RLF Lender
44.  The indebtedness under the Fiera Loan Agreement is secured by, inter alia, (i) a general

security agreement constituting a first ranking fixed charge over all the present and after

acquired property, assets and undertaking of Mantle; (ii) an assignment of material

agreements, including each aggregate royalty agreement to which Mantle is a party; (iii) a
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mortgage of lease of certain surface material leases granted by the AEP to a Mantle; (iv) a
limited recourse guarantee and share pledge of the equity securities in Mantle granted by
RLF Canada; (v) an assignment of insurance; and (vi) a blocked account agreement with
TD Bank (collectively, the “Fiera Security™). Attached as Exhibits “J” to “O” of this

Affidavit are true copies of the Fiera Security.

The obligation of Mantle to indemnify CWB for any drawing by the AEP under the CWB
LCs is secured by assignments of eleven (11) floating rate redeemable term deposits issued

by CWB to Mantle in the aggregate amount of $583,503.15.

The Travelers Loan is secured by a security agreement granting a purchase-money security
interest (the “Travelers Security”) over the Flasha Equipment and all associated rights
with such Equipment and proceeds therefrom (collectively, the “Equipment Collateral™).

Attached as Exhibit “P” to this Affidavit is a true copy of the Travelers Security.

The Pathward Facility is secured by a general security agreement over all of the assets of
Mantle (the “Pathward Security™). The security interest created by the Pathward Security
is subject to security interests created by the Fiera Security and the Travelers Security,
other than with respect to inventory and accounts receivable (and proceeds thereof), in
respect of which Pathward’s security interest had priority (the “Pathward Priority
Collateral”) pursuant to a priority agreement with Fiera dated June 6, 2022 (the
“Pathward/Fiera Priority Agreement”). Attached as Exhibit “Q” to this Affidavit is a
true copy of the Pathward Security. Attached as Exhibit “R” is a true copy of the

Pathward/Fiera Priority Agreement.

The RLF Indebtedness is secured by a charge and security interest created by the RLF
Debenture over all of the personal and real property of Mantle (the “RLF Security”). The
RLF Security is subject to a subordination agreement with Fiera dated as of October 19,
2022, as amended June 12, 2023 (as amended, the “RLF/Fiera Subordination
Agreement”), pursuant to which Fiera subordinated and postponed the Fiera Security to
the RLF Security in respect of up to $2,250,000 (the “RLF Debt Cap”), and RLF Lender
subordinated and postponed the RLF Security to the Fiera Security in respect of any
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amounts in excess of the RLF Debt Cap. Attached as Exhibit “S” to this Affidavit is a

true copy of the RLF/Fiera Subordination Agreement.

Pursuant to a consent agreement dated October 19, 2022, as amended on June 12, 2023 (as
amended, the “RLF/Pathward Consent Agreement”), Pathward consented to the RLF
Security up to the RLF Debt Cap and RLF agreed to the priority of the Pathward Security.
Attached as Exhibit “T” to this Affidavit is a true copy of the RLF/Pathward Consent

Agreement.

Pursuant to a consent agreement dated November 22, 2022 (the “RLF/Travelers Consent
Agreement”), Travelers consented to the RLF Indebtedness and the RLF Security, and
RLF agreed to the priority of the Travelers Security. Attached as Exhibit “U” to this
Affidavit is a true copy of the RLF/Travelers Consent Agreement.

Under the ATB Agreement, a general security agreement in favour of ATB Financial

remained in place but only attached to the ATB Inventory and its proceeds.

The relative priority of the security interests created by the Fiera Security, Travelers

Security, Pathward Security, ATB Security and RLF Security is as follows:

(a) Travelers has priority over the Equipment Collateral, followed by Pathward (up to
the maximum amount of $1,750,000), followed by RLF Lender (up to the RLF
Debt Cap), followed by Fiera (any amount in excess of the RLF Debt Cap);

(b) Pathward has priority over the Pathward Priority Collateral (up to the maximum
amount of $1,750,000), followed by RLF Lender (up to RLF Debt Cap), followed
by Fiera (any amount in excess of the RLF Debt Cap);

(© RLF Lender has priority over the remaining assets of Mantle (up to the RLF Debt
Cap);

(d) ATB Financial has priority with respect to the ATB Inventory and its proceeds; and

(e) Fiera has residual priority for all assets in excess of the RLF Debt Cap.
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V. THE PROPOSAL PROCEEDINGS

A. Tasks to be Accomplished in the Proposal Proceedings

53. The purpose of the Proposal Proceedings is twofold:

(a)

(b)

(©)

first and foremost, to ensure that Mantle is able to complete a reclamation project
(the “Reclamation Project”) in order to fully and properly address the
Environmental Reclamation Obligations in accordance with the Environmental
Protection and Enhancement Act, RSA 2000, Chapter E 12, as amended, the Public

Lands Legislation and the Reclamation Plans;
second:

(1) to the extent possible complete any profitable contracts for the supply and
sale of aggregate and thereafter cease the operations of Mantle; and

(i1) collect Mantle’s accounts receivable; and

third, in consultation with the relevant Secured Creditors, to attempt to sell or
otherwise dispose of the equipment and Aggregate Pits in a commercially

reasonable manner.

54.  Any proceeds realized in the collections and sales described above would be held until such

time as the Environmental Reclamation Obligations were addressed to the satisfaction of

the AEP. The reclamation work that is required to be performed is summarized in the

Progress Update Report dated October 28, 2022 (the “Reclamation Progress Report”)

submitted by Mantle to the EAP. The Reclamation Progress Report reviews, for each of

the Aggregate Pits, the work performed in 2021 and 2022, the time frame within which the

remaining work will be performed and a reclamation certificate applied for. Examples of

this work include:

(a)
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(b)  the rough grading and contouring of the Aggregate Pits to tie them into the
surrounding landscape, the elimination of piles, the disposal of oversize rocks, the

placement of topsoil and the seeding of topsoil with pasture mix;

(c) dewatering of waterbodies, remediation of waterbody-backfilling and recontouring

constructed waterbodies;

(d)  during the monitoring period, assessing soil stability after the spring thaw,

assessing pasture vegetation success and surveying for the presence of weeds; and
(e) addressing any shortfalls discovered during the assessments.

The majority of the work described in paragraphs (a) to (c) is scheduled to be completed
by November 1, 2023, following which there will be a six month monitoring period
required by the EAP. The assessments will occur in 2024 and 2025. It is anticipated that
for the majority of the Aggregate Pits, reclamation certificates will be applied for in
September of 2025 and upon their issuance, the surface material leases or registrations will
be cancelled. Attached as Exhibit “V” hereto is a true copy of the Reclamation Progress

Report.

55. To the extent that the Environmental Reclamation Obligations are satisfied, amounts will
be distributed to secured creditors or if practical collateral subject to their security will be

surrendered to them.

56. The principal benefits of Proposal Proceedings over other alternatives such as bankruptcy

or receivership are as follows:

(a) the Environmental Reclamation Obligations must be satisfied before secured or
unsecured creditors are entitled to any distributions, and Mantle’s management has
the best knowledge available as to how the Environmental Obligations for each
Aggregate Pit can be best addressed, as opposed to a trustee in bankruptcy or

receiver;
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it is uncertain to what extent there is a market for Mantle’s Property or the value
thereof, and therefore it is unclear whether there are sufficient funds to satisfy the

Environmental Reclamation Obligations out of Mantle’s estate;

the RLF Lender is willing to provide the Interim Financing Facility which will
principally be funding the reclamation work needed to satisfy the Environmental
Reclamation Obligations, in addition to the operation and professional costs to be

incurred during the Proposal Proceedings; and

Mantle and the Proposal Trustee are willing to work with the Secured Creditors in
order to determine the most expeditious, efficient and commercially reasonable

manner in which to realize any available value from the Property.

B. Actions since the Filing Date

57. Since the Filing Date, Mantle prepared, and on August 2, 2023 the Proposal Trustee filed,

rolling 13 week cash flow projections commencing July 28, 2023 and ending October 19,
2023 for Mantle in accordance with section 50(6) of the BIA (the “Cash Flow

Projections™). The Proposal Trustee has also filed its report on the reasonableness of the

Cash Flow Projections. Attached as Exhibit “W? hereto is a true copy of the Cash Flow

Projections.

58. Since the Filing Date, Mantle has worked diligently with a view to advancing these

Proposal Proceedings, including taking the following steps:

(a)

(b)

(¢)

(d)

57922717\3

preparing and analysing a list of creditors and identifying issues specific to certain

creditors;
providing the Proposal Trustee with access to its books and records;

working with the Proposal Trustee on the preparation of the Cash Flow Projections

and weekly monitoring for Mantle;

communicating with the Secured Creditors, unsecured creditors, suppliers and

other stakeholders regarding the proposal process;
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(e) communicating with customers regarding the proposal process;
® working with the Administrative Professionals; and

(g) reviewing their operating expenses, pursuing the collection of accounts receivable
and taking other steps to ensure Mantle remains financially viable during these

Proposal Proceedings.

In the period following the Filing Date, Pathward collected at least $328,000 from account
debtors of Mantle pursuant to the Pathward Security over Mantle’s accounts receivable and
directions previously provided by Mantle to its account debtors. I have been informed by
Gowling that they requested Pathward’s counsel to return those funds to Mantle, as they
were not entitled to collect these accounts receivable after the Filing Date. This issue is
still under discussion between Mantle and Pathward. However, in the event that Mantle
and Pathward are unable to resolve this question, Mantle is seeking a direction from this

Honourable Court requiring that these funds be paid to Mantle.

Following the Filing Date on July 14, 2023, a number of other creditors have exercised or
threatened to exercise self-help remedies in order to collect amounts owing to them prior

to the filing date. Examples of these creditors are as follows:

(a) Lafarge Canada Inc. (“Lafarge”), who granted to Mantle the right to enter on and
extract aggregate from an extraction area known as the Oberg Pit threatened to
terminate the underlying agreement. Lafarge has been advised by Gowling that the
stay of proceedings which arose automatically upon the filing of the NOI prevents
it from exercising remedies against Mantle or its Property, but it was not clear that

Lafarge would comply with the stay of proceedings.

(b) Diversity Equipment, that leases equipment to Mantle and as of the Filing Date was
owed $100,418.85, threatened to terminate their equipment leases and real property
lease with Mantle and repossess the equipment and yard. I am advised by Cory
Pichota that Diversity Equipment had been advised by the Proposal Trustee that the

stay of proceedings which arose automatically upon the filing of the NOI prevented
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it from exercising remedies against Mantle or its Property, but it was not clear that

Diversity Equipment accepted that it was stayed from exercising remedies; and

(c) Seven Lakes repossessed its leased equipment on July 31, 2023 notwithstanding

the stay of proceedings.

I believe that some creditors of and counterparties to agreements with Mantle do not
understand that they are not permitted to exercise remedies and terminate contracts with
Mantle as a result of unpaid claims that arose prior to the Filing Date, and that a direction
from this Honourable Court re-stating the restrictions on creditors and counterparties under
sections 69(1) and 65.1 of the BI4 would greatly assist in clarifying the restrictions on what

they are permitted to do.
BIA CHARGES

As discussed above, Mantle is also applying to this Honourable Court for a first ranking
Administration Charge, Interim Financing Charge and D&O Charge.

I am advised by Gowling that Notice of this Application will be provided to all Secured
Creditors, lessors, landlords, the CRA and the AEP.

Administration Charge

64.

65.

As indicated in paragraph 6(b) of this Affidavit, the draft Order being applied for would
create an Administration Charge against the Property in favour of the Administrative
Professionals (being the Proposal Trustee, counsel for the Proposal Trustee and counsel for
Mantle) to secure their reasonable fees and disbursements up to a maximum amount of
$425,000, which Administration Charge would rank in priority to all other mortgages,
charges, security interests, liens, deemed trusts or other encumbrances against the Property

(collectively, “Encumbrances”).

I believe that the Administration Charge is fair and reasonable in the circumstances because
the expertise, knowledge and continuing participation of the Administrative Professionals

is critical in order to complete the orderly liquidation and the Reclamation Project.
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B. Interim Financing

66.  Based on the Cash Flow Projections, Mantle does not have sufficient working capital to
permit it to continue with the Proposal Proceedings or fund its Environmental Reclamation
Obligations, including carrying out the tasks itemized in paragraph 53. The only party that
is willing to provide working capital to Mantle is RLF Lender, but only pursuant to an

interim financing facility secured by a super-priority charge under section 50.6 of the BIA.

67. In order to ensure that Mantle has sufficient working capital during the Proposal
Proceedings, the Interim Lender is prepared to provide the Interim F acility on the terms
and subject to the conditions set out in the Interim Loan Agreement. Attached hereto as

Exhibit “X” is a true copy of the executed Interim Loan Agreement.
68.  The key terms of the Interim Loan Agreement are:

(a) the Interim Loan Facility is a secured, non-revolving loan available by way of

multiple advances;

(b) the aggregate maximum principal amount available under the Interim Loan F acility
is $1,400,000, which is the amount contemplated by the Cash Flow Projections

together with a margin;
(©) the purpose of the Interim Loan Facility is to fund:

6] the satisfaction of Mantle’s Environmental Reclamation Obligations;

(ii) the payment of the reasonable professional fees and expenses of the
Administrative Professionals;

(ii)  the payment of expenses incurred by Mantle in its remaining operations and
orderly liquidation during the Proposal Proceedings;

(iv)  the payment of RLF Lender’s reasonable legal fees and expenses; and

) the payment of other costs agreed to by RLF Lender and consented to by
the Proposal Trustee,

all as contemplated by the Cash Flow Projections, as updated from time to time;
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the indebtedness under the Interim Loan Facility bears interest at 14.5 %, which rate
is based on the prime rate of the Bank of Canada plus a margin representing the
median of such margins for interim loan facilities provided in proceedings under
the CCAA4 and BIA in the last year, according to information provided to me by the

Proposal Trustee;

the availability of the Interim Loan Facility is conditional on, among other things,

the following:

1) this Honourable Court approving the Interim Financing Agreement and
granting the Interim Lender Charge to and in favour of the RLF Lender with
priority over all Encumbrances other than the Administration Charge;

(i)  RLF Lender being satisfied that the Interim Financing Charge ranks in
priority to all Encumbrances other than the Administration Charge;

(iif)  there being no continuing Event of Default; and

(iv)  RLF Lender having approved the Cash Flow Projections, as updated from
time to time;

the Interim Loan Facility terminates on the earlier of: (i) the termination of the
Interim Loan Facility by notice in writing from RLF Lender following the
occurrence of an event of default; (ii) the repayment in full of the Obligations; or

(ii1) the termination of the stay of proceedings or the Proposal Proceedings.

69.  This Honourable Court’s approval of the Interim Loan Facility and granting of the Interim

Lender Charge is crucial to the ability of Mantle to satisfy its Environmental Reclamation

Obligations and to conduct an orderly liquidation in the manner described in this A ffidavit.

The Interim Loan Facility is being provided on reasonable terms and would not be available

from other lenders or on better terms.

70. Based on the forgoing, I believe that the Interim Loan Agreement and Interim Lender

Charge are necessary and in the best interests of all of Mantle’s stakeholders.
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D&O Charge

71.

72.

73.

74.

VIIL.

75.

64.

Mantle also seeks a D&O Charge against the Property to indemnify the Directors against
any obligations or liabilities that they may incur in such capacity after the Filing Date, other
than any obligation or liability incurred by a Director as a result of such Director’s gross
negligence or wilful misconduct. The D&O Charge applied for would rank in priority to
all other Encumbrances against the Property other than the Administration Charge and

Interim Lender Charge, and would secure obligations or liabilities up to $150,000.

I believe that the D&O Charge is fair and reasonable in the circumstances because their
knowledge and expertise is required to successfully meet the Environmental Reclamation
Obligations and liquidate the business and Property in an orderly manner, and it is therefore
necessary to motivate them to remain in place. The Directors have expressed their desire
for certainty with respect to potential personal liability if they continue in their current
capacity in the context of these Proposal Proceedings, and the D&O Charge should give
the Directors’ adequate assurance of reasonable protection against liabilities that can be

incurred by them without gross negligence or wilfu! misconduct.

While there is directors’ and officers’ liability insurance in place, the Directors remain
concerned with respect to the many exclusions in that policy and the willingness of insurers

to deny or limit coverage.

The quantum of the D&O Charge was developed with the assistance and support of the
Proposal Trustee and is supported by the Interim Lender.

EXTENSION OF TIME TO MAKE A PROPOSAL

The Expiry Date of the Stay Period, which is the time within which Mantle is required
under section 50.4(8) of the BIA to file a proposal, is August 13, 2023. Mantle requests an
extension of the Stay Period by an additional 45 days, with the extended Expiry Date being
September 27, 2023.

The extension of the Stay Period will allow Mantle to, among other things:

(a)  complete the remaining contracts for sale of inventory;
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(b)  continue collecting its accounts receivable;

(c)  carry out the Reclamation Project to satisfy its Environmental Reclamation
Obligations in a manner acceptable to the AEP, and consult with the AEP in

connection therewith; and

(d) preserve and enhance the value of Mantle’s business and Property during the
controlled liquidation and develop in coordination with the Proposal Trustee and
the Secured Creditors a plan for liquidating the remaining Property of Mantle in a
manner that is commercially reasonable and is beneficial to the extent possible to

its stakeholders.

76.  Mantle’s creditors will not be prejudiced by the extension of the Stay Period. Rather, the
extension is critical to ensuring that the Environmental Reclamation Obligations are
properly addressed, and the business and Property of Mantle is liquidated in an orderly and

commercially reasonable manner.

77.  1swear this Affidavit in support of an Application for the relief set out in paragraph 6 of

this Affidavit and for no other or improper purpose.

Sworn before me at the City of Denver, in
the State of Colorado, on this Z day of
August, 2023 }
. <
W - gxfbm Zﬁwéa/r{.
A Notary Public in /" Byroh Levkulich

and for the State of Colorado

| ANNALEE ROTH )
§ NOTARY PUBLIC - STATE OF COLORADO
. NOTARY ID 20234000616
g MY COMMISSION EXPIRES JAN 5, 2027 §

i

TR
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Byron Levkulich Sworn before me thislday of August, 2023

Loy
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A Notary Public in and for the State of Colorado

ANNALEE ROTH ¢
§ NOTARY PUBLIC - STATE OF COLORADO B
¢ NOTARY 1D 20234000616
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Government Corporation/Non-Profit Search
of Alberta ® Corporate Registration System

Date of Search: 2023/07/27
Time of Search: 08:15 AM
Search provided by: ELDOR-WAL REGISTRATIONS (1987) LTD

Service Request Number: 40192392
Customer Reference Number:

Corporate Access Number: 2023450345

Business Number: 761265461
Legal Entity Name: MANTLE MATERIALS GROUP, LTD.
Legal Entity Status: Active

Alberta Corporation Type: Named Alberta Corporation
Method of Registration: ~ Amalgamation

Registration Date: 2021/05/01 YYYY/MM/DD
Registered Office:

Street: 1600, 421 - 7TH AVENUE SW
City: CALGARY

Province: ALBERTA

Postal Code: T2P4K9

Records Address:

Street: 1600, 421 - 7TH AVENUE SW
City: CALGARY

Province: ALBERTA

Postal Code: T2P4K9

Email Address: GWLG.CALGARY.CORPORATE@GOWLINGWLG.COM

Primary Agent for Service:

Il\JI:irtle ;l:rst:e g’[;in(ile Firm Name Street City Province g?)s(;:l Email

JAFFER ||[ZAFAR |[B. GOWLING WLG (CANADA)||1600, 421 - ||[CALGARY|[ALBERTA|[T2P4K9 |[GWLG.CALGARY.CORPORATE@GOWLINGWLG.COM
LLP/GOWLING WLG 7TH
(CANADA) SEN.CR.L, |[AVENUE
S.R.L. SW

Directors:

Last Name: LEVKULICH

First Name: BYRON

Middle Name: J.

Street/Box Number: 1400 16TH STREET, SUITE 320

City: DENVER

Province: COLORADO

Postal Code: 80202

Last Name: PATSCH

First Name: AARON

Street/Box Number: 1400 16TH STREET, SUITE 320

City: DENVER

Province: COLORADO

Postal Code: 80202

Voting Shareholders:

Last Name: RLF CANADA HOLDINGS LIMITED

Street: 1400 16TH STREET, SUITE 320

City: DENVER

Province: COLORADO

Postal Code: 80202

Percent Of Voting Shares: 100




Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments

Share Structure: SEE SHARE STRUCTURE SCHEDULE ATTACHED HERETO.
Share Transfers NO SHARES IN THE CAPITAL STOCK OF THE CORPORATION SHALL BE TRANSFERRED TO ANY PERSON WITHOUT THE
Restrictions: APPROVAL OF THE BOARD OF DIRECTORS.
Min Number Of
. 1
Directors:
Max Number Of
. 15
Directors:
%‘)‘_s‘“ess Restricted 6 RESTRICTIONS.
Business Restricted NO RESTRICTIONS.
From:

NO SECURITIES OF THE CORPORATION, OTHER THAN NON-CONVERTIBLE DEBT SECURITIES, SHALL BE TRANSFERRED TO

Other Provisions: ANY PERSON WITHOUT THE APPROVAL OF THE BOARD OF DIRECTORS.

Holding Shares In:

Legal Entity Name
ATLAS AGGREGATES INC.

Other Information:

Amalgamation Predecessors:

Corporate Access Number| Legal Entity Name

2021618893 2161889 ALBERTA LTD.

2023447887 JMB CRUSHING SYSTEMS INC.
2023448042 MANTLE MATERIALS GROUP, LTD.

Last Annual Return Filed:

File Year||Date Filed (YYYY/MM/DD)
2022|(2023/03/28

Outstanding Returns:

Annual returns are outstanding for the 2023 file year(s).

Filing History:

List Date (YYYY/MM/DD)|Type of Filing

2021/05/01 Amalgamate Alberta Corporation

2021/06/01 Update Business Number Legal Entity

2022/10/28 Change Director / Shareholder

2023/03/28 Enter Annual Returns for Alberta and Extra-Provincial Corp.
Attachments:

Attachment Type Microfilm Bar Code||Date Recorded (YYYY/MM/DD)
Amalgamation Agreement 10000207115351883 {(2021/05/01

Statutory Declaration 10000507115351886{(2021/05/01

Share Structure ELECTRONIC 2021/05/01

Statutory Declaration Notice Error|{10000307115351910 |[2022/10/28

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


https://cores.reg.gov.ab.ca/cores/cr/cr_elec_attach.download?p_file=3986340

This is Exhibit “B” referred to in the Affidavit of

Byron Levkulich Sworn before me this_?‘_ day of August, 2023

oz

(/ -
A Notary Public in and for the State of Colorado

ANNALEE ROTH f
) NOTARY pyg i . STATE OF COLORADO B
; oy CONOTARY 10 20234000614
¢ MMISSION ExpIRES JAN'S, 2027 [

ACTIVE_CA\57370186\1



Execution Version

LOAN AGREEMENT

THIS AGREEMENT made effective this 26 day of April, 2021.

AMONG:

MANTLE MATERIALS GROUP, LTD., a body corporate duly
formed by incorporation under the laws of the Province of British
Columbia (hereinafter referred to as “Mantle” or the “Borrower”)

-and —

JMB CRUSHING SYSTEMS INC., a body corporate duly formed
by amalgamation under the laws of the Province of British
Columbia (hereinafter referred to as “JMB”)

-and -

2161889 ALBERTA LTD., a body corporate duly formed by
incorporation under the laws of the Province of Alberta
(hereinafter referred to as “216”, and together with JMB, the
“Guarantors”, and each a “Guarantor”)

-and -

FIERA PRIVATE DEBT FUND VI LP, by its general partner
FIERA PRIVATE DEBT FUND GP INC. (“Fund VI"), and FIERA
PRIVATE DEBT FUND V LP, by its general partner FIERA
PRIVATE DEBT FUND GP INC. (“Fund V”, and together with
Fund VI, collectively, the “Lender”)

PREAMBLE

WHEREAS:

A

Pursuant to the JMB Loan Agreements (as defined herein), the Lender made certain
credit facilities available to JMB from time to time, as guaranteed by, inter alios, 216 and
secured by certain mortgages, charges and security interests.

Fund V and Fund VI, as acknowledged by, inter alios, JMB and 216, entered into a
collateral agency agreement dated November 5, 2019, pursuant to which Fund V was
directed to act as collateral agent and representative for and on behalf of and for the
benefit of the Lender (in such capacity, the “Collateral Agent”) in respect of all security
granted by JMB and 216 to the Lender to secure all or any portion of the indebtedness
and obligations owing by JMB and 216 to the Lender under the JMB Loan Agreements
(the “Existing Collateral Agency Agreement”);

Pursuant to an Order of the Honourable Madam Justice K.M. Eidsvik of the Court of
Queen’s Bench of Alberta (the “Court”) pronounced on May 1, 2020, as amended and
restated by an Order pronounced on May 11, 2020 (as amended and restated, the
“Initial Order”), JMB and 216 were granted protection pursuant to the Companies’
Creditors Arrangement Act, R.S.C. 1985, c. C-36 (the “CCAA”, and such proceedings,
the “CCAA Proceedings”).
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D. Pursuant to the Purchase Agreement (as hereinafter defined), JMB and 216 agreed to
sell the Acquired Assets (as defined in the Purchase Agreement) to Mantle, and Mantle
agreed to pay the Purchase Price (as defined in the Purchase Agreement) for the
Acquired Assets in part by the assumption of a portion of the indebtedness of JMB owing
to the Lender pursuant to the JMB Loan Agreements and any promissory notes issued in
connection therewith, on terms and conditions agreeable to the Borrower and Lender
(the “Initial Acquisition”).

E. Pursuant to a plan of arrangement under the CCAA and Business Corporations Act,
SBC 2002, c¢ 57 (the “Plan”), Mantle was deemed to assume a portion of the
indebtedness of JMB owing to the Lender referred to in Recital D (together with the
Initial Acquisition, the “Transaction”).

F. The Lender consented to the Transaction and in connection therewith, has agreed to:

(i) amend, restate, and consolidate the JMB Loan Agreements subject to the terms
and conditions as set forth herein;

(i) amend and restate the Existing Collateral Agency Agreement in its entirety to,
inter alia, reaffirm (A) the appointment, duties and responsibilities of the
Collateral Agent, and (B) the agreement between the Lender as to decisions
relating to the exercise of remedies under the Security (as defined herein)
granted to the Collateral Agent, and certain limitations on the exercise of such
remedies; and

(iii) continue certain Credit Facilities in favour of the Borrower, and the Borrower has
agreed to avail itself of such Credit Facilities.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the
premises and mutual covenants herein contained, the Borrower, the Guarantors, and the
Lender agree as follows:

1. Definitions

In this Agreement unless there is something in the subject matter or context inconsistent
therewith:

(a) “216 Dispositions” means the Dispositions listed on Schedule F under the
heading “216 Dispositions” together with any security deposited with the AEP in
respect thereof to secure Reclamation Obligations;

(b) “Additional Guarantor’ means such Subsidiaries of the Borrower or the Parent
Group, as applicable, from time to time that provide Security pursuant to Section
14(ii);

(c) “Advance” means any actual or deemed advance, extension or utilization of
credit pursuant to this Agreement;
(d) “AEP” means Alberta Environment & Parks;

(e) “Affiliate” means any Person which, directly or indirectly, controls, is controlled
by or is under common control with another Person or group of Persons, and for
the purposes of this definition, “control” (including, with correlative meanings, the
terms “controlled by” or “under common control’) means the power to direct or
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cause the direction of the management and policies of any Person, whether
through the ownership of shares or by contract or otherwise;

“Aggregate” means gravel and other aggregates extracted from a Purchased Pit
after the Closing Date;

“Aggregate Equipment Sale Net Proceeds” means the aggregate proceeds of
sale of the Remaining Fiera Equipment net of reasonable costs incurred in
disposing such Fiera Equipment that have been approved by the Lender;

“Agreement” means this loan agreement, as the same may be amended,
restated, modified, supplemented or replaced from time to time in accordance
with the provisions hereof;

“Applicable Canada Bond” means with respect to a prepayment of an Advance
the non-callable Government of Canada bond denominated in Cdn. currency
determined by the Lender as having a remaining term to maturity closest to the
remaining term to maturity of the Advance in respect of which the prepayment is
to be made;

“Applicable Canada Bond Yield” means with respect to the prepayment of an
Advance, the arithmetic average (rounded to the nearest 1/100th of 1%) of the
respective percentages reasonably determined by the Lender, calculated in
accordance with the generally accepted financial practices, assuming monthly
compounding, to be the yield to maturity, expressed as an annual rate of interest,
on the Applicable Canada Bond on the 2" Business Day preceding the date of
such prepayment;

“Applicable Law” means, with respect to any Person, property, transaction or
event, all present or future applicable laws, statutes, regulations, rules, orders,
codes, treaties, conventions, judgments, awards, determinations and decrees of
any governmental, regulatory, fiscal or monetary body or court of competent
jurisdiction in any applicable jurisdiction, including all Environmental Laws;

“Appraised Equipment Value” means the appraised gross orderly liquidation
value of the Fiera Equipment or the Remaining Fiera Equipment, as applicable,
under the Machinery and Equipment valuation and review prepared by Gordon
Brothers for JMB dated May 5, 2020 and effective April 23, 2020;

“ATB” means ATB Financial;

“ATB Agreement” means the agreement between ATB and the Borrower setting
out the terms governing the ATB Assumed Debt;

“ATB Aggregate” means the Acquired Tranche B Aggregate, as such term is
defined in the Purchase Agreement;

“ATB Assumed Debt” means that portion of the indebtedness owed by JMB and
216 to ATB which was assumed by the Borrower pursuant to the Plan;

“‘Basis Points” or “bps” means one one-hundredth of one percent;

“‘Borrower” means Mantle Materials Group, Ltd.;
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‘Business Day” means a day other than Saturday, Sunday or other day on
which commercial banks in Calgary, Alberta or Toronto, Ontario are required by
Applicable Law to close;

“Capital Stock” means, with respect to any Person from time to time, any and all
shares, wunits, trust units, partnership, membership or other interests,
participations or other equivalent rights in the Person’s equity or capital from time
to time, however designated and whether voting or non-voting;

“Change in Control’ means any one of the following: (i) the Parent Group or any
member or Affiliate thereof ceases to hold fifty (50%) percent of the outstanding
Equity Interests of the Borrower; or (ii) in any Fiscal Year, the majority of the
Board of Directors of the Borrower changes; provided that, notwithstanding the
foregoing, a substitution, addition or change of directors of the Borrower shall not
constitute a Change in Control where such newly appointed director or directors
are employees, officers or directors of the Parent Group or an Affiliate thereof;

“Chattels” means all the machinery, equipment, furniture, vehicles, goods and
tangible personal property of the Borrower as well as every interest of such Loan
Party therein, whether as purchaser under a conditional sale agreement, as
mortgagor under a chattel mortgage or as lessee under a rental or
rental/purchase agreement including all equipment, accessories, tools and
appliances thereto now or thereafter fixed or appertaining thereto or used in
connection therewith and all other machinery, equipment, furniture, vehicles,
goods and Chattels now or hereafter owned or acquired by such Loan Party
whether in addition thereto, substitution therefore, replacement thereof, or
otherwise;

“Closing Date” means the date on which all conditions precedent set out in
Section 12 have been satisfied or waived, in accordance with this Agreement.

“Collateral” means all real and personal property (and the revenues, insurance
proceeds, issues, profits, proceeds and products of the foregoing) which are
subject, or are intended or required to become subject, to the Security or
Encumbrance granted under any of the Loan Documents;

“Commitment Fee” means Ninety Five Thousand ($95,000) Dollars;

“Compliance Certificate” means a certificate addressed to the Lender and
executed by the Borrower in the form attached as Schedule B attached hereto;

“Credit Facilities” has the meaning set out in Section 3 of this Agreement;
“Crown” means Her Majesty the Queen in right of the Province of Alberta;

“Current Assets” means, at any time, those assets ordinarily realizable within
one (1) year from the date of determination or within the normal operating cycle,
where such cycle is longer than one (1) year;

“Current Liabilities” means, at any time, amounts payable within one year from
the date of determination or within the normal operating cycle, where such cycle
is longer than a year (the operating cycle must correspond with that used for
Current Assets), but excluding, for certainty, the ATB Assumed Debt;
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“Current Ratio” means the Current Assets divided by the Current Liabilities,
excluding the current portion of long term debt;

‘Debt Service Coverage” means EBITDA plus (to the extent not already
included) any other non-cash expenses acceptable to the Lender less un-
financed capital expenditure, advances to related parties deferred charges,
Distributions and cash taxes, divided by the total of (A) scheduled principal
repayments in respect of Facility A, (B) principal repayments in respect of Facility
B, (C) scheduled principal payments on all other consolidated debt (other than,
for greater certainty, payments of ATB Assumed Debt), and (D) all interest
payments; provided that for the purposes of this definition (i) at all times, principal
repayments in respect of Facility C Principal Amount and Facility D Principal
Amount shall be excluded and (ii) for any time up to and including March 31,
2025, repayments of the Facility B Principal Amount shall be excluded. For
certainty, beginning with the quarterly fiscal period beginning as of April 1, 2025,
principal repayments of the Facility B Principal Amount shall be included in Debt
Service Coverage;

“Disposition” means a disposition of land of the Crown in right of Alberta under
the Public Lands Act, RSA 2000, Ch. P-40;

“Distribution” means any amount paid by any Loan Party to or on behalf of the
employees, directors, officers, shareholders or partners of any Loan Party or to
any Related Person thereto, by way of salary, bonus, commission, management
fees, directors’ fees, dividends, redemption of Capital Stock or other Equity
Interests, distribution of profits, or otherwise, and whether payments are made to
such Persons in their capacity as shareholders, partners, directors, officers,
employees, owners or creditors of any Loan Party or otherwise, or any other
direct or indirect payment in respect of earnings or capital of any Loan Party;
provided however that (A) the payment of salaries and management fees from
time to time to partners, officers and employees of a Loan Party in the ordinary
course of business at levels not in excess of (i) normal industry remuneration and
(i) those in existence as at the Closing Date shall not be considered
Distributions, and (B) the issuance of Capital Stock or other Equity Interests of
any Loan Party to any existing shareholder thereof, and the issuance of Capital
Stock or other Equity Interests of any Loan Party to any employee under such
Loan Party’s long term incentive plan;

“Eastside” means Eastside Rock Products, Inc.;

‘EBITDA” means, with respect to the Borrower, earnings before interest, taxes,
depreciation, depletion expenses, accretion, amortization and payments under
Facility B, but does not include such non-cash items as stock based
compensation, loss/gain on disposal of assets and/or any one time/non-recurring
items. EBITDA shall include adjustments for trailing results of the Transaction
and other acquisitions, as reasonably applicable and approved by the Lender,
acting reasonably;

‘Encumbrance” means, with respect to any Person or any property, any
mortgage, debenture, chattel mortgages, conditional sales contracts, pledge,
hypothec, lien, charge, lease, sublease, easement, preference, priority,
assignment by way of security, hypothecation or security interest granted or
permitted by such Person or arising by operation of law, in respect of any of such
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Person’s property or assets, or any consignment by way of security or Finance
Lease Obligations of such Person as consignee or lessee, as the case may be,
or any other security agreement, trust or arrangement having the effect of
security for the payment of any debt, liability or other obligation, including title
reservations, limitations, provisos or conditions, and “Encumbrances” and
‘Encumbered” have corresponding meanings;

‘Environmental Complaint” shall have the meaning set forth in Section 14(bb)
hereof;

“‘Environmental Laws” shall mean all federal, Canadian, state, provincial and
local environmental, land use, zoning, health, chemical use, safety and sanitation
laws, statutes, ordinances and codes relating to the protection of the
environment, human health and/or governing the use, storage, treatment,
generation, transportation, processing, handling, production or disposal of
Hazardous Substances and the rules, regulations, policies, guidelines,
interpretations, decisions, orders and directives of Governmental Authorities with
respect thereto which are applicable to the Lands, operations or assets of the
applicable Loan Party;

“EPEA” means the Environmental Protection and Enhancement Act, RSA 2000,
¢ E-12 and the regulations thereunder, including the Code of Practice for Pits
issued thereunder;

‘Equity Interests” means, in respect of any Person, Capital Stock of such
Person, warrants, options or other rights to acquire Capital Stock of the Person
and securities convertible into or exchangeable for Capital Stock of such Person;

‘Event of Default” means the occurrence of any event listed in Section 19
hereof;

“Facility D Maturity Date” means the date that is Eighteen (18) months from the
date of the Closing Date;

‘Fiera Equipment” means the tangible personal property listed on Schedule |
hereto;

‘Finance Lease Obligation” of any Person means the obligations of such
Person under any Finance Lease to which it is a party;

‘Finance Leases” has the meaning ascribed to such term, and, for certainty,
includes “lease liabilities” as it relates to a lessee, in the International Financial
Reporting Standard 16, as same may be amended from time to time;

‘Fiscal Year” means, in respect of the Borrower, its fiscal year commencing on
the 1! of January each year and ending on 31% of December of that same year,
or such other fiscal year as may be agreed to by the Lender;

“‘Funded Debt” means, with respect to any Person:

(i) money borrowed (including, without limitation, by way of overdraft) or
indebtedness represented by notes payable and drafts accepted
representing extensions of credit;

(i) bankers’ acceptances and similar instruments;

(iii) letters of credit, letters of guarantee and surety bonds issued at the
request of such Person;
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(iv) all obligations (whether or not with respect to the borrowing of money)
that are evidenced by bonds, debentures, notes or other similar
instruments, excluding any such instruments that are at the sole option of
the Borrower, convertible into capital of the Borrower but including without
limitation, any indebtedness or liabilities of such Person that may be
satisfied by the delivery of shares of such Person to the holder thereof or
to another Person on behalf of the holder, or that are not so evidenced
but that would be considered by GAAP to be indebtedness for borrowed
money;

(v) all obligations as lessee under sale and lease-back, transactions and
Finance Leases;

(vi) all Purchase Money Obligations of such Person; and

(vii) any guarantee or indemnity (other than by endorsement of negotiable
instruments for collection or deposit in the ordinary course of business) in
any manner of any part or all of an Obligation included in items (a)
through (f) above,

and, for certainty, shall include the Credit Facilities but shall not include the
ATB Assumed Debt;

“Generally Accepted Accounting Principles” or ‘“GAAP” means those
accounting principles recommended by Chartered Professional Accountants
Canada (“CPA Canada”) as successor to the Canadian Institute of Chartered
Accountants) and includes any recommendation in its Handbook concerning
accounting treatment or statement presentation, such recommendation shall be
regarded as the only generally accepted accounting principle applicable to the
circumstances that it covers and reference herein to “Generally Accepted
Accounting Principles” shall be interpreted accordingly, and means in reference
to the Loan Parties, IFRS;

“‘Governmental Authority” means (i) any government or political subdivision
thereof national, provincial, county, municipal or regional having jurisdiction in the
relevant circumstances; (i) any agency or instrumentality of any such
government, political subdivision or other government entity (including any
central bank or comparable agency); (iii) any court, arbitral tribunal or arbitrator;
and (iv) any non-government regulating body, to the extent that the rules,
regulations or orders of such body have the force of law;

‘Hazardous Discharge” shall have the meaning set forth in Section 14(bb)
hereof;

‘Hazardous Substance” shall mean, without limitation, any flammable
explosives, radon, radioactive materials, asbestos, urea formaldehyde foam
insulation, polychlorinated biphenyls, petroleum and petroleum products,
methane, hazardous materials, Hazardous Wastes, hazardous or Toxic
Substances or related materials;

“‘Hazardous Wastes” shall mean all waste materials subject to regulation under
any Environmental Laws now in force or hereafter enacted relating to hazardous
waste disposal;



(bbb)

(cce)

(ddd)

(eee)

(ffF)

(999)

49744623.2

‘IFRS” means International Financial Reporting Standards, including
International Accounting Standards and Interpretations together with their
accompanying documents, which are set by the International Accounting
Standards Board, the independent standard-setting body of the International
Accounting Standards Committee Foundation (the “lASC Foundation”), and the
International Financial Reporting Interpretations Committee, the interpretative
body of the IASC Foundation, but only to the extent the same are adopted in
Canada as GAAP and then subject to such modifications thereto as are agreed
to as part of such adoption, if any;

‘Indebtedness” means the principal sum or aggregate amount outstanding at
any given time of all loans and advances made, or which may be made, by the
Lender to the Borrower (including the Credit Facilities) and interest on such loans
and advances and all costs, charges and expenses of, or incurred by the Lender,
in connection with any Security and in connection with all Collateral (whether in
protecting, preserving, realizing or collecting any such Security or Collateral or
attempting so to do or otherwise), and all other obligations and liabilities, present
or future, direct or indirect, absolute or contingent, matured or not, of the
Borrower to the Lender arising from this or any agreement or dealings between
the Lender and the Borrower or from any agreement or dealings with any Person
by which the Lender may be or become in any manner whatsoever a creditor of
the Borrower or otherwise howsoever arising and whether the Borrower be
bound alone or with another or others and whether as principal or surety,
including without limitation the fees, costs and expenses contemplated by
Section 14(k), it being the express intention of the parties that the word
“Indebtedness” include such amount as is necessary to indemnify and save
harmless the Lender from all such costs, expenses and monies as aforesaid;

“Interest Rate” means the rate of interest equal to seven (7%) percent per
annum;

“Interest Rate Differential” means the greater of:

(i) three (3) months interest calculated in accordance with this Agreement;
and

(i) the premium equal to the difference between:

(A) the present value of the Credit Facilities interest and the principal
payments which are foregone, discounted at the Applicable
Canada Bond Yield, (on a compounded monthly equivalent basis,
as determined by the Lender), for the term from the date of
prepayment to the date of original maturity plus 50 Basis Points;
and

(B) the face value of the principal amount being prepaid at the date of
prepayment;

“Initial Acquisition” has the meaning set out in the Recitals to this Agreement;

‘Inventory” has the meaning defined in the Personal Property Security Act
(Alberta);
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“JMB Dispositions” means the Dispositions listed on Schedule F under the
heading “JMB Dispositions” together with any security deposited with the AEP in
respect thereof to secure Reclamation Obligations;

‘JMB Loan Agreements” means the amended and restated loan agreement
effective December 14, 2018 between JMB, as borrower, Eastside, as guarantor,
and Fiera Private Debt Fund V LP (formerly known as Integrated Private Debt
Fund V LP), by its general partner Fiera Private Debt Fund GP Inc. (formerly
known as Integrated Private Debt Fund GP Inc.), as lender, together with the
loan agreement effective October 17, 2019 between JMB, as borrower, Eastside
and 216, as guarantors, and Fund VI, as lender;

“Lands” means those lands located in the Province of Alberta and referenced in
Schedule G;

‘Loan Documents” means, collectively, this Agreement, the Security and each
agreement, instrument and each certificate, agreement or document executed in
connection with or pursuant to any of the foregoing, in each case as the same
may be amended, restated, modified, supplemented or replaced from time to
time;

“Loan Parties” means the Borrower, the Guarantors, and each Additional
Guarantor, from time to time, and each is a “Loan Party”;

(mmm)“Material Adverse Change” means any event, development or circumstance

(nnn)

(o00)

(PPP)

(qqq)

(rrr)
(sss)

(ttt)

49744623.2

that has had or would reasonably be expected to have a Material Adverse Effect;

“‘Material Adverse Effect” means a material adverse effect on (a) the business,
assets, operations or condition, financial or otherwise, of the Borrower, or (b) the
amount which the Lender would be likely to receive (after giving effect to delays
in payment and costs of enforcement) upon the liquidation of the Collateral;

“Material Agreement” means an agreement made between the Borrower, and/or
a Guarantor, and another Person which if terminated by reason of breach,
wrongdoing or neglect by or on behalf of the Borrower, or a Guarantor, as
applicable, would reasonably be expected to have a Material Adverse Effect or
result in an Event of Default, and includes, without limitation, those agreements
specifically listed in Schedule F;

“Maturity Date” means the date that is Ninety-Six (96) months from the date of
the Closing Date;

‘Maximum Allowable Interest” has the meaning ascribed to such term in
Section 7(b)(ii);

“Parent Group” means RLF Canada Holdings Limited;
“‘Payment Failure” has the meaning ascribed to such term in Section 7(d);

‘Permitted Encumbrances” means the Encumbrances and registrations
registered against the Borrower and described in Schedule A attached hereto
and forming part of this Agreement;
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(uuu) “Permitted Future Finance Leases” means those certain Finance Leases
entered into by the Borrower after the advance of the Credit Facilities provided
always that that the maximum aggregate limit for all such leases, taken together
with Permitted Future PMOs, shall not exceed Four Million ($4,000,000) Dollars
for the Borrower at any time;

(vwv) “Permitted Future PMOs” means the Encumbrances granted against specific
purchased property or assets in connection with those certain Purchase Money
Obligations entered into by the Borrower after the advance of the Credit
Facilities; provided always that that the maximum aggregate limit for all such
Purchase Money Obligations, taken together with Permitted Future Finance
Leases, shall not exceed Four Million ($4,000,000) Dollars for the Borrower at
any time;

(www) “Permitted Future Subordinated Debt” means Funded Debt, in an amount to
be approved by the Lender, which is subordinated to the Credit Facilities and is
either unsecured, or if secured, such Encumbrances are subordinated and
postponed to the Security, on terms and conditions acceptable to the Lender,
acting reasonably;

(xxx) “Permitted Future Subordinated Debt Security” means those Encumbrances
securing Permitted Future Subordinated Debt; provided that such Encumbrances
are postponed to the Security, on terms and conditions acceptable to the Lender,
acting reasonably;

(yyy) “Permitted Future Working Capital Security” means the Encumbrances
granted against the Collateral (or any portion thereof) or any other assets or
property of the Loan Parties as security for certain credit facilities for the
purposes of financing the Borrower and Loan Parties working capital and other
operating needs entered into by the Borrower after the advance of the Credit
Facilities; provided always that that the maximum aggregate limit for all such
credit facilities shall not exceed Five Million ($5,000,000) Dollars for the Borrower
at any time and security for such financings shall be first priority over the Loan
Parties’ respective accounts receivable and inventory only;

(zzz) “Permitted Restructuring”’ is defined in Section 15(p), and for certainty, includes
the Planned Reorganization;

(aaaa) “Person” means any natural person, corporation, limited liability company, trust,
joint  venture, association, company, partnership, limited partnership,
Governmental Authority or other entity;

(bbbb) “PLA” means the Public Lands Act, RSA 2000, ¢ P-4 and all regulations
thereunder.

(ccce) “Plan” has the meaning set out in the Recitals to this Agreement;
(dddd) “Planned Reorganization” has the meaning given to it in Section 15(p);

(eeee) “Pledged Securities” means the Equity Interests of the Loan Parties and other
Persons that are specifically pledged as part of the Security from time to time;

(ffff)  “Property” means, with respect to any Person, any or all of its undertaking,
property and assets;
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(g9gg) “Purchase Agreement” means the amended and restated purchase agreement
dated as of March 3, 2021, entered into between, inter alios, JMB and 216, as
vendors, and Mantle, as purchaser, as may be further amended;

(hhhh) “Purchase Money Obligations” means any indebtedness incurred, assumed or
owed by the Borrower as all or part of, or incurred or assumed by the Borrower to
provide funds to pay all or part of the purchase price of any property or assets
acquired by the Borrower;

(iiii)  “Purchased Pits” means the gravel and aggregate pits located on the Lands;

(i)  “Reclamation Obligations” means the reclamation and remediation obligations
in respect of the Aggregate Pits under the EPEA and the PLA,;

(kkkk) “Related Person” in relation to any Person means a subsidiary, affiliate,
associate, employee or partner of such Person, or an associate of such

employee (the terms “subsidiary”, “affiliate” and “associate” having the respective
meanings ascribed thereto in the Canada Business Corporations Act,

(I “Relevant Jurisdiction” means, from time to time, with respect to a Person that
is granting Security hereunder, any province or territory of Canada or state of the
United States of America in which such Person is incorporated or formed, has its
chief executive office or chief place of business or has Collateral and, for greater
certainty, includes the provinces set out in Schedule H;

(mmmm) ‘Remaining Fiera Equipment” means the Fiera Equipment that is not
sold to Persons other than the Borrower during the SISP or to be retained by a
Loan Party;

(nnnn) “Retained Fiera Equipment Amount” means the aggregate Appraised
Equipment Value of all Fiera Equipment which any Loan Party elects, in its sole
discretion, to retain;

(ooo0) “Sale” means each sale by the Borrower of the Fiera Equipment in a
commercially reasonable manner that is acceptable to the Lender, acting
reasonably;

(pppp) “Security” means any security or security documentation (including any
evidences of debt) as more fully described in Section 11 hereof, granted by a
Loan Party to the Lender (including, for certainty, the Security to be delivered by
a Subsidiary pursuant to Section 14(ii)) to secure the Indebtedness, and includes
any amendments thereto or renewals or substitutions thereof;

(qqqq) “SISP” means the Court approved sale and investment solicitation process to
market and sell the property and assets of JMB;

(rrrr)  “SISP Equipment Disposition Amount” means the aggregate net proceeds of
sale of any Fiera Equipment under the SISP or during the CCAA Proceedings to
one or more Persons other than the Borrower;

(ssss) “Subsidiary” of any Person means any other Person of which Capital Stock or
other Equity Interests having ordinary voting power to elect a majority of the
board of directors or other individuals performing comparable functions, or which
are entitled to or represent more than 50% of the owners’ Capital Stock or other
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Equity Interests or entitlement to profits, are owned beneficially or controlled,
directly or indirectly, by any one or more of that first Person and the Subsidiaries
of that first Person, and includes any other Person in like relationship to a
Subsidiary of that first Person;

(tttt)  “Term Sheet’” means that certain letter dated July 20, 2020, delivered on behalf
of the Lender to the Borrower prior to the date hereof, and any amendments
thereto or substitutions therefore, a copy of which is attached hereto and marked
as Schedule D;

(uuuu) “Third Party” means a Person other than the Borrower, the Guarantors, the
Lender or any Affiliate thereof;

(vwvv) “Total Senior Funded Debt’ means all Funded Debt other than Permitted Future
Subordinated Debt, including, without limitation, any operating debt, short term
debt, senior long term debt, and all financial contingent obligations (including
without limitation, financial guarantees, capitalized interest, and obligations
pursuant to any Finance Leases); provided that for the purposes of this definition
(i) at all times, it shall exclude Indebtedness under Facility C and Facility D, and
(ii) for any time up to and including December 31, 2023, it shall exclude the
principal amount then outstanding under Facility B, but for all periods and
thereafter, it shall include the net present value (as determined in accordance
with GAAP using a discount rate equivalent to the Interest Rate) of the principal
amount then outstanding under Facility B;

(wwww) “Toxic Substance” shall mean and include any material present on the
Real Property or the Leasehold Interests which has been shown to have
significant adverse effect on human health or which is subject to regulation under
applicable Environmental Laws; and

(xxxx) “Transaction” has the meaning set out in the Recitals to this Agreement.
2. Preamble, Schedules, and Amendment and Restatement

The parties hereby confirm and ratify the matters contained and referred to in the
Preamble to this Agreement and agree that the Schedules attached hereto are expressly
incorporated into and form part of this Agreement.

Except as otherwise stated herein, as of the date hereof, the terms, conditions,
covenants, agreements, representations and warranties set forth in the JMB Loan Agreements
are hereby replaced and superseded in their entirety by the terms, conditions, covenants,
agreements, representations and warranties set forth in this Agreement. The amendment and
restatement contained herein, other than to the extent expressed hereunder, shall not, in any
manner, be construed to constitute payment of, or impair, limit, cancel or extinguish, or
constitute a novation in respect of, the indebtedness and other obligations and liabilities of the
Loan Parties, as applicable, secured under or in connection with the JMB Loan Agreements or
any of the Encumbrances and security interests securing such indebtedness and other
obligations and liabilities, which shall not in any manner be impaired, limited, terminated, waived
or released. The JMB Loan Agreements continue, up to the date hereof, to constitute a legal,
valid and binding obligation of the Loan Parties, to which they are a party, enforceable against it
in accordance with its terms.
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3. Establishment of Credit Facilities and Advance

Subject to the terms and conditions of this Agreement, the following credit facilities are
deemed to be fully advanced (collectively, the “Credit Facilities”) pursuant to advances from
time to time to JMB under the JMB Loan Agreements:

(a) a non-revolving facility (“Facility A”) with a fixed rate term option, in the principal
amount equal to Three Million Five Hundred and Fifty Thousand ($3,550,000)
Dollars, which amount is inclusive of $50,000 of the Commitment Fee Dollars,
plus, to the extent applicable, the Retained Fiera Equipment Amount (collectively,
the “Facility A Principal’);

(b) a non-revolving facility (“Facility B”), non-interest bearing, available in the
principal amount equal to Six Million One Hundred and Twenty Five Thousand
($6,125,000) Dollars (the “Facility B Principal”);

(c) a non-revolving facility (“Facility C”), non-interest bearing, available in a principal
amount (the “Facility C Principal’) equal to the lesser of (i) the aggregate
Appraised Equipment Value of the Fiera Equipment, less (A) the SISP
Equipment Disposition Amount, and (B) the Retained Fiera Equipment Amount,
and (ii) the Aggregate Equipment Sale Net Proceeds, which as of the date hereof
is estimated to be Three Million Six Hundred Ninety Five Thousand Six Hundred
Thirty ($3,695,630) Dollars; and

(d) a non-revolving facility (“Facility D”) with a fixed rate term option, in the principal
amount equal to One Hundred and Fifty Thousand ($150,000) Dollars (the
“Facility D Principal”).

Each Credit Facility shall be evidenced by a promissory note made and delivered by the
Borrower in favour of the Lender (each, a “Promissory Note”), and if not already delivered on
or prior to the Closing Date, each such original Promissory Note may be provided on a post-
closing basis within 30 days of the Closing Date. The Promissory Notes shall be dated as of the
date hereof, shall be in the principal amount of each Credit Facility and shall bear interest, if
applicable, at the Interest Rate as hereinafter provided. The Credit Facilities shall be deemed to
have been already advanced by the Lender to the Borrower as follows:

()  $11,818,944.71 (87.41%) by Fund V; and
(i)  $1,701,685.29 (12.59%) by Fund VI.

Any payment of Indebtedness pursuant to the provisions hereof shall be deemed to be
made pro rata in proportion to the Advances outlined above.

4. Purpose

The Borrower acknowledges its assumption pursuant to the Plan of that portion of the
indebtedness owing to the Lender under the JMB Loan Agreements equal to the aggregate of
the Facility A Principal, the Facility B Principal, the Facility C Principal, and the Facility D
Principal, that such amounts were fully advanced to JMB and were not repaid, such assumption
does not constitute a repayment of such assumed indebtedness, and such assumption and the
granting by the Lender to the Borrower of the Credit Facilities have facilitated the completion of
the Transaction.
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5. Evidence of Indebtedness

The Borrower acknowledges that the actual recording of the amount of any Advance or
repayment thereof, and interest, fees and other amounts due in connection with the Credit
Facilities, in the accounts maintained by the Lender, shall constitute prima facie evidence,
absent manifest error, of the Borrower’s indebtedness and liability from time to time under the
Loan Documents; provided that the obligation of the Borrower to pay or repay any amounts in
accordance with the terms and conditions of Loan Documents shall not be affected by the
failure of the Lender to make such recording. The Borrower hereby acknowledges being
indebted to the Lender for the principal amount outstanding from time to time under the Credit
Facilities, and all accrued and unpaid issuance fees, interest, or other fees.

6. Repayment

The Borrower agrees to repay Facility A with interest as aforesaid calculated daily not in
advance, as follows:

(a) provided there has occurred no Event of Default that is continuing, interest only
payments at the Interest Rate for Twenty-Four (24) months on a quarterly basis
following the Closing Date (the “Interest-Only Period”);

(b) blended monthly payments of principal and interest at the Interest Rate for
Seventy-Two (72) months following the Interest-Only Period, all as more
particularly specified in the amortization and payment schedule set out in the
attached Schedule E; and

(c) all other amounts outstanding with respect to Facility A pursuant to this
Agreement or the Security, plus any interest and fees in connection therewith,
shall be due and payable on the Maturity Date.

The Borrower agrees to repay Facility B in monthly payments commencing Twelve (12)
months following the Closing Date based on $1 per tonne of Aggregate sold by the Borrower to
Third Parties, which such sum shall increase on each subsequent anniversary of the Closing
Date by a rate of 2% per annum compounding annually; such monthly payments shall be
payable Fifteen (15) days following the end of each month after commencement on the basis of
the proceeds of such sales actually received in the last month by the Borrower, and shall
continue until the Maturity Date, at which such time the Facility B Principal shall be due and
payable in full.

The Borrower agrees to repay Facility C from time to time from the proceeds of any Sale
of the Remaining Fiera Equipment, net of such reasonable costs associated with or incurred in
such Sale as approved by the Lender and any Post-First Anniversary Maintenance Costs
described in Section 14(g)(ii), and to remit, or authorize the Lender to debit from its account, as
applicable, such net proceeds to the Lender, within Fifteen (15) days following the end of each
month after commencement on the basis of the proceeds of such sales actually received in the
last month by the Borrower; provided that in the event (i) the amount of such net sale proceeds
in the aggregate does not then exceed $1,000, no such payment shall then be required and
instead shall be deferred until the next date of payment and (ii) in the event that such net sale
proceeds at any time prior to such payment date exceeds $500,000 or includes net proceeds of
the sale of the last piece of the Fiera Equipment, the Borrower shall make an interim payment of
such net sale proceeds within Five (5) days. Upon the Sale of the last piece of Fiera Equipment
and repayment of the net proceeds thereof in accordance with this provision, the Facility C
Principal shall be deemed to be repaid in full. For certainty, if the aggregate of all proceeds
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realized on the Sales exceeds the Facility C Principal, the Lender shall be entitled to retain the
full benefit of such proceeds.

The Borrower agrees to repay Facility D with interest as aforesaid calculated daily not in
advance, as follows:

(@)

(b)

quarterly payments of interest at the Interest Rate for Eighteen (18) months
following the Closing Date, all as more particularly specified in the amortization
and payment schedule set out in the attached Schedule E; and

the Facility D Principal Amount, and all other amounts outstanding with respect to
Facility D pursuant to this Agreement or the Security, plus any interest and fees
in connection therewith, shall be due and payable on the Facility D Maturity Date.

Without in any way limiting the foregoing, and notwithstanding anything contained
herein, the parties hereto expressly acknowledge, covenant and agree that any net proceeds
from the sale of any JMB Dispositions and/or 216 Dispositions shall be immediately payable and
transferred to the Lender upon receipt, to be applied against the then outstanding Indebtedness
to the Lender, in accordance with Section 8 herein.

Each of the Loan Parties further acknowledge, covenant and agree that any and all net
proceeds from the sale of Surface Material Lease No. 060060 in favour of 216 located within
SW-13-65-18-W4M, shall be immediately payable and transferred to the Lender upon receipt, to
be applied as follows:

(a)

(b)

firstly, up to One Hundred Thousand ($100,000) Dollars (the “Economic Cost”)
to be applied by the Lender towards any costs, fees, and disbursements incurred
in relation to this Agreement and the CCAA Proceedings; and

secondly, the remainder of the sale proceeds in excess of the Economic Cost to
be applied towards the outstanding Indebtedness under the Credit Facilities, to
be allocated to the Credit Facilities as mutually agreed to between the Borrower
and the Lender.

7. Interest

(@)
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The Borrower agrees to pay interest on the unpaid Facility A Principal Amount
and Facility D Principal Amount outstanding from time to time from the Closing
Date until repayment in full of such Facility A Principal Amount or Facility D
Principal Amount, respectively, at a rate per annum (calculated on the basis of a
365/366 day year), equal to the Interest Rate. Interest at such rate shall be
payable monthly, or quarterly, as applicable, and as more particularly specified in
the amortization and payment schedule set out in the attached Schedule E both
before and after demand, default, maturity and the obtaining of any judgment by
the Lender against the Borrower and all interest on becoming overdue shall be
treated, as to payment of further interest, as principal and shall bear compound
interest at the rate payable with respect to Facility A and Facility D both before
and after the obtaining of any judgment by the Lender against the Borrower to
the extent permitted by Applicable Law.

Notwithstanding anything to the contrary hereinbefore or hereinafter contained in
the Loan Documents or any of them, the parties hereto expressly acknowledge,
covenant and agree that:
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(i) the Loan Documents shall not constitute an agreement or arrangement
whereby or pursuant to which the Lender would or will receive Interest on
an Advance at a Criminal Rate of Interest;

(i) this Agreement shall at all times be construed, interpreted and, to the
extent required, deemed to have been amended to reflect and provide
that the maximum Interest that the Lender is and shall be entitled to
charge and receive in respect of the Advance shall be 1/10th of 1% less
than the Criminal Rate (the “Maximum Allowable Interest”);

(iii) no payment or partial payment of interest on the Credit Facilities shall be
in excess of the Maximum Allowable Interest;

(iv) any payment of Interest made by the Borrower on account of the Credit
Facilities that would be in excess of the Maximum Allowable Interest or
would otherwise be deemed to be at a Criminal Rate shall, in respect of
the amount that is in excess of the Maximum Allowable Interest or is at a
Criminal Rate, be deemed to be held in a suspense account, with the
applicable Maturity Date being extended as necessary to make such
payment less than the Maximum Allowable Interest; and

(v) for the purposes hereof, “Criminal Rate” and “Interest” shall have the
meaning specified in the Criminal Code of Canada.

For purposes of the Interest Act (Canada) (A) whenever a rate of interest
hereunder is calculated on the basis of a year (the “deemed year”) which
contains fewer days than the actual number of days in the calendar year of
calculation, such rate of interest shall be expressed as a yearly rate by
multiplying such rate of interest by the actual number of days in the calendar year
of calculation and dividing it by the number of days in the deemed year; (B) the
principal of deemed reinvestment shall not apply to any interest calculation
hereunder; and (C) the rates of interest quoted by Lender to the Borrower
pursuant hereto are intended to be nominal rates and not effective rates or
yields.

Notwithstanding any other provision to the contrary herein, if the Borrower fails to
pay any amount of principal, interest or other amount payable hereunder on the
due date for any such amount (a “Payment Failure”), then during the occurrence
and continuance of such Payment Failure, interest on such overdue amount shall
accrue at a rate equal to the Interest Rate plus 2% per annum to the maximum
extent permitted by Applicable Law (i) calculated and accruing daily from and
including such due date up to but excluding the date of actual payment, both
before and after demand, default or judgment, (ii) compounded monthly on the
first Business Day of each calendar month with the amount of such accrued
interest being added to the outstanding principal amount on such Business Day;
and (iii) shall be payable by the Borrower on the earlier of: (a) the date on which
the Borrower has remedied such Payment Failure, (b) the date on which the
Indebtedness has been paid in full, and (c) the Maturity Date or Facility D
Maturity Date, if and as applicable.
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8. Prepayment

Provided no Event of Default has occurred and is continuing, the Borrower shall have
the ability:

(a) to prepay all (and only all) of the Indebtedness outstanding at any time in relation
to Facility A by provision of thirty (30) days’ notice and payment of the Interest
Rate Differential;

(b) to prepay some or all of the Indebtedness outstanding at any time in relation to
Facility B, Facility C, and Facility D in accordance with the payment process set
forth in Section 9 below for such Credit Facilities, without any further notice,
bonus or penalty,

provided however, that any partial prepayment shall in no way release the Borrower from
its obligation to make any payments required pursuant to the provisions of the Security or this
Agreement.

9. Payment Process

All sums to be paid to the Lender in respect of Facility A and Facility D pursuant to this
Agreement, whether for principal, interest or otherwise, shall be paid to the Lender by way of
pre-authorized withdrawal. The Borrower has provided the Lender with an executed pre-
authorized debit form to allow the Lender to charge all the payments due and payable under this
Agreement.

All sums to be paid to the Lender in respect of Facility B and Facility C pursuant to this
Agreement, whether for principal, interest or otherwise, shall be paid to the Lender by way of an
authorization and direction from the Borrower specifying the date and the amount of the
applicable payment and permitting the Lender to withdraw the amount of any such payment to
the Lender. The Borrower will from time to time provide such further authorization or other
authorization or direction as required to allow the Lender to charge or be paid, as applicable, all
the payments due and payable under this Agreement within the time specified for such payment
in Section 6.

10. Fees

The Borrower shall pay to the Lender, on or prior to the date of the Closing Date,
$45,000 of the Commitment Fee in respect of the Credit Facilities (less any non-refundable
upfront portion of the Commitment Fee which has been previously paid by the Borrower prior to
the Closing Date as acknowledged and received by the Lender). The remaining $50,000 of the
Commitment Fee shall be added to and form part of the Facility A Principal and shall be payable
during the course of this Agreement as such.

11. Security

To secure the due and punctual payment of the Indebtedness, and to secure the due
and punctual performance of each of the Loan Parties’ and the Parent Group’s obligations and
covenants hereunder, each of the Loan Parties and the Parent Group have, as applicable,
executed, or shall execute and deliver, or cause to be executed and delivered to or assigned in
favour of the Collateral Agent, or the Lender, as required herein, the Security.
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The Security includes the following documents and instruments in favour of the
Collateral Agent or Lender, as applicable, all in form and substance satisfactory to the Lender
and subject only to Permitted Encumbrances:

(a)

(b)

49744623.2

an amended and restated collateral agency agreement among the Lender, the
Borrower, and the Guarantors, amending and restating the Existing Collateral
Agency Agreement in its entirety;

a general security agreement from Mantle in favour of the Lender granting a first
ranking security interest in all of its present and after-acquired property, assets
and undertaking;

an unlimited guarantee from JMB in respect of the Borrower's Indebtedness
owing to the Lender;

a general security agreement from JMB in favour of the Lender granting a first
ranking security interest in all of its present and after-acquired property, assets
and undertaking;

an unlimited guarantee from 216 in respect of the Borrower’'s Indebtedness
owing to the Lender;

a general security agreement from 216 in favour of the Lender granting a first
ranking security interest in all of its present and after-acquired property, assets
and undertaking;

an assignment of Material Agreements granted by the Borrower and Guarantors
in favour of the Lender, in respect of, without limitation, each aggregate royalty
agreement to which a Loan Party is a party, together with the interest in the
Lands subject thereto created thereby, including the aggregate royalty
agreements identified in Schedule G hereto;

acknowledgments or notices, as required by the Lender, of the assignment of
Material Agreements set forth in Subsection 11(e), from each of the landlords
under the aggregate royalty agreements identified in Schedule G hereto;

a mortgage of lease granted by JMB in favour of the Collateral Agent in respect
of certain surface material leases granted by the Crown to JMB, including those
surface material leases identified in Schedule G hereto held by JMB (the “‘JMB
SMLs”);

conditional surrender of leases granted by JMB in favour of the Collateral Agent
in respect of the JMB SMLs;

a mortgage of lease granted by 216 in favour of the Collateral Agent in respect of
certain surface material leases granted by the Crown to 216, including those
surface material leases identified in Schedule G hereto held by 216 (the “216
SMLs”);

conditional surrender of leases granted by 216 in favour of the Collateral Agent in
respect of the 216 SMLs;
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(m) a memorandum of agreement among Her Majesty the Queen in right of the
Province of Alberta, as represented by Alberta Environment and Parks, and the
Collateral Agent;

(n) landlord waivers and other inter-creditor agreements as may be required by the
Lender, including, without limitation, in respect of the Bonnyville Lease; provided
that the Loan Parties shall only be required to use commercially reasonable
efforts to obtain such agreement;

(o) a postponement and assignment of creditor's claims and postponement of
security executed by each shareholder of the Borrower and/or member of the
Parent Group;

(p) a limited recourse guarantee and pledge of all Equity Interests of the Loan
Parties that are owned by the Parent Group, pledged by the Parent Group in
favour of the Lender, with all stock transfer power of attorneys in respect thereof
endorsed in blank;

(q) a pledge of all Equity Interests of the Loan Parties that are owned by JMB,
pledged by JMB in favour of the Lender, with all stock transfer power of attorneys
in respect thereof endorsed in blank;

(n an assignment of insurance granted by the Borrower and Guarantors in favour of
the Lender;

(s) a certificate of insurance/binder letter showing the Lender as first loss payee
pursuant to the Standard Mortgage Clause provisions;

(t) a blocked accounts agreement with The Toronto-Dominion Bank in respect of the
Borrower’s deposit accounts, in form satisfactory to the Lender, acting
reasonably;

(u) a priority agreement among the Borrower, the Guarantors, the Lender and ATB
Financial; and

(V) such other security against the property and assets of the Loan Parties as may
be reasonably required by the Lender,

provided that each of the Security in subsections (h), (n), (t) and (u), may be provided on a post-
closing basis, in the case of subsections (h), (n) and (t) within 90 days of the Closing Date and
in the case of subsection (u), within 30 days of the Closing Date, in any case, using
commercially reasonable efforts. With the respect to the share certificate(s) of JMB required to
be delivered to the Lender in connection with subsection (p), such share certificates shall be
provided to the Lender or its counsel on a post-closing basis, within 10 days of the Closing
Date; provided that to the extent the Planned Reorganization becomes effective prior to the
delivery of such JMB share certificate(s) required to be delivered pursuant to subsection (p),
delivery of replacement share certificate(s) to the Lender will instead be required within 10 days
of the Planned Reorganization, in accordance with Section 15(p) herein.

The Loan Parties and the Parent Group will from time to time at their expense duly
authorize, execute and deliver to the Lender such further instruments and documents and take
such further action as the Lender or Collateral Agent, as applicable, may reasonably request for
the purpose of obtaining or preserving the full benefits granted or intended to be granted to the
Lender or Collateral Agent, as applicable, pursuant to the Security and of the rights and
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remedies therein granted to the Lender or Collateral Agent, as applicable, including without
limitation, the filing of financing statements or other documents under any Applicable Law with
respect to the liens created thereby. Unless prohibited by Applicable Law, each of the Loan
Parties and Parent Group authorize the Lender or Collateral Agent to file any such financing
statement or similar documents without the signature of such Loan Party or Parent Group.

The Loan Parties and Parent Group acknowledge that changes to Applicable Law may
require the execution and delivery of different forms of documentation and accordingly the
Lender or Collateral Agent, as applicable, shall have the right to require that the Security be
amended, supplemented or replaced (and the applicable Loan Party or Parent Group shall duly
authorize, execute and deliver to the Lender or Collateral Agent, as applicable, on request any
such amendment, supplement or replacement with respect to the Security to which such Loan
Party or Parent Group is a party): (i) to reflect any change in Applicable Law, whether arising as
a result of statutory amendments, court decisions or otherwise; or (ii) to facilitate the creation
and registration of appropriate forms of security in all applicable jurisdictions.

To the extent any of the Loan Parties have previously executed certain Loan Documents
in favour of the Lender or Collateral Agent pursuant to the JMB Loan Agreements, each of them
(i) reaffirms and agrees that the security interests granted under each such Loan Document to
which it is a party are continuing, with the ranking that it is expressed to have (as applicable),
continue as collateral security for the prompt and complete payment when due (whether at
stated maturity, by acceleration or otherwise) of all Obligations under the Credit Facilities and
are and shall remain in full force and effect, except as amended hereby, and (ii) acknowledges
and reaffirms all Obligations owing by each of them to the Lender under the Loan Documents as
amended hereby.

12. Conditions Precedent and Effectiveness

The effectiveness of this Agreement is subject to and conditional upon the prior
satisfaction of the following conditions precedent:

(a) at or prior to the Closing Date, no Event of Default shall have occurred and be
continuing;

(b) the Borrower shall have obtained from the Court:

(i) a sale approval and vesting order from the Court in respect of the
Transaction vesting in the Borrower the property and assets purchased
pursuant to the Purchase Agreement free and clear of all Encumbrances
other than Permitted Encumbrances;

(i) an order vesting all Remaining JMB Assets and Remaining JMB
Liabilities (as such terms are defined in the Purchase Agreement) in 216,
but subject to any Encumbrances attaching thereto; and

(iii) an order sanctioning the Plan;

(c) the Lender shall have received this Agreement, the other Loan Documents
(including, without limitation the Security in Section 11 and any necessary
consents or subordinations of third parties as may be required by the Lender)
and all other documentation related hereto and thereto duly executed and
delivered by the Loan Parties and in form and substance satisfactory to the
Lender and its legal counsel;
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the Lender shall have received the Purchase Agreement, the Plan and all other
documentation related thereto and to the Transaction duly executed and
delivered by the Loan Parties, in form and substance satisfactory to the Lender
and its legal counsel,

the Lender shall have first ranking security over all Property of the Loan Parties
pursuant to the Security, subject only to Permitted Encumbrances, and the Loan
Documents (other than those expressly permitted to be delivered or registered on
a post-closing basis) shall have been registered, recorded or filed in all
jurisdictions deemed necessary by the Lender and its legal counsel;

the Lender shall have received certificates representing all Pledged Securities
and endorsements executed in blank relating to those certificates;

the Lender shall have received an undertaking from the Parent Group committing
to make a minimum $3,500,000 cash equity contribution to the Borrower by the
first anniversary of the Closing Date, or by such other date or amount as may be
agreed to in writing by the Borrower, the Parent Group and the Lender;

the Lender shall have received payment in full from the Borrower of all
reasonable legal fees and out of pocket expenses of legal counsel to the Lender,
up to the amount of One Hundred Thousand ($100,000) Dollars, which have
become due in respect of the preparation of the loan documentation in
connection with the Credit Facilities (for greater certainty such legal fees shall not
include any legal fees of the Lender in connection with the CCAA Proceedings),
and the Lender shall have received payment in full from the Borrower the
balance of the Commitment Fee;

at the Lender’s discretion, but subject to Permitted Encumbrances, the Lender
shall have received from all of the secured creditors who have registered against
a Loan Party pursuant to the PPSA appropriate discharges or acknowledgments
in favour of the Lender, in a form acceptable to the Lender, specifying the
collateral which is the subject matter of such registration in its favour;

the Lender shall have completed to its satisfaction (at its sole and absolute
discretion) its due diligence of the Loan Parties and be reasonably satisfied with,
without limitation: (i) the organizational, legal, management and capital structure
of the Loan Parties, (ii) the nature and status of all insurance, material
contractual obligations, securities, labour, tax, employee benefit (including
pension plan), regulatory and environmental and health and safety matters, (iii)
the structure, steps in connection with and tax effect of any transactions
contemplated by this Agreement, (v) anti-money laundering due diligence in
respect of the Loan Parties, and (vi) any other matters involving or affecting any
Loan Party as is required to be disclosed in this Agreement as at the Closing
Date, and in connection therewith, the Lender shall have received true and
complete copies of all relevant documents relating thereto;

the Lender shall have received copies of all Leases between the Loan Parties
and their landlords in respect of the premises operated by it and the Lender shall
be satisfied with them in its sole discretion;

the Loan Parties shall have delivered or cause to be delivered to the Lender, as
requested by the Lender, all documentation and other information required under
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Anti-Terrorism Laws by any Governmental Authority including, without limitation,
“know your customer” rules and regulations;

the Loan Parties, as applicable, shall have delivered to the Lender and their
solicitors in form and substance satisfactory to the Lender, acting reasonably:

(i)

(iii)

(iv)

a certificate of each Loan Party, certifying as to its constating documents
and bylaws (copies of which shall be attached to such certificate), a list of
its officers and directors with specimens of the signatures of those who
are executing Loan Documents on its behalf, and the corporate or
equivalent proceedings taken to authorize it to execute, deliver and
perform its obligations under the Loan Documents and such other
corporate information as the Lender may reasonably require;

a certificate of status, compliance, good standing or similar certificate for
the jurisdiction of incorporation of each Loan Party and for each
jurisdiction where any such Loan Party carries on business or where
registrations or filings in relation to the Security made by that Loan Party
have been effected;

currently dated opinions, addressed to the Lender in form and substance
satisfactory to the Lender and Lender’s counsel, acting reasonably and in
accordance with customary opinion practise, from counsel for the Loan
Parties, and such other local counsel to the Loan Parties as the Lender
may reasonably require and opining to such matters as the Lender or its
solicitors may require; and

such additional supporting documents as the Lender or its counsel may
reasonably request;

the Lender shall have received certificates of insurance or other evidence that
the covenants and conditions of the Loan Documents concerning insurance
coverage are being complied with;

the Loan Parties (as at such time) shall have delivered to the Lender a certificate
signed by an authorized officer of each Loan Party to the effect that as at the
date of the Closing Date:

(i)

(ii)

(iif)

(iv)

all of the representations and warranties of the Loan Parties herein shall
be true and correct on and as of the Closing Date as though made on and
as of such date; and

no other event shall have occurred that, in the Lender’s sole discretion,
materially adversely affects or could have a Material Adverse Effect.

all conditions precedent contained in this Agreement and the other Loan
Documents to be observed or performed by the Loan Parties have been
observed or performed; and

at or prior to the Closing Date, no Event of Default shall have occurred
and be continuing;

all necessary governmental and third party consents and approvals necessary in
connection with this Agreement and the transactions contemplated hereby,
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including the Transaction, shall have been obtained (in form and substance
reasonably acceptable to the Lender) and shall remain in effect. All applicable
government filings shall have been made and all applicable waiting periods shall
have expired without in either case any action being taken by any competent
authority; and no law or regulation shall be applicable in the judgement of the
Lender that restrains, prevents or imposes materially adverse conditions upon
this Agreement or the transactions contemplated hereby;

the Lender must have received consents that are required from the directors,
shareholders, partners or members of the Loan Parties, either in connection with
the pledges of Pledged Securities or in connection with any disposition of the
Pledged Securities upon enforcement of the Security; and

the Lender having received all fees required pursuant to the Term Sheet.

13. [Intentionally Deleted]

14. Affirmative Covenants

Each Loan Party covenants and agrees that they each shall:

(@)

(d)

(e)
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with respect to the Borrower, it will duly and punctually repay to the Lender
amounts owing pursuant to the Credit Facilities and interest thereon, as
applicable, as provided in this Agreement and all other sums payable pursuant to
the terms of this Agreement, on the dates, at the places, in the monies and in the
manner provided for in the Loan Documents;

perform, observe and comply at all times with the covenants, terms, conditions,
stipulations and provisos of the Loan Documents and other reasonable
requirements stipulated by the Lender from time to time;

upon request of the Lender, execute and deliver or cause to be executed and
delivered to the Lender such further and other documents, agreements, opinions,
conveyances, mortgages, assignments, pledges and assurances from time to
time as the Lender or its solicitors may reasonably require for the purpose of
protecting or perfecting the Security, including any after acquired property
whether or not now charged under the Security, all to be in such form and to
contain such terms and conditions as may be required by the Lender’s solicitors;

fully and effectually maintain and keep maintained the Security hereby created as
valid and effective security at all times;

execute as required, and deliver to the Lender such other instruments of security,
assurances and documentation as the Lender may require in accordance with
the terms and conditions of Loan Documents, including, but not limited to,
agreements for the benefit of the Lender from landlords of leased Premises
designated by the Lender in which any Loan Party carries on business and from
counterparties to material contracts and material permits designated by the
Lender, all of which instruments of security, evidences of indebtedness and
documents shall be in such form and shall contain such terms and conditions as
may be required by the Lender’s solicitors;

repair and keep in repair and good order and condition all buildings, erections,
machinery and other plant and equipment and appurtenances thereto, the use of
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which is necessary or advantageous in connection with its business, up to a
modern standard of usage and maintain the same consistent with the best
practice of other corporations having similar undertakings; renew and replace all
and any of the same which may be worn, dilapidated, unserviceable, obsolete,
inconvenient or destroyed or may otherwise require renewal or replacement and
at all reasonable times allow the Lender or its representative access to its
premises in order to view the state and condition the same are in and in the
event of any loss or damage thereto or destruction thereof, the Lender may give
notice to the Borrower to repair, rebuild, replace or reinstate within a time to be
determined by the Lender and to be stated in such notice and upon such Loan
Party failing to so repair, rebuild, replace or reinstate within such time, such
failure shall constitute default hereunder, and will keep all of its assets in good
condition and repair and maintain and replace as required according to the
nature thereof;

store and maintain in current condition the Remaining Fiera Equipment at the
Borrower’s premises located in the Town of Bonnyville, in the Province of
Alberta, other than Remaining Fiera Equipment currently located in Washington
State which shall be stored at an acceptable location in Washington State
determined by the Borrower and the Lender (acting reasonably), and maintain
casualty and property insurance in respect of the Remaining Fiera Equipment in
amounts not less than the Appraised Equipment Value, provided that:

(i) commencing on the first anniversary of the Closing Date, any reasonable
costs incurred by the Borrower thereafter to maintain, insure and/or
provide security for the Remaining Fiera Equipment (such costs, after the
first anniversary of the Closing Date, being “Post-First Anniversary
Maintenance Costs”) shall be the responsibility of the Lender and shall
be reimbursable from amounts payable to the Lender under Facility C in
the manner described in Section 6; and

(i) in the event that it is not possible for the Borrower to obtain casualty and
property insurance in respect of the Remaining Fiera Equipment, the
Remaining Fiera Equipment shall be at the risk of the Lender provided
that the Borrower makes commercially reasonable arrangements for
security of such Remaining Fiera Equipment;

the Borrower shall employ reasonable commercial efforts to sell the Remaining
Fiera Equipment in a commercially reasonable manner that is acceptable to the
Lender, acting reasonably;

keep in good repair and free from all Encumbrances, other than the Security and
Permitted Encumbrances, of any nature whatsoever any and all Chattels which
are now or which may in the future be used either directly or indirectly in the
operations and business of the Loan Parties;

duly and punctually pay all debts and obligations to or on behalf of or in respect
of workmen, employees and others which, if unpaid, might under the laws of
Canada or of the Provinces of Alberta or British Columbia (or the equivalent
legislation applicable in the State of Washington) priority over the Security hereby
created or any part thereof;

promptly pay the full amount of:
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(i) any reasonable charges by or expenses of the Lender in inspecting,
protecting or valuing each Loan Party’s assets;

(i) all costs, fees, disbursements, charges and expenses, including all
reasonable legal fees and disbursements incurred by the lender as
between a solicitor and its own client in connection with the Credit
Facilities, the preparation, execution and registration as appropriate, of
any Loan Document; in investigating or perfecting title to each Loan
Party’s assets and the capacity of each Loan Party to borrow the money
secured hereby; in preparing and registering the Security, and all
documents incidental or collateral hereto; in advancing any portion of the
monies secured under the Security, in taking, recovering and keeping or
attempting to procure possession of each Loan Party’s assets or any part
thereof; in enforcing or attempting to enforce the personal remedies or
any other remedies available under the Security; in collecting or
attempting to collect any of the monies secured under the Security; in
realizing or attempting to realize on any Security collateral hereto; in any
foreclosure or other proceedings, judicial or otherwise, to protect each
Loan Party’s assets or to realize on the Security or any part thereof; or in
connection with any receivership and if a solicitor is retained in
connection with any of the foregoing, such solicitor's fees and
disbursements shall be paid on a solicitor and his own client basis and, at
the option of the Lender, on the basis of a lump sum bill; and if any other
professional person or firm is retained or employed such person’s or
firm’s fees shall be paid on the basis of his or its normal professional
charges; and

(iii) all other reasonable costs and expenses of the Lender incurred in
connection with the Credit Facilities;

pay or cause to be paid all sums that become due by a Loan Party to any person,
subject to the obligation of such Loan Party to make payments to the Lender
hereunder;

pay or cause to be paid all business taxes as and when the same become
payable and upon request produce to the Lender receipts thereof;

make or cause to be made all payments required pursuant to any mortgage,
charge or Encumbrance which has priority to any of the Security;

subject to Section 141(g)(ii), maintain insurance on all of its assets and
properties with financially sound and reputable insurance companies against
such perils as is usual with corporations holding similar assets and properties
and in an amount not less than their full insurable value, as required by the Term
Sheets, and is acceptable to the Lender and its solicitors and provide proof of
same to the Lender;

maintain public liability insurance with financially sound and reputable insurance
companies as is usual for corporations conducting businesses similar to the
Borrower and as is acceptable to the Lender and its solicitors and provide proof
of same to the Lender;
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forthwith upon request furnish at its own expense, a certificate of a competent
appraiser or other competent person selected by the Lender as to the sufficiency
or otherwise of any insurance and as to the type and amount thereof;

provide upon request any information, whether financial or otherwise, which the
Lender may reasonably require from time to time;

keep adequate records and books of account in accordance with Generally
Accepted Accounting Principles and permit, upon reasonable notice by the
Lender to the Borrower, the Lender by its agents, accountants and solicitors to
enter upon the premises of a Loan Party and examine such Loan Party’s records
and books of account and make extracts therefrom and to discuss the records
and books of account with officers of such Loan Party at such reasonable times
as may be required by the Lender;

upon reasonable notice by the Lender to the Borrower, permit the Lender its
servants and agents, to enter at all reasonable times into and upon the Lands
and premises owned or occupied by a Loan Party and view the state and
condition thereof and of all such Loan Party’s Collateral;

give to the Lender prompt and immediate notice of any statement of claim,
petition writ or other Court process, or distress or seizure that may affect a Loan
Party, where such claim, petition writ or Court process advances claims or affects
assets of Loan Party in an amount in excess of One Hundred Thousand
($100,000) Dollars;

give written notice to the Lender of the occurrence of an Event of Default
hereunder or of any other event which, with the giving of notice or the lapse of
time, would constitute an Event of Default hereunder, forthwith upon the
happening of such occurrence and provide the Lender with details of the action
taken or proposed to be taken such Loan Party to remedy same;

maintain its corporate existence and do all such acts as are required in order to
permit it to legally carry on its business;

carry on and conduct the business of the Loan Parties in a proper and efficient
manner;

[Intentionally Deleted]

do, observe and perform or cause to be done, observed and performed all of its
obligations and all matters and things necessary or expedient to be done,
observed or performed under or by virtue of any law of Canada or any province
or municipality thereof, including, but not limited to, any law pertaining to
workplace health and safety and Environmental Laws;

ensure that the Lands remain in compliance with all Environmental Laws and
shall not place or permit to be placed any Hazardous Substances on the Lands
except as permitted by Applicable Law or an appropriate Governmental
Authority;

shall maintain a system to assure and monitor continued compliance with all
applicable Environmental Laws which system shall include periodic review of
such compliance and maintain current all environmental remediation payments;
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(A) employ in connection with the use of the Lands appropriate technology
necessary to maintain compliance with any applicable Environmental Laws and
(B) dispose of any and all Hazardous Waste generated at the Lands only at
facilities and with carriers that maintain valid permits under applicable
Environmental Laws. The Loan Parties shall use their best efforts to obtain
certificates of disposal, such as hazardous waste manifest receipts, from all
treatment, transport, storage or disposal facilities or operators employed by the
Loan Parties in connection with the transport or disposal of any Hazardous
Waste generated at the Lands;

in the event a Loan Party obtains, gives or receives notice of any release or
threat of release of a reportable quantity of any Hazardous Substances at the
Lands (any such event being hereinafter referred to as a “Hazardous
Discharge”) or receives any notice of violation, request for information or
notification that it is potentially responsible for environmental investigation, study,
audit, remedial response, or cleanup order or decrees of environmental
conditions at the Lands, demand letter or complaint, order, citation, or other
written notice with regard to any Hazardous Discharge or violation of
Environmental Laws affecting the Lands or any Loan Party’s interest therein (any
of the foregoing is referred to herein as an “Environmental Complaint”) from
any Person, including any Governmental Authority responsible in whole or in part
for enforcement of Environmental Laws where the Lands are located, then the
Borrower shall, within five (5) Business Days, give written notice of same to the
Lender, detailing facts and circumstances of which any Loan Party is aware
giving rise to the Hazardous Discharge or Environmental Complaint. Such
information is to be provided to allow the Lender to protect its security interest in
the Lands and the Collateral and is not intended to create nor shall it create any
obligation upon the Lender with respect thereto;

respond promptly to any Hazardous Discharge or Environmental Complaint and
take all necessary action in response thereto in order to safeguard the health of
any Person and to avoid subjecting the Collateral or Lands to any Encumbrance;

pay all statutory payroll source deductions when due and immediately advise the
Lender of any source deductions that are unremitted;

on request by the Lender, the Borrower shall give Canada Revenue Agency and
other Governmental Authorities written authorization to disclose to the Lender the
status of any priority claims;

will pay all premiums and sums of money necessary in relation to any policy or
policies of insurance maintained by a Loan Party as the same shall become due;

within 10 Business Days of creating or acquiring any Subsidiary (or in the case of
the Parent Group, any Subsidiary which carries on business in North America the
same as, similar to or related to the Borrower’s business), the Borrower or the
Parent Group, as applicable, will cause such Subsidiary to provide the Security
required by Section 11 and such other Security as the Lender may reasonably
require, in each case, in form and substance acceptable to the Lender, acting
reasonably, together with such other supporting documentation and legal
opinions as the Lender may reasonably require. The Borrower or the Parent
Group, as applicable, will notify the Lender upon the creation or acquisition of
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any new Subsidiary promptly upon the creation or acquisition thereof, and in any
event, no later than 10 Business Days after any such creation or acquisition; and

promptly cure or cause to be cured any defects in the execution and delivery of
any of the Loan Documents or any defects in the validity or enforceability of any
of the security agreements and at their expense (to the extent the Borrower was
responsible for any such defect or default), execute and deliver or cause to be
executed and delivered, all such agreements, instruments and other documents
as the Lender may consider necessary or desirable, acting reasonably, for the
foregoing purposes.

15. Negative Covenants

Each Loan Party covenants and agrees that it shall not, without the prior written approval
of the Lender first had and received:

(a)
(b)

(e)
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permit any material change in a Loan Party’s business or operations;

except as it pertains to the Lands or the Fiera Equipment, sell or otherwise
dispose of any of its assets — outside the ordinary course - by conveyance,
transfer, lease or otherwise where net proceeds from any sale or disposition of
assets unless:

(i) for a conveyance, transfer or lease less than Two Hundred Fifty
Thousand ($250,000.00) Dollars: the net proceeds of such conveyance,
transfer or lease are reinvested in the business of the Loan Party within
one hundred eighty (180) days; or

(i) for a conveyance, transfer or lease equal to or greater than Two Hundred
Fifty Thousand ($250,000.00) Dollars: the Lender has provided prior
approval for such conveyance, transfer or lease and no Event of Default
has occurred or will result from such conveyance, transfer or lease;

sell or otherwise dispose of the Lands, or any portion thereof, by conveyance,
transfer, lease or otherwise;

other than in relation to the Security, Permitted Future Finance Leases and
Permitted Encumbrances, create, assume or permit to exist any Encumbrance
on any of the Collateral,

at any time that:

(i) the Debt Service Coverage is less than 2:1, make any Distribution except
with the express written consent of the Lender; and

(i) the Debt Service Coverage is equal to or greater than 2:1, make any
Distribution where an Event of Default has occurred and is continuing or
the making of such Distribution would result in the occurrence of an Event
of Default;

other than those Distributions which are made by payment in additional Equity
Interests or are otherwise not paid or payable in cash;
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make any payments or transfer any of their undertaking, properties, rights or
assets to any person without due consideration which in any manner diverts, or
could result in the diversion of, assets and/or opportunities of a Loan Party to
such other person;

reduce its capital or make any distribution of assets (other than Distributions
permitted under subsection (e) above);

redeem or purchase any of its present or future outstanding Equity Interests or
otherwise retire or pay off any such Equity Interests;

do or suffer anything to be done whereby any policy or policies of insurance
maintained by a Loan Party may become vitiated; if such Loan Party shall fail to
insure or cause to be insured all of its assets or any part thereof, or to pay or
cause to be paid the premiums with respect to such insurance or to deliver the
policies or contracts as aforesaid or if the Lender receives notice of the intended
cancellation of any such policy or contract, the Lender shall be entitled to insure
all of its assets, provided however that the Lender shall not be bound to insure all
of its assets or, in the event of insuring all of its assets to insure any other than
the interest of the Lender only, or to see to the payment of the premiums on any
policy or be liable or responsible for any loss arising out of any defect in any
policy or failure of any insurance company to pay for any loss thereunder;

make a loan to or investments in any person (other than to another Loan Party);

lend any amount to any shareholder, director or officer of a Loan Party (other
than to another Loan Party) or person whose relationship to them is non-arms-
length as that term is defined in the Income Tax Act (Canada) or lend any
amount to any other person, firm or corporation, other than in the ordinary course
of such Loan Party’s business;

other than in relation to the Loan Documents, become a guarantor of any
obligation nor become endorser in respect of any obligation or otherwise become
liable upon any note or obligation of any nature or kind whatsoever except for the
benefit of the Lender;

surrender its Certificate of Incorporation, voluntarily wind up its business or take
any other steps toward discontinuance of its business;

change its present Fiscal Year;

change its name, or the location of its place of business, if it has only one place
of business, or its chief executive office without giving the Lender 30 days prior
written notice;

merge, amalgamate or consolidate with or into any other person or corporation,
or enter into any transaction or proceeding (whether by way of amalgamation,
merger, winding-up, consolidation, arrangement, plan or arrangement,
reorganization, transfer, sale, lease or otherwise) whereby any of their
undertaking, properties, rights or assets would become the property of any other
person or entity, or in the case of amalgamation, of the continuing corporation
resulting therefrom, other than a merger, amalgamation, consolidation,
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transaction or proceeding where the Borrower gives prior written notice thereof to
the Lender and the effect thereof is that:

(i) the Borrower sells all or substantially all of its assets, or the Parent Group
ceases to be the holder of the Equity Interests in the Borrower; or

(i) the Borrower amalgamates with JMB (the “Planned Reorganization”),

provided that, in respect of subsections (i) and (ii) above, as applicable, the
Lender is satisfied with the terms and structure thereof, and such purchaser of
the assets, or the Person proposed to be the holder of the Equity Interests, if
applicable, provides satisfactory evidence to the Lender (in its sole discretion)
that it is financially and operationally able to perform or cause the performance of
the terms reflected hereby and the Security contemplated herein, and/or the
Parent Group, Loan Parties, and continuing corporation from the Planned
Reorganization, as applicable, shall grant in favour of the Lender such new
and/or replacement Security to the satisfaction of the Lender, including, without
limitation, a reaffirmation and confirmation in respect of the Security, and a new
limited recourse guarantee and pledge of equity interests with stock transfers
endorsed in blank, and deliver replacement share certificates in respect thereof
within 10 days of the Planned Reorganization (“Permitted Restructuring”);

destroy any of its material financial records;

enter into any contract or arrangement of any nature or kind which would, or
would reasonably be expected to, materially adversely affect the Borrower’s
assets and the Security;

make unfinanced capital expenditures in any Fiscal Year in excess of the sum of
Two Hundred Fifty Thousand ($250,000) Dollars;

during the term of this Agreement, have Purchase Money Obligations or Finance
Lease Obligations having annual payment obligations of more than
$2,000,000.00 in the aggregate without prior written consent of the Lender;

remove any Chattels forming part of each Loan Party’s assets from the Provinces
of Alberta or British Columbia;

permit a Loan Party to default in its obligations pursuant to any Material
Agreement which is not waived or, if applicable, cured within the permitted time
period provided under such Material Agreement;

incur or repay any Funded Debt, other than pursuant to or as otherwise expressly
permitted under this Agreement, except for Funded Debt secured by the
Permitted Encumbrances or any arm’s length trade debts, obligations or other
liabilities incurred in the ordinary course of business; and

do any other act that by the terms of the Loan Documents it is not permitted to do
unless the applicable term of such Loan Document is inconsistent with the terms
hereof.
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16. Financial Covenants

During the term of this Agreement, the Borrower covenants with the Lender that
commencing April 1, 2022:

(a)

(b)

the ratio of Total Senior Funded Debt to EBITDA shall at all times within such
specified period, but tested on a rolling four quarter and consolidated basis, be
equal to or less than:

(i) for the rolling four fiscal quarters ending June 30, 2022, 10.0:1;
(i) for the rolling four fiscal quarters ending September 30, 2022, 6.0:1;
(iii) for the rolling four fiscal quarters ending December 31, 2022, 4.0:1

(iv) for the rolling four fiscal quarters ending March 31, 2023 and thereafter,
3.5:1;

the ratio of Debt Service Coverage shall at all times, but tested on a rolling four
quarter and consolidated basis, be equal to or greater than:

(i) for the rolling four fiscal quarters ending June 30, 2022, 0.50:1;
(i) for the rolling four fiscal quarters ending September 30, 2022, 0.75:1;

(iii) for the rolling four fiscal quarters ending December 31, 2022 and
thereafter, 1.25:1; and

the Current Ratio shall at all times, but tested on a quarterly basis, be equal to or
greater than:

(i) as at June 30, 2022, 1.00:1;
(i) as at September 30, 2022 and all periods thereafter, 1.25:1.

Provided the Borrower remains in compliance with Section 17 below, compliance with the
financial covenants set out herein shall be suspended for a period of one year following the

Closing Date.

17. Reports

The Loan Parties shall, in a form and manner prescribed by the Lender (which may
include by fax and/or e-mail), deliver to the Lender the following, signed by a senior officer of the
Borrower all in form, scope and substance acceptable to the Lender, acting reasonably:

(a)
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audited Financial statements of the Borrower within one hundred and twenty
(120) days of the end of the Fiscal Year, along with a report showing calculations
of financial covenants and a Compliance Certificate signed by an officer of the
Borrower;

unaudited internally prepared, monthly financial statements of the Borrower
within thirty (30) days of the end of each month, along with a report showing
calculations of financial covenants, a Compliance Certificate and a comparison to
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budget and the same period for the year previous signed by an officer of the
Borrower is to be included with the reporting package;

a business plan and monthly operating budget for the coming Fiscal Year within
thirty (30) days of the end of each Fiscal Year, including a financial forecast,
including income statements, capital expenditures statements, capital
expenditure, budget, balance sheet, cash flow, detailed list of assumptions and
projected compliance ratios along with (after the first Fiscal Year) management
discussion and analysis of any deviation of more than 10% from the prior Fiscal
Year;

a report setting out the sales by the Borrower of Aggregate in the last month and
the proceeds of sale of Aggregate actually received in the last month by the
Borrower within thirty (30) days of each month end;

a report on all equipment (as defined in the Alberta Personal Property Security
Act) purchased and sold which has a purchase or sale price, as applicable, in
excess of $50,000, including costs incurred in such sales and application of
proceeds of sale, within one hundred and twenty (120) days of the end of the
Fiscal Year;

a compliance report signed by an officer of the Borrower within thirty (30) days of
the end of each month, the effect that full payment has been made of all source
deductions (employee deductions, CPP, employment insurance and goods and
services tax) required by the applicable government authority have been paid in
full and there are no principal interest arrears, all property takes have been paid
and Borrower is in full and complete compliance with conditions of its Funded
Debt;

such additional financial information with respect to the Borrower as and when
reasonably requested by the Lender; and

forthwith, particulars of any occurrence which constitutes an Event of Default, or
of any action, suit or proceeding, pending or to the Borrower’s knowledge
threatened against the Borrower,

provided that to the extent the Planned Reorganization does not occur within 90 days
following the Closing Date, each of the Loan Parties shall be required to deliver the
information required to be delivered pursuant to subsections (a) through (g), inclusive.

18. Representations

Each Loan Party represents and warrants that:

(@)
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each Loan Party: (i) is a corporation or company has been duly incorporated,
amalgamated or continued, as the case may be, and is validly subsisting as a
corporation or company and qualified to do business under the laws of its
jurisdiction of incorporation, amalgamation, or continuance, as the case may be,
(i) that is not a corporation or company has been duly created or established as
a partnership, limited partnership, trust or other entity and validly exists under the
laws of the jurisdiction in which it has been created or established, and (iii) has
not adopted or designated any name (including any French name) except as set
forth on Schedule H;
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each Loan Party is in compliance with all material laws, regulations and orders of
any Governmental Authority applicable to it or its property and all material
indentures, agreements and other instruments binding upon it or its property;

each Loan Party has full power, authority and capacity to execute and deliver the
Loan Documents to which it is party and to carry out the transactions
contemplated herein and therein, all of which have been duly and validly
authorized by all necessary corporate proceedings and that the documents
hereinbefore referred to have been duly executed and delivered by such Loan
Party;

neither the execution nor delivery of a Loan Document, nor the fulfillment of or
compliance with the terms and provisions thereof will contravene any provision of
law, including, without limitation, any statute, rule, regulation, judgment, decree,
order, franchise or permit applicable to a Loan Party or conflict with or result in a
material breach of the terms, conditions or provisions of or constitute a default
under any agreement or instrument to which such Loan Party is now a party or
by which any of its property or assets may be bound or affected;

each Loan Document constitutes legal, valid and binding obligations of the each
Loan Party enforceable in accordance with their respective terms, except as
enforceability may be limited by general principles of equity and by bankruptcy
and insolvency laws;

except as disclosed to the Lender in Schedule J, to the best of its knowledge and
belief, there are no pending or threatened actions or proceedings before any
Court or administrative agency which may materially adversely affect the
financial condition or operations of the Loan Parties;

the contents of all documents furnished to the Lender by or on behalf of a Loan
Party to induce the Lender to lend the monies hereunder are true and correct in
all material respects and accurately set out all the facts contained therein and do
not omit any fact necessary in order to make such information not misleading in
any material way;

all financial information and statements which have been delivered to the Lender
are true and accurate and have been prepared in accordance with Generally
Accepted Accounting Principles consistently applied and fairly represent the
financial position of the person or entity which each purports to reflect and the
financial position so reflected has not suffered, or could not reasonably be
expected to have suffered, either individually or in the aggregate, any Material
Adverse Effect to the date hereof;

other than in relation to Permitted Encumbrances, each Loan Party and its assets
are not a party to or bound by any contract, agreement or undertaking or subject
to any restriction in constating documents or to any other corporate, contractual
or personal restriction or inhibition howsoever imposed that would materially or
adversely affect the business, property, assets or financial condition of such Loan
Party;

each Loan Party lawfully owns and is lawfully in possession of all of its assets
and that it has a good right and lawful authority to grant, convey, assign, transfer,
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hypothecate, mortgage, pledge and charge its assets as provided herein and in
the Security;

other than in relation to the Permitted Encumbrances, there are no
Encumbrances of any nature or kind in existence or promised which are in any
manner capable of becoming registered so as to give priority of same to the
detriment of the Security;

there are no outstanding judgments or awards against the Loan Parties, except
as have been disclosed to the Lender in writing;

except as disclosed to the Lender in Schedule J, there is no fact known to the
Loan Parties which materially or adversely affects or to the extent reasonably
foreseeable by the Loan Parties is reasonably expected in the future to materially
or adversely affect the business prospects or financial condition of the any of the
Loan Parties or their assets;

each Loan Party has filed all material tax returns which are required to be filed by
it and has paid all taxes and claims arising therefrom ranking in priority to the
Encumbrances created by the Security (including interest and penalties) which
are due and payable, unless such payment is being contested in good faith by
appropriate proceedings and adequate reserves, as determined by the Lender
acting reasonably, are held in respect thereof;

the authorized capital of the Loan Parties is as set out in the attached Schedule
C;

each Loan Party owns, or is licensed to use, all trademarks, tradenames,
copyrights, patents or other intellectual property material to its business, and the
use thereof by such Loan Party does not infringe upon the rights of any other
person;

(i) as of the date hereof, none of the Loan Parties is in default under any of their
respective obligations and, except as disclosed to the Lender in Schedule J,
there are no actions, suits or proceedings, pending or, to their knowledge,
threatened, against or affecting any of them and (ii) none of the Loan Parties is in
default under any of their respective material obligations and, except as
disclosed to the Lender in Schedule J, there are no material actions, suits or
proceedings, pending or, to their knowledge, threatened, against or affecting any
of them;

except as disclosed to the Lender in Schedule J, none of the Loan Parties are
aware of any facts or circumstances that would have a material adverse impact
on the value of the Collateral;

as of the date hereof, both before and after giving effect to (a) the financing
transaction to be consummated on the date hereof and (b) the payment and
accrual of all fees, costs and expenses in connection therewith, each Loan Party
is and will be solvent;

the ownership structure set out in Schedule H accurately reflects the
organizational and ownership structure of each Loan Party as at the date hereof.
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The Relevant Jurisdictions for each of the Loan Parties are set forth on Schedule
H; and

no event or circumstance has occurred which has had or could reasonably be
expected to have, either individually or in the aggregate, a Material Adverse
Effect, which has not been fully and accurately disclosed to the Lender in writing.

All representations and warranties of the Loan Parties shall be true and accurate as of the date
of any advance under the Credit Facilities (other than representations or warranties made as of
a specific date) and shall survive the advance of any funds by the Lender to the Borrower or the
delivery or registration (if applicable) of the Security and shall continue until the Security has
been discharged and released in full by the Lender.

19. Events of Default

Each of the following shall constitute an Event of Default:

(@)

(b)

(d)
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if the Borrower shall make default in payment of any principal or interest in regard
to the Indebtedness;

if any Loan Party should default or be in breach of the performance or
observance of any part of the covenants, agreements, conditions on the part of
such Loan Party to be kept, observed, performed or given hereunder or under
the Loan Documents or should any other person, firm, or company being a party
to Loan Document fail to carry out or observe any covenant or condition herein or
therein on its part to be observed or performed and such deficit or failure is not
cured by such Loan Party within thirty (30) days following receipt of notice from
the Lender;

if any representation or warranty made by a Loan Party with respect to a Loan
Document or any other information provided in support of the Borrower’s
application to the Lender for the Credit Facilities is found to be materially
incorrect and such incorrect representation or warranty has not remedied within
thirty (30) days after written notice of such incorrect representation or warranty is
given to the Borrower by the Lender;

if any Loan Party shall create or attempt to create any mortgage or charge or
permit any Encumbrance to be created or arise on any of its assets except a
Permitted Encumbrance;

if a Loan Party should fail to pay any charges, rents, taxes, or rates on leasehold
property, or other charges of a like nature, or if a Loan Party fails to observe and
perform any of the covenants, payments or conditions in any lease, license,
concession, agreement, mortgage, agreement for sale, charge or Encumbrance
and such failure or default could reasonably be expected to have, either
individually or in the aggregate, a Material Adverse Effect;

if a Loan Party defaults under any Material Agreement to which it is a party and
such failure or breach is not waived, remedied or cured by such Loan Party
within thirty (30) days;

if a Loan Party makes default in the payment of the principal or interest in relation
to any other borrowed money, credit facilities or mortgages, and such default is



(n)
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not cured or waived within the earlier of ten (10) Business Days of notice or any
applicable cure period provided for thereunder;

if a Loan Party makes default in the performance of any term, condition or
covenant contained in any instrument under which any Funded Debt in in an
amount exceeding $100,000 is outstanding and such default is not cured or
waived within any applicable cure period provided for thereunder;

if an order shall be made or an effective resolution passed for the winding-up of a
Loan Party or any member of the Parent Group, or if a petition is filed for the
winding-up of such Loan Party or member of the Parent Group;

if a Loan Party or any member of the Parent Group shall make an assignment for
the benefit of creditors or be declared bankrupt, or if a custodian or receiver or
receiver and manager or other officer with similar powers be appointed with
respect to such Loan Party or member of the Parent Group or any of its property
or if such Loan Party or member of the Parent Group makes or files a notice of
intention to make a proposal or otherwise takes advantage of provisions for relief
under the Bankruptcy and Insolvency Act or the Companies’ Creditors
Arrangement Act (or equivalent legislation in the promulgated pursuant to the
laws of the United States of America) as now or hereafter in force or makes any
arrangement with its creditors pursuant to the terms of the Business Corporations
Act of Alberta (or equivalent legislation in the promulgated pursuant to the laws of
the United States of America) as now or hereafter in force;

if a Loan Party ceases or threatens to cease to carry on its business or if such
Loan Party or a member of the Parent Group commits any act of bankruptcy;

if a Loan Party or any member of the Parent Group passes or purports to pass
any resolution or takes or purports to take any corporate proceedings which
would result in its reorganization, amalgamation or merger with another entity or
the transfer of all or substantially all of its assets other than as permitted under
this Agreement or with the prior written consent of the Lender, or take
proceedings for its dissolution or liquidation;

if a Loan Party or any member of the Parent Group shall lose its charter by
expiration, forfeiture or otherwise or if a receiver or receiver-manager for all or
any part of such Loan Party’s or member of the Parent Group’s assets or any
other party with like powers shall be appointed;

if any execution, distress, sequestration or any other process of any court
become enforceable against a Loan Party or any member of the Parent Group or
if a distress or analogous process is levied upon the property of such Loan Party
or member of the Parent Group or any part thereof, provided however that the
Security shall not be enforceable if:

(i) such execution, sequestration or other process is in good faith being
disputed by such Loan Party or member of the Parent Group;

(i) the Lender does not, in its sole discretion, feel that such execution,
distress, sequestration or other process hereinbefore referred to
jeopardizes or impairs its security, or prejudices the rights of the Lender;
and



37

(iii) at the Lender’s request, such Loan Party or member of the Parent Group
provides further security which the Lender in its absolute discretion
deems sufficient to pay in full the amount claimed in the event that the
execution, distress, sequestration or any other process as hereinbefore
referred to is held to be valid against such Loan Party or member of the
Parent Group;

(o) except in the ordinary course of business or as permitted pursuant to the Loan
Documents, if any assets of a Loan Party are either directly or indirectly
(including without limitation by way of transfer or sale of Equity Interests) sold,
transferred, assigned, conveyed, removed, alienated or disposed of in any
manner whatsoever by such Loan Party or if the Lender, acting reasonably,
deems such Loan Party’s assets or any part thereof are in danger of being sold,
transferred, assigned, conveyed, removed, alienated or disposed of;

(p) if, without the Lender’s prior written consent, there is a Change in Control, other
than a Change of Control that constitutes a Permitted Restructuring;

(q) if a Loan Party defaults under any other loan or mortgage to which it is a party,
including, but not limited to, any breach of the Security and any agreement
regarding a Finance Lease and such default is not waived or cured;

(n if the Security shall cease to be in full force and effect and/or ceases to rank in
the priority contemplated herein against the Collateral, or the validity thereof or
the applicability thereof to this Agreement or of any of the obligations of a Loan
Party thereunder or hereunder shall be disaffirmed by or on behalf of such Loan
Party;

(s) if any default occurs under any other credit, facility or security agreement to
which a Loan Party or any member of the Parent Group is a party and such
breach continues for ten (10) days after such Loan Party or member of the
Parent Group shall have received written notice of same;

t) if a Loan Party makes a Distribution except as otherwise permitted hereunder;

(u) if the Security is or becomes illegal, invalid, prohibited or unenforceable and/or
ceases to rank in the priority contemplated herein against the Collateral; and

(V) if a Material Adverse Change has occurred.

Upon the happening of any Event of Default, the Lender may, upon written notice to the
Borrower, declare the Indebtedness to be immediately due and payable whether with or without
prior demand therefore, and the Security shall become enforceable in each and every such
event. The occurrence of an Event of Default shall constitute such demand as may be required
with respect to any Security and shall be deemed to constitute an Event of Default under any of
the Security and the Lender shall thereupon have all rights and remedies available to it at law or
in equity consequent thereon, whether arising by virtue the Security, this Agreement or
otherwise, including without limiting the generality of the foregoing, the right and power of the
Lender to take possession of the undertaking, property and assets of the Borrower and/or
appoint a receiver or receiver-manager with respect to such undertaking, property and assets.
Notwithstanding anything contained herein, the recourse of the Lender against the Borrower in
respect of the Facility C Principal shall be limited to the sale proceeds of the then Remaining
Fiera Equipment.
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20. Environmental Indemnity

Each Loan Party hereby represents and warrants that its business and assets and are
operated in compliance with applicable Environmental Laws and that, except as disclosed to the
Lender in Schedule J, to its knowledge, no enforcement action in respect thereof is threatened
or pending, and covenants to continue to so operate. If (i) a Loan Party has knowledge of or (ii)
if the Lender, at any time, has a reasonable basis to believe that the property of a Loan Party
has had a Hazardous Discharge, or remediation work to the Lands is required, including,
without limitation, remediation to the Purchased Pits, or is subject to any Environmental
Complaint, then each Loan Party shall provide the Lender with such reports, certificates,
environmental audits, engineering studies or other written material or data as the Lender, acting
reasonably, may require from it so as to satisfy the Lender that the Loan Parties, as applicable,
are in compliance with all applicable Environmental Laws. If the Lender is required to expend
any funds in compliance with applicable Environmental Laws or court orders in respect thereof
in respect of the operations or assets of a Loan Party, each Loan Party shall indemnify the
Lender in respect of such expenditures as if an Advance had been made to the Borrower under
this Agreement for such purpose.

21. Preserve Security

In the event that a Loan Party shall fail to pay or cause to be paid any sum payable by it,
whether according to the terms of this Agreement or otherwise, when they become payable, or
shall fail to repair or cause to be repaired any buildings or improvements on the Lands, the
Lender may, without prejudice to any other rights available to the Lender, pay said sum or make
arrangements for such repairs and the Lender may make such other expenditures as it deems
necessary so as to protect any Security or to perfect title to any Security and all sums so
expended or Indebtedness incurred by the Lender, together with all costs, charges and
expenses, including legal fees as between a solicitor and his client, shall be added to and form
part of the Indebtedness and be secured by the Security and bear interest until paid at a rate
equal to the rate of interest specified herein.

22. Subordination/Intercreditor Arrangements

Upon the Borrower establishing credit facilities with an operating lender for the sole
purpose of financing the operating expenses of the Borrower, the Lender shall, within a
reasonable period of time, enter into an inter-creditor agreement with such operating lender to,
inter alia, address the rank and priority of the operating facilities, and pursuant to which the
Lender shall subordinate to such operating lender’s interest in the Borrower's accounts
receivables and Inventory (but explicitly excluding the proceeds of sale of the Inventory payable
to the Lender in accordance with the terms herein to repay the Facility B Principal).

23. Further Security

The Loan Parties and the Parent Group shall forthwith, upon receipt of a request from
the Lender therefore, acting reasonably, execute and deliver, or cause to be executed and
delivered, to the Lender such further documents and securities and shall do such things as shall
be required by the Lender to ensure that the full liability of the Borrower to the Lender shall be
secured as reasonably may be required by the Lender.
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24. Deemed Reinvestment

It is hereby declared, for the purpose of greater certainty, that the principle of deemed
reinvestment of interest shall not affect the calculation of interest payable under this Agreement
or the Security.

25. Legal Fees

All legal fees and disbursements of the Lender related to the preparation of this
Agreement, the Security and any renewal or renewals of the Security shall be paid by the
Borrower and may be deducted by the Lender or its solicitors from any loan proceeds.

Each Loan Party, jointly and severally, shall pay, on demand, all costs incurred by the
Lender in exercising or enforcing or attempting to enforce or in pursuance of any right, power,
remedy or purpose hereunder or subsisting (including legal costs as between a solicitor and his
own client on a full indemnity basis and also an allowance for the time, work and expenses of
the Lender or of any agent, solicitor or servant of the Lender for any purpose herein provided),
together with all sums which the Lender from time to time advances, expends or incurs pursuant
to any provision contained in this Agreement or the Security, whether such sums are advanced
or incurred with the knowledge, consent, concurrence or acquiescence of the Loan Parties or
otherwise, together with interest thereon at the highest rate payable pursuant to this Agreement
calculated from the Closing Date or expenditure by the Lender to the date of payment by the
Loan Party.

26. Enforcement

The Lender may at any time after the occurrence of an Event of Default without notice
and without any other formality, all of which are hereby waived, enforce any or all of the
Security; provided that notwithstanding anything herein or in any of the Security contained, the
Lender shall not under any circumstances be bound or obligated to enforce all or any of the
Security nor shall the Lender be obligated to collect or cause to be collected any amounts owing
in respect of any of the Security.

27. No Merger

Nothing in this Agreement, in any of the Security given hereunder or which may be
acquired by the Lender with respect to this Agreement, and no act or omission by the Lender
with respect to any Loan Document shall in any way prejudice the rights, remedies or powers of
the Lender against the Loan Parties with respect to the Indebtedness, or any Security now or
hereafter held by the Lender. The Security held by the Lender shall not operate by way of
merger of any portion of the Indebtedness of a Loan Party to the Lender hereunder or under any
deed, guarantee, contract, draft, bill of exchange, promissory note or other negotiable
instrument, or otherwise howsoever, by which the same may now or at any time hereafter arise
or be represented or evidenced, and no judgment recovered by the Lender shall merge or in
any way affect any of the Security or the Lender’s right to interest thereon.

28. Right of Application

The Lender may from time to time apply and re-apply (and notwithstanding any previous
application) in such manner as it, in its sole discretion sees fit, any monies received by it from a
Loan Party or from collections, sales, or realizations of, on or under any Security, other than in
respect of the Fiera Equipment (which shall be applicable solely to Facility C) or Inventory
(which shall be applied first to Facility B), after first deducting the charges therefore or any
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expenses thereof, including costs as between a solicitor and his client, in or toward payment of
any portion of the Indebtedness; and any such monies may be held by the Lender
unappropriated in a collateral account for such time as the Lender sees fit; and the Loan Parties
shall have no right to make or require any appropriation inconsistent with any such application
by the Lender; and the taking of a judgment or judgments or any other action or dealing
whatsoever by the Lender in respect of any Security given or to be given by the Loan Parties
shall not operate as a merger of any other Security given to the Lender or any part thereof, or in
any way suspend payment or affect or prejudice the rights, remedies and powers, legal or
equitable, which the Lender may have in connection with such Security or the Indebtedness;
and the foreclosure, surrender, cancellation, variation or any other dealing with or modification
of any Security for such Indebtedness shall not release or affect the liability of a Loan Party for
its total Indebtedness or release or affect any other part of the Security held by the Lender.

29. Termination

This Agreement shall continue in full force and effect, notwithstanding that there may be
at any time and from time to time no Indebtedness owing, until terminated by the Lender, but
this Agreement may be terminated by the Borrower upon written notice delivered to the Lender
at any time when there is no Indebtedness or other obligation outstanding to the Lender. Upon
termination of this Agreement, the Loan Parties shall be entitled to discharges of all Security
then held by the Lender hereunder provided that the cost of preparing, executing, delivering
and, if necessary, registering such discharges shall be paid by the Loan Parties, including fees
as between a solicitor and his client, provided such expense is permitted by Applicable Law.

30. Taxes
The following shall apply as to taxes payable (excluding income taxes of the Lender):

(a) any and all payments by or on account of any obligation of a Loan Party
hereunder shall be made free and clear of and without deduction for any taxes;
provided that if a Loan Party shall be required to deduct any taxes from such
payments, then (i) the sum payable shall be increased as necessary so that, after
making all required deductions (including deductions applicable to additional
sums payable under this Section), the Lender receives an amount equal to the
sum it would have received had no such deductions been made, (ii) the Loan
Party shall make such deductions and (iii) the Loan Party shall pay the full
amount deducted to the relevant Governmental Authority in accordance with
Applicable Law.

(b) in addition, each Loan Party shall pay any such taxes to the relevant
Governmental Authority in accordance with Applicable Law.

(c) each Loan Party shall indemnify the Lender, within 10 days after written demand
therefor, for the full amount of any such taxes paid by the Lender, and any
penalties, interest and reasonable expenses arising therefrom or with respect
thereto, whether or not such taxes were correctly or legally imposed or asserted
by the relevant Governmental Authority. A certificate as to the amount of such
payment or liability delivered to a Loan Party by the Lender, shall be prima facie
evidence absent manifest error.

(d) if requested by the Lender from time to time, each Loan Party shall deliver to the
Lender the original or a certified copy of a receipt issued by the applicable
Governmental Authority, a copy of the return reporting payment, or such other
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evidence reasonably satisfactory to the Lender evidencing payment of taxes by
the Loan Party.

31. Incorporate Terms

Subject to Section 32, the terms of the Security form a part of this Agreement as if the
terms thereof were expressly and specifically set forth or stated herein.

32. Conflict

In the event of any conflict between the terms of this Agreement and the terms of any
Security (or for any inconsistency between this Agreement where it is more persuasive or less
restrictive than the Security), the provisions of this Agreement shall prevail to the extent
necessary to remove such conflict; provided however, that a conflict or inconsistency shall not
be deemed to exist only by reason of one of the Agreement or the Security not providing for
such matter.

33. Notices

Any notice required to be given hereunder by any party shall be deemed to have been
well and sufficiently given if:

(a) personally delivered to the party to whom it is intended or if such party is a
corporation to an officer of that corporation; or

(b) mailed by prepaid registered mail, transmitted by email or delivered, to the
address or email of the party to whom it is intended as follows:

(i) if to the Loan Parties, then:

Resource Land Holdings, LLC
1400 16th St, Suite 320
Denver, CO 80209

Attention: Byron Levkulich, CFA, CPA, Director
Email: Byron.Levkulich@RLHoldings.com

(i) if to the Lender prior to April 30, 2021 (or such other date as the Lender
may notify the Loan Parties) then:

Fiera Private Debt
20 Adelaide Street East, Suite 1500,
Toronto, Ontario M5C 2T6

Attention: Stephen Zagrodny, Senior Director, Corporate & Infrastructure
Debt Financing
E-mail: szagrodny@fieracapital.com

and thereafter at:

Fiera Private Debt

RBC Plaza South Tower
200 Bay Street, Suite 3700
Toronto, Ontario M5J 2T6
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Attention: Stephen Zagrodny, Senior Director, Corporate & Infrastructure
Debt Financing
Email: szagrodny@fieracapital.com

or to such other address or number as a party may from time to time direct in
writing.

Any notice delivered before 4:30 p.m. local time on a day that is not a Saturday, Sunday or
statutory holiday in Alberta (a “Business Day”) shall be deemed to have been received on the
date of delivery and any notice delivered after 4:30 p.m. local time on a Business Day or
delivered on a day other than a Business Day, shall be deemed to have been received on the
next Business Day. Any notice mailed shall be deemed to have been received seventy two (72)
hours after the date it is postmarked. Any notice sent by e-mail before 4:30 p.m. local time on a
Business Day shall be deemed to have been received when the sender receives the answer
back confirming receipt by the recipient; provided, however, that any e-mail received after 4:30
p.m. local time on a Business Day or received on a day other than a Business Day shall be
deemed to have been received on the next Business Day. If normal mail or communications
service is interrupted by strike, slow-down, force majeure or other cause after the notice has
been sent the notice will not be deemed to have been received until actually received. In the
event normal mail service is impaired at the time of sending the notice, then personal delivery or
email transmission only shall be effective.

34. Headings

The headings in this Agreement have been inserted for reference and as a matter of
convenience only and in no way define, limit or enlarge the scope or meaning of this Agreement
or any provision hereof.

35. Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the
Province of Alberta.

36. Additional Agreements

The Security contains covenants, representations, warranties and events of default to
which the Loan Parties shall be bound, in addition to any covenants, representations, warranties
and events of default herein contained;

37. Review

The Lender may conduct periodic reviews of the affairs of the Loan Parties, as and when
determined by the Lender for the purpose of evaluating the financial condition of the Loan
Parties. Each Loan Party shall make available to the Lender such financial statements and
other information and documentation as the Lender may reasonably require and shall do all
things reasonably necessary to facilitate such review.

38. Schedules
The Schedules attached hereto are incorporated into this Agreement by reference
39. Time of Essence

Time shall be of the essence of this Agreement and of every part hereof.
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40. Payment of Monies

The parties acknowledge and agree that any payment of monies required to be made
hereunder shall be made in Canadian funds and that any tender of monies or documents
hereunder may be made upon the solicitors acting for the party upon whom the tender is
desired and it shall be sufficient that a negotiable bank draft is tendered instead of cash.

41. Due Date Extended

The parties acknowledge and agree that if any date for payment of monies hereunder or
fulfillment of any obligation hereunder shall fall on a day that is not a Business Day such date for
the payment of such monies or fulfilment of such obligation hereunder shall be deemed
postponed and extended to the next following Business Day.

42. Unenforceable Terms

If any term, covenant or condition of this Agreement or the application thereof to any
party or circumstance shall be invalid or unenforceable to any extent the remainder of this
Agreement or application of such term, covenant or condition to a party or circumstance other
than those to which it is held invalid or unenforceable shall not be affected thereby and each
remaining term, covenant or condition of this Agreement shall be valid and shall be enforceable
to the fullest extent permitted by law.

43. Survival of Representations and Warranties

The representations and warranties contained herein or made pursuant to this
Agreement and all other security documents shall survive until the termination of this
Agreement.

44, Joint and Several

Where more than one person is liable as Borrower for any obligation under this
Agreement, the liability of each person for such obligation is joint and several with each other
such person.

45. Amendments

This Agreement may not be amended except by an instrument in writing signed on
behalf of each of the parties hereto.

46. Entire Agreement

This Agreement and all attachments hereto, the security and any other written
agreement delivered pursuant to or referred to in this Agreement constitute the entire
agreement among the parties with respect to the subject matter set forth herein or therein and
supersede all prior agreements and understandings, both written and oral, among the parties
with respect to the subject matter thereof.

47. Counterparts; Electronic Signature

This Agreement may be executed by one or more of the parties hereto on any number of
separate counterparts and all of said counterparts taken together shall be deemed to constitute
one and the same agreement and shall become effective when all counterparts have been
signed by each of the parties and delivered to the other parties, it being understood that all
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parties need not sign the same counterpart. Each party agrees that the electronic signatures,
whether digital or encrypted, of any party included in this Agreement shall be as effective as
delivery by the parties of a manually executed copy of this Agreement and is intended to
authenticate this writing and to have the same force and effect as manual signatures.

48. No Waiver

No consent or waiver, express or implied, by the Lender to or of any breach or default by
the Borrower in the performance by the Borrower of its obligations hereunder or under any
Security shall be deemed or construed to be a consent or waiver to or of any other breach or
default in the performance of obligations hereunder by the Borrower. Failure by the Lender to
complain of any act or failure to act of the Borrower or to declare the Borrower in default,
irrespective of how long such failure continues, shall not constitute a waiver by the Lender of its
rights hereunder.

49. Assignment

This Agreement may be assigned by the Lender prior to the occurrence of an Event of
Default with the prior written consent of the Borrower and after the occurrence of an Event of
Default without consent, in which event the Borrower shall attorn in all respects to such
assignment and the assignee thereof. No Borrower may assign this Agreement without the
consent of the Lender, provided, however, that the Lender shall upon prior written request by
the Borrower provide consent to an assignment of this Agreement in the case of a Permitted
Restructuring as approved hereunder.

50. Singular, Plural and Gender

Wherever the singular, plural, masculine, feminine or neuter is used throughout this
Agreement the same shall be construed as meaning the singular, plural, masculine, feminine,
neuter, body politic or body corporate where the fact or context so requires and the provisions
hereof and all covenants herein shall be construed to be joint and several when applicable to
more than one party.

51. Enurement

This Agreement shall enure to the benefit of and be binding upon the parties hereto and
the successors and permitted assigns of the Borrower and the successors and assigns of the
Lender.

[SIGNATURES FOLLOW ON NEXT PAGE]
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IN WITNESS WHEREOF the parties have executed the within Agreement on the day

and year first above written.

FIERA PRIVATE DEBT FUND V LP by its
general partner FIERA PRIVATE DEBT
FUND GP INC.

Per: ( %@’ —

Name:Philip Robson
Title: ASO

Per:

-

Name: Stebhen Zagrodny
Title: ASO

FIERA PRIVATE DEBT FUND VI LP by its
general partner FIERA PRIVATE DEBT
FUND GP INC.

Per: (é@ .
I

Name: Philip Robson
Title: ASO

Per:

-

Name: Steffhen Zagrodny
Title: ASO

MANTLE MATERIALS GROUP, LTD.

Per:

Name: Byron Levkulich
Title: Director

Per:

Name: Aaron Patsch

Title: Director

[Signature Page to Loan Agreement]



IN WITNESS WHEREOF the parties have executed the within Agreement on the day
and year first above written.

FIERA PRIVATE DEBT FUND V LP by its
general partner FIERA PRIVATE DEBT

FUND GP INC.
Per:
Name:
Title:
Per:
Name:
Title:

FIERA PRIVATE DEBT FUND VI LP by its
general partner FIERA PRIVATE DEBT

FUND GP INC.
Per:
Name:
Title:
Per:
Name:
Title:

MANTLE MATERIALS GROUP, LTD.

Per: ‘,gw S/

Namé: Byfon Levkulich

Per:

Name™Aaron Patsch

Title: Director

[Signature Page to Loan Agreement]



JMB CRUSHING SYSTEMS INC.

Per:  Bypon Loviich

By7on Levkulich (Apr 13,2021 18:40 MDT)

Name: Byron Levkulich

Title: Director

Per: Z
Aaron M Patsch (Apr 20, 2021 20:47 MDT)

Name: Aaron Patsch

Title: Director

2161889 ALBERTA LTD.

Per:  Blake M. Elyen

Blake M. Elyea (Apr 20,'7021 21:55 PDT)

Name: Blake Elyea
Title: Chief Restructuring Advisor

Per:

Name:

Title:

[Signature Page to Loan Agreement]



SCHEDULE A
PERMITTED ENCUMBRANCES

The registrations listed in the attached personal property search results and including the
following:

(@)

(b)

(e)

liens for taxes, assessments or governmental charges not at the time due or delinquent
or, if due or delinquent, the validity of which is being contested in good faith by
appropriate proceedings;

deemed liens and trusts arising by operation of law in connection with workers’
compensation, employment insurance and other social security legislation, in each case,
which secure obligations not at the time due or delinquent or, if due or delinquent, the
validity of which is being contested in good faith and by appropriate proceedings;

easements, rights of way, servitudes or other similar rights in land (including, without in
any way limiting the generality of the foregoing, rights of way and servitudes for railways,
sewers, drains, gas and oil and other pipelines, gas and water mains, electric light and
power and telecommunication, telephone or telegraph or cable television conduits,
poles, wires and cables) granted to or reserved or taken by other persons which
individually or in the aggregate do not materially detract from the value of the land
concerned or materially impair its use in the operation of the business of the Borrower;

any builder’s, mechanic’s, garageman’s, labourer’s or materialman’s lien or other similar
lien arising in the ordinary course of business or out of the construction or improvement
of any land or arising out of the furnishing of materials or supplies, provided that such
lien secures monies not at the time overdue, or, if due or delinquent, the validity of which
is being contested in good faith by appropriate proceedings;

Encumbrances incidental to the conduct of business or the ownership of property and
assets not incurred in connection with the borrowing of money or obtaining credit and
which do not, in the aggregate, detract in any material way from the value or usefulness
of the property and assets of the Borrower;

any claim or Encumbrance from time to time consented to by the Lender;

in respect of any land, any defects or irregularities in the title to such land which are of a
minor nature and which, in the aggregate, will not materially impair the use of such land
for the purposes for which such land is held;

Security Interests or Encumbrances given by the Borrower to a public utility or any
municipality or governmental or other public authority when required by such utility or
municipality or other authority in connection with the operations of the Borrower, all in
the ordinary course of its business which individually or in the aggregate do not
materially detract from the value of the asset concerned or materially impair its use in the
operation of the business of the Borrower;

the reservation in any original grants from the Crown of any land or interests therein and
statutory exceptions and reservations to title;

Security Interests securing a purchase money obligation, provided that (i) such security
interests shall attach only to the property acquired in connection with which such
purchase money obligation was incurred and (ii) such purchase money obligation is not
prohibited pursuant to Section 15(t);
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(k) landlords’ liens or any other rights of distress reserved in or exercisable under any lease
of real property for rent and for compliance with the terms of such lease; provided that
such lien does not attach generally to all or substantially all of the undertaking, assets
and property of the Borrower;

(1 deposits to secure performance of (i) bids, tenders, contracts (other than contracts for
the payment of money), (ii) leases of real property entered into in the ordinary course of
business, in each case, to which the Borrower is a party, or (iii) letters of credit or bonds
securing the Borrower’s reclamation and remediation obligations under surface material
agreements and royalty agreements;

(m)  the Security Documents and the Security;

(n) the Permitted Future Finance Leases;

(o) the Permitted Future PMOs;

(p) the Permitted Future Working Capital Security;

(q) the Permitted Future Subordinated Debt Security; and

(r the Security Interest in favour of ATB attaching to the ATB Aggregate and any proceeds
thereof, including a real property mortgage (provided the mortgage does not secure Debt
for longer than a 4 year term, with payment amounts calculated on the basis of a not
shorter than 20 year amortization, and with an interest rate of not greater than 3.5%)
granted by the Borrower in favour ATB in respect of the lands legally described as:

The North East Quarter of Section Thirty Five (35)
Township Fifty Six (56)

Range Six (6)

West of the Fourth Meridian

Containing 64.7 Hectares (160 Acres) more or less

Excepting thereout: Hectares (Acres) more or less
A) Plan 6430 KS — Road 0.417 (1.03)
B) Plan 395 RS — Road 0.615 (1.52)
C) Plan 9222585 — Road 0.407 (1.01)

Excepting thereout all mines and minerals
and

The South West Quarter of Section Eleven (11)

Township Fifty Seven (57)

Range Six (6)

West of the Fourth Meridian, lying to the west of the westerly limit of land required for
railway purposes, as shown on Plan 7521297 and south of the south limit of Road Plan
3445BM, containing 7.17 hectares (17.72 acres) more or less

Excepting thereout all mines and minerals and the right to work the same
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SCHEDULE B
COMPLIANCE CERTIFICATE

FIERA PRIVATE DEBT FUND V LP
- AND -

FIERA PRIVATE DEBT FUND VI LP
20 Adelaide Street East, Suite 1500,
Toronto, Ontario M5C 2T6

E-mail: szagrodny@fieracapital.com

This Compliance Certificate is provided pursuant to the loan agreement made effective the
26 day of April, 2021 (as the same may be amended, restated, modified, supplemented or
replaced from time to time, the “Loan Agreement’) among Mantle Materials Group, Ltd., as
borrower (the “Borrower”), and JMB Crushing Systems Inc., and 2161889 Alberta Ltd., as
guarantors, and Fiera Private Debt Fund V LP, by its general partner Fiera Private Debt Fund
GP Inc., and Fiera Private Debt Fund VI LP, by its general partner Fiera Private Debt Fund GP
Inc., as lenders (collectively, the “Lender”). All terms and expressions used herein but not
otherwise defined shall have the same meanings herein as are ascribed thereto in the Loan
Agreement.

The Borrower represents and warrants as follows:

1. this Compliance Certificate is a true, correct and complete statement of, and that the
information contained herein is true, correct and complete in all material respects, and
that the amounts reflected herein are in compliance with the provisions of the Loan

Agreement;
2. no Event of Default has occurred or is continuing; and
3. all representations and warranties contained in the Loan Agreement and the Security

(other than any representations or warranties made as of a specific date) are true and
correct in all material respects.

[NTD: To be included for applicable reporting periods only.] [The Borrower hereby certifies
that as follows:

(a) for the time period , the ratio of Total Funded Debt to EBITDA
was to 1;
(b) for the time period , the ratio of Debt Service Coverage was
to 1; and
(c) for the time period , the Current Ratio was to 1.

The calculations of the ratios set out above are attached as Exhibit | to this Compliance
Certificate.]

[SIGNATURES FOLLOW ON NEXT PAGE]
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DATED this day of

MANTLE MATERIALS GROUP, LTD.

Per:
Name:
Title:
Per:
Name:
Title:
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EXHIBIT | TO COMPLIANCE CERTIFICATE
CALCULATION OF FINANCIAL COVENANT RATIOS

[See attached]
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SCHEDULE C
SHARE CAPITAL

MANTLE MATERIALS GROUP, LTD.

Shareholder Number and Class of Shares

RLF Canada Holdings Limited 100 Class A Preferred Shares

JMB CRUSHING SYSTEMS INC.

Shareholder Number and Class of Shares

RLF Canada Holdings Limited 51,513.165 Class A Common Shares
2161889 ALBERTA LTD.

Shareholder Number and Class of Shares

JMB Crushing Systems Inc. 15,500,049 Class A Common Shares
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SCHEDULE D
TERM SHEET

[See attached]
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FIERA
3

1257568 B.C. Ltd.
Summary of Terms to be incorporated into a new Loan Agreement upon the purchase of the
assets of JMB Crushing Systems Inc. (“JMB”) and 2161889 Alberta Ltd. (“216”)
July 20, 2020

This summary proposal is for discussion purposes only and should not be considered exhaustive or
conclusive. It is not a commitment, but rather, upon acceptance by the New Borrower of the terms and
conditions herein, a more detailed Loan Agreement will be prepared by the Lender’s counsel. All dollar
figures are Canadian dollars. All capitalized terms set out herein and not otherwise defined shall have the
meaning ascribed to them in the draft loan agreement circulated on July 21, 2020 (the “Loan Agreement”).

Pursuant to an initial order of the Court of Queen’s Bench of Alberta made on May 1, 2020, as amended on
May 11, 2020, JMB and 216 were given protection under the Companies’ Creditors Arrangement Act
(Canada), FTI Consulting Canada Inc. was appointed monitor (the “Monitor”) and a sale and investment
solicitation procedure was approved pursuant to which the Monitor and a sale advisor would market and
sell the property and assets of JMB and 216 (the “SISP”).

1257568 B.C. Ltd. (the “New Borrower”) intends to submit a Phase 2 Bid in the SISP in the form of an asset
purchase agreement dated as of July 21, 2020 between JMB and 216 as vendors and the New Borrower as
purchaser (the “APA”, and such purchase and sale, the “Transaction”), pursuant to which the New
Borrower will purchase certain assets of JMB and 216 for a purchase price payable in part by way of
assuming a portion of the secured indebtedness owing to the Lender by JMB in the amount of 515,500,000
(the “Loan”). Therefore, in the event the APA is approved by the Court and is the successful Transaction
under the SISP, the Lender is prepared to put forward to the New Borrower the following terms and
conditions that would be agreed to as part of the Loan Agreement with the New Borrower.

Lender: Fiera Private Debt Fund V LP and Fiera Private Debt Fund VI LP
New Borrower: 1257568 B.C. Ltd.
Guarantors: All existing and future subsidiaries of the New Borrower as

determined by the Lender.

Facilities: Facility A — Amortizing Debt
- CDNS3,500,000 non-revolving credit facility

Facility B — Repayment per Sale of Aggregate
- CDN $6,000,000 non-revolving credit facility

Facility C - Equipment

- non-revolving credit facility available in an amount equal to
the lesser of (i) CDN $6,000,000, being the aggregate appraised
value of the equipment listed in Schedule D of the APA under
the heading “Fiera Equipment”, less lesser of the net proceeds
of sale to third parties in the SISP of any Fiera Equipment or the
appraised value of such Fiera Equipment, or (ii) aggregate net
proceeds of sale by the New Borrower of the remaining Fiera
Equipment after the SISP.



Amortization and
Principal Repayments:

Interest Rate:

Prepayment:

Security:

Facility A

- Provided there has occurred no Event of Default that is
continuing, two (2) years of interest-only payments payable
quarterly, followed by equal blended monthly payments of
principal and interest based on a six (6) year amortization
period.

Facility B

- in monthly payments commencing one (1) year following
close, in an amount equal to $1 per tonne of aggregates sold by
the New Borrower to third parties to repay the principal.

- such monthly payments shall be payable after commencement
on the forty-fifth (45%") day after the end of the month in which
such sales occur on the basis of the proceeds of such sales
actually received in such month by the New Borrower, and shall
continue until the Facility B principal amount is repaid in full.

- The New Borrower shall deliver to the Lender within 30 days of
each month end a sales report setting out the proceeds of sales
actually received in the last month by the New Borrower.

Facility C

- to be repaid from the proceeds of any sale of the Fiera
Equipment, net of such reasonable costs associated with such
sales as approved by the Lender, such that upon the sale of the
last item of Fiera Equipment, the principal amount under
Facility C shall be repaid in full.

7.00% per annum accrued daily with respect to Facility A.

Provided no Event of Default has occurred and is continuing, the

New Borrower shall have the ability to prepay:

(i) all (and only all) of the indebtedness outstanding at any
time in relation to Facility A by provision of thirty (30) days’
notice and payment of the Interest Rate Differential;

(ii) some or all of the indebtedness outstanding at any time in
relation to Facility B and Facility C by provision of thirty (30)
days’ notice, but without further notice, bonus or penalty,

provided however, that any partial prepayment shall in no way

release the New Borrower from its obligation to make any
payments required pursuant to the provisions of the Security or
the loan agreement.

Standard for a loan of this nature, including but not limited to:

(i) ageneral security agreement from the New Borrower;

(ii) an assignment of Material Agreements;

(iii) a mortgage of lease for each surface mineral lease located
on the lands owned by the Crown;



Conditions Precedent:

(iv) a conditional surrender of lease for each surface mineral
lease on the lands owned by the Crown;

(v) a charge as against the aggregate royalty agreements for
each aggregate pit located on the privately-owned lands;

(vi) commercially reasonable efforts to obtain a tripartite
agreement among the New Borrower, the Lender and each
private owner of the lands with respect to the aggregate
royalty agreements;

(vii) commercially reasonable efforts to obtain landlord waivers
and intercreditor agreement as may be required by the
Lender, if required,;

(viii) a postponement and assignment of creditor’s claims
and postponement of security executed by each
shareholder of the New Borrower, if required;

(ix) an assignment of insurance;

(x) pledges of all Equity Interests of the Loan Parties that are
owned by the Loan Parties or the Parent Group, from time
to time, securing a guarantee by the grantor of any such
pledge under which recourse is limited to such Equity
Interests, in each case if required;

(xi) a collateral agency agreement among the Lender, a
collateral agent and the New Borrower, if required; and

(xii) such other security as may be reasonably required by the
Lender.

All Conditions Precedent must be satisfied at or before the time
of the advance under the Loan Agreement and all deliveries
must be satisfactory to the Lender in form and substance.
Standard conditions precedent for a loan of this nature,
including for reference, but not limited to:

(i) New Borrower successfully obtaining an approval and
vesting order from the Court and completing the acquisition
of the assets of JMB and 216 resulting in the exit of the
business from the current CCAA process on terms and
conditions satisfactory to the Lender;

(i) Lender shall have received the Loan Agreement, the other
Loan Documents, the Security, and all other documentation
related thereto duly executed and delivered, provided that
with respect to the Security referred to in (iv), (vi) and (viii),
it shall not be required as a condition to closing;

(iii) Lender shall have received a duly executed copy of the
Assignment and Assumption Agreement;

(iv) Lender shall have received a duly executed copy of the APA;

(v) A favourable opinion of the Lender’s counsel including
authorization and enforceability as to Security;

(vi) Such further loan and security documentation as required
by the Lender;



Negative Covenants:

Positive Covenants:

(vii) Representations and warranties must be true and correct in
all material respects;

(viii)Lender shall have received certificates of insurance or other
evidence that the covenants and conditions of the Loan
Documents concerning insurance coverage are being
complied with;

(ix) There shall be no material adverse change in the New
Borrower’s business or its financial condition since Loan
approval;

(x) Lender shall have received an undertaking from RLF Canada
Holdings Limited (“RCH”) committing to make a $3,500,000
equity contribution to the New Borrower by the first
anniversary of the Effective Date, or by such other date or
amount as may be agreed to in writing by the New
Borrower, RCH and the Lender; and

(xi) Such other documents, as required by the Lender.

Such similar negative covenants as set out in the draft Loan
Agreement circulated on July 21, 2020, provided that the New
Borrower (a) will be entitled to obtain purchase-money security
financing or capital lease financing from third party lenders or
lessors in an aggregate amount to be determined, provided the
purchase money security interest(s) or security or leasehold
interest created thereby is limited to the acquired or leased
assets, (b) will be permitted to enter corporate restructuring
transactions with JMB and other affiliates for the purpose of
preserving the tax attributes of JMB or its shares, (c) will be
permitted to obtain operating or working capital financing from
third party lenders in an aggregate amount to be determined,
provided that such lender(s) enter into an inter-creditor
agreement acceptable to the Lender and any security interest(s)
securing such financing be subsequent in priority to the
Lender’s security interests other than with respect to inventory
and accounts receivable, (d) will be permitted to incur
indebtedness and security in an aggregate amount to be
determined that is subordinate to the Lender, and (e) will be
permitted to accumulate capitalized dividends.

Such similar positive covenants as set out in the draft Loan
Agreement circulated on July 21, 2020, including, but not
limited to:

(i) store and maintain in current condition the Fiera
Equipment at the New Borrower’s premises located in
the Town of Bonnyville, in the Province of Alberta, or if
currently stored in Washington State, at an acceptable
location in Washington State; and

(i) the New Borrower shall employ reasonable commercial
efforts to sell the Fiera Equipment in a commercially



Insurance:

Financial Covenants:

Reporting Requirements:

Events of Default:

Transaction Expenses:

Governing Law:

Assignment:

reasonable manner that is acceptable to the Lender,
acting reasonably.

The New Borrower shall maintain:

(i) All risks fire and extended coverage insurance on all
assets to the full insurable value from time to time
outstanding, with first loss payable to the Lender and a
standard mortgage clause on an Insurance Bureau of
Canada form. Insurance shall not be cancellable except
on 30 days prior written notice to the Lender;

(ii) Public liability, bodily injury and property damage
insurance of the type and in such amount as is
acceptable to the Lender; and

(iii) Maintain casualty and property insurance in respect of
the Fiera Equipment from JMB in amounts not less than
the appraised equipment value.

Such similar financial covenants as set out in the draft Loan
Agreement circulated on July 21, 2020.

Such similar reporting requirements as set out in the draft Loan
Agreement circulated on July 21, 2020.

Standard for a loan of this nature, provided that the amount
realizable in respect of Facility C shall be limited to the net
proceeds of sale of remaining Fiera Equipment.

Legal fees and disbursements, appraisal fees, any out of pocket
due-diligence expenses including costs incurred in the
preparation, execution, delivery, registration and discharge of
the Loan documents, including, without limitation, work fees
charged by the Lender, or in the collection of any amount owing
under the Loan shall be for the New Borrower’s account.

The Province of Alberta

In the event that the New Borrower sells all or substantially all
of its assets, or its parent sells its shares in the capital of the
New Borrower, provided that the purchaser provides
satisfactory evidence to the Lender (in its sole discretion) that it
is financially and operationally able to perform or cause the
performance of the terms reflected hereby, the Lender shall
consent to such sale.

[Signature page follows]



FIERA PRIVATE DEBT FUND V LP,
BY ITS GENERAL PARTNER FIERA PRIVATE DEBT FUND INC.

Per: (éﬁlﬂz

Authorized Signature

Per:

Authorized Signature

FIERA PRIVATE DEBT FUND VI LP,
BY ITS GENERAL PARTNER FIERA PRIVATE DEBT FUND INC.

Per: K%’ <

Authorized Signature

Per:

Authorized Signature

Agreed and accepted this 21 day of July, 2020.

By: 1257568 B.C. LTD.

Per:

Authorized Signature

Per:

Authorized Signature



DocuSign Envelope ID: 0C89AE7E-CDA3-4689-9697-2C03A0C4EBF8

FIERA PRIVATE DEBT FUND V LP,
BY ITS GENERAL PARTNER FIERA PRIVATE DEBT FUND INC.

Per:

Authorized Signature

Per:

Authorized Signature

FIERA PRIVATE DEBT FUND VI LP,
BY ITS GENERAL PARTNER FIERA PRIVATE DEBT FUND INC.

Per:

Authorized Signature

Per:

Authorized Signature

Agreed and accepted this 21 day of July, 2020.

By: 1257568 B.C. LTD.
DocuSigned by:

Bym\ J Ledklich

Per: DA7FAEEBAT770408...
Authorized Signature

Per:

Authorized Signature



SCHEDULE E
AMORTIZATION AND PAYMENT SCHEDULE OF THE LOAN

[See attached]
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Mantle Materials Group Ltd. Tranche A \% $ 12,351,146.60 87.41%

VI $ 1,778,983.37 12.59%
$3,550,000.00 Valuation Date:  26-Apr-21 $ 14,130,129.97
Interest Rate: 7.000% # of Payments: 80
Blended payment $60,523.97 Amortization: 72
Fund V Fund VI
Pymt. Total Interest Principal Principal
# Date Payment Portion Portion Outstanding Total Payment Interest Principal Total Payment  Interest Principal
0 26-Apr-21 0.00 0.00 0.00  3,550,000.00 - - - - - -
1 15-Jul-21 54,030.71 54,030.71 0.00 3,550,000.00 47,228.24  47,228.24 - 6,802.47  6,802.47 -
2 15-Oct-21 62,635.62 62,635.62 0.00 3,550,000.00 54,749.79  54,749.79 - 7,885.82  7,885.82 -
3 15-Jan-22 62,635.62 62,635.62 0.00 3,550,000.00 54,749.79  54,749.79 - 7,885.82  7,885.82 -
4 15-Apr-22 61,273.97 61,273.97 0.00 3,550,000.00 53,559.58  53,559.58 - 7,71439  7,714.39 -
5 15-Jul-22 61,954.79 61,954.79 0.00 3,550,000.00 54,154.69  54,154.69 - 7,800.11  7,800.11 -
6 15-Oct-22 62,635.62 62,635.62 0.00 3,550,000.00 54,749.79  54,749.79 - 7,885.82  7,885.82 -
7 15-Jan-23 62,635.62 62,635.62 0.00 3,550,000.00 54,749.79  54,749.79 - 7,885.82  7,885.82 -
8 15-Apr-23 61,273.97 61,273.97 0.00 3,550,000.00 53,559.58  53,559.58 - 7,71439  7,714.39 -
9  15-May-23 60,523.97 20,424.66  40,099.32 3,509,900.68 52,904.00  17,853.19 35,050.81 7,619.97  2,571.46 5,048.50
10 15-Jun-23 60,523.97 20,867.08  39,656.89 3,470,243.79 52,904.00  18,239.92 34,664.09 7,619.97  2,627.17 4,992.80
11 15-Jul-23 60,523.97 19,965.79  40,558.19 3,429,685.61 52,904.00  17,452.09 35,451.91 7,619.97  2,513.69 5,106.28
12 15-Aug-23 60,523.97 20,390.19  40,133.79 3,389,551.82 52,904.00  17,823.06 35,080.94 7,619.97  2,567.12 5,052.84
13 15-Sep-23 60,523.97 20,151.58 40,372.39 3,349,179.43 52,904.00  17,614.50 35,289.51 7,619.97  2,537.08 5,082.88
14 15-Oct-23 60,523.97 19,269.25  41,254.72 3,307,924.71 52,904.00  16,843.25 36,060.75 7,619.97  2,426.00 5,193.97
15  15-Nov-23 60,523.97 19,666.29  40,857.68 3,267,067.02 52,904.00  17,190.31 35,713.70 7,619.97  2,475.99 5,143.98
16  15-Dec-23 60,523.97 18,796.82  41,727.15 3,225,339.88 52,904.00  16,430.30 36,473.70 7,619.97  2,366.52 5,253.45
17 15-Jan-24 60,523.97 19,175.31  41,348.66 3,183,991.21 52,904.00  16,761.14 36,142.87 7,619.97  2,414.17 5,205.80
18  15-Feb-24 60,523.97 18,877.76 ~ 41,646.21 3,142,345.00 52,904.00  16,501.05 36,402.95 7,619.97  2,376.71 5,243.26
19  15-Mar-24 60,523.97 17,428.85  43,095.12 3,099,249.88 52,904.00  15,234.56 37,669.44 7,619.97  2,194.29 5,425.68
20 15-Apr-24 60,523.97 18,375.33  42,148.64 3,057,101.24 52,904.00  16,061.88 36,842.13 7,619.97  2,313.45 5,306.51
21 15-May-24 60,523.97 17,540.74  42,983.23 3,014,118.01 52,904.00  15,332.37 37,571.64 7,619.97  2,208.38 5,411.59
22 15-Jun-24 60,523.97 17,870.59  42,653.38 2,971,464.63 52,904.00  15,620.68 37,283.32 7,619.97  2,249.91 5,370.06

Date: 4/26/2021 // Time: 3:21 PM Page 1 File Name: Amortization Schedule A - E. O.E.



Mantle Materials Group Ltd. Tranche A \% $ 12,351,146.60 87.41%

Vi $ 1,778,98337 12.59%
$3,550,000.00 Valuation Date:  26-Apr-21 $ 14,130,129.97
Interest Rate: 7.000% # of Payments: 80
Blended payment $60,523.97 Amortization: 72
Fund V Fund VI
Pymt. Total Interest Principal Principal

# Date Payment Portion Portion Outstanding Total Payment Interest Principal Total Payment  Interest Principal

23 15-Jul-24 60,523.97 17,049.39  43,474.59 2,927,990.05 52,904.00  14,902.87 38,001.14 7,619.97  2,146.52 5,473.45
24 15-Aug-24 60,523.97 17,359.94  43,164.03 2,884,826.01 52,904.00  15,174.32 37,729.68 7,619.97  2,185.62 5,434.35
25 15-Sep-24 60,523.97 17,104.02  43,419.95 2,841,406.06 52,904.00  14,950.63 37,953.38 7,619.97  2,153.40 5,466.57
26 15-Oct-24 60,523.97 16,303.15  44,220.82 2,797,185.24 52,904.00  14,250.58 38,653.42 7,619.97  2,052.57 5,567.40
27  15-Nov-24 60,523.97 16,584.40  43,939.57 2,753,245.67 52,904.00  14,496.43 38,407.58 7,619.97  2,087.98 5,531.99
28  15-Dec-24 60,523.97 15,797.31  44,726.66 2,708,519.01 52,904.00  13,808.43 39,095.58 7,619.97  1,988.88 5,631.09
29 15-Jan-25 60,523.97 16,058.71  44,465.27 2,664,053.74 52,904.00  14,036.91 38,867.09 7,619.97  2,021.79 5,598.18
30 15-Feb-25 60,523.97 15,838.35  44,685.63 2,619,368.12 52,904.00  13,844.30 39,059.71 7,619.97  1,994.05 5,625.92
31 15-Mar-25 60,523.97 14,065.65  46,458.33 2,572,909.79 52,904.00  12,294.78 40,609.22 7,619.97  1,770.87 5,849.10
32 15-Apr-25 60,523.97 15,296.48  45,227.50 2,527,682.30 52,904.00  13,370.65 39,533.35 7,619.97  1,925.83 5,694.14
33 15-May-25 60,523.97 14,542.83  45,981.14 2,481,701.15 52,904.00  12,711.89 40,192.12 7,619.97  1,830.94 5,789.03
34 15-Jun-25 60,523.97 14,754.22  45,769.75 2,435,931.40 52,904.00  12,896.67 40,007.34 7,619.97  1,857.56 5,762.41
35 15-Jul-25 60,523.97 14,014.95  46,509.03 2,389,422.38 52,904.00  12,250.47 40,653.54 7,619.97  1,764.48 5,855.49
36 15-Aug-25 60,523.97 14,205.61  46,318.37 2,343,104.01 52,904.00  12,417.12 40,486.88 7,619.97  1,788.49 5,831.48
37 15-Sep-25 60,523.97 13,930.23  46,593.74 2,296,510.27 52,904.00  12,176.42 40,727.59 7,619.97  1,753.82 5,866.15
38 15-Oct-25 60,523.97 13,212.80 4731117 2,249,199.10 52,904.00  11,549.31 41,354.70 7,619.97  1,663.49 5,956.48
39 15-Nov-25 60,523.97 13,371.95 47,152.02 2,202,047.08 52,904.00  11,688.42 41,215.58 7,619.97  1,683.53 5,936.44
40  15-Dec-25 60,523.97 12,669.31  47,854.66 2,154,192.42 52,904.00  11,074.25 41,829.76 7,619.97  1,595.07 6,024.90
41 15-Jan-26 60,523.97 12,807.12  47,716.86 2,106,475.56 52,904.00  11,194.70 41,709.30 7,619.97  1,612.42 6,007.55
42 15-Feb-26 60,523.97 12,523.43  43,000.54 2,058,475.02 52,904.00  10,946.73 41,957.27 7,619.97  1,576.70 6,043.27
43 15-Mar-26 60,523.97 11,053.73  49,470.24 2,009,004.77 52,904.00 9,662.06 43,241.94 7,619.97  1,391.66 6,228.30
44 15-Apr-26 60,523.97 11,943.95  48,580.03 1,960,424.75 52,904.00  10,440.20 42,463.80 7,619.97  1,503.74 6,116.23
45  15-May-26 60,523.97 11,279.16  49,244.82 1,911,179.93 52,904.00 9,859.11 43,044.89 7,619.97  1,420.05 6,199.92

Date: 4/26/2021 // Time: 3:21 PM Page 2 File Name: Amortization Schedule A - E. O.E.



Mantle Materials Group Ltd. Tranche A \% $ 12,351,146.60 87.41%

Vi $ 1,778,98337 12.59%
$3,550,000.00 Valuation Date:  26-Apr-21 $ 14,130,129.97
Interest Rate: 7.000% # of Payments: 80
Blended payment $60,523.97 Amortization: 72
Fund V Fund VI
Pymt. Total Interest Principal Principal

# Date Payment Portion Portion Outstanding Total Payment Interest Principal Total Payment  Interest Principal

46 15-Jun-26 60,523.97 11,362.36  49,161.62 1,862,018.31 52,904.00 9,931.84 42,972.17 7,619.97  1,430.52 6,189.45
47 15-Jul-26 60,523.97 10,712.98  49,810.99 1,812,207.32 52,904.00 9,364.22 43,539.79 7,619.97  1,348.76 6,271.20
48  15-Aug-26 60,523.97 10,773.94  49,750.03 1,762,457.29 52,904.00 9,417.51 43,486.50 7,619.97  1,356.44 6,263.53
49 15-Sep-26 60,523.97 10,478.17  50,045.80 1,712,411.49 52,904.00 9,158.97 43,745.04 7,619.97  1,319.20 6,300.77
50 15-Oct-26 60,523.97 9,852.23 50,671.74 1,661,739.75 52,904.00 8,611.83 44,292.17 7,619.97  1,240.40 6,379.57
51  15-Nov-26 60,523.97 9,879.38  50,644.59 1,611,095.16 52,904.00 8,635.57 44,268.43 7,619.97  1,243.81 6,376.15
52 15-Dec-26 60,523.97 9,269.31  51,254.66 1,559,840.50 52,904.00 8,102.31 44,801.70 7,619.97  1,167.01 6,452.96
53 15-Jan-27 60,523.97 9,273.57 51,250.40 1,508,590.10 52,904.00 8,106.03 44,797.98 7,619.97  1,167.54 6,452.43
54 15-Feb-27 60,523.97 8,968.88  51,555.09 1,457,035.01 52,904.00 7,839.70 45,064.31 7,619.97  1,129.18 6,490.79
55  15-Mar-27 60,523.97 7,824.08  52,699.89 1,404,335.11 52,904.00 6,839.03 46,064.98 7,619.97 985.05 6,634.92
56 15-Apr-27 60,523.97 8,349.06 52,174.91 1,352,160.20 52,904.00 7,297.91 45,606.09 7,619.97  1,051.15 6,568.82
57  15-May-27 60,523.97 7,779.55  52,744.42 1,299,415.78 52,904.00 6,800.11 46,103.90 7,619.97 979.45 6,640.52
58 15-Jun-27 60,523.97 7,725.29  52,798.68 1,246,617.10 52,904.00 6,752.68 46,151.33 7,619.97 972.61 6,647.35
59 15-Jul-27 60,523.97 717232  33,351.66 1,193,265.44 52,904.00 6,269.32 46,634.68 7,619.97 902.99 6,716.97
60  15-Aug-27 60,523.97 7,094.21 53,429.76 1,139,835.68 52,904.00 6,201.05 46,702.96 7,619.97 893.16 6,726.81
61 15-Sep-27 60,523.97 6,776.56  53,747.42 1,086,088.26 52,904.00 5,923.39 46,980.62 7,619.97 853.17 6,766.80
62 15-Oct-27 60,523.97 6,248.73  °4275.25 1,031,813.02 52,904.00 5,462.01 47,441.99 7,619.97 786.71 6,833.25
63  15-Nov-27 60,523.97 6,134.34 54,389.63 977,423.39 52,904.00 5,362.03 47,541.98 7,619.97 772.31 6,847.65
64  15-Dec-27 60,523.97 5623.53 54,900.44 922,522.94 52,904.00 4,915.53 47,988.48 7,619.97 708.00 6,911.97
65 15-Jan-28 60,523.97 5,484.59  55,039.38 867,483.56 52,904.00 4,794.08 48,109.93 7,619.97 690.51 6,929.46
66 15-Feb-28 60,523.97 5,143.28 55,380.70 812,102.86 52,904.00 4,495.74 48,408.27 7,619.97 647.54 6,972.43
67  15-Mar-28 60,523.97 4,504.29  56,019.69 756,083.18 52,904.00 3,937.20 48,966.81 7,619.97 567.09 7,052.88
68 15-Apr-28 60,523.97 4,482.79 56,041.18 700,041.99 52,904.00 3,918.41 48,985.60 7,619.97 564.38 7,055.59

Date: 4/26/2021 // Time: 3:21 PM Page 3 File Name: Amortization Schedule A - E. O.E.



Mantle Materials Group Ltd. Tranche A \% $ 12,351,146.60 87.41%

Vi $ 1,778,98337 12.59%
$3,550,000.00 Valuation Date:  26-Apr-21 $ 14,130,129.97
Interest Rate: 7.000% # of Payments: 80
Blended payment $60,523.97 Amortization: 72
Fund V Fund VI
Pymt. Total Interest Principal Principal

# Date Payment Portion Portion Outstanding Total Payment Interest Principal Total Payment  Interest Principal
69  15-May-28 60,523.97 4,016.63 56,507.34 643,534.65 52,904.00 3,510.94 49,393.06 7,619.97 505.69 7,114.27
70 15-Jun-28 60,523.97 3,815.49  56,708.48 586,826.17 52,904.00 3,335.12 49,568.88 7,619.97 480.37 7,139.60
71 15-Jul-28 60,523.97 3,367.04 57,156.94 529,669.24 52,904.00 2,943.13 49,960.88 7,619.97 423.91 7,196.06
72 15-Aug-28 60,523.97 3,140.39  57,383.58 472,285.65 52,904.00 2,745.01 50,158.99 7,619.97 395.37 7,224.59
73 15-Sep-28 60,523.97 2,800.16 57,723.81 414,561.84 52,904.00 2,447.62 50,456.38 7,619.97 352.54 7,267.43
74 15-Oct-28 60,523.97 2,378.63 5814534 356,416.50 52,904.00 2,079.16 50,824.84 7,619.97 299.47 7,320.50
75  15-Nov-28 60,523.97 2,113.18 58410.79 298,005.71 52,904.00 1,847.13 51,056.87 7,619.97 266.05 7,353.92
76  15-Dec-28 60,523.97 1,709.87  58,814.10 239,191.61 52,904.00 1,494.60 51,409.41 7,619.97 215.27 7,404.70
77 15-Jan-29 60,523.97 1,418.16  °9,105.82 180,085.79 52,904.00 1,239.61 51,664.39 7,619.97 178.55 7,441.42
78 15-Feb-29 60,523.97 1,070.65 59,453.33 120,632.46 52,904.00 935.85 51,968.15 7,619.97 134.79 7,485.17
79  15-Mar-29 60,523.97 647.78  59,876.19 60,756.27 52,904.00 566.22 52,337.78 7,619.97 81.56 7,538.41
80 26-Apr-29 61,245.65 48938  60,756.27 0.00 53,534.82 427.77 53,107.06 7,710.83 61.61 7,649.21

3,103,055.00 446,945.00

Date: 4/26/2021 // Time: 3:21 PM Page 4 File Name: Amortization Schedule A - E. O.E.



Mantle Tranche D \Y $ 12,351,146.60 87.41%

Y $ 1,778,983.37 12.59%

Principal Amount: $150,000.00 Valuation Date: 26-Apr-21 $ 14,130,129.97

Interest Rate: 7.000% # of Payments: 6

Blended payment N/A Amortization: N/A

Fund V Fund VI
Pymt. Total Interest Principal Principal

# Date Payment Portion Portion Outstanding Total Payment Interest Principal Total Payment Interest Principal
0  26-Apr-21 0.00 0.00 0.00 150,000.00 - - - - - -
1 15-May-21 528.03 528.03 0.00 150,000.00 461.55 461.55 - 66.48 66.48 -
2 15Jun-21 891.78 891.78 0.00 150,000.00 779.51 779.51 - 112.28 112.28 -
3 15-Jul-21 863.01 863.01 0.00 150,000.00 754.36 754.36 - 108.65 108.65 -
4  15-Aug-21 891.78 891.78 0.00 150,000.00 779.51 779.51 - 112.28 112.28 -
5  15-Sep-21 891.78 891.78 0.00 150,000.00 779.51 779.51 - 112.28 112.28 -
6  15-Oct-21 863.01 863.01 0.00 150,000.00 754.36 754.36 - 108.65 108.65 -
7 15-Nov-21 891.78 891.78 0.00 150,000.00 779.51 779.51 - 112.28 112.28 -
8  15-Dec-21 863.01 863.01 0.00 150,000.00 754.36 754.36 - 108.65 108.65 -
9  15-Jan-22 891.78 891.78 0.00 150,000.00 779.51 779.51 - 112.28 112.28 -
10  15-Feb-22 891.78 891.78 0.00 150,000.00 779.51 779.51 - 112.28 112.28 -
11 15-Mar-22 805.48 805.48 0.00 150,000.00 704.07 704.07 - 101.41 101.41 -
12 15-Apr-22 891.78 891.78 0.00 150,000.00 779.51 779.51 - 112.28 112.28 -
13 15-May-22 863.01 863.01 0.00 150,000.00 754.36 754.36 - 108.65 108.65 -
14 15-Jun-22 891.78 891.78 0.00 150,000.00 779.51 779.51 - 112.28 112.28 -
15  15-Jul-22 863.01 863.01 0.00 150,000.00 754.36 754.36 - 108.65 108.65 -
16  15-Aug-22 891.78 891.78 0.00 150,000.00 779.51 779.51 - 112.28 112.28 -
17  15-Sep-22 891.78 891.78 0.00 150,000.00 779.51 779.51 - 112.28 112.28 -
18  26-Oct-22 151,179.45 1,179.45 150,000.00 0.00 132,145.96 1,030.96 131,115.00 19,033.49 148.49  18,885.00

Date: 4/26/2021 // Time: 3:28 PM Page 1 File Name: Amortization Schedule D - E. O.E.
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SCHEDULE F
MATERIAL AGREEMENTS

1. 216 Dispositions

(a)

(1)

Surface Material Lease No. 080085 in favour of 216 dated April 26, 2012 in
respect of Aggregate Pit JLG 3 located within NW-12-63-19 W4M and SW-13-63-
19 W4M.

Surface Material Lease No. 100085 in favour of 216 dated June 24, 2016 in
respect of Aggregate Pit JLG 4 located within NE-12-63-19 W4M and NW-12-63-
19 W4M.

Surface Material Lease No. 110025 in favour of 216 dated February 11, 2014 in
respect of Aggregate Pit JLG 5 located within NE-11-61-18 W4M.

Surface Material Lease No. 110026 in favour of 216 dated April 11, 2012 in
respect of Aggregate Pit JLG 6 located within SE-11-61-18 W4M.

Surface Material Lease No. 110045 in favour of 216 dated March 18, 2015 in
respect of Aggregate Pit JLG 7 located within SE-15-61-18 W4M and NE-15-61-
18 W4M.

Surface Material Lease No. 110046 in favour of 216 dated March 18, 2015 in
respect of Aggregate Pit JLG 8 located within NE-15-61-18 W4M and NW-15-61-
18 W4M.

Surface Material Lease No. 120006 in favour of 216 dated October 5, 2017 in
respect of Aggregate Pit JLG 11 located within NW-14-61-18 W4M.

Surface Material Lease No. 120100 in favour of 216 dated October 5, 2017 in
respect of Aggregate Pit JLG 12 located within SE-21-61-18 W4M.

Surface Material Lease No. 110047 in favour of 216 located within SE-15-61-18
W4M, SW-15-61-18 W4M, and NW-15-61-18 W4M.

Surface Material Lease No. 120005 in favour of 216 located within SW-14-61-18
W4M and NW-14-61-18 W4M.

Surface Material Lease No. 060060 in favour of 216 located within SW-13-65-18-
W4M.

Department Licence of Occupation 170011 in favour of 216 located within SE-13-
65-18-W4M and SW-13-65-18-W4M.

2. JMB Dispositions

(@)

(b)

49744623.2

Surface Material Lease No. 120027 in favour of JMB located within SW-30-63-
08-W4M.

Surface Material Lease No. 930040 in favour of JMB located within SE-23-61-07-
W4M.



(f)

-3-

Surface Material Lease 980116 in favour of JMB located within SW-21-63-12-
W4M.

Department Miscellaneous Lease 120032 in favour of JMB located within NW-
20-74-8-W4M.

Surface Materials Exploration 150106 in favour of JMB located within SW-26-75-
11-W4M, SE-34-75-11-W4M, NW-23-75-11-W4M, NE-27-75-11-W4M, SW-35-
75-11-W4M, and NW-26-75-11-W4M.

Surface Materials Exploration 200009 in favour of JMB located within NE-30-81-
6-W4M, NE-31-81-6-W4M, SE-31-81-6-W4M, and SW-31-81-6-W4M.

3. Royalty Agreements

(a)

(e)

Royalty Agreement made as of June 28, 2019 between JMB and Lafarge
Canada Inc. (“Lafarge”) in respect of the Aggregate Pit referred to as Moose
River for which Lafarge has a surface material lease identified as SML 100043
located at SW-35-61-7-W4M and having 18.46 acres.

Royalty Agreement made as of June 28, 2019 between JMB and Lafarge in
respect of the Aggregate Pit referred to as Oberg for which Lafarge had
registration number 15215-01-01 located on lands described as SE-5-62-7-W4
and having 159.88 acres.

Royalty Agreement made as of October 29, 2018 between JMB and Jerry
Shankowski (945441 Alberta Ltd.) in respect of an Aggregate Pit located at SW
21-56-7-W4, which Aggregate Pit is registered under the EPEA as registration
no. 308161-00-00.

Royalty Agreement made as of November 8, 2018 between Helen Havener, Gail
Havener and JMB in respect of the Aggregate Pit located at NW 16-56-7-W4M,
which Aggregate Pit is registered under the EPEA as registration no. 17395-01-
00.

Royalty Agreement made as of February 26, 2020 between Darren Andrychuk &
Daphne Andrychuk and JMB in respect of the Aggregate Pit located at SW 15-
57-14-W4.

4. Other Contracts

(a)

49744623.2

Lease dated September 1, 2011 between 489786 Alberta Ltd., as landlord, and
JMB, as tenant, as amended September 3, 2015, December 12, 2016, February
26, 2018 and March 1, 2020, in respect of the lands and premises located at
NW-20-61-5-4 in Bonnyville, Alberta.

Supply agreement entered into November 1, 2013 between the Municipal District
of Bonnyville No. 87 and JMB, as amended by the first amendment dated
September 30, 2015, the second amendment dated December 12, 2016, the
third amendment dated February 26, 2018, and the amendment to agreement
dated February 28, 2020.



(d)

(e)

49744623.2
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Cenovus Energy master service and supply agreement 700322 effective as of
March 13, 2020 between Cenovus Energy Inc. and JMB.

Commitment Letter dated January 8, 2018 between Canadian Western Bank and
216, as amended, together with all cash collateral security delivered in
connection therewith and the rights of the Vendors in respect of the letters of
credit issued by Canadian Western Bank thereunder, including:

i. the letter of credit in the amount of $19,540 issued in connection with the
216 Disposition identified as SML 080085;

ii. the letter of credit in the amount of $42,010 issued in connection with the
216 Disposition identified as SML 100085;

iii. the letter of credit in the amount of $79,690 issued in connection with the
216 Disposition identified as SML 110025;

iv. the letter of credit in the amount of $77,540 issued in connection with the
216 Disposition identified as SML 110026;

v. the letter of credit in the amount of $57,030 issued in connection with the
216 Disposition identified as SML 110045;

Vi. the letter of credit in the amount of $44,380 issued in connection with the
216 Disposition identified as SML 110046;

Vii. the letter of credit in the amount of $25,690 issued in connection with the
216 Disposition identified as SML 120006;

viii.  the letter of credit in the amount of $29,650 issued in connection with the
216 Disposition identified as SML 120100;

iX. the letter of credit in the amount of $46,110 issued in connection with the
216 Disposition identified as SML 110047;

X. the letter of credit in the amount of $78,110 issued in connection with the
216 Disposition identified as SML 120005; and

Xi. the letter of credit in the amount of $41,440 issued in connection with the
216 Disposition identified as SML 060060;

Contracts granting a licence or other right to use the Axon software, the
ISNetworld software and the software provided by ComplyWorks Ltd..

Non-competition agreement dated March 22, 2019 between 541466 Alberta Ltd.,
Lisa Ball, Gordon Ball, and JMB.

Master Equity Vehicle Lease Agreement dated August 23, 2019 between
Enterprise Fleet Management Canada, Inc. and JMB, together with Open-End
(Equity) Lease Schedule in respect of 2019 Ford, Model F-150, Series XLT 4x4
SuperCrew Cab Styleside 6.5, 1TFTFW1E52KFC66669.
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SCHEDULE G
LANDS
Pit/Agreement Name Primary Market Served SML # Ownership / Lease Expiration
Type Date
216 SML Gravel Pits
JLG 7 Smoky Lake 110045 SML 17/03/2025
JLG 6 Smoky Lake 110026 SML 10/04/2022
JLG 8 Smoky Lake 110046 SML 17/03/2025
JLG 5 Smoky Lake 110025 SML 10/02/2024
JLG 12 Smoky Lake 120100 SML 04/10/2027
JLG 4 Thorhild 100085 SML 23/06/2026
JLG 3 Thorhild 080085 SML 25/04/2022
JLG 11 Smoky Lake 120006 SML 04/10/2027
JLG 9 Smoky Lake 110047 SML 17/3/2025
JLG10 Smoky Lake 120005 SML 4/10/2027
Smoky Lake 060060 SML 27/5/2024
JMB SML Gravel Pits
120027 SML
930040 SML
980116 SML
Royalty Gravel Pits
Shankowski Royalty Bonnyville / Cold Lake Private Royalty Agreement 19/10/2028
Agreement
Oberg Bonnyville / Cold Lake 15215-01-01 Royalty Agreement 01/07/2024
Moose River Bonnyville / Cold Lake 100043 Royalty Agreement 01/07/2024
06/01/2023
Andrychuk Royalty Bonnyville / Cold Lake Private Royalty Agreement 26/02/2030
Agreement
Havener Royalty Agreement | NW 16-56-7-W4 Elk Point Royalty Agreement Freehold
Owned Gravel Pit and Other
JMB Bonnyville / Cold Lake Private JMB-Owned Freehold
Gagne Bonnyville / Cold Lake Private JMB-Owned Freehold
Bonnyville Premises lease Bonnyville / Cold Lake Leased
premises
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SCHEDULE H

OWNERSHIP STRUCTURE

Name Jurisdiction of Holder of Equity Province of Chief Relevant
Incorporation/ Interest Executive Office Jurisdictions of
Formation Collateral

Mantle British Columbia RLF Canada Holdings | Alberta Alberta

Materials Limited

Group, Ltd.

JMB British Columbia RLF Canada Holdings | Alberta Alberta

Crushing Limited

Systems Inc.

2161889 Alberta JMB Crushing Alberta Alberta

Alberta Ltd. Systems Inc.

49744623.2




SCHEDULE |
FIERA EQUIPMENT

Year Manufacturer Model Size / Capacity / Asset Type Serial #/ VIN
1256110534, 1256110533,
1256110532, 1256110531,

2001 Travco 5-Unit Wellsite Camp each unit 12’ x 56’ 1256110530

2007 gzl\?elopments 12’ x 56" Wellsite T06-012

2007 Arctic 10’ x 30’ Tri-Axle Wellsite Trailer 2GRTV30T975073015

2007 Arctic 10’ x 30’ Tri-Axle Wellsite Trailer 2GRTN30T075070316

2007 Britco 12’ x 62’ 6-Sleeper Wellsite 07066-3

2007 Britco 12’ x 62’ 6-Sleeper Wellsite 07066-8

2007 Britco 12’ x 62’ 6-Sleeper Wellsite 07066-9

2015 Stratis 2,500 Gallon Water Storage Tank SOSWS035

2014 Komatsu HM400-3 44 ton Off-Highway Articulated Dump Truck | 3384

2014 Komatsu HM400-3 44 ton Off-Highway Articulated Dump Truck | 3578

2014 Komatsu HM400-3 44 ton Off-Highway Articulated Dump Truck | 3420

2006 Volvo L180E Articulated Wheel Loader L180EV8273

2008 Caterpillar 988H Articulated Wheel Loader CAT0988HCBXY02382

2006 Volvo L180E Articulated Wheel Loader L180EV8379

1999 Komatsu WA450-3 Articulated Wheel Loader 53372

2012 Caterpillar 988H Articulated Wheel Loader CAT0988HABXY05172

2012 Caterpillar 246C Skid Steer Loader CAT0246CJJAY07005

2012 Caterpillar 246C Skid Steer Loader CAT0246CVJAY08691

2013 Volvo L220G Articulated Wheel Loader VCEL220GC00012444

2013 Volvo L220G Articulated Wheel Loader VCEL220GA00012852

2009 Volvo L220F Articulated Wheel Loader VCEL220FP00006937

2004 Caterpillar D6N LGP Crawler Dozer ALY01814

2005 Daewoo Solar 470LC-V Crawler Excavator 1357

1996 Hitachi EX55UR Mini Crawler Excavator 1BG-02075

2012 Caterpillar 345D Crawler Excavator CAT0345DJEEH01226

2009 Caterpillar 160M Motor Grader CAT0160MAB9E00358

2001 Toyota 7FGU30 6,000 Ib LP Gas Lift Truck 61607

2001 Caterpillar 535B Grapple Skidder AAE00408

1996 Grizzly 250-5 250 kw Diesel Generator

2014 Wacker G100 80 kw Generator 20278208
Ingersoll-Rand 20 kw Portable Light Tower

2006 Terex Amida AL5200D-4MH | 20 kw Portable Light Tower GOF-24939

2014 Wacker LTW20 20 kw Portable Light Tower 20239723

2014 Wacker LTW20 20 kw Portable Light Tower 20239727

2014 Wacker LTW20 20 kw Portable Light Tower 20241937
Frontier PT4000K 20 kw Portable Light Tower PTS2002-33

2006 Ingersoll-Rand 6 kw Portable Light Tower 372495UFQC13

2004 Precision 95 ton Truck Scale

2015 Precision 100 ton Truck Scale 15-589

1980 Midland 48’ Tandem Axle Van Trailer 2ATD10186AM110007

1979 Fruehauf FPIOF1271 28’ Single Axle Van Trailer DXV180718

1999 Manac Super B Tri-Axle Tool Van Trailer 2M5931033X1062925

2004 Detroit Diesel Series 60 Diesel Generator 6R753345

1998 Stamford 60 kw Portable Diesel Generator E980749726

2004 Elrus 25YD3 SB 25-Cubic Yard Portable Surge Bin M3461ER04SB
Kolberg- 36" x 125’ Portable Telescopic Radial

2008 Pioneer L3-36125 Stacking Belt Conveyor 407136
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Year Manufacturer Model Size / Capacity / Asset Type Serial #/ VIN
36" x 80’ Portable Folding Stacking Belt
2006 Powerscreen Conveyor 6002232
Kolberg-
2008 Pioneer 36” x 70’ Portable Belt Conveyor 408560
2004 Elrus 36” x 60’ Portable Belt Conveyor M3445ER04PC
2004 Elrus 36X60FT-PC 36” x 60’ Portable Belt Conveyor M3446ER04PC
150’ Portable Telescopic Radial Stacking
Thor T150-8 Belt Conveyor 1846
Tyalta 42” x 60’ Portable Belt Conveyor 144260350
2010 CEC 30” x 60’ Portable Belt Conveyor 30600606-J
36” x 40’ Portable Belt Conveyor 36400706-J
2004 Elrus 6X20-3D SC 6’ x 20’ Portable Screen Plant M3499ER04SP
Clemro
2008 Industries, Ltd. Portable Jaw Crusher 1498-4127
Clemro
2011 Industries, Ltd. Portable Low Profile Belt Feeder 1679-4599
15,000 liter Fuel Tank
Westeel 15,000 Gallon Fuel Tank 641500334
1,000 Gallon Double-Walled Steel Fuel
Westeel Tank 671301089
1,000 Gallon Double-Walled Steel Fuel
Westeel Tank 671502620
TH5G00 2,200 liter Double-Walled Steel Fuel Tank
TH5G00 2,200 liter Double-Walled Steel Fuel Tank
2008 Dodge Ram 2500HD Mega Cab Flatbed Truck 3D7KS29D78G155808
F350 Super
2008 Ford Duty XL Crew Cab Flatbed Truck 1FTWW31568ED84921
F350 Super
2008 Ford Duty XLT Crew Cab Flatbed Truck 1FTWW31598EE44965
F250 Super
2012 Ford Duty XLT Crew Cab Pickup Truck 1FT7W2B69CEB71377
F250 Super
2012 Ford Duty XLT Crew Cab Pickup Truck 1FT7W2B61CEB76184
2012 Ford F150 XLT Supercrew Pickup Truck 1FTFW1EF2CFA97764
F350 Super
2012 Ford Duty Crew Cab Pickup Truck 1FT8W3B60CEA94375
F350 Super
2012 Ford Duty Crew Cab Pickup Truck 1FT8W3B60CEB56034
2008 Peterbilt 367 Tri-Drive Conventional Tractor TNPTX4EX48D737575
2009 Peterbilt 367 Tandem Axle Dump Truck 1NPTL40X19D778993
2009 Kenworth T800 Tri-Drive Dump Truck 1XKDP40X49R941482
2009 Peterbilt 367 Tri-Drive Conventional Tractor 1XPTP40X79D789572
2013 Peterbilt 337 Single Axle Mechanics Truck 2NP2HN8X1DM205263
2015 Peterbilt 567 Tandem Axle Conventional Tractor 1XPCDPOX6FD284564
2015 Peterbilt 567 Tandem Axle Conventional Tractor 1XPCDPOX8FD284565
2015 Peterbilt 567 Tandem Axle Conventional Tractor 1XPCDPOXXFD284566
2015 Peterbilt 567 Tandem Axle Conventional Tractor 1XPCDPOX1FD284567
2015 Peterbilt 567 Tandem Axle Conventional Tractor 1XPCDPOX3FD284568
2015 Peterbilt 567 Tandem Axle Conventional Tractor 1XPCDPOX5FD284569
2015 Peterbilt 567 Tandem Axle Conventional Tractor 1XPCDPOX1FD284570
2015 Peterbilt 567 Tandem Axle Conventional Tractor 1XPCDPOX3FD284571
2015 Peterbilt 567 Tandem Axle Conventional Tractor 1XPCDPOX5FD284572
2015 Peterbilt 567 Tandem Axle Conventional Tractor 1XPCDPOX7FD284573
2013 Peterbilt 367 Tri-Drive Winch Tractor 1XPTP4TX9DD184358
1997 Freightliner FL60 Single Axle Service Truck 1FV6GJBAOVHH80602
2014 Peterbilt 348 Tandem Axle Water Truck 2NP3LJOX2EM242007
1996 Arrow Tandem Axle Jeep 259CSCB2XT1073252
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Year Manufacturer Model Size / Capacity / Asset Type Serial #/ VIN
1994 Arnes Tandem Axle 16-Wheel Jeep AR804203
2000 Decap Super B Tri-Axle Lead Belly Dump Trailer 2D9D54C37YL017498
2000 Decap Super B Tandem Axle Pup Belly Dump Trailer 2D9DS2B31YL017499
2006 Arnes Quad-Axle End Dump Pup Trailer 2A92142466A003242
2006 Decap Super B Tri-Axle Lead Belly Dump Trailer 2D9DS4C476L017782
2006 Decap Super B Tandem Axle Pup Belly Dump Trailer 2D9DS2B326L017783
2006 Decap Super B Tri-Axle Lead Belly Dump Trailer 2D9DS4C406L017784
2006 Decap Super B Tandem Axle Pup Belly Dump Trailer 2D9DS2B366L017785
2006 Decap Super B Tri-Axle Lead Belly Dump Trailer 2D9DS4C446L017786
2006 Decap Super B Tandem Axle Pup Belly Dump Trailer 2D9DS2B3X6L017787
2007 Arnes Tri-Axle End Dump Trailer 2A90737307A003528
2008 Arnes Quad-Axle End Dump Pup Trailer 2A92142498A003884
2008 Arnes Quad-Axle End Dump Pup Trailer 2A92142408A003885
2008 Load Max 20’ Tandem Axle Equipment Trailer 5L8PH202681013062
2009 Arnes Tri-Axle End Dump Trailer 2A90737359A003298
2009 Arnes Tri-Axle End Dump Trailer 2A90737379A003299
2009 Arnes Tri-Axle End Dump Trailer 2A907373X9A003300
2009 Arnes Tri-Axle End Dump Trailer 2A90737319A003301
2009 Arnes Tri-Axle End Dump Trailer 2A90737339A003302
2009 Arnes Quad-Axle End Dump Pup Trailer 2A92142499A003238
1999 Argo 8’ x 21’ Tandem Axle Cargo Trailer 2AABDE821X1000122
2008 Doepker Tri-Axle End Dump Trailer 2DEGEDZ3381023677
2006 Doepker Tri-Axle Scissor Neck Lowboy Trailer 2DESNSZ3161018845
2015 Arnes Tri-Axle End Dump Trailer 2A9074131FA003583
1997 Roadmaster Tri-Axle Trombone Step Deck Trailer 2T9DF513XV1011230
2013 Lode King SDS53-3 40 ton Tri-Axle Scissor Neck Lowboy Trailer | 2LDSD5331DS055478
1980 Willock Single Axle Float Trailer 2ATA06238AM107038
1999 Manac Tandem Axle Lube & Tool Van Trailer 2M5920884X1062932
F350 Super
2008 Ford Duty XLT Crew Cab Pickup Truck 1FTWW31518EE16691
F350 Super
2008 Ford Duty XLT Crew Cab Pickup Truck 1FTWW31598ED98117
F350 Super
2008 Ford Duty XLT Crew Cab Pickup Truck 1FTWW31538EE44962
2012 Dodge Ram 2500 SLT | Crew Cab Pickup Truck 3C6TD5JT2CG113379
Engine identified as TT009
Engine identified as TT002
Equipment identified as PT003
Equipment identified as TV100 and TV101
Dump box identified as TRO06
3 Terex portable light towers
Maxi 2 portable light towers
Isuzu 20 kw generator
Volvo 360 kw generator
2007 Peterbilt 379 379 Tandem Axle Winch Tractor 1NP5L40X77D742313
Clemro
2007 Industries, Ltd. BF100 Portable Belt Feeder 1463-4120
2009 Terex Amida AL5200D-4MH | 20 kw Portable Light Tower EOF-09186
2006 Terex Amida AL5200D-4MH | 20 kw Portable Light Tower 4ZJSL151161H23687
2006 Allmand Maxi Lite 15330 | 15 kw Portable Light Tower 0425MXL06
2006 Allmand Maxi Lite 15330 | 15 kw Portable Light Tower 058MLO03
1998 Stamford 360 kw Diesel Generator 106V3257
1997 Great Dane 7911TJW-53 53’ Tandem Axle Control Van Trailer 1GRAA0625VB117102
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Year Manufacturer Model Size / Capacity / Asset Type Serial #/ VIN

36" x 125’ Portable Telescopic Radial

1999 Elrus 2434 Stacking Belt Conveyor ER99PC1524

2012 Ford F150 XLT Supercrew Pickup Truck 1FTFW1EFOCFA97763

2015 Arnes Tri-Axle End Dump Trailer 2A9073731FA003598

2015 Arnes Tri-Axle End Dump Trailer 2A9073730FA003575

2015 Arnes Tri-Axle End Dump Trailer 2A9073738FA003596

2015 Arnes Tri-Axle End Dump Trailer 2A907373XFA003597

2013 Arnes 40 ton Tri-Axle Scissor Neck Lowboy Trailer | 2A9125335DA003461

2015 Arnes 50 ton Tri-Axle Lowboy Trailer 2A9105630FA003016

2007 Dodge Ram 3500HD Quad Cab Pickup Truck 3D7MX48A27G781634

2006 Isuzu 20 kw Diesel Generator 198196/X06D170482

2007 Dodge 3500HD Diesel Pickup (not running) 3D7MX48A27G781634

2012 Ford F150 XL T Pick up Truck 1FTFW1 EFOCFA97763
Power Van plus Tower (Serial Number

1997 Great Dane M3243ER03CT) 1GRAA0625VB117102

2004 Detroit Series 60 Generator 06R0753345

Kolberg-

2008 Pioneer L3-36125 125' Conveyor 407136

1999 Elrus 2434 125' radial stacking belt conveyor ER99PC1524 M#2434
Misc spare crusher parts

1996 Arrow Jeep 2L.9CSCB2XT1078252

2015 Ames End Dump Trailer (Trombone 375) 2A9074131FA003583

2015 Arnes Tri-Axle End Dump Trailer 2A9073732FA003576

2015 Arnes Tri-Axle End Dump Trailer 2A9073733FA003599

MTU Onsite DP550D65-
2013 Energy AH1484 550-kW Diesel Generator 366258101013
2015 Ames End Dump Trailer 2A9073738FA00359
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SCHEDULE J

ENVIRONMENTAL PROTECTION ORDERS (“EPO”)
AND ENFORCEMENT ORDERS (“EO”)

Pit EPO EO
MacDonald EPO-EPEA-35659-01 -
Megley 02 -
Kucy 03 -
Havener 04 -
Buksa 05 -
Okane 06 -
SML 060060 07 EO-WA-35659-01
SML 930040 08 -
SML 980116 09 -
SML 120027 10 -
TOTAL 10 1
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FIRST AMENDMENT TO LOAN AGREEMENT

THIS FIRST AMENDMENT is dated and made effective as of the 19 day of
October , 2022,

AMONG:
MANTLE MATERIALS GROUP, LTD.
as Borrower
-and -

FIERA PRIVATE DEBT FUND VI LP, by its general partner FIERA PRIVATE DEBT FUND GP INC.

(“Fund V”), and FIERA PRIVATE DEBT FUND VI LP, by its general partner FIERA PRIVATE DEBT

FUND GP INC., with Fiera V acting as collateral agent for and on behalf of and for the benefit of the
Lenders

as Lenders
PREAMBLE

WHEREAS the predecessors of the Borrower, being Mantle Materials Group, Ltd., JMB
Crushing Systems Inc., and 2161889 Alberta Ltd., and the Lenders entered into that certain loan
agreement dated April 26, 2021 (as may have been amended, restated, supplemented, revised,
replaced, extended or otherwise modified from time to time prior to the date hereof, the “Existing
Loan Agreement”);

AND WHEREAS the Borrower has requested and the Lenders have agreed to amend certain
terms and conditions of the Existing Loan Agreement, as more particularly described herein;

NOW THEREFORE for good and valuable consideration (the receipt and sufficiency of which
are hereby acknowledged), the parties hereby agree as follows:

ARTICLE | - INTERPRETATION

1.1 All capitalized terms used herein and not otherwise defined herein shall have the meanings
ascribed to such terms in the Existing Loan Agreement, as amended by this First
Amendment (as amended, restated, supplemented, revised, replaced, extended or otherwise
modified from time to time, the “Loan Agreement”).

ARTICLE Il - AMENDMENTS TO THE EXISTING LOAN AGREEMENT

2.1 With effect on the First Amendment Effective Date (hereinafter defined), the Existing Loan
Agreement is hereby amended to delete the stricken text (indicated textually in the same
manner as the following example: stricken—text) and to add the double-underlined text
(indicated textually in the same manner as the following example: double-underlined text) as
set forth in the pages of the conformed Loan Agreement attached hereto as Exhibit A.
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ARTICLE Ill - CONDITIONS TO EFFECTIVENESS

3.1 This First Amendment shall become effective upon the satisfaction of each of the following
conditions precedent (such date being referred to herein as the “First Amendment Effective
Date”):

(a) the recitals to this First Amendment shall be true and correct;

(b) the Lenders shall have received and be satisfied with the results of recent personal
property, bankruptcy, litigation and other searches with respect to the Borrower in all
jurisdictions required by the Lenders;

(c) the Borrower shall have delivered satisfactory evidence to the Lenders that Travelers
Capital Corp. (“Travelers”) has provided a 9-month deferral of principal payments
from October 1, 2022 until June 30, 2023, in respect of its loans to the Borrower
pursuant to a loan and security agreement dated as of October 8, 2021 between
Travelers, as lender, and the Borrower, as borrower;

(d) the Borrower shall have delivered to the Lenders a duly executed version of this First
Amendment;

(e) the Borrower shall have delivered to the Lenders a duly executed version of the
Subordination Agreement dated concurrently herewith among the Borrower, RLF
Canada Lender Limited and the Lenders;

(f) the Borrower shall have delivered a certificate of an officer of the Borrower dated as
of the First Amendment Effective Date, and certifying (i) copies of the resolutions of
the Board of Directors of the Borrower, approving, inter alia, this First Amendment
and the transactions contemplated herein, (ii) the name, title and true signature of
each officer of such Person authorized to execute this First Amendment, (iii) that
attached thereto is a true and complete copy of the articles of incorporation and
bylaws of the Borrower as amended to date, and (iv) a recent certificate of status or
analogous certificate;

(9) the Lender shall have received a currently dated opinion, addressed to the Lenders in
form and substance satisfactory to the Lenders and the Lenders’ counsel, acting
reasonably and in accordance with customary opinion practise, from counsel for the
Loan Parties, and such other local counsel to the Loan Parties as the Lenders may
reasonably require and opining to such matters as the Lender or its solicitors may
require;

(h) nothing shall have occurred (nor shall any Lender become aware of any facts not
previously known), which the Lenders determine is reasonably likely to result in or
have a Material Adverse Change since the date of the latest financial statements
provided by the Borrower to the Lenders;

(i) the Lenders shall be satisfied that there is no pending judicial, administrative or other
proceedings, investigations or litigation which seek to adjourn, delay, enjoin, prohibit
or impose material limitations on any aspect of the transactions contemplated by this
First Amendment;

() the Lenders shall be satisfied that the Borrower has not:
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(i) made an assignment in bankruptcy, made a proposal to its creditors or filed
notice of its intention to do so, instituted any other proceeding under
Applicable Law seeking to adjudicate it a bankrupt or an insolvent, or seeking
liquidation, dissolution, winding up, reorganization, compromise,
arrangement, adjustment, protection, moratorium, relief, stay of proceedings
of creditors, composition of it or its debts or any other similar relief; or

(ii) applied for the appointment of or the taking of possession by, a receiver,
interim receiver, receiver/manager, sequestrator, conservator, custodian,
administrator, trustee, liquidator or other similar official for its or a substantial
part of its property; or

(iii) had a petition filed, application made or other proceeding instituted against or

in respect of it in any jurisdiction seeking any of the results described in (i) or
(i), above.

ARTICLE IV - FEES

4.1 The Borrower acknowledges and agrees to pay a loan amendment fee in the amount of
$49,500 to the Lenders, which is fully earned on the First Amendment Effective Date and
payable in three installments of $16,500 each on February 15, 2023, March 15, 2023 and
April 15, 2023.

ARTICLE V — REPRESENTATIONS AND WARRANTIES

5.1 The Borrower represents and warrants to the Lenders that the following statements are true,
correct and complete:

(a)

65820899.2

Authorization, Validity, and Enforceability of this First Amendment. The Borrower has
the power and authority to execute and deliver this First Amendment and to perform
its obligations under this First Amendment and the Loan Agreement. The Borrower
has taken all necessary action (including, without limitation, obtaining approval of its
shareholders if necessary) to authorize the execution and delivery of this First
Amendment, and the performance of its obligations under this First Amendment and
the Loan Agreement. This First Amendment has been duly executed and delivered by
the Borrower, and this First Amendment and the Loan Agreement constitutes legal,
valid and binding obligations of the Borrower, enforceable against it in accordance
with its respective terms without defence, compensation, setoff or counterclaim. The
Borrower’s execution and delivery of this First Amendment, and the performance by
the Borrower of its obligations under this First Amendment and the Loan Agreement
do not and will not conflict with, or constitute a violation or breach of, or constitute a
default under, or result in the creation or imposition of any lien upon the property of
the Borrower by reason of the terms of (a) any contract, mortgage, hypothec,
Encumbrance, lease, agreement, indenture, or instrument to which the Borrower is a
party or which is binding on the Borrower, (b) any requirement of law applicable to the
Borrower, or (c) the certificate or articles of incorporation or amalgamation or bylaws
of the Borrower.

Governmental Authorization. No approval, consent, exemption, authorization, or other
action by, or notice to, or filing with, any governmental authority or other person is
necessary or required in connection with the execution, delivery or performance by,
or enforcement against the Borrower of this First Amendment or the Loan Agreement




6.1

6.2

6.3

6.4

except for such as have been obtained or made and filings required in order to
perfect and render enforceable the Lenders’ security interests and hypothecs.

(c) Security. All security delivered to or for the benefit of the Lenders pursuant to the
Loan Agreement and the other Loan Documents remains in full force and effect and
secures all Obligations of the Borrower under the Loan Agreement and the other
Loan Documents to which it is a party.

(d) No Default. No Default or Event of Default has occurred and is continuing or will
result from the entering into of this First Amendment.

(e) Representations, Warranties and Covenants in Loan Agreement. Upon this First
Amendment becoming effective, the Borrower will be in full compliance with all of its
covenants in the Loan Agreement and each Loan Document.

ARTICLE VI — MISCELLANEOUS

The Borrower has previously executed certain Loan Documents and it (i) reaffirms and
agrees that the Existing Loan Agreement (as amended hereby) and the other Loan
Documents to which it is a party remain in full force and effect, (ii) acknowledges and
reaffirms all obligations owing by it to the Lenders under the Existing Loan Agreement (as
amended hereby) and the other Loan Documents, (iii) reaffirms and agrees that nothing in
the Loan Documents obligates the Lenders to seek reaffirmation of the Loan Documents in
connection with similar matters in the future, and (iv) reaffirms and agrees that no
requirement to so notify the Borrower or to seek the Borrower’s reaffirmation in connection
with similar matters in the future shall be implied by the execution of this First Amendment.

The amendments in Article Il are effective only in this instance and for the specific purpose
stated herein. They shall not be, or be deemed to be, a consent to, or waivers of, any
preceding or any additional or any subsequent breach or Default or Event of Default of any
covenant or provision of the Loan Agreement or any of the other Loan Documents except as
expressly provided herein nor shall they operate as waivers of any right, power or remedy of
the Lenders under the Loan Agreement and the other Loan Documents.

The Borrower acknowledges and agrees that it is responsible for the payment of all legal
fees, disbursements, and taxes thereon reasonably incurred by counsel to the Lenders in
respect of this First Amendment, such payment to be made within 5 Business Days of
presentation of applicable invoices.

The Borrower hereby absolutely and unconditionally releases and forever discharges the
Lenders, and any and all participants, parent corporations, subsidiary corporations, affiliated
corporations, insurers, indemnitors, successors and assigns thereof, together with all of the
present and former directors, officers, agents and employees of any of the foregoing, from
any and all claims, demands or causes of action of any kind, nature or description, whether
arising in law or equity or upon contract or tort or under any state, provincial or federal law or
otherwise, which the Borrower has had, now has or has made claim to have against any such
person for or by reason of any act, omission, matter, cause or thing whatsoever arising from
the beginning of time to and including the date of this First Amendment, whether such claims,
demands and causes of action are matured or unmatured or known or unknown other than
claims, liabilities or obligations to the extent caused by a Lender's own gross negligence or
willful misconduct.
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6.5 This First Amendment shall be exclusively (without regard to any rules or principles relating
to conflicts of laws) construed in accordance with and governed by the laws of the Province
of Alberta and the parties hereto hereby attorn to the jurisdiction of the courts thereof.

6.6 This First Amendment may be executed in original and/or PDF counterparts and all such
counterparts taken together shall be deemed to constitute one and the same agreement.

[Balance of page left blank, signature pages follow]
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The parties have executed this First Amendment as of the date first above written.

general

partner Fl PRIVATE DEBT

FIERA PRIVATE DEBT FUFD V LP by its
v

FUND GP INC.

Per:

YN

Per:

. \
Name: Russell French

Mananging Director

<y

Title:

Name: )
Brian Ko
Title: Managing Director

FIERA PRIVATE |DEBT AUND VI LP by its

general

partner § FIE PRIVATE DEBT

FUND GP INC.

Per:

Name:
uss II French

Title: Managing Director

=l

Name: Brian Ko

Title- Managing Director

MANTLE MATERIALS GROUP, LTD.

Per:

Per:

Name:

Title: Authorized Signing Officer

Name:

Title: Authorized Signing Officer



The parties have executed this First Amendment as of the date first above written.

FIERA PRIVATE DEBT FUND V LP by its
general partner FIERA PRIVATE DEBT

FUND GP INC.
Per:
Name:
Title:
Per:
Name:
Title:

FIERA PRIVATE DEBT FUND VI LP by its
general partner FIERA PRIVATE DEBT

FUND GP INC.
Per:
Name:
Title:
Per:
Name:
Title:

MANTLE MATERIALS GROUP, LTD.

= _
Name: Noua  Feeecey Ryks
Title: Authorized Signing Officer

Per:

Name:

Title: Authorized Signing Officer



EXHIBIT A
CONFORMED LOAN AGREEMENT

See attached.
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Execution Version

LOAN AGREEMENT

THIS AGREEMENT made effective this 26 day of April, 2021.

AMONG:

MANTLE MATERIALS GROUP, LTD., a body corporate duly
formed by incorporation under the laws of the Province of British
Columbia (hereinafter referred to as “Mantle” or the “Borrower”)

-and —

JMB CRUSHING SYSTEMS INC., a body corporate duly formed
by amalgamation under the laws of the Province of British
Columbia (hereinafter referred to as “JMB”)

-and -

2161889 ALBERTA LTD., a body corporate duly formed by
incorporation under the laws of the Province of Alberta
(hereinafter referred to as “216”, and together with JMB, the
“Guarantors”, and each a “Guarantor”)

-and -

FIERA PRIVATE DEBT FUND VI LP, by its general partner
FIERA PRIVATE DEBT FUND GP INC. (“Fund VI"), and FIERA
PRIVATE DEBT FUND V LP, by its general partner FIERA
PRIVATE DEBT FUND GP INC. (“Fund V”, and together with
Fund VI, collectively, the “Lender”)

PREAMBLE

WHEREAS:

A

Pursuant to the JMB Loan Agreements (as defined herein), the Lender made certain
credit facilities available to JMB from time to time, as guaranteed by, inter alios, 216 and
secured by certain mortgages, charges and security interests.

Fund V and Fund VI, as acknowledged by, inter alios, JMB and 216, entered into a
collateral agency agreement dated November 5, 2019, pursuant to which Fund V was
directed to act as collateral agent and representative for and on behalf of and for the
benefit of the Lender (in such capacity, the “Collateral Agent”) in respect of all security
granted by JMB and 216 to the Lender to secure all or any portion of the indebtedness
and obligations owing by JMB and 216 to the Lender under the JMB Loan Agreements
(the “Existing Collateral Agency Agreement”);

Pursuant to an Order of the Honourable Madam Justice K.M. Eidsvik of the Court of
Queen’s Bench of Alberta (the “Court”) pronounced on May 1, 2020, as amended and
restated by an Order pronounced on May 11, 2020 (as amended and restated, the
“Initial Order”), JMB and 216 were granted protection pursuant to the Companies’
Creditors Arrangement Act, R.S.C. 1985, c. C-36 (the “CCAA”, and such proceedings,
the “CCAA Proceedings”).
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D. Pursuant to the Purchase Agreement (as hereinafter defined), JMB and 216 agreed to
sell the Acquired Assets (as defined in the Purchase Agreement) to Mantle, and Mantle
agreed to pay the Purchase Price (as defined in the Purchase Agreement) for the
Acquired Assets in part by the assumption of a portion of the indebtedness of JMB owing
to the Lender pursuant to the JMB Loan Agreements and any promissory notes issued in
connection therewith, on terms and conditions agreeable to the Borrower and Lender
(the “Initial Acquisition”).

E. Pursuant to a plan of arrangement under the CCAA and Business Corporations Act,
SBC 2002, c¢ 57 (the “Plan”), Mantle was deemed to assume a portion of the
indebtedness of JMB owing to the Lender referred to in Recital D (together with the
Initial Acquisition, the “Transaction”).

F. The Lender consented to the Transaction and in connection therewith, has agreed to:

(i) amend, restate, and consolidate the JMB Loan Agreements subject to the terms
and conditions as set forth herein;

(i) amend and restate the Existing Collateral Agency Agreement in its entirety to,
inter alia, reaffirm (A) the appointment, duties and responsibilities of the
Collateral Agent, and (B) the agreement between the Lender as to decisions
relating to the exercise of remedies under the Security (as defined herein)
granted to the Collateral Agent, and certain limitations on the exercise of such
remedies; and

(iii) continue certain Credit Facilities in favour of the Borrower, and the Borrower has
agreed to avail itself of such Credit Facilities.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the
premises and mutual covenants herein contained, the Borrower, the Guarantors, and the
Lender agree as follows:

1. Definitions

In this Agreement unless there is something in the subject matter or context inconsistent
therewith:

(a) “216 Dispositions” means the Dispositions listed on Schedule F under the
heading “216 Dispositions” together with any security deposited with the AEP in
respect thereof to secure Reclamation Obligations;

(b) “Additional Guarantor’ means such Subsidiaries of the Borrower or the Parent
Group, as applicable, from time to time that provide Security pursuant to Section
14(ii);

(c) “Advance” means any actual or deemed advance, extension or utilization of
credit pursuant to this Agreement;
(d) “AEP” means Alberta Environment & Parks;

(e) “Affiliate” means any Person which, directly or indirectly, controls, is controlled
by or is under common control with another Person or group of Persons, and for
the purposes of this definition, “control” (including, with correlative meanings, the
terms “controlled by” or “under common control’) means the power to direct or
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(n)

(o)

49744623.2

cause the direction of the management and policies of any Person, whether
through the ownership of shares or by contract or otherwise;

“Aggregate” means gravel and other aggregates extracted from a Purchased Pit
after the Closing Date;

“Aggregate Equipment Sale Net Proceeds” means the aggregate proceeds of
sale of the Remaining Fiera Equipment net of reasonable costs incurred in
disposing such Fiera Equipment that have been approved by the Lender;

“Agreement” means this loan agreement, as the same may be amended,
restated, modified, supplemented or replaced from time to time in accordance
with the provisions hereof;

“Applicable Canada Bond” means with respect to a prepayment of an Advance
the non-callable Government of Canada bond denominated in Cdn. currency
determined by the Lender as having a remaining term to maturity closest to the
remaining term to maturity of the Advance in respect of which the prepayment is
to be made;

“Applicable Canada Bond Yield” means with respect to the prepayment of an
Advance, the arithmetic average (rounded to the nearest 1/100th of 1%) of the
respective percentages reasonably determined by the Lender, calculated in
accordance with the generally accepted financial practices, assuming monthly
compounding, to be the yield to maturity, expressed as an annual rate of interest,
on the Applicable Canada Bond on the 2" Business Day preceding the date of
such prepayment;

“Applicable Law” means, with respect to any Person, property, transaction or
event, all present or future applicable laws, statutes, regulations, rules, orders,
codes, treaties, conventions, judgments, awards, determinations and decrees of
any governmental, regulatory, fiscal or monetary body or court of competent
jurisdiction in any applicable jurisdiction, including all Environmental Laws;

“Appraised Equipment Value” means the appraised gross orderly liquidation
value of the Fiera Equipment or the Remaining Fiera Equipment, as applicable,
under the Machinery and Equipment valuation and review prepared by Gordon
Brothers for JMB dated May 5, 2020 and effective April 23, 2020;

“ATB” means ATB Financial;

“ATB Agreement” means the agreement between ATB and the Borrower setting
out the terms governing the ATB Assumed Debt;

“ATB Aggregate” means the Acquired Tranche B Aggregate, as such term is
defined in the Purchase Agreement;

“ATB Assumed Debt” means that portion of the indebtedness owed by JMB and
216 to ATB which was assumed by the Borrower pursuant to the Plan;

“‘Basis Points” or “bps” means one one-hundredth of one percent;

“‘Borrower” means Mantle Materials Group, Ltd.;



(u)

(v)

(w)
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‘Business Day” means a day other than Saturday, Sunday or other day on
which commercial banks in Calgary, Alberta or Toronto, Ontario are required by
Applicable Law to close;

“Capital Stock” means, with respect to any Person from time to time, any and all
shares, wunits, trust units, partnership, membership or other interests,
participations or other equivalent rights in the Person’s equity or capital from time
to time, however designated and whether voting or non-voting;

“Change in Control’ means any one of the following: (i) the Parent Group or any
member or Affiliate thereof ceases to hold fifty (50%) percent of the outstanding
Equity Interests of the Borrower; or (ii) in any Fiscal Year, the majority of the
Board of Directors of the Borrower changes; provided that, notwithstanding the
foregoing, a substitution, addition or change of directors of the Borrower shall not
constitute a Change in Control where such newly appointed director or directors
are employees, officers or directors of the Parent Group or an Affiliate thereof;

“Chattels” means all the machinery, equipment, furniture, vehicles, goods and
tangible personal property of the Borrower as well as every interest of such Loan
Party therein, whether as purchaser under a conditional sale agreement, as
mortgagor under a chattel mortgage or as lessee under a rental or
rental/purchase agreement including all equipment, accessories, tools and
appliances thereto now or thereafter fixed or appertaining thereto or used in
connection therewith and all other machinery, equipment, furniture, vehicles,
goods and Chattels now or hereafter owned or acquired by such Loan Party
whether in addition thereto, substitution therefore, replacement thereof, or
otherwise;

“Closing Date” means the date on which all conditions precedent set out in
Section 12 have been satisfied or waived, in accordance with this Agreement.

“Collateral” means all real and personal property (and the revenues, insurance
proceeds, issues, profits, proceeds and products of the foregoing) which are
subject, or are intended or required to become subject, to the Security or
Encumbrance granted under any of the Loan Documents;

“Commitment Fee” means Ninety Five Thousand ($95,000) Dollars;

“Compliance Certificate” means a certificate addressed to the Lender and
executed by the Borrower in the form attached as Schedule B attached hereto;

“Credit Facilities” has the meaning set out in Section 3 of this Agreement;
“Crown” means Her Majesty the Queen in right of the Province of Alberta;

“Current Assets” means, at any time, those assets ordinarily realizable within
one (1) year from the date of determination or within the normal operating cycle,
where such cycle is longer than one (1) year;

“Current Liabilities” means, at any time, amounts payable within one year from
the date of determination or within the normal operating cycle, where such cycle
is longer than a year (the operating cycle must correspond with that used for
Current Assets), but excluding, for certainty, the ATB Assumed Debt;



(ee)

(ff)
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“Current Ratio” means the Current Assets divided by the Current Liabilities,
excluding the current portion of long term debt;

‘Debt Service Coverage” means EBITDA plus (to the extent not already
included) any other non-cash expenses acceptable to the Lender less un-
financed capital expenditure, advances to related parties deferred charges,
Distributions and cash taxes, divided by the total of (A) scheduled principal
repayments in respect of Facility A, (B) principal repayments in respect of Facility
B, (C) scheduled principal payments on all other consolidated debt (other than,
for greater certainty, payments of ATB Assumed Debt), and (D) all interest
payments; provided that for the purposes of this definition (i) at all times, principal
repayments in respect of Facility C Principal Amount and Facility D Principal
Amount shall be excluded and (ii) for any time up to and including March 31,
2025, repayments of the Facility B Principal Amount shall be excluded. For
certainty, beginning with the quarterly fiscal period beginning as of April 1, 2025,
principal repayments of the Facility B Principal Amount shall be included in Debt
Service Coverage;

“Disposition” means a disposition of land of the Crown in right of Alberta under
the Public Lands Act, RSA 2000, Ch. P-40;

“Distribution” means any amount paid by any Loan Party to or on behalf of the
employees, directors, officers, shareholders or partners of any Loan Party or to
any Related Person thereto, by way of salary, bonus, commission, management
fees, directors’ fees, dividends, redemption of Capital Stock or other Equity
Interests, distribution of profits, or otherwise, and whether payments are made to
such Persons in their capacity as shareholders, partners, directors, officers,
employees, owners or creditors of any Loan Party or otherwise, or any other
direct or indirect payment in respect of earnings or capital of any Loan Party;
provided however that (A) the payment of salaries and management fees from
time to time to partners, officers and employees of a Loan Party in the ordinary
course of business at levels not in excess of (i) normal industry remuneration and
(i) those in existence as at the Closing Date shall not be considered
Distributions, and (B) the issuance of Capital Stock or other Equity Interests of
any Loan Party to any existing shareholder thereof, and the issuance of Capital
Stock or other Equity Interests of any Loan Party to any employee under such
Loan Party’s long term incentive plan;

“Eastside” means Eastside Rock Products, Inc.;

‘EBITDA” means, with respect to the Borrower, earnings before interest, taxes,
depreciation, depletion expenses, accretion, amortization and payments under
Facility B, but does not include such non-cash items as stock based
compensation, loss/gain on disposal of assets and/or any one time/non-recurring
items. EBITDA shall include adjustments for trailing results of the Transaction
and other acquisitions, as reasonably applicable and approved by the Lender,
acting reasonably;

‘Encumbrance” means, with respect to any Person or any property, any
mortgage, debenture, chattel mortgages, conditional sales contracts, pledge,
hypothec, lien, charge, lease, sublease, easement, preference, priority,
assignment by way of security, hypothecation or security interest granted or
permitted by such Person or arising by operation of law, in respect of any of such
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Person’s property or assets, or any consignment by way of security or Finance
Lease Obligations of such Person as consignee or lessee, as the case may be,
or any other security agreement, trust or arrangement having the effect of
security for the payment of any debt, liability or other obligation, including title
reservations, limitations, provisos or conditions, and “Encumbrances” and
‘Encumbered” have corresponding meanings;

‘Environmental Complaint” shall have the meaning set forth in Section 14(bb)
hereof;

“‘Environmental Laws” shall mean all federal, Canadian, state, provincial and
local environmental, land use, zoning, health, chemical use, safety and sanitation
laws, statutes, ordinances and codes relating to the protection of the
environment, human health and/or governing the use, storage, treatment,
generation, transportation, processing, handling, production or disposal of
Hazardous Substances and the rules, regulations, policies, guidelines,
interpretations, decisions, orders and directives of Governmental Authorities with
respect thereto which are applicable to the Lands, operations or assets of the
applicable Loan Party;

“EPEA” means the Environmental Protection and Enhancement Act, RSA 2000,
¢ E-12 and the regulations thereunder, including the Code of Practice for Pits
issued thereunder;

‘Equity Interests” means, in respect of any Person, Capital Stock of such
Person, warrants, options or other rights to acquire Capital Stock of the Person
and securities convertible into or exchangeable for Capital Stock of such Person;

‘Event of Default” means the occurrence of any event listed in Section 19
hereof;

“Facility D Maturity Date” means the date that is Eighteen (18) months from the
date of the Closing Date;

‘Fiera Equipment” means the tangible personal property listed on Schedule |
hereto;

‘Finance Lease Obligation” of any Person means the obligations of such
Person under any Finance Lease to which it is a party;

‘Finance Leases” has the meaning ascribed to such term, and, for certainty,
includes “lease liabilities” as it relates to a lessee, in the International Financial
Reporting Standard 16, as same may be amended from time to time;

‘Fiscal Year” means, in respect of the Borrower, its fiscal year commencing on
the 1! of January each year and ending on 31% of December of that same year,
or such other fiscal year as may be agreed to by the Lender;

“‘Funded Debt” means, with respect to any Person:

(i) money borrowed (including, without limitation, by way of overdraft) or
indebtedness represented by notes payable and drafts accepted
representing extensions of credit;

(i) bankers’ acceptances and similar instruments;

(iii) letters of credit, letters of guarantee and surety bonds issued at the
request of such Person;
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(iv) all obligations (whether or not with respect to the borrowing of money)
that are evidenced by bonds, debentures, notes or other similar
instruments, excluding any such instruments that are at the sole option of
the Borrower, convertible into capital of the Borrower but including without
limitation, any indebtedness or liabilities of such Person that may be
satisfied by the delivery of shares of such Person to the holder thereof or
to another Person on behalf of the holder, or that are not so evidenced
but that would be considered by GAAP to be indebtedness for borrowed
money;

(v) all obligations as lessee under sale and lease-back, transactions and
Finance Leases;

(vi) all Purchase Money Obligations of such Person; and

(vii) any guarantee or indemnity (other than by endorsement of negotiable
instruments for collection or deposit in the ordinary course of business) in
any manner of any part or all of an Obligation included in items (a)
through (f) above,

and, for certainty, shall include the Credit Facilities but shall not include the
ATB Assumed Debt;

“Generally Accepted Accounting Principles” or ‘“GAAP” means those
accounting principles recommended by Chartered Professional Accountants
Canada (“CPA Canada”) as successor to the Canadian Institute of Chartered
Accountants) and includes any recommendation in its Handbook concerning
accounting treatment or statement presentation, such recommendation shall be
regarded as the only generally accepted accounting principle applicable to the
circumstances that it covers and reference herein to “Generally Accepted
Accounting Principles” shall be interpreted accordingly, and means in reference
to the Loan Parties, IFRS;

“‘Governmental Authority” means (i) any government or political subdivision
thereof national, provincial, county, municipal or regional having jurisdiction in the
relevant circumstances; (i) any agency or instrumentality of any such
government, political subdivision or other government entity (including any
central bank or comparable agency); (iii) any court, arbitral tribunal or arbitrator;
and (iv) any non-government regulating body, to the extent that the rules,
regulations or orders of such body have the force of law;

‘Hazardous Discharge” shall have the meaning set forth in Section 14(bb)
hereof;

‘Hazardous Substance” shall mean, without limitation, any flammable
explosives, radon, radioactive materials, asbestos, urea formaldehyde foam
insulation, polychlorinated biphenyls, petroleum and petroleum products,
methane, hazardous materials, Hazardous Wastes, hazardous or Toxic
Substances or related materials;

“‘Hazardous Wastes” shall mean all waste materials subject to regulation under
any Environmental Laws now in force or hereafter enacted relating to hazardous
waste disposal;
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‘IFRS” means International Financial Reporting Standards, including
International Accounting Standards and Interpretations together with their
accompanying documents, which are set by the International Accounting
Standards Board, the independent standard-setting body of the International
Accounting Standards Committee Foundation (the “lASC Foundation”), and the
International Financial Reporting Interpretations Committee, the interpretative
body of the IASC Foundation, but only to the extent the same are adopted in
Canada as GAAP and then subject to such modifications thereto as are agreed
to as part of such adoption, if any;

‘Indebtedness” means the principal sum or aggregate amount outstanding at
any given time of all loans and advances made, or which may be made, by the
Lender to the Borrower (including the Credit Facilities) and interest on such loans
and advances and all costs, charges and expenses of, or incurred by the Lender,
in connection with any Security and in connection with all Collateral (whether in
protecting, preserving, realizing or collecting any such Security or Collateral or
attempting so to do or otherwise), and all other obligations and liabilities, present
or future, direct or indirect, absolute or contingent, matured or not, of the
Borrower to the Lender arising from this or any agreement or dealings between
the Lender and the Borrower or from any agreement or dealings with any Person
by which the Lender may be or become in any manner whatsoever a creditor of
the Borrower or otherwise howsoever arising and whether the Borrower be
bound alone or with another or others and whether as principal or surety,
including without limitation the fees, costs and expenses contemplated by
Section 14(k), it being the express intention of the parties that the word
“Indebtedness” include such amount as is necessary to indemnify and save
harmless the Lender from all such costs, expenses and monies as aforesaid;

“Interest Rate” means the rate of interest equal to seven (7%) percent per
annum;

“Interest Rate Differential” means the greater of:

(i) three (3) months interest calculated in accordance with this Agreement;
and

(i) the premium equal to the difference between:

(A) the present value of the Credit Facilities interest and the principal
payments which are foregone, discounted at the Applicable
Canada Bond Yield, (on a compounded monthly equivalent basis,
as determined by the Lender), for the term from the date of
prepayment to the date of original maturity plus 50 Basis Points;
and

(B) the face value of the principal amount being prepaid at the date of
prepayment;

“Initial Acquisition” has the meaning set out in the Recitals to this Agreement;

‘Inventory” has the meaning defined in the Personal Property Security Act
(Alberta);
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“JMB Dispositions” means the Dispositions listed on Schedule F under the
heading “JMB Dispositions” together with any security deposited with the AEP in
respect thereof to secure Reclamation Obligations;

‘JMB Loan Agreements” means the amended and restated loan agreement
effective December 14, 2018 between JMB, as borrower, Eastside, as guarantor,
and Fiera Private Debt Fund V LP (formerly known as Integrated Private Debt
Fund V LP), by its general partner Fiera Private Debt Fund GP Inc. (formerly
known as Integrated Private Debt Fund GP Inc.), as lender, together with the
loan agreement effective October 17, 2019 between JMB, as borrower, Eastside
and 216, as guarantors, and Fund VI, as lender;

“Lands” means those lands located in the Province of Alberta and referenced in
Schedule G;

‘Loan Documents” means, collectively, this Agreement, the Security and each
agreement, instrument and each certificate, agreement or document executed in
connection with or pursuant to any of the foregoing, in each case as the same
may be amended, restated, modified, supplemented or replaced from time to
time;

“Loan Parties” means the Borrower, the Guarantors, and each Additional
Guarantor, from time to time, and each is a “Loan Party”;

(mmm)“Material Adverse Change” means any event, development or circumstance

(nnn)
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that has had or would reasonably be expected to have a Material Adverse Effect;

“‘Material Adverse Effect” means a material adverse effect on (a) the business,
assets, operations or condition, financial or otherwise, of the Borrower, or (b) the
amount which the Lender would be likely to receive (after giving effect to delays
in payment and costs of enforcement) upon the liquidation of the Collateral;

“Material Agreement” means an agreement made between the Borrower, and/or
a Guarantor, and another Person which if terminated by reason of breach,
wrongdoing or neglect by or on behalf of the Borrower, or a Guarantor, as
applicable, would reasonably be expected to have a Material Adverse Effect or
result in an Event of Default, and includes, without limitation, those agreements
specifically listed in Schedule F;

“Maturity Date” means the date that is Ninety-Six (96) months from the date of
the Closing Date;

‘Maximum Allowable Interest” has the meaning ascribed to such term in
Section 7(b)(ii);

“Parent Group” means RLF Canada Holdings Limited;
“‘Payment Failure” has the meaning ascribed to such term in Section 7(d);

‘Permitted Encumbrances” means the Encumbrances and registrations
registered against the Borrower and described in Schedule A attached hereto
and forming part of this Agreement;



10

(uuu) “Permitted Future Finance Leases” means those certain Finance Leases
entered into by the Borrower after the advance of the Credit Facilities provided
always that that the maximum aggregate limit for all such leases, taken together
with Permitted Future PMOs, shall not exceed Four Million ($4,000,000) Dollars
for the Borrower at any time;

(vwv) “Permitted Future PMOs” means the Encumbrances granted against specific
purchased property or assets in connection with those certain Purchase Money
Obligations entered into by the Borrower after the advance of the Credit
Facilities; provided always that that the maximum aggregate limit for all such
Purchase Money Obligations, taken together with Permitted Future Finance
Leases, shall not exceed Four Million ($4,000,000) Dollars for the Borrower at
any time;

(www) “Permitted Future Subordinated Debt” means Funded Debt, in an amount to
be approved by the Lender, which is subordinated to the Credit Facilities and is
either unsecured, or if secured, such Encumbrances are subordinated and
postponed to the Security, on terms and conditions acceptable to the Lender,
acting reasonably;

(xxx) “Permitted Future Subordinated Debt Security” means those Encumbrances
securing Permitted Future Subordinated Debt; provided that such Encumbrances
are postponed to the Security, on terms and conditions acceptable to the Lender,
acting reasonably;

(yyy) “Permitted Future Working Capital Security” means the Encumbrances
granted against the Collateral (or any portion thereof) or any other assets or
property of the Loan Parties as security for certain credit facilities for the
purposes of financing the Borrower and Loan Parties working capital and other
operating needs entered into by the Borrower after the advance of the Credit
Facilities; provided always that that the maximum aggregate limit for all such
credit facilities shall not exceed Five Million ($5,000,000) Dollars for the Borrower
at any time and security for such financings shall be first priority over the Loan
Parties’ respective accounts receivable and inventory only;

(zzz) “Permitted Restructuring”’ is defined in Section 15(p), and for certainty, includes
the Planned Reorganization;

(aaaa) “Person” means any natural person, corporation, limited liability company, trust,
joint  venture, association, company, partnership, limited partnership,
Governmental Authority or other entity;

(bbbb) “PLA” means the Public Lands Act, RSA 2000, ¢ P-4 and all regulations
thereunder.

(ccce) “Plan” has the meaning set out in the Recitals to this Agreement;
(dddd) “Planned Reorganization” has the meaning given to it in Section 15(p);

(eeee) “Pledged Securities” means the Equity Interests of the Loan Parties and other
Persons that are specifically pledged as part of the Security from time to time;

(ffff)  “Property” means, with respect to any Person, any or all of its undertaking,
property and assets;

49744623.2
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(g9gg) “Purchase Agreement” means the amended and restated purchase agreement
dated as of March 3, 2021, entered into between, inter alios, JMB and 216, as
vendors, and Mantle, as purchaser, as may be further amended;

(hhhh) “Purchase Money Obligations” means any indebtedness incurred, assumed or
owed by the Borrower as all or part of, or incurred or assumed by the Borrower to
provide funds to pay all or part of the purchase price of any property or assets
acquired by the Borrower;

(iiii)  “Purchased Pits” means the gravel and aggregate pits located on the Lands;

(i)  “Reclamation Obligations” means the reclamation and remediation obligations
in respect of the Aggregate Pits under the EPEA and the PLA,;

(kkkk) “Related Person” in relation to any Person means a subsidiary, affiliate,
associate, employee or partner of such Person, or an associate of such

employee (the terms “subsidiary”, “affiliate” and “associate” having the respective
meanings ascribed thereto in the Canada Business Corporations Act,

(I “Relevant Jurisdiction” means, from time to time, with respect to a Person that
is granting Security hereunder, any province or territory of Canada or state of the
United States of America in which such Person is incorporated or formed, has its
chief executive office or chief place of business or has Collateral and, for greater
certainty, includes the provinces set out in Schedule H;

(mmmm) ‘Remaining Fiera Equipment” means the Fiera Equipment that is not
sold to Persons other than the Borrower during the SISP or to be retained by a
Loan Party;

(nnnn) “Retained Fiera Equipment Amount” means the aggregate Appraised
Equipment Value of all Fiera Equipment which any Loan Party elects, in its sole
discretion, to retain;

(ooo0) “Sale” means each sale by the Borrower of the Fiera Equipment in a
commercially reasonable manner that is acceptable to the Lender, acting
reasonably;

(pppp) “Security” means any security or security documentation (including any
evidences of debt) as more fully described in Section 11 hereof, granted by a
Loan Party to the Lender (including, for certainty, the Security to be delivered by
a Subsidiary pursuant to Section 14(ii)) to secure the Indebtedness, and includes
any amendments thereto or renewals or substitutions thereof;

(qqqq) “SISP” means the Court approved sale and investment solicitation process to
market and sell the property and assets of JMB;

(rrrr)  “SISP Equipment Disposition Amount” means the aggregate net proceeds of
sale of any Fiera Equipment under the SISP or during the CCAA Proceedings to
one or more Persons other than the Borrower;

(ssss) “Subsidiary” of any Person means any other Person of which Capital Stock or
other Equity Interests having ordinary voting power to elect a majority of the
board of directors or other individuals performing comparable functions, or which
are entitled to or represent more than 50% of the owners’ Capital Stock or other
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Equity Interests or entitlement to profits, are owned beneficially or controlled,
directly or indirectly, by any one or more of that first Person and the Subsidiaries
of that first Person, and includes any other Person in like relationship to a
Subsidiary of that first Person;

(tttt)  “Term Sheet’” means that certain letter dated July 20, 2020, delivered on behalf
of the Lender to the Borrower prior to the date hereof, and any amendments
thereto or substitutions therefore, a copy of which is attached hereto and marked
as Schedule D;

(uuuu) “Third Party” means a Person other than the Borrower, the Guarantors, the
Lender or any Affiliate thereof;

(vwvv) “Total Senior Funded Debt’ means all Funded Debt other than Permitted Future
Subordinated Debt, including, without limitation, any operating debt, short term
debt, senior long term debt, and all financial contingent obligations (including
without limitation, financial guarantees, capitalized interest, and obligations
pursuant to any Finance Leases); provided that for the purposes of this definition
(i) at all times, it shall exclude Indebtedness under Facility C and Facility D, and
(ii) for any time up to and including December 31, 2023, it shall exclude the
principal amount then outstanding under Facility B, but for all periods and
thereafter, it shall include the net present value (as determined in accordance
with GAAP using a discount rate equivalent to the Interest Rate) of the principal
amount then outstanding under Facility B;

(wwww) “Toxic Substance” shall mean and include any material present on the
Real Property or the Leasehold Interests which has been shown to have
significant adverse effect on human health or which is subject to regulation under
applicable Environmental Laws; and

(xxxx) “Transaction” has the meaning set out in the Recitals to this Agreement.
2. Preamble, Schedules, and Amendment and Restatement

The parties hereby confirm and ratify the matters contained and referred to in the
Preamble to this Agreement and agree that the Schedules attached hereto are expressly
incorporated into and form part of this Agreement.

Except as otherwise stated herein, as of the date hereof, the terms, conditions,
covenants, agreements, representations and warranties set forth in the JMB Loan Agreements
are hereby replaced and superseded in their entirety by the terms, conditions, covenants,
agreements, representations and warranties set forth in this Agreement. The amendment and
restatement contained herein, other than to the extent expressed hereunder, shall not, in any
manner, be construed to constitute payment of, or impair, limit, cancel or extinguish, or
constitute a novation in respect of, the indebtedness and other obligations and liabilities of the
Loan Parties, as applicable, secured under or in connection with the JMB Loan Agreements or
any of the Encumbrances and security interests securing such indebtedness and other
obligations and liabilities, which shall not in any manner be impaired, limited, terminated, waived
or released. The JMB Loan Agreements continue, up to the date hereof, to constitute a legal,
valid and binding obligation of the Loan Parties, to which they are a party, enforceable against it
in accordance with its terms.

49744623.2
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3. Establishment of Credit Facilities and Advance

Subject to the terms and conditions of this Agreement, the following credit facilities are
deemed to be fully advanced (collectively, the “Credit Facilities”) pursuant to advances from
time to time to JMB under the JMB Loan Agreements:

(a) a non-revolving facility (“Facility A”) with a fixed rate term option, in the principal
amount equal to Three Million Five Hundred and Fifty Thousand ($3,550,000)
Dollars, which amount is inclusive of $50,000 of the Commitment Fee Dollars,
plus, to the extent applicable, the Retained Fiera Equipment Amount (collectively,
the “Facility A Principal’);

(b) a non-revolving facility (“Facility B”), non-interest bearing, available in the
principal amount equal to Six Million One Hundred and Twenty Five Thousand
($6,125,000) Dollars (the “Facility B Principal”);

(c) a non-revolving facility (“Facility C”), non-interest bearing, available in a principal
amount (the “Facility C Principal’) equal to the lesser of (i) the aggregate
Appraised Equipment Value of the Fiera Equipment, less (A) the SISP
Equipment Disposition Amount, and (B) the Retained Fiera Equipment Amount,
and (ii) the Aggregate Equipment Sale Net Proceeds, which as of the date hereof
is estimated to be Three Million Six Hundred Ninety Five Thousand Six Hundred
Thirty ($3,695,630) Dollars; and

(d) a non-revolving facility (“Facility D”) with a fixed rate term option, in the principal
amount equal to One Hundred and Fifty Thousand ($150,000) Dollars (the
“Facility D Principal”).

Each Credit Facility shall be evidenced by a promissory note made and delivered by the
Borrower in favour of the Lender (each, a “Promissory Note”), and if not already delivered on
or prior to the Closing Date, each such original Promissory Note may be provided on a post-
closing basis within 30 days of the Closing Date. The Promissory Notes shall be dated as of the
date hereof, shall be in the principal amount of each Credit Facility and shall bear interest, if
applicable, at the Interest Rate as hereinafter provided. The Credit Facilities shall be deemed to
have been already advanced by the Lender to the Borrower as follows:

()  $11,818,944.71 (87.41%) by Fund V; and
(i)  $1,701,685.29 (12.59%) by Fund VI.

Any payment of Indebtedness pursuant to the provisions hereof shall be deemed to be
made pro rata in proportion to the Advances outlined above.

4. Purpose

The Borrower acknowledges its assumption pursuant to the Plan of that portion of the
indebtedness owing to the Lender under the JMB Loan Agreements equal to the aggregate of
the Facility A Principal, the Facility B Principal, the Facility C Principal, and the Facility D
Principal, that such amounts were fully advanced to JMB and were not repaid, such assumption
does not constitute a repayment of such assumed indebtedness, and such assumption and the
granting by the Lender to the Borrower of the Credit Facilities have facilitated the completion of
the Transaction.
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5. Evidence of Indebtedness

The Borrower acknowledges that the actual recording of the amount of any Advance or
repayment thereof, and interest, fees and other amounts due in connection with the Credit
Facilities, in the accounts maintained by the Lender, shall constitute prima facie evidence,
absent manifest error, of the Borrower’s indebtedness and liability from time to time under the
Loan Documents; provided that the obligation of the Borrower to pay or repay any amounts in
accordance with the terms and conditions of Loan Documents shall not be affected by the
failure of the Lender to make such recording. The Borrower hereby acknowledges being
indebted to the Lender for the principal amount outstanding from time to time under the Credit
Facilities, and all accrued and unpaid issuance fees, interest, or other fees.

6. Repayment

The Borrower agrees to repay Facility A with interest as aforesaid calculated daily not in
advance, as follows:

(a) provided there has occurred no Event of Default that is continuing, interest only
payments at the Interest Rate for Twenty-Four (24) months on a quarterly basis
following the Closing Date (the “Interest-Only Period”);

(b) blended monthly payments of principal and interest at the Interest Rate for
Seventy-Two (72) months following the Interest-Only Period, all as more
particularly specified in the amortization and payment schedule set out in the
attached Schedule E; and

(c) all other amounts outstanding with respect to Facility A pursuant to this
Agreement or the Security, plus any interest and fees in connection therewith,
shall be due and payable on the Maturity Date.

The Borrower agrees to repay Facility B in monthly payments commencing Twelve (12)
months following the Closing Date based on $1 per tonne of Aggregate sold by the Borrower to
Third Parties, which such sum shall increase on each subsequent anniversary of the Closing
Date by a rate of 2% per annum compounding annually; such monthly payments shall be
payable Fifteen (15) days following the end of each month after commencement on the basis of
the proceeds of such sales actually received in the last month by the Borrower, and shall
continue until the Maturity Date, at which such time the Facility B Principal shall be due and
payable in full.

The Borrower agrees to repay Facility C from time to time from the proceeds of any Sale
of the Remaining Fiera Equipment, net of such reasonable costs associated with or incurred in
such Sale as approved by the Lender and any Post-First Anniversary Maintenance Costs
described in Section 14(g)(ii), and to remit, or authorize the Lender to debit from its account, as
applicable, such net proceeds to the Lender, within Fifteen (15) days following the end of each
month after commencement on the basis of the proceeds of such sales actually received in the
last month by the Borrower; provided that in the event (i) the amount of such net sale proceeds
in the aggregate does not then exceed $1,000, no such payment shall then be required and
instead shall be deferred until the next date of payment and (ii) in the event that such net sale
proceeds at any time prior to such payment date exceeds $500,000 or includes net proceeds of
the sale of the last piece of the Fiera Equipment, the Borrower shall make an interim payment of
such net sale proceeds within Five (5) days. Upon the Sale of the last piece of Fiera Equipment
and repayment of the net proceeds thereof in accordance with this provision, the Facility C
Principal shall be deemed to be repaid in full. For certainty, if the aggregate of all proceeds
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realized on the Sales exceeds the Facility C Principal, the Lender shall be entitled to retain the
full benefit of such proceeds.

The Borrower agrees to repay Facility D with interest as aforesaid calculated daily not in
advance, as follows:

(@)

(b)

quarterly payments of interest at the Interest Rate for Eighteen (18) months
following the Closing Date, all as more particularly specified in the amortization
and payment schedule set out in the attached Schedule E; and

the Facility D Principal Amount, and all other amounts outstanding with respect to
Facility D pursuant to this Agreement or the Security, plus any interest and fees
in connection therewith, shall be due and payable on the Facility D Maturity Date.

Without in any way limiting the foregoing, and notwithstanding anything contained
herein, the parties hereto expressly acknowledge, covenant and agree that any net proceeds
from the sale of any JMB Dispositions and/or 216 Dispositions shall be immediately payable and
transferred to the Lender upon receipt, to be applied against the then outstanding Indebtedness
to the Lender, in accordance with Section 8 herein.

Each of the Loan Parties further acknowledge, covenant and agree that any and all net
proceeds from the sale of Surface Material Lease No. 060060 in favour of 216 located within
SW-13-65-18-W4M, shall be immediately payable and transferred to the Lender upon receipt, to
be applied as follows:

(a)

(b)

firstly, up to One Hundred Thousand ($100,000) Dollars (the “Economic Cost”)
to be applied by the Lender towards any costs, fees, and disbursements incurred
in relation to this Agreement and the CCAA Proceedings; and

secondly, the remainder of the sale proceeds in excess of the Economic Cost to
be applied towards the outstanding Indebtedness under the Credit Facilities, to
be allocated to the Credit Facilities as mutually agreed to between the Borrower
and the Lender.

7. Interest

(@)

49744623.2

The Borrower agrees to pay interest on the unpaid Facility A Principal Amount
and Facility D Principal Amount outstanding from time to time from the Closing
Date until repayment in full of such Facility A Principal Amount or Facility D
Principal Amount, respectively, at a rate per annum (calculated on the basis of a
365/366 day year), equal to the Interest Rate. Interest at such rate shall be
payable monthly, or quarterly, as applicable, and as more particularly specified in
the amortization and payment schedule set out in the attached Schedule E both
before and after demand, default, maturity and the obtaining of any judgment by
the Lender against the Borrower and all interest on becoming overdue shall be
treated, as to payment of further interest, as principal and shall bear compound
interest at the rate payable with respect to Facility A and Facility D both before
and after the obtaining of any judgment by the Lender against the Borrower to
the extent permitted by Applicable Law.

Notwithstanding anything to the contrary hereinbefore or hereinafter contained in
the Loan Documents or any of them, the parties hereto expressly acknowledge,
covenant and agree that:



(d)
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(i) the Loan Documents shall not constitute an agreement or arrangement
whereby or pursuant to which the Lender would or will receive Interest on
an Advance at a Criminal Rate of Interest;

(i) this Agreement shall at all times be construed, interpreted and, to the
extent required, deemed to have been amended to reflect and provide
that the maximum Interest that the Lender is and shall be entitled to
charge and receive in respect of the Advance shall be 1/10th of 1% less
than the Criminal Rate (the “Maximum Allowable Interest”);

(iii) no payment or partial payment of interest on the Credit Facilities shall be
in excess of the Maximum Allowable Interest;

(iv) any payment of Interest made by the Borrower on account of the Credit
Facilities that would be in excess of the Maximum Allowable Interest or
would otherwise be deemed to be at a Criminal Rate shall, in respect of
the amount that is in excess of the Maximum Allowable Interest or is at a
Criminal Rate, be deemed to be held in a suspense account, with the
applicable Maturity Date being extended as necessary to make such
payment less than the Maximum Allowable Interest; and

(v) for the purposes hereof, “Criminal Rate” and “Interest” shall have the
meaning specified in the Criminal Code of Canada.

For purposes of the Interest Act (Canada) (A) whenever a rate of interest
hereunder is calculated on the basis of a year (the “deemed year”) which
contains fewer days than the actual number of days in the calendar year of
calculation, such rate of interest shall be expressed as a yearly rate by
multiplying such rate of interest by the actual number of days in the calendar year
of calculation and dividing it by the number of days in the deemed year; (B) the
principal of deemed reinvestment shall not apply to any interest calculation
hereunder; and (C) the rates of interest quoted by Lender to the Borrower
pursuant hereto are intended to be nominal rates and not effective rates or
yields.

Notwithstanding any other provision to the contrary herein, if the Borrower fails to
pay any amount of principal, interest or other amount payable hereunder on the
due date for any such amount (a “Payment Failure”), then during the occurrence
and continuance of such Payment Failure, interest on such overdue amount shall
accrue at a rate equal to the Interest Rate plus 2% per annum to the maximum
extent permitted by Applicable Law (i) calculated and accruing daily from and
including such due date up to but excluding the date of actual payment, both
before and after demand, default or judgment, (ii) compounded monthly on the
first Business Day of each calendar month with the amount of such accrued
interest being added to the outstanding principal amount on such Business Day;
and (iii) shall be payable by the Borrower on the earlier of: (a) the date on which
the Borrower has remedied such Payment Failure, (b) the date on which the
Indebtedness has been paid in full, and (c) the Maturity Date or Facility D
Maturity Date, if and as applicable.
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8. Prepayment

Provided no Event of Default has occurred and is continuing, the Borrower shall have
the ability:

(a) to prepay all (and only all) of the Indebtedness outstanding at any time in relation
to Facility A by provision of thirty (30) days’ notice and payment of the Interest
Rate Differential;

(b) to prepay some or all of the Indebtedness outstanding at any time in relation to
Facility B, Facility C, and Facility D in accordance with the payment process set
forth in Section 9 below for such Credit Facilities, without any further notice,
bonus or penalty,

provided however, that any partial prepayment shall in no way release the Borrower from
its obligation to make any payments required pursuant to the provisions of the Security or this
Agreement.

9. Payment Process

All sums to be paid to the Lender in respect of Facility A and Facility D pursuant to this
Agreement, whether for principal, interest or otherwise, shall be paid to the Lender by way of
pre-authorized withdrawal. The Borrower has provided the Lender with an executed pre-
authorized debit form to allow the Lender to charge all the payments due and payable under this
Agreement.

All sums to be paid to the Lender in respect of Facility B and Facility C pursuant to this
Agreement, whether for principal, interest or otherwise, shall be paid to the Lender by way of an
authorization and direction from the Borrower specifying the date and the amount of the
applicable payment and permitting the Lender to withdraw the amount of any such payment to
the Lender. The Borrower will from time to time provide such further authorization or other
authorization or direction as required to allow the Lender to charge or be paid, as applicable, all
the payments due and payable under this Agreement within the time specified for such payment
in Section 6.

10. Fees

The Borrower shall pay to the Lender, on or prior to the date of the Closing Date,
$45,000 of the Commitment Fee in respect of the Credit Facilities (less any non-refundable
upfront portion of the Commitment Fee which has been previously paid by the Borrower prior to
the Closing Date as acknowledged and received by the Lender). The remaining $50,000 of the
Commitment Fee shall be added to and form part of the Facility A Principal and shall be payable
during the course of this Agreement as such.

11. Security

To secure the due and punctual payment of the Indebtedness, and to secure the due
and punctual performance of each of the Loan Parties’ and the Parent Group’s obligations and
covenants hereunder, each of the Loan Parties and the Parent Group have, as applicable,
executed, or shall execute and deliver, or cause to be executed and delivered to or assigned in
favour of the Collateral Agent, or the Lender, as required herein, the Security.

49744623.2
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The Security includes the following documents and instruments in favour of the
Collateral Agent or Lender, as applicable, all in form and substance satisfactory to the Lender
and subject only to Permitted Encumbrances:

(a)

(b)

49744623.2

an amended and restated collateral agency agreement among the Lender, the
Borrower, and the Guarantors, amending and restating the Existing Collateral
Agency Agreement in its entirety;

a general security agreement from Mantle in favour of the Lender granting a first
ranking security interest in all of its present and after-acquired property, assets
and undertaking;

an unlimited guarantee from JMB in respect of the Borrower's Indebtedness
owing to the Lender;

a general security agreement from JMB in favour of the Lender granting a first
ranking security interest in all of its present and after-acquired property, assets
and undertaking;

an unlimited guarantee from 216 in respect of the Borrower’'s Indebtedness
owing to the Lender;

a general security agreement from 216 in favour of the Lender granting a first
ranking security interest in all of its present and after-acquired property, assets
and undertaking;

an assignment of Material Agreements granted by the Borrower and Guarantors
in favour of the Lender, in respect of, without limitation, each aggregate royalty
agreement to which a Loan Party is a party, together with the interest in the
Lands subject thereto created thereby, including the aggregate royalty
agreements identified in Schedule G hereto;

acknowledgments or notices, as required by the Lender, of the assignment of
Material Agreements set forth in Subsection 11(e), from each of the landlords
under the aggregate royalty agreements identified in Schedule G hereto;

a mortgage of lease granted by JMB in favour of the Collateral Agent in respect
of certain surface material leases granted by the Crown to JMB, including those
surface material leases identified in Schedule G hereto held by JMB (the “‘JMB
SMLs”);

conditional surrender of leases granted by JMB in favour of the Collateral Agent
in respect of the JMB SMLs;

a mortgage of lease granted by 216 in favour of the Collateral Agent in respect of
certain surface material leases granted by the Crown to 216, including those
surface material leases identified in Schedule G hereto held by 216 (the “216
SMLs”);

conditional surrender of leases granted by 216 in favour of the Collateral Agent in
respect of the 216 SMLs;
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(m) a memorandum of agreement among Her Majesty the Queen in right of the
Province of Alberta, as represented by Alberta Environment and Parks, and the
Collateral Agent;

(n) landlord waivers and other inter-creditor agreements as may be required by the
Lender, including, without limitation, in respect of the Bonnyville Lease; provided
that the Loan Parties shall only be required to use commercially reasonable
efforts to obtain such agreement;

(o) a postponement and assignment of creditor's claims and postponement of
security executed by each shareholder of the Borrower and/or member of the
Parent Group;

(p) a limited recourse guarantee and pledge of all Equity Interests of the Loan
Parties that are owned by the Parent Group, pledged by the Parent Group in
favour of the Lender, with all stock transfer power of attorneys in respect thereof
endorsed in blank;

(q) a pledge of all Equity Interests of the Loan Parties that are owned by JMB,
pledged by JMB in favour of the Lender, with all stock transfer power of attorneys
in respect thereof endorsed in blank;

(n an assignment of insurance granted by the Borrower and Guarantors in favour of
the Lender;

(s) a certificate of insurance/binder letter showing the Lender as first loss payee
pursuant to the Standard Mortgage Clause provisions;

(t) a blocked accounts agreement with The Toronto-Dominion Bank in respect of the
Borrower’s deposit accounts, in form satisfactory to the Lender, acting
reasonably;

(u) a priority agreement among the Borrower, the Guarantors, the Lender and ATB
Financial; and

(V) such other security against the property and assets of the Loan Parties as may
be reasonably required by the Lender,

provided that each of the Security in subsections (h), (n), (t) and (u), may be provided on a post-
closing basis, in the case of subsections (h), (n) and (t) within 90 days of the Closing Date and
in the case of subsection (u), within 30 days of the Closing Date, in any case, using
commercially reasonable efforts. With the respect to the share certificate(s) of JMB required to
be delivered to the Lender in connection with subsection (p), such share certificates shall be
provided to the Lender or its counsel on a post-closing basis, within 10 days of the Closing
Date; provided that to the extent the Planned Reorganization becomes effective prior to the
delivery of such JMB share certificate(s) required to be delivered pursuant to subsection (p),
delivery of replacement share certificate(s) to the Lender will instead be required within 10 days
of the Planned Reorganization, in accordance with Section 15(p) herein.

The Loan Parties and the Parent Group will from time to time at their expense duly
authorize, execute and deliver to the Lender such further instruments and documents and take
such further action as the Lender or Collateral Agent, as applicable, may reasonably request for
the purpose of obtaining or preserving the full benefits granted or intended to be granted to the
Lender or Collateral Agent, as applicable, pursuant to the Security and of the rights and
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remedies therein granted to the Lender or Collateral Agent, as applicable, including without
limitation, the filing of financing statements or other documents under any Applicable Law with
respect to the liens created thereby. Unless prohibited by Applicable Law, each of the Loan
Parties and Parent Group authorize the Lender or Collateral Agent to file any such financing
statement or similar documents without the signature of such Loan Party or Parent Group.

The Loan Parties and Parent Group acknowledge that changes to Applicable Law may
require the execution and delivery of different forms of documentation and accordingly the
Lender or Collateral Agent, as applicable, shall have the right to require that the Security be
amended, supplemented or replaced (and the applicable Loan Party or Parent Group shall duly
authorize, execute and deliver to the Lender or Collateral Agent, as applicable, on request any
such amendment, supplement or replacement with respect to the Security to which such Loan
Party or Parent Group is a party): (i) to reflect any change in Applicable Law, whether arising as
a result of statutory amendments, court decisions or otherwise; or (ii) to facilitate the creation
and registration of appropriate forms of security in all applicable jurisdictions.

To the extent any of the Loan Parties have previously executed certain Loan Documents
in favour of the Lender or Collateral Agent pursuant to the JMB Loan Agreements, each of them
(i) reaffirms and agrees that the security interests granted under each such Loan Document to
which it is a party are continuing, with the ranking that it is expressed to have (as applicable),
continue as collateral security for the prompt and complete payment when due (whether at
stated maturity, by acceleration or otherwise) of all Obligations under the Credit Facilities and
are and shall remain in full force and effect, except as amended hereby, and (ii) acknowledges
and reaffirms all Obligations owing by each of them to the Lender under the Loan Documents as
amended hereby.

12. Conditions Precedent and Effectiveness

The effectiveness of this Agreement is subject to and conditional upon the prior
satisfaction of the following conditions precedent:

(a) at or prior to the Closing Date, no Event of Default shall have occurred and be
continuing;

(b) the Borrower shall have obtained from the Court:

(i) a sale approval and vesting order from the Court in respect of the
Transaction vesting in the Borrower the property and assets purchased
pursuant to the Purchase Agreement free and clear of all Encumbrances
other than Permitted Encumbrances;

(i) an order vesting all Remaining JMB Assets and Remaining JMB
Liabilities (as such terms are defined in the Purchase Agreement) in 216,
but subject to any Encumbrances attaching thereto; and

(iii) an order sanctioning the Plan;

(c) the Lender shall have received this Agreement, the other Loan Documents
(including, without limitation the Security in Section 11 and any necessary
consents or subordinations of third parties as may be required by the Lender)
and all other documentation related hereto and thereto duly executed and
delivered by the Loan Parties and in form and substance satisfactory to the
Lender and its legal counsel;
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the Lender shall have received the Purchase Agreement, the Plan and all other
documentation related thereto and to the Transaction duly executed and
delivered by the Loan Parties, in form and substance satisfactory to the Lender
and its legal counsel,

the Lender shall have first ranking security over all Property of the Loan Parties
pursuant to the Security, subject only to Permitted Encumbrances, and the Loan
Documents (other than those expressly permitted to be delivered or registered on
a post-closing basis) shall have been registered, recorded or filed in all
jurisdictions deemed necessary by the Lender and its legal counsel;

the Lender shall have received certificates representing all Pledged Securities
and endorsements executed in blank relating to those certificates;

the Lender shall have received an undertaking from the Parent Group committing
to make a minimum $3,500,000 cash equity contribution to the Borrower by the
first anniversary of the Closing Date, or by such other date or amount as may be
agreed to in writing by the Borrower, the Parent Group and the Lender;

the Lender shall have received payment in full from the Borrower of all
reasonable legal fees and out of pocket expenses of legal counsel to the Lender,
up to the amount of One Hundred Thousand ($100,000) Dollars, which have
become due in respect of the preparation of the loan documentation in
connection with the Credit Facilities (for greater certainty such legal fees shall not
include any legal fees of the Lender in connection with the CCAA Proceedings),
and the Lender shall have received payment in full from the Borrower the
balance of the Commitment Fee;

at the Lender’s discretion, but subject to Permitted Encumbrances, the Lender
shall have received from all of the secured creditors who have registered against
a Loan Party pursuant to the PPSA appropriate discharges or acknowledgments
in favour of the Lender, in a form acceptable to the Lender, specifying the
collateral which is the subject matter of such registration in its favour;

the Lender shall have completed to its satisfaction (at its sole and absolute
discretion) its due diligence of the Loan Parties and be reasonably satisfied with,
without limitation: (i) the organizational, legal, management and capital structure
of the Loan Parties, (ii) the nature and status of all insurance, material
contractual obligations, securities, labour, tax, employee benefit (including
pension plan), regulatory and environmental and health and safety matters, (iii)
the structure, steps in connection with and tax effect of any transactions
contemplated by this Agreement, (v) anti-money laundering due diligence in
respect of the Loan Parties, and (vi) any other matters involving or affecting any
Loan Party as is required to be disclosed in this Agreement as at the Closing
Date, and in connection therewith, the Lender shall have received true and
complete copies of all relevant documents relating thereto;

the Lender shall have received copies of all Leases between the Loan Parties
and their landlords in respect of the premises operated by it and the Lender shall
be satisfied with them in its sole discretion;

the Loan Parties shall have delivered or cause to be delivered to the Lender, as
requested by the Lender, all documentation and other information required under
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Anti-Terrorism Laws by any Governmental Authority including, without limitation,
“know your customer” rules and regulations;

the Loan Parties, as applicable, shall have delivered to the Lender and their
solicitors in form and substance satisfactory to the Lender, acting reasonably:

(i)

(iii)

(iv)

a certificate of each Loan Party, certifying as to its constating documents
and bylaws (copies of which shall be attached to such certificate), a list of
its officers and directors with specimens of the signatures of those who
are executing Loan Documents on its behalf, and the corporate or
equivalent proceedings taken to authorize it to execute, deliver and
perform its obligations under the Loan Documents and such other
corporate information as the Lender may reasonably require;

a certificate of status, compliance, good standing or similar certificate for
the jurisdiction of incorporation of each Loan Party and for each
jurisdiction where any such Loan Party carries on business or where
registrations or filings in relation to the Security made by that Loan Party
have been effected;

currently dated opinions, addressed to the Lender in form and substance
satisfactory to the Lender and Lender’s counsel, acting reasonably and in
accordance with customary opinion practise, from counsel for the Loan
Parties, and such other local counsel to the Loan Parties as the Lender
may reasonably require and opining to such matters as the Lender or its
solicitors may require; and

such additional supporting documents as the Lender or its counsel may
reasonably request;

the Lender shall have received certificates of insurance or other evidence that
the covenants and conditions of the Loan Documents concerning insurance
coverage are being complied with;

the Loan Parties (as at such time) shall have delivered to the Lender a certificate
signed by an authorized officer of each Loan Party to the effect that as at the
date of the Closing Date:

(i)

(ii)

(iif)

(iv)

all of the representations and warranties of the Loan Parties herein shall
be true and correct on and as of the Closing Date as though made on and
as of such date; and

no other event shall have occurred that, in the Lender’s sole discretion,
materially adversely affects or could have a Material Adverse Effect.

all conditions precedent contained in this Agreement and the other Loan
Documents to be observed or performed by the Loan Parties have been
observed or performed; and

at or prior to the Closing Date, no Event of Default shall have occurred
and be continuing;

all necessary governmental and third party consents and approvals necessary in
connection with this Agreement and the transactions contemplated hereby,
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including the Transaction, shall have been obtained (in form and substance
reasonably acceptable to the Lender) and shall remain in effect. All applicable
government filings shall have been made and all applicable waiting periods shall
have expired without in either case any action being taken by any competent
authority; and no law or regulation shall be applicable in the judgement of the
Lender that restrains, prevents or imposes materially adverse conditions upon
this Agreement or the transactions contemplated hereby;

the Lender must have received consents that are required from the directors,
shareholders, partners or members of the Loan Parties, either in connection with
the pledges of Pledged Securities or in connection with any disposition of the
Pledged Securities upon enforcement of the Security; and

the Lender having received all fees required pursuant to the Term Sheet.

13. [Intentionally Deleted]

14. Affirmative Covenants

Each Loan Party covenants and agrees that they each shall:

(@)

(d)

(e)
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with respect to the Borrower, it will duly and punctually repay to the Lender
amounts owing pursuant to the Credit Facilities and interest thereon, as
applicable, as provided in this Agreement and all other sums payable pursuant to
the terms of this Agreement, on the dates, at the places, in the monies and in the
manner provided for in the Loan Documents;

perform, observe and comply at all times with the covenants, terms, conditions,
stipulations and provisos of the Loan Documents and other reasonable
requirements stipulated by the Lender from time to time;

upon request of the Lender, execute and deliver or cause to be executed and
delivered to the Lender such further and other documents, agreements, opinions,
conveyances, mortgages, assignments, pledges and assurances from time to
time as the Lender or its solicitors may reasonably require for the purpose of
protecting or perfecting the Security, including any after acquired property
whether or not now charged under the Security, all to be in such form and to
contain such terms and conditions as may be required by the Lender’s solicitors;

fully and effectually maintain and keep maintained the Security hereby created as
valid and effective security at all times;

execute as required, and deliver to the Lender such other instruments of security,
assurances and documentation as the Lender may require in accordance with
the terms and conditions of Loan Documents, including, but not limited to,
agreements for the benefit of the Lender from landlords of leased Premises
designated by the Lender in which any Loan Party carries on business and from
counterparties to material contracts and material permits designated by the
Lender, all of which instruments of security, evidences of indebtedness and
documents shall be in such form and shall contain such terms and conditions as
may be required by the Lender’s solicitors;

repair and keep in repair and good order and condition all buildings, erections,
machinery and other plant and equipment and appurtenances thereto, the use of
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which is necessary or advantageous in connection with its business, up to a
modern standard of usage and maintain the same consistent with the best
practice of other corporations having similar undertakings; renew and replace all
and any of the same which may be worn, dilapidated, unserviceable, obsolete,
inconvenient or destroyed or may otherwise require renewal or replacement and
at all reasonable times allow the Lender or its representative access to its
premises in order to view the state and condition the same are in and in the
event of any loss or damage thereto or destruction thereof, the Lender may give
notice to the Borrower to repair, rebuild, replace or reinstate within a time to be
determined by the Lender and to be stated in such notice and upon such Loan
Party failing to so repair, rebuild, replace or reinstate within such time, such
failure shall constitute default hereunder, and will keep all of its assets in good
condition and repair and maintain and replace as required according to the
nature thereof;

store and maintain in current condition the Remaining Fiera Equipment at the
Borrower’s premises located in the Town of Bonnyville, in the Province of
Alberta, other than Remaining Fiera Equipment currently located in Washington
State which shall be stored at an acceptable location in Washington State
determined by the Borrower and the Lender (acting reasonably), and maintain
casualty and property insurance in respect of the Remaining Fiera Equipment in
amounts not less than the Appraised Equipment Value, provided that:

(i) commencing on the first anniversary of the Closing Date, any reasonable
costs incurred by the Borrower thereafter to maintain, insure and/or
provide security for the Remaining Fiera Equipment (such costs, after the
first anniversary of the Closing Date, being “Post-First Anniversary
Maintenance Costs”) shall be the responsibility of the Lender and shall
be reimbursable from amounts payable to the Lender under Facility C in
the manner described in Section 6; and

(i) in the event that it is not possible for the Borrower to obtain casualty and
property insurance in respect of the Remaining Fiera Equipment, the
Remaining Fiera Equipment shall be at the risk of the Lender provided
that the Borrower makes commercially reasonable arrangements for
security of such Remaining Fiera Equipment;

the Borrower shall employ reasonable commercial efforts to sell the Remaining
Fiera Equipment in a commercially reasonable manner that is acceptable to the
Lender, acting reasonably;

keep in good repair and free from all Encumbrances, other than the Security and
Permitted Encumbrances, of any nature whatsoever any and all Chattels which
are now or which may in the future be used either directly or indirectly in the
operations and business of the Loan Parties;

duly and punctually pay all debts and obligations to or on behalf of or in respect
of workmen, employees and others which, if unpaid, might under the laws of
Canada or of the Provinces of Alberta or British Columbia (or the equivalent
legislation applicable in the State of Washington) priority over the Security hereby
created or any part thereof;

promptly pay the full amount of:
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(i) any reasonable charges by or expenses of the Lender in inspecting,
protecting or valuing each Loan Party’s assets;

(i) all costs, fees, disbursements, charges and expenses, including all
reasonable legal fees and disbursements incurred by the lender as
between a solicitor and its own client in connection with the Credit
Facilities, the preparation, execution and registration as appropriate, of
any Loan Document; in investigating or perfecting title to each Loan
Party’s assets and the capacity of each Loan Party to borrow the money
secured hereby; in preparing and registering the Security, and all
documents incidental or collateral hereto; in advancing any portion of the
monies secured under the Security, in taking, recovering and keeping or
attempting to procure possession of each Loan Party’s assets or any part
thereof; in enforcing or attempting to enforce the personal remedies or
any other remedies available under the Security; in collecting or
attempting to collect any of the monies secured under the Security; in
realizing or attempting to realize on any Security collateral hereto; in any
foreclosure or other proceedings, judicial or otherwise, to protect each
Loan Party’s assets or to realize on the Security or any part thereof; or in
connection with any receivership and if a solicitor is retained in
connection with any of the foregoing, such solicitor's fees and
disbursements shall be paid on a solicitor and his own client basis and, at
the option of the Lender, on the basis of a lump sum bill; and if any other
professional person or firm is retained or employed such person’s or
firm’s fees shall be paid on the basis of his or its normal professional
charges; and

(iii) all other reasonable costs and expenses of the Lender incurred in
connection with the Credit Facilities;

pay or cause to be paid all sums that become due by a Loan Party to any person,
subject to the obligation of such Loan Party to make payments to the Lender
hereunder;

pay or cause to be paid all business taxes as and when the same become
payable and upon request produce to the Lender receipts thereof;

make or cause to be made all payments required pursuant to any mortgage,
charge or Encumbrance which has priority to any of the Security;

subject to Section 141(g)(ii), maintain insurance on all of its assets and
properties with financially sound and reputable insurance companies against
such perils as is usual with corporations holding similar assets and properties
and in an amount not less than their full insurable value, as required by the Term
Sheets, and is acceptable to the Lender and its solicitors and provide proof of
same to the Lender;

maintain public liability insurance with financially sound and reputable insurance
companies as is usual for corporations conducting businesses similar to the
Borrower and as is acceptable to the Lender and its solicitors and provide proof
of same to the Lender;
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forthwith upon request furnish at its own expense, a certificate of a competent
appraiser or other competent person selected by the Lender as to the sufficiency
or otherwise of any insurance and as to the type and amount thereof;

provide upon request any information, whether financial or otherwise, which the
Lender may reasonably require from time to time;

keep adequate records and books of account in accordance with Generally
Accepted Accounting Principles and permit, upon reasonable notice by the
Lender to the Borrower, the Lender by its agents, accountants and solicitors to
enter upon the premises of a Loan Party and examine such Loan Party’s records
and books of account and make extracts therefrom and to discuss the records
and books of account with officers of such Loan Party at such reasonable times
as may be required by the Lender;

upon reasonable notice by the Lender to the Borrower, permit the Lender its
servants and agents, to enter at all reasonable times into and upon the Lands
and premises owned or occupied by a Loan Party and view the state and
condition thereof and of all such Loan Party’s Collateral;

give to the Lender prompt and immediate notice of any statement of claim,
petition writ or other Court process, or distress or seizure that may affect a Loan
Party, where such claim, petition writ or Court process advances claims or affects
assets of Loan Party in an amount in excess of One Hundred Thousand
($100,000) Dollars;

give written notice to the Lender of the occurrence of an Event of Default
hereunder or of any other event which, with the giving of notice or the lapse of
time, would constitute an Event of Default hereunder, forthwith upon the
happening of such occurrence and provide the Lender with details of the action
taken or proposed to be taken such Loan Party to remedy same;

maintain its corporate existence and do all such acts as are required in order to
permit it to legally carry on its business;

carry on and conduct the business of the Loan Parties in a proper and efficient
manner;

[Intentionally Deleted]

do, observe and perform or cause to be done, observed and performed all of its
obligations and all matters and things necessary or expedient to be done,
observed or performed under or by virtue of any law of Canada or any province
or municipality thereof, including, but not limited to, any law pertaining to
workplace health and safety and Environmental Laws;

ensure that the Lands remain in compliance with all Environmental Laws and
shall not place or permit to be placed any Hazardous Substances on the Lands
except as permitted by Applicable Law or an appropriate Governmental
Authority;

shall maintain a system to assure and monitor continued compliance with all
applicable Environmental Laws which system shall include periodic review of
such compliance and maintain current all environmental remediation payments;
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(A) employ in connection with the use of the Lands appropriate technology
necessary to maintain compliance with any applicable Environmental Laws and
(B) dispose of any and all Hazardous Waste generated at the Lands only at
facilities and with carriers that maintain valid permits under applicable
Environmental Laws. The Loan Parties shall use their best efforts to obtain
certificates of disposal, such as hazardous waste manifest receipts, from all
treatment, transport, storage or disposal facilities or operators employed by the
Loan Parties in connection with the transport or disposal of any Hazardous
Waste generated at the Lands;

in the event a Loan Party obtains, gives or receives notice of any release or
threat of release of a reportable quantity of any Hazardous Substances at the
Lands (any such event being hereinafter referred to as a “Hazardous
Discharge”) or receives any notice of violation, request for information or
notification that it is potentially responsible for environmental investigation, study,
audit, remedial response, or cleanup order or decrees of environmental
conditions at the Lands, demand letter or complaint, order, citation, or other
written notice with regard to any Hazardous Discharge or violation of
Environmental Laws affecting the Lands or any Loan Party’s interest therein (any
of the foregoing is referred to herein as an “Environmental Complaint”) from
any Person, including any Governmental Authority responsible in whole or in part
for enforcement of Environmental Laws where the Lands are located, then the
Borrower shall, within five (5) Business Days, give written notice of same to the
Lender, detailing facts and circumstances of which any Loan Party is aware
giving rise to the Hazardous Discharge or Environmental Complaint. Such
information is to be provided to allow the Lender to protect its security interest in
the Lands and the Collateral and is not intended to create nor shall it create any
obligation upon the Lender with respect thereto;

respond promptly to any Hazardous Discharge or Environmental Complaint and
take all necessary action in response thereto in order to safeguard the health of
any Person and to avoid subjecting the Collateral or Lands to any Encumbrance;

pay all statutory payroll source deductions when due and immediately advise the
Lender of any source deductions that are unremitted;

on request by the Lender, the Borrower shall give Canada Revenue Agency and
other Governmental Authorities written authorization to disclose to the Lender the
status of any priority claims;

will pay all premiums and sums of money necessary in relation to any policy or
policies of insurance maintained by a Loan Party as the same shall become due;

within 10 Business Days of creating or acquiring any Subsidiary (or in the case of
the Parent Group, any Subsidiary which carries on business in North America the
same as, similar to or related to the Borrower’s business), the Borrower or the
Parent Group, as applicable, will cause such Subsidiary to provide the Security
required by Section 11 and such other Security as the Lender may reasonably
require, in each case, in form and substance acceptable to the Lender, acting
reasonably, together with such other supporting documentation and legal
opinions as the Lender may reasonably require. The Borrower or the Parent
Group, as applicable, will notify the Lender upon the creation or acquisition of
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any new Subsidiary promptly upon the creation or acquisition thereof, and in any
event, no later than 10 Business Days after any such creation or acquisition; and

promptly cure or cause to be cured any defects in the execution and delivery of
any of the Loan Documents or any defects in the validity or enforceability of any
of the security agreements and at their expense (to the extent the Borrower was
responsible for any such defect or default), execute and deliver or cause to be
executed and delivered, all such agreements, instruments and other documents
as the Lender may consider necessary or desirable, acting reasonably, for the
foregoing purposes.

15. Negative Covenants

Each Loan Party covenants and agrees that it shall not, without the prior written approval
of the Lender first had and received:

(a)
(b)

(e)
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permit any material change in a Loan Party’s business or operations;

except as it pertains to the Lands or the Fiera Equipment, sell or otherwise
dispose of any of its assets — outside the ordinary course - by conveyance,
transfer, lease or otherwise where net proceeds from any sale or disposition of
assets unless:

(i) for a conveyance, transfer or lease less than Two Hundred Fifty
Thousand ($250,000.00) Dollars: the net proceeds of such conveyance,
transfer or lease are reinvested in the business of the Loan Party within
one hundred eighty (180) days; or

(i) for a conveyance, transfer or lease equal to or greater than Two Hundred
Fifty Thousand ($250,000.00) Dollars: the Lender has provided prior
approval for such conveyance, transfer or lease and no Event of Default
has occurred or will result from such conveyance, transfer or lease;

sell or otherwise dispose of the Lands, or any portion thereof, by conveyance,
transfer, lease or otherwise;

other than in relation to the Security, Permitted Future Finance Leases and
Permitted Encumbrances, create, assume or permit to exist any Encumbrance
on any of the Collateral,

at any time that:

(i) the Debt Service Coverage is less than 2:1, make any Distribution except
with the express written consent of the Lender; and

(i) the Debt Service Coverage is equal to or greater than 2:1, make any
Distribution where an Event of Default has occurred and is continuing or
the making of such Distribution would result in the occurrence of an Event
of Default;

other than those Distributions which are made by payment in additional Equity
Interests or are otherwise not paid or payable in cash;
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make any payments or transfer any of their undertaking, properties, rights or
assets to any person without due consideration which in any manner diverts, or
could result in the diversion of, assets and/or opportunities of a Loan Party to
such other person;

reduce its capital or make any distribution of assets (other than Distributions
permitted under subsection (e) above);

redeem or purchase any of its present or future outstanding Equity Interests or
otherwise retire or pay off any such Equity Interests;

do or suffer anything to be done whereby any policy or policies of insurance
maintained by a Loan Party may become vitiated; if such Loan Party shall fail to
insure or cause to be insured all of its assets or any part thereof, or to pay or
cause to be paid the premiums with respect to such insurance or to deliver the
policies or contracts as aforesaid or if the Lender receives notice of the intended
cancellation of any such policy or contract, the Lender shall be entitled to insure
all of its assets, provided however that the Lender shall not be bound to insure all
of its assets or, in the event of insuring all of its assets to insure any other than
the interest of the Lender only, or to see to the payment of the premiums on any
policy or be liable or responsible for any loss arising out of any defect in any
policy or failure of any insurance company to pay for any loss thereunder;

make a loan to or investments in any person (other than to another Loan Party);

lend any amount to any shareholder, director or officer of a Loan Party (other
than to another Loan Party) or person whose relationship to them is non-arms-
length as that term is defined in the Income Tax Act (Canada) or lend any
amount to any other person, firm or corporation, other than in the ordinary course
of such Loan Party’s business;

other than in relation to the Loan Documents, become a guarantor of any
obligation nor become endorser in respect of any obligation or otherwise become
liable upon any note or obligation of any nature or kind whatsoever except for the
benefit of the Lender;

surrender its Certificate of Incorporation, voluntarily wind up its business or take
any other steps toward discontinuance of its business;

change its present Fiscal Year;

change its name, or the location of its place of business, if it has only one place
of business, or its chief executive office without giving the Lender 30 days prior
written notice;

merge, amalgamate or consolidate with or into any other person or corporation,
or enter into any transaction or proceeding (whether by way of amalgamation,
merger, winding-up, consolidation, arrangement, plan or arrangement,
reorganization, transfer, sale, lease or otherwise) whereby any of their
undertaking, properties, rights or assets would become the property of any other
person or entity, or in the case of amalgamation, of the continuing corporation
resulting therefrom, other than a merger, amalgamation, consolidation,
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transaction or proceeding where the Borrower gives prior written notice thereof to
the Lender and the effect thereof is that:

(i) the Borrower sells all or substantially all of its assets, or the Parent Group
ceases to be the holder of the Equity Interests in the Borrower; or

(i) the Borrower amalgamates with JMB (the “Planned Reorganization”),

provided that, in respect of subsections (i) and (ii) above, as applicable, the
Lender is satisfied with the terms and structure thereof, and such purchaser of
the assets, or the Person proposed to be the holder of the Equity Interests, if
applicable, provides satisfactory evidence to the Lender (in its sole discretion)
that it is financially and operationally able to perform or cause the performance of
the terms reflected hereby and the Security contemplated herein, and/or the
Parent Group, Loan Parties, and continuing corporation from the Planned
Reorganization, as applicable, shall grant in favour of the Lender such new
and/or replacement Security to the satisfaction of the Lender, including, without
limitation, a reaffirmation and confirmation in respect of the Security, and a new
limited recourse guarantee and pledge of equity interests with stock transfers
endorsed in blank, and deliver replacement share certificates in respect thereof
within 10 days of the Planned Reorganization (“Permitted Restructuring”);

destroy any of its material financial records;

enter into any contract or arrangement of any nature or kind which would, or
would reasonably be expected to, materially adversely affect the Borrower’s
assets and the Security;

make unfinanced capital expenditures in any Fiscal Year in excess of the sum of
Two Hundred Fifty Thousand ($250,000) Dollars;

during the term of this Agreement, have Purchase Money Obligations or Finance
Lease Obligations having annual payment obligations of more than
$2,000,000.00 in the aggregate without prior written consent of the Lender;

remove any Chattels forming part of each Loan Party’s assets from the Provinces
of Alberta or British Columbia;

permit a Loan Party to default in its obligations pursuant to any Material
Agreement which is not waived or, if applicable, cured within the permitted time
period provided under such Material Agreement;

incur or repay any Funded Debt, other than pursuant to or as otherwise expressly
permitted under this Agreement, except for Funded Debt secured by the
Permitted Encumbrances or any arm’s length trade debts, obligations or other
liabilities incurred in the ordinary course of business; and

do any other act that by the terms of the Loan Documents it is not permitted to do
unless the applicable term of such Loan Document is inconsistent with the terms
hereof.
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16. Financial Covenants

During the term of this Agreement, the Borrower covenants with the Lender that
commencing April 1, 2022:

(a)

(b)

the ratio of Total Senior Funded Debt to EBITDA shall at all times within such
specified period, but tested on a rolling four quarter and consolidated basis, be
equal to or less than:

(i) for the rolling four fiscal quarters ending June 30, 2022, 10.0:1;
(i) for the rolling four fiscal quarters ending September 30, 2022, 6.0:1;
(iii) for the rolling four fiscal quarters ending December 31, 2022, 4.0:1

(iv) for the rolling four fiscal quarters ending March 31, 2023 and thereafter,
3.5:1;

the ratio of Debt Service Coverage shall at all times, but tested on a rolling four
quarter and consolidated basis, be equal to or greater than:

(i) for the rolling four fiscal quarters ending June 30, 2022, 0.50:1;
(i) for the rolling four fiscal quarters ending September 30, 2022, 0.75:1;

(iii) for the rolling four fiscal quarters ending December 31, 2022 and
thereafter, 1.25:1; and

the Current Ratio shall at all times, but tested on a quarterly basis, be equal to or
greater than:

(i) as at June 30, 2022, 1.00:1;
(i) as at September 30, 2022 and all periods thereafter, 1.25:1.

Provided the Borrower remains in compliance with Section 17 below, compliance with the
financial covenants set out herein shall be suspended for a period of one year following the

Closing Date.

17. Reports

The Loan Parties shall, in a form and manner prescribed by the Lender (which may
include by fax and/or e-mail), deliver to the Lender the following, signed by a senior officer of the
Borrower all in form, scope and substance acceptable to the Lender, acting reasonably:

(a)
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audited Financial statements of the Borrower within one hundred and twenty
(120) days of the end of the Fiscal Year, along with a report showing calculations
of financial covenants and a Compliance Certificate signed by an officer of the
Borrower;

unaudited internally prepared, monthly financial statements of the Borrower
within thirty (30) days of the end of each month, along with a report showing
calculations of financial covenants, a Compliance Certificate and a comparison to
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budget and the same period for the year previous signed by an officer of the
Borrower is to be included with the reporting package;

a business plan and monthly operating budget for the coming Fiscal Year within
thirty (30) days of the end of each Fiscal Year, including a financial forecast,
including income statements, capital expenditures statements, capital
expenditure, budget, balance sheet, cash flow, detailed list of assumptions and
projected compliance ratios along with (after the first Fiscal Year) management
discussion and analysis of any deviation of more than 10% from the prior Fiscal
Year;

a report setting out the sales by the Borrower of Aggregate in the last month and
the proceeds of sale of Aggregate actually received in the last month by the
Borrower within thirty (30) days of each month end;

a report on all equipment (as defined in the Alberta Personal Property Security
Act) purchased and sold which has a purchase or sale price, as applicable, in
excess of $50,000, including costs incurred in such sales and application of
proceeds of sale, within one hundred and twenty (120) days of the end of the
Fiscal Year;

a compliance report signed by an officer of the Borrower within thirty (30) days of
the end of each month, the effect that full payment has been made of all source
deductions (employee deductions, CPP, employment insurance and goods and
services tax) required by the applicable government authority have been paid in
full and there are no principal interest arrears, all property takes have been paid
and Borrower is in full and complete compliance with conditions of its Funded
Debt;

such additional financial information with respect to the Borrower as and when
reasonably requested by the Lender; and

forthwith, particulars of any occurrence which constitutes an Event of Default, or
of any action, suit or proceeding, pending or to the Borrower’s knowledge
threatened against the Borrower,

provided that to the extent the Planned Reorganization does not occur within 90 days
following the Closing Date, each of the Loan Parties shall be required to deliver the
information required to be delivered pursuant to subsections (a) through (g), inclusive.

18. Representations

Each Loan Party represents and warrants that:

(@)
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each Loan Party: (i) is a corporation or company has been duly incorporated,
amalgamated or continued, as the case may be, and is validly subsisting as a
corporation or company and qualified to do business under the laws of its
jurisdiction of incorporation, amalgamation, or continuance, as the case may be,
(i) that is not a corporation or company has been duly created or established as
a partnership, limited partnership, trust or other entity and validly exists under the
laws of the jurisdiction in which it has been created or established, and (iii) has
not adopted or designated any name (including any French name) except as set
forth on Schedule H;
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each Loan Party is in compliance with all material laws, regulations and orders of
any Governmental Authority applicable to it or its property and all material
indentures, agreements and other instruments binding upon it or its property;

each Loan Party has full power, authority and capacity to execute and deliver the
Loan Documents to which it is party and to carry out the transactions
contemplated herein and therein, all of which have been duly and validly
authorized by all necessary corporate proceedings and that the documents
hereinbefore referred to have been duly executed and delivered by such Loan
Party;

neither the execution nor delivery of a Loan Document, nor the fulfillment of or
compliance with the terms and provisions thereof will contravene any provision of
law, including, without limitation, any statute, rule, regulation, judgment, decree,
order, franchise or permit applicable to a Loan Party or conflict with or result in a
material breach of the terms, conditions or provisions of or constitute a default
under any agreement or instrument to which such Loan Party is now a party or
by which any of its property or assets may be bound or affected;

each Loan Document constitutes legal, valid and binding obligations of the each
Loan Party enforceable in accordance with their respective terms, except as
enforceability may be limited by general principles of equity and by bankruptcy
and insolvency laws;

except as disclosed to the Lender in Schedule J, to the best of its knowledge and
belief, there are no pending or threatened actions or proceedings before any
Court or administrative agency which may materially adversely affect the
financial condition or operations of the Loan Parties;

the contents of all documents furnished to the Lender by or on behalf of a Loan
Party to induce the Lender to lend the monies hereunder are true and correct in
all material respects and accurately set out all the facts contained therein and do
not omit any fact necessary in order to make such information not misleading in
any material way;

all financial information and statements which have been delivered to the Lender
are true and accurate and have been prepared in accordance with Generally
Accepted Accounting Principles consistently applied and fairly represent the
financial position of the person or entity which each purports to reflect and the
financial position so reflected has not suffered, or could not reasonably be
expected to have suffered, either individually or in the aggregate, any Material
Adverse Effect to the date hereof;

other than in relation to Permitted Encumbrances, each Loan Party and its assets
are not a party to or bound by any contract, agreement or undertaking or subject
to any restriction in constating documents or to any other corporate, contractual
or personal restriction or inhibition howsoever imposed that would materially or
adversely affect the business, property, assets or financial condition of such Loan
Party;

each Loan Party lawfully owns and is lawfully in possession of all of its assets
and that it has a good right and lawful authority to grant, convey, assign, transfer,
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hypothecate, mortgage, pledge and charge its assets as provided herein and in
the Security;

other than in relation to the Permitted Encumbrances, there are no
Encumbrances of any nature or kind in existence or promised which are in any
manner capable of becoming registered so as to give priority of same to the
detriment of the Security;

there are no outstanding judgments or awards against the Loan Parties, except
as have been disclosed to the Lender in writing;

except as disclosed to the Lender in Schedule J, there is no fact known to the
Loan Parties which materially or adversely affects or to the extent reasonably
foreseeable by the Loan Parties is reasonably expected in the future to materially
or adversely affect the business prospects or financial condition of the any of the
Loan Parties or their assets;

each Loan Party has filed all material tax returns which are required to be filed by
it and has paid all taxes and claims arising therefrom ranking in priority to the
Encumbrances created by the Security (including interest and penalties) which
are due and payable, unless such payment is being contested in good faith by
appropriate proceedings and adequate reserves, as determined by the Lender
acting reasonably, are held in respect thereof;

the authorized capital of the Loan Parties is as set out in the attached Schedule
C;

each Loan Party owns, or is licensed to use, all trademarks, tradenames,
copyrights, patents or other intellectual property material to its business, and the
use thereof by such Loan Party does not infringe upon the rights of any other
person;

(i) as of the date hereof, none of the Loan Parties is in default under any of their
respective obligations and, except as disclosed to the Lender in Schedule J,
there are no actions, suits or proceedings, pending or, to their knowledge,
threatened, against or affecting any of them and (ii) none of the Loan Parties is in
default under any of their respective material obligations and, except as
disclosed to the Lender in Schedule J, there are no material actions, suits or
proceedings, pending or, to their knowledge, threatened, against or affecting any
of them;

except as disclosed to the Lender in Schedule J, none of the Loan Parties are
aware of any facts or circumstances that would have a material adverse impact
on the value of the Collateral;

as of the date hereof, both before and after giving effect to (a) the financing
transaction to be consummated on the date hereof and (b) the payment and
accrual of all fees, costs and expenses in connection therewith, each Loan Party
is and will be solvent;

the ownership structure set out in Schedule H accurately reflects the
organizational and ownership structure of each Loan Party as at the date hereof.
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The Relevant Jurisdictions for each of the Loan Parties are set forth on Schedule
H; and

no event or circumstance has occurred which has had or could reasonably be
expected to have, either individually or in the aggregate, a Material Adverse
Effect, which has not been fully and accurately disclosed to the Lender in writing.

All representations and warranties of the Loan Parties shall be true and accurate as of the date
of any advance under the Credit Facilities (other than representations or warranties made as of
a specific date) and shall survive the advance of any funds by the Lender to the Borrower or the
delivery or registration (if applicable) of the Security and shall continue until the Security has
been discharged and released in full by the Lender.

19. Events of Default

Each of the following shall constitute an Event of Default:

(@)

(b)

(d)
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if the Borrower shall make default in payment of any principal or interest in regard
to the Indebtedness;

if any Loan Party should default or be in breach of the performance or
observance of any part of the covenants, agreements, conditions on the part of
such Loan Party to be kept, observed, performed or given hereunder or under
the Loan Documents or should any other person, firm, or company being a party
to Loan Document fail to carry out or observe any covenant or condition herein or
therein on its part to be observed or performed and such deficit or failure is not
cured by such Loan Party within thirty (30) days following receipt of notice from
the Lender;

if any representation or warranty made by a Loan Party with respect to a Loan
Document or any other information provided in support of the Borrower’s
application to the Lender for the Credit Facilities is found to be materially
incorrect and such incorrect representation or warranty has not remedied within
thirty (30) days after written notice of such incorrect representation or warranty is
given to the Borrower by the Lender;

if any Loan Party shall create or attempt to create any mortgage or charge or
permit any Encumbrance to be created or arise on any of its assets except a
Permitted Encumbrance;

if a Loan Party should fail to pay any charges, rents, taxes, or rates on leasehold
property, or other charges of a like nature, or if a Loan Party fails to observe and
perform any of the covenants, payments or conditions in any lease, license,
concession, agreement, mortgage, agreement for sale, charge or Encumbrance
and such failure or default could reasonably be expected to have, either
individually or in the aggregate, a Material Adverse Effect;

if a Loan Party defaults under any Material Agreement to which it is a party and
such failure or breach is not waived, remedied or cured by such Loan Party
within thirty (30) days;

if a Loan Party makes default in the payment of the principal or interest in relation
to any other borrowed money, credit facilities or mortgages, and such default is
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not cured or waived within the earlier of ten (10) Business Days of notice or any
applicable cure period provided for thereunder;

if a Loan Party makes default in the performance of any term, condition or
covenant contained in any instrument under which any Funded Debt in in an
amount exceeding $100,000 is outstanding and such default is not cured or
waived within any applicable cure period provided for thereunder;

if an order shall be made or an effective resolution passed for the winding-up of a
Loan Party or any member of the Parent Group, or if a petition is filed for the
winding-up of such Loan Party or member of the Parent Group;

if a Loan Party or any member of the Parent Group shall make an assignment for
the benefit of creditors or be declared bankrupt, or if a custodian or receiver or
receiver and manager or other officer with similar powers be appointed with
respect to such Loan Party or member of the Parent Group or any of its property
or if such Loan Party or member of the Parent Group makes or files a notice of
intention to make a proposal or otherwise takes advantage of provisions for relief
under the Bankruptcy and Insolvency Act or the Companies’ Creditors
Arrangement Act (or equivalent legislation in the promulgated pursuant to the
laws of the United States of America) as now or hereafter in force or makes any
arrangement with its creditors pursuant to the terms of the Business Corporations
Act of Alberta (or equivalent legislation in the promulgated pursuant to the laws of
the United States of America) as now or hereafter in force;

if a Loan Party ceases or threatens to cease to carry on its business or if such
Loan Party or a member of the Parent Group commits any act of bankruptcy;

if a Loan Party or any member of the Parent Group passes or purports to pass
any resolution or takes or purports to take any corporate proceedings which
would result in its reorganization, amalgamation or merger with another entity or
the transfer of all or substantially all of its assets other than as permitted under
this Agreement or with the prior written consent of the Lender, or take
proceedings for its dissolution or liquidation;

if a Loan Party or any member of the Parent Group shall lose its charter by
expiration, forfeiture or otherwise or if a receiver or receiver-manager for all or
any part of such Loan Party’s or member of the Parent Group’s assets or any
other party with like powers shall be appointed;

if any execution, distress, sequestration or any other process of any court
become enforceable against a Loan Party or any member of the Parent Group or
if a distress or analogous process is levied upon the property of such Loan Party
or member of the Parent Group or any part thereof, provided however that the
Security shall not be enforceable if:

(i) such execution, sequestration or other process is in good faith being
disputed by such Loan Party or member of the Parent Group;

(i) the Lender does not, in its sole discretion, feel that such execution,
distress, sequestration or other process hereinbefore referred to
jeopardizes or impairs its security, or prejudices the rights of the Lender;
and
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(iii) at the Lender’s request, such Loan Party or member of the Parent Group
provides further security which the Lender in its absolute discretion
deems sufficient to pay in full the amount claimed in the event that the
execution, distress, sequestration or any other process as hereinbefore
referred to is held to be valid against such Loan Party or member of the
Parent Group;

(o) except in the ordinary course of business or as permitted pursuant to the Loan
Documents, if any assets of a Loan Party are either directly or indirectly
(including without limitation by way of transfer or sale of Equity Interests) sold,
transferred, assigned, conveyed, removed, alienated or disposed of in any
manner whatsoever by such Loan Party or if the Lender, acting reasonably,
deems such Loan Party’s assets or any part thereof are in danger of being sold,
transferred, assigned, conveyed, removed, alienated or disposed of;

(p) if, without the Lender’s prior written consent, there is a Change in Control, other
than a Change of Control that constitutes a Permitted Restructuring;

(q) if a Loan Party defaults under any other loan or mortgage to which it is a party,
including, but not limited to, any breach of the Security and any agreement
regarding a Finance Lease and such default is not waived or cured;

(n if the Security shall cease to be in full force and effect and/or ceases to rank in
the priority contemplated herein against the Collateral, or the validity thereof or
the applicability thereof to this Agreement or of any of the obligations of a Loan
Party thereunder or hereunder shall be disaffirmed by or on behalf of such Loan
Party;

(s) if any default occurs under any other credit, facility or security agreement to
which a Loan Party or any member of the Parent Group is a party and such
breach continues for ten (10) days after such Loan Party or member of the
Parent Group shall have received written notice of same;

t) if a Loan Party makes a Distribution except as otherwise permitted hereunder;

(u) if the Security is or becomes illegal, invalid, prohibited or unenforceable and/or
ceases to rank in the priority contemplated herein against the Collateral; and

(V) if a Material Adverse Change has occurred.

Upon the happening of any Event of Default, the Lender may, upon written notice to the
Borrower, declare the Indebtedness to be immediately due and payable whether with or without
prior demand therefore, and the Security shall become enforceable in each and every such
event. The occurrence of an Event of Default shall constitute such demand as may be required
with respect to any Security and shall be deemed to constitute an Event of Default under any of
the Security and the Lender shall thereupon have all rights and remedies available to it at law or
in equity consequent thereon, whether arising by virtue the Security, this Agreement or
otherwise, including without limiting the generality of the foregoing, the right and power of the
Lender to take possession of the undertaking, property and assets of the Borrower and/or
appoint a receiver or receiver-manager with respect to such undertaking, property and assets.
Notwithstanding anything contained herein, the recourse of the Lender against the Borrower in
respect of the Facility C Principal shall be limited to the sale proceeds of the then Remaining
Fiera Equipment.

49744623.2
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20. Environmental Indemnity

Each Loan Party hereby represents and warrants that its business and assets and are
operated in compliance with applicable Environmental Laws and that, except as disclosed to the
Lender in Schedule J, to its knowledge, no enforcement action in respect thereof is threatened
or pending, and covenants to continue to so operate. If (i) a Loan Party has knowledge of or (ii)
if the Lender, at any time, has a reasonable basis to believe that the property of a Loan Party
has had a Hazardous Discharge, or remediation work to the Lands is required, including,
without limitation, remediation to the Purchased Pits, or is subject to any Environmental
Complaint, then each Loan Party shall provide the Lender with such reports, certificates,
environmental audits, engineering studies or other written material or data as the Lender, acting
reasonably, may require from it so as to satisfy the Lender that the Loan Parties, as applicable,
are in compliance with all applicable Environmental Laws. If the Lender is required to expend
any funds in compliance with applicable Environmental Laws or court orders in respect thereof
in respect of the operations or assets of a Loan Party, each Loan Party shall indemnify the
Lender in respect of such expenditures as if an Advance had been made to the Borrower under
this Agreement for such purpose.

21. Preserve Security

In the event that a Loan Party shall fail to pay or cause to be paid any sum payable by it,
whether according to the terms of this Agreement or otherwise, when they become payable, or
shall fail to repair or cause to be repaired any buildings or improvements on the Lands, the
Lender may, without prejudice to any other rights available to the Lender, pay said sum or make
arrangements for such repairs and the Lender may make such other expenditures as it deems
necessary so as to protect any Security or to perfect title to any Security and all sums so
expended or Indebtedness incurred by the Lender, together with all costs, charges and
expenses, including legal fees as between a solicitor and his client, shall be added to and form
part of the Indebtedness and be secured by the Security and bear interest until paid at a rate
equal to the rate of interest specified herein.

22. Subordination/Intercreditor Arrangements

Upon the Borrower establishing credit facilities with an operating lender for the sole
purpose of financing the operating expenses of the Borrower, the Lender shall, within a
reasonable period of time, enter into an inter-creditor agreement with such operating lender to,
inter alia, address the rank and priority of the operating facilities, and pursuant to which the
Lender shall subordinate to such operating lender’s interest in the Borrower's accounts
receivables and Inventory (but explicitly excluding the proceeds of sale of the Inventory payable
to the Lender in accordance with the terms herein to repay the Facility B Principal).

23. Further Security

The Loan Parties and the Parent Group shall forthwith, upon receipt of a request from
the Lender therefore, acting reasonably, execute and deliver, or cause to be executed and
delivered, to the Lender such further documents and securities and shall do such things as shall
be required by the Lender to ensure that the full liability of the Borrower to the Lender shall be
secured as reasonably may be required by the Lender.

49744623.2
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24. Deemed Reinvestment

It is hereby declared, for the purpose of greater certainty, that the principle of deemed
reinvestment of interest shall not affect the calculation of interest payable under this Agreement
or the Security.

25. Legal Fees

All legal fees and disbursements of the Lender related to the preparation of this
Agreement, the Security and any renewal or renewals of the Security shall be paid by the
Borrower and may be deducted by the Lender or its solicitors from any loan proceeds.

Each Loan Party, jointly and severally, shall pay, on demand, all costs incurred by the
Lender in exercising or enforcing or attempting to enforce or in pursuance of any right, power,
remedy or purpose hereunder or subsisting (including legal costs as between a solicitor and his
own client on a full indemnity basis and also an allowance for the time, work and expenses of
the Lender or of any agent, solicitor or servant of the Lender for any purpose herein provided),
together with all sums which the Lender from time to time advances, expends or incurs pursuant
to any provision contained in this Agreement or the Security, whether such sums are advanced
or incurred with the knowledge, consent, concurrence or acquiescence of the Loan Parties or
otherwise, together with interest thereon at the highest rate payable pursuant to this Agreement
calculated from the Closing Date or expenditure by the Lender to the date of payment by the
Loan Party.

26. Enforcement

The Lender may at any time after the occurrence of an Event of Default without notice
and without any other formality, all of which are hereby waived, enforce any or all of the
Security; provided that notwithstanding anything herein or in any of the Security contained, the
Lender shall not under any circumstances be bound or obligated to enforce all or any of the
Security nor shall the Lender be obligated to collect or cause to be collected any amounts owing
in respect of any of the Security.

27. No Merger

Nothing in this Agreement, in any of the Security given hereunder or which may be
acquired by the Lender with respect to this Agreement, and no act or omission by the Lender
with respect to any Loan Document shall in any way prejudice the rights, remedies or powers of
the Lender against the Loan Parties with respect to the Indebtedness, or any Security now or
hereafter held by the Lender. The Security held by the Lender shall not operate by way of
merger of any portion of the Indebtedness of a Loan Party to the Lender hereunder or under any
deed, guarantee, contract, draft, bill of exchange, promissory note or other negotiable
instrument, or otherwise howsoever, by which the same may now or at any time hereafter arise
or be represented or evidenced, and no judgment recovered by the Lender shall merge or in
any way affect any of the Security or the Lender’s right to interest thereon.

28. Right of Application

The Lender may from time to time apply and re-apply (and notwithstanding any previous
application) in such manner as it, in its sole discretion sees fit, any monies received by it from a
Loan Party or from collections, sales, or realizations of, on or under any Security, other than in
respect of the Fiera Equipment (which shall be applicable solely to Facility C) or Inventory
(which shall be applied first to Facility B), after first deducting the charges therefore or any
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expenses thereof, including costs as between a solicitor and his client, in or toward payment of
any portion of the Indebtedness; and any such monies may be held by the Lender
unappropriated in a collateral account for such time as the Lender sees fit; and the Loan Parties
shall have no right to make or require any appropriation inconsistent with any such application
by the Lender; and the taking of a judgment or judgments or any other action or dealing
whatsoever by the Lender in respect of any Security given or to be given by the Loan Parties
shall not operate as a merger of any other Security given to the Lender or any part thereof, or in
any way suspend payment or affect or prejudice the rights, remedies and powers, legal or
equitable, which the Lender may have in connection with such Security or the Indebtedness;
and the foreclosure, surrender, cancellation, variation or any other dealing with or modification
of any Security for such Indebtedness shall not release or affect the liability of a Loan Party for
its total Indebtedness or release or affect any other part of the Security held by the Lender.

29. Termination

This Agreement shall continue in full force and effect, notwithstanding that there may be
at any time and from time to time no Indebtedness owing, until terminated by the Lender, but
this Agreement may be terminated by the Borrower upon written notice delivered to the Lender
at any time when there is no Indebtedness or other obligation outstanding to the Lender. Upon
termination of this Agreement, the Loan Parties shall be entitled to discharges of all Security
then held by the Lender hereunder provided that the cost of preparing, executing, delivering
and, if necessary, registering such discharges shall be paid by the Loan Parties, including fees
as between a solicitor and his client, provided such expense is permitted by Applicable Law.

30. Taxes
The following shall apply as to taxes payable (excluding income taxes of the Lender):

(a) any and all payments by or on account of any obligation of a Loan Party
hereunder shall be made free and clear of and without deduction for any taxes;
provided that if a Loan Party shall be required to deduct any taxes from such
payments, then (i) the sum payable shall be increased as necessary so that, after
making all required deductions (including deductions applicable to additional
sums payable under this Section), the Lender receives an amount equal to the
sum it would have received had no such deductions been made, (ii) the Loan
Party shall make such deductions and (iii) the Loan Party shall pay the full
amount deducted to the relevant Governmental Authority in accordance with
Applicable Law.

(b) in addition, each Loan Party shall pay any such taxes to the relevant
Governmental Authority in accordance with Applicable Law.

(c) each Loan Party shall indemnify the Lender, within 10 days after written demand
therefor, for the full amount of any such taxes paid by the Lender, and any
penalties, interest and reasonable expenses arising therefrom or with respect
thereto, whether or not such taxes were correctly or legally imposed or asserted
by the relevant Governmental Authority. A certificate as to the amount of such
payment or liability delivered to a Loan Party by the Lender, shall be prima facie
evidence absent manifest error.

(d) if requested by the Lender from time to time, each Loan Party shall deliver to the
Lender the original or a certified copy of a receipt issued by the applicable
Governmental Authority, a copy of the return reporting payment, or such other
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evidence reasonably satisfactory to the Lender evidencing payment of taxes by
the Loan Party.

31. Incorporate Terms

Subject to Section 32, the terms of the Security form a part of this Agreement as if the
terms thereof were expressly and specifically set forth or stated herein.

32. Conflict

In the event of any conflict between the terms of this Agreement and the terms of any
Security (or for any inconsistency between this Agreement where it is more persuasive or less
restrictive than the Security), the provisions of this Agreement shall prevail to the extent
necessary to remove such conflict; provided however, that a conflict or inconsistency shall not
be deemed to exist only by reason of one of the Agreement or the Security not providing for
such matter.

33. Notices

Any notice required to be given hereunder by any party shall be deemed to have been
well and sufficiently given if:

(a) personally delivered to the party to whom it is intended or if such party is a
corporation to an officer of that corporation; or

(b) mailed by prepaid registered mail, transmitted by email or delivered, to the
address or email of the party to whom it is intended as follows:

(i) if to the Loan Parties, then:

Resource Land Holdings, LLC
1400 16th St, Suite 320
Denver, CO 80209

Attention: Byron Levkulich, CFA, CPA, Director
Email: Byron.Levkulich@RLHoldings.com

(i) if to the Lender prior to April 30, 2021 (or such other date as the Lender
may notify the Loan Parties) then:

Fiera Private Debt
20 Adelaide Street East, Suite 1500,
Toronto, Ontario M5C 2T6

Attention: Stephen Zagrodny, Senior Director, Corporate & Infrastructure
Debt Financing
E-mail: szagrodny@fieracapital.com

and thereafter at:

Fiera Private Debt

RBC Plaza South Tower
200 Bay Street, Suite 3700
Toronto, Ontario M5J 2T6
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Attention: Stephen Zagrodny, Senior Director, Corporate & Infrastructure
Debt Financing
Email: szagrodny@fieracapital.com

or to such other address or number as a party may from time to time direct in
writing.

Any notice delivered before 4:30 p.m. local time on a day that is not a Saturday, Sunday or
statutory holiday in Alberta (a “Business Day”) shall be deemed to have been received on the
date of delivery and any notice delivered after 4:30 p.m. local time on a Business Day or
delivered on a day other than a Business Day, shall be deemed to have been received on the
next Business Day. Any notice mailed shall be deemed to have been received seventy two (72)
hours after the date it is postmarked. Any notice sent by e-mail before 4:30 p.m. local time on a
Business Day shall be deemed to have been received when the sender receives the answer
back confirming receipt by the recipient; provided, however, that any e-mail received after 4:30
p.m. local time on a Business Day or received on a day other than a Business Day shall be
deemed to have been received on the next Business Day. If normal mail or communications
service is interrupted by strike, slow-down, force majeure or other cause after the notice has
been sent the notice will not be deemed to have been received until actually received. In the
event normal mail service is impaired at the time of sending the notice, then personal delivery or
email transmission only shall be effective.

34. Headings

The headings in this Agreement have been inserted for reference and as a matter of
convenience only and in no way define, limit or enlarge the scope or meaning of this Agreement
or any provision hereof.

35. Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the
Province of Alberta.

36. Additional Agreements

The Security contains covenants, representations, warranties and events of default to
which the Loan Parties shall be bound, in addition to any covenants, representations, warranties
and events of default herein contained;

37. Review

The Lender may conduct periodic reviews of the affairs of the Loan Parties, as and when
determined by the Lender for the purpose of evaluating the financial condition of the Loan
Parties. Each Loan Party shall make available to the Lender such financial statements and
other information and documentation as the Lender may reasonably require and shall do all
things reasonably necessary to facilitate such review.

38. Schedules
The Schedules attached hereto are incorporated into this Agreement by reference
39. Time of Essence

Time shall be of the essence of this Agreement and of every part hereof.
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40. Payment of Monies

The parties acknowledge and agree that any payment of monies required to be made
hereunder shall be made in Canadian funds and that any tender of monies or documents
hereunder may be made upon the solicitors acting for the party upon whom the tender is
desired and it shall be sufficient that a negotiable bank draft is tendered instead of cash.

41. Due Date Extended

The parties acknowledge and agree that if any date for payment of monies hereunder or
fulfillment of any obligation hereunder shall fall on a day that is not a Business Day such date for
the payment of such monies or fulfilment of such obligation hereunder shall be deemed
postponed and extended to the next following Business Day.

42. Unenforceable Terms

If any term, covenant or condition of this Agreement or the application thereof to any
party or circumstance shall be invalid or unenforceable to any extent the remainder of this
Agreement or application of such term, covenant or condition to a party or circumstance other
than those to which it is held invalid or unenforceable shall not be affected thereby and each
remaining term, covenant or condition of this Agreement shall be valid and shall be enforceable
to the fullest extent permitted by law.

43. Survival of Representations and Warranties

The representations and warranties contained herein or made pursuant to this
Agreement and all other security documents shall survive until the termination of this
Agreement.

44, Joint and Several

Where more than one person is liable as Borrower for any obligation under this
Agreement, the liability of each person for such obligation is joint and several with each other
such person.

45. Amendments

This Agreement may not be amended except by an instrument in writing signed on
behalf of each of the parties hereto.

46. Entire Agreement

This Agreement and all attachments hereto, the security and any other written
agreement delivered pursuant to or referred to in this Agreement constitute the entire
agreement among the parties with respect to the subject matter set forth herein or therein and
supersede all prior agreements and understandings, both written and oral, among the parties
with respect to the subject matter thereof.

47. Counterparts; Electronic Signature

This Agreement may be executed by one or more of the parties hereto on any number of
separate counterparts and all of said counterparts taken together shall be deemed to constitute
one and the same agreement and shall become effective when all counterparts have been
signed by each of the parties and delivered to the other parties, it being understood that all
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parties need not sign the same counterpart. Each party agrees that the electronic signatures,
whether digital or encrypted, of any party included in this Agreement shall be as effective as
delivery by the parties of a manually executed copy of this Agreement and is intended to
authenticate this writing and to have the same force and effect as manual signatures.

48. No Waiver

No consent or waiver, express or implied, by the Lender to or of any breach or default by
the Borrower in the performance by the Borrower of its obligations hereunder or under any
Security shall be deemed or construed to be a consent or waiver to or of any other breach or
default in the performance of obligations hereunder by the Borrower. Failure by the Lender to
complain of any act or failure to act of the Borrower or to declare the Borrower in default,
irrespective of how long such failure continues, shall not constitute a waiver by the Lender of its
rights hereunder.

49. Assignment

This Agreement may be assigned by the Lender prior to the occurrence of an Event of
Default with the prior written consent of the Borrower and after the occurrence of an Event of
Default without consent, in which event the Borrower shall attorn in all respects to such
assignment and the assignee thereof. No Borrower may assign this Agreement without the
consent of the Lender, provided, however, that the Lender shall upon prior written request by
the Borrower provide consent to an assignment of this Agreement in the case of a Permitted
Restructuring as approved hereunder.

50. Singular, Plural and Gender

Wherever the singular, plural, masculine, feminine or neuter is used throughout this
Agreement the same shall be construed as meaning the singular, plural, masculine, feminine,
neuter, body politic or body corporate where the fact or context so requires and the provisions
hereof and all covenants herein shall be construed to be joint and several when applicable to
more than one party.

51. Enurement

This Agreement shall enure to the benefit of and be binding upon the parties hereto and
the successors and permitted assigns of the Borrower and the successors and assigns of the
Lender.

[SIGNATURES FOLLOW ON NEXT PAGE]
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IN WITNESS WHEREOF the parties have executed the within Agreement on the day

and year first above written.

FIERA PRIVATE DEBT FUND V LP by its
general partner FIERA PRIVATE DEBT
FUND GP INC.

Per: ( %@’ —

Name:Philip Robson
Title: ASO

Per:

-

Name: Stebhen Zagrodny
Title: ASO

FIERA PRIVATE DEBT FUND VI LP by its
general partner FIERA PRIVATE DEBT
FUND GP INC.

Per: (é@ .
I

Name: Philip Robson
Title: ASO

Per:

-

Name: Steffhen Zagrodny
Title: ASO

MANTLE MATERIALS GROUP, LTD.

Per:

Name: Byron Levkulich
Title: Director

Per:

Name: Aaron Patsch

Title: Director

[Signature Page to Loan Agreement]



IN WITNESS WHEREOF the parties have executed the within Agreement on the day
and year first above written.

FIERA PRIVATE DEBT FUND V LP by its
general partner FIERA PRIVATE DEBT

FUND GP INC.
Per:
Name:
Title:
Per:
Name:
Title:

FIERA PRIVATE DEBT FUND VI LP by its
general partner FIERA PRIVATE DEBT

FUND GP INC.
Per:
Name:
Title:
Per:
Name:
Title:

MANTLE MATERIALS GROUP, LTD.

Per: ‘,gw S/

Namé: Byfon Levkulich

Per:

Name™Aaron Patsch

Title: Director

[Signature Page to Loan Agreement]



JMB CRUSHING SYSTEMS INC.

Per:  Bypon Loviich

By7on Levkulich (Apr 13,2021 18:40 MDT)

Name: Byron Levkulich

Title: Director

Per: Z
Aaron M Patsch (Apr 20, 2021 20:47 MDT)

Name: Aaron Patsch

Title: Director

2161889 ALBERTA LTD.

Per:  Blake M. Elyen

Blake M. Elyea (Apr 20,'7021 21:55 PDT)

Name: Blake Elyea
Title: Chief Restructuring Advisor

Per:

Name:

Title:

[Signature Page to Loan Agreement]



SCHEDULE A
PERMITTED ENCUMBRANCES

The registrations listed in the attached personal property search results and including the
following:

(@)

(b)

(e)

liens for taxes, assessments or governmental charges not at the time due or delinquent
or, if due or delinquent, the validity of which is being contested in good faith by
appropriate proceedings;

deemed liens and trusts arising by operation of law in connection with workers’
compensation, employment insurance and other social security legislation, in each case,
which secure obligations not at the time due or delinquent or, if due or delinquent, the
validity of which is being contested in good faith and by appropriate proceedings;

easements, rights of way, servitudes or other similar rights in land (including, without in
any way limiting the generality of the foregoing, rights of way and servitudes for railways,
sewers, drains, gas and oil and other pipelines, gas and water mains, electric light and
power and telecommunication, telephone or telegraph or cable television conduits,
poles, wires and cables) granted to or reserved or taken by other persons which
individually or in the aggregate do not materially detract from the value of the land
concerned or materially impair its use in the operation of the business of the Borrower;

any builder’s, mechanic’s, garageman’s, labourer’s or materialman’s lien or other similar
lien arising in the ordinary course of business or out of the construction or improvement
of any land or arising out of the furnishing of materials or supplies, provided that such
lien secures monies not at the time overdue, or, if due or delinquent, the validity of which
is being contested in good faith by appropriate proceedings;

Encumbrances incidental to the conduct of business or the ownership of property and
assets not incurred in connection with the borrowing of money or obtaining credit and
which do not, in the aggregate, detract in any material way from the value or usefulness
of the property and assets of the Borrower;

any claim or Encumbrance from time to time consented to by the Lender;

in respect of any land, any defects or irregularities in the title to such land which are of a
minor nature and which, in the aggregate, will not materially impair the use of such land
for the purposes for which such land is held;

Security Interests or Encumbrances given by the Borrower to a public utility or any
municipality or governmental or other public authority when required by such utility or
municipality or other authority in connection with the operations of the Borrower, all in
the ordinary course of its business which individually or in the aggregate do not
materially detract from the value of the asset concerned or materially impair its use in the
operation of the business of the Borrower;

the reservation in any original grants from the Crown of any land or interests therein and
statutory exceptions and reservations to title;

Security Interests securing a purchase money obligation, provided that (i) such security
interests shall attach only to the property acquired in connection with which such
purchase money obligation was incurred and (ii) such purchase money obligation is not
prohibited pursuant to Section 15(t);
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(k) landlords’ liens or any other rights of distress reserved in or exercisable under any lease
of real property for rent and for compliance with the terms of such lease; provided that
such lien does not attach generally to all or substantially all of the undertaking, assets
and property of the Borrower;

(1 deposits to secure performance of (i) bids, tenders, contracts (other than contracts for
the payment of money), (ii) leases of real property entered into in the ordinary course of
business, in each case, to which the Borrower is a party, or (iii) letters of credit or bonds
securing the Borrower’s reclamation and remediation obligations under surface material
agreements and royalty agreements;

(m)  the Security Documents and the Security;

(n) the Permitted Future Finance Leases;

(o) the Permitted Future PMOs;

(p) the Permitted Future Working Capital Security;

(q) the Permitted Future Subordinated Debt Security; and

(r the Security Interest in favour of ATB attaching to the ATB Aggregate and any proceeds
thereof, including a real property mortgage (provided the mortgage does not secure Debt
for longer than a 4 year term, with payment amounts calculated on the basis of a not
shorter than 20 year amortization, and with an interest rate of not greater than 3.5%)
granted by the Borrower in favour ATB in respect of the lands legally described as:

The North East Quarter of Section Thirty Five (35)
Township Fifty Six (56)

Range Six (6)

West of the Fourth Meridian

Containing 64.7 Hectares (160 Acres) more or less

Excepting thereout: Hectares (Acres) more or less
A) Plan 6430 KS — Road 0.417 (1.03)
B) Plan 395 RS — Road 0.615 (1.52)
C) Plan 9222585 — Road 0.407 (1.01)

Excepting thereout all mines and minerals
and

The South West Quarter of Section Eleven (11)

Township Fifty Seven (57)

Range Six (6)

West of the Fourth Meridian, lying to the west of the westerly limit of land required for
railway purposes, as shown on Plan 7521297 and south of the south limit of Road Plan
3445BM, containing 7.17 hectares (17.72 acres) more or less

Excepting thereout all mines and minerals and the right to work the same
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SCHEDULE B
COMPLIANCE CERTIFICATE

FIERA PRIVATE DEBT FUND V LP
- AND -

FIERA PRIVATE DEBT FUND VI LP
20 Adelaide Street East, Suite 1500,
Toronto, Ontario M5C 2T6

E-mail: szagrodny@fieracapital.com

This Compliance Certificate is provided pursuant to the loan agreement made effective the
26 day of April, 2021 (as the same may be amended, restated, modified, supplemented or
replaced from time to time, the “Loan Agreement’) among Mantle Materials Group, Ltd., as
borrower (the “Borrower”), and JMB Crushing Systems Inc., and 2161889 Alberta Ltd., as
guarantors, and Fiera Private Debt Fund V LP, by its general partner Fiera Private Debt Fund
GP Inc., and Fiera Private Debt Fund VI LP, by its general partner Fiera Private Debt Fund GP
Inc., as lenders (collectively, the “Lender”). All terms and expressions used herein but not
otherwise defined shall have the same meanings herein as are ascribed thereto in the Loan
Agreement.

The Borrower represents and warrants as follows:

1. this Compliance Certificate is a true, correct and complete statement of, and that the
information contained herein is true, correct and complete in all material respects, and
that the amounts reflected herein are in compliance with the provisions of the Loan

Agreement;
2. no Event of Default has occurred or is continuing; and
3. all representations and warranties contained in the Loan Agreement and the Security

(other than any representations or warranties made as of a specific date) are true and
correct in all material respects.

[NTD: To be included for applicable reporting periods only.] [The Borrower hereby certifies
that as follows:

(a) for the time period , the ratio of Total Funded Debt to EBITDA
was to 1;
(b) for the time period , the ratio of Debt Service Coverage was
to 1; and
(c) for the time period , the Current Ratio was to 1.

The calculations of the ratios set out above are attached as Exhibit | to this Compliance
Certificate.]

[SIGNATURES FOLLOW ON NEXT PAGE]
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DATED this day of

MANTLE MATERIALS GROUP, LTD.

Per:
Name:
Title:
Per:
Name:
Title:
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EXHIBIT | TO COMPLIANCE CERTIFICATE
CALCULATION OF FINANCIAL COVENANT RATIOS

[See attached]
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SCHEDULE C
SHARE CAPITAL

MANTLE MATERIALS GROUP, LTD.

Shareholder Number and Class of Shares

RLF Canada Holdings Limited 100 Class A Preferred Shares

JMB CRUSHING SYSTEMS INC.

Shareholder Number and Class of Shares

RLF Canada Holdings Limited 51,513.165 Class A Common Shares
2161889 ALBERTA LTD.

Shareholder Number and Class of Shares

JMB Crushing Systems Inc. 15,500,049 Class A Common Shares
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SCHEDULE D
TERM SHEET

[See attached]
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FIERA
3

1257568 B.C. Ltd.
Summary of Terms to be incorporated into a new Loan Agreement upon the purchase of the
assets of JMB Crushing Systems Inc. (“JMB”) and 2161889 Alberta Ltd. (“216”)
July 20, 2020

This summary proposal is for discussion purposes only and should not be considered exhaustive or
conclusive. It is not a commitment, but rather, upon acceptance by the New Borrower of the terms and
conditions herein, a more detailed Loan Agreement will be prepared by the Lender’s counsel. All dollar
figures are Canadian dollars. All capitalized terms set out herein and not otherwise defined shall have the
meaning ascribed to them in the draft loan agreement circulated on July 21, 2020 (the “Loan Agreement”).

Pursuant to an initial order of the Court of Queen’s Bench of Alberta made on May 1, 2020, as amended on
May 11, 2020, JMB and 216 were given protection under the Companies’ Creditors Arrangement Act
(Canada), FTI Consulting Canada Inc. was appointed monitor (the “Monitor”) and a sale and investment
solicitation procedure was approved pursuant to which the Monitor and a sale advisor would market and
sell the property and assets of JMB and 216 (the “SISP”).

1257568 B.C. Ltd. (the “New Borrower”) intends to submit a Phase 2 Bid in the SISP in the form of an asset
purchase agreement dated as of July 21, 2020 between JMB and 216 as vendors and the New Borrower as
purchaser (the “APA”, and such purchase and sale, the “Transaction”), pursuant to which the New
Borrower will purchase certain assets of JMB and 216 for a purchase price payable in part by way of
assuming a portion of the secured indebtedness owing to the Lender by JMB in the amount of 515,500,000
(the “Loan”). Therefore, in the event the APA is approved by the Court and is the successful Transaction
under the SISP, the Lender is prepared to put forward to the New Borrower the following terms and
conditions that would be agreed to as part of the Loan Agreement with the New Borrower.

Lender: Fiera Private Debt Fund V LP and Fiera Private Debt Fund VI LP
New Borrower: 1257568 B.C. Ltd.
Guarantors: All existing and future subsidiaries of the New Borrower as

determined by the Lender.

Facilities: Facility A — Amortizing Debt
- CDNS3,500,000 non-revolving credit facility

Facility B — Repayment per Sale of Aggregate
- CDN $6,000,000 non-revolving credit facility

Facility C - Equipment

- non-revolving credit facility available in an amount equal to
the lesser of (i) CDN $6,000,000, being the aggregate appraised
value of the equipment listed in Schedule D of the APA under
the heading “Fiera Equipment”, less lesser of the net proceeds
of sale to third parties in the SISP of any Fiera Equipment or the
appraised value of such Fiera Equipment, or (ii) aggregate net
proceeds of sale by the New Borrower of the remaining Fiera
Equipment after the SISP.



Amortization and
Principal Repayments:

Interest Rate:

Prepayment:

Security:

Facility A

- Provided there has occurred no Event of Default that is
continuing, two (2) years of interest-only payments payable
quarterly, followed by equal blended monthly payments of
principal and interest based on a six (6) year amortization
period.

Facility B

- in monthly payments commencing one (1) year following
close, in an amount equal to $1 per tonne of aggregates sold by
the New Borrower to third parties to repay the principal.

- such monthly payments shall be payable after commencement
on the forty-fifth (45%") day after the end of the month in which
such sales occur on the basis of the proceeds of such sales
actually received in such month by the New Borrower, and shall
continue until the Facility B principal amount is repaid in full.

- The New Borrower shall deliver to the Lender within 30 days of
each month end a sales report setting out the proceeds of sales
actually received in the last month by the New Borrower.

Facility C

- to be repaid from the proceeds of any sale of the Fiera
Equipment, net of such reasonable costs associated with such
sales as approved by the Lender, such that upon the sale of the
last item of Fiera Equipment, the principal amount under
Facility C shall be repaid in full.

7.00% per annum accrued daily with respect to Facility A.

Provided no Event of Default has occurred and is continuing, the

New Borrower shall have the ability to prepay:

(i) all (and only all) of the indebtedness outstanding at any
time in relation to Facility A by provision of thirty (30) days’
notice and payment of the Interest Rate Differential;

(ii) some or all of the indebtedness outstanding at any time in
relation to Facility B and Facility C by provision of thirty (30)
days’ notice, but without further notice, bonus or penalty,

provided however, that any partial prepayment shall in no way

release the New Borrower from its obligation to make any
payments required pursuant to the provisions of the Security or
the loan agreement.

Standard for a loan of this nature, including but not limited to:

(i) ageneral security agreement from the New Borrower;

(ii) an assignment of Material Agreements;

(iii) a mortgage of lease for each surface mineral lease located
on the lands owned by the Crown;



Conditions Precedent:

(iv) a conditional surrender of lease for each surface mineral
lease on the lands owned by the Crown;

(v) a charge as against the aggregate royalty agreements for
each aggregate pit located on the privately-owned lands;

(vi) commercially reasonable efforts to obtain a tripartite
agreement among the New Borrower, the Lender and each
private owner of the lands with respect to the aggregate
royalty agreements;

(vii) commercially reasonable efforts to obtain landlord waivers
and intercreditor agreement as may be required by the
Lender, if required,;

(viii) a postponement and assignment of creditor’s claims
and postponement of security executed by each
shareholder of the New Borrower, if required;

(ix) an assignment of insurance;

(x) pledges of all Equity Interests of the Loan Parties that are
owned by the Loan Parties or the Parent Group, from time
to time, securing a guarantee by the grantor of any such
pledge under which recourse is limited to such Equity
Interests, in each case if required;

(xi) a collateral agency agreement among the Lender, a
collateral agent and the New Borrower, if required; and

(xii) such other security as may be reasonably required by the
Lender.

All Conditions Precedent must be satisfied at or before the time
of the advance under the Loan Agreement and all deliveries
must be satisfactory to the Lender in form and substance.
Standard conditions precedent for a loan of this nature,
including for reference, but not limited to:

(i) New Borrower successfully obtaining an approval and
vesting order from the Court and completing the acquisition
of the assets of JMB and 216 resulting in the exit of the
business from the current CCAA process on terms and
conditions satisfactory to the Lender;

(i) Lender shall have received the Loan Agreement, the other
Loan Documents, the Security, and all other documentation
related thereto duly executed and delivered, provided that
with respect to the Security referred to in (iv), (vi) and (viii),
it shall not be required as a condition to closing;

(iii) Lender shall have received a duly executed copy of the
Assignment and Assumption Agreement;

(iv) Lender shall have received a duly executed copy of the APA;

(v) A favourable opinion of the Lender’s counsel including
authorization and enforceability as to Security;

(vi) Such further loan and security documentation as required
by the Lender;



Negative Covenants:

Positive Covenants:

(vii) Representations and warranties must be true and correct in
all material respects;

(viii)Lender shall have received certificates of insurance or other
evidence that the covenants and conditions of the Loan
Documents concerning insurance coverage are being
complied with;

(ix) There shall be no material adverse change in the New
Borrower’s business or its financial condition since Loan
approval;

(x) Lender shall have received an undertaking from RLF Canada
Holdings Limited (“RCH”) committing to make a $3,500,000
equity contribution to the New Borrower by the first
anniversary of the Effective Date, or by such other date or
amount as may be agreed to in writing by the New
Borrower, RCH and the Lender; and

(xi) Such other documents, as required by the Lender.

Such similar negative covenants as set out in the draft Loan
Agreement circulated on July 21, 2020, provided that the New
Borrower (a) will be entitled to obtain purchase-money security
financing or capital lease financing from third party lenders or
lessors in an aggregate amount to be determined, provided the
purchase money security interest(s) or security or leasehold
interest created thereby is limited to the acquired or leased
assets, (b) will be permitted to enter corporate restructuring
transactions with JMB and other affiliates for the purpose of
preserving the tax attributes of JMB or its shares, (c) will be
permitted to obtain operating or working capital financing from
third party lenders in an aggregate amount to be determined,
provided that such lender(s) enter into an inter-creditor
agreement acceptable to the Lender and any security interest(s)
securing such financing be subsequent in priority to the
Lender’s security interests other than with respect to inventory
and accounts receivable, (d) will be permitted to incur
indebtedness and security in an aggregate amount to be
determined that is subordinate to the Lender, and (e) will be
permitted to accumulate capitalized dividends.

Such similar positive covenants as set out in the draft Loan
Agreement circulated on July 21, 2020, including, but not
limited to:

(i) store and maintain in current condition the Fiera
Equipment at the New Borrower’s premises located in
the Town of Bonnyville, in the Province of Alberta, or if
currently stored in Washington State, at an acceptable
location in Washington State; and

(i) the New Borrower shall employ reasonable commercial
efforts to sell the Fiera Equipment in a commercially



Insurance:

Financial Covenants:

Reporting Requirements:

Events of Default:

Transaction Expenses:

Governing Law:

Assignment:

reasonable manner that is acceptable to the Lender,
acting reasonably.

The New Borrower shall maintain:

(i) All risks fire and extended coverage insurance on all
assets to the full insurable value from time to time
outstanding, with first loss payable to the Lender and a
standard mortgage clause on an Insurance Bureau of
Canada form. Insurance shall not be cancellable except
on 30 days prior written notice to the Lender;

(ii) Public liability, bodily injury and property damage
insurance of the type and in such amount as is
acceptable to the Lender; and

(iii) Maintain casualty and property insurance in respect of
the Fiera Equipment from JMB in amounts not less than
the appraised equipment value.

Such similar financial covenants as set out in the draft Loan
Agreement circulated on July 21, 2020.

Such similar reporting requirements as set out in the draft Loan
Agreement circulated on July 21, 2020.

Standard for a loan of this nature, provided that the amount
realizable in respect of Facility C shall be limited to the net
proceeds of sale of remaining Fiera Equipment.

Legal fees and disbursements, appraisal fees, any out of pocket
due-diligence expenses including costs incurred in the
preparation, execution, delivery, registration and discharge of
the Loan documents, including, without limitation, work fees
charged by the Lender, or in the collection of any amount owing
under the Loan shall be for the New Borrower’s account.

The Province of Alberta

In the event that the New Borrower sells all or substantially all
of its assets, or its parent sells its shares in the capital of the
New Borrower, provided that the purchaser provides
satisfactory evidence to the Lender (in its sole discretion) that it
is financially and operationally able to perform or cause the
performance of the terms reflected hereby, the Lender shall
consent to such sale.

[Signature page follows]



FIERA PRIVATE DEBT FUND V LP,
BY ITS GENERAL PARTNER FIERA PRIVATE DEBT FUND INC.

Per: (éﬁlﬂz

Authorized Signature

Per:

Authorized Signature

FIERA PRIVATE DEBT FUND VI LP,
BY ITS GENERAL PARTNER FIERA PRIVATE DEBT FUND INC.

Per: K%’ <

Authorized Signature

Per:

Authorized Signature

Agreed and accepted this 21 day of July, 2020.

By: 1257568 B.C. LTD.

Per:

Authorized Signature

Per:

Authorized Signature



DocuSign Envelope ID: 0C89AE7E-CDA3-4689-9697-2C03A0C4EBF8

FIERA PRIVATE DEBT FUND V LP,
BY ITS GENERAL PARTNER FIERA PRIVATE DEBT FUND INC.

Per:

Authorized Signature

Per:

Authorized Signature

FIERA PRIVATE DEBT FUND VI LP,
BY ITS GENERAL PARTNER FIERA PRIVATE DEBT FUND INC.

Per:

Authorized Signature

Per:

Authorized Signature

Agreed and accepted this 21 day of July, 2020.

By: 1257568 B.C. LTD.
DocuSigned by:

Bym\ J Ledklich

Per: DA7FAEEBAT770408...
Authorized Signature

Per:

Authorized Signature



SCHEDULE E
AMORTIZATION AND PAYMENT SCHEDULE OF THE LOAN

[See attached]

49744623.2



Mantle Materials Group Ltd. Tranche A \% $ 12,351,146.60 87.41%

VI $ 1,778,983.37 12.59%
$3,550,000.00 Valuation Date:  26-Apr-21 $ 14,130,129.97
Interest Rate: 7.000% # of Payments: 80
Blended payment $60,523.97 Amortization: 72
Fund V Fund VI
Pymt. Total Interest Principal Principal
# Date Payment Portion Portion Outstanding Total Payment Interest Principal Total Payment  Interest Principal
0 26-Apr-21 0.00 0.00 0.00  3,550,000.00 - - - - - -
1 15-Jul-21 54,030.71 54,030.71 0.00 3,550,000.00 47,228.24  47,228.24 - 6,802.47  6,802.47 -
2 15-Oct-21 62,635.62 62,635.62 0.00 3,550,000.00 54,749.79  54,749.79 - 7,885.82  7,885.82 -
3 15-Jan-22 62,635.62 62,635.62 0.00 3,550,000.00 54,749.79  54,749.79 - 7,885.82  7,885.82 -
4 15-Apr-22 61,273.97 61,273.97 0.00 3,550,000.00 53,559.58  53,559.58 - 7,71439  7,714.39 -
5 15-Jul-22 61,954.79 61,954.79 0.00 3,550,000.00 54,154.69  54,154.69 - 7,800.11  7,800.11 -
6 15-Oct-22 62,635.62 62,635.62 0.00 3,550,000.00 54,749.79  54,749.79 - 7,885.82  7,885.82 -
7 15-Jan-23 62,635.62 62,635.62 0.00 3,550,000.00 54,749.79  54,749.79 - 7,885.82  7,885.82 -
8 15-Apr-23 61,273.97 61,273.97 0.00 3,550,000.00 53,559.58  53,559.58 - 7,71439  7,714.39 -
9  15-May-23 60,523.97 20,424.66  40,099.32 3,509,900.68 52,904.00  17,853.19 35,050.81 7,619.97  2,571.46 5,048.50
10 15-Jun-23 60,523.97 20,867.08  39,656.89 3,470,243.79 52,904.00  18,239.92 34,664.09 7,619.97  2,627.17 4,992.80
11 15-Jul-23 60,523.97 19,965.79  40,558.19 3,429,685.61 52,904.00  17,452.09 35,451.91 7,619.97  2,513.69 5,106.28
12 15-Aug-23 60,523.97 20,390.19  40,133.79 3,389,551.82 52,904.00  17,823.06 35,080.94 7,619.97  2,567.12 5,052.84
13 15-Sep-23 60,523.97 20,151.58 40,372.39 3,349,179.43 52,904.00  17,614.50 35,289.51 7,619.97  2,537.08 5,082.88
14 15-Oct-23 60,523.97 19,269.25  41,254.72 3,307,924.71 52,904.00  16,843.25 36,060.75 7,619.97  2,426.00 5,193.97
15  15-Nov-23 60,523.97 19,666.29  40,857.68 3,267,067.02 52,904.00  17,190.31 35,713.70 7,619.97  2,475.99 5,143.98
16  15-Dec-23 60,523.97 18,796.82  41,727.15 3,225,339.88 52,904.00  16,430.30 36,473.70 7,619.97  2,366.52 5,253.45
17 15-Jan-24 60,523.97 19,175.31  41,348.66 3,183,991.21 52,904.00  16,761.14 36,142.87 7,619.97  2,414.17 5,205.80
18  15-Feb-24 60,523.97 18,877.76 ~ 41,646.21 3,142,345.00 52,904.00  16,501.05 36,402.95 7,619.97  2,376.71 5,243.26
19  15-Mar-24 60,523.97 17,428.85  43,095.12 3,099,249.88 52,904.00  15,234.56 37,669.44 7,619.97  2,194.29 5,425.68
20 15-Apr-24 60,523.97 18,375.33  42,148.64 3,057,101.24 52,904.00  16,061.88 36,842.13 7,619.97  2,313.45 5,306.51
21 15-May-24 60,523.97 17,540.74  42,983.23 3,014,118.01 52,904.00  15,332.37 37,571.64 7,619.97  2,208.38 5,411.59
22 15-Jun-24 60,523.97 17,870.59  42,653.38 2,971,464.63 52,904.00  15,620.68 37,283.32 7,619.97  2,249.91 5,370.06
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Mantle Materials Group Ltd. Tranche A \% $ 12,351,146.60 87.41%

Vi $ 1,778,98337 12.59%
$3,550,000.00 Valuation Date:  26-Apr-21 $ 14,130,129.97
Interest Rate: 7.000% # of Payments: 80
Blended payment $60,523.97 Amortization: 72
Fund V Fund VI
Pymt. Total Interest Principal Principal

# Date Payment Portion Portion Outstanding Total Payment Interest Principal Total Payment  Interest Principal

23 15-Jul-24 60,523.97 17,049.39  43,474.59 2,927,990.05 52,904.00  14,902.87 38,001.14 7,619.97  2,146.52 5,473.45
24 15-Aug-24 60,523.97 17,359.94  43,164.03 2,884,826.01 52,904.00  15,174.32 37,729.68 7,619.97  2,185.62 5,434.35
25 15-Sep-24 60,523.97 17,104.02  43,419.95 2,841,406.06 52,904.00  14,950.63 37,953.38 7,619.97  2,153.40 5,466.57
26 15-Oct-24 60,523.97 16,303.15  44,220.82 2,797,185.24 52,904.00  14,250.58 38,653.42 7,619.97  2,052.57 5,567.40
27  15-Nov-24 60,523.97 16,584.40  43,939.57 2,753,245.67 52,904.00  14,496.43 38,407.58 7,619.97  2,087.98 5,531.99
28  15-Dec-24 60,523.97 15,797.31  44,726.66 2,708,519.01 52,904.00  13,808.43 39,095.58 7,619.97  1,988.88 5,631.09
29 15-Jan-25 60,523.97 16,058.71  44,465.27 2,664,053.74 52,904.00  14,036.91 38,867.09 7,619.97  2,021.79 5,598.18
30 15-Feb-25 60,523.97 15,838.35  44,685.63 2,619,368.12 52,904.00  13,844.30 39,059.71 7,619.97  1,994.05 5,625.92
31 15-Mar-25 60,523.97 14,065.65  46,458.33 2,572,909.79 52,904.00  12,294.78 40,609.22 7,619.97  1,770.87 5,849.10
32 15-Apr-25 60,523.97 15,296.48  45,227.50 2,527,682.30 52,904.00  13,370.65 39,533.35 7,619.97  1,925.83 5,694.14
33 15-May-25 60,523.97 14,542.83  45,981.14 2,481,701.15 52,904.00  12,711.89 40,192.12 7,619.97  1,830.94 5,789.03
34 15-Jun-25 60,523.97 14,754.22  45,769.75 2,435,931.40 52,904.00  12,896.67 40,007.34 7,619.97  1,857.56 5,762.41
35 15-Jul-25 60,523.97 14,014.95  46,509.03 2,389,422.38 52,904.00  12,250.47 40,653.54 7,619.97  1,764.48 5,855.49
36 15-Aug-25 60,523.97 14,205.61  46,318.37 2,343,104.01 52,904.00  12,417.12 40,486.88 7,619.97  1,788.49 5,831.48
37 15-Sep-25 60,523.97 13,930.23  46,593.74 2,296,510.27 52,904.00  12,176.42 40,727.59 7,619.97  1,753.82 5,866.15
38 15-Oct-25 60,523.97 13,212.80 4731117 2,249,199.10 52,904.00  11,549.31 41,354.70 7,619.97  1,663.49 5,956.48
39 15-Nov-25 60,523.97 13,371.95 47,152.02 2,202,047.08 52,904.00  11,688.42 41,215.58 7,619.97  1,683.53 5,936.44
40  15-Dec-25 60,523.97 12,669.31  47,854.66 2,154,192.42 52,904.00  11,074.25 41,829.76 7,619.97  1,595.07 6,024.90
41 15-Jan-26 60,523.97 12,807.12  47,716.86 2,106,475.56 52,904.00  11,194.70 41,709.30 7,619.97  1,612.42 6,007.55
42 15-Feb-26 60,523.97 12,523.43  43,000.54 2,058,475.02 52,904.00  10,946.73 41,957.27 7,619.97  1,576.70 6,043.27
43 15-Mar-26 60,523.97 11,053.73  49,470.24 2,009,004.77 52,904.00 9,662.06 43,241.94 7,619.97  1,391.66 6,228.30
44 15-Apr-26 60,523.97 11,943.95  48,580.03 1,960,424.75 52,904.00  10,440.20 42,463.80 7,619.97  1,503.74 6,116.23
45  15-May-26 60,523.97 11,279.16  49,244.82 1,911,179.93 52,904.00 9,859.11 43,044.89 7,619.97  1,420.05 6,199.92
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Mantle Materials Group Ltd. Tranche A \% $ 12,351,146.60 87.41%

Vi $ 1,778,98337 12.59%
$3,550,000.00 Valuation Date:  26-Apr-21 $ 14,130,129.97
Interest Rate: 7.000% # of Payments: 80
Blended payment $60,523.97 Amortization: 72
Fund V Fund VI
Pymt. Total Interest Principal Principal

# Date Payment Portion Portion Outstanding Total Payment Interest Principal Total Payment  Interest Principal

46 15-Jun-26 60,523.97 11,362.36  49,161.62 1,862,018.31 52,904.00 9,931.84 42,972.17 7,619.97  1,430.52 6,189.45
47 15-Jul-26 60,523.97 10,712.98  49,810.99 1,812,207.32 52,904.00 9,364.22 43,539.79 7,619.97  1,348.76 6,271.20
48  15-Aug-26 60,523.97 10,773.94  49,750.03 1,762,457.29 52,904.00 9,417.51 43,486.50 7,619.97  1,356.44 6,263.53
49 15-Sep-26 60,523.97 10,478.17  50,045.80 1,712,411.49 52,904.00 9,158.97 43,745.04 7,619.97  1,319.20 6,300.77
50 15-Oct-26 60,523.97 9,852.23 50,671.74 1,661,739.75 52,904.00 8,611.83 44,292.17 7,619.97  1,240.40 6,379.57
51  15-Nov-26 60,523.97 9,879.38  50,644.59 1,611,095.16 52,904.00 8,635.57 44,268.43 7,619.97  1,243.81 6,376.15
52 15-Dec-26 60,523.97 9,269.31  51,254.66 1,559,840.50 52,904.00 8,102.31 44,801.70 7,619.97  1,167.01 6,452.96
53 15-Jan-27 60,523.97 9,273.57 51,250.40 1,508,590.10 52,904.00 8,106.03 44,797.98 7,619.97  1,167.54 6,452.43
54 15-Feb-27 60,523.97 8,968.88  51,555.09 1,457,035.01 52,904.00 7,839.70 45,064.31 7,619.97  1,129.18 6,490.79
55  15-Mar-27 60,523.97 7,824.08  52,699.89 1,404,335.11 52,904.00 6,839.03 46,064.98 7,619.97 985.05 6,634.92
56 15-Apr-27 60,523.97 8,349.06 52,174.91 1,352,160.20 52,904.00 7,297.91 45,606.09 7,619.97  1,051.15 6,568.82
57  15-May-27 60,523.97 7,779.55  52,744.42 1,299,415.78 52,904.00 6,800.11 46,103.90 7,619.97 979.45 6,640.52
58 15-Jun-27 60,523.97 7,725.29  52,798.68 1,246,617.10 52,904.00 6,752.68 46,151.33 7,619.97 972.61 6,647.35
59 15-Jul-27 60,523.97 717232  33,351.66 1,193,265.44 52,904.00 6,269.32 46,634.68 7,619.97 902.99 6,716.97
60  15-Aug-27 60,523.97 7,094.21 53,429.76 1,139,835.68 52,904.00 6,201.05 46,702.96 7,619.97 893.16 6,726.81
61 15-Sep-27 60,523.97 6,776.56  53,747.42 1,086,088.26 52,904.00 5,923.39 46,980.62 7,619.97 853.17 6,766.80
62 15-Oct-27 60,523.97 6,248.73  °4275.25 1,031,813.02 52,904.00 5,462.01 47,441.99 7,619.97 786.71 6,833.25
63  15-Nov-27 60,523.97 6,134.34 54,389.63 977,423.39 52,904.00 5,362.03 47,541.98 7,619.97 772.31 6,847.65
64  15-Dec-27 60,523.97 5623.53 54,900.44 922,522.94 52,904.00 4,915.53 47,988.48 7,619.97 708.00 6,911.97
65 15-Jan-28 60,523.97 5,484.59  55,039.38 867,483.56 52,904.00 4,794.08 48,109.93 7,619.97 690.51 6,929.46
66 15-Feb-28 60,523.97 5,143.28 55,380.70 812,102.86 52,904.00 4,495.74 48,408.27 7,619.97 647.54 6,972.43
67  15-Mar-28 60,523.97 4,504.29  56,019.69 756,083.18 52,904.00 3,937.20 48,966.81 7,619.97 567.09 7,052.88
68 15-Apr-28 60,523.97 4,482.79 56,041.18 700,041.99 52,904.00 3,918.41 48,985.60 7,619.97 564.38 7,055.59
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Mantle Materials Group Ltd. Tranche A \% $ 12,351,146.60 87.41%

Vi $ 1,778,98337 12.59%
$3,550,000.00 Valuation Date:  26-Apr-21 $ 14,130,129.97
Interest Rate: 7.000% # of Payments: 80
Blended payment $60,523.97 Amortization: 72
Fund V Fund VI
Pymt. Total Interest Principal Principal

# Date Payment Portion Portion Outstanding Total Payment Interest Principal Total Payment  Interest Principal
69  15-May-28 60,523.97 4,016.63 56,507.34 643,534.65 52,904.00 3,510.94 49,393.06 7,619.97 505.69 7,114.27
70 15-Jun-28 60,523.97 3,815.49  56,708.48 586,826.17 52,904.00 3,335.12 49,568.88 7,619.97 480.37 7,139.60
71 15-Jul-28 60,523.97 3,367.04 57,156.94 529,669.24 52,904.00 2,943.13 49,960.88 7,619.97 423.91 7,196.06
72 15-Aug-28 60,523.97 3,140.39  57,383.58 472,285.65 52,904.00 2,745.01 50,158.99 7,619.97 395.37 7,224.59
73 15-Sep-28 60,523.97 2,800.16 57,723.81 414,561.84 52,904.00 2,447.62 50,456.38 7,619.97 352.54 7,267.43
74 15-Oct-28 60,523.97 2,378.63 5814534 356,416.50 52,904.00 2,079.16 50,824.84 7,619.97 299.47 7,320.50
75  15-Nov-28 60,523.97 2,113.18 58410.79 298,005.71 52,904.00 1,847.13 51,056.87 7,619.97 266.05 7,353.92
76  15-Dec-28 60,523.97 1,709.87  58,814.10 239,191.61 52,904.00 1,494.60 51,409.41 7,619.97 215.27 7,404.70
77 15-Jan-29 60,523.97 1,418.16  °9,105.82 180,085.79 52,904.00 1,239.61 51,664.39 7,619.97 178.55 7,441.42
78 15-Feb-29 60,523.97 1,070.65 59,453.33 120,632.46 52,904.00 935.85 51,968.15 7,619.97 134.79 7,485.17
79  15-Mar-29 60,523.97 647.78  59,876.19 60,756.27 52,904.00 566.22 52,337.78 7,619.97 81.56 7,538.41
80 26-Apr-29 61,245.65 48938  60,756.27 0.00 53,534.82 427.77 53,107.06 7,710.83 61.61 7,649.21

3,103,055.00 446,945.00
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Mantle Tranche D \Y $ 12,351,146.60 87.41%

Y $ 1,778,983.37 12.59%

Principal Amount: $150,000.00 Valuation Date: 26-Apr-21 $ 14,130,129.97

Interest Rate: 7.000% # of Payments: 6

Blended payment N/A Amortization: N/A

Fund V Fund VI
Pymt. Total Interest Principal Principal

# Date Payment Portion Portion Outstanding Total Payment Interest Principal Total Payment Interest Principal
0  26-Apr-21 0.00 0.00 0.00 150,000.00 - - - - - -
1 15-May-21 528.03 528.03 0.00 150,000.00 461.55 461.55 - 66.48 66.48 -
2 15Jun-21 891.78 891.78 0.00 150,000.00 779.51 779.51 - 112.28 112.28 -
3 15-Jul-21 863.01 863.01 0.00 150,000.00 754.36 754.36 - 108.65 108.65 -
4  15-Aug-21 891.78 891.78 0.00 150,000.00 779.51 779.51 - 112.28 112.28 -
5  15-Sep-21 891.78 891.78 0.00 150,000.00 779.51 779.51 - 112.28 112.28 -
6  15-Oct-21 863.01 863.01 0.00 150,000.00 754.36 754.36 - 108.65 108.65 -
7 15-Nov-21 891.78 891.78 0.00 150,000.00 779.51 779.51 - 112.28 112.28 -
8  15-Dec-21 863.01 863.01 0.00 150,000.00 754.36 754.36 - 108.65 108.65 -
9  15-Jan-22 891.78 891.78 0.00 150,000.00 779.51 779.51 - 112.28 112.28 -
10  15-Feb-22 891.78 891.78 0.00 150,000.00 779.51 779.51 - 112.28 112.28 -
11 15-Mar-22 805.48 805.48 0.00 150,000.00 704.07 704.07 - 101.41 101.41 -
12 15-Apr-22 891.78 891.78 0.00 150,000.00 779.51 779.51 - 112.28 112.28 -
13 15-May-22 863.01 863.01 0.00 150,000.00 754.36 754.36 - 108.65 108.65 -
14 15-Jun-22 891.78 891.78 0.00 150,000.00 779.51 779.51 - 112.28 112.28 -
15  15-Jul-22 863.01 863.01 0.00 150,000.00 754.36 754.36 - 108.65 108.65 -
16  15-Aug-22 891.78 891.78 0.00 150,000.00 779.51 779.51 - 112.28 112.28 -
17  15-Sep-22 891.78 891.78 0.00 150,000.00 779.51 779.51 - 112.28 112.28 -
18  26-Oct-22 151,179.45 1,179.45 150,000.00 0.00 132,145.96 1,030.96 131,115.00 19,033.49 148.49  18,885.00
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SCHEDULE F
MATERIAL AGREEMENTS

1. 216 Dispositions

(a)

(1)

Surface Material Lease No. 080085 in favour of 216 dated April 26, 2012 in
respect of Aggregate Pit JLG 3 located within NW-12-63-19 W4M and SW-13-63-
19 W4M.

Surface Material Lease No. 100085 in favour of 216 dated June 24, 2016 in
respect of Aggregate Pit JLG 4 located within NE-12-63-19 W4M and NW-12-63-
19 W4M.

Surface Material Lease No. 110025 in favour of 216 dated February 11, 2014 in
respect of Aggregate Pit JLG 5 located within NE-11-61-18 W4M.

Surface Material Lease No. 110026 in favour of 216 dated April 11, 2012 in
respect of Aggregate Pit JLG 6 located within SE-11-61-18 W4M.

Surface Material Lease No. 110045 in favour of 216 dated March 18, 2015 in
respect of Aggregate Pit JLG 7 located within SE-15-61-18 W4M and NE-15-61-
18 W4M.

Surface Material Lease No. 110046 in favour of 216 dated March 18, 2015 in
respect of Aggregate Pit JLG 8 located within NE-15-61-18 W4M and NW-15-61-
18 W4M.

Surface Material Lease No. 120006 in favour of 216 dated October 5, 2017 in
respect of Aggregate Pit JLG 11 located within NW-14-61-18 W4M.

Surface Material Lease No. 120100 in favour of 216 dated October 5, 2017 in
respect of Aggregate Pit JLG 12 located within SE-21-61-18 W4M.

Surface Material Lease No. 110047 in favour of 216 located within SE-15-61-18
W4M, SW-15-61-18 W4M, and NW-15-61-18 W4M.

Surface Material Lease No. 120005 in favour of 216 located within SW-14-61-18
W4M and NW-14-61-18 W4M.

Surface Material Lease No. 060060 in favour of 216 located within SW-13-65-18-
W4M.

Department Licence of Occupation 170011 in favour of 216 located within SE-13-
65-18-W4M and SW-13-65-18-W4M.

2. JMB Dispositions

(@)

(b)
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Surface Material Lease No. 120027 in favour of JMB located within SW-30-63-
08-W4M.

Surface Material Lease No. 930040 in favour of JMB located within SE-23-61-07-
W4M.



(f)
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Surface Material Lease 980116 in favour of JMB located within SW-21-63-12-
W4M.

Department Miscellaneous Lease 120032 in favour of JMB located within NW-
20-74-8-W4M.

Surface Materials Exploration 150106 in favour of JMB located within SW-26-75-
11-W4M, SE-34-75-11-W4M, NW-23-75-11-W4M, NE-27-75-11-W4M, SW-35-
75-11-W4M, and NW-26-75-11-W4M.

Surface Materials Exploration 200009 in favour of JMB located within NE-30-81-
6-W4M, NE-31-81-6-W4M, SE-31-81-6-W4M, and SW-31-81-6-W4M.

3. Royalty Agreements

(a)

(e)

Royalty Agreement made as of June 28, 2019 between JMB and Lafarge
Canada Inc. (“Lafarge”) in respect of the Aggregate Pit referred to as Moose
River for which Lafarge has a surface material lease identified as SML 100043
located at SW-35-61-7-W4M and having 18.46 acres.

Royalty Agreement made as of June 28, 2019 between JMB and Lafarge in
respect of the Aggregate Pit referred to as Oberg for which Lafarge had
registration number 15215-01-01 located on lands described as SE-5-62-7-W4
and having 159.88 acres.

Royalty Agreement made as of October 29, 2018 between JMB and Jerry
Shankowski (945441 Alberta Ltd.) in respect of an Aggregate Pit located at SW
21-56-7-W4, which Aggregate Pit is registered under the EPEA as registration
no. 308161-00-00.

Royalty Agreement made as of November 8, 2018 between Helen Havener, Gail
Havener and JMB in respect of the Aggregate Pit located at NW 16-56-7-W4M,
which Aggregate Pit is registered under the EPEA as registration no. 17395-01-
00.

Royalty Agreement made as of February 26, 2020 between Darren Andrychuk &
Daphne Andrychuk and JMB in respect of the Aggregate Pit located at SW 15-
57-14-W4.

4. Other Contracts

(a)
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Lease dated September 1, 2011 between 489786 Alberta Ltd., as landlord, and
JMB, as tenant, as amended September 3, 2015, December 12, 2016, February
26, 2018 and March 1, 2020, in respect of the lands and premises located at
NW-20-61-5-4 in Bonnyville, Alberta.

Supply agreement entered into November 1, 2013 between the Municipal District
of Bonnyville No. 87 and JMB, as amended by the first amendment dated
September 30, 2015, the second amendment dated December 12, 2016, the
third amendment dated February 26, 2018, and the amendment to agreement
dated February 28, 2020.



(d)

(e)
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Cenovus Energy master service and supply agreement 700322 effective as of
March 13, 2020 between Cenovus Energy Inc. and JMB.

Commitment Letter dated January 8, 2018 between Canadian Western Bank and
216, as amended, together with all cash collateral security delivered in
connection therewith and the rights of the Vendors in respect of the letters of
credit issued by Canadian Western Bank thereunder, including:

i. the letter of credit in the amount of $19,540 issued in connection with the
216 Disposition identified as SML 080085;

ii. the letter of credit in the amount of $42,010 issued in connection with the
216 Disposition identified as SML 100085;

iii. the letter of credit in the amount of $79,690 issued in connection with the
216 Disposition identified as SML 110025;

iv. the letter of credit in the amount of $77,540 issued in connection with the
216 Disposition identified as SML 110026;

v. the letter of credit in the amount of $57,030 issued in connection with the
216 Disposition identified as SML 110045;

Vi. the letter of credit in the amount of $44,380 issued in connection with the
216 Disposition identified as SML 110046;

Vii. the letter of credit in the amount of $25,690 issued in connection with the
216 Disposition identified as SML 120006;

viii.  the letter of credit in the amount of $29,650 issued in connection with the
216 Disposition identified as SML 120100;

iX. the letter of credit in the amount of $46,110 issued in connection with the
216 Disposition identified as SML 110047;

X. the letter of credit in the amount of $78,110 issued in connection with the
216 Disposition identified as SML 120005; and

Xi. the letter of credit in the amount of $41,440 issued in connection with the
216 Disposition identified as SML 060060;

Contracts granting a licence or other right to use the Axon software, the
ISNetworld software and the software provided by ComplyWorks Ltd..

Non-competition agreement dated March 22, 2019 between 541466 Alberta Ltd.,
Lisa Ball, Gordon Ball, and JMB.

Master Equity Vehicle Lease Agreement dated August 23, 2019 between
Enterprise Fleet Management Canada, Inc. and JMB, together with Open-End
(Equity) Lease Schedule in respect of 2019 Ford, Model F-150, Series XLT 4x4
SuperCrew Cab Styleside 6.5, 1TFTFW1E52KFC66669.
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SCHEDULE G
LANDS
Pit/Agreement Name Primary Market Served SML # Ownership / Lease Expiration
Type Date
216 SML Gravel Pits
JLG 7 Smoky Lake 110045 SML 17/03/2025
JLG 6 Smoky Lake 110026 SML 10/04/2022
JLG 8 Smoky Lake 110046 SML 17/03/2025
JLG 5 Smoky Lake 110025 SML 10/02/2024
JLG 12 Smoky Lake 120100 SML 04/10/2027
JLG 4 Thorhild 100085 SML 23/06/2026
JLG 3 Thorhild 080085 SML 25/04/2022
JLG 11 Smoky Lake 120006 SML 04/10/2027
JLG 9 Smoky Lake 110047 SML 17/3/2025
JLG10 Smoky Lake 120005 SML 4/10/2027
Smoky Lake 060060 SML 27/5/2024
JMB SML Gravel Pits
120027 SML
930040 SML
980116 SML
Royalty Gravel Pits
Shankowski Royalty Bonnyville / Cold Lake Private Royalty Agreement 19/10/2028
Agreement
Oberg Bonnyville / Cold Lake 15215-01-01 Royalty Agreement 01/07/2024
Moose River Bonnyville / Cold Lake 100043 Royalty Agreement 01/07/2024
06/01/2023
Andrychuk Royalty Bonnyville / Cold Lake Private Royalty Agreement 26/02/2030
Agreement
Havener Royalty Agreement | NW 16-56-7-W4 Elk Point Royalty Agreement Freehold
Owned Gravel Pit and Other
JMB Bonnyville / Cold Lake Private JMB-Owned Freehold
Gagne Bonnyville / Cold Lake Private JMB-Owned Freehold
Bonnyville Premises lease Bonnyville / Cold Lake Leased
premises
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SCHEDULE H

OWNERSHIP STRUCTURE

Name Jurisdiction of Holder of Equity Province of Chief Relevant
Incorporation/ Interest Executive Office Jurisdictions of
Formation Collateral

Mantle British Columbia RLF Canada Holdings | Alberta Alberta

Materials Limited

Group, Ltd.

JMB British Columbia RLF Canada Holdings | Alberta Alberta

Crushing Limited

Systems Inc.

2161889 Alberta JMB Crushing Alberta Alberta

Alberta Ltd. Systems Inc.
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SCHEDULE |
FIERA EQUIPMENT

Year Manufacturer Model Size / Capacity / Asset Type Serial #/ VIN
1256110534, 1256110533,
1256110532, 1256110531,

2001 Travco 5-Unit Wellsite Camp each unit 12’ x 56’ 1256110530

2007 gzl\?elopments 12’ x 56" Wellsite T06-012

2007 Arctic 10’ x 30’ Tri-Axle Wellsite Trailer 2GRTV30T975073015

2007 Arctic 10’ x 30’ Tri-Axle Wellsite Trailer 2GRTN30T075070316

2007 Britco 12’ x 62’ 6-Sleeper Wellsite 07066-3

2007 Britco 12’ x 62’ 6-Sleeper Wellsite 07066-8

2007 Britco 12’ x 62’ 6-Sleeper Wellsite 07066-9

2015 Stratis 2,500 Gallon Water Storage Tank SOSWS035

2014 Komatsu HM400-3 44 ton Off-Highway Articulated Dump Truck | 3384

2014 Komatsu HM400-3 44 ton Off-Highway Articulated Dump Truck | 3578

2014 Komatsu HM400-3 44 ton Off-Highway Articulated Dump Truck | 3420

2006 Volvo L180E Articulated Wheel Loader L180EV8273

2008 Caterpillar 988H Articulated Wheel Loader CAT0988HCBXY02382

2006 Volvo L180E Articulated Wheel Loader L180EV8379

1999 Komatsu WA450-3 Articulated Wheel Loader 53372

2012 Caterpillar 988H Articulated Wheel Loader CAT0988HABXY05172

2012 Caterpillar 246C Skid Steer Loader CAT0246CJJAY07005

2012 Caterpillar 246C Skid Steer Loader CAT0246CVJAY08691

2013 Volvo L220G Articulated Wheel Loader VCEL220GC00012444

2013 Volvo L220G Articulated Wheel Loader VCEL220GA00012852

2009 Volvo L220F Articulated Wheel Loader VCEL220FP00006937

2004 Caterpillar D6N LGP Crawler Dozer ALY01814

2005 Daewoo Solar 470LC-V Crawler Excavator 1357

1996 Hitachi EX55UR Mini Crawler Excavator 1BG-02075

2012 Caterpillar 345D Crawler Excavator CAT0345DJEEH01226

2009 Caterpillar 160M Motor Grader CAT0160MAB9E00358

2001 Toyota 7FGU30 6,000 Ib LP Gas Lift Truck 61607

2001 Caterpillar 535B Grapple Skidder AAE00408

1996 Grizzly 250-5 250 kw Diesel Generator

2014 Wacker G100 80 kw Generator 20278208
Ingersoll-Rand 20 kw Portable Light Tower

2006 Terex Amida AL5200D-4MH | 20 kw Portable Light Tower GOF-24939

2014 Wacker LTW20 20 kw Portable Light Tower 20239723

2014 Wacker LTW20 20 kw Portable Light Tower 20239727

2014 Wacker LTW20 20 kw Portable Light Tower 20241937
Frontier PT4000K 20 kw Portable Light Tower PTS2002-33

2006 Ingersoll-Rand 6 kw Portable Light Tower 372495UFQC13

2004 Precision 95 ton Truck Scale

2015 Precision 100 ton Truck Scale 15-589

1980 Midland 48’ Tandem Axle Van Trailer 2ATD10186AM110007

1979 Fruehauf FPIOF1271 28’ Single Axle Van Trailer DXV180718

1999 Manac Super B Tri-Axle Tool Van Trailer 2M5931033X1062925

2004 Detroit Diesel Series 60 Diesel Generator 6R753345

1998 Stamford 60 kw Portable Diesel Generator E980749726

2004 Elrus 25YD3 SB 25-Cubic Yard Portable Surge Bin M3461ER04SB
Kolberg- 36" x 125’ Portable Telescopic Radial

2008 Pioneer L3-36125 Stacking Belt Conveyor 407136
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Year Manufacturer Model Size / Capacity / Asset Type Serial #/ VIN
36" x 80’ Portable Folding Stacking Belt
2006 Powerscreen Conveyor 6002232
Kolberg-
2008 Pioneer 36” x 70’ Portable Belt Conveyor 408560
2004 Elrus 36” x 60’ Portable Belt Conveyor M3445ER04PC
2004 Elrus 36X60FT-PC 36” x 60’ Portable Belt Conveyor M3446ER04PC
150’ Portable Telescopic Radial Stacking
Thor T150-8 Belt Conveyor 1846
Tyalta 42” x 60’ Portable Belt Conveyor 144260350
2010 CEC 30” x 60’ Portable Belt Conveyor 30600606-J
36” x 40’ Portable Belt Conveyor 36400706-J
2004 Elrus 6X20-3D SC 6’ x 20’ Portable Screen Plant M3499ER04SP
Clemro
2008 Industries, Ltd. Portable Jaw Crusher 1498-4127
Clemro
2011 Industries, Ltd. Portable Low Profile Belt Feeder 1679-4599
15,000 liter Fuel Tank
Westeel 15,000 Gallon Fuel Tank 641500334
1,000 Gallon Double-Walled Steel Fuel
Westeel Tank 671301089
1,000 Gallon Double-Walled Steel Fuel
Westeel Tank 671502620
TH5G00 2,200 liter Double-Walled Steel Fuel Tank
TH5G00 2,200 liter Double-Walled Steel Fuel Tank
2008 Dodge Ram 2500HD Mega Cab Flatbed Truck 3D7KS29D78G155808
F350 Super
2008 Ford Duty XL Crew Cab Flatbed Truck 1FTWW31568ED84921
F350 Super
2008 Ford Duty XLT Crew Cab Flatbed Truck 1FTWW31598EE44965
F250 Super
2012 Ford Duty XLT Crew Cab Pickup Truck 1FT7W2B69CEB71377
F250 Super
2012 Ford Duty XLT Crew Cab Pickup Truck 1FT7W2B61CEB76184
2012 Ford F150 XLT Supercrew Pickup Truck 1FTFW1EF2CFA97764
F350 Super
2012 Ford Duty Crew Cab Pickup Truck 1FT8W3B60CEA94375
F350 Super
2012 Ford Duty Crew Cab Pickup Truck 1FT8W3B60CEB56034
2008 Peterbilt 367 Tri-Drive Conventional Tractor TNPTX4EX48D737575
2009 Peterbilt 367 Tandem Axle Dump Truck 1NPTL40X19D778993
2009 Kenworth T800 Tri-Drive Dump Truck 1XKDP40X49R941482
2009 Peterbilt 367 Tri-Drive Conventional Tractor 1XPTP40X79D789572
2013 Peterbilt 337 Single Axle Mechanics Truck 2NP2HN8X1DM205263
2015 Peterbilt 567 Tandem Axle Conventional Tractor 1XPCDPOX6FD284564
2015 Peterbilt 567 Tandem Axle Conventional Tractor 1XPCDPOX8FD284565
2015 Peterbilt 567 Tandem Axle Conventional Tractor 1XPCDPOXXFD284566
2015 Peterbilt 567 Tandem Axle Conventional Tractor 1XPCDPOX1FD284567
2015 Peterbilt 567 Tandem Axle Conventional Tractor 1XPCDPOX3FD284568
2015 Peterbilt 567 Tandem Axle Conventional Tractor 1XPCDPOX5FD284569
2015 Peterbilt 567 Tandem Axle Conventional Tractor 1XPCDPOX1FD284570
2015 Peterbilt 567 Tandem Axle Conventional Tractor 1XPCDPOX3FD284571
2015 Peterbilt 567 Tandem Axle Conventional Tractor 1XPCDPOX5FD284572
2015 Peterbilt 567 Tandem Axle Conventional Tractor 1XPCDPOX7FD284573
2013 Peterbilt 367 Tri-Drive Winch Tractor 1XPTP4TX9DD184358
1997 Freightliner FL60 Single Axle Service Truck 1FV6GJBAOVHH80602
2014 Peterbilt 348 Tandem Axle Water Truck 2NP3LJOX2EM242007
1996 Arrow Tandem Axle Jeep 259CSCB2XT1073252
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Year Manufacturer Model Size / Capacity / Asset Type Serial #/ VIN
1994 Arnes Tandem Axle 16-Wheel Jeep AR804203
2000 Decap Super B Tri-Axle Lead Belly Dump Trailer 2D9D54C37YL017498
2000 Decap Super B Tandem Axle Pup Belly Dump Trailer 2D9DS2B31YL017499
2006 Arnes Quad-Axle End Dump Pup Trailer 2A92142466A003242
2006 Decap Super B Tri-Axle Lead Belly Dump Trailer 2D9DS4C476L017782
2006 Decap Super B Tandem Axle Pup Belly Dump Trailer 2D9DS2B326L017783
2006 Decap Super B Tri-Axle Lead Belly Dump Trailer 2D9DS4C406L017784
2006 Decap Super B Tandem Axle Pup Belly Dump Trailer 2D9DS2B366L017785
2006 Decap Super B Tri-Axle Lead Belly Dump Trailer 2D9DS4C446L017786
2006 Decap Super B Tandem Axle Pup Belly Dump Trailer 2D9DS2B3X6L017787
2007 Arnes Tri-Axle End Dump Trailer 2A90737307A003528
2008 Arnes Quad-Axle End Dump Pup Trailer 2A92142498A003884
2008 Arnes Quad-Axle End Dump Pup Trailer 2A92142408A003885
2008 Load Max 20’ Tandem Axle Equipment Trailer 5L8PH202681013062
2009 Arnes Tri-Axle End Dump Trailer 2A90737359A003298
2009 Arnes Tri-Axle End Dump Trailer 2A90737379A003299
2009 Arnes Tri-Axle End Dump Trailer 2A907373X9A003300
2009 Arnes Tri-Axle End Dump Trailer 2A90737319A003301
2009 Arnes Tri-Axle End Dump Trailer 2A90737339A003302
2009 Arnes Quad-Axle End Dump Pup Trailer 2A92142499A003238
1999 Argo 8’ x 21’ Tandem Axle Cargo Trailer 2AABDE821X1000122
2008 Doepker Tri-Axle End Dump Trailer 2DEGEDZ3381023677
2006 Doepker Tri-Axle Scissor Neck Lowboy Trailer 2DESNSZ3161018845
2015 Arnes Tri-Axle End Dump Trailer 2A9074131FA003583
1997 Roadmaster Tri-Axle Trombone Step Deck Trailer 2T9DF513XV1011230
2013 Lode King SDS53-3 40 ton Tri-Axle Scissor Neck Lowboy Trailer | 2LDSD5331DS055478
1980 Willock Single Axle Float Trailer 2ATA06238AM107038
1999 Manac Tandem Axle Lube & Tool Van Trailer 2M5920884X1062932
F350 Super
2008 Ford Duty XLT Crew Cab Pickup Truck 1FTWW31518EE16691
F350 Super
2008 Ford Duty XLT Crew Cab Pickup Truck 1FTWW31598ED98117
F350 Super
2008 Ford Duty XLT Crew Cab Pickup Truck 1FTWW31538EE44962
2012 Dodge Ram 2500 SLT | Crew Cab Pickup Truck 3C6TD5JT2CG113379
Engine identified as TT009
Engine identified as TT002
Equipment identified as PT003
Equipment identified as TV100 and TV101
Dump box identified as TRO06
3 Terex portable light towers
Maxi 2 portable light towers
Isuzu 20 kw generator
Volvo 360 kw generator
2007 Peterbilt 379 379 Tandem Axle Winch Tractor 1NP5L40X77D742313
Clemro
2007 Industries, Ltd. BF100 Portable Belt Feeder 1463-4120
2009 Terex Amida AL5200D-4MH | 20 kw Portable Light Tower EOF-09186
2006 Terex Amida AL5200D-4MH | 20 kw Portable Light Tower 4ZJSL151161H23687
2006 Allmand Maxi Lite 15330 | 15 kw Portable Light Tower 0425MXL06
2006 Allmand Maxi Lite 15330 | 15 kw Portable Light Tower 058MLO03
1998 Stamford 360 kw Diesel Generator 106V3257
1997 Great Dane 7911TJW-53 53’ Tandem Axle Control Van Trailer 1GRAA0625VB117102
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Year Manufacturer Model Size / Capacity / Asset Type Serial #/ VIN

36" x 125’ Portable Telescopic Radial

1999 Elrus 2434 Stacking Belt Conveyor ER99PC1524

2012 Ford F150 XLT Supercrew Pickup Truck 1FTFW1EFOCFA97763

2015 Arnes Tri-Axle End Dump Trailer 2A9073731FA003598

2015 Arnes Tri-Axle End Dump Trailer 2A9073730FA003575

2015 Arnes Tri-Axle End Dump Trailer 2A9073738FA003596

2015 Arnes Tri-Axle End Dump Trailer 2A907373XFA003597

2013 Arnes 40 ton Tri-Axle Scissor Neck Lowboy Trailer | 2A9125335DA003461

2015 Arnes 50 ton Tri-Axle Lowboy Trailer 2A9105630FA003016

2007 Dodge Ram 3500HD Quad Cab Pickup Truck 3D7MX48A27G781634

2006 Isuzu 20 kw Diesel Generator 198196/X06D170482

2007 Dodge 3500HD Diesel Pickup (not running) 3D7MX48A27G781634

2012 Ford F150 XL T Pick up Truck 1FTFW1 EFOCFA97763
Power Van plus Tower (Serial Number

1997 Great Dane M3243ER03CT) 1GRAA0625VB117102

2004 Detroit Series 60 Generator 06R0753345

Kolberg-

2008 Pioneer L3-36125 125' Conveyor 407136

1999 Elrus 2434 125' radial stacking belt conveyor ER99PC1524 M#2434
Misc spare crusher parts

1996 Arrow Jeep 2L.9CSCB2XT1078252

2015 Ames End Dump Trailer (Trombone 375) 2A9074131FA003583

2015 Arnes Tri-Axle End Dump Trailer 2A9073732FA003576

2015 Arnes Tri-Axle End Dump Trailer 2A9073733FA003599

MTU Onsite DP550D65-
2013 Energy AH1484 550-kW Diesel Generator 366258101013
2015 Ames End Dump Trailer 2A9073738FA00359
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SCHEDULE J

ENVIRONMENTAL PROTECTION ORDERS (“EPO”)
AND ENFORCEMENT ORDERS (“EO”)

Pit EPO EO
MacDonald EPO-EPEA-35659-01 -
Megley 02 -
Kucy 03 -
Havener 04 -
Buksa 05 -
Okane 06 -
SML 060060 07 EO-WA-35659-01
SML 930040 08 -
SML 980116 09 -
SML 120027 10 -
TOTAL 10 1
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SECOND AMENDMENT TO LOAN AGREEMENT

THIS SECOND AMENDMENT is dated and made effective as of the 12th day of June,
2023.

AMONG:
MANTLE MATERIALS GROUP, LTD.
as Borrower
-and -

FIERA PRIVATE DEBT FUND VI LP, by its general partner FIERA PRIVATE DEBT FUND GP INC.

(“Fund V”), and FIERA PRIVATE DEBT FUND VI LP, by its general partner FIERA PRIVATE DEBT

FUND GP INC., with Fiera V acting as collateral agent for and on behalf of and for the benefit of the
Lenders

as Lenders
PREAMBLE

WHEREAS the predecessors of the Borrower, being Mantle Materials Group, Ltd., JMB
Crushing Systems Inc., and 2161889 Alberta Ltd., and the Lenders entered into that certain loan
agreement dated April 26, 2021, as amended by a first amendment dated October 19, 2022 (as may
have been amended, restated, supplemented, revised, replaced, extended or otherwise modified
from time to time prior to the date hereof, the “Existing Loan Agreement”);

AND WHEREAS the Borrower has requested and the Lenders have agreed to amend certain
terms and conditions of the Existing Loan Agreement, as more particularly described in this Second
Amendment (this “Second Amendment”);

NOW THEREFORE for good and valuable consideration (the receipt and sufficiency of which
are hereby acknowledged), the parties hereby agree as follows:

ARTICLE | — INTERPRETATION

1.1 All capitalized terms used herein and not otherwise defined herein shall have the meanings
ascribed to such terms in the Existing Loan Agreement, as amended by this Second
Amendment (as amended, restated, supplemented, revised, replaced, extended or otherwise
modified from time to time, the “Loan Agreement”).

ARTICLE Il - AMENDMENTS TO THE EXISTING LOAN AGREEMENT

2.1 With effect on the Second Amendment Effective Date (hereinafter defined), the Existing Loan
Agreement is hereby amended to delete the stricken text (indicated textually in the same
manner as the following example: stricken—text) and to add the double-underlined text
(indicated textually in the same manner as the following example: double-underlined text) as
set forth in the pages of the conformed Loan Agreement attached hereto as Exhibit A.
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ARTICLE Ill - CONDITIONS TO EFFECTIVENESS

3.1 This Second Amendment shall become effective upon the satisfaction of each of the
following conditions precedent (such date being referred to herein as the “Second
Amendment Effective Date”):

69842786.3

the recitals to this Second Amendment shall be true and correct;

the Borrower shall have delivered to the Lenders a duly executed version of this
Second Amendment;

the Borrower shall have delivered to the Lenders a duly executed version of the first
amendment to the subordination agreement dated concurrently herewith among the
Borrower, RLF Canada Lender Limited and the Lenders;

the Borrower shall have delivered a certificate of an officer of the Borrower dated as
of the Second Amendment Effective Date, and certifying (i) copies of the resolutions
of the Board of Directors of the Borrower, approving, inter alia, this Second
Amendment and the transactions contemplated herein, (ii) the name, title and true
signature of each officer of such Person authorized to execute this Second
Amendment, (iii) that attached thereto is a true and complete copy of the articles of
incorporation and bylaws of the Borrower as amended to date, and (iv) a recent
certificate of status or analogous certificate;

the Lender shall have received a currently dated opinion, addressed to the Lenders in
form and substance satisfactory to the Lenders and the Lenders’ counsel, acting
reasonably and in accordance with customary opinion practise, from counsel for the
Loan Parties, and such other local counsel to the Loan Parties as the Lenders may
reasonably require and opining to such matters as the Lender or its solicitors may
require;

nothing shall have occurred (nor shall any Lender become aware of any facts not
previously known), which the Lenders determine is reasonably likely to result in or
have a Material Adverse Change since the date of the latest financial statements
provided by the Borrower to the Lenders;

the Lenders shall be satisfied that there is no pending judicial, administrative or other
proceedings, investigations or litigation which seek to adjourn, delay, enjoin, prohibit
or impose material limitations on any aspect of the transactions contemplated by this
Second Amendment;

the Lenders shall be satisfied that the Borrower has not:

(i) made an assignment in bankruptcy, made a proposal to its creditors or filed
notice of its intention to do so, instituted any other proceeding under
Applicable Law seeking to adjudicate it a bankrupt or an insolvent, or seeking
liquidation, dissolution, winding up, reorganization, compromise,
arrangement, adjustment, protection, moratorium, relief, stay of proceedings
of creditors, composition of it or its debts or any other similar relief; or

(i) applied for the appointment of or the taking of possession by, a receiver,
interim receiver, receiver/manager, sequestrator, conservator, custodian,



administrator, trustee, liquidator or other similar official for its or a substantial
part of its property; or

(iii) had a petition filed, application made or other proceeding instituted against or
in respect of it in any jurisdiction seeking any of the results described in (i) or
(i), above.

ARTICLE IV - FEES

4.1 The Borrower acknowledges and agrees to pay a loan amendment fee in the amount of
$49,500 to the Lenders, which is fully earned on the Second Amendment Effective Date and
payable in three installments of $16,500 each on July 15, 2023, August 15, 2023 and
September 15, 2023.

ARTICLE V — REPRESENTATIONS AND WARRANTIES

5.1 The Borrower represents and warrants to the Lenders that the following statements are true,
correct and complete:

(@)
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Authorization, Validity, and Enforceability of this Second Amendment. The Borrower
has the power and authority to execute and deliver this Second Amendment and to
perform its obligations under this Second Amendment and the Loan Agreement. The
Borrower has taken all necessary action (including, without limitation, obtaining
approval of its shareholders if necessary) to authorize the execution and delivery of
this Second Amendment, and the performance of its obligations under this Second
Amendment and the Loan Agreement. This Second Amendment has been duly
executed and delivered by the Borrower, and this Second Amendment and the Loan
Agreement constitutes legal, valid and binding obligations of the Borrower,
enforceable against it in accordance with its respective terms without defence,
compensation, setoff or counterclaim. The Borrower’s execution and delivery of this
Second Amendment, and the performance by the Borrower of its obligations under
this Second Amendment and the Loan Agreement do not and will not conflict with, or
constitute a violation or breach of, or constitute a default under, or result in the
creation or imposition of any lien upon the property of the Borrower by reason of the
terms of (a) any contract, mortgage, hypothec, Encumbrance, lease, agreement,
indenture, or instrument to which the Borrower is a party or which is binding on the
Borrower, (b) any requirement of law applicable to the Borrower, or (c) the certificate
or articles of incorporation or amalgamation or bylaws of the Borrower.

Governmental Authorization. No approval, consent, exemption, authorization, or other
action by, or notice to, or filing with, any governmental authority or other person is
necessary or required in connection with the execution, delivery or performance by,
or enforcement against the Borrower of this Second Amendment or the Loan
Agreement except for such as have been obtained or made and filings required in
order to perfect and render enforceable the Lenders’ security interests and
hypothecs.

Security. All security delivered to or for the benefit of the Lenders pursuant to the
Loan Agreement and the other Loan Documents remains in full force and effect and
secures all Obligations of the Borrower under the Loan Agreement and the other
Loan Documents to which it is a party.



6.1

6.2

6.3

6.4

6.5

6.6

(d) No Default. No Default or Event of Default has occurred and is continuing or will
result from the entering into of this Second Amendment.

(e) Representations, Warranties and Covenants in Loan Agreement. Upon this Second
Amendment becoming effective, the Borrower will be in full compliance with all of its
covenants in the Loan Agreement and each Loan Document.

ARTICLE VI - MISCELLANEOUS

The Borrower has previously executed certain Loan Documents and it (i) reaffirms and
agrees that the Existing Loan Agreement (as amended hereby) and the other Loan
Documents to which it is a party remain in full force and effect, (ii)) acknowledges and
reaffirms all obligations owing by it to the Lenders under the Existing Loan Agreement (as
amended hereby) and the other Loan Documents, (iii) reaffirms and agrees that nothing in
the Loan Documents obligates the Lenders to seek reaffirmation of the Loan Documents in
connection with similar matters in the future, and (iv) reaffirms and agrees that no
requirement to so notify the Borrower or to seek the Borrower’s reaffirmation in connection
with similar matters in the future shall be implied by the execution of this Second
Amendment.

The amendments in Article Il are effective only in this instance and for the specific purpose
stated herein. They shall not be, or be deemed to be, a consent to, or waivers of, any
preceding or any additional or any subsequent breach or Default or Event of Default of any
covenant or provision of the Loan Agreement or any of the other Loan Documents except as
expressly provided herein nor shall they operate as waivers of any right, power or remedy of
the Lenders under the Loan Agreement and the other Loan Documents.

The Borrower acknowledges and agrees that it is responsible for the payment of all legal
fees, disbursements, and taxes thereon reasonably incurred by counsel to the Lenders in
respect of this Second Amendment, such payment to be made within 5 Business Days of
presentation of applicable invoices.

The Borrower hereby absolutely and unconditionally releases and forever discharges the
Lenders, and any and all participants, parent corporations, subsidiary corporations, affiliated
corporations, insurers, indemnitors, successors and assigns thereof, together with all of the
present and former directors, officers, agents and employees of any of the foregoing, from
any and all claims, demands or causes of action of any kind, nature or description, whether
arising in law or equity or upon contract or tort or under any state, provincial or federal law or
otherwise, which the Borrower has had, now has or has made claim to have against any such
person for or by reason of any act, omission, matter, cause or thing whatsoever arising from
the beginning of time to and including the date of this Second Amendment, whether such
claims, demands and causes of action are matured or unmatured or known or unknown other
than claims, liabilities or obligations to the extent caused by a Lender’s own gross negligence
or willful misconduct.

This Second Amendment shall be exclusively (without regard to any rules or principles
relating to conflicts of laws) construed in accordance with and governed by the laws of the
Province of Alberta and the parties hereto hereby attorn to the jurisdiction of the courts
thereof.

This Second Amendment may be executed in original and/or PDF counterparts and all such
counterparts taken together shall be deemed to constitute one and the same agreement.

[Balance of page left blank, signature pages follow]
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The parties have executed this Second Amendment as of the date first above written.

FIERA PRIVATE DEBT FUND V LP by its
general partner FIERA/ PRIVATE DEBT
FUND GP INC.
Per:

l

Name: Russel}l French

Title: ASO

Per: j;Q’, {@

Name: Brian Ko

ASO

Title:
FIERA PRIVATE DEBT EUND VI LP by its
general partner HIERA{ PRIVATE DEBT
FUND GP INC.
Per:

l
Name: !

Russell French
Tite: ~ ASO

Per: j/(? (@,

Name: Brian Ko

ASO
Title:

MANTLE MATERIALS GROUP, LTD.

Per:

.~
Name Copu. i€ tbota,
Title: Authorized Signing Officer

Per:

Name:

Title: Authorized Signing Officer



EXHIBIT A
CONFORMED LOAN AGREEMENT

See attached.
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EXHIBIT A — Conformed Loan Agreement to include amendments from First Amendment dated effective
October 19, 2022, and a Second Amendment dated effective June 12, 2023

MANTLE MATERIALS GROUP, LTD.

as Borrower

-and-

FIERA PRIVATE DEBT FUND VI LP,
by its general partner FIERA PRIVATE DEBT FUND GP INC,,
and FIERA PRIVATE DEBT FUND V LP,
by its general partner FIERA PRIVATE DEBT FUND GP INC.

as Lender

LOAN AGREEMENT

DATED AS OF APRIL 26, 2021

as amended by a letter agreement dated July 14, 2021-and, a First Amendment dated effective
as of October 19, 2022, and a Second Amendment dated effective as of June 12, 2023
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LOAN AGREEMENT

THIS AGREEMENT made effective this 26 day of April, 2021, as amended by a First

Amendment dated effective October 19, 2022, and a Second Amendment dated effective June

12,2023

AMONG:
MANTLE MATERIALS GROUP, LTD., a corporation under the laws
of the Province of Alberta (hereinafter referred to as the “Borrower”)

-and -

FIERA PRIVATE DEBT FUND VI LP, by its general partner FIERA
PRIVATE DEBT FUND GP INC. (“Fund VI"),and FIERA PRIVATE
DEBT FUND V LP, by its general partner FIERA PRIVATE DEBT
FUND GP INC. (“Fund V”, and together with Fund VI, collectively,
the “Lender”)

PREAMBLE

WHEREAS:

A. Pursuant to the JMB Loan Agreements (as defined herein), the Lender made certain credit

facilities available to JMB Crushing Systems Inc. (“JMB”) from time to time, as guaranteed
by, inter alios, 2161889 Alberta Ltd. (“216”) and secured by certain mortgages, charges and
security interests.

Fund V and Fund VI, as acknowledged by, inter alios, JMB and 216, entered into a
collateral agency agreement dated November 5, 2019, pursuant to which Fund V was
directed to act as collateral agent and representative for and on behalf of and for the benefit
of the Lender (in such capacity, the “Collateral Agent”) in respect of all security granted by
JMB and 216 to the Lender to secure all or any portion of the indebtedness and obligations
owing by JMB and 216 to the Lender under the JMB Loan Agreements (the “Existing
Collateral Agency Agreement”).

Pursuant to an Order of the Honourable Madam Justice K.M. Eidsvik of the Court of
Queen’s Bench of Alberta (the “Court”) pronounced on May 1, 2020, as amended and
restated by an Order pronounced on May 11, 2020 (as amended and restated, the “Initial
Order’), JMB and 216 were granted protection pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36 (the “CCAA”, and such proceedings, the “CCAA
Proceedings”).

Pursuant to the Purchase Agreement (as hereinafter defined), JMB and 216 agreed to sell
the Acquired Assets (as defined in the Purchase Agreement) to Mantle Materials Group,
Ltd. (“Mantle”), and Mantle agreed to pay the Purchase Price (as defined in the Purchase
Agreement) for the Acquired Assets in part by the assumption of a portion of the
indebtedness of JMB owing to the Lender pursuant to the JMB Loan Agreements and any
promissory notes issued in connection therewith, on terms and conditions agreeable to
Mantle and the Lender (the “Initial Acquisition”).

Pursuant to a plan of arrangement under the CCAA and Business Corporations Act, SBC
2002, c 57 (the “Plan”), Mantle was deemed to assume a portion of the indebtedness of
JMB owing to the Lender referred to in Recital D (together with the Initial Acquisition, the
“Transaction”).
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F. The Lender consented to the Transaction and in connection therewith, agreed to:

i. amend, restate, and consolidate the JMB Loan Agreements subject to the terms
and conditions as set forth herein;

ii. amend and restate the Existing Collateral Agency Agreement in its entirety to, inter
alia, reaffirm (A) the appointment, duties and responsibilities of the Collateral Agent,
and (B) the agreement between the Lender as to decisions relating to the exercise
of remedies under the Security (as defined herein) granted to the Collateral Agent,
and certain limitations on the exercise of such remedies; and

iii. continue certain Credit Facilities in favour of Mantle, and Mantle agreed to avail
itself of such Credit Facilities.

G. Effective May 1, 2021, Mantle, JMB and 216 (collectively, the “Amalgamating
Corporations”) amalgamated, with the Borrower being the continuing corporation resulting
from the amalgamation, and pursuant to an Assumption and Confirmation Agreement dated
as of June 4, 2021 (the “Assumption and Confirmation Agreement”), the Borrower, inter
alia, assumed all debts, liabilities, obligations, liens, charges and security interests of
whatsoever nature or kind granted by the Amalgamating Corporations under this
Agreement and the Loan Documents.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the
premises and mutual covenants herein contained, the Borrower and the Lender agree as follows:

SECTION 1 DEFINITIONS

1.1 In this Agreement unless there is something in the subject matter or context inconsistent
therewith:

(a) “216” has the meaning set out in the preamble hereto;
(b) “216 Dispositions” means the Dispositions listed on Schedule “F” under the

heading “216 Dispositions” together with any security deposited with the AEP in
respect thereof to secure Reclamation Obligations;

(c) “Additional Guarantor’ means such Subsidiaries of the Borrower or the Parent
Group, as applicable, from time to time that provide Security pursuant to Section
13.1(ff);

(d) “‘Advance” means any actual or deemed advance, extension or utilization of credit

pursuant to this Agreement;
(e) “AEP” means Alberta Environment & Parks;

() “Affiliate” means any Person which, directly or indirectly, controls, is controlled by
or is under common control with another Person or group of Persons, and for the
purposes of this definition, “control” (including, with correlative meanings, the terms
“controlled by” or “under common control’) means the power to direct or cause the
direction of the management and policies of any Person, whether through the
ownership of shares or by contract or otherwise;

(9) “‘Aggregate” means gravel and other aggregates extracted from a Purchased Pit
after the Closing Date;

A166518\54080569\6
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(h) “Agreement” means this loan agreement, as amended by a letter agreement dated
July 14, 2021-and, a First Amendment dated effective as of October 19, 2022, a
Second Amendment dated effective as of June 12, 2023, and as the same may be
further amended, restated, modified, supplemented or replaced from time to time in
accordance with the provisions hereof;

(i) “Amalgamating Corporations” has the meaning set out in the preamble hereto;

), “Applicable Canada Bond” means with respect to a prepayment of an Advance the
non-callable Government of Canada bond denominated in Cdn. currency
determined by the Lender as having a remaining term to maturity closest to the
remaining term to maturity of the Advance in respect of which the prepayment is to
be made;

(k) “Applicable Canada Bond Yield” means with respect to the prepayment of an
Advance, the arithmetic average (rounded to the nearest 1/100th of 1%) of the
respective percentages reasonably determined by the Lender, calculated in
accordance with the generally accepted financial practices, assuming monthly
compounding, to be the yield to maturity, expressed as an annual rate of interest,
on the Applicable Canada Bond on the 2"¢ Business Day preceding the date of such
prepayment;

()] “Applicable Law” means, with respect to any Person, property, transaction or
event, all present or future applicable laws, statutes, regulations, rules, orders,
codes, treaties, conventions, judgments, awards, determinations and decrees of
any governmental, regulatory, fiscal or monetary body or court of competent
jurisdiction in any applicable jurisdiction, including all Environmental Laws;

(m) “Appraised Equipment Value” means the appraised gross orderly liquidation value
of the Fiera Equipment under the Machinery and Equipment valuation and review
prepared by Gordon Brothers for JMB dated May 5, 2020 and effective April 23,
2020;

(n) “‘Assumption and Confirmation Agreement” has the meaning set out in the
preamble hereto;

(o) “ATB” means ATB Financial,

(p) “ATB Agreement’ means the agreement between ATB and Mantle setting out the
terms governing the ATB Assumed Debt;

(q) “ATB Aggregate” means the Acquired Tranche B Aggregate, as such term is
defined in the Purchase Agreement;

(r) “ATB Assumed Debt’ means that portion of the indebtedness owed by JMB and
216 to ATB which was assumed by Mantle pursuant to the Plan;

(s) “Basis Points” or “bps” means one one-hundredth of one percent;
t) “‘Borrower” has the meaning set out in the recitals hereto;
(u) “‘Business Day” means a day other than Saturday, Sunday or other day on which
commercial banks in Calgary, Alberta or Toronto, Ontario are required by Applicable
Law to close;
A166518\54080569\6
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“Capital Stock” means, with respect to any Person from time to time, any and all
shares, units, trust units, partnership, membership or other interests, participations
or other equivalent rights in the Person’s equity or capital from time to time, however
designated and whether voting or non-voting;

“CCAA’ has the meaning set out in the preamble hereto;
“CCAA Proceedings” has the meaning set out in the preamble hereto;

“Change in Control” means any one of the following: (i) the Parent Group or any
member or Affiliate thereof ceases to hold fifty (50%) percent of the outstanding
Equity Interests of the Borrower; or (ii) in any Fiscal Year, the majority of the Board
of Directors of the Borrower changes; provided that, notwithstanding the foregoing,
a substitution, addition or change of directors of the Borrower shall not constitute a
Change in Control where such newly appointed director or directors are employees,
officers or directors of the Parent Group or an Affiliate thereof;

“Chattels” means all the machinery, equipment, furniture, vehicles, goods and
tangible personal property of the Borrower as well as every interest of such Loan
Party therein, whether as purchaser under a conditional sale agreement, as
mortgagor under a chattel mortgage or as lessee under a rental or rental/purchase
agreement including all equipment, accessories, tools and appliances thereto now
or thereafter fixed or appertaining thereto or used in connection therewith and all
other machinery, equipment, furniture, vehicles, goods and Chattels now or
hereafter owned or acquired by such Loan Party whether in addition thereto,
substitution therefore, replacement thereof, or otherwise;

(aa) “Closing Date” means the date on which all conditions precedent set out in Section
12 have been satisfied or waived, under the initial Agreement dated April 26, 2021.

(bb)  “Collateral” means all real and personal property (and the revenues, insurance
proceeds, issues, profits, proceeds and products of the foregoing) which are
subject, or are intended or required to become subject, to the Security or
Encumbrance granted under any of the Loan Documents;

(cc) “Collateral Agent” has the meaning set out in the preamble hereto;

(dd) “Commitment Fee” means Ninety Five Thousand ($95,000) Dollars;

(ee) “Compliance Certificate” means a certificate addressed to the Lender and
executed by the Borrower in the form attached as Schedule “B” attached hereto;

(ff) “Conversion Date” has the meaning set out in Section 6.2 of this Agreement;

(gg) “Conversion Notice” has the meaning set out in Section 6.2(f) of this Agreement;

(hh)  “Conversion Option” has the meaning set out in Section 6.2 of this Agreement;

(i) “Conversion Price” means the total shareholder capital contributed (which as at
November 1, 2022 is $58,645,799) divided by the total number of issued and
outstanding common shares of the Borrower calculated on a fully diluted basis;

{)) “Conversion Shares” means common shares of the Borrower;

(kk)  “Court” has the meaning set out in the preamble hereto;

A166518\54080569\6
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“Credit Facilities” has the meaning set out in Section 3.1 of this Agreement;

“Crestmark Loan” means the secured credit facility made available by Crestmark, a
division of MetaBank, National Association, to the Borrower pursuant to the
Crestmark Loan Agreement;

“Crestmark Loan Agreement” means the loan and security agreement dated as of
June 6, 2022 between Crestmark, a division of MetaBank, National Association, as
lender, and the Borrower, as borrower, together with all schedules thereto, as the
same may be amended, modified, supplemented, restated or replaced from time to
time;-and

“Crestmark Documents” means, collectively, the Crestmark Loan Agreement and
any other documents, agreements or instruments entered into by the Borrower in
connection with the Crestmark Loan-;

“Crown” means His Majesty the King in right of the Province of Alberta (formerly,
Her Majesty the Queen in right of the Province of Alberta);

“Current Assets” means, at any time, those assets ordinarily realizable within one
(1) year from the date of determination or within the normal operating cycle, where
such cycle is longer than one (1) year;

“Current Liabilities” means, at any time, amounts payable within one year from the
date of determination or within the normal operating cycle, where such cycle is
longer than a year (the operating cycle must correspond with that used for Current
Assets), but excluding, for certainty, the ATB Assumed Debt;

“Current Ratio” means the Current Assets divided by the Current Liabilities,
excluding the current portion of long term debt;

“‘Debt Service Coverage” means EBITDA plus (to the extent not already included)
any other non-cash expenses acceptable to the Lender less un-financed capital
expenditure, advances to related parties deferred charges, Distributions and cash
taxes, divided by the total of (A) scheduled principal repayments in respect of
Facility A, (B) principal repayments in respect of Facility B, (C) scheduled principal
payments on all other consolidated debt (other than, for greater certainty, payments
of ATB Assumed Debt), and (D) all interest payments; provided that for the
purposes of this definition (i) at all times, principal repayments in respect of the
Facility D Principal shall be excluded and (ii) for any time up to and including March
31, 2025, repayments of the Facility B Principal shall be excluded. For certainty,
beginning with the quarterly fiscal period beginning as of April 1, 2025, principal
repayments of the Facility B Principal shall be included in Debt Service Coverage;

“Disposition” means a disposition of land of the Crown in right of Alberta under the
Public Lands Act, RSA 2000, Ch. P-40;

“Distribution” means any amount paid by any Loan Party to or on behalf of the
employees, directors, officers, shareholders or partners of any Loan Party or to any
Related Person thereto, by way of salary, bonus, commission, management fees,
directors’ fees, dividends, redemption of Capital Stock or other Equity Interests,
distribution of profits, or otherwise, and whether payments are made to such
Persons in their capacity as shareholders, partners, directors, officers, employees,
owners or creditors of any Loan Party or otherwise, or any other direct or indirect
payment in respect of earnings or capital of any Loan Party; provided however that

A166518\54080569\6
66275938-169842790.3



—9_

(A) the payment of salaries and management fees from time to time to partners,
officers and employees of a Loan Party in the ordinary course of business at levels
not in excess of (i) normal industry remuneration and (ii) those in existence as at the
Closing Date shall not be considered Distributions, and (B) the issuance of Capital
Stock or other Equity Interests of any Loan Party to any existing shareholder
thereof, and the issuance of Capital Stock or other Equity Interests of any Loan
Party to any employee under such Loan Party’s long term incentive plan;

(k) “Eastside” means Eastside Rock Products, Inc.;

—
~

“‘EBITDA” means, with respect to the Borrower, earnings before interest, taxes,
depreciation, depletion expenses, accretion, amortization and payments under
Facility B, but does not include such non-cash items as stock based compensation,
loss/gain on disposal of assets and/or any one time/non-recurring items. EBITDA
shall include adjustments for trailing results of the Transaction and other
acquisitions, as reasonably applicable and approved by the Lender, acting
reasonably;

“EBIT” means earnings before interest and taxes.

3

—~
5
~—

{m)-"Economic Cost” has the meaning set out in Section 6.4(b)(i);

o
[N—

A—"Encumbrance” means, with respect to any Person or any property, any
mortgage, debenture, chattel mortgages, conditional sales contracts, pledge,
hypothec, lien, charge, lease, sublease, easement, preference, priority, assignment
by way of security, hypothecation or security interest granted or permitted by such
Person or arising by operation of law, in respect of any of such Person’s property or
assets, or any consignment by way of security or Finance Lease Obligations of such
Person as consignee or lessee, as the case may be, or any other security
agreement, trust or arrangement having the effect of security for the payment of any
debt, liability or other obligation, including title reservations, limitations, provisos or
conditions, and “Encumbrances” and “‘Encumbered” have corresponding
meanings;

(p) {o)—"Environmental Complaint” shall have the meaning set forth in Section
13.1(aa) hereof;

(q) {p)-“Environmental Laws” shall mean all federal, Canadian, state, provincial and
local environmental, land use, zoning, health, chemical use, safety and sanitation
laws, statutes, ordinances and codes relating to the protection of the environment,
human health and/or governing the use, storage, treatment, generation,
transportation, processing, handling, production or disposal of Hazardous
Substances and the rules, regulations, policies, guidelines, interpretations,
decisions, orders and directives of Governmental Authorities with respect thereto
which are applicable to the Lands, operations or assets of the applicable Loan
Party;

|~~~
=
N—

{e)-"EPEA” means the Environmental Protection and Enhancement Act, RSA 2000,
¢ E-12 and the regulations thereunder, including the Code of Practice for Pits issued
thereunder;

b
(2]
N

-—"Equity Interests” means, in respect of any Person, Capital Stock of such
Person, warrants, options or other rights to acquire Capital Stock of the Person and
securities convertible into or exchangeable for Capital Stock of such Person;

A166518\54080569\6
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{s)—"Existing Collateral Agency Agreement’ has the meaning set out in the
preamble hereto;

H—"Event of Default” means the occurrence of any event listed in Section 18
hereof;

{-“Facility A” has the meaning set out in Section 3.1(a) herein;

£9-“Facility A Deferral Period” has the meaning set out in Section 6.1(b) herein;

“Facility A Principal”’ has the meaning set out in Section 3.1(a) herein;

“Facility B” has the meaning set out in Section 3.1(b) herein;
“Facility B Principal’ has the meaning set out in Section 3.1(b) herein;
“Facility D” has the meaning set out in Section 3.1(d) herein;

“Facility D Deferral Period” has the meaning set out in Section 6.3(b) herein;

‘ ‘
~

{de-“Facility D Principal”’ has the meaning set out in Section 3.1(d) herein;

{ee)-“Facility D Maturity Date” means October 15, 2023;
{#H-"Fiera Equipment” means the tangible personal property listed on Schedule “I”
hereto;

{gg-"Finance Lease Obligation” of any Person means the obligations of such
Person under any Finance Lease to which it is a party;

hh)-“Finance Leases” has the meaning ascribed to such term, and, for certainty,
includes “lease liabilities” as it relates to a lessee, in the International Financial
Reporting Standard 16, as same may be amended from time to time;

{i-"Fiscal Year’ means, in respect of the Borrower, its fiscal year commencing on

the 15t of January each year and ending on 31t of December of that same year, or

such other fiscal year as may be agreed to by the Lender;

{h-“Funded Debt” means, with respect to any Person:

(i) money borrowed (including, without limitation, by way of overdraft) or
indebtedness represented by notes payable and drafts accepted
representing extensions of credit;

(i) bankers’ acceptances and similar instruments;

(iii) letters of credit, letters of guarantee and surety bonds issued at the request
of such Person;

(iv) all obligations (whether or not with respect to the borrowing of money) that
are evidenced by bonds, debentures, notes or other similar instruments,

A166518\54080569\6
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excluding any such instruments that are at the sole option of the Borrower,
convertible into capital of the Borrower but including without limitation, any
indebtedness or liabilities of such Person that may be satisfied by the
delivery of shares of such Person to the holder thereof or to another Person
on behalf of the holder, or that are not so evidenced but that would be
considered by GAAP to be indebtedness for borrowed money;

(v) all obligations as lessee under sale and lease-back, transactions and
Finance Leases;

(vi) all Purchase Money Obligations of such Person; and

(vii)  any guarantee or indemnity (other than by endorsement of negotiable
instruments for collection or deposit in the ordinary course of business) in
any manner of any part or all of an Obligation included in items (a) through
(f) above,

and, for certainty, shall include the Credit Facilities but shall not include the ATB
Assumed Debt;

=
\/I

{klk)—"Generally Accepted Accounting Principles” or “GAAP” means those
accounting principles recommended by Chartered Professional Accountants
Canada (“CPA Canada”) as successor to the Canadian Institute of Chartered
Accountants) and includes any recommendation in its Handbook concerning
accounting treatment or statement presentation, such recommendation shall be
regarded as the only generally accepted accounting principle applicable to the
circumstances that it covers and reference herein to “Generally Accepted
Accounting Principles” shall be interpreted accordingly, and means in reference to
the Loan Parties, IFRS;

(kk)  ¢H-—"“Governmental Authority” means (i) any government or political subdivision
thereof national, provincial, county, municipal or regional having jurisdiction in the
relevant circumstances; (ii) any agency or instrumentality of any such government,
political subdivision or other government entity (including any central bank or
comparable agency); (iii) any court, arbitral tribunal or arbitrator; and (iv) any
non-government regulating body, to the extent that the rules, regulations or orders
of such body have the force of law;

(1)) {mm)-"Hazardous Discharge” shall have the meaning set forth in Section 13.1(aa)
hereof;

mm) {Ar}—"Hazardous Substance” shall mean, without limitation, any flammable
explosives, radon, radioactive materials, asbestos, urea formaldehyde foam
insulation, polychlorinated biphenyls, petroleum and petroleum products, methane,
hazardous materials, Hazardous Wastes, hazardous or Toxic Substances or related
materials;

(nn)  (ee)r-“Hazardous Wastes” shall mean all waste materials subject to regulation
under any Environmental Laws now in force or hereafter enacted relating to
hazardous waste disposal;

(00) {pp—IFRS” means International Financial Reporting Standards, including
International Accounting Standards and Interpretations together with their
accompanying documents, which are set by the International Accounting Standards
Board, the independent standard-setting body of the International Accounting
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Standards Committee Foundation (the “lASC Foundation”), and the International
Financial Reporting Interpretations Committee, the interpretative body of the IASC
Foundation, but only to the extent the same are adopted in Canada as GAAP and
then subject to such modifications thereto as are agreed to as part of such adoption,
if any;

P
©
~—"

{g¢)>-"Indebtedness” means the principal sum or aggregate amount outstanding at
any given time of all loans and advances made, or which may be made, by the
Lender to the Borrower (including the Credit Facilities) and interest on such loans
and advances and all costs, charges and expenses of, or incurred by the Lender, in
connection with any Security and in connection with all Collateral (whether in
protecting, preserving, realizing or collecting any such Security or Collateral or
attempting so to do or otherwise), and all other obligations and liabilities, present or
future, direct or indirect, absolute or contingent, matured or not, of the Borrower to
the Lender arising from this or any agreement or dealings between the Lender and
the Borrower or from any agreement or dealings with any Person by which the
Lender may be or become in any manner whatsoever a creditor of the Borrower or
otherwise howsoever arising and whether the Borrower be bound alone or with
another or others and whether as principal or surety, including without limitation the
fees, costs and expenses contemplated by Section 13.1(i), it being the express
intention of the parties that the word “Indebtedness” include such amount as is
necessary to indemnify and save harmless the Lender from all such costs,
expenses and monies as aforesaid;

@ r-"Initial Order” has the meaning set out in the preamble hereto;

Q {ss)-“Interest Rate” means the rate of interest equal to seven (7%) percent per
annum;

@ {#t-“Interest Rate Differential” means the greater of:
(i) three (3) months interest calculated in accordance with this Agreement; and
(i) the premium equal to the difference between:

(A) the present value of the Credit Facilities interest and the principal
payments which are foregone, discounted at the Applicable Canada
Bond Yield, (on a compounded monthly equivalent basis, as
determined by the Lender), for the term from the date of prepayment
to the date of original maturity plus 50 Basis Points; and

(B) the face value of the principal amount being prepaid at the date of
prepayment;

(tt) {u-“Initial Acquisition” has the meaning set out in the preamble hereto;

(uu)  E~9)-“Inventory” has the meaning defined in the Personal Property Security Act
(Alberta);

(vw)  {ww)-“JMB” has the meaning set out in the preamble hereto;

(ww) £e-"JMB Dispositions” means the Dispositions listed on Schedule “F” under the
heading “JMB Dispositions” together with any security deposited with the AEP in
respect thereof to secure Reclamation Obligations;
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&-"JMB Loan Agreements” means the amended and restated loan agreement
effective December 14, 2018 between JMB, as borrower, Eastside, as guarantor,
and Fiera Private Debt Fund V LP (formerly known as Integrated Private Debt Fund
V LP), by its general partner Fiera Private Debt Fund GP Inc. (formerly known as
Integrated Private Debt Fund GP Inc.), as lender, together with the loan agreement
effective October 17, 2019 between JMB, as borrower, Eastside and 216, as
guarantors, and Fund VI, as lender;

(yy) {zz)"Lands” means those lands located in the Province of Alberta and referenced
in Schedule “G”;

(zz) {a2a@a)“Lender” has the meaning set out in the recitals hereto;

(aaa) (bbb)-"Loan Documents” means, collectively, this Agreement, the Security and
each agreement, instrument and each certificate, agreement or document executed
in connection with or pursuant to any of the foregoing, in each case as the same
may be amended, restated, modified, supplemented or replaced from time to time;

(bbb) {eee)-“Loan Parties” means the Borrower and each Additional Guarantor, from time
to time, and each is a “Loan Party”;

(ccc) {edd)“Mantle” has the meaning set out in the preamble hereto;

(ddd) {eee)-“Material Adverse Change” means any event, development or circumstance
that has had or would reasonably be expected to have a Material Adverse Effect;

(eee) (fHH-“Material Adverse Effect’ means a material adverse effect on (a) the business,
assets, operations or condition, financial or otherwise, of the Borrower, or (b) the
amount which the Lender would be likely to receive (after giving effect to delays in
payment and costs of enforcement) upon the liquidation of the Collateral;

(fff)  {ggg)-“Material Agreement” means an agreement made between the Borrower and
another Person which if terminated by reason of breach, wrongdoing or neglect by
or on behalf of the Borrower, would reasonably be expected to have a Material
Adverse Effect or result in an Event of Default, and includes, without limitation,
those agreements specifically listed in Schedule “F”;

(ggg) (hhh)-"Maturity Date” means April 26, 2029;

(hhh) {i—"Maximum Allowable Interest’ has the meaning ascribed to such term in
Section 7.2(b);

@ {ih-“Parent Group” means RLF Canada Holdings Limited;

(i) kki—"Permitted Encumbrances” means the Encumbrances and registrations

- registered against the Borrower and described in Schedule “A” attached hereto and
forming part of this Agreement;

(kkk) HHh—"Permitted Future Finance Leases” means those certain Finance Leases
entered into or assumed by the Borrower after the advance of the Credit Facilities
provided always that that the maximum aggregate limit for all such leases, taken
together with Permitted Future PMOs, shall not exceed Four Million ($4,000,000)
Dollars for the Borrower at any time;
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(I {rmmm)—"Permitted Future PMOs” means the Encumbrances granted against
specific purchased property or assets in connection with those certain Purchase
Money Obligations entered into or assumed by the Borrower after the advance of
the Credit Facilities; provided always that that the maximum aggregate limit for all
such Purchase Money Obligations, taken together with Permitted Future Finance
Leases, shall not exceed Four Million ($4,000,000) Dollars for the Borrower at any
time;

(mmm){rrn)-“Permitted Future Subordinated Debt” means Funded Debt, in an amount
to be approved by the Lender, which is subordinated to the Credit Facilities and is
either unsecured, or if secured, such Encumbrances are subordinated and
postponed to the Security, on terms and conditions acceptable to the Lender, acting
reasonably;

(nnn) {eee)—"Permitted Future Subordinated Debt Security” means those
Encumbrances securing Permitted Future Subordinated Debt; provided that such
Encumbrances are postponed to the Security, on terms and conditions acceptable
to the Lender, acting reasonably;

(000) {ppp)-—"Permitted Future Working Capital Security” means the Encumbrances
granted against the Collateral (or any portion thereof) or any other assets or
property of the Loan Parties as security for certain credit facilities for the purposes
of financing the Borrower and Loan Parties working capital and other operating
needs entered into or assumed by the Borrower after the advance of the Credit
Facilities; provided always that that the maximum aggregate limit for all such credit
facilities shall not exceed Five Million ($5,000,000) Dollars for the Borrower at any
time and security for such financings shall be first priority over the Loan Parties’
respective accounts receivable and inventory only;

(ppp) {age)-‘Permitted Restructuring” is defined in Section 14.1(p);

(qqq) {rrr)—Person” means any natural person, corporation, limited liability company,
trust, joint venture, association, company, partnership, limited partnership,
Governmental Authority or other entity;

(rrr)  {sss)}—"PLA” means the Public Lands Act, RSA 2000, ¢ P-4 and all regulations
thereunder.

(sss) {tH-"Plan” has the meaning set out in the preamble hereto;

(ttt)  (vuw)-"Pledged Securities” means the Equity Interests of the Loan Parties and
other Persons that are specifically pledged as part of the Security from time to time;

(uuu) E~a-“Promissory Note” has the meaning set out in Section 3.2 herein;

(vwv)  {www)-“Property” means, with respect to any Person, any or all of its undertaking,
property and assets;

I~

www) feeo—“Purchase Agreement” means the amended and restated purchase
agreement dated as of March 3, 2021, entered into between, inter alios, JMB and
216, as vendors, and Mantle, as purchaser, as may be further amended;

(xxx) fp-"Purchase Money Obligations” means any indebtedness incurred, assumed
or owed by the Borrower as all or part of, or incurred or assumed by the Borrower to
provide funds to pay all or part of the purchase price of any property or assets
acquired by the Borrower;
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(yyy) {zzz)"Purchased Pits” means the gravel and aggregate pits located on the Lands;

(zzz) {(eaaa)—"Reclamation Obligations” means the reclamation and remediation
obligations in respect of the Aggregate Pits under the EPEA and the PLA;

(aaaa) {bbbb)-“Redeemable Amount’ has the meaning set out in Section 6.2 of this
Agreement;

(bbbb) {cece)}-"Related Person” in relation to any Person means a subsidiary, affiliate,
associate, employee or partner of such Person, or an associate of such employee
(the terms “subsidiary”, “affiliate” and “associate” having the respective meanings

ascribed thereto in the Canada Business Corporations Act;

(ccce) {dddd)y-“Relevant Jurisdiction” means, from time to time, with respect to a Person
that is granting Security hereunder, any province or territory of Canada or state of
the United States of America in which such Person is incorporated or formed, has
its chief executive office or chief place of business or has Collateral and, for greater
certainty, includes the provinces set out in Schedule “H”;

b_

dddd) (eeee}- “Retained Fiera Equipment Amount” means the aggregate Appraised
Equipment Value of all Fiera Equipment which any Loan Party elects, in its sole
discretion, to retain;

(eeee) “RLF Debenture” has the meaning set out in the RLF Subordination Agreement.

(ffff) “RLF Indebtedness” has the meaning set out in the RLF Subordination Agreement.

(9g999) “RLF Subordination Agreement” means a subordination agreement dated October
19, 2022 among the Borrower, the Parent Group and the Lender, in respect of
certain RLF Indebtedness under the RLF Debenture, as amended by a first

amendment dated May , 2023, and as may be further amended, restated,
supplemented, or otherwise modified from time to time in accordance with the terms
therein.

(hhhh) (f£)—"Security” means any security or security documentation (including any
evidences of debt) as more fully described in Section 11 hereof, granted by a Loan
Party to the Lender (including, for certainty, the Security to be delivered by a
Subsidiary pursuant to Section 13.1(i)(iii)) to secure the Indebtedness, and includes
any amendments thereto or renewals or substitutions thereof;

(iiii)  {ggg9)-"SML 60” has the meaning set out in Section 6.5(a) herein;

(i)  thhhh)>-"Subsidiary” of any Person means any other Person of which Capital Stock
or other Equity Interests having ordinary voting power to elect a majority of the
board of directors or other individuals performing comparable functions, or which
are entitled to or represent more than 50% of the owners’ Capital Stock or other
Equity Interests or entitlement to profits, are owned beneficially or controlled,
directly or indirectly, by any one or more of that first Person and the Subsidiaries of
that first Person, and includes any other Person in like relationship to a Subsidiary
of that first Person;

(kkkk) €i#H—"Third Party” means a Person other than the Borrower, the Lender or any

Affiliate thereof;
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(I — ih-—"Total Senior Funded Debt’ means all Funded Debt other than Permitted
Future Subordinated Debt, including, without limitation, any operating debt, short
term debt, senior long term debt, and all financial contingent obligations (including
without limitation, financial guarantees, capitalized interest, and obligations pursuant
to any Finance Leases); provided that for the purposes of this definition (i) at all
times, it shall exclude Indebtedness under Facility D, and (ii) for any time up to and
including December 31, 2023, it shall exclude the principal amount then outstanding
under Facility B, but for all periods and thereafter, it shall include the net present
value (as determined in accordance with GAAP using a discount rate equivalent to
the Interest Rate) of the principal amount then outstanding under Facility B;

(mmmm) {kkkk)-“Toxic Substance” shall mean and include any material present on
the Real Property or the Leasehold Interests which has been shown to have
significant adverse effect on human health or which is subject to regulation under
applicable Environmental Laws;

(nnnn) (HH-“Transaction” has the meaning set out in the preamble hereto;

(0000) mmmm)- “Travelers Loan” means the secured credit facility made available by
Travelers Capital Corp. to the Borrower pursuant to the Travelers Loan Agreement;

—
N—

{AraR)-“Travelers Loan Agreement’ means the loan and security agreement dated
as of October 8, 2021 between Travelers Capital Corp., as lender, and the
Borrower, as borrower, together with all schedules thereto, as the same may be
amended, modified, supplemented, restated or replaced from time to time; and

pPPp

(qqqq) {eece)-"Travelers Documents” means, collectively, the Travelers Loan Agreement
and any other documents, agreements or instruments entered into by the Borrower
in connection with the Travelers Loan.

SECTION 2 PREAMBLE, SCHEDULES, AND AMENDMENT AND RESTATEMENT

2.1

2.2

The parties hereby confirm and ratify the matters contained and referred to in the Preamble
to this Agreement and agree that the Schedules attached hereto are expressly incorporated
into and form part of this Agreement.

Except as otherwise stated herein, as of the date hereof, the terms, conditions, covenants,
agreements, representations and warranties set forth in the JMB Loan Agreements are
hereby replaced and superseded in their entirety by the terms, conditions, covenants,
agreements, representations and warranties set forth in this Agreement. The amendment
and restatement contained herein, other than to the extent expressed hereunder, shall not,
in any manner, be construed to constitute payment of, or impair, limit, cancel or extinguish,
or constitute a novation in respect of, the indebtedness and other obligations and liabilities
of the Loan Parties, as applicable, secured under or in connection with the JMB Loan
Agreements or any of the Encumbrances and security interests securing such indebtedness
and other obligations and liabilities, which shall not in any manner be impaired, limited,
terminated, waived or released. The JMB Loan Agreements continue, up to the date hereof,
to constitute a legal, valid and binding obligation of the Loan Parties, to which they are a
party, enforceable against it in accordance with its terms.

SECTION 3 ESTABLISHMENT OF CREDIT FACILITIES AND ADVANCE

3.1 Subject to the terms and conditions of this Agreement, the following credit facilities are
deemed to be fully advanced (collectively, the “Credit Facilities”) pursuant to advances
from time to time to JMB under the JMB Loan Agreements:
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(a) a non-revolving facility (“Facility A”) with a fixed rate term option, in the current
principal amount as at Oeteber—45June 12, 20222023 equal to Three Million
Seven Hundred Thirty Thousand Five Hundred ($3,730,500) Dollars, which amount
is inclusive of $50,000 of the Commitment Fee (collectively, the “Facility A
Principal”);

(b) a non-revolving facility (“Facility B”), non-interest bearing, in the current principal
amount as at Oeteber45June 12, 20222023 equal to Five Million Nine Hundred
Eighty SevenFour Thousand FiveOne Hundred ThirtyFive($5,987.535.58Eighty
Three ($5,984,183.24) Dollars and Fifty-EightTwenty Four Cents (the “Facility B
Principal’);

(c) [Reserved — Facility C has been repaid in full];

(d) a non-revolving facility (“Facility D”) with a fixed rate term option, in the current
principal amount as at Oeteber45June 12, 26222023 equal to One Hundred and
Eleven Thousand ($111,000) Dollars (the “Facility D Principal”).

3.2 Each Credit Facility shall be evidenced by a promissory note made and delivered by the
Borrower in favour of the Lender (each, a “Promissory Note”). The Promissory Notes shall
be dated as of the Closing Date, shall be in the principal amount of each Credit Facility and
shall bear interest, if applicable, at the Interest Rate as hereinafter provided. The Credit
Facilities shall be deemed to have been already advanced by the Lender on the Closing
Date, and the remaining balance of the principal amounts owing are as follows:

(a)  $8,591,968.588,557,162.12 (87.41%) by Fund V; and

(b)  $1,237,067.001,232,521.12 (12.59%) by Fund V.

3.3  Any payment of Indebtedness pursuant to the provisions hereof shall be deemed to be
made pro rata in proportion to the Advances outlined above.

SECTION4 PURPOSE

4.1 The Borrower, as the continuing company from the amalgamation of the Amalgamating
Corporations, acknowledges Mantle’s prior assumption pursuant to the Plan of that portion
of the indebtedness owing to the Lender under the JMB Loan Agreements equal to the
aggregate of the outstanding Facility A Principal, the Facility B Principal, and Facility C
Principal and the Facility D Principal (as such terms were defined under the initial
Agreement dated April 26, 2021), that such amounts were fully advanced to JMB and were
not repaid, such assumption did not constitute a repayment of such assumed indebtedness,
and such assumption and the granting by the Lender to Mantle of the Credit Facilities have
facilitated the completion of the Transaction.

SECTION 5 EVIDENCE OF INDEBTEDNESS

5.1 The Borrower acknowledges that the actual recording of the amount of any Advance or
repayment thereof, and interest, fees and other amounts due in connection with the Credit
Facilities, in the accounts maintained by the Lender, shall constitute prima facie evidence,
absent manifest error, of the Borrower’s indebtedness and liability from time to time under
the Loan Documents; provided that the obligation of the Borrower to pay or repay any
amounts in accordance with the terms and conditions of Loan Documents shall not be
affected by the failure of the Lender to make such recording. The Borrower hereby
acknowledges being indebted to the Lender for the principal amount outstanding from time
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to time under the Credit Facilities, and all accrued and unpaid issuance fees, interest, or
other fees.

SECTION 6 REPAYMENT

6.1 The Borrower agrees to repay Facility A with interest as aforesaid calculated daily, not in
advance, as follows:

(a)

{b)-fellowing-the-Facility-A-tnterest-Only-Peried-until and including July 14, 2023,

payments of principal and interest shall be deferred (the “Facility A Deferral
Period”), provided that during the Facility A Deferral Period, payment-in-kind (PIK)
interest shall accrue at a rate of nine (9%) percent per annum (interest-on-interest to

apply);

b
O
N

{e)-following the Facility A Deferral Period, blended monthly payments of principal
(including the capitalized interest in subsection (a) and PIK interest in subsection (b)
above) and interest at the Interest Rate until the Maturity Date, all as more
particularly specified in the amortization and payment schedule set out in the
attached Schedule “E”; and

—~
~—"

{eh-the Facility A Principal, and all other amounts outstanding with respect to Facility
A pursuant to this Agreement or the Security, plus any interest and fees in
connection therewith, shall be due and payable on the Maturity Date.

6.2 The Borrower agrees to repay Facility B in monthly payments commencing Twelve (12)
months following the Closing Date based on $1 per tonne of Aggregate sold by the
Borrower to Third Parties, which such sum shall increase on each subsequent anniversary
of the Closing Date by a rate of 2% per annum compounding annually. In addition to the
foregoing, at all times while the RLF Indebtedness is in excess of $1,000,000.00, the
Borrower shall pay to the Lender monthly payments of:

for each metric tonne of Aggregate sold by the Borrower to Third Parties each
Fiscal Year in excess of 250,000 metric tonnes and up to 310,000 metric tonnes,
$0.50 on each metric tonne sold; suchand

(a

N—

for each metric tonne of Aggregate sold by the Borrower to Third Parties each
Fiscal Year in excess of 310,000 metric tonnes, the greater of (i) $0.50 on each
metric tonne sold, and (ii) 50% of incremental EBIT generated on Aggregate sold by
the Borrower to Third Parties (other than sub-contract crushing),

—
O
~—"

provided the parameters of the above noted payments shall be reset by the Lender and the
Borrower each calendar year on January 1. The Borrower acknowledges and agrees that
the Lender may appoint a financial advisor, in its sole discretion and at the cost of the
Borrower, to review the calculations and underlying records which support the calculation of
the foregoing royalty payments set out in this Section. Such monthly payments under this
Section shall be payable fifteen (15) days following the end of each month after
commencement on the basis of the proceeds of such sales actually received in the last
month by the Borrower, and shall continue until the Maturity Date, at which such time the
Facility B Principal shall be due and payable in full. Notwithstanding the foregoing, at any
time and from time to time, the Lender shall have the option, in its sole discretion, to elect to
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require the Borrower to redeem all or any portion of the outstanding amounts under Facility
B (the principal amount required to be redeemed plus interest to the Conversion Date being
the “Redeemable Amount”) by issuing to the Lender that number of Conversion Shares
equal to the Redeemable Amount divided by the Conversion Price, in full satisfaction of the
Redeemable Amount (the “Conversion Option”), whereupon the Borrower shall within 90
days of receipt of the Conversion Notice (the “Conversion Date”) issue to the Lender such
Conversion Shares. If the Lender elects such Conversion Option:

—~

C

~—"

—_
o
N~—

o
N—

f

)

I~
N—

{a)-The Lender’s rights of redemption shall extend only to a whole number of
Conversion Shares. Notwithstanding anything contained herein, the Borrower shall
in no case be required to issue fractional Conversion Shares upon the conversion of
the Redeemable Amount. If any fractional interest in a Conversion Share would,
except for the provisions of this subsection, be deliverable upon the conversion of
the Redeemable Amount, the such fractional interest shall remain as an outstanding
obligation under Facility B, in an amount in lawful money of Canada equal to the
remaining Redeemable Amount after so much of the Redeemable Amount as may
be converted into a whole number of Conversion Shares has been converted. Any
Conversion Shares issued or delivered pursuant to this Agreement shall be fully
paid and non-assessable, without any further compensation therefor.

{b}-In order to benefit from the redemption of any obligations into Conversion
Shares under this Section 6.2, the Lender shall provide the Borrower 90 days
written notice to elect the Conversion Option (such notice to be provided in
accordance with the terms herein) (the “Conversion Notice”). Thereupon the
Lender or, subject to compliance with any requirements of any applicable securities
laws determined by the Borrower acting reasonably, its nominee(s) approved by the
Borrower, shall be entitled to be entered in the books of the Borrower as at the date
of such notice as the holder of the number of Conversion Shares into which the
Redeemable Amount is convertible, in accordance with the provisions of this
Section and, as soon as practicable thereafter, the Borrower shall deliver to the
Lender, or subject as aforesaid, its nominee(s), certificates for such Conversion
Shares.

{e)-The Conversion Notice shall be deemed to constitute a contract between the
Lender and the Borrower whereby: (i) the Lender subscribes for the number of
Conversion Shares which it shall be entitled to receive on such conversion; (ii) the
Lender releases the Borrower from all liability with respect to the Redeemable
Amount effective upon its conversion to Conversion Shares; and (iii) the Borrower
agrees that the aforementioned release of obligations constitutes full payment of the
subscription price for the Conversion Shares issuable upon such conversion.

{)-The Borrower covenants with the Lender that it will at all times reserve and keep
available out of its authorized Conversion Shares, solely for the purpose of issue
upon conversion of the obligations under this Section 6.2, and conditionally allot to
the Lender, such number of Conversion Shares as shall then be issuable upon the
full conversion of the obligations. The Borrower covenants with the Lender that all
Conversion Shares which shall be so issuable shall be duly and validly issued as
fully paid and non-assessable.

{e)}-The certificates representing the Conversion Shares issuable upon exercising
the Conversion Option as provided for in this Section 6.2 will bear such legend(s)
denoting the restrictions on transferability posed by any unanimous shareholders
agreement and by applicable corporate and securities laws. The Lender agrees to
sell, assign or transfer such Conversion Shares only in accordance with the
requirements of all such legends and all applicable corporate and securities laws.
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6.3 The Borrower agrees to repay Facility D with interest as aforesaid calculated daily not in
advance, as follows:

(@)

{b)-following-the-Faeility D-Interest-OnlyPeriod;~until and including the Facility D
Maturity Date, payments of principal and interest shall be deferred (the “Facility D
Deferral Period”), provided that during the Facility D Deferral Period, PIK interest
shall accrue at a rate of nine (9%) percent per annum (interest-on-interest to apply);
and

—
O
~—"

{e)>-the Facility D Principal, and all other amounts outstanding with respect to Facility
D pursuant to this Agreement or the Security, plus any interest and fees in
connection therewith, shall be due and payable on the Facility D Maturity Date.

6.4 Without in any way limiting the foregoing, and notwithstanding anything contained herein,
the parties hereto expressly acknowledge, covenant and agree that any net proceeds from
the sale of any JMB Dispositions and / or 216 Dispositions shall be immediately payable
and transferred to the Lender upon receipt, to be applied against the then outstanding
Indebtedness to the Lender, in accordance with Section 8 herein.

6.5 Each of the Loan Parties further acknowledge, covenant and agree that:

(a) if Surface Material Lease No. 060060 in favour of the Borrower (previously in favour
of its predecessor, 216) located within SW-13-65-18-W4M (“SML 60”) shall be sold,
any and all net proceeds from such sale shall be immediately payable and
transferred to the Lender upon receipt; and

(b) at all times prior to the completion of such sale contemplated in the foregoing
subsection (a), $1 per tonne of Aggregate sold by the Borrower to Third Parties
under SML 60 shall be immediately payable and transferred to the Lender upon
receipt,

the foregoing proceeds to be applied as follows:

(i) firstly, up to One Hundred Thousand ($100,000) Dollars (the “Economic
Cost’) to be applied by the Lender towards any costs, fees, and
disbursements incurred in relation to this Agreement and the CCAA
Proceedings; and

(i) secondly, the remainder of the sale proceeds in excess of the Economic
Cost to be applied towards the outstanding Indebtedness under the Credit
Facilities, to be allocated to the Credit Facilities as mutually agreed to
between the Borrower and the Lender.

SECTION 7 INTEREST

71 Subject to and in accordance with Section 6 herein, the Borrower agrees to pay interest
on the outstanding Facility A Principal and Facility D Principal, respectively, from time to
time from the Closing Date until repayment in full, at a rate per annum (calculated on the
basis of a 365/366 day year), equal to the Interest Rate or such other rate set out
herein. Interest at such rate shall be payable monthly, or quarterly, as applicable, and
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as more particularly specified in the amortization and payment schedule set out in the
attached Schedule “E” both before and after demand, default, maturity and the obtaining
of any judgment by the Lender against the Borrower and all interest on becoming
overdue shall be treated, as to payment of further interest, as principal and shall bear
compound interest at the rate payable with respect to Facility A and Facility D both
before and after the obtaining of any judgment by the Lender against the Borrower to
the extent permitted by Applicable Law.

7.2 Notwithstanding anything to the contrary hereinbefore or hereinafter contained in the
Loan Documents or any of them, the parties hereto expressly acknowledge, covenant
and agree that:

(a) the Loan Documents shall not constitute an agreement or arrangement whereby
or pursuant to which the Lender would or will receive Interest on an Advance at a
Criminal Rate of Interest;

(b) this Agreement shall at all times be construed, interpreted and, to the extent
required, deemed to have been amended to reflect and provide that the
maximum Interest that the Lender is and shall be entitled to charge and receive
in respect of the Advance shall be 1/10th of 1% less than the Criminal Rate (the
“‘Maximum Allowable Interest”);

(c) no payment or partial payment of interest on the Credit Facilities shall be in
excess of the Maximum Allowable Interest;

(d) any payment of Interest made by the Borrower on account of the Credit Facilities
that would be in excess of the Maximum Allowable Interest or would otherwise
be deemed to be at a Criminal Rate shall, in respect of the amount that is in
excess of the Maximum Allowable Interest or is at a Criminal Rate, be deemed to
be held in a suspense account, with the applicable Maturity Date being extended
as necessary to make such payment less than the Maximum Allowable Interest;
and

(e) for the purposes hereof, “Criminal Rate” and “Interest” shall have the meaning
specified in the Criminal Code of Canada.

7.3 For purposes of the Interest Act (Canada) (A) whenever a rate of interest hereunder is
calculated on the basis of a year (the “deemed year”) which contains fewer days than
the actual number of days in the calendar year of calculation, such rate of interest shall
be expressed as a yearly rate by multiplying such rate of interest by the actual number
of days in the calendar year of calculation and dividing it by the number of days in the
deemed year; (B) the principal of deemed reinvestment shall not apply to any interest
calculation hereunder; and (C) the rates of interest quoted by Lender to the Borrower
pursuant hereto are intended to be nominal rates and not effective rates or yields.

7.4 Notwithstanding any other provision to the contrary herein, if an Event of Default has
occurred and is continuing, interest shall accrue at a rate equal to the Interest Rate plus
2% per annum to the maximum extent permitted by Applicable Law (i) calculated and
accruing daily from and including such date the Event of Default has occurred, up to but
excluding the date such Event of Default has been remedied, both before and after
demand, default or judgment, (ii) compounded monthly on the first Business Day of
each calendar month with the amount of such accrued interest being added to the
outstanding Facility A Principal Amount on such Business Day; and (iii) shall be payable
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by the Borrower on the earlier of: (a) the date on which the Borrower has remedied
such Event of Default, (b) the date on which the Indebtedness has been paid in full, and
(c) the Maturity Date or Facility D Maturity Date, if and as applicable.

SECTION 8 PREPAYMENT

8.1

Subject to payment of interest in accordance Section 7.4, if applicable, the Borrower shall
have the ability:

(a) to prepay all (and only all) of the Indebtedness outstanding at any time in relation to
Facility A by provision of thirty (30) days’ notice and payment of the Interest Rate
Differential;

(b) to prepay some or all of the Indebtedness outstanding at any time in relation to
Facility B and Facility D in accordance with the payment process set forth in Section
9 below for such Credit Facilities, without any further notice, bonus or penalty,

provided however, that any partial prepayment shall in no way release the Borrower from its
obligation to make any payments required pursuant to the provisions of the Security or this
Agreement.

SECTION9 PAYMENT PROCESS

9.1

9.2

All sums to be paid to the Lender in respect of Facility A and Facility D pursuant to this
Agreement, whether for principal, interest or otherwise, shall be paid to the Lender by way
of pre-authorized withdrawal. The Borrower has provided the Lender with an executed
pre-authorized debit form to allow the Lender to charge all the payments due and payable
under this Agreement.

All sums to be paid to the Lender in respect of Facility B pursuant to this Agreement,
whether for principal, interest or otherwise, shall be paid to the Lender by way of an
authorization and direction from the Borrower specifying the date and the amount of the
applicable payment and permitting the Lender to withdraw the amount of any such payment
to the Lender. The Borrower will from time to time provide such further authorization or
other authorization or direction as required to allow the Lender to charge or be paid, as
applicable, all the payments due and payable under this Agreement within the time
specified for such payment in Section 6.

SECTION 10 FEES

10.1

Mantle has paid to the Lender, on or prior to the Closing Date, $45,000 of the Commitment
Fee in respect of the Credit Facilities (less any non-refundable upfront portion of the
Commitment Fee which has been previously paid by the Borrower prior to the Closing Date
as acknowledged and received by the Lender). The remaining $50,000 of the Commitment
Fee has been added to and forms part of the Facility A Principal and shall be payable
during the course of this Agreement as such.

SECTION 11 SECURITY

11.1

To secure the due and punctual payment of the Indebtedness, and to secure the due and
punctual performance of each of the Loan Parties’ and the Parent Group’s obligations and
covenants hereunder, each of the Loan Parties and the Parent Group have, as applicable,
executed, or shall execute and deliver, or cause to be executed and delivered to or
assigned in favour of the Collateral Agent, or the Lender, as required herein, the Security.
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11.2 The Security includes the following documents and instruments in favour of the Collateral
Agent or Lender, as applicable, all in form and substance satisfactory to the Lender and
subject only to Permitted Encumbrances:

(a)
(b)

(m)

the Assumption and Confirmation Agreement;

an amended and restated collateral agency agreement among the Lender and
Mantle, amending and restating the Existing Collateral Agency Agreement in its
entirety;

a general security agreement from Mantle in favour of the Lender granting a first
ranking security interest in all of its present and after-acquired property, assets and
undertaking;

an unlimited guarantee from JMB in respect of the Borrower’s Indebtedness owing
to the Lender;

a general security agreement from JMB in favour of the Lender granting a first
ranking security interest in all of its present and after-acquired property, assets and
undertaking;

an unlimited guarantee from 216 in respect of the Borrower’s Indebtedness owing to
the Lender;

a general security agreement from 216 in favour of the Lender granting a first
ranking security interest in all of its present and after-acquired property, assets and
undertaking;

an assignment of Material Agreements (other than the Crestmark Documents and
the Travelers Documents) granted by Mantle in favour of the Lender, in respect of,
without limitation, each aggregate royalty agreement to which a Loan Party is a
party, together with the interest in the Lands subject thereto created thereby,
including the aggregate royalty agreements identified in Schedule “G” hereto;

acknowledgments or notices, as required by the Lender, of the assignment of
Material Agreements set forth in Subsection 11.2(h), from each of the landlords
under the aggregate royalty agreements identified in Schedule “G” hereto;

a mortgage of lease granted by JMB in favour of the Collateral Agent in respect of
certain surface material leases granted by the Crown to JMB, including those
surface material leases identified in Schedule “G” hereto held by JMB (the “JMB
SMLs");

conditional surrender of leases granted by JMB in favour of the Collateral Agent in
respect of the JMB SMLs;

a mortgage of lease granted by 216 in favour of the Collateral Agent in respect of
certain surface material leases granted by the Crown to 216, including those
surface material leases identified in Schedule “G” hereto held by 216 (the “216
SMLs");

conditional surrender of leases granted by 216 in favour of the Collateral Agent in
respect of the 216 SMLs;

A166518\54080569\6
66275938-169842790.3



— 24—

(n) a memorandum of agreement among Her Majesty the Queen in right of the
Province of Alberta, as represented by Alberta Environment and Parks, and the
Collateral Agent;

(o) landlord waivers and other inter-creditor agreements as may be required by the
Lender, including, without limitation, in respect of the Bonnyville Lease; provided
that the Loan Parties shall only be required to use commercially reasonable efforts
to obtain such agreement;

(p) a postponement and assignment of creditor’s claims and postponement of security
executed by each shareholder of the Borrower and/or member of the Parent Group;

(q) an amended and restated limited recourse guarantee and share pledge agreement
of all Equity Interests of the Loan Parties that are owned by the Parent Group,
pledged by the Parent Group in favour of the Lender, with all stock transfer power of
attorneys in respect thereof endorsed in blank;

(n a pledge of all Equity Interests of the Loan Parties that are owned by JMB, pledged
by JMB in favour of the Lender, with all stock transfer power of attorneys in respect
thereof endorsed in blank;

(s) an assignment of insurance granted by Mantle in favour of the Lender;

t) a certificate of insurance/binder letter showing the Lender as first loss payee
pursuant to the Standard Mortgage Clause provisions;

(u) a blocked accounts agreement with The Toronto-Dominion Bank in respect of the
Borrower’s deposit accounts, in form satisfactory to the Lender, acting reasonably;

(V) a priority agreement among Mantle, the Lender and ATB Financial;

(w) a priority agreement among Mantle, the Lender and Crestmark, a division of
MetaBank National Association;

(x) c—ocbordinstic s o o anene o Fere oo tere e ndne-Land o
tmerooossen e in s ndesiednsee e he Lo Lot {as such-terms
are-defined-therein);-andthe RLF Subordination Agreement;

(y) such other security against the property and assets of the Loan Parties as may be
reasonably required by the Lender.

11.3 The Loan Parties and the Parent Group will from time to time at their expense duly
authorize, execute and deliver to the Lender such further instruments and documents and
take such further action as the Lender or Collateral Agent, as applicable, may reasonably
request for the purpose of obtaining or preserving the full benefits granted or intended to be
granted to the Lender or Collateral Agent, as applicable, pursuant to the Security and of the
rights and remedies therein granted to the Lender or Collateral Agent, as applicable,
including without limitation, the filing of financing statements or other documents under any
Applicable Law with respect to the liens created thereby. Unless prohibited by Applicable
Law, each of the Loan Parties and Parent Group authorize the Lender or Collateral Agent to
file any such financing statement or similar documents without the signature of such Loan
Party or Parent Group.

11.4 The Loan Parties and Parent Group acknowledge that changes to Applicable Law may
require the execution and delivery of different forms of documentation and accordingly the
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Lender or Collateral Agent, as applicable, shall have the right to require that the Security be
amended, supplemented or replaced (and the applicable Loan Party or Parent Group shall
duly authorize, execute and deliver to the Lender or Collateral Agent, as applicable, on
request any such amendment, supplement or replacement with respect to the Security to
which such Loan Party or Parent Group is a party): (i) to reflect any change in Applicable
Law, whether arising as a result of statutory amendments, court decisions or otherwise; or
(ii) to facilitate the creation and registration of appropriate forms of security in all applicable
jurisdictions.

11.5 To the extent any of the Loan Parties have previously executed certain Loan Documents in
favour of the Lender or Collateral Agent pursuant to the JMB Loan Agreements, each of
them (i) reaffirms and agrees that the security interests granted under each such Loan
Document to which it is a party are continuing, with the ranking that it is expressed to have
(as applicable), continue as collateral security for the prompt and complete payment when
due (whether at stated maturity, by acceleration or otherwise) of all Obligations under the
Credit Facilities and are and shall remain in full force and effect, except as amended
hereby, and (ii) acknowledges and reaffirms all obligations owing by each of them to the
Lender under the Loan Documents as amended hereby.

SECTION 12 CONDITIONS PRECEDENT AND EFFECTIVENESS

12.1  The effectiveness of this Agreement on the initial Closing Date is subject to and conditional
upon the prior satisfaction of the following conditions precedent:

(a) at or prior to the Closing Date, no Event of Default shall have occurred and be
continuing;

(b) Mantle shall have obtained from the Court:

(i) a sale approval and vesting order from the Court in respect of the
Transaction vesting in Mantle the property and assets purchased pursuant
to the Purchase Agreement free and clear of all Encumbrances other than
Permitted Encumbrances;

(i) an order vesting all Remaining JMB Assets and Remaining JMB Liabilities
(as such terms are defined in the Purchase Agreement) in 216, but subject
to any Encumbrances attaching thereto; and

(iii) an order sanctioning the Plan;

(c) the Lender shall have received this Agreement, the other Loan Documents
(including, without limitation the Security in Section 11 and any necessary consents
or subordinations of third parties as may be required by the Lender) and all other
documentation related hereto and thereto duly executed and delivered by the Loan
Parties and in form and substance satisfactory to the Lender and its legal counsel;

(d) the Lender shall have received the Purchase Agreement, the Plan and all other
documentation related thereto and to the Transaction duly executed and delivered
by the Loan Parties, in form and substance satisfactory to the Lender and its legal
counsel;

(e) the Lender shall have first ranking security over all Property of the Loan Parties
pursuant to the Security, subject only to Permitted Encumbrances, and the Loan
Documents (other than those expressly permitted to be delivered or registered on a
post-closing basis) shall have been registered, recorded or filed in all jurisdictions
deemed necessary by the Lender and its legal counsel;
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() the Lender shall have received certificates representing all Pledged Securities and
endorsements executed in blank relating to those certificates;

(9) the Lender shall have received an undertaking from the Parent Group committing to
make a minimum $3,500,000 cash equity contribution to Mantle by the first
anniversary of the Closing Date, or by such other date or amount as may be agreed
to in writing by Mantle, the Parent Group and the Lender;

(h) the Lender shall have received payment in full from Mantle of all reasonable legal
fees and out of pocket expenses of legal counsel to the Lender, up to the amount of
One Hundred Thousand ($100,000) Dollars, which have become due in respect of
the preparation of the loan documentation in connection with the Credit Facilities
(for greater certainty such legal fees shall not include any legal fees of the Lender in
connection with the CCAA Proceedings), and the Lender shall have received
payment in full from Mantle the balance of the Commitment Fee;

(i) at the Lender’s discretion, but subject to Permitted Encumbrances, the Lender shall
have received from all of the secured creditors who have registered against a Loan
Party pursuant to the PPSA appropriate discharges or acknowledgments in favour
of the Lender, in a form acceptable to the Lender, specifying the collateral which is
the subject matter of such registration in its favour;

() the Lender shall have completed to its satisfaction (at its sole and absolute
discretion) its due diligence of the Loan Parties and be reasonably satisfied with,
without limitation: (i) the organizational, legal, management and capital structure of
the Loan Parties, (ii) the nature and status of all insurance, material contractual
obligations, securities, labour, tax, employee benefit (including pension plan),
regulatory and environmental and health and safety matters, (iii) the structure, steps
in connection with and tax effect of any transactions contemplated by this
Agreement, (v) anti-money laundering due diligence in respect of the Loan Parties,
and (vi) any other matters involving or affecting any Loan Party as is required to be
disclosed in this Agreement as at the Closing Date, and in connection therewith, the
Lender shall have received true and complete copies of all relevant documents
relating thereto;

(k) the Lender shall have received copies of all Leases between the Loan Parties and
their landlords in respect of the premises operated by it and the Lender shall be
satisfied with them in its sole discretion;

()] the Loan Parties shall have delivered or cause to be delivered to the Lender, as
requested by the Lender, all documentation and other information required under
Anti-Terrorism Laws by any Governmental Authority including, without limitation,
“know your customer” rules and regulations;

(m) the Loan Parties, as applicable, shall have delivered to the Lender and their
solicitors in form and substance satisfactory to the Lender, acting reasonably:

(i) a certificate of each Loan Party, certifying as to its constating documents
and bylaws (copies of which shall be attached to such certificate), a list of its
officers and directors with specimens of the signatures of those who are
executing Loan Documents on its behalf, and the corporate or equivalent
proceedings taken to authorize it to execute, deliver and perform its
obligations under the Loan Documents and such other corporate information
as the Lender may reasonably require;
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(i) a certificate of status, compliance, good standing or similar certificate for the
jurisdiction of incorporation of each Loan Party and for each jurisdiction
where any such Loan Party carries on business or where registrations or
filings in relation to the Security made by that Loan Party have been
effected;

(iii) currently dated opinions, addressed to the Lender in form and substance
satisfactory to the Lender and Lender’s counsel, acting reasonably and in
accordance with customary opinion practise, from counsel for the Loan
Parties, and such other local counsel to the Loan Parties as the Lender may
reasonably require and opining to such matters as the Lender or its
solicitors may require; and

(iv) such additional supporting documents as the Lender or its counsel may
reasonably request;

(n) the Lender shall have received certificates of insurance or other evidence that the
covenants and conditions of the Loan Documents concerning insurance coverage
are being complied with;

(o) the Loan Parties (as at such time) shall have delivered to the Lender a certificate
signed by an authorized officer of each Loan Party to the effect that as at the date of
the Closing Date:

(i) all of the representations and warranties of the Loan Parties herein shall be
true and correct on and as of the Closing Date as though made on and as of
such date; and

(i) no other event shall have occurred that, in the Lender’s sole discretion,
materially adversely affects or could have a Material Adverse Effect.

(iii) all conditions precedent contained in this Agreement and the other Loan
Documents to be observed or performed by the Loan Parties have been
observed or performed; and

(iv) at or prior to the Closing Date, no Event of Default shall have occurred and
be continuing;

(p) all necessary governmental and third party consents and approvals necessary in
connection with this Agreement and the transactions contemplated hereby,
including the Transaction, shall have been obtained (in form and substance
reasonably acceptable to the Lender) and shall remain in effect. All applicable
government filings shall have been made and all applicable waiting periods shall
have expired without in either case any action being taken by any competent
authority; and no law or regulation shall be applicable in the judgement of the
Lender that restrains, prevents or imposes materially adverse conditions upon this
Agreement or the transactions contemplated hereby;

(Q) the Lender must have received consents that are required from the directors,
shareholders, partners or members of the Loan Parties, either in connection with
the pledges of Pledged Securities or in connection with any disposition of the
Pledged Securities upon enforcement of the Security; and

(n the Lender having received all fees required pursuant to this Agreement.
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SECTION 13 AFFIRMATIVE COVENANTS

13.1 Each Loan Party covenants and agrees that they each shall:

(@)

with respect to the Borrower, it will duly and punctually repay to the Lender amounts
owing pursuant to the Credit Facilities and interest thereon, as applicable, as
provided in this Agreement and all other sums payable pursuant to the terms of this
Agreement, on the dates, at the places, in the monies and in the manner provided
for in the Loan Documents;

perform, observe and comply at all times with the covenants, terms, conditions,
stipulations and provisos of the Loan Documents and other reasonable
requirements stipulated by the Lender from time to time;

upon request of the Lender, execute and deliver or cause to be executed and
delivered to the Lender such further and other documents, agreements, opinions,
conveyances, mortgages, assignments, pledges and assurances from time to time
as the Lender or its solicitors may reasonably require for the purpose of protecting
or perfecting the Security, including any after acquired property whether or not now
charged under the Security, all to be in such form and to contain such terms and
conditions as may be required by the Lender’s solicitors;

fully and effectually maintain and keep maintained the Security hereby created as
valid and effective security at all times;

execute as required, and deliver to the Lender such other instruments of security,
assurances and documentation as the Lender may require in accordance with the
terms and conditions of Loan Documents, including, but not limited to, agreements
for the benefit of the Lender from landlords of leased Premises designated by the
Lender in which any Loan Party carries on business and from counterparties to
material contracts and material permits designated by the Lender, all of which
instruments of security, evidences of indebtedness and documents shall be in such
form and shall contain such terms and conditions as may be required by the
Lender’s solicitors;

repair and keep in repair and good order and condition all buildings, erections,
machinery and other plant and equipment and appurtenances thereto, the use of
which is necessary or advantageous in connection with its business, up to a modern
standard of usage and maintain the same consistent with the best practice of other
corporations having similar undertakings; renew and replace all and any of the
same which may be worn, dilapidated, unserviceable, obsolete, inconvenient or
destroyed or may otherwise require renewal or replacement and at all reasonable
times allow the Lender or its representative access to its premises in order to view
the state and condition the same are in and in the event of any loss or damage
thereto or destruction thereof, the Lender may give notice to the Borrower to repair,
rebuild, replace or reinstate within a time to be determined by the Lender and to be
stated in such notice and upon such Loan Party failing to so repair, rebuild, replace
or reinstate within such time, such failure shall constitute default hereunder, and will
keep all of its assets in good condition and repair and maintain and replace as
required according to the nature thereof;

keep in good repair and free from all Encumbrances, other than the Security and
Permitted Encumbrances, of any nature whatsoever any and all Chattels which are
now or which may in the future be used either directly or indirectly in the operations
and business of the Loan Parties;
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(h) duly and punctually pay all debts and obligations to or on behalf of or in respect of
workmen, employees and others which, if unpaid, might under the laws of Canada
or of the Province of Alberta (or the equivalent legislation applicable in the State of
Washington) priority over the Security hereby created or any part thereof;

(i) promptly pay the full amount of:

(i) any reasonable charges by or expenses of the Lender in inspecting,
protecting or valuing each Loan Party’s assets;

(i) all costs, fees, disbursements, charges and expenses, including all
reasonable legal fees and disbursements incurred by the lender as between
a solicitor and its own client in connection with the Credit Facilities, the
preparation, execution and registration as appropriate, of any Loan
Document; in investigating or perfecting title to each Loan Party’s assets
and the capacity of each Loan Party to borrow the money secured hereby; in
preparing and registering the Security, and all documents incidental or
collateral hereto; in advancing any portion of the monies secured under the
Security, in taking, recovering and keeping or attempting to procure
possession of each Loan Party’s assets or any part thereof; in enforcing or
attempting to enforce the personal remedies or any other remedies available
under the Security; in collecting or attempting to collect any of the monies
secured under the Security; in realizing or attempting to realize on any
Security collateral hereto; in any foreclosure or other proceedings, judicial or
otherwise, to protect each Loan Party’s assets or to realize on the Security
or any part thereof; or in connection with any receivership and if a solicitor is
retained in connection with any of the foregoing, such solicitor's fees and
disbursements shall be paid on a solicitor and his own client basis and, at
the option of the Lender, on the basis of a lump sum bill; and if any other
professional person or firm is retained or employed such person’s or firm’s
fees shall be paid on the basis of his or its normal professional charges; and

(iii) all other reasonable costs and expenses of the Lender incurred in
connection with the Credit Facilities;

f)] pay or cause to be paid all sums that become due by a Loan Party to any person,
subject to the obligation of such Loan Party to make payments to the Lender
hereunder;

(k) pay or cause to be paid all business taxes as and when the same become payable
and upon request produce to the Lender receipts thereof;

()] make or cause to be made all payments required pursuant to any mortgage, charge
or Encumbrance which has priority to any of the Security;

(m) maintain insurance on all of its assets and properties with financially sound and
reputable insurance companies against such perils as is usual with corporations
holding similar assets and properties and in an amount not less than their full
insurable value, as required herein, and is acceptable to the Lender and its
solicitors and provide proof of same to the Lender;

(n) maintain public liability insurance with financially sound and reputable insurance
companies as is usual for corporations conducting businesses similar to the
Borrower and as is acceptable to the Lender and its solicitors and provide proof of
same to the Lender;
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forthwith upon request furnish at its own expense, a certificate of a competent
appraiser or other competent person selected by the Lender as to the sufficiency or
otherwise of any insurance and as to the type and amount thereof;

provide upon request any information, whether financial or otherwise, which the
Lender may reasonably require from time to time;

keep adequate records and books of account in accordance with Generally
Accepted Accounting Principles and permit, upon reasonable notice by the Lender
to the Borrower, the Lender by its agents, accountants and solicitors to enter upon
the premises of a Loan Party and examine such Loan Party’s records and books of
account and make extracts therefrom and to discuss the records and books of
account with officers of such Loan Party at such reasonable times as may be
required by the Lender;

upon reasonable notice by the Lender to the Borrower, permit the Lender its
servants and agents, to enter at all reasonable times into and upon the Lands and
premises owned or occupied by a Loan Party and view the state and condition
thereof and of all such Loan Party’s Collateral;

give to the Lender prompt and immediate notice of any statement of claim, petition
writ or other Court process, or distress or seizure that may affect a Loan Party,
where such claim, petition writ or Court process advances claims or affects assets
of Loan Party in an amount in excess of One Hundred Thousand ($100,000)
Dollars;

give written notice to the Lender of the occurrence of an Event of Default hereunder
or of any other event which, with the giving of notice or the lapse of time, would
constitute an Event of Default hereunder, forthwith upon the happening of such
occurrence and provide the Lender with details of the action taken or proposed to
be taken such Loan Party to remedy same;

maintain its corporate existence and do all such acts as are required in order to
permit it to legally carry on its business;

carry on and conduct the business of the Loan Parties in a proper and efficient
manner;

do, observe and perform or cause to be done, observed and performed all of its
obligations and all matters and things necessary or expedient to be done, observed
or performed under or by virtue of any law of Canada or any province or municipality
thereof, including, but not limited to, any law pertaining to workplace health and
safety and Environmental Laws;

ensure that the Lands remain in compliance with all Environmental Laws and shall
not place or permit to be placed any Hazardous Substances on the Lands except as
permitted by Applicable Law or an appropriate Governmental Authority;

shall maintain a system to assure and monitor continued compliance with all
applicable Environmental Laws which system shall include periodic review of such
compliance and maintain current all environmental remediation payments;

(A) employ in connection with the use of the Lands appropriate technology
necessary to maintain compliance with any applicable Environmental Laws and (B)
dispose of any and all Hazardous Waste generated at the Lands only at facilities
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and with carriers that maintain valid permits under applicable Environmental Laws.
The Loan Parties shall use their best efforts to obtain certificates of disposal, such
as hazardous waste manifest receipts, from all treatment, transport, storage or
disposal facilities or operators employed by the Loan Parties in connection with the
transport or disposal of any Hazardous Waste generated at the Lands;

(aa) inthe event a Loan Party obtains, gives or receives notice of any release or threat of
release of a reportable quantity of any Hazardous Substances at the Lands (any
such event being hereinafter referred to as a “Hazardous Discharge”) or receives
any notice of violation, request for information or notification that it is potentially
responsible for environmental investigation, study, audit, remedial response, or
cleanup order or decrees of environmental conditions at the Lands, demand letter or
complaint, order, citation, or other written notice with regard to any Hazardous
Discharge or violation of Environmental Laws affecting the Lands or any Loan
Party’s interest therein (any of the foregoing is referred to herein as an
‘Environmental Complaint”) from any Person, including any Governmental
Authority responsible in whole or in part for enforcement of Environmental Laws
where the Lands are located, then the Borrower shall, within five (5) Business Days,
give written notice of same to the Lender, detailing facts and circumstances of
which any Loan Party is aware giving rise to the Hazardous Discharge or
Environmental Complaint. Such information is to be provided to allow the Lender to
protect its security interest in the Lands and the Collateral and is not intended to
create nor shall it create any obligation upon the Lender with respect thereto;

(bb)  respond promptly to any Hazardous Discharge or Environmental Complaint and
take all necessary action in response thereto in order to safeguard the health of any
Person and to avoid subjecting the Collateral or Lands to any Encumbrance;

(cc) pay all statutory payroll source deductions when due and immediately advise the
Lender of any source deductions that are unremitted,;

(dd)  on request by the Lender, the Borrower shall give Canada Revenue Agency and
other Governmental Authorities written authorization to disclose to the Lender the
status of any priority claims;

(ee) will pay all premiums and sums of money necessary in relation to any policy or
policies of insurance maintained by a Loan Party as the same shall become due;

(ff) within 10 Business Days of creating or acquiring any Subsidiary (or in the case of
the Parent Group, any Subsidiary which carries on business in North America the
same as, similar to or related to the Borrower’s business), the Borrower or the
Parent Group, as applicable, will cause such Subsidiary to provide the Security
required by Section 11 and such other Security as the Lender may reasonably
require, in each case, in form and substance acceptable to the Lender, acting
reasonably, together with such other supporting documentation and legal opinions
as the Lender may reasonably require. The Borrower or the Parent Group, as
applicable, will notify the Lender upon the creation or acquisition of any new
Subsidiary promptly upon the creation or acquisition thereof, and in any event, no
later than 10 Business Days after any such creation or acquisition; and

(gg) promptly cure or cause to be cured any defects in the execution and delivery of any
of the Loan Documents or any defects in the validity or enforceability of any of the
security agreements and at their expense (to the extent the Borrower was
responsible for any such defect or default), execute and deliver or cause to be
executed and delivered, all such agreements, instruments and other documents as
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the Lender may consider necessary or desirable, acting reasonably, for the
foregoing purposes.

SECTION 14 NEGATIVE COVENANTS

14.1 Each Loan Party covenants and agrees that it shall not, without the prior written approval of
the Lender first had and received:

(a) permit any material change in a Loan Party’s business or operations;

(b) except as it pertains to the Lands or the Fiera Equipment, sell or otherwise dispose
of any of its assets — outside the ordinary course - by conveyance, transfer, lease or
otherwise where net proceeds from any sale or disposition of assets unless:

(i) for a conveyance, transfer or lease less than Two Hundred Fifty Thousand
($250,000.00) Dollars: the net proceeds of such conveyance, transfer or
lease are reinvested in the business of the Loan Party within one hundred
eighty (180) days; or

(i) for a conveyance, transfer or lease equal to or greater than Two Hundred
Fifty Thousand ($250,000.00) Dollars: the Lender has provided prior
approval for such conveyance, transfer or lease and no Event of Default has
occurred or will result from such conveyance, transfer or lease;

(c) sell or otherwise dispose of the Lands, or any portion thereof, by conveyance,
transfer, lease or otherwise;

(d) other than in relation to the Security, Permitted Future Finance Leases and
Permitted Encumbrances, create, assume or permit to exist any Encumbrance on
any of the Collateral,

(e) at any time that:

(i) the Debt Service Coverage is less than 2:1, make any Distribution except
with the express written consent of the Lender; and

(i) the Debt Service Coverage is equal to or greater than 2:1, make any
Distribution where an Event of Default has occurred and is continuing or the
making of such Distribution would result in the occurrence of an Event of
Default;

other than those Distributions which are made by payment in additional Equity
Interests or are otherwise not paid or payable in cash;

() make any payments or transfer any of their undertaking, properties, rights or assets
to any person without due consideration which in any manner diverts, or could result
in the diversion of, assets and/or opportunities of a Loan Party to such other person;

(9) reduce its capital or make any distribution of assets (other than Distributions
permitted under subsection (e) above);

(h) redeem or purchase any of its present or future outstanding Equity Interests or
otherwise retire or pay off any such Equity Interests;
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(i) do or suffer anything to be done whereby any policy or policies of insurance
maintained by a Loan Party may become vitiated; if such Loan Party shall fail to
insure or cause to be insured all of its assets or any part thereof, or to pay or cause
to be paid the premiums with respect to such insurance or to deliver the policies or
contracts as aforesaid or if the Lender receives notice of the intended cancellation
of any such policy or contract, the Lender shall be entitled to insure all of its assets,
provided however that the Lender shall not be bound to insure all of its assets or, in
the event of insuring all of its assets to insure any other than the interest of the
Lender only, or to see to the payment of the premiums on any policy or be liable or
responsible for any loss arising out of any defect in any policy or failure of any
insurance company to pay for any loss thereunder;

()] make a loan to or investments in any person (other than to another Loan Party);

(k) lend any amount to any shareholder, director or officer of a Loan Party (other than
to another Loan Party) or person whose relationship to them is non-arms-length as
that term is defined in the Income Tax Act (Canada) or lend any amount to any
other person, firm or corporation, other than in the ordinary course of such Loan
Party’s business;

()] other than in relation to the Loan Documents, become a guarantor of any obligation
nor become endorser in respect of any obligation or otherwise become liable upon
any note or obligation of any nature or kind whatsoever except for the benefit of the
Lender;

(m) surrender its Certificate of Incorporation, voluntarily wind up its business or take any
other steps toward discontinuance of its business;

(n) change its present Fiscal Year;

(o) change its name, or the location of its place of business, if it has only one place of
business, or its chief executive office without giving the Lender 30 days prior written
notice;

(p) merge, amalgamate or consolidate with or into any other person or corporation, or
enter into any transaction or proceeding (whether by way of amalgamation, merger,
winding-up, consolidation, arrangement, plan or arrangement, reorganization,
transfer, sale, lease or otherwise) whereby any of their undertaking, properties,
rights or assets would become the property of any other person or entity, or in the
case of amalgamation, of the continuing corporation resulting therefrom, other than
a merger, amalgamation, consolidation, transaction or proceeding where the
Borrower gives prior written notice thereof to the Lender and the effect thereof is
that the Borrower sells all or substantially all of its assets, or the Parent Group
ceases to be the holder of the Equity Interests in the Borrower; provided that, the
Lender is satisfied with the terms and structure thereof, and such purchaser of the
assets, or the Person proposed to be the holder of the Equity Interests, if applicable,
provides satisfactory evidence to the Lender (in its sole discretion) that it is
financially and operationally able to perform or cause the performance of the terms
reflected hereby and the Security contemplated herein, and/or the Parent Group,
Loan Parties, and continuing corporation shall grant in favour of the Lender such
new and/or replacement Security to the satisfaction of the Lender, including, without
limitation, a reaffirmation and confirmation in respect of the Security, and a new
limited recourse guarantee and pledge of equity interests with stock transfers
endorsed in blank, and deliver replacement share certificates in respect thereof
within 10 days of such reorganization (“Permitted Restructuring”);

A166518\54080569\6
66275938-169842790.3



(x)

—34—

destroy any of its material financial records;

enter into any contract or arrangement of any nature or kind which would, or would
reasonably be expected to, materially adversely affect the Borrower’s assets and
the Security;

make unfinanced capital expenditures in any Fiscal Year in excess of the sum of
Two Hundred Fifty Thousand ($250,000) Dollars;

during the term of this Agreement, have Purchase Money Obligations or Finance
Lease Obligations having annual payment obligations of more than $2,000,000.00
in the aggregate without prior written consent of the Lender;

remove any Chattels forming part of each Loan Party’s assets from the Province of
Alberta;

permit a Loan Party to default in its obligations pursuant to any Material Agreement
which is not waived or, if applicable, cured within the permitted time period provided
under such Material Agreement;

incur or repay any Funded Debt, other than pursuant to or as otherwise expressly
permitted under this Agreement, except for Funded Debt secured by the Permitted
Encumbrances or any arm’s length trade debts, obligations or other liabilities
incurred in the ordinary course of business; and

do any other act that by the terms of the Loan Documents it is not permitted to do
unless the applicable term of such Loan Document is inconsistent with the terms
hereof.

SECTION 15 FINANCIAL COVENANTS

15.1 During the term of this Agreement, the Borrower covenants with the Lender that

s e

(@)

the ratio of Total Senior Funded Debt to EBITDA shall at all times within such
specified period, but tested on a rolling four quarter and consolidated basis, be
equal to or less than:

(i) 40-00:470.00:1 as at June 30;-2022;

Q {v-6-50:18.50:1 as at September 30, 2023; and

(iii) 6.50:1 as at December 31, 2023.

the ratio of Debt Service Coverage shall at all times, but tested on a rolling four
quarter and consolidated basis, be equal to or greater than:

(i) 0.50:10.10:1 as at June 30,2022:
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fv——0.25:1as at March 31, 2023;
(ii) {v¥-1.25:1 as at September 30, 2023:; and

(iii) 1.25 as at December 31, 2023.

(c) the Current Ratio shall at all times, but tested on a quarterly basis, be equal to or
greater than:

i

(i) £4-1.00:1 as at June 30, 2023; and
(i) £4-1.00:1 as at September 30, 2023; and

(iii) 1.00:1 as at December 31, 2023.

15.2 Prior to September-30;December 31 2023, the Borrower and the Lender agree to set
additional thresholds for the above noted financial covenants, based on such financial
statements, projections, other information and documentation of the Borrower as the
Lender may reasonably require.

SECTION 16 REPORTING

16.1  The Loan Parties shall, in a form and manner prescribed by the Lender (which may include
by e-mail), deliver to the Lender the following, signed by a senior officer of the Borrower all
in form, scope and substance acceptable to the Lender, acting reasonably:

(a)

(a) audited financial statements of the Borrower within one hundred and twenty (120)
days of the end of the Fiscal Year, along with a report showing calculations of
financial covenants and a Compliance Certificate signed by an officer of the
Borrower;

(b) unaudited internally prepared, monthly financial statements of the Borrower within
thirty (30) days of the end of each month, along with a report showing calculations
of financial covenants, a Compliance Certificate and a comparison to budget and
the same period for the year previous signed by an officer of the Borrower is to be
included with the reporting package;

(c) a business plan and monthly operating budget for the coming Fiscal Year within
thirty (30) days of the end of each Fiscal Year, including a financial forecast,
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including income statements, capital expenditures statements, capital expenditure,
budget, balance sheet, cash flow, detailed list of assumptions and projected
compliance ratios along with (after the first Fiscal Year) management discussion
and analysis of any deviation of more than 10% from the prior Fiscal Year;

(d) a report setting out the sales by the Borrower of Aggregate in the last month and the
proceeds of sale of Aggregate actually received in the last month by the Borrower
within thirty (30) days of each month end;

(e) a report on all equipment (as defined in the Alberta Personal Property Security Act)
purchased and sold which has a purchase or sale price, as applicable, in excess of
$50,000, including costs incurred in such sales and application of proceeds of sale,
within one hundred and twenty (120) days of the end of the Fiscal Year;

(F a compliance report signed by an officer of the Borrower within thirty (30) days of
the end of each month, the effect that full payment has been made of all source
deductions (employee deductions, CPP, employment insurance and goods and
services tax) required by the applicable government authority have been paid in full
and there are no principal interest arrears, all property takes have been paid and
Borrower is in full and complete compliance with conditions of its Funded Debt;

(9) such additional financial information with respect to the Borrower as and when
reasonably requested by the Lender; and

(h) forthwith, particulars of any occurrence which constitutes an Event of Default, or of
any action, suit or proceeding, pending or to the Borrower’s knowledge threatened
against the Borrower.

16.2 The Lenders shall be entitled to have an observer present at all meetings of the Board of
Directors of the Borrower and shall be provided no less than 48 hours' notice of any board
meeting. All costs incurred by Lender attending board meetings accrue to the account of
Lenders, other than with respect to any meetings of the Board of Directors held by way of a
web based video conference system or conference call.

SECTION 17 REPRESENTATIONS
17.1 Each Loan Party represents and warrants that:

(a) each Loan Party: (i) is a corporation or company has been duly incorporated,
amalgamated or continued, as the case may be, and is validly subsisting as a
corporation or company and qualified to do business under the laws of its
jurisdiction of incorporation, amalgamation, or continuance, as the case may be, (ii)
that is not a corporation or company has been duly created or established as a
partnership, limited partnership, trust or other entity and validly exists under the laws
of the jurisdiction in which it has been created or established, and (iii) has not
adopted or designated any name (including any French name) except as set forth
on Schedule “H”;

(b) each Loan Party is in compliance with all material laws, regulations and orders of
any Governmental Authority applicable to it or its property and all material
indentures, agreements and other instruments binding upon it or its property;

(c) each Loan Party has full power, authority and capacity to execute and deliver the
Loan Documents to which it is party and to carry out the transactions contemplated
herein and therein, all of which have been duly and validly authorized by all
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necessary corporate proceedings and that the documents hereinbefore referred to
have been duly executed and delivered by such Loan Party;

neither the execution nor delivery of a Loan Document, nor the fulfillment of or
compliance with the terms and provisions thereof will contravene any provision of
law, including, without limitation, any statute, rule, regulation, judgment, decree,
order, franchise or permit applicable to a Loan Party or conflict with or result in a
material breach of the terms, conditions or provisions of or constitute a default
under any agreement or instrument to which such Loan Party is now a party or by
which any of its property or assets may be bound or affected;

each Loan Document constitutes legal, valid and binding obligations of the each
Loan Party enforceable in accordance with their respective terms, except as
enforceability may be limited by general principles of equity and by bankruptcy and
insolvency laws;

except as disclosed to the Lender in Schedule “J”, to the best of its knowledge and
belief, there are no pending or threatened actions or proceedings before any Court
or administrative agency which may materially adversely affect the financial
condition or operations of the Loan Parties;

the contents of all documents furnished to the Lender by or on behalf of a Loan
Party to induce the Lender to lend the monies hereunder are true and correct in all
material respects and accurately set out all the facts contained therein and do not
omit any fact necessary in order to make such information not misleading in any
material way;

all financial information and statements which have been delivered to the Lender
are true and accurate and have been prepared in accordance with Generally
Accepted Accounting Principles consistently applied and fairly represent the
financial position of the person or entity which each purports to reflect and the
financial position so reflected has not suffered, or could not reasonably be expected
to have suffered, either individually or in the aggregate, any Material Adverse Effect
to the date hereof;

other than in relation to Permitted Encumbrances, each Loan Party and its assets
are not a party to or bound by any contract, agreement or undertaking or subject to
any restriction in constating documents or to any other corporate, contractual or
personal restriction or inhibition howsoever imposed that would materially or
adversely affect the business, property, assets or financial condition of such Loan
Party;

each Loan Party lawfully owns and is lawfully in possession of all of its assets and
that it has a good right and lawful authority to grant, convey, assign, transfer,
hypothecate, mortgage, pledge and charge its assets as provided herein and in the
Security;

other than in relation to the Permitted Encumbrances, there are no Encumbrances
of any nature or kind in existence or promised which are in any manner capable of
becoming registered so as to give priority of same to the detriment of the Security;

there are no outstanding judgments or awards against the Loan Parties, except as
have been disclosed to the Lender in writing;
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(m)  except as disclosed to the Lender in Schedule “J”, there is no fact known to the
Loan Parties which materially or adversely affects or to the extent reasonably
foreseeable by the Loan Parties is reasonably expected in the future to materially or
adversely affect the business prospects or financial condition of the any of the Loan
Parties or their assets;

(n) each Loan Party has filed all material tax returns which are required to be filed by it
and has paid all taxes and claims arising therefrom ranking in priority to the
Encumbrances created by the Security (including interest and penalties) which are
due and payable, unless such payment is being contested in good faith by
appropriate proceedings and adequate reserves, as determined by the Lender
acting reasonably, are held in respect thereof;

(o) the authorized capital of the Loan Parties is as set out in the attached Schedule “C”;

(p) each Loan Party owns, or is licensed to use, all trademarks, tradenames,
copyrights, patents or other intellectual property material to its business, and the
use thereof by such Loan Party does not infringe upon the rights of any other
person;

(q) (i) as of the date hereof, none of the Loan Parties is in default under any of their
respective obligations and, except as disclosed to the Lender in Schedule “J”, there
are no actions, suits or proceedings, pending or, to their knowledge, threatened,
against or affecting any of them and (ii) none of the Loan Parties is in default under
any of their respective material obligations and, except as disclosed to the Lender in
Schedule “J”, there are no material actions, suits or proceedings, pending or, to
their knowledge, threatened, against or affecting any of them;

(n except as disclosed to the Lender in Schedule “J”, none of the Loan Parties are
aware of any facts or circumstances that would have a material adverse impact on
the value of the Collateral;

(s) as of the date hereof, both before and after giving effect to (a) the financing
transaction to be consummated on the date hereof and (b) the payment and accrual
of all fees, costs and expenses in connection therewith, each Loan Party is and will
be solvent;

(t) the ownership structure set out in Schedule “H” accurately reflects the
organizational and ownership structure of each Loan Party as at the date hereof.
The Relevant Jurisdictions for each of the Loan Parties are set forth on Schedule
HHH; and

(u) no event or circumstance has occurred which has had or could reasonably be
expected to have, either individually or in the aggregate, a Material Adverse Effect,
which has not been fully and accurately disclosed to the Lender in writing.

17.2  All representations and warranties of the Loan Parties shall be true and accurate as of the
date of any advance under the Credit Facilities (other than representations or warranties
made as of a specific date) and shall survive the advance of any funds by the Lender to the
Borrower or the delivery or registration (if applicable) of the Security and shall continue until
the Security has been discharged and released in full by the Lender.

SECTION 18 EVENTS OF DEFAULT

18.1  Each of the following shall constitute an Event of Default:
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if the Borrower shall make default in payment of any principal or interest in regard to
the Indebtedness;

if any Loan Party should default or be in breach of the performance or observance
of any part of the covenants, agreements, conditions on the part of such Loan Party
to be kept, observed, performed or given hereunder or under the Loan Documents
or should any other person, firm, or company being a party to Loan Document fail to
carry out or observe any covenant or condition herein or therein on its part to be
observed or performed and such deficit or failure is not cured by such Loan Party
within thirty (30) days following receipt of notice from the Lender;

if any representation or warranty made by a Loan Party with respect to a Loan
Document or any other information provided in support of the Borrower’s application
to the Lender for the Credit Facilities is found to be materially incorrect and such
incorrect representation or warranty has not remedied within thirty (30) days after
written notice of such incorrect representation or warranty is given to the Borrower
by the Lender;

if any Loan Party shall create or attempt to create any mortgage or charge or permit
any Encumbrance to be created or arise on any of its assets except a Permitted
Encumbrance;

if a Loan Party should fail to pay any charges, rents, taxes, or rates on leasehold
property, or other charges of a like nature, or if a Loan Party fails to observe and
perform any of the covenants, payments or conditions in any lease, license,
concession, agreement, mortgage, agreement for sale, charge or Encumbrance and
such failure or default could reasonably be expected to have, either individually or in
the aggregate, a Material Adverse Effect;

if a Loan Party defaults under any Material Agreement to which it is a party and
such failure or breach is not waived, remedied or cured by such Loan Party within
thirty (30) days;

if a Loan Party makes default in the payment of the principal or interest in relation to
any other borrowed money, credit facilities or mortgages, and such default is not
cured or waived within the earlier of ten (10) Business Days of notice or any
applicable cure period provided for thereunder;

if a Loan Party makes default in the performance of any term, condition or covenant
contained in any instrument under which any Funded Debt in in an amount
exceeding $100,000 is outstanding and such default is not cured or waived within
any applicable cure period provided for thereunder;

if an order shall be made or an effective resolution passed for the winding-up of a
Loan Party or any member of the Parent Group, or if a petition is filed for the
winding-up of such Loan Party or member of the Parent Group;

if a Loan Party or any member of the Parent Group shall make an assignment for
the benefit of creditors or be declared bankrupt, or if a custodian or receiver or
receiver and manager or other officer with similar powers be appointed with respect
to such Loan Party or member of the Parent Group or any of its property or if such
Loan Party or member of the Parent Group makes or files a notice of intention to
make a proposal or otherwise takes advantage of provisions for relief under the
Bankruptcy and Insolvency Act or the Companies’ Creditors Arrangement Act (or
equivalent legislation in the promulgated pursuant to the laws of the United States
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of America) as now or hereafter in force or makes any arrangement with its
creditors pursuant to the terms of the Business Corporations Act of Alberta (or
equivalent legislation in the promulgated pursuant to the laws of the United States
of America) as now or hereafter in force;

(k) if a Loan Party ceases or threatens to cease to carry on its business or if such Loan
Party or a member of the Parent Group commits any act of bankruptcy;

()] if a Loan Party or any member of the Parent Group passes or purports to pass any
resolution or takes or purports to take any corporate proceedings which would result
in its reorganization, amalgamation or merger with another entity or the transfer of
all or substantially all of its assets other than as permitted under this Agreement or
with the prior written consent of the Lender, or take proceedings for its dissolution or
liquidation;

(m) if a Loan Party or any member of the Parent Group shall lose its charter by
expiration, forfeiture or otherwise or if a receiver or receiver-manager for all or any
part of such Loan Party’s or member of the Parent Group’s assets or any other party
with like powers shall be appointed;

(n) if any execution, distress, sequestration or any other process of any court become
enforceable against a Loan Party or any member of the Parent Group or if a distress
or analogous process is levied upon the property of such Loan Party or member of
the Parent Group or any part thereof, provided however that the Security shall not
be enforceable if:

(i) such execution, sequestration or other process is in good faith being
disputed by such Loan Party or member of the Parent Group;

(i) the Lender does not, in its sole discretion, feel that such execution, distress,
sequestration or other process hereinbefore referred to jeopardizes or
impairs its security, or prejudices the rights of the Lender; and

(iii) at the Lender’s request, such Loan Party or member of the Parent Group
provides further security which the Lender in its absolute discretion deems
sufficient to pay in full the amount claimed in the event that the execution,
distress, sequestration or any other process as hereinbefore referred to is
held to be valid against such Loan Party or member of the Parent Group;

(o) except in the ordinary course of business or as permitted pursuant to the Loan
Documents, if any assets of a Loan Party are either directly or indirectly (including
without limitation by way of transfer or sale of Equity Interests) sold, transferred,
assigned, conveyed, removed, alienated or disposed of in any manner whatsoever
by such Loan Party or if the Lender, acting reasonably, deems such Loan Party’s
assets or any part thereof are in danger of being sold, transferred, assigned,
conveyed, removed, alienated or disposed of;

(p) if, without the Lender’s prior written consent, there is a Change in Control, other
than a Change of Control that constitutes a Permitted Restructuring;

(q) if a Loan Party defaults under any other loan or mortgage to which it is a party,
including, but not limited to, any breach of the Security and any agreement
regarding a Finance Lease and such default is not waived or cured;
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(n if the Security shall cease to be in full force and effect and/or ceases to rank in the
priority contemplated herein against the Collateral, or the validity thereof or the
applicability thereof to this Agreement or of any of the obligations of a Loan Party
thereunder or hereunder shall be disaffirmed by or on behalf of such Loan Party;

(s) if any default occurs under any other credit, facility or security agreement to which a
Loan Party or any member of the Parent Group is a party and such breach
continues for ten (10) days after such Loan Party or member of the Parent Group
shall have received written notice of same;

(t) if a Loan Party makes a Distribution except as otherwise permitted hereunder;

(u) if the Security is or becomes illegal, invalid, prohibited or unenforceable and/or
ceases to rank in the priority contemplated herein against the Collateral; and

(V) if a Material Adverse Change has occurred.

Upon the happening of any Event of Default, the Lender may, upon written notice to the
Borrower, declare the Indebtedness to be immediately due and payable whether with or
without prior demand therefore, and the Security shall become enforceable in each and
every such event. The occurrence of an Event of Default shall constitute such demand as
may be required with respect to any Security and shall be deemed to constitute an Event of
Default under any of the Security and the Lender shall thereupon have all rights and
remedies available to it at law or in equity consequent thereon, whether arising by virtue the
Security, this Agreement or otherwise, including without limiting the generality of the
foregoing, the right and power of the Lender to take possession of the undertaking, property
and assets of the Borrower and/or appoint a receiver or receiver-manager with respect to
such undertaking, property and assets.

SECTION 19 ENVIRONMENTAL INDEMNITY

19.1

Each Loan Party hereby represents and warrants that its business and assets and are
operated in compliance with applicable Environmental Laws and that, except as disclosed
to the Lender in Schedule “J”, to its knowledge, no enforcement action in respect thereof is
threatened or pending, and covenants to continue to so operate. If (i) a Loan Party has
knowledge of or (ii) if the Lender, at any time, has a reasonable basis to believe that the
property of a Loan Party has had a Hazardous Discharge, or remediation work to the Lands
is required, including, without limitation, remediation to the Purchased Pits, or is subject to
any Environmental Complaint, then each Loan Party shall provide the Lender with such
reports, certificates, environmental audits, engineering studies or other written material or
data as the Lender, acting reasonably, may require from it so as to satisfy the Lender that
the Loan Parties, as applicable, are in compliance with all applicable Environmental Laws. If
the Lender is required to expend any funds in compliance with applicable Environmental
Laws or court orders in respect thereof in respect of the operations or assets of a Loan
Party, each Loan Party shall indemnify the Lender in respect of such expenditures as if an
Advance had been made to the Borrower under this Agreement for such purpose.

SECTION 20 PRESERVE SECURITY

20.1

In the event that a Loan Party shall fail to pay or cause to be paid any sum payable by it,
whether according to the terms of this Agreement or otherwise, when they become payabile,
or shall fail to repair or cause to be repaired any buildings or improvements on the Lands,
the Lender may, without prejudice to any other rights available to the Lender, pay said sum
or make arrangements for such repairs and the Lender may make such other expenditures
as it deems necessary so as to protect any Security or to perfect title to any Security and all
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sums so expended or Indebtedness incurred by the Lender, together with all costs, charges
and expenses, including legal fees as between a solicitor and his client, shall be added to
and form part of the Indebtedness and be secured by the Security and bear interest until
paid at a rate equal to the rate of interest specified herein.

SECTION 21 SUBORDINATION/INTERCREDITOR ARRANGEMENTS

21.1

Upon the Borrower establishing credit facilities with an operating lender for the sole purpose
of financing the operating expenses of the Borrower, the Lender shall, within a reasonable
period of time, enter into an inter-creditor agreement with such operating lender to, inter
alia, address the rank and priority of the operating facilities, and pursuant to which the
Lender shall subordinate to such operating lender’s interest in the Borrower’s accounts
receivables and Inventory (but explicitly excluding the proceeds of sale of the Inventory
payable to the Lender in accordance with the terms herein to repay the Facility B Principal).

SECTION 22 FURTHER SECURITY

221

The Loan Parties and the Parent Group shall forthwith, upon receipt of a request from the
Lender therefore, acting reasonably, execute and deliver, or cause to be executed and
delivered, to the Lender such further documents and securities and shall do such things as
shall be required by the Lender to ensure that the full liability of the Borrower to the Lender
shall be secured as reasonably may be required by the Lender.

SECTION 23 DEEMED REINVESTMENT

23.1

It is hereby declared, for the purpose of greater certainty, that the principle of deemed
reinvestment of interest shall not affect the calculation of interest payable under this
Agreement or the Security.

SECTION 24 LEGAL FEES

241

242

All legal fees and disbursements of the Lender related to the preparation of this Agreement,
the other Loan Documents and any amendments, restatements, replacements, extensions
or any other modifications thereto, shall be paid by the Borrower within five (5) Business
Days of presentation of applicable invoices, and if the Borrower fails to make such payment
within the required deadline, the Borrower hereby irrevocably authorizes the Lender to debit
the Borrower’s account set out in Schedule “D” hereto, for the purpose of making such
payment set out in the applicable invoice.

Each Loan Party, jointly and severally, shall pay, on demand, all costs incurred by the
Lender in exercising or enforcing or attempting to enforce or in pursuance of any right,
power, remedy or purpose hereunder or subsisting (including legal costs as between a
solicitor and his own client on a full indemnity basis and also an allowance for the time,
work and expenses of the Lender or of any agent, solicitor or servant of the Lender for any
purpose herein provided), together with all sums which the Lender from time to time
advances, expends or incurs pursuant to any provision contained in this Agreement or the
Security, whether such sums are advanced or incurred with the knowledge, consent,
concurrence or acquiescence of the Loan Parties or otherwise, together with interest
thereon at the highest rate payable pursuant to this Agreement calculated from the Closing
Date or expenditure by the Lender to the date of payment by the Loan Party.
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SECTION 25 ENFORCEMENT

25.1

The Lender may at any time after the occurrence of an Event of Default without notice and
without any other formality, all of which are hereby waived, enforce any or all of the
Security; provided that notwithstanding anything herein or in any of the Security contained,
the Lender shall not under any circumstances be bound or obligated to enforce all or any of
the Security nor shall the Lender be obligated to collect or cause to be collected any
amounts owing in respect of any of the Security.

SECTION 26 NO MERGER

26.1

Nothing in this Agreement, in any of the Security given hereunder or which may be acquired
by the Lender with respect to this Agreement, and no act or omission by the Lender with
respect to any Loan Document shall in any way prejudice the rights, remedies or powers of
the Lender against the Loan Parties with respect to the Indebtedness, or any Security now
or hereafter held by the Lender. The Security held by the Lender shall not operate by way
of merger of any portion of the Indebtedness of a Loan Party to the Lender hereunder or
under any deed, guarantee, contract, draft, bill of exchange, promissory note or other
negotiable instrument, or otherwise howsoever, by which the same may now or at any time
hereafter arise or be represented or evidenced, and no judgment recovered by the Lender
shall merge or in any way affect any of the Security or the Lender’s right to interest thereon.

SECTION 27 RIGHT OF APPLICATION

271

The Lender may from time to time apply and re-apply (and notwithstanding any previous
application) in such manner as it, in its sole discretion sees fit, any monies received by it
from a Loan Party or from collections, sales, or realizations of, on or under any Security,
other than in respect of Inventory (which shall be applied first to Facility B), after first
deducting the charges therefore or any expenses thereof, including costs as between a
solicitor and his client, in or toward payment of any portion of the Indebtedness; and any
such monies may be held by the Lender unappropriated in a collateral account for such
time as the Lender sees fit; and the Loan Parties shall have no right to make or require any
appropriation inconsistent with any such application by the Lender; and the taking of a
judgment or judgments or any other action or dealing whatsoever by the Lender in respect
of any Security given or to be given by the Loan Parties shall not operate as a merger of
any other Security given to the Lender or any part thereof, or in any way suspend payment
or affect or prejudice the rights, remedies and powers, legal or equitable, which the Lender
may have in connection with such Security or the Indebtedness; and the foreclosure,
surrender, cancellation, variation or any other dealing with or modification of any Security
for such Indebtedness shall not release or affect the liability of a Loan Party for its total
Indebtedness or release or affect any other part of the Security held by the Lender.

SECTION 28 TERMINATION

28.1

This Agreement shall continue in full force and effect, notwithstanding that there may be at
any time and from time to time no Indebtedness owing, until terminated by the Lender, but
this Agreement may be terminated by the Borrower upon written notice delivered to the
Lender at any time when there is no Indebtedness or other obligation outstanding to the
Lender. Upon termination of this Agreement, the Loan Parties shall be entitled to
discharges of all Security then held by the Lender hereunder provided that the cost of
preparing, executing, delivering and, if necessary, registering such discharges shall be paid
by the Loan Parties, including fees as between a solicitor and his client, provided such
expense is permitted by Applicable Law.
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SECTION 29 TAXES

291

The following shall apply as to taxes payable (excluding income taxes of the Lender):

(a) any and all payments by or on account of any obligation of a Loan Party hereunder
shall be made free and clear of and without deduction for any taxes; provided that if
a Loan Party shall be required to deduct any taxes from such payments, then (i) the
sum payable shall be increased as necessary so that, after making all required
deductions (including deductions applicable to additional sums payable under this
Section), the Lender receives an amount equal to the sum it would have received
had no such deductions been made, (ii) the Loan Party shall make such deductions
and (iii) the Loan Party shall pay the full amount deducted to the relevant

Governmental Authority in accordance with Applicable Law.

(b) in addition, each Loan Party shall pay any such taxes to the relevant Governmental

Authority in accordance with Applicable Law.

(c) each Loan Party shall indemnify the Lender, within 10 days after written demand
therefor, for the full amount of any such taxes paid by the Lender, and any
penalties, interest and reasonable expenses arising therefrom or with respect
thereto, whether or not such taxes were correctly or legally imposed or asserted by
the relevant Governmental Authority. A certificate as to the amount of such payment
or liability delivered to a Loan Party by the Lender, shall be prima facie evidence

absent manifest error.

(d) if requested by the Lender from time to time, each Loan Party shall deliver to the
Lender the original or a certified copy of a receipt issued by the applicable
Governmental Authority, a copy of the return reporting payment, or such other
evidence reasonably satisfactory to the Lender evidencing payment of taxes by the

Loan Party.

SECTION 30 INCORPORATE TERMS

30.1

Subject to Section 31 , the terms of the Security form a part of this Agreement as if the

terms thereof were expressly and specifically set forth or stated herein.

SECTION 31 CONFLICT

31.1

In the event of any conflict between the terms of this Agreement and the terms of any
Security (or for any inconsistency between this Agreement where it is more persuasive or
less restrictive than the Security), the provisions of this Agreement shall prevail to the extent
necessary to remove such conflict; provided however, that a conflict or inconsistency shall
not be deemed to exist only by reason of one of the Agreement or the Security not providing

for such matter.

SECTION 32 NOTICES

32.1  Any notice required to be given hereunder by any party shall be deemed to have been well
and sufficiently given if:
(a) personally delivered to the party to whom it is intended or if such party is a
corporation to an officer of that corporation; or
(b) mailed by prepaid registered mail, transmitted by email or delivered, to the address
or email of the party to whom it is intended as follows:
(i) if to the Loan Parties, then:
A166518\54080569\6
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Resource Land Holdings, LLC
1400 16th St, Suite 320
Denver, CO 80209

Attention: Byron Levkulich, CFA, CPA, Director
Email: Byron.Levkulich@RLHoldings.com

(i) if to the Lender, then:

Fiera Private Debt Fund V LP
Fiera Private Debt Fund VI LP
RBC Plaza South Tower

200 Bay Street, Suite 3800
Toronto, Ontario M5J 2T6

Attention: Russell French, Managing Director
Email: rfrench@fieracaptial.com

with a copy to:

Fiera Private Debt Inc.
1699, boulevard Le Corbusier, Bureau 400
Laval, Québec H7S 1Z3

Attention: Brian Ko
Email: bko@fieracapital.com

or to such other address or number as a party may from time to time direct in
writing.

32.2  Any notice delivered before 4:30 p.m. local time on a day that is not a Saturday, Sunday or
statutory holiday in Alberta (a “Business Day”) shall be deemed to have been received on
the date of delivery and any notice delivered after 4:30 p.m. local time on a Business Day or
delivered on a day other than a Business Day, shall be deemed to have been received on
the next Business Day. Any notice mailed shall be deemed to have been received seventy
two (72) hours after the date it is postmarked. Any notice sent by e-mail before 4:30 p.m.
local time on a Business Day shall be deemed to have been received when the sender
receives the answer back confirming receipt by the recipient; provided, however, that any
e-mail received after 4:30 p.m. local time on a Business Day or received on a day other
than a Business Day shall be deemed to have been received on the next Business Day. If
normal mail or communications service is interrupted by strike, slow-down, force majeure or
other cause after the notice has been sent the notice will not be deemed to have been
received until actually received. In the event normal mail service is impaired at the time of
sending the notice, then personal delivery or email transmission only shall be effective.

SECTION 33 HEADINGS

33.1 The headings in this Agreement have been inserted for reference and as a matter of
convenience only and in no way define, limit or enlarge the scope or meaning of this
Agreement or any provision hereof.

SECTION 34 GOVERNING LAW

34.1 This Agreement shall be governed by and construed in accordance with the laws of the
Province of Alberta.
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SECTION 35 ADDITIONAL AGREEMENTS

35.1  The Security contains covenants, representations, warranties and events of default to which
the Loan Parties shall be bound, in addition to any covenants, representations, warranties
and events of default herein contained:;

SECTION 36 REVIEW

36.1 The Lender may conduct periodic reviews of the affairs of the Loan Parties, as and when
determined by the Lender for the purpose of evaluating the financial condition of the Loan
Parties. Each Loan Party shall make available to the Lender such financial statements and
other information and documentation as the Lender may reasonably require and shall do all
things reasonably necessary to facilitate such review.

SECTION 37 SCHEDULES

37.1 The Schedules attached hereto are incorporated into this Agreement by reference
SECTION 38 TIME OF ESSENCE

38.1  Time shall be of the essence of this Agreement and of every part hereof.
SECTION 39 PAYMENT OF MONIES

39.1 The parties acknowledge and agree that any payment of monies required to be made
hereunder shall be made in Canadian funds and that any tender of monies or documents
hereunder may be made upon the solicitors acting for the party upon whom the tender is
desired and it shall be sufficient that a negotiable bank draft is tendered instead of cash.

SECTION 40 DUE DATE EXTENDED

40.1 The parties acknowledge and agree that if any date for payment of monies hereunder or
fulfilment of any obligation hereunder shall fall on a day that is not a Business Day such
date for the payment of such monies or fulfilment of such obligation hereunder shall be
deemed postponed and extended to the next following Business Day.

SECTION 41 UNENFORCEABLE TERMS

41.1 If any term, covenant or condition of this Agreement or the application thereof to any party
or circumstance shall be invalid or unenforceable to any extent the remainder of this
Agreement or application of such term, covenant or condition to a party or circumstance
other than those to which it is held invalid or unenforceable shall not be affected thereby
and each remaining term, covenant or condition of this Agreement shall be valid and shall
be enforceable to the fullest extent permitted by law.

SECTION 42 SURVIVAL OF REPRESENTATIONS AND WARRANTIES

42.1  The representations and warranties contained herein or made pursuant to this Agreement
and all other security documents shall survive until the termination of this Agreement.

SECTION 43 JOINT AND SEVERAL

43.1 Where more than one person is liable as Borrower for any obligation under this Agreement,
the liability of each person for such obligation is joint and several with each other such
person.
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SECTION 44 AMENDMENTS

44.1  This Agreement may not be amended except by an instrument in writing signed on behalf of
each of the parties hereto.

SECTION 45 ENTIRE AGREEMENT

45.1 This Agreement and all attachments hereto, the security and any other written agreement
delivered pursuant to or referred to in this Agreement constitute the entire agreement
among the parties with respect to the subject matter set forth herein or therein and
supersede all prior agreements and understandings, both written and oral, among the
parties with respect to the subject matter thereof.

SECTION 46 COUNTERPARTS; ELECTRONIC SIGNATURE

46.1 This Agreement may be executed by one or more of the parties hereto on any number of
separate counterparts and all of said counterparts taken together shall be deemed to
constitute one and the same agreement and shall become effective when all counterparts
have been signed by each of the parties and delivered to the other parties, it being
understood that all parties need not sign the same counterpart. Each party agrees that the
electronic signatures, whether digital or encrypted, of any party included in this Agreement
shall be as effective as delivery by the parties of a manually executed copy of this
Agreement and is intended to authenticate this writing and to have the same force and
effect as manual signatures.

SECTION 47 NO WAIVER

47.1  No consent or waiver, express or implied, by the Lender to or of any breach or default by
the Borrower in the performance by the Borrower of its obligations hereunder or under any
Security shall be deemed or construed to be a consent or waiver to or of any other breach
or default in the performance of obligations hereunder by the Borrower. Failure by the
Lender to complain of any act or failure to act of the Borrower or to declare the Borrower in
default, irrespective of how long such failure continues, shall not constitute a waiver by the
Lender of its rights hereunder.

SECTION 48 ASSIGNMENT

48.1 This Agreement may be assigned by the Lender prior to the occurrence of an Event of
Default with the prior written consent of the Borrower and after the occurrence of an Event
of Default without consent, in which event the Borrower shall attorn in all respects to such
assignment and the assignee thereof. No Borrower may assign this Agreement without the
consent of the Lender, provided, however, that the Lender shall upon prior written request
by the Borrower provide consent to an assignment of this Agreement in the case of a
Permitted Restructuring as approved hereunder.

SECTION 49 SINGULAR, PLURAL AND GENDER

49.1 Wherever the singular, plural, masculine, feminine or neuter is used throughout this
Agreement the same shall be construed as meaning the singular, plural, masculine,
feminine, neuter, body politic or body corporate where the fact or context so requires and
the provisions hereof and all covenants herein shall be construed to be joint and several
when applicable to more than one party.
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SECTION 50 ENUREMENT

50.1 This Agreement shall enure to the benefit of and be binding upon the parties hereto and the
successors and permitted assigns of the Borrower and the successors and assigns of the
Lender.

[SIGNATURES FOLLOW ON NEXT PAGE]
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IN WITNESS WHEREOF the parties have executed the within Agreement on the day and
year first above written.

FIERA PRIVATE DEBT FUND V LP by its
general partner FIERA PRIVATE DEBT

FUND GP INC.
Per:
Name:
Title:
Per:
Name:
Title:

FIERA PRIVATE DEBT FUND VI LP by its
general partner FIERA PRIVATE DEBT

FUND GP INC.
Per:
Name:
Title:
Per:
Name:
Title:

MANTLE MATERIALS GROUP, LTD.

Per:
Name:
Title:
Per:
Name:
Title:
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Schedule “A”

PERMITTED ENCUMBRANCES

The registrations listed in the attached personal property search results and including the following:

(@)

(b)

(e)

(i)

()

liens for taxes, assessments or governmental charges not at the time due or
delinquent or, if due or delinquent, the validity of which is being contested in good
faith by appropriate proceedings;

deemed liens and trusts arising by operation of law in connection with workers’
compensation, employment insurance and other social security legislation, in each
case, which secure obligations not at the time due or delinquent or, if due or
delinquent, the validity of which is being contested in good faith and by appropriate
proceedings;

easements, rights of way, servitudes or other similar rights in land (including,
without in any way limiting the generality of the foregoing, rights of way and
servitudes for railways, sewers, drains, gas and oil and other pipelines, gas and
water mains, electric light and power and telecommunication, telephone or
telegraph or cable television conduits, poles, wires and cables) granted to or
reserved or taken by other persons which individually or in the aggregate do not
materially detract from the value of the land concerned or materially impair its use in
the operation of the business of the Borrower;

any builder's, mechanic’s, garageman’s, labourer’'s or materialman’s lien or other
similar lien arising in the ordinary course of business or out of the construction or
improvement of any land or arising out of the furnishing of materials or supplies,
provided that such lien secures monies not at the time overdue, or, if due or
delinquent, the validity of which is being contested in good faith by appropriate
proceedings;

Encumbrances incidental to the conduct of business or the ownership of property
and assets not incurred in connection with the borrowing of money or obtaining
credit and which do not, in the aggregate, detract in any material way from the value
or usefulness of the property and assets of the Borrower;

any claim or Encumbrance from time to time consented to by the Lender;

in respect of any land, any defects or irregularities in the title to such land which are
of a minor nature and which, in the aggregate, will not materially impair the use of
such land for the purposes for which such land is held;

Security Interests or Encumbrances given by the Borrower to a public utility or any
municipality or governmental or other public authority when required by such utility
or municipality or other authority in connection with the operations of the Borrower,
all in the ordinary course of its business which individually or in the aggregate do not
materially detract from the value of the asset concerned or materially impair its use
in the operation of the business of the Borrower;

the reservation in any original grants from the Crown of any land or interests therein
and statutory exceptions and reservations to title;

Security Interests securing a purchase money obligation, provided that (i) such
security interests shall attach only to the property acquired in connection with which
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such purchase money obligation was incurred and (ii) such purchase money
obligation is not prohibited pursuant to Section 14.1(t);

(k) landlords’ liens or any other rights of distress reserved in or exercisable under any
lease of real property for rent and for compliance with the terms of such lease;
provided that such lien does not attach generally to all or substantially all of the
undertaking, assets and property of the Borrower;

()] deposits to secure performance of (i) bids, tenders, contracts (other than contracts
for the payment of money), (ii) leases of real property entered into in the ordinary
course of business, in each case, to which the Borrower is a party, or (iii) letters of
credit or bonds securing the Borrower’s reclamation and remediation obligations
under surface material agreements and royalty agreements;

(m)  the Security Documents and the Security;

(n) the Permitted Future Finance Leases;

(o) the Permitted Future PMOs;

(p) the Permitted Future Working Capital Security;

(q) the Permitted Future Subordinated Debt Security; and

(n the Security Interest in favour of ATB attaching to the ATB Aggregate and any
proceeds thereof, including a real property mortgage (provided the mortgage does
not secure Debt for longer than a 4 year term, with payment amounts calculated on
the basis of a not shorter than 20 year amortization, and with an interest rate of not
greater than 3.5%) granted by Mantle in favour ATB in respect of the lands legally
described as:

The North East Quarter of Section Thirty Five (35)
Township Fifty Six (56)

Range Six (6)

West of the Fourth Meridian

Containing 64.7 Hectares (160 Acres) more or less

Excepting thereout: Hectares (Acres) more or less
A) Plan 6430 KS — Road 0.417 (1.03)
B) Plan 395 RS — Road 0.615 (1.52)

C) Plan 9222585 — Road 0.407 (1.01)
Excepting thereout all mines and minerals

and

The South West Quarter of Section Eleven (11)

Township Fifty Seven (57)

Range Six (6)

West of the Fourth Meridian, lying to the west of the westerly limit of
land required for railway purposes, as shown on Plan 7521297 and
south of the south limit of Road Plan 3445BM, containing 7.17
hectares (17.72 acres) more or less

Excepting thereout all mines and minerals and the right to work the
same
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Schedule “B”
COMPLIANCE CERTIFICATE

FIERA PRIVATE DEBT FUND V LP

- AND - FIERA PRIVATE DEBT FUND VI LP
200 Bay Street, Suite 3800

Toronto, Ontario M5J 2T6

E-mail: rfrench@fieracaptial.com

This Compliance Certificate is provided pursuant to the loan agreement made effective the 26 day
of April, 2021, as amended by a first amendment dated effective October 19, 2022, and a
second amendment dated effective June 12, 2023 (as the same may be further amended,
restated, modified, supplemented or replaced from time to time, the “Loan Agreement’)
among Mantle Materials Group, Ltd., as borrower (the “Borrower”) and Fiera Private Debt
Fund V LP, by its general partner Fiera Private Debt Fund GP Inc., and Fiera Private Debt Fund
VI LP, by its general partner Fiera Private Debt Fund GP Inc., as lenders (collectively, the
“‘Lender”). All terms and expressions used herein but not otherwise defined shall have the
same meanings herein as are ascribed thereto in the Loan Agreement.

The Borrower represents and warrants as follows:

1. this Compliance Certificate is a true, correct and complete statement of, and that the
information contained herein is true, correct and complete in all material respects, and that
the amounts reflected herein are in compliance with the provisions of the Loan Agreement;

2. no Event of Default has occurred or is continuing; and

3. all representations and warranties contained in the Loan Agreement and the Security (other
than any representations or warranties made as of a specific date) are true and correct in
all material respects.

[NTD: To be included for applicable reporting periods only.] [The Borrower hereby certifies that
as follows:

(a) for the time period , the ratio of Total Funded Debt to EBITDA
was to 1;
(b) for the time period , the ratio of Debt Service Coverage was
to1; and
(c) for the time period , the Current Ratio was to 1.

The calculations of the ratios set out above are attached as Exhibit | to this Compliance Certificate.]

[SIGNATURES FOLLOW ON NEXT PAGE]
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DATED this day of

MANTLE MATERIALS GROUP, LTD.

Per:
Name:
Title:
Per:
Name:
Title:
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EXHIBIT | TO COMPLIANCE CERTIFICATE
CALCULATION OF FINANCIAL COVENANT RATIOS

[See attached]
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SCHEDULE “C”

SHARE CAPITAL

MANTLE MATERIALS GROUP, LTD.

Shareholder Number and Class of Shares
RLF Canada Holdings Limited 58,086.6477 Class A shares
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SCHEDULE “D”
PRE-AUTHORIZED PAYMENT AUTHORITY

[See attached]
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SCHEDULE “E”
AMORTIZATION AND PAYMENT SCHEDULE OF THE LOAN

[See attached]
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SCHEDULE “F”

MATERIAL AGREEMENTS

1. 216 Dispositions

(@)

(d)

(e)

(1)

Surface Material Lease No. 080085 in favour of 216 dated April 26, 2012 in respect
of Aggregate Pit JLG 3 located within NW-12-63-19 W4M and SW-13-63-19 W4M.

Surface Material Lease No. 100085 in favour of 216 dated June 24, 2016 in respect
of Aggregate Pit JLG 4 located within NE-12-63-19 W4M and NW-12-63-19 W4M.

Surface Material Lease No. 110025 in favour of 216 dated February 11, 2014 in
respect of Aggregate Pit JLG 5 located within NE-11-61-18 W4M.

Surface Material Lease No. 110026 in favour of 216 dated April 11, 2012 in respect
of Aggregate Pit JLG 6 located within SE-11-61-18 W4M.

Surface Material Lease No. 110045 in favour of 216 dated March 18, 2015 in
respect of Aggregate Pit JLG 7 located within SE-15-61-18 W4M and NE-15-61-18
WA4M.

Surface Material Lease No. 110046 in favour of 216 dated March 18, 2015 in
respect of Aggregate Pit JLG 8 located within NE-15-61-18 W4M and NW-15-61-18
W4M.

Surface Material Lease No. 120006 in favour of 216 dated October 5, 2017 in
respect of Aggregate Pit JLG 11 located within NW-14-61-18 W4M.

Surface Material Lease No. 120100 in favour of 216 dated October 5, 2017 in
respect of Aggregate Pit JLG 12 located within SE-21-61-18 W4M.

Surface Material Lease No. 110047 in favour of 216 located within SE-15-61-18
W4M, SW-15-61-18 W4M, and NW-15-61-18 W4M.

Surface Material Lease No. 120005 in favour of 216 located within SW-14-61-18
W4M and NW-14-61-18 W4M.

Surface Material Lease No. 060060 in favour of 216 located within
SW-13-65-18-W4M.

Department Licence of Occupation 170011 in favour of 216 located within
SE-13-65-18-W4M and SW-13-65-18-W4M.

2. JMB Dispositions

(a)

(b)

(c)
(d)

Surface Material Lease No. 120027 in favour of JMB located within
SW-30-63-08-W4M.

Surface Material Lease No. 930040 in favour of JMB located within
SE-23-61-07-W4M.

Surface Material Lease 980116 in favour of JMB located within SW-21-63-12-W4M.

Department Miscellaneous Lease 120032 in favour of JMB located within
NW-20-74-8-W4M.

A166518\54080569\6

66276938-169842790.3



3. Royalty Agreements

(a) Royalty Agreement made as of April 26, 2022 between Mantle and Lafarge in
respect of the Aggregate Pit referred to as Oberg for which Lafarge had registration
number 15215-01-01 located on lands described as SE-5-62-7-W4 and having
159.88 acres.

(b) Royalty Agreement made as of October 29, 2018 between JMB and Jerry
Shankowski (945441 Alberta Ltd.) in respect of an Aggregate Pit located at SW
21-56-7-W4, which Aggregate Pit is registered under the EPEA as registration no.
308161-00-00.

(c) Royalty Agreement made as of November 8, 2018 between Helen Havener, Gail
Havener and JMB in respect of the Aggregate Pit located at NW 16-56-7-W4M,
which Aggregate Pit is registered under the EPEA as registration no. 17395-01-00.

(d) Royalty Agreement made as of February 26, 2020 between Darren Andrychuk &
Daphne Andrychuk and JMB in respect of the Aggregate Pit located at SW
15-57-14-W4.

4, Other Contracts

(a) Lease dated September 1, 2011 between 489786 Alberta Ltd., as landlord, and
JMB, as tenant, as amended September 3, 2015, December 12, 2016, February 26,
2018 and March 1, 2020, in respect of the lands and premises located at
NW-20-61-5-4 in Bonnyville, Alberta.

(b) Commitment Letter dated January 8, 2018 between Canadian Western Bank and
216, as amended, together with all cash collateral security delivered in connection
therewith and the rights of the Vendors in respect of the letters of credit issued by
Canadian Western Bank thereunder, including:

(i) the letter of credit in the amount of $19,540 issued in connection with the
216 Disposition identified as SML 080085;

(i) the letter of credit in the amount of $42,010 issued in connection with the
216 Disposition identified as SML 100085;

(iii) the letter of credit in the amount of $79,690 issued in connection with the
216 Disposition identified as SML 110025;

(iv) the letter of credit in the amount of $77,540 issued in connection with the
216 Disposition identified as SML 110026;

(v) the letter of credit in the amount of $57,030 issued in connection with the
216 Disposition identified as SML 110045;

(vi) the letter of credit in the amount of $44,380 issued in connection with the
216 Disposition identified as SML 110046;

(vii)  the letter of credit in the amount of $25,690 issued in connection with the
216 Disposition identified as SML 120006;

(viii)  the letter of credit in the amount of $29,650 issued in connection with the
216 Disposition identified as SML 120100;
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(e)

(f)

-3-

(ix) the letter of credit in the amount of $46,110 issued in connection with the
216 Disposition identified as SML 110047;

(x) the letter of credit in the amount of $78,110 issued in connection with the
216 Disposition identified as SML 120005; and

(xi) the letter of credit in the amount of $41,440 issued in connection with the
216 Disposition identified as SML 060060;

Contracts granting a licence or other right to use the Axon software, the ISNetworld
software and the software provided by ComplyWorks Ltd..

Non-competition agreement dated March 22, 2019 between 541466 Alberta Ltd.,
Lisa Ball, Gordon Ball, and JMB.

Master Equity Vehicle Lease Agreement dated August 23, 2019 between Enterprise
Fleet Management Canada, Inc. and JMB, together with Open-End (Equity) Lease
Schedule in respect of 2019 Ford, Model F-150, Series XLT 4x4 SuperCrew Cab
Styleside 6.5, TFTFW1E52KFC66669.

Lease Agreement number 11145, dated June 10, 2022 between Alberta Auto
Finance and Mantle in respect of a 2020 Dodge Ram 2500, 3C6UR5DJ7LG221464.

Lease Agreement number 11146, dated June 10, 2022 between Alberta Auto
Finance and Mantle in respect of a 2020 Dodge Ram 1500,
1C6RR7ST5NS153795.

The Crestmark Documents

The Travelers Documents.
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SCHEDULE “G”

LANDS
Pit/Agreement Name Primary Market Served SML # Ownership / Lease Expiration
Type Date
216 SML Gravel Pits
JLG 7 Smoky Lake 110045 SML 17/03/2025
JLG 6 Smoky Lake 110026 SML 10/04/2022
JLG 8 Smoky Lake 110046 SML 17/03/2025
JLG 5 Smoky Lake 110025 SML 10/02/2024
JLG 12 Smoky Lake 120100 SML 04/10/2027
JLG 4 Thorhild 100085 SML 23/06/2026
JLG 3 Thorhild 080085 SML 25/04/2022
JLG 11 Smoky Lake 120006 SML 04/10/2027
JLG 9 Smoky Lake 110047 SML 17/3/2025
JLG10 Smoky Lake 120005 SML 4/10/2027
Smoky Lake 060060 SML 27/5/2024
JMB SML Gravel Pits
120027 SML
930040 SML
980116 SML
Royalty Gravel Pits
Shankowski Royalty Bonnyville / Cold Lake Private Royalty Agreement 19/10/2028
Agreement
Oberg Bonnyville / Cold Lake 15215-01-01 Royalty Agreement 01/07/2024
Moose River Bonnyville L Cold-Lake 400043 Royalty Agreement 01/07/2024
cofoooos
Andrychuk Royalty Bonnyville / Cold Lake Private Royalty Agreement 26/02/2030
Agreement
Havener Royalty Agreement | NW 16-56-7-W4 Elk Point Royalty Agreement Freehold
Owned Gravel Pit and Other
JuiE Eeopmedllofoeld ol Private JEDueand Erocheld
Cagne Eeopmedllofoeld ol Private JEDueand Erocheld
Bonnyville Premises lease Bonnyville / Cold Lake Leaged
premises

A166518\54080569\6
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SCHEDULE “H”

OWNERSHIP STRUCTURE

Name Jurisdiction of Holder of Equity Province of Chief Relevant
Incorporation/ Interest Executive Office Jurisdictions of
Formation Collateral
Mantle Alberta RLF Canada Alberta Alberta
Materials Holdings Limited
Group, Ltd.
A166518\54080569\6
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SCHEDULE “1”

FIERA EQUIPMENT

Year Manufacturer Model Size / Capacity / Serial #/ VIN
Asset Type
F350 Super Crew Cab Pickup
2008 Ford Duty XLT Truck 1FTWW31518EE 16691
6,000 Ib LP Gas Lift
2001 Toyota 7TFGU30 Truck 61607
2015 Precision 100 Ton 100 ton Truck Scale 15-589
2012 Caterpillar 246C Skid Steer Loader CAT0246CVJAY08691
Articulated Wheel
2013 Volvo L220G Loader VCEL220GC00012444
1991 Epcor MA-L5129 Office Trailer 2N9M08324L.1013860
N/A Magnum N/A Light Plant 1204671

A166518\54080569\6

66275938-169842790.3




SCHEDULE “J”

ENVIRONMENTAL PROTECTION ORDERS (“EPO”)
AND ENFORCEMENT ORDERS (“EO”)

Pit EPO EO
MacDonald EPO-EPEA-35659-01 -
Megley 02 -
Kucy 03 -
Havener 04 -
Buksa 05 -
Okane 06 -
SML 060060 07 EO-WA-35659-01
SML 930040 08 -
SML 980116 09 -
SML 120027 10 -
TOTAL 10 1
A166518\54080569\6
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This is Exhibit “C” referred to in the Affidavit of

Byron Levkulich Sworn before me this _-Z day of August, 2023

Ny -

A Notary Public in and for the State of Colorado

- STATE OF COLORADG b
NOTARY ID 202340006 16 "C

, MY COMMISSION EXPIRES JAN 5, 2027




Travelers

RESTRUCTURING CAPITAL

LOAN AND SECURITY
AGREEMENT DATED

OCTOBER 8, 2021
AMONG

TRAVELERS RESTRUCTURING CAPITAL INC., having an
office at 400-4180 Lougheed Highway, Burnaby, BC V5C 6A7

-AND-

MANTLE MATERIALS GROUP, LTD., having an office at
9043 22 Ave SW, Edmonton, AB, T6X 1Z6

In consideration of the covenants and agreements contained in this Agreement and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties agree as follows:

1. INTERPRETATION: For the purpose of this Agreement:

(a) “Agreement” means this Loan and Security Agreement, as may be amended,
restated or replaced from time to time together with each Schedule, unless the
context otherwise requires, and “hereof”, “herein”, “hereby”, “hereunder” and
similar expressions refer to this Agreement;

(b) “ATB Agreement” means, collectively, the letter loan agreement dated
December 19, 2017 between JMB Crushing Systems ULC (an amalgamation
predecessor to the Borrower) and ATB Financial (by its former name, Alberta
Treasury Branches), as amended by a first amending agreement dated June 21,
2017, as further amended by a second amending agreement dated June 7, 2018
and as supplemented by an agreement governing ATB assumed debt dated as
of April 26, 2021,

() “Borrower” means Mantle Materials Group, Ltd., and their respective
permitted assigns and successors;

(d) “Business Day” means a day when Lender’s office at the address of Lender
stated herein is open for business, excluding Saturdays, Sundays and statutory

holidays in the Provinces of Alberta and British Columbia;

(e) “Collateral” means the Equipment and any other property and assets which
are charged by the Security Documents;

36583.159753.JMS3.20443266.4



H “Commencement Date” means the loan commencement date specified in a
Schedule;

(2) “Conditions Precedent” has the meaning given to it in Section 4 hereof;

(h) “Equipment” means the equipment and other personal property set out in a

Schedule together with all additions, parts, attachments and accessories now
or hereafter attached to or forming a part thereof, any substitutions, repairs,
replacements, related software, and all proceeds therefrom including trade-ins,
chattel paper, documents of title, contract rights, rental payments, insurance
payments and other property and obligations received as a result of the
equipment being sold, dealt with or otherwise disposed of;

(1) “Equipment Collateral” has the meaning given to such term in Section 12
hereof;

) “Financed Amount” means the amount stated in a Schedule as owing by
Borrower to Lender or the unpaid outstanding balance thereof, as the context
requires;

(k) “Financing Rate” means the rate per annum payable on a Financed Amount

as stated in the applicable Schedule;

)] “Guarantor” means any person or individual who guarantees the
indebtedness of Borrower to Lender arising under this Agreement;

(m) “Lender” means Travelers Restructuring Capital Inc. and its assigns and
successors;

(n) “Loan” has the meaning given to such term in Section 2 hereof;

(o) “Loan Documentation Fee” has the meaning given to it in Section 8 hereof;

(p) “Loan Fee” has the meaning given to such term in Section 8 hereof;

(q) “Loan Payment” means in respect of a Loan, a payment of principal, principal

and interest, or interest-only, as specified in the applicable Schedule;
(r) “Material Adverse Effect” means a material adverse effect:

i. on the financial condition, business, business prospects, operations,
continuance of operations, results of operation, real property or other
assets of Borrower or Guarantor;

ii. on the validity or enforceability of this Agreement or any of the
Security Documents; and

36583.159753.JMS3.20443266.4



(s)

®

(w)

iii. on the ability of Borrower or Guarantor, taken as a whole, to perform
their obligations under this Agreement or the Security Documents;

“Obligations” means all debts, all present and future liabilities and obligations
of the Borrower to Lender under this Agreement (for further certainty
including any related Schedule) and under any of the Security Documents, or
any other agreement existing from time to time between the Borrower and
Lender, including but not limited to the Financed Amount, interest thereon,
other amounts payable under this Agreement, a Schedule, any of the Security
Documents, any other amount which may be owing by the Borrower to the
Lender under the subject or any other financing agreement, or the performance
of any obligations of the Borrower under this Agreement;

“Overdue Payment” means any amount owing by Borrower hereunder and
any sum disbursed by Lender pursuant to Section 22 which is not paid when
due hereunder, or any portion thereof.

“Permitted Encumbrances” means:

i. liens for taxes, assessments or governmental charges not yet due
delinquent;

ii. liens arising in connection with workers’ compensation,
unemployment insurance, pension, employment or other social
benefits laws or regulations which are not yet due or delinquent;

iil. easements, rights of way, servitudes or other similar rights in land
(including, without in any way limiting the generality of the foregoing,
rights of way and servitudes for railways, sewers, drains, gas and oil
and other pipelines, gas and water mains, electric light and power and
telecommunication, telephone or telegraph or cable television
conduits, poles, wires and cables) granted to or reserved or taken by
other persons which individually or in the aggregate do not materially
detract from the value of the land concerned or materially impair its
use in the operation of the business of the Borrower;

iv. undetermined or inchoate liens and charges incidental to construction
or current operations which have not at such time been filed pursuant
to law or which relate to obligations not due or delinquent;

v. liens arising by operation of law such as builders’ liens, carriers’ liens,
materialmens’ liens and other liens of a similar nature incurred in the
ordinary course of business which relate to obligations not due or
delinquent;

36583.159753.JMS3.20443266.4
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Vi.

Vil.

Viil.

iX.

xi.

Xii.

Xiil.

X1V.

XV.
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liens incidental to the conduct of business or the ownership of property
and assets not incurred in connection with the borrowing of money or
obtaining credit and which do not, in the aggregate, detract in any
material way from the value or usefulness of the property and assets of
the Borrower;

banker’s liens, rights of set-off or compensation with respect to deposit
accounts or the funds maintained with a creditor depository institution;

liens in respect of any land, any defects or irregularities in the title to
such land which are of a minor nature and which, in the aggregate, will
not materially impair the use of such land for the purposes for which
such land is held;

liens given by the Borrower to a public utility or any municipality or
governmental or other public authority when required by such utility
or municipality or other authority in connection with the operations of
the Borrower, all in the ordinary course of its business which
individually or in the aggregate do not materially detract from the value
of the asset concerned or materially impair its use in the operation of
the business of the Borrower;

the reservation in any original grants from the Crown of any land or
interests therein and statutory exceptions and reservations to title;

liens securing purchase money obligations not exceeding an aggregate
of $100,000, provided that such security interests do not attach to the
Equipment Collateral;

landlords’ liens or any other rights of distress reserved in or exercisable
under any lease of real property for rent, provided that such liens do
not attach generally to the Equipment Collateral or all or substantially
all of the undertaking, assets and property of the Borrower;

deposits to secure performance of (i) bids, tenders, contracts (other than
contracts for the payment of money), (ii) leases of real property entered
into in the ordinary course of business, in each case, to which the
Borrower is a party, or (iii) letters of credit or bonds securing the
Borrower’s reclamation and remediation obligations under surface
material agreements and royalty agreements;

security interests and charges granted in favour of ATB Financial
pursuant to the ATB Agreement, provided that such security interests

shall not extend to the Equipment Collateral;

security interests and charges granted in favour of the Senior Lender



pursuant to the Senior Loan Agreement, provided that such security
interests shall not rank in priority to the Lender’s interest in the
Equipment Collateral,;

xvi. security interests and charges against Borrower or Guarantor or their
respective assets granted in favour of Lender; and

xvil.present and future security interests and charges against Borrower or
Guarantor or their respective assets that are agreed to by Lender in
writing and are subject of priority or subordination agreements on
terms acceptable to Lender;

(v) “Schedule” means each loan schedule executed by Borrower, Guarantor and
Lender from time to time and which refers to and incorporates by reference
this Agreement, as it may be amended, restated or replaced from time to time;

(w)  “Security Documents” has the meaning given to it in Section 13 hereof;

(%) “Senior Lender” means, collectively, Fiera Private Debt Fund VI LP, by its
general partner, Fiera Private Debt Fund GP Inc. and Fiera Private Debt Fund V
LP, by its general partner, Fiera Private Debt Fund GP Inc.;

(y) “Senior Loan Agreement” means the loan agreement dated as of April 26, 2021
between, inter alios, the Borrower and the Senior Lender;

(z) “Term” means the term specified in a Schedule; and

(aa) “Termination Date” means the loan termination date specified in a Schedule.

2. LOAN AND LOAN PAYMENTS: Borrower hereby acknowledges that it has
borrowed from Lender and is thereby, or has otherwise become, indebted to and agrees
to repay to Lender, at the address of Lender stated herein or such other place notified
by Lender to Borrower, the Financed Amount, together with interest thereon, by
paying the Loan Payments. Unless otherwise set out in Schedule, the first Loan
Payment is payable on the first day of the calendar month following the
Commencement Date and subsequent Loan Payments on the first day of each month
thereafter throughout the Term. On the Termination Date, Borrower shall pay Lender
the outstanding balance of the Financed Amount, all accrued and unpaid interest
thereon and all other amounts payable hereunder. Loan Payments and any other
amounts due are payable to Lender shall be paid without counterclaim, defence, set
off or abatement. Each Schedule shall constitute a separate loan from Lender to
Borrower, in each case on the terms and conditions set out in this Agreement and such
Schedule (each, a “Loan”). In the event of any conflict between any provision of this
Loan and Security Agreement and any provision in any Schedule hereto, the provision
of such Schedule shall prevail with respect to the Loan affected thereby.

3. APPLICATION OF PAYMENTS: All Loan Payments will be applied in the following
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order:
(a) any prepayment charge or fee (if applicable);

(b) any outstanding protective disbursements required under this
Agreement, including any insurance premium payments, as
applicable;

(©) payment arrears, in the following order: (i) commitment, transaction and
amendment fees, (ii)) Lender costs and expenses in accordance with
structuring, executing, and facilitating this Agreement, (iii) interest, and
(iv) principal;

(d) current balances, in the following order (i) commitment, transaction and
amendment fees, (ii) Lender costs and expenses in accordance with
structuring, executing, and facilitating this Agreement, (iii) interest, and
(iv) principal; and

(e) other amounts due and payable under this Agreement and the Schedules
hereto and any amendments thereof.

Lender may apply any monies received by it, before or after default, to any debt
Borrower may owe Lender under or pursuant to this Agreement or any other
agreement and Lender may change those applications from time to time in its sole
discretion. Notwithstanding anything to the contrary herein, any partial or late
payments shall be applied against any part of the indebtedness owing hereunder by
Borrower to Lender as Lender may see fit in its sole and absolute discretion and
Lender shall at all times and from time to time have the right to change any application
of any late or partial payment received by it and to re-apply the same on any part or
parts of such indebtedness as Lender may see fit in its sole and absolute discretion,
notwithstanding any previous application.

4. CONDITIONS PRECEDENT: The obligation of Lender to enter into any Loan and
advance the Financed Amount is subject to the fulfilment of the following conditions
precedent (each to be satisfied or waived in the sole discretion of Lender) (collectively,
the “Conditions Precedent”):

(a) approval of the loan by the credit committee of Lender;

(b) execution of this Agreement and the Security Documents by Borrower and
Guarantor (if applicable), in a form satisfactory to Lender in its sole discretion;

(c) registration of this Agreement and Security Documents, where applicable;

(d) payment by Borrower to Lender of any Loan Documentation Fee or Loan Fee;
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(e) receipt by Lender, on an itemized basis, of complete descriptions of the
Equipment, including make (manufacturer), model number(s), serial
number(s) of all major components, together with photos and original purchase
orders or invoices for the Equipment, proof of registration, if applicable, and
proof of payment; [satisfied]

) receipt by Lender of the constating documents of Borrower and Guarantor, as
applicable;

(2) satisfaction of Lender’s AML/KYC requirements;

(h) an appraisal completed by an appraisal firm satisfactory to Lender, confirming
a satisfactory minimum value and condition of the Equipment; [satisfied]

(1) receipt of waivers and priority and subordinations agreements as required by
Lender to give rise and effect to the Security Documents and to the priority
rankings contemplated herein;

() satisfactory review by Lender of appraisals commissioned by Borrower in
respect ofany real property owned by the Borrower and, if required by the Lender,
reliance letters in favour of Lender from the appraiser; [satisfied/ waived]

(k) satisfactory review by Lender of any and all environmental reports in respect of
any real property owned by Borrower and if required by the Lender reliance
letters in favour of Lender from the applicable environmental firm; [satisfied/
waived]

) satisfactory review by Lender of any and all existing and previously issued
demand notices, forbearance agreements and court materials between each of
Borrower and Guarantor and their existing creditors; [satisfied/ waived]

(m)  satisfactory review by Lender of any and all leases with respect to tenants in
occupancy of any real property of Borrower, as applicable; [satisfied/ waived]

(n) Lender shall have conducted and be satisfied with an inspection of the
Equipment and site inspection of Borrower’s premises; [satisfied/ waived]

(o) the delivery to and satisfactory review by Lender of evidence that no amounts
are owed to unpaid vendors who have a right of repossession, rights of set-off,
or any amounts owing to creditors which may claim priority by statute or under
a lien; [satisfied/ waived]

(p) satisfactory review of any and all existing lending agreements entered into by
Borrower that may impact performance of Borrower of this Agreement or bind
Borrower to any payment, reporting, security, or covenant obligations;
[satisfied]
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corporate and financial information on Borrower and Guarantor, including but
not limited to the following:

1. an organizational chart for Borrower highlighting shareholder
ownership and collateral ownership; [satisfied/ waived]

1l. a comprehensive asset and liability summary of the Borrower,
inclusive of the required fixed and floating recurring payments
of principal and interest on all existing credit, lease, and rental
facilities; [satisfied/ waived]

1. a 12-month future looking pro-forma income statement for
Borrower on a consolidated basis, inclusive of a year-to-date
statement from the most recent fiscal year-end, plus evidence
of any and all material contracts for work-in-place; [satisfied/
waived]

iv. a 13-week or 12-month future looking pro-forma cash flow
forecast for Borrower on a consolidated basis, inclusive of
working capital requirements, capital expenditures and
forecasted accounts receivable and collections, as applicable;
[satisfied/ waived]

V. unaudited financial statements for Borrower since emerging
from CCAA proceedings; [satisfied/ waived] and

vi. any other financial/ownership information at the request of the
Lender (acting reasonably),

receipt and satisfactory review by Lender of amended certificates of insurance
for the Collateral and Borrower, including general liability insurance policy;

receipt and satisfactory review by Lender that all property taxes and utilities
are fully paid and up to date for any real property of Borrower;

receipt of certificates of officer, resolutions and legal opinions, as required, by
Lender;

receipt of Canada Revenue Agency representative authorization form(s)
authorizing Lender view only access of Borrower Canada Revenue Agency
online portal;

the delivery to and satisfactory review by Lender of evidence that all federal
and provincial corporate taxes, source deductions, and sales taxes for
Borrower and Guarantor are up to date, including but not limited to corporate
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income tax, real property tax, statutory liens, Crown claims including
employee source deductions, HST, EHT, any amounts due under Wage Earner
Protection Plan Act and Workplace Safety and Insurance Board premiums and
any other amounts owing to the Crown that would rank in priority to the Loans
or the Security Documents;

(w)  satisfactory completion by Lender of all business, environmental, legal and
financial due diligence, including, but not limited to, evidence that Borrower
has the required licenses in place to operate the business; and

(x) any other conditions precedent required by Lender as set out in the Schedule
relating to such Loan.

5. TENURE OF AGREEMENT: This Agreement will come into effect on the date it
is signed by Lender and Borrower and will continue in effect as long as any
Obligations remain outstanding.

6. INTEREST: Each Financed Amount shall bear interest at the Financing Rate set out
in the applicable Schedule from the Commencement Date until the Financed Amount
is unconditionally paid in full to Lender, and shall be payable in arrears on the date of
each Loan Payment. Interest payable hereunder shall accrue and be calculated daily
upon the daily outstanding balance of the Financed Amount or Overdue Payment, as
applicable, on the basis of the actual number of days elapsed in a year of 365 or 366
days, as the case may be. All interest payments to be made under this Agreement in
respect of the outstanding balance of the Financed Amount or any Overdue Payment,
as applicable, shall be paid both before and after maturity and before and after default
and/or judgment, if any, until full and unconditional payment of the outstanding
balance of the Financed Amount or such Overdue Payment is made. The yearly rate
of interest to which each rate of interest expressed herein is equivalent is the product
of (a) such rate multiplied by (b) the actual number of days in the calendar year in
which it is to be ascertained divided by 365. The principle of deemed reinvestment
shall not apply to this Agreement or any payments made by Borrower hereunder.

7. INTEREST ON OVERDUE PAYMENTS: Each Overdue Payment shall bear
interest from the date due until unconditionally paid in full to Lender at the rate of
24% per annum, compounded monthly, and shall be payable on demand by Lender.

8. FEES: In addition to the Loan Payments, Borrower will pay to Lender:

(a) the documentation and onboarding fee set out in each Schedule (each, a “ Loan
Documentation Fee”);

(b) the loan fee set out in each Schedule (each, a “Loan Fee”);

(©) a non-refundable annual management fee in the amount of 35 basis points
multiplied by the outstanding Obligations, payable on the first anniversary of
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this Agreement and each year thereafter so long as any Obligations remain
outstanding; and

(d) for each default by Borrower of a reporting or monitoring covenant in this
Agreement, including but not limited to the reporting obligations set out in
Section 18, a default fee of $1,250.00 per default (or the re-occurrence of a
previously waived or remedied default), such fee to be payable within five (5)
Business Days of the relevant default. Receipt by Lender of such fee shall not
constitute a waiver of such default and shall not relieve or discharge the
Borrower from remedying such default.

PREPAYMENT: Except as may be expressly permitted in the applicable Schedule,
no prepayments of the Financed Amount are permitted without the prior written
consent of Lender.

PRE-AUTHORIZED PAYMENT: Borrower agrees that it will authorize Lender to
automatically draw Loan Payments and all other fees due under this Agreement from
Borrower’s appointed financial institution via Borrower’s pre-authorized payment
plan. Payment by other means must receive Lender’s prior approval and may be
subject to a service fee at Lender’s sole discretion.

PURPOSE: The Financed Amount is to be used only for the purpose specified in the
applicable Schedule.

SECURITY INTEREST: As general and continuing security for the payment and
performance of the Obligations, Borrower hereby grants to Lender and Lender hereby
takes a security interest in: (a) the Equipment, (b) all present and after-acquired
intellectual property and other intangibles relating to the Equipment; (c) all present
and after-acquired contracts, chattel paper, intangibles or instruments, written or oral,
for the sale, exchange, lease, license, rental, sublease or other disposition of any kind
whatsoever of the foregoing; (d) all insurance claims and proceeds resulting therefrom
with respect to any loss or damage to any of the foregoing; and (e) all proceeds of the
foregoing in the form of chattel paper, documents of title, goods, instruments,
intangibles, money, fixtures or investment property, (collectively, the “Equipment
Collateral”), and as further general and continuing security for the payment and
performance of the Obligations Borrower hereby mortgages, transfers, pledges,
charges and assigns the Equipment Collateral to Lender. The security constituted
hereby is in addition to and not in substitution of the Security Documents or any other
security which Lender may from time to time hold or take from Borrower or any other
person.

SECURITY DOCUMENTS: Borrower shall deliver or cause to be delivered to
Lender as security for the Obligations, the following documents (collectively, the
“Security Documents”) completed in a form and manner satisfactory to Lender’s
counsel and registered where applicable:
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(a) security agreement granted by the Borrower to Lender granting a first ranking
purchase money security interest in respect of the Equipment Collateral,;

(b) assignment of insurance coverage against the Collateral with Lender named as
first loss payee and additional insured, as applicable;

(©) postponement and subordination of any and all shareholder and related party
loans owed to or by Borrower and related entities; and

(d) such other security and documentation which Lender and its counsel deem
advisable.

In addition to the above-listed security, the Borrower shall provide, at their expense,
all such releases, waivers, subordinations, inter-creditor agreements, registrations,
authorizations, certificates, acknowledgements and legal opinions as Lender and its
solicitor may reasonably require to give effect to the foregoing.

14. INSURANCE:

(a) Borrower shall obtain, and maintain for the entire Term, at its own expense,
property damage and liability insurance against loss or damage to the
Equipment, including without limitation, loss by fire, (including extended
coverage) theft, collision and such other risks of loss as customarily covered
by insurance on the type of Equipment and by prudent operators of business
similar to that in which Borrower is engaged, in such amounts, in such form
and with such insurers which shall be satisfactory to Lender. The amount of
insurance on the type of Equipment shall not be less than the greater of the full
replacement value of the Equipment or the Loan Payments then remaining and
unpaid hereunder. Each insurance policy will name Borrower and Lender as
insureds, will name Lender as first loss payee thereof and will contain a clause
requiring the insurer to give Lender at least 30 days’ written notice of any
alterations in the terms of such policy or of the cancellation thereof.

(b) In addition, Borrower shall maintain all risks property insurance in connection
with its assets, including any real property, and business and other types of
insurance, including liability insurance with respect to claims for personal
injury, death or property damage, with respect to the operation of its business,
all with responsible and reputable insurance companies in such amounts and
with such deductibles as are customary in the case of businesses of established
reputation engaged in the same or similar businesses and in any event as are
acceptable to Lender. Each insurance policy will name Borrower and Lender
as insureds, will name Lender as first loss payee thereof and will contain a
clause requiring the insurer to give Lender at least 30 days’ written notice of
any alterations in the terms of such policy or of the cancellation thereof.

(©) At Lender’s request, Borrower shall furnish to Lender certificates of insurance,
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or other evidence satisfactory to Lender, that such insurance coverage is in
effect, provided, however that Lender shall be under no duty to ascertain the
existence of, or to examine such insurance policy, or to advise Borrower in the
event such insurance shall not comply with the requirements hereof. Borrower
further agrees to give Lender prompt notice of any damage or loss of the
Equipment, other assets of Borrower, or any part thereof.

Borrower will, at its expense, make all proofs of loss and take all other steps
necessary to recover insurance benefits, unless advised in writing by Lender
that Lender desires to do so at Borrower’s expense. With respect to the
Equipment, proceeds of insurance will be disbursed by Lender against
satisfactory invoices for repair or replacement of Equipment provided the
Loan not then be in default. Performance by Borrower under this paragraph
will not affect or release Borrower from the Obligations and liabilities herein
elsewhere provided.

15. REPRESENTATIONS AND WARRANTIES OF BORROWER: Borrower
represents and warrants in favour of Lender that:

(2)

(b)

(©)

(d)

(e)

®

Borrower is a corporation duly incorporated and validly existing under the
laws of its jurisdiction of formation and has all requisite power and authority
to own its assets and to carry on its business as such business is presently
carried on.

Borrower has full power, capacity, authority and legal right to enter into this
Agreement and the Security Documents to which it is party and to do all such
acts and things are required to be done, observed and performed in accordance
with the terms of this Agreement and the Security Documents to which it is

party.

All corporate acts and proceedings on the part of Borrower necessary to
authorize the execution, delivery and performance of this Agreement and the
Security Documents to which it is party have been taken by Borrower and this
Agreement and the Security Documents to which it is party have been or will
be duly executed and delivered by Borrower.

Except to the extent disclosed to Lender in writing, Borrower is not in default
under any agreement or instrument to which it is a party and which default
would have a Material Adverse Effect.

All third party consents required by Borrower and Guarantor to enter into this
Agreement and observe and perform their obligations hereunder have been

obtained.

Other than as disclosed in writing to Lender, there are no actions, suits or
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proceedings pending or, to the knowledge of Borrower, threatened against or
affecting Borrower or any of their undertakings and assets, at law, in equity or
before any arbitrator or before any governmental department, body,
commission, board, bureau, agency or instrumentality having jurisdiction in
the premises in respect of which there is a reasonable possibility of a
determination adverse to Borrower and which could, if determined adversely,
materially and adversely affect the ability of Borrower to perform its
obligations under this Agreement and the Security Documents to which it is a
party, and Borrower is not in default with respect to any law, regulation, order,
writ, judgment, injunction or award of any government, commission, board,
agency, court, arbitrator or instrumentality which would have such an effect.

(2) Borrower is the registered and beneficial owner of its assets, including the
Equipment, and has good, valid and marketable title thereto, free and clear of
all mortgages, charges, liens and other encumbrances except for Permitted
Encumbrances and those mortgages, charges, liens and other encumbrances
which are to be discharged and released using the proceeds of the Financed
Amount.

(h) To the best of Borrower’s knowledge after due and diligent inquiry, no
regulated, hazardous or toxic substances are being stored on any real property
of Borrower or any adjacent property except in accordance with applicable law
and industry standard, nor have any such substances been stored or used on
any real property of Borrower or in Borrower’s business or any adjacent
property prior to Borrower’s ownership, possession or control of any real
property except in accordance with applicable law and industry standard.

16. AFFIRMATIVE COVENANTS: Borrower hereby covenants and agrees with
Lender that unless otherwise consented to in writing by Lender:

(a) Borrower shall duly and punctually pay the Loan Payments and all fees and
other amounts required to be paid by Borrower hereunder in the manner
specified in this Agreement.

(b) Borrower shall maintain its corporate existence in good standing and do or
cause to be done all things necessary to keep in full force and effect all
properties, rights, franchises, licenses and qualifications to carry on business
in any jurisdiction in which it carries on business and it shall maintain all of
its properties and assets consistent with industry standards.

(©) Borrower shall do or cause to be done all acts necessary or desirable to comply
with all material applicable federal, provincial, regulatory and municipal laws,
requirements or standards, and to preserve and keep in full force and effect all
material regulatory requirements, franchises, licenses, rights, privileges and
permits necessary to enable Borrower to operate and conduct its business in
accordance with standard industry practice and to advise Lender of any
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anticipated changes, loss or sale of such material franchises, licenses, rights,
privileges and permits.

Borrower shall give written notice to Lender within 2 Business Days of notice
thereof of any dispute, contractual or financial in nature, litigation, proceeding
or dispute affecting Borrower or Guarantor if either (a) the claim is greater
than $50,000, or (b) the result might, in Borrower’s bona fide opinion, have a
Material Adverse Effect on Borrower or Guarantor or on the operations of
Borrower, or (c) the claim relates to or directly impacts the Equipment
Collateral, and in each case from time to time furnish to Lender all reasonable
information requested by Lender concerning the status of any such litigation,
proceeding or dispute.

At any reasonable time during regular business hours upon reasonable prior
notice (which for greater certainty is no longer than 5 Business Days),
Borrower shall permit Lender or any representative thereof, at the expense and
risk of Borrower, to examine and make copies of and abstracts from the records
and books of account of Borrower, to visit and inspect the premises and
properties of Borrower, and to discuss the affairs, finances and accounts of
Borrower with any of the officers, senior employees or managers of Borrower.

Subject to Permitted Encumbrances, the Borrower shall keep the Collateral
free of levies, mortgages, charges, liens and other encumbrances, and shall pay
all license fees, registration fees, assessments, charges and taxes (Municipal,
Provincial and Federal), which may be levied or assessed directly or indirectly
against, or on account of the said Collateral or any interest therein or use
thereof.

Borrower shall deliver to Lender, forthwith upon becoming aware of any
default in the performance of any covenant, agreement or condition contained
in this Agreement or the occurrence of an event of default, a certificate of an
officer of Borrower, specifying such default or defaults or such event.

Borrower shall from time to time pay or cause to be paid all rents, taxes, rates,
levies or assessments, ordinary or extraordinary, governmental fees or dues,
levied, assessed or imposed upon Borrower or any of the assets of Borrower,
as and when the same become due and payable, including all statutory liens,
trust and other Crown claims including employee source deductions, income
taxes, GST, PST, HST, EHT, WEPPA and WSIB premiums, except when and
so long as the validity of any such rents, taxes, rates, levies, assessments, fees
or dues is in good faith being contested by Borrower and such disputes have
been previously disclosed in writing to Lender.

Borrower shall from time to time pay all rents and other amounts when the
same become due and payable for any and all premises leased by Borrower.
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)] Borrower shall disclose to Lender in writing any fact of which Borrower
becomes aware which will result in a Material Adverse Effect, or so may
reasonably foresee may result in a Material Adverse Effect.

(k) Borrower must obtain Lender’s prior written consent, before permitting
shareholder(s) to sell or transfer their shares or before any change in effective
voting control of Borrower by contractual or other means, provided that the
Borrower shall not be required to seek consent for a share transfer with respect
to any dispositions of shares of the Borrower related to management equity
compensation in the ordinary course which do not cumulatively impact more
than 10% of the shares in the capital of the Borrower and do not result in a
change in effective voting control of the Borrower.

) The Equipment is and shall at all times remain personal or movable property
and shall not be affixed or attached to any lands, buildings, motor vehicles or
other chattels without the prior written consent of Lender. In the event Lender
grants its permission, Borrower shall install the said Equipment in a manner
which will permit its removal without material injury to the Equipment or to
the place of installation. Borrower shall be responsible for any damage done
to any real estate, building or structure by the removal of the Equipment and
shall indemnify and save harmless Lender therefrom. If the Equipment is to be
delivered to leased premises Borrower shall advise Lender of the name and
address of the landlord of such leased premises and upon Lender’s request,
obtain a postponement of the landlord’s interest in the Equipment to the
interest of Lender and a landlord access agreement on terms satisfactory to
Lender. Notwithstanding the foregoing, the Equipment may be affixed or
attached to other Equipment without the prior written consent of Lender.

(m)  The Equipment shall be located and used at the placed designated in the
Schedule and not elsewhere, without the prior written consent of Lender.
Borrower shall cause the Equipment to be maintained and operated carefully
in compliance with manufacturer’s recommendations, and applicable laws and
legislation, by competent and duly qualified personnel only, and for business
purposes. Borrower shall comply with and conform to all Federal, Provincial,
Municipal and other laws, ordinances and regulations in any way relating to
the possession, use or maintenance of the Equipment. Lender shall have the
right and Borrower shall allow Lender free access to inspect the Equipment
Collateral on request.

17.  NEGATIVE COVENANTS: Borrower hereby covenants and agrees with Lender
that unless otherwise consented to in writing by Lender:

(a) Borrower shall not amalgamate, merge, consolidate or otherwise enter into any
other form of business combination with any other person.

(b) Borrower shall not liquidate, dissolve or wind-up or take any steps or
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proceedings in connection therewith.

(©) Borrower shall not incur, assume, suffer to exist, or otherwise become or
remain directly or indirectly liable with respect to any indebtedness, except (i)
indebtedness incurred pursuant to this Agreement; (ii) indebtedness for trade
payable to suppliers in the ordinary course of business, (iii) indebtedness
secured by or which could be secured by Permitted Encumbrances, and (iv)
indebtedness hereafter approved by Lender in writing.

(d)  Borrower shall not create, issue, incur, assume or permit to exist any mortgage,
charge, lien or other encumbrance on any of the assets which are the subject
of the Security Documents, other than Permitted Encumbrances.

(e) Borrower shall not grant, sell, exchange, transfer, assign, lease or otherwise
dispose of the any interest in the Collateral.

) Borrower shall not (i) pay distributions or dividends on any capital stock or
partnership units or pay any amount to redeem, reduce, purchase or retire in
any manner any capital stock, or partnership units, including without
limitation, in connection with any put option agreement entered into by
Borrower and its shareholders as of the date hereof or at any time hereafter,
other than distributions or dividends which are made by payment of equity
interests or are otherwise not paid or payable in cash; or (ii) repay any
shareholder or related party loans or debentures issued by Borrower without
the consent of the Lender (acting reasonably).

(2) Borrower may not make loans to or investments in, or give guarantees or other
financial assistance on behalf of others, other than guarantees or other financial
assistance by the Borrower to or to the benefit of its direct or indirect
shareholders which are unsecured.

(h) Borrower shall not pay any management, consulting or similar fees or pay any
other amounts whatsoever or any income to any affiliate or to any director or
senior management employee of Borrower or any affiliate thereof (“Fees”)
other than payment of income or compensation in the amounts being paid as
at the Commencement Date for reasonable services rendered to, and
reimbursement of expenses reasonably incurred for Borrower or Guarantor in
the ordinary course of business (‘“Permitted Payments”). Other than
Permitted Payments to senior management employees, including for certainty
expenses incidental to or incurred in the ordinary course of their employment,
no Fees shall be paid if a default exists under this Agreement or any of the
Security Documents or the making of such payment will result in a default.

(1) Borrower shall not make any alterations to the Equipment, except for routine

alterations required to improve, update or certify the Equipment which do not
reduce the value of the Equipment.
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() The use of the Equipment shall not be changed to any use which would result
in a change of capital cost allowance class.

(k)  Borrower shall not undertake any actions with respect to their business
operations and/or capital structure which would, in the determination of
Lender, have a Material Adverse Effect on Borrower.

18. REPORTING:
(a) Borrower shall deliver to Lender:

1. unaudited internally prepared, monthly financial statements of the
Borrower within thirty (30) days of the end of each month;

1l a compliance report signed by an officer of the Borrower within thirty
(30) days of the end of each month, the effect that full payment has
been made of all source deductions (employee deductions, CPP,
employment insurance and goods and services tax) required by the
applicable government authority have been paid in full and there are no
principal interest arrears, all property takes have been paid and
Borrower is in full and complete compliance with conditions of this
Agreement;

1. a report setting out the sales by the Borrower of Aggregate (as defined
in the Senior Loan Agreement) in the last month and the proceeds of
sale of Aggregate actually received in the last month by the Borrower
within thirty (30) days of each month end, including confirmation that
all royalties in respect of the Aggregate have been paid in full for such
month;

v. monthly, within 30 days after the end of each fiscal month of Borrower,
or otherwise upon request of Lender, the financial statements of
Borrower, including profit & loss statements and balance sheets and
schedules of accounts receivable and accounts payable;

V. monthly, or such other interval at Lender’s sole discretion, an updated
asset listing with respect to the Equipment, which includes, but is not
limited to, the location and/or storing site of the Equipment;

vi. a report on all equipment (as defined in the Alberta Personal Property
Security Act) purchased and sold which has a purchase or sale price, as
applicable, in excess of $50,000, including costs incurred in such sales
and application of proceeds of sale, within one hundred and twenty
(120) days of the end of the fiscal year;
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Vii. annually, within 120 days after the end of each fiscal year of Borrower,
the audited or reviewed financial statements of Borrower, including
profit & loss statements and balance sheets and schedules of accounts
receivable and accounts payable and cash flow statements;

Viii. a business plan and monthly operating budget for the coming fiscal
year within thirty (30) days of the end of each fiscal year, including a
financial forecast, including income statements, capital expenditures
statements, capital expenditure, budget, balance sheet, cash flow and a
detailed list of assumptions; and

IX. any further information, data, financial statements and reports,
accounting or banking statements which Lender may from time to time
require, acting reasonably.

(b) In addition, Borrower agrees that Lender shall be entitled to and have the right
to, but not the obligation, to request the following, each at the reasonable cost
of Borrower:

1. annually, or such other interval if Lender, acting reasonably, believes
its security may be materially impaired, an updated appraisal or
opinion of value in respect of the Collateral satisfactory to Lender,
completed by an appraisal firm satisfactory to Lender.

19. INDEMNITY: Borrower hereby indemnifies Lender and agrees to save Lender
harmless from and against all loss, cost (including taxable costs on a solicitor and
client basis) and expenses (including actual legal fees and disbursements incurred by
Lender) whatsoever arising in connection with this Agreement, the Equipment and the
use thereof, including but not limited to its manufacture, selection, purchase order,
possession, use, operation or return and recovery of claims under any insurance policy
relating to the Equipment and enforcement of the rights of Lender hereunder. This
indemnity will survive the termination of this Agreement.

20. DEFAULT: Each of the following is a “default”:

(a) Borrower fails to make any Loan Payment or pay any other sum owing under
this Agreement or any Security Document within 3 Business Days after the
same is due and payable; or

(b) Borrower or Guarantor shall fail to perform or observe any covenant, condition
or agreement to be performed or observed by it hereunder or under the Security
Documents, including any reporting requirements, provided that for the
affirmative covenants contained in Section Error! Reference source not found.
Borrower and Guarantor shall have 5 Business Days to cure any such failure; or

(c) any representation or warranty made by Borrower or the Guarantor herein or
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in any document or certificate furnished to Lender in connection herewith or
pursuant hereto, including pursuant to the Security Documents, shall prove to
be incorrect at any time in any material respect; or

Borrower or Guarantor fails to pay its employees in the ordinary course of
business when such payments are due, provided that Borrower and Guarantor
shall have 5 Business Days to cure any such default; or

Borrower or Guarantor defaults under its material obligations to governmental
agencies when such obligations are due, provided that Borrower and Guarantor
shall have 5 Business Days to cure any such default; or

Borrower or Guarantor fails to remit taxes or source deductions or any other
amounts due to the Canada Revenue Agency when due and payable, provided
that Borrower and Guarantor shall have 10 Business Days to cure any such
default; or

if any event of default as defined in any indenture, agreement or instrument
evidencing, or under which, any indebtedness of Borrower or Guarantor is
outstanding shall happened and be continuing, and such default either involves
the failure to make any payment, whether of principal, interest or otherwise,
in an amount exceeding $50,000 or which results in the acceleration of any
debt exceeding $50,000; or

if a decree or order of a court of competent jurisdiction is entered adjudging
Borrower or Guarantor a bankrupt or insolvent or approving as properly filed
a petition seeking the winding-up of Borrower or Guarantor (as applicable)
under the Companies’ Creditors Arrangement Act (Canada), the Bankruptcy
and Insolvency Act (Canada) or the Winding-up and Restructuring Act
(Canada) or any other bankruptcy, insolvency or analogous laws or issuing
sequestration or process of execution against, or against any substantial part of
the assets of Borrower or Guarantor or proceedings commenced for the
dissolution, liquidation or winding-up of Borrower or Guarantor; or

if a final judgment or decree for the payment of money due shall have been
obtained or entered against Borrower or Guarantor in an amount which, in the
reasonable opinion of Lender, would materially and adversely affect the ability
of Borrower or Guarantor to fulfill its obligations to Lender under this
Agreement and such judgment or decree shall not have been and remain
vacated, discharged or stayed pending appeal within the applicable appeal
period; or

if any of the security, as outlined in the Security Documents, shall cease to be
a valid and perfected first priority security interest in the assets charged thereby
as against third parties, provided that Borrower and Guarantor shall have 5
Business Days to cure any such default; or
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(k)  the occurrence of a Material Adverse Effect; or

) if the Equipment or any other assets charged by the Security Documents or any
material part thereof is seized under legal process, confiscated, sequestered or
attached or if a distress is levied thereon; or

(m) if Borrower or Guarantor is a corporation, and (i) the control or beneficial
ownership thereof changes from that which existed at the date of execution of
this Agreement; (ii) changes its name without obtaining the prior notice to
Lender; (iii) any special resolution is passed on other proceedings taken
regarding the wind-up of the corporation; or (iv) it ceases to carry on the
business presently conducted by it; or

(n) Borrower shall suffer the loss or suspension of any licenses, permits, or other
operating authorities required for the present operation of its business or any
part of it, and such loss or suspension would reasonably be expected to result
in a Material Adverse Effect; or

(0) Borrower or Guarantor defaults under any other agreement with Lender or any
of its affiliates.

21. REMEDIES: Upon the happening of any default Lender may, to the extent permitted by
law:

(a) appoint an individual to monitor the day-to-day operations of Borrower,
with approval rights on all cash disbursements and all material contracts of
Borrower; or

(b) declare the then outstanding Loan Payments, interest, costs and all moneys
owing by Borrower and all Obligations to be immediately due and payable and
such moneys and liabilities shall forthwith become due and payable without
presentment, demand, protest or other notice of any kind to Borrower, all of
which are hereby expressly waived; or

(©) exercise any or all of its remedies under the Security Documents or any rights
and remedies available at law or in equity; or

(d) take possession of the Equipment Collateral for the purposes of administration
and for that purpose enter any premises where the Equipment is located
whether or not the Equipment is affixed to any such premises, and sell, lease
or otherwise dispose of the Equipment Collateral, or both, by public or private
means and upon such terms and consideration as Lender may in its sole
discretion accept. Borrower hereby waives any damages or claim to damages
arising from any retaking of possession under the terms of this Agreement or
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any Security Documents; or

(e) terminate the Loan and by written notice to Borrower require Borrower to
forthwith pay to Lender on the date specified in such notice, as a genuine pre-
estimate of liquidated damages for loss of a bargain and not as penalty the
present worth of the aggregate of all unpaid amounts due hereunder as rent or
otherwise to the expiration of the Term (as if the Loan had not been terminated)
less the net amount received by Lender on any sale, lease or other disposition
of the Equipment.

No one or more of the remedies referred to herein is intended to be exclusive, but each
shall be cumulative and in addition to any other remedies referred to herein or
otherwise available to Lender at law or in equity; and in particular pursuant to the
Personal Property Security Act or other similar legislation of the jurisdiction under
whose laws this Agreement may from time to time be interpreted. If upon disposition
of the Collateral under this Agreement or any Security Documents or under the
provisions of any remedies available to Lender there shall be a surplus, such surplus
shall be the property of Lender if not prohibited by law.

22. LENDER'S RIGHTS: If Borrower fails to perform or comply with any Obligations,
Lender may, but has no obligation to, perform same in the name of Borrower or Lender
and make all necessary disbursements in connection therewith, which shall be
reimbursed by Borrower immediately on demand. Lender is hereby appointed
Borrower's lawful attorney to take any such action in Borrower's name.

23. EXPENSES: Borrower shall pay Lender on demand all reasonable costs incurred by
Lender, directly or indirectly, including, without limitation, expenses of legal counsel,
due diligence, appraisals, environmental audits and reports, consulting engineers’
fees, security filings, transfer fees and taxes, survey costs and other third party costs,
as well as time spent by Lender’s personnel and reasonable expenses incurred by
Lender’s personnel, in conjunction with preparing the Loan documents or in respect
of the transaction contemplated herein, regardless of whether or not the loan is
completed and funded. Borrower agrees to pay all of Lender’s reasonable costs
incurred from time to time (including without limitation reasonable legal fees,
accountant fees and additional monitoring fees) incurred following the occurrence and
continuance of an event of default in the operation, recovery or enforcement of this
Agreement or any other agreement entered into pursuant to this Agreement.

24, EXPENSE UNDER DEFAULT: If Borrower repudiates the Loan or is in default
hereunder Borrower shall be liable for any and all unpaid additional Loan Payments
due or to become due hereunder, interest, and other costs and expenses incurred by
reason of any event of repudiation or of default or the exercise of Lender’s remedies
in respect thereof.

25. WAIVER BY LENDER: No delay or omission to exercise any right or remedy
accruing to Lender upon any breach or default of Borrower will impair any such right
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or remedy or be construed to be a waiver of any such breach or default, nor will a
waiver of any single breach or default be deemed a waiver of any other breach or
default theretofore or thereafter occurring. Any waiver, permit, consent or approval
on the part of Lender of any breach or default under this Agreement or of any provision
or condition hereof, must be in writing and will effect only to the extent in such writing
specifically set forth. All remedies, either under this Agreement or at law or in equity
or otherwise afforded to Lender, are cumulative and not alternate.

26. WAIVER BY BORROWER: To the extent not prohibited by law or statute,
Borrower hereby waives the benefit of all provisions of all applicable conditional
sales, regulatory credit and other statutes and regulations made thereunder any and all
Provinces and Territories of Canada, which would in any manner affect, restrict or
limit the rights of Lender hereunder, including, without limiting the generality of the
foregoing, all of Borrower’s rights, benefits and protections given or afforded by the
provisions of the Limitations of Civil Rights Act of Saskatchewan as amended and The
Distress Act of Manitoba. Borrower also waives and assigns to Lender the right of any
statutory exemption from execution or otherwise and further waives any right to
demand security for costs in the event of litigation.

27.  BINDING UPON HEIRS, SUCCESSORS AND ASSIGNS: This Agreement shall
enure to the benefit of and be binding upon the parties hereto and their respective heirs,
executors, administrators, successors, assigns and legal representatives, provided that
nothing in this clause contained shall impair any of the provisions hereinbefore set
forth prohibiting transfer of the Equipment by Borrower, or assignment of this
Agreement by Borrower without the written consent of Lender.

28.  ASSIGNMENTS AND SUBLETTING: Borrower shall not transfer, deliver up
possession of, or lease the said Equipment, and this Agreement and any Loan shall not
be assignable by Borrower without written permission of Lender, which permission
may be arbitrarily withheld. Other than to a direct competitor of Borrower, Lender may
at any time assign all or part of its interest in this Agreement or any Loan and nothing
contained herein shall prevent Lender from assigning, pledging, mortgaging,
transferring or otherwise disposing, either in whole or in part, of Lender’s rights
hereunder. Borrower hereby accepts such assignments and waives signification of the
act of assignment and the delivery of a copy thereof. Borrower shall recognize any
such assignment, transfer or pledge and shall not assert against any assignee any
claims or rights of set off, defences or abatement which it may have against the
original Lender respecting this Agreement or any Loan and waives all claims and
equities against assignee’s rights to enforce this Agreement or any Loan based on
Lender’s alleged failure to perform same.

29. FURTHER ASSURANCES: Borrower agrees to do all things and execute all
documents as may reasonably be required by Lender in order to give effect to this
Agreement including and to provide Lender with a security interest in the Equipment,
proceeds of the Equipment and all other assets as required by the Security Documents.
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SEVERABILITY: Any provision of this Agreement prohibited by or unlawful or
unenforceable under any applicable law or jurisdiction shall, at the sole option of
Lender, be ineffective as to such jurisdiction without invalidating the remaining
provisions of this Agreement, provided, however, that to the extent that the provisions
of any such applicable law can be waived, they are hereby waived by Borrower.

INTERPRETATION: It is hereby agreed by and between the parties hereto that
whenever the context of this Agreement so requires, the singular number shall include
the plural and vice versa, and that words importing the masculine gender shall include
the feminine and neuter genders, and that in case more than one Borrower is named
as Borrower, the liability of such Borrowers shall be joint and several, without benefit
of division or discussion.

APPLICABLE LAW: This Agreement shall be interpreted and enforced in
accordance with the laws of the Province of Alberta.

TIME: Time is of the essence of this Agreement.
NAME CHANGE, ETC.: Borrower shall promptly notify Lender in writing of:
(a) any change in name of Borrower or Guarantor;

(b) any transfer, authorized or unauthorized, by Borrower of any interest in or
benefit from the Equipment;

() any change, authorized or unauthorized, by Borrower in the location of any
Equipment; and

(d) any change in the location of Borrower’s head office specified in the Schedule.

CHOICE OF LANGUAGE: The parties hereby acknowledge that they have required
this contract and all other agreements and notices required or permitted to be entered
into or give pursuant hereto, to be drawn up in the English language. Les parties
reconnaissent avoir demande que le present contrat ainsi que toute autre entente our
avis requis ou permis a entre conclu ou donne en ventu des disositions due present
contrat, soient rediges dans langue anglaise.

HEADINGS: The insertion of headings in this Agreement is for convenience of
reference only and shall not affect the interpretation thereof.

NOTICES: Any notice, demand, consent or other communication required or
permitted hereunder (“Notice”) shall be in writing and may be delivered, or sent by
prepaid registered mail, or by telex, telecopier, email or other means which produces
a permanent written record (a “transmission”). Mailed Notice shall be deemed to have
been given two Business Days after mailing provided there is no general disruption or
stoppage of postal services then in effect, in which case delivery shall be made by one
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of the other methods permitted herein; delivered Notice shall be effective upon
delivery during business hours to an apparently responsible adult, and transmissions
shall be deemed to have been received at the opening of the next Business Day
immediately following transmission. Addresses for Notice shall be those addresses
stated on the face hereof and may be changed in accordance with the foregoing.

ENTIRE AGREEMENTS: This Agreement together with any and all Schedules
constitutes the entire agreement between Borrower and Lender.

COPY OF AGREEMENT: Borrower acknowledges receipt of a copy of this
Agreement and waives all right to receive from Lender copies of financing statements,
financing change statements or verification statements filed with respect to this
Agreement.

PPSA WORDS AND EXPRESSIONS: Words and expressions used herein that have
been in the Personal Property Security Act of the jurisdiction under whose laws this
Agreement may from time to time be interpreted shall have the same meaning herein.

CREDIT INFORMATION: Each of Borrower and Guarantor hereby authorize
Lender and any of its representatives or partners to collect, use and disclose its
personal information for the purposes of investigating and providing financial
services. Borrower and Guarantor have been informed by Lender or its partners or
representatives, that its personal information is collected, used and disclosed for the
following purposes: (i) to collect credit and related financial information from me,
from credit agencies, and from any parties listed herein, (ii) to use the information
collected to determine financial situation of Borrower and Guarantor and confirm
identity of Borrower and Guarantor, to provide financial services Borrower has
requested and to offer additional products and services of Lender that may be of
benefit to Borrower and Guarantor, (iii) to share the information with assignees,
bankers or funding partners of Lender, (iv) to share the information collected and any
information on Borrower’s commercial dealings with Lender with credit agencies or
other financial institutions. Further, Borrower and Guarantor each specifically
acknowledges that Lender may assign this Agreement and any related agreements in
whole or in part from time to time and agrees that any personal information collected
in relation to this Agreement may be made available to any such proposed assignee.

CONFIRMATION OF PAYABLE STATUS: Borrower certifies to Lender that the
information provided in this statement and on any accompanying reports is complete
and accurate in all respects as at the date specified above. Furthermore, Borrower
certifies that all sums owed privileged and preferred creditors, including government
agencies have been paid and are current amounts owing in accordance with the
permitted time frame for payment set by the particular creditor/agency. Borrower
agrees to maintain such payables in a current status while indebted to Lender and to
provide Lender with confirmations of the status of such outstanding payables from
time to time upon request.
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In addition to providing the information specified above, Borrower hereby authorizes
Lender to make inquiries of government departments including Revenue Canada, the
Provincial Treasurer, the Worker’s Compensation Board, and applicable municipal
government departments, and Borrower hereby directs such departments to provide
Lender information respecting Borrower’s status of payments due to such government
departments and/or agencies.

43. CONFIDENTIALITY:

(a) Borrower agrees not to disclose, and to cause Related Parties (as defined
below) not to disclose any of the terms, conditions or other facts relating to
this Agreement, including the status thereof (all such information whether
written or oral, the other documents and such other materials relating to this
Agreement as may hereafter be exchanged between the parties, being
hereinafter referred to as the “Loan Information”), except that Loan
Information may be disclosed to its direct and indirect shareholders, lenders,
principals, lawyer, accountants, consultants, partners, employees or agents and
their respective affiliates and legal counsel (collectively, the “Related
Parties”). Related Parties will be informed of the confidential nature of the
Loan Information and will be directed to keep the Loan Information in the
strictest confidence and to use the Loan Information only for the purpose of
causing the consummation of the transactions contemplated by this
Agreement. Notwithstanding the foregoing the Borrower and Related Parties
may disclose Loan Information (i) as required by law, order or rule (including
the rules of any applicable supervisory or regulatory authority having
jurisdiction over such Related Party) or regulation or a court of competent
jurisdiction, (ii) in seeking to establish any defense in any legal or regulatory
proceeding or investigation relating to the matters set out herein, or (iii) in
connection with any actual or potential dispute or claim which relates to the
matters set out herein.

(b) Lender agrees that it shall not, and shall cause its affiliates, principals, lawyers,
accountants, consultants, partners, employees or agents and their respective
affiliates and legal counsel, not to disclose any Loan Information, or any
financial, operational or other non-public information relating to the Borrower
or any Guarantor to any competitor of the Borrower. Notwithstanding the
foregoing the Lender and its affiliates, principals, lawyers, accountants,
consultants, partners, employees or agents and their respective affiliates and
legal counsel may disclose Loan Information (i) as required by law, order or
rule (including the rules of any applicable supervisory or regulatory authority
having jurisdiction over such Person) or regulation or a court of competent
jurisdiction, (i) in seeking to establish any defense in any legal or regulatory
proceeding or investigation relating to the matters set out herein, or (iii) in
connection with any actual or potential dispute or claim which relates to the
matters set out herein.
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44. COUNTERPARTS/ELECTRONIC DOCUMENTS OR SIGNATURES: This
Agreement and each Schedule may be executed in counterparts. The counterpart that
has Lender’s original signature and/or is in Lender’s possession will constitute the
single true original agreement for all purposes. Borrower may execute and/or transmit
this Agreement manually, by facsimile or other electronic or digital means. If
Borrower signs and transmits this Agreement by facsimile or other electronic
transmission, that copy, upon execution by Lender (either manually or electronically),
shall be binding on the parties. Borrower agrees to deliver to Lender upon request the
counterpart to this Agreement containing Borrower’s manual signature.

45. JOINT & SEVERAL LIABILITY: If more than one person executes this
Agreement as Borrower, and, where the context so admits, each reference in this
Agreement to “Borrower” shall include reference to any one or more or all of such
persons and the acts or omissions of any such persons shall bind all of them. Each
Borrower hereby: (i) expressly acknowledges and confirms its joint and several
liability under this Agreement, and that each of them receives benefit and
consideration from the financial accommodation provided herein by Lender (ii)
irrevocably and unconditionally accepts, not merely as a surety but as a co-debtor,
joint and several liability with the other Borrower(s) with respect to the payment and
performance of all of the Obligations under this Agreement; (iii) acknowledges that
any notice delivered to a Borrower at the address set out in this Agreement shall be
deemed to have been received by each Borrower concurrently; (iv) until the final
unconditional payment and performance in full of all of the Obligations under this
Agreement: (a) no Borrower shall exercise by way of subrogation, reimbursement or
otherwise any rights such Borrower may have against another Borrower or any
Guarantor of such obligations arising as a result of amounts paid hereunder; (b) no
Borrower shall threaten, make or advance any claim in competition with Lender in
respect of any payment hereunder in any bankruptcy, insolvency or reorganization
case or proceedings of any nature; and (c) no Borrower shall claim any setoff,
recoupment or counterclaim against another Borrower or any Guarantor in respect of
any liability of another Borrower or such Guarantor, and (v) Lender’s rights hereunder
may be enforced from time to time against any Borrower without requirement on the
part of Lender first to marshal any of its claims or to exercise any of its rights against
any other Borrower or to exhaust any remedies available to it against any other
Borrower or to resort to any other source or means of obtaining payment of any of the
Obligations hereunder or to elect any other remedy.

[Signature Page Follows]
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The parties hereby acknowledge and agree to the terms and conditions of this Agreement as of the
date first written above.

LENDER:

4
TRAVELERZ RESTRUCTURING
CAPITAL |

Authorized Signatory
Name: Warren Miller
Title: Vice President

BORROWER:

MANTLE MATERIALS GROUP, LTD.

Authorized Signatory
Name:
Title:



The parties hereby acknowledge and agree to the terms and conditions of this Agreement as of the
date first written above.

LENDER:

TRAVELERS RESTRUCTURING
CAPITAL INC.

Authorized Signatory
Name: Warren Miller
Title: Vice President

BORROWER:

MANTLE MATERIALS GROUP, LTD.

7

Authorized Signatory
Name:  Jeff Ryks
Title: Chief Financial Officer
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SCHEDULE TO LOAN AND SECURITY AGREEMENT

SCHEDULE NO. 1

Loan and Security Agreement Schedule Number 1 to the Loan and Security Agreement dated October 8§,
2021 (as amended or amended and restated from time to time, the “Loan and Security Agreement”)
among Travelers Restructuring Capital Inc., as lender (the “Lender”),and MANTLE MATERIALS
GROUP, LTD., as borrower (the “Borrower”).

In consideration of the covenants and agreements between Lender and Borrower contained in the Loan
and Security Agreement and herein and other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, Lender provides to Borrower the loan described below, on the terms
and conditions of this Schedule and the Loan and Security Agreement. Any capitalized term not defined
herein will have the meaning given to it in the Loan and Security Agreement.

1. BORROWER

MAILING ADDRESS TEL.NO.
9046 22 Ave SW 780-826-1774
CITY/PROV. POSTAL CODE
Edmonton, AB T6X 126
CONTACT/TITLE BANK NAME and ADDRESS: FAX NO.
Jeff Rvks The Toronto-Dominion Bank, 10205 _ _
Y 101 Street, 148 Edmonton City 780-826-6280
Centre East, Edmonton, Alberta, T5J
2Y8

HEAD OFFICE ADDRESS
9046 22 Ave SW, Edmonton, AB T6X 176

2. FINANCED AMOUNT

The principal amount of up to $1,700,000.00 (the “Financed Amount”), to be made by way of a single
advance to the Borrower upon satisfaction of the Conditions Precedent set out in the Loan and Security
Agreement and any Conditions to Funding in this Schedule No. 1.

3. FINANCING RATE

The Financed Amount shall bear interest at the rate of 11.50% per annum, calculated in arrears and payable
monthly (the “Financing Rate”).

4. PURPOSE

The Financed Amount shall be used for the purpose of the acquisition of the Equipment set out in Exhibit
A pursuant to a purchase and sale agreement between the Borrower and Flasha Holdings Ltd., and the
Financed Amount shall only be used to the Borrower to acquire the Equipment and to pay the Loan Fees,
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Loan Documentation Fee, legal fees and expenses of legal counsel to the Lender and all other fees and
costs associated with the acquisition of the Equipment.

The Lender shall advance the Financed Amount directly to Flasha Holdings Ltd. (or as directed by Flasha
Holdings Ltd. or its trustee) in payment of the purchase price for the Equipment.

S. AVAILABILITY

Unless otherwise agreed upon and permitted by Lender, any Financed Amount not advanced by the date
which is 1 months from the date of the Commencement Date will be automatically cancelled.

In addition to the conditions precedent set out in the Loan and Security Agreement, it shall be a condition
precedent to this Loan that the Borrower provide a form of vesting order with respect to the Equipment to
the Lender which will be issued to the Borrower upon completion of the acquisition of the Equipment and
will evidence the Borrower as the legal and beneficial owner of the Equipment.

6. EQUIPMENT

See attached Exhibit A.

PLACE OF USE OF EQUIPMENT (OR, IF MOBILE GOODS, SPECIFY SUCH)
The province of Alberta — and any other area as approved in writing by the Lender in writing.

The Borrower agrees that the Equipment located at the location above will not be moved without prior
written consent of Lender.

7. TERM
TERM (MONTHS) COMMENCEMENT DATE TERMINATION DATE
Approximately 36 months from October 8, 2021 October 15, 2024

the Commencement Date

8. LOAN PAYMENTS
Loan Payments will be made MONTHLY [X] QUARTERLY [_| OTHER []

The Borrower shall pay thirty-six (36) monthly Loan Payments of blended principal and interest. The
Loan Payments will be calculated based on a fifty-four (54) month amortization. For clarity, any
outstanding balance of the Financed Amount will be due at the Termination Date.

Loan Payments shall become due and payable on the fifteenth day of the subsequent month following the
Commencement Date shown above.
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9. FEES

In addition to the Loan Payments, Borrower will pay to Lender:
(a) a Loan Fee equal to 2.15% of the total Financed Amount; and
(b) a Loan Documentation Fee equal to $2,500.00.

10. PREPAYMENT

The Financed Amount may not be prepaid in whole or in part until such a date that is after twelve (12)
Loan Payments have been received by the Lender. Thereafter, the Financed Amount may be prepaid in
whole or in part prior to the Termination Date, provided however, that:

(a) the Borrower shall provide to the Lender not less than ten (10) days prior written notice of
such prepayment; and

(b) at the time of such prepayment, the Borrower shall also pay to the Lender the amount that
equals the lesser of (i) 6 months interest payable in respect of the prepayment, or (ii) the
remaining interest payable in respect of the prepaid amount if prepayment had not
occurred.

[Signature Page Follows]
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In witness whereof the parties have executed this Schedule No. 1 on the respective dates set forth below
and this Schedule shall be deemed to have been executed on the later of such dates.

LENDER BORROWER
TRAVELERS RESTRUCTURING MANTLE MATERIALS GROUP, LTD.
CAPITAL INC.

This loan shall not become binding upon Lender
until accepted in writing as evidenced by the
signature of a duly authorized officer of Lender
in the space provided bglow.

¢/
Authorized Signatory ‘ Authorized Signatory
Name: Warren Miller Name:
Title: ViceP resident Title:
Authorized Signatory
Name:
Title:
DATE OF LENDER’S ACCEPTANCE DATE OF ACCEPTANCE OF BORROWER
October 8, 2021 October 8, 2021

[Schedule No. 1 to Loan and Security Agreement]



In witness whereof the parties have executed this Schedule No. 1 on the respective dates set forth below
and this Schedule shall be deemed to have been executed on the later of such dates.

LENDER BORROWER
TRAVELERS RESTRUCTURING MANTLE MATERIALS GROUP, LTD.
CAPITAL INC.

This loan shall not become binding upon Lender
until accepted in writing as evidenced by the
signature of a duly authorized officer of Lender
in the space provided below.

77

Authorized Signatory Authorized Signatory
Name: Name: joff Ryks
Title: Title:

Chief Financial Officer

Authorized Signatory

Name:
Title:
DATE OF LENDER’S ACCEPTANCE DATE OF ACCEPTANCE OF BORROWER
October &, 2021 October 8, 2021

[Schedule No. 1 to Loan and Security Agreement]
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EXHIBIT “A”

EQUIPMENT
Item Unit Year Make Model Description Serial Number
1 M6545 & M6546 | 2015 Elrus 2054 Jaw Screen Plant M6545ERC15JS
2 M4768 & 4617 2008 Elrus H4800CC Cone Crusher M4768ER08CC
3 M4544 & M4545 | 2008 Elrus 6X20 3D SP Screen Plant M4544ER08SP
4 M6443 2014 Elrus 42" Belt Feeder M6443ERC14F
5 M5379 2011 Elrus 30 YRD SB Surge Bin M5379ERC11SB
6 CM1 2006 Trio 36" Coarse Washer TCW3618-178
7 Eagle Iron Works Sand Screw 9789
8 M4540 2008 Elrus 6X10 CT Control Tower M4540ERO8CT
9 1995 Bonair BA-19SS Testing Travel 2BL2RSH2952450233
Trailer
10 M5650 2011 Superior 36X125 PC Radial Stacking 216044
Conveyor
11 Stacker 1 2008 Superior 36X60 PRSC Portable Radial 8608-08
Stacking
Conveyor
12 Stacker 2 2008 Superior 36X60 PRSC Portable Radial 8607-08
Stacking
Conveyor
13 Jump 1 Superior 36X60 PFTC Portable 8191
Transfer
Conveyor
14 Jump 2 2007 Superior 36X60 PFTC Portable 7252-07
Transfer
Conveyor
15 Jump 3 2007 Superior 36X60 PFTC Portable 8190-07
Transfer
Conveyor
16 Stacker 3 Telsmith 20X40 Portable PK40T274
Transfer
Conveyor
17 Rice Lake EZ8010-ST- Portable Truck 3FBP
ATV Scale
18 Ancoma PV5301030S Portable Truck 301109
Scale
19 AT3 2014 Komatsu HM300-3 Articulated KMTHMO011H29003484
Dump Truck
20 AT2 2008 Komatsu HM300-2 Articulated KMTHMO005K54A11150
Dump Truck
21 2013 Komatsu PC490LC-10 Excavator KMTPC239C54A40412
22 2012 Komatsu PC290LC-10 Excavator KMTPC241E54A25013
23 WL-01 2008 Komatsu WAH5S00-6 Wheel Loader | KMTWAQ96E57A92512
24 WL-04 2006 Komatsu WAS500-6 Wheel Loader KMTWAO096P01055036
25 WL-03 2012 Komatsu WAZ380-7 Wheel Loader | KMTWA118A01010060

A166518\47778940\1




Item Unit Year Make Model Description Serial Number
26 WL-02 2007 Komatsu WAZ380-6 Wheel Loader | KMTWAQ95K57A53125
27 D1 1986 Caterpillar D6D Crawler Dozer 04X10622
28 2015 Case SR200 Skid Steer JAFSR200KEM467993
29 Unit 1 2012 Western Star 4900FA Tandem Dump | 5KKHAEDR1CPBL0002
Truck
30 Unit 3 2011 Western Star 4900SA Tandem Tractor | SKKHALDROBPAZ2488
31 BDO1 2008 Castleton Tridem Bottom 2C9B3S4D38S133073
Dump Trailer
32 EDO1 2012 Arne's Tridem End 2A9073735CA003146
Dump Trailer
33 pP-2 2012 Arne's Tridem End 2A9212932EA003965
Dump Pup
Trailer
34 LBO1 1988 Columbia SFM-40 Tridem Lowbed | 2C9HFD2W4G1026006
Trailer
35 1981 Fruehauf FB9 F2W 14M Tandem Van 2H8V04523BS004517
102 Trailer
36 1985 GMC Grumman S/A Van Truck 1GDHP32T3F3510093
38 2015 Chevrolet 2500HD LTZ 4X4 Crewcab 1GC1KWEGT7FF613309
Pickup Truck
39 2013 Chevrolet 2500HD LTZ 4X4 Crewcab 1GC1KYEG5DF106658
Pickup Truck
40 LT-03 2013 Doosan/IR L8-60HZ-T4F Light Tower 4FVLTBDA7DU449843
41 LT-02 2013 Doosan/IR L8-60HZ-T4F Light Tower 4FVLTBDA3DU447703
42 LT-05 2005 Allmand ML20330 Light Tower 0021MXL05
43 LT-06 Allmand ML20330 Light Tower 0020MXL05
44 LT-01 2003 Allmand ML15330 Light Tower 0036MXL04
45 MP1 2008 Magnum 4" S/A Diesel 5AJGS11168B000784
Trash Pump
46 Pump 2 2008 Magnum 4" S/A Diesel 5AJGS11198B000746
Trash Pump
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This is Exhibit “D” referred to in the Affidavit of

Byron Levkulich Sworn before me this _7_’day of August, 2023

A Notary Public in and for the State of Colorado

ANNALEE ROTH ;
J NOTARY PUBLIC - STATE OF coLoRADO b
NOTARY ID 202340006 16
§ MY COMMISSION EXPIRES JaN 5. 2077 |

ACTIVE_CA\57370186\1



LOAN AGREEMENT
(“Agreement”)

This Agreement dated June {g , 2022, is an agreement between CRESTMARK, A DIVISION OF
METABANK, NATIONAL ASSOCIATION (“Crestmark”), and MANTLE MATERIALS GROUP, LTD., an
Alberta corporation (“Borrower”) In this Agreement, Crestmark and Borrower are collectively the “Parties”.
Any person who guarantees the obligations of Borrower (each a “Guarantor”) is required to sign this
Agreement. The Parties have the addresses shown on the schedule (the “Schedule”) which is attached to
this Agreement. These are the addresses of the Parties for all purposes and may be changed by one party
giving notice to the other party in writing of the new address.

PURPOSE. The purpose of this Agreement, including the Schedule, is to set forth the terms and conditions
of the revolving line of credit loans made from time to time by Crestmark to Borrower (collectively, the
“Loan”) and the obligations of Borrower. The Schedule is an integral part of this Agreement. This
Agreement (including the Schedule), the promissory note (“Note”) to be signed by Borrower, any security
agreement to be signed by Borrower, any mortgage to be signed by Borrower, any guarantee(s) and any
other documents now or hereafter signed by any of the Parties in connection with this Agreement, the Loan
or any document issued by Crestmark or the bank holding the lockbox (“Lockbox Bank”), including
subordination agreements or intercreditor agreements, are also all part of the agreement between the
Parties and are (as each of the foregoing may be amended, amended and restated or otherwise modified
from time to time) referred to collectively as the “Loan Documents’”.

LOAN; LOAN ADVANCES.

A. Any disbursement of money or advance of credit by Crestmark, including but not limited
to amounts advanced for the payment of interest, fees, expenses and amounts necessary to protect,
maintain and preserve Crestmark’s Collateral under the Loan Documents (“Protective Disbursements”),
is individually referred to as an “Advance” and collectively referred to as the "Advances”. Whether
Crestmark makes an Advance is in Crestmark’s sole discretion. If an Advance is made, it will be made in
accordance with the advance formula set forth in the Schedule (“Advance Formula”); but not at any time
to exceed the maximum amount set forth on the Schedule (“Maximum Amount”), provided that Crestmark
may choose to make Protective Disbursements in excess of the Maximum Amount or the Advance
Formula in its sole discretion. Each time Crestmark makes an Advance, including a Protective
Disbursement, the Advance will be debited against an account in Borrower's name on Crestmark’s books
("Loan Account”), and each payment will be credited against the Loan Account in the manner described
in this Agreement. All Advances and payments from Crestmark to Borrower, and all payments from
Borrower to Crestmark, shall be in the lawful currency of Canada ("Canadian Dollars” or "C$").

B. The total amount Borrower owes to Crestmark will be the aggregate of the Advances
made by Crestmark, the expenses and fees set forth in the Schedule and any and all costs incurred by
Crestmark (including reasonable legal fees), and interest at the rate set forth in the Note on all amounts
advanced (together with all other obligations of Borrower under the Loan Documents, the “Obligations”).

C. Borrower must repay all Advances with respect to the Loan with interest, which is due
monthly as specified in the Note, along with all other fees and expenses of Crestmark set forth herein or
in the Schedule. Crestmark may, in its sole discretion, collect any Obligations due Crestmark by (i) directly
applying any funds in the Lockbox Account, as defined in paragraph 5 below, to the Obligations (ii) directly
applying funds from any reserve to the Obligations, (iii) collecting the Obligations directly from Borrower;
or (d) otherwise collecting the Obligations. Borrower understands that all the Obligations are repayable
at any time in full or in part upon demand by Crestmark. Crestmark may make demand for partial
payments and such demand will not preclude Crestmark from demanding payment in full at any time.

D. Borrower must comply with its representations, promises, covenants and reporting
requirements set forth in this Agreement, in the Schedule and in the other Loan Documents. Borrower's
failure to do any of the foregoing, or if the Borrower or any Guarantor becomes insolvent, commits an act




of insolvency or makes a proposal (or a proposal is made by any creditor) under any applicable bankruptcy
or insolvency laws, is a default ("Default”). Crestmark, in its sole discretion, may declare all or any part of
Obligations to be immediately due and payable, without demand or notice of any kind, in the event of
default, or, if Crestmark considers or deems itself insecure. The demand nature of the Obligations is not
modified by reference to a Default in this Agreement or the other Loan Documents and any reference to
a Default is for the purpose of permitting Crestmark to exercise it remedies for Default, including charging
interest at the Extra Rate provided, and as defined, in the Note.

E. The aggregate amount of all Advances, plus the expenses and fees set forth in the
Schedule, any and all costs incurred by Crestmark (including reasonable legal fees), and interest at the
rate set forth in the Note on all amounts advanced and any other obligations whatsoever owed to
Crestmark (the “Loan Amount”), may not, at any time, exceed the lesser of (a) the Maximum Amount or
(b) the Advance Formula, and Borrower understands that if at any time the Loan Amount exceeds the
lesser of (a) the Maximum Amount and (b) the Advance Formula, it shall repay that amount immediately,
whether or not demand to repay the whole of the Obligations has been made. Protective Disbursements
must be immediately repaid whether or not the lesser of the Maximum Amount or the Advance Formula
has been exceeded.

RESERVES. If Crestmark believes in its sole discretion that the prospect for repayment of the Obligations
is impaired or that its Collateral margin is insufficient, Crestmark may establish cash reserves and credit
balances to protect its interests and the repayment of the Obligations. The reserve may only be established
by reducing the Advance Formula to achieve the target reserve level, withholding monies due Borrower
from any payments Crestmark receives, from a cash payment from Borrower or any other method
Crestmark chooses. Any money in a reserve account, whether or not it is a cash reserve, will not earn
interest for Borrower, and Crestmark may apply the funds in the reserve account to reduce the Obligations
at any time Crestmark elects.

FEES AND EXPENSES. In connection with the Loan there are several types of fees that may be charged
and Borrower may be required to maintain a minimum Loan balance. Such fees and requirements are set
forth in the Schedule. In addition, all expenses incurred by Crestmark in connection with the Loan, any
Advance, collection of the Obligations, inspection, and examination are to be paid by Borrower, except as
set forth in the Schedule.

LOCKBOX. Borrower must immediately notify and direct all persons who are obligated on accounts
(*Account Debtors”) and any other person or party that is liable to Borrower (collectively a “Debtor”) to remit
all payments due to Borrower to the lock box address or pursuant to the wire transfer or Automated Clearing
House ("ACH") instructions set forth in the Schedule (the “Lockbox Account”). The remit to address on all
documents related to such accounts, including invoices, purchase orders, or contracts (“Documents”) must
be the Lockbox Account. At Crestmark’s request, all Documents must be marked by Borrower to show
assignment to Crestmark, and Borrower must notify each Account Debtor by mail that the Account has
been assigned to Crestmark and that all payments on the Account, whether made by mail or electronically
or otherwise must be made payable to Borrower or Crestmark, at Crestmark’s sole discretion, to the
Lockbox Account or other address provided by Crestmark in writing. The language used in such notices
shall be approved by Crestmark in writing. Crestmark may at any time and from time to time, and at its sole
discretion, notify any Debtor or third party payee to make payments payable directly to Crestmark or to
notify Debtor of the assignment to Crestmark. All expenses for notification of each Account Debtor will be
paid by Borrower.

If, notwithstanding the notice to Debtors, Borrower receives any funds from a Debtor, including any
cash, cheques, drafts or wire transfers from the collection, enforcement, sale or other disposition of the
Collateral (defined below), whether derived in the ordinary course of business or not, or if Borrower receives
any proceeds of insurance, tax refunds or any and all other funds of any kind, Borrower shall hold such
funds in trust for Crestmark, shall not mix such funds received with any other funds, and shall immediately
deposit such funds in the Lockbox Account in the form received. That means if the funds are received by
mail, the Debtor cheques will be sent to the Lockbox Account uncashed, and if the funds are received
electronically, the funds will be transferred immediately to the Lockbox Account electronically. Crestmark




will have sole possession and control over the Lockbox Account. The Lockbox Bank will process all
deposits and Borrower has no right to the Lockbox Account, it belongs to Crestmark. Crestmark is the
owner of all deposits in the Lockbox Account, and has no duty as to collection or protection of funds as long
as it is not grossly negligent or commits actual fraud. All expenses plus any applicable administration and
servicing fees of the Lockbox Account will be paid by Borrower.

LOAN ACCOUNT. All of the Obligations which are owed by Borrower will be shown in the Loan Account
and Borrower will receive a monthly statement either by mail, electronically or via access to the Crestmark
online system at Crestmark’s sole discretion. The statement is binding on Borrower unless Borrower
provides a written objection to Crestmark that is actually received by Crestmark within fifteen (15) business
days of the time the statement is provided or made available to Borrower.

PAYMENTS. Should a cheque or other credit instrument not be collected after Borrower has been given
credit for such payment, then the credit will be reversed and a fee charged at Crestmark’s then standard
rate. Crestmark, at its sole discretion, may establish reserves as set forth above or not apply a payment
that it reasonably believes may be returned unpaid for any reason or disgorged due to a preference claim
or garnishment, and in such event the Maintenance Fee (as defined in the Schedule) will still be payable.
In the event that any payment received by Crestmark is sought to be recovered by or on behalf of the payer
(including a trustee in bankruptcy or assignee for the benefit of creditors), then Borrower agrees to
immediately reimburse Crestmark on demand for any amount so recovered and all of Crestmark’s expenses
in connection with any such proceeding, including reasonable attorneys fees. This provision shall survive
termination of this Agreement. Any payments received by Crestmark shall be applied to the Obligations in
whatever order Crestmark determines in its reasonable discretion.

SECURITY INTEREST.

A. Borrower agrees to grant to Crestmark a security interest in all of its present and after-
acquired personal property, now existing or hereafter arising, wherever located (the “Collateral”) to secure
repayment of the Obligations ("Security Interest”) and agrees to provide Crestmark with a Security
Agreement in Crestmark’s standard form.

B. Borrower gives Crestmark all of the rights of a secured party under the Personal Property
Security Act of the province where the Collateral may be located as amended from time to time, which Act
or Acts, including amendments thereto and any Act substituted therefor and amendments thereto is herein
referred to as the “PPSA”. Borrower grants Crestmark the authority to file all appropriate documentation
for Crestmark to perfect its security interest in the Collateral, including PPSA financing statements, as well
as PPSA financing change statements and amendments as may be required or desirable from time to
time to perfect or protect the Security Interest. All expenses of Crestmark relating to searching, filing or
protecting the Security Interest shall be deemed to be part of the Obligations.

C. The Security Interest shall give Crestmark rights with respect to the Collateral and the
Security Interest and this Agreement imposes duties upon Borrower which relate to the Collateral. Some
of such rights and duties are: (i) the right of Crestmark at any time to notify any persons who may hold
any part of the Collateral, such as Account Debtors and other debtors, of Crestmark’s Security Interest.
Borrower understands that Crestmark may verify Accounts with the Account Debtors; (ii) Borrower must
cooperate with Crestmark in obtaining control of any Collateral in the possession of third persons,
particularly Collateral consisting of deposit accounts, investment property, letter of credit rights or other
Collateral which is evidenced by electronic entries; (iii) except for the right of Borrower to sell its inventory
in the ordinary course of business, Borrower shall not sell or transfer any of the Collateral or grant any
other security interest in the Collateral, except as Crestmark may specifically agree to in writing. Borrower
remains liable to perform all of its obligations with respect to the Collateral such as the recognition of any
warranties in inventory sold and Crestmark is under no responsibility to perform any of the obligations of
Borrower; and (iv) Borrower must notify Crestmark immediately if it knows that any Account Debtor
disputes an Account whether or not such disputes are deemed valid by Borrower.
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POWER OF ATTORNEY. Borrower irrevocably appoints Crestmark, or any person(s) designated by
Crestmark, as its attorney-in-fact, which appointment is coupled with an interest and shall remain in full
force and effect until all Obligations of Borrower to Crestmark have been fully satisfied and discharged, with
full power, at Borrower’s sole expense, to exercise at any time in Crestmark’s reasonable discretion all or
any of the following powers:

A. Receive, take, endorse, assign, deliver, accept and deposit, in the name of Crestmark or
Borrower, any and all cash, cheques, commercial paper, drafts, remittances and other instruments and
documents relating to the Collateral or the proceeds thereof.

B. Change Borrower's address on all invoices and statements of Account mailed or to be
mailed to Borrower's customers and to substitute thereon the address designated by Crestmark, to place
legends on all invoices and statements of Account mailed or to be mailed to Borrower's customers, and
to receive and open all mail addressed to Borrower, or to Borrower's trade name at Crestmark’s address,
or any other designated address.

C. Upon and after the occurrence of a Default, to change the address for delivery of
Borrower's mail to Crestmark’s or an address designated by Crestmark. Borrower specifically authorizes
Crestmark to sign any forms on behalf of Borrower to affect this change with the United States Postal
Service, Canada Post or any third party and requests such change to be accepted.

D. Upon and after the occurrence of a Default, to take or bring, in the name of Crestmark or
Borrower, all steps, actions, suits or proceedings deemed by Crestmark necessary or desirable to effect
collection of or other realization upon any Collateral.

E. Execute and file on behalf of Borrower any PPSA Financing Statement(s) or Financing
Change Statements and/or any notices or other documents necessary or desirable to carry out the
purpose and intent of this Agreement, and to do any and all things reasonably necessary and proper to
carry out the purpose and intent of this Agreement.

F. Upon and after the occurrence of a Default, to transfer any lockboxes belonging to
Borrower to Crestmark at Crestmark’s sole discretion.

G. To initiate ACH transfers from Borrower’s depository accounts.

H. Upon and after the occurrence of a Default, to endorse and take any action with respect
to bills of lading covering any inventory.

L Upon and after a Default, or at any time in the event that Borrower fails to do so within a
reasonable time, execute, file and serve, in its own name or in the name of Borrower, mechanics lien or
similar notices, or claims under any payment or performance bond for the benefit of Borrower.

J. Upon and after a Default, or at any time in the event that Borrower fails to do so within a
reasonable time, pay any sums necessary to discharge any lien or encumbrance on the Collateral, which
sums shall be included as Obligations hereunder, and which sums shall accrue interest at the Extra Rate
until paid in full.

REPRESENTATIONS. Borrower makes the following representations and warranties to Crestmark and

such representations and warranties must be true at all times until the Obligations are paid in full. If
Borrower learns that a representation and warranty once made is no longer true, it has the duty to
immediately notify Crestmark in writing:

A. Borrower is in good standing under the laws of the state or province of its organization
and is authorized to conduct business in any state or province that in conducts business. Borrower has
the power and authority to enter into this Agreement, and the persons signing this Agreement and all




persons who sign any documents with Crestmark have the appropriate authority. Borrower's organization
identification number, state or province of organization, and addresses where it conducts business is as
shown on the Schedule. ~

B. Borrower’s entry into the Loan Documents do not violate any agreement which Borrower
has or which binds Borrower.

C. The Loan Documents are fully enforceable against Borrower and the Collateral.

D. There are no litigation or criminal charges pending or threatened against Borrower or
Guarantor and neither Borrower nor Guarantor are in default of any order or judgment of any court or any
governmental agency of any kind. There are no unsatisfied liens or judgments pending against Borrower
in any jurisdiction except as shown on the Schedule.

E. The financial information furnished by Borrower to Crestmark has been prepared in
accordance with IFRS, all financial statements are true and correct, and any projections of the business
operations of Borrower that have been given or will be given to Crestmark in the future will be based upon
Borrower’s reasonable assumptions and estimates.

F. Borrower is the owner of all of the Collateral and there are no other liens or claims against
the Collateral, except the Security Interest of Crestmark or as shown on the Schedule.

G. All of the Collateral is personal property and none of the Collateral will be permanently
affixed to real estate.

H. Borrower has filed and will file all federal, state, provincial, local and foreign tax returns
that it is required to file and has paid and will pay all taxes and all other governmental charges as they
become due.

L. Borrower is able to pay its debts as they become due and has sufficient capital to carry
on its business. Borrower's obligations under this Agreement and the Loan Documents, including the
obligation to repay the Loan and the grant of the Security Interest, do not render Borrower insolvent.

J. Borrower only uses the fictitious names, d/b/a’s, tradenames and tradestyles set forth on
the Schedule (collectively the “Tradenames”), and Borrower certifies that all sales and any and all
business done in the name of the Tradenames are the sales and business of Borrower. Any and all
cheques, remittances or other payments received in the name of any of the Tradenames are Borrower’s
sole and exclusive property, and are subject to Crestmark’s security interest hereunder. Any and all
authority given to Crestmark by Borrower in this Agreement or elsewhere to endorse Borrower's name on
any cheques, negotiable instruments or other remittances extends with equal and full force and effect to
any cheques, negotiable instruments, and other remittances received in the name of any Tradename.

K. All Accounts assigned to Crestmark by Borrower are and will at all times be bonafide
accounts arising from the sale of inventory or providing services, and are not subject to discounts,
deductions, allowances, contra items, offset or counterclaim and are free and clear of all encumbrances
of any kind whatsoever, except as disclosed to Crestmark in writing and approved by Crestmark in writing.

L. Borrower’s assignment of any Accounts to Crestmark pursuant to this Agreement will not
at any time violate any federal, state, provincial and/or local law, rule or regulation, court or other
governmental order or decree or terms of any contract relating to such Accounts.

M. Borrower possesses all necessary trademarks, trade names, copyrights, patents, patent
rights and licenses to conduct its business as now operated, without any known conflict with any
trademarks, trade names, copyrights, patents and license rights of any other person or entity.




N. Borrower's legal name as of the date hereof as it appears in its official filing with its state
or province of organization is as set forth in the opening paragraph of this Agreement. Borrower has not
organized another entity or Tradename using Borrower's name or Tradename as set forth herein in any
other jurisdiction.

O. As to all of Borrower's Inventory and Equipment:

A. The Inventory and Equipment are currently located only at the locations identified
on the Schedule, or such other locations as consented to by Crestmark in writing;

B. All Inventory is now and at all times hereafter shall be of good and merchantable
quality, free from defects, except as disclosed to Crestmark in writing;

C. The Inventory and Equipment are and shall remain free from all liens, claims,
encumbrances, and security interests (except as held by Crestmark, and except
as identified on the Schedule).

D. The Inventory is not now stored with a bailee, warehouseman or similar party
unless such party has entered into a waiver letter in form satisfactory to Crestmark.

11. BORROWER'S PROMISES AND POSITIVE COVENANTS. Borrower makes the following promises and
covenants to Crestmark and these promises and covenants are effective until the Obligations are fully paid:

A. To pay all Obligations when due and perform all terms, conditions and obligations of the
Loan Documents.

B. To permit Crestmark, or its representatives, access to the Collateral on Borrower's
premises and to Borrower’s computer systems, books of account and financial records. Borrower will pay
the cost of Field Examinations as specified in the Schedule upon or after the occurrence of a Default.

C. To notify Crestmark promptly of any litigation, administrative or tax proceeding or other
action threatened or instituted against Borrower or Guarantor or its property, or of any other material
matter which may adversely affect Borrower’s financial condition. The amount of claims as to which
Borrower must notify Crestmark is specified in the Schedule as the “Borrower Claims Threshold”.

D. To pay when due all taxes, assessments and governmental charges, provided that
Borrower has the right to contest the same as long as it has a cash reserve with Crestmark in an amount
as determined by Crestmark in its sole discretion.

E. To comply with the Financial Covenants described in the Schedule.

F. To maintain insurance on its business activities in such amount and in such form as
Crestmark may from time to time require, and with respect to such insurance if so designated, Crestmark
shall be named as “Lender Loss Payee” and/or “Additional Insured”, as applicable, under the policy and
receive evidence of the insurance. All insurance which protects Crestmark shall have at least a 30-day
notice to Crestmark prior to any cancellation. With respect to the insurance, Borrower appoints Crestmark
as its attorney-in-fact, upon and after the occurrence of a Default, to negotiate any and all claims under
all insurance policies and Crestmark also has the power to negotiate any payments on the insurance
policies.

G. To comply with all laws, ordinances and regulations or other requirements of any
governmental authority or agency applicable to Borrower's business.

H. To maintain and preserve all Collateral in good repair, working order and condition, and
with respect to accounts, pursue collections thereof.
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1 To provide Crestmark with evidence of ownership of any Collateral upon the request of
Crestmark.

J. To maintain a Loan Amount balance which shall not exceed the sum of Eligible Collateral
times the corresponding Advance Rate.

NEGATIVE COVENANTS. Borrower agrees until the Obligations are paid in full, it will not:

A. Change its state or province of organization or its name, or move its executive office or
at any time adopt any assumed name without giving Crestmark at least 30 days prior written notice.

B. Declare or pay any dividend or make any other distribution with regard to its equity or
purchase or retire any of its equity without Crestmark’s prior written consent, provided if it is taxed as an
S Corporation or other “pass through” entity, Borrower may prior to a Default distribute profits to its equity
holders in an amount necessary to enable such holders to pay personal, state, provincial and federal taxes
directly attributable to the profits earned by Borrower for such year.

C. Make any loan or guarantee or assume any obligation or liability, whether as borrower,
guarantor, surety, indemnitor or otherwise (a “Borrower Obligation”) (i) that would result in or create a
Default, or (ii) that together with all other existing Borrower Obligations would exceed the “Obligation
Threshold” set forth in the Schedule, without Crestmark’s prior written consent.

D. Enter into any transaction with its equity holders or any affiliates of Borrower except on
terms at least as favorable as would be usual and customary in similar transactions if the person with
whom the transaction is entered into was not related to Borrower.

E. Release, redeem, purchase, or acquire any of its equity interests without the prior written
consent of Crestmark.

F. Default in the payment of any debt to any other person where such person is a secured
creditor, or default in the payment of any debt to any other person in excess of $50,000 where such person
is an unsecured creditor.

G. Suffer or permit any judgment, decree or order not fully covered by insurance to be
entered against Borrower or a Guarantor in an aggregate amount in excess of the “Borrower Claims
Threshold”, or permit or suffer any warrant or attachment to be filed against Borrower, any Guarantor, or
against any property or asset of Borrower or Guarantor.

H. Transfer the ownership of any equity interest in Borrower without the prior written consent
of Crestmark which shall not be unreasonably withheld.

L Sell any of the Collateral outside the normal course of its business without the prior written
consent of Crestmark.

J. Purchase the stock or assets of any other entity without the prior written consent of
Crestmark.
K. Not, in one transaction or a series of related transactions, amalgamate with, merge or

wind up or liquidate into or consolidate with any other person.

Create, incur, assume or permit to exist any security interest or lien on any Collateral except for
those in favour of Crestmark, set out as Permitted Encumbrances in the Schedule or approved in writing
by Crestmark.
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17.

18.

FINANCIAL REPORTS. Borrower promises that until the Obligations are fully paid and this Agreement is
terminated, it will keep its books and records in a manner satisfactory to Crestmark and Crestmark will have
the right at any time to verify any of the Collateral, documentation or books and records of Borrower in
whatever manner and as often as Crestmark deems necessary. Borrower will permit Crestmark, or its
representatives, access to the Collateral and Borrower’s premises and to Borrower's computer systems,
books of account and financial records. Borrower will furnish to Crestmark the financial reports identified
on the Schedule, certified to by the president or chief financial officer of Borrower and Borrower's certified
public accountant, if applicable. All financial reports will be prepared in accordance with generally
acceptable accounting principles and will be true and accurate.

CRESTMARK’S REMEDIES. Crestmark has all the remedies available at law or in equity (including those
under the PPSA) in the event of a Default or if Borrower fails to pay the Obligations on demand, including
but not limited to the following: to charge the Extra Rate; to notify Account Debtors to make the payments
directly to Crestmark; to settle or compromise any disputed Account, sue on any Account and make any
agreement to deal with the accounts as if it were the owner; to offset any of Borrower's or Guarantor’s funds
under the control of Crestmark against the Obligations; and to require Borrower to gather up the Collateral
and make it available to Crestmark for Crestmark to conduct public or private PPSA foreclosure sales.
Borrower grants to Crestmark a license or other right to use, without charge, Borrower's labels, patents,
copyrights, trademarks, rights of use of any name, trade secrets, tradenames and advertising materials, or
any property of a similar nature, as it pertains to the Collateral, in completing production of, advertising for
sale and selling any Collateral, and Borrower's rights under all licenses and franchise agreements shall
inure to Crestmark’s benefit. If Crestmark should proceed against the Collateral and sell any of the
Collateral on credit, Borrower will be credited on the Obligations only with the amount actually received by
Crestmark and Borrower waives any and all provisions as to notice or a particular method of sale of any of
the Collateral. Borrower will pay all expenses in connection with the assembly or sale of the Collateral.
Crestmark does not have to incur its own expenses in realizing upon the Collateral, but all the expenses
are for the account of Borrower. Borrower recognizes that at no time is Crestmark its agent in dealing with
the Collateral, but Crestmark acts only in its own interest.

CUMULATIVE RIGHTS. Crestmark’s rights and remedies under this Agreement and all other agreements
shall be cumulative. Crestmark shall have all other rights and remedies not inconsistent herewith as
provided under the PPSA, by law, or in equity. No exercise by Crestmark of one right or remedy shall be
deemed an election, and no waiver by Crestmark of any Default on Borrower’s part shall be deemed a
continuing waiver. No delay by Crestmark shall constitute a waiver, election or acquiescence by it.

LENDER ACTIONS. To the extent applicable law may impose duties on Crestmark to exercise remedies
in a commercially reasonable manner, Borrower agrees that it is not commercially unreasonable for
Crestmark: to fail to exercise remedies against any Collateral or any particular Account Debtor; to proceed
against Account Debtors either directly or through collection agencies; to advertise disposition of Collateral
through publications or media of general circulation; to hire professional auctioneers to dispose of
Collateral; to dispose of Collateral in wholesale or retail markets; to disclaim warranties with respect to
Collateral; or to obtain services of attorneys or other professionals. The foregoing is not an exhaustive list
and nothing contained in the foregoing shall be construed to grant any rights to Borrower or to impose any
duties on Crestmark that would not have been granted or imposed by this Agreement or by applicable law
in the absence of this Section 16. Borrower agrees that under no circumstances is Crestmark the agent or
representative of Borrower.

APPLICATION OF PROCEEDS. Once collection efforts are commenced by Crestmark, any proceeds of
sale or disposition of Collateral may be applied by Crestmark first to expenses authorized by this
Agreement, including Crestmark’s reasonable attorneys’ fees, which Borrower must pay, and the balance
to payment of the Obligations in such manner as Crestmark may elect. Borrower and Guarantor remain
liable for any deficiency.

NOTICES. Any notice is effective by either party if sent in writing or facsimile with confirmation of receipt
or by certified mail or personal delivery or expedited mail services to the addresses shown on the Schedule.
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MISCELLANEQUS PROVISIONS.

A. This Agreement is binding upon and is for the benefit of Borrower and Crestmark, and
their respective successors and assigns. However, under no circumstances may Borrower assign this
Agreement or its rights and duties hereunder. Crestmark may assign this Agreement and its rights under
the Loan Documents and Borrower will make payments to any such assignee if so directed.

B. Crestmark has the right at any time to assign, transfer, negotiate or sell participations in
this Agreement or the Obligations or the rights of Crestmark hereunder. In connection with any
assignment, Borrower consents to disclosure of any and all books, records, files, Loan Documents and all
other documents in the possession or under the control of Crestmark.

C. No delay or failure of Crestmark in exercising any right or remedy will affect such right or
remedy. No delay or failure of Crestmark to demand strict adherence to the terms of this Agreement will
be deemed to waive Crestmark’s rights to demand such adherence at any time in the future.

D. The term “including” means “including, without limitation”, and the term “includes” means
“includes, without limitation”. The word “will” shall be construed to have the same meaning and effect as
the word “shall.” The definitions of terms in this Agreement shall apply equally to the singular and plural
forms of the terms defined.

E. This Agreement and the other Loan Documents will be governed by, interpreted and
determined under the laws of the Province of Alberta and the federal laws of Canada applicable therein
without any regard to any conflict of laws provisions.

F. Borrower, at Crestmark’s request, will make, execute and acknowledge any and all further
instruments or agreements necessary to carry out the intent of this Agreement and the other Loan
Documents.

G. This Agreement may be signed in any number of counterparts, each of which shall be an
original, with the same effect as if all signatures were upon the same instrument. Delivery of an executed
counterpart of the signature page to this Agreement by facsimile or electronic mail shall be effective as
delivery of a manually executed counterpart of this Agreement, and any party delivering such an executed
counterpart of the signature page to this Agreement by facsimile or electronic mail to any other party shall
thereafter also promptly deliver a manually executed counterpart of this Agreement to such other party,
provided that the failure to deliver such manually executed counterpart shall not affect the validity,
enforceability, or binding effect of this Agreement.

H. Neither Crestmark nor its affiliates directors, officers, agents, attorneys or employees are
liable to Borrower or Guarantor or affiliates for any action taken or omitted by it or any of them under the
Loan Documents except for such liability as may be imposed by law for gross negligence or actual fraud,
and no claim shall be made by Borrower or Guarantor or any of Borrower's affiliated, directors, officers,
agents, employees for any special or consequential damages or punitive damages arising out of, or related
to the Loan Documents or the transactions between the Parties.

L This Agreement and the other L.oan Documents represent the complete Agreement
between the parties with respect to the subject matter of this Agreement, and there are no promises,
undertakings, representations or warranties by Crestmark relative to the subject matter of this Agreement
not expressly set forth in this Agreement or the other Loan Documents. This Agreement and the other
Loan Documents may be amended only in writing.

J. If any provision of this Agreement is in conflict with any law or statute or is otherwise
unenforceable, then the provision will be deemed null and void only to the extent of such provision and
the provision will be deemed severable and the remainder of this Agreement shall be in full force and
effect.
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24,

25,

K. Any payment made to Crestmark by either Borrower or any Guarantor which is
subsequently invalidated, declared fraudulent or preferential or otherwise set aside under any bankruptcy,
state, provincial, federal or equitable law, then to the extent of such invalidity such payment will be deemed
not to have been made and the obligation will continue in full force and effect. This provision shall survive
termination of this Agreement.

L. USA Patriot Act Notification — The following notification is provided to Borrower
pursuant to Section 326 of the USA Patriot Act of 2001, 31 U.S.C. Section 5318:

IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING A NEW
ACCOUNT. To help the government fight the funding of terrorism and money laundering
activities, United States Federal law requires all financial institutions to obtain, verify, and
record information that identifies each person or entity that opens an account, including
any deposit account, treasury management account, loan or other extension of credit. We
may ask for the name, address, date of birth, and other information that will allow us to
identify all Borrowers, principals and owners. We may also ask to see your driver's license
or other identifying documents.

[Intentionally deleted]

INDEMNIFICATION. Borrower hereby agrees to indemnify, defend and hold Crestmark and its executive
committees, parent affiliates, subsidiaries, agents, directors, officers, participants, employees, agents and
their successors and assigns (collectively "Indemnified Parties”) harmless against any and all liabilities of
any kind, nature or description and damages whether they are direct, indirect or consequential, including
legal fees and other professionals and experts incurred or suffered directly or indirectly by Indemnified
Parties or asserted against Indemnified Parties by anyone whosoever, including Borrower or Guarantor,
which arise out of the Loan Documents or the relationship and transaction between the Parties, including,
without limitation, liabilities or damages related to the Environmental Protection and Enhancement Act of
Alberta (and any regulations thereunder) or similar laws. This provision shall survive the termination of this
Agreement.

INTEREST ACT (CANADA). Each interest rate which is calculated under this Agreement on any basis
other than a full calendar year (the "Deemed Interest Period”) is, for the purposes of the Interest Act
(Canada), equivalent to a yearly rate calculated by dividing such interest rate by the actual number of days
in the Deemed Interest Period, then multiplying such result by the actual number of days in the calendar
year (365 or 366).

CRIMINAL CODE. In no event shall the aggregate “interest” (as defined in Section 347 of the Criminal
Code (Canada) (the "Criminal Code”)), payable to Crestmark under the Notes or this Agreement exceed
the effective annual rate of interest lawfully permitted under the Criminal Code. Further, if any payment,
collection or demand pursuant to the Notes and the Agreement in respect of such “interest” is determined
to be contrary to the provisions of the Criminal Code, such payment, collection, or demand shall be deemed
to have been made by mutual mistake of Crestmark and Borrower and such “interest” shall be deemed to
have been adjusted with retroactive effect to the maximum amount or rate of interest, as the case may be,
as would not be so prohibited by law or so result in the receipt by Crestmark of interest at a rate not in
contravention of the Criminal Code. If any amount in excess of such limit shall have been paid, then such
amount shall be credited to the outstanding principal balance of the Notes, or if no such amount is
outstanding, refunded to Borrower.

JOINT AND SEVERAL OBLIGATIONS. If more than one person or entity is named as Borrower in this
Agreement, all Obligations, representations, warranties, covenants and indemnities of Borrower set forth
herein and in the other Loan Documents shall be the joint and several obligations of such persons and/or
entities.

JURISDICTION. BORROWER AGREES THAT ANY ACTION TO ENFORCE BORROWER'S
OBLIGATIONS TO CRESTMARK SHALL BE PROSECUTED IN THE COURTS OF THE PROVINCE OF

10
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ALBERTA (UNLESS CRESTMARK, IN ITS SOLE DISCRETION, ELECTS SOME OTHER
JURISDICTION), AND BORROWER SUBMITS TO THE JURISDICTION OF ANY SUCH COURT
SELECTED BY CRESTMARK. BORROWER WAIVES ANY AND ALL RIGHTS TO CONTEST THE
JURISDICTION AND VENUE OF ANY ACTION BROUGHT IN THIS MATTER AND BORROWER AND
GUARANTOR MAY BRING ANY ACTION AGAINST CRESTMARK ONLY IN THE COURTS LOCATED IN
THE PROVINCE OF ALBERTA.

WAIVER. ALL PARTIES, INCLUDING BORROWER, EACH KNOWINGLY AND VOLUNTARILY WAIVE
ANY CONSTITUTIONAL RIGHT TO A TRIAL BY JURY WITH RESPECT TO ANY CLAIM, DISPUTE OR
CONFLICT BETWEEN THE PARTIES OR UNDER THE LOAN DOCUMENTS AND AGREE THAT ANY
LITIGATION SHALL BE HEARD BY A COURT OF COMPETENT JURISDICTION SITTING WITHOUT A
JURY. BORROWER ACKNOWLEDGES THAT IT HAS HAD THE OPPORTUNITY TO REVIEW THE
EFFECT OF THIS PROVISION WITH COUNSEL OF ITS CHOICE.

RELEASE. BORROWER RELEASES AND FOREVER DISCHARGES CRESTMARK, ITS AFFILIATES,
OFFICERS, AGENTS, EMPLOYEES AND DIRECTORS FROM ANY AND ALL CLAIMS OF ANY KIND
WHATSOEVER FROM THE BEGINNING OF TIME TO DATE OF THIS AGREEMENT EXCEPT TO THE
EXTENT ANY SUCH CLAIMS ARISE FROM THE GROSS NEGLIGENCE OR WILFUL MISCONDUCT
OF CRESTMARK OR ITS OFFICERS, AGENTS, EMPLOYEES OR DIRECTORS.

[Signature page follows]
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The parties have executed this Agreement as of the date and year first written above.

CRESTMARK, A DIVISION OF METABANK,
NATIONAL ASSOCIATION

By: W
Name: Y LTk L 0eNLE
ts:  _\/luE 0%‘319 oNr

BORROWER:

MANTLE MATERIALS GROUP, LTD.,
an Alberta corporation

oy o L,

Name: John Jeffrey Ryks '
Its: Chief Financial Offic
| have the Authority to Bind the Corporation

By signing this Agreement, the undersigned
Guarantor has read and understands the Agreement
and acknowledges all of its terms.

GUARANTOR:

RLF CANADA HOLDINGS LIMITED,
a Colorado corporation

By:
Name: Byron Levkulich

Its: Chief Executive Officer

| have the Authority to Bind the Corporation
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The parties have executed this Agreement as of the date and year first written above.
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CRESTMARK, A DIVISION OF METABANK,
NATIONAL ASSOCIATION

By:
Name:
Its:

BORROWER:

MANTLE MATERIALS GROUP, LTD.,
an Alberta corporation

By:
Name: John Jeffrey Ryks

Its: Chief Financial Officer

I have the Authority to Bind the Corporation

By signing this Agreement, the undersigned
Guarantor has read and understands the Agreement
and acknowledges all of its terms.

GUARANTOR:

RLF CANADA HOLDINGS LIMITED,
a Colorado corporation

By: L‘VA-—ACA

Name: Byron Levkulich
Its: Chief Executive Officer
I have the Authority to Bind the Corporation




SCHEDULE TO LOAN AGREEMENT

This Schedule is part of the Loan Agreement dated as of June _Q 2022 (the “Agreement”) between:

CRESTMARK, A DIVISION OF METABANK,
NATIONAL ASSOCIATION (“Crestmark’)
5480 CORPORATE DRIVE

SUITE 350

TROY, MICHIGAN 48098

AND
MANTLE MATERIALS GROUP, LTD. (“Borrower™)
PO BOX 6977
BONNYVILLE, ALBERTA, CANADA TON 2H4

(The following paragraph numbers correspond to paragraph numbers contained in the Agreement)'

2. LOAN: LOAN ADVANCES.

Advance Formula: Advances of the Loan shall be measured against a percentage of Eligible
Accounts.

A. The Loan Amount may not exceed an amount which is the lesser of:

(a) One Million Five Hundred Thousand and 00/100 Canadian Dollars
(C$1,500,000.00) (“Maximum Amount”); or

(b) Eighty-five percent (85%) of Eligible Accounts (the “Advance Formula”).

Crestmark in its sole discretion may raise or lower any percentage advance rate with respect to the Advance
Formula. To the extent any currency exchange is required in connection with the calculation of the Advance
Formula, such calculation shall be based on exchange rates determined by Crestmark in accordance with
its customary practice. The Maximum Amount at any time shall be calculated by Crestmark and, to the
extent any currency conversion is required in connection with the calculation of the Maximum Amount, shall
be based on exchange rates determined by Crestmark in accordance with its customary practice.

Eligible Accounts means and includes those Accounts:

(i) which are payable in Canadian Dollars:

(in) which have been validly assigned to Crestmark:

(iii) strictly comply with all of Borrower's promises, warranties and representations to
Crestmark;

(iv) contain payment terms of not greater than sixty (60) days from the date of invoice;

v) are not past due more than ninety (90) days past the date of invoice, or in the case of

LaFarge Canada Inc. and MD of Bonnyville No. 87, are not past due more than one
hundred twenty (120) days past the date of invoice; and
(vi) are invoiced not later than 14 days from the date of service or sale.

Eligible Accounts shall not include the following:

(a) Accounts with respect to which the Account Debtor is an officer, employee or agent of
Borrower;

(b) Accounts with respect to which services or goods are placed on consignment, guaranteed
sale, or other terms by reason of which the payment by the Account Debtor may be
conditional;




(c) Accounts with respect to which the Account Debtor is not a resident of the United States
or Canada; provided, however, that the eligibility of any Accounts originating from the
Province of Quebec shall be determined by Crestmark in its sole discretion:

(d) Accounts with respect to which the Account Debtor is the United States, Canada or any
department, agency or instrumentality of the United States or of Canada; unless, Borrower
has completed all of the steps necessary, in the sole opinion of Crestmark, to comply with
the Federal Assignment of Claims Act of 1940 (31 U.S.C. Section 3727) or applicable
Canadian laws with respect to such Account. Notwithstanding the foregoing, Accounts with
respect to which the Account Debtor is a municipality, city, or town within the Province of
Alberta will not be deemed ineligible as a result of this clause (d).

(e) Accounts with respect to which the Account Debtor is a subsidiary of, related to, affiliated
with, or has common shareholders, officers or directors with Borrower;

h Accounts with respect to which Borrower is or becomes liable to the Account Debtor for
goods sold or services rendered by the Account Debtor to Borrower;

(9) those Accounts where Crestmark has notified Borrower that, in Crestmark’s sole discretion,
the Account or Account Debtor is not acceptable to Crestmark;

(h) all of the Accounts owed by an Account Debtor who is the subject of a bankruptcy,
receivership or similar proceeding;

0] all of the Accounts owed by an Account Debtor where twenty-five (25%) percent or more

of all of the Accounts owed by that Account Debtor are more than ninety (90) days from
the invoice date, or in the case of LaFarge Canada Inc. and MD of Bonnyville No. 87, are
more than one hundred twenty (120) days from invoice date;

)] Accounts for which the services have not yet been rendered to the Account Debtor or the
goods sold have not yet been delivered to the Account Debtor (commonly referred to as
"pre-billed accounts");

(k) any contra or affiliate contra Accounts, including, without limitation, Accounts from Account
Debtors, Bonnie’s Equipment Services, Rockslide Gravel Ltd., and Seven Lakes Oilfield
Services Corp.

o COD, credit card sales and cash sales; and

(m) Accounts are disputed.

Crestmark will determine in its sole discretion whether any Collateral is eligible for an Advance, but no
Collateral will be considered eligible unless the requirements set forth above are met. Regardless of
whether any Collateral is eligible, it is still part of the Collateral securing the Obligations.

Prior to any request for an Advance Borrower must furnish to Crestmark invoices, credit memos, purchase
orders and/or customer contract, evidence of delivery, proof of shipment, proof of pickup and/or proof of
crushing (whereby, if a proof of crushing is being relied upon, it must be accompanied with way logs or
such other evidence satisfactory to Crestmark confirming the weight of the materials crushed), timesheets
or any other documents Crestmark requests, in its sole discretion, with respect to the Accounts that
Borrower is tendering to Crestmark to support the Advance (“*Account Documents”). Crestmark will
endeavor to provide the requested Advance by the end of the day on the date it receives the request as
long as the complete package of information for the request has been received by Crestmark by 10:30 a.m.
Mountain Time on the date of the request for the Advance. All requests for funding will be subject to
Crestmark’s then standard fees for electronic funds transfer, wire transfers and cheque services.

Each time an Advance is made, the amount of the Obligations will be increased by the amount of the
Advance. On the later of three (3) business days (“Clearance Days") after cheques, Automated Clearing
House transactions (“ACH”) or wire transfers or other credit instruments are applied to a specific invoice,
Crestmark will credit the Loan Account with the net amount actually received, whereupon interest and
Maintenance Fee will no longer be charged. On the date a collection is applied to a specific invoice Borrower
will receive immediate credit on such funds in determining availability for Advances,




When Crestmark receives a payment from an Account Debtor, it will attempt to apply it against the
appropriate Account Debtor and invoice according to the Account Debtor's remittance advice. If it is not
clear which Account Debtor or invoice the payment is to be applied against, Crestmark may contact
Borrower or the payor for assistance. Unless there is clear error, the application of payments by Crestmark
is final.

4. FEES AND EXPENSES. The following fees will be paid by Borrower:

Loan Fee: At closing of the Loan and on each one year anniversary of the date of the Agreement,
Borrower will pay Crestmark a loan fee in the aggregate amount of one percent (1%) of the Maximum
Amount, which will be fully earned as of such date and not refundable in any event, but, as a courtesy to
Borrower, may be paid in twelve (12) equal consecutive monthly payments commencing on date of
execution of the Agreement (and, with respect to each year starting with the one year anniversary, the first
day of each one year anniversary) and continuing on the first day of each month thereafter.

Late Reporting Fee: Borrower will pay Crestmark a Late Reporting Fee in an amount equal to
C$150.00 per document per business day for any day in which any report, financial statement or schedule
required by the Agreement is delivered late.

Lockbox Fee: Each month Borrower will pay all costs in connection with the Lockbox and the
Lockbox Account, as determined by Crestmark from time to time.

Documentation Fee: In consideration of the extension of the Loan and the execution of the
Agreement, Borrower will pay Crestmark a documentation fee of C$750.00, which fee is fully earned as of
the date hereof and is non-refundable.

Maintenance Fee: Waived.

Exit Fee. Borrower may elect to prepay the Obligations but only upon the payment of all Obligations
including the following exit fee (“Exit Fee”), as liquidated damages and not as a penalty: (i) prior to the one
year anniversary date of the Agreement, the exit fee will be two (2.00%) percent of the Maximum Amount,
and (ii) on and after the one year anniversary date, the Exit Fee will be one percent (1.00%) of the Maximum
Amount. No partial prepayment will affect the Borrower’s obligation to continue the regular payments due
under the Note. If, after 12 months, the Loan is repaid by a conventional lender or a related party, the Exit
Fee will not apply.

The facility shall automatically renew on each anniversary date of the Agreement for an additional twelve
(12) month period unless (i) Borrower notifies Crestmark in writing within sixty (60) days before such
anniversary date of Borrower’s intention to terminate the Agreement and (i) the Obligations are paid in full
by such anniversary date. In the event that a Default has occurred and is continuing at the time Crestmark
demands payment of the Obligations, the Exit Fee will be due and payable by Borrower.

MINIMUM LOAN BALANCE. Borrower shall maintain an average outstanding principal balance
of the Loan for each month in the amount of (a) C$200,000 for the period beginning from the date of this
Agreement through and including June 30, 2022, and (b) C$350,000.00 commencing July 1, 2022 and any
time thereafter (in each case, the "Minimum Loan Balance”). If the actual average outstanding principal
balance of the Loan in any month is less than the Minimum Loan Balance, Borrower must pay interest and
Maintenance Fees (as defined in the Schedule) for such month calculated on the Minimum Loan Balance.




5. LOCKBOX.

The Lockbox Account means:

Canadian Imperial Bank of Commerce
Lockbox #TX4050C
PO Box 4590, STN A
Toronto, ON M5K 1K1

Or
US Lockbox Account (for US Account Debtors only)
Drawer # 2766
PO Box 5935
Troy, Ml 48007-5935

10. REPRESENTATIONS.

Borrower makes the following additional representations:

(A) Borrower is an Alberta (Canada) corporation, with a business number of 723397733 and a
corporate access number of 2023450345,

(D) List pending and threatened litigation and unsatisfied judgments:

Enforcement Order No. EO-WA-35659-01

Environmental Protection Order No. EPO-EPEA-35659-01
Environmental Protection Order No. EPO-EPEA-35659-02
Environmental Protection Order No. EPO-EPEA-35659-03
Environmental Protection Order No. EPO-EPEA-35659-05
Environmental Protection Order No. EPO-EPEA-35659-06
Environmental Protection Order No. EPO-EPEA-35659-07
Environmental Protection Order No. EPO-EPEA-35659-08
Environmental Protection Order No. EPO-EPEA-35659-09
Environmental Protection Order No. EPO-EPEA-35659-10

Plus, inchoate or statutory liens arising in respect of the operation of assets in the ordinary
course of business, provided that such liens are with respect to obligations which are not
due or delinquent, are not registered against title to any assets of the Borrower, and which
liens are being contested in good faith by appropriate legal proceedings diligently pursued
and as to which adequate reserves have been established on the Borrower's books and
records or a stay of enforcement of such liens is in effect.

(F) List Security Interests in the Collateral held by creditors other than Crestmark as Permitted
Encumbrances (collectively, “Permitted Encumbrances”):

All Security Interests granted by the Borrower in connection with the following registrations
made under the Personal Property Registry of Alberta:

» PPSAfiling no. 21100725361, filed on October 7, 2021 by Secured Party, Travelers
Restructuring Capital Inc., it being acknowledged that Security Interests granted to
Crestmark shall remain subordinated to such creditor.

» PPSA filing no. 20110921992, filed on November 9, 2020 by Secured Party, ATB
Financial, subject to Crestmark receiving a no interest letter, in form and substance
satisfactory to Crestmark.




» The following PPSA filings, filed by Secured Parties, Fiera Private Debt Fund V LP, as
collateral agent, Fiera Private Debt Fund V LP and Fiera Private Debt Fund VI LP,
subject to an Intercreditor/Subordination Agreement, in form and substance
satisfactory to Crestmark.

- PPSAfile no. 17040638801 filed on 4/6/2017
- PPSA file no. 18062002625 filed on 6/20/2018
~ PPSA file no. 20031623522 filed on 3/16/2020

» The following PPSA filings, filed by Secured Parties, Fiera Private Debt Fund V LP and
Fiera Private Debt Fund VI LP, subject to an Intercreditor/Subordination Agreement, in
form and substance satisfactory to Crestmark.

- PPSAfile no. 20100116475 filed on 10/1/2020
- PPSAfile no. 20100116566 filed on 10/1/2020

* PPSA filing number 19011424597, filed on January 14, 2019 by Canadian Western
Bank — Credit Support, NAB Region. Crestmark's approval of this Permitted
Encumbrance has been granted in consideration of the additional negative covenant
set out in clause 12 of this Schedule below.

For greater certainty and avoidance of doubt;

» itis understood that the Security Interests granted to Crestmark shall have first
priority over the inventory, account receivables and proceeds thereof and the
purpose and intent of the Intercreditor/Subordination Agreement with Fiera Private
Debt Fund V LP and Fiera Private Debt Fund VI LP is to have such creditor
postpone and subordinate its security interests to that of Crestmark with respect
to inventory, account receivables and proceeds thereof, with Crestmark remaining
in a subordinate position with respect to the remainder of the Borrower’s present
and after-acquired personal property:

e regarding Travelers Restructuring Capital Inc., Crestmark will remain in a
subordinate position with respect to the collateral described in the registration
made in favour of such creditor;

» regarding ATB Financial, Crestmark will remain in a subordinate position with
respect to the collateral described in the registration made in favour of such
creditor, provided that ATB Financial confirms that it has no interest in the
Borrower’s inventory, accounts receivable and proceeds thereof, save and except
for the “Acquired Tranche B Inventory” described in such registration; and

¢ regarding Canadian Western Bank, Crestmark will remain in a subordinate position
with respect to the collateral described in the registration made in favour of such
creditor, subject to the negative covenant set out in clause 12 of this Schedule
below.

J) List Borrower's Tradenames: None

11. BORROWER'’S PROMISES:

C. BORROWER CLAIMS THRESHOLD:  €$50,000.00 (including any equivalent amountin
another currency).

E. FINANCIAL COVENANTS: At no time shall Borrower make any loans, advances,
intercompany transfers or cash flow between Borrower and any subsidiary, related entity or affiliate of
Borrower or with any company that has common shareholders, officers or directors with Borrower.

All of the financial covenants in the Agreement and this Schedule shall be
determined in accordance with IFRS, unless otherwise provided.

"IFRS" means International Financial Reporting Standards, including International
Accounting Standards and Interpretations together with their accompanying documents




which are set by the International Accounting Standards Board, the independent standard-
setting body of the International Accounting Standards Committee Foundation (the “IASC
Foundation”), and the International Financial Reporting Interpretations Committee, the
interpretative body of the IASC Foundation, but only to the extent the same are adopted
by the Canadian Institute of Chartered Accountants (“CICA”) as generally accepted
accounting principles in Canada and then subject to such modifications thereto as are
agreed by CICA, applied on a consistent basis; provided that for the purposes of this
Agreement, including for the purposes of any financial calculations, any lease which would
be accounted for as an operating lease under GAAP as in effect on the December 31 , 2018
shall be, notwithstanding any subsequent change in GAAP, deemed to continue to be
accounted for in the same manner as an operating lease was accounted for as at
December 31, 2018, notwithstanding and regardless of the implementation under GAAP
of IFRS 16 (regardless of whether such lease is entered into or assumed before or after
December 31, 2018) and the obligations for or in respect of lease payments under any
such lease shall not constitute debt.

F. REQUIRED INSURANCE. Without limiting Crestmark’s requirement for insurance
coverage, which may change from time to time, the following is/are the minimum insurance requirements:

Property Damage: “Crestmark, a division of MetaBank, National Association, ISAOA”
named as Lender Loss Payee

General and Professional Liability: “Crestmark, a division of MetaBank, National
Assogciation, ISAOA” named as Additional Insured for an amount not less than the smallest
amount required under any contract with any Account Debtor.

12. NEGATIVE COVENANTS:

C. OBLIGATION THRESHOLD:  C$50,000.00 (including any equivalent amount in another
currency).

Notwithstanding the Obligation Threshold defined in this Schedule, Crestmark acknowledges and
consents to the existing Borrower Obligations secured by Permitted Encumbrances as of the date of the
Loan Agreement only, which excludes, for certainty, any increases to such Borrower Obligations that remain
subject to the Obligation Threshold or otherwise requires Crestmark’s prior written consent.

In addition to the terms and conditions set out in the Agreement and this Schedule, Borrower
covenants and agrees not to increase the face value of the guaranteed investment certificate (including
replenishing any redeemed or withdrawn amounts from time to time) held with or maintained by Canadian
Western Bank and, in connection with this negative covenant, confirms that the collateral secured by the
Permitted Encumbrance in favour of Canadian Western Bank is limited to the guaranteed investment
certificate and proceeds therefrom as described under PPSA filing number 19011424597.

13. FINANCIAL REPORTS.

Management Prepared Financial Statements: Borrower will deliver to Crestmark management
prepared financial statements, balance sheets, and profit and loss statements for month then ended,
certified to by the president or chief financial officer of Borrower. Such reports will set forth the financial
affairs and true condition of Borrower for such time period and will be delivered to Crestmark no later than
thirty (30) days after the end of each month.

Projections:  Borrower shall deliver to Crestmark, promptly upon request by Crestmark, an annual
financial projection including balance sheet, income statements, and statement of cash flows together with
assumptions for the following year, broken down monthly.




Guarantors’ Corporate Financial Statements. Upon request, Guarantors will provide Crestmark
with annual corporate financial statements on forms supplied by Crestmark. Such reports will set forth with
detail Guarantors’ financial affairs and the true financial condition of Guarantors, as of the end of each
calendar year and shall be delivered to Crestmark on the earlier of April 30th or 120 days after the end of
each calendar year.

Annual Financial Statements: Each year Borrower will deliver to Crestmark annual management
prepared financial statements, cash flow statements, balance sheets, and profit and loss statements
prepared by a certified public accountant acceptable to Crestmark, all without exceptions. Such reports will
set forth in detail Borrower's true condition as of the end of Borrower's fiscal year no later than one hundred
twenty (120) days after the end of Borrower's fiscal years.

All financial statements are and will be prepared in accordance with GAAP applied on a consistent basis.

Accounts Receivable and Accounts Payable Aging: Borrower will furnish to Crestmark the

following certified to by the president or chief financial officer of Borrower within the time periods set forth:

(a) Accounts Receivable Reports: Monthly detailed Accounts Receivable Aging Reports no
later than fifteen (15) days after the end of each month, but can be requested more
frequently at Crestmark’s sole discretion;

(b) Accounts Payable Reports: Monthly summary Accounts Payable Aging Reports no later
than fifteen (15) days after the end of each month, but can be requested more frequently
at Crestmark’s sole discretion; and

Tax Retumns: Upon request, Guarantor and Borrower will each provide Crestmark with current
annual tax returns prior to 180 days after the end of each financial year end, if a corporation, and by April
30 of each year, if an individual or if an extension is filed, at the earlier of (a) filing, or (b) the extension
deadline.

Field Examinations: Upon and after the occurrence of a Default, Borrower will reimburse
Crestmark for the costs to perform field examinations of Borrower's books and records, assets and liabilities,
to be performed by Crestmark's inspector, whether a Crestmark officer or an independent party with all
expenses, (whether for a Crestmark employee or otherwise), including all out of pocket expenses including,
but not limited to, transportation, hotel, parking, and meals paid by Borrower. Field examinations are
performed for Crestmark’s internal use and Crestmark has no obligation to provide Borrower or Guarantor with
the results of the examination or copies of any reports or work papers in whole or in part. For clarity, prior to
the occurrence of a Default, Crestmark shall be entitled to perform field examinations of Borrower's books and
records, assets and liabilities, provided that Crestmark shall be responsible for all costs and expenses
associated with such field examinations that are not triggered by or do not otherwise occur upon or after a
Default.

Tax Deposit Evidence: Upon request, submit weekly payroll summaries and evidence of tax
payments together with copies of bank statements from which the funds are impounded.

Customer Lists: Upon Crestmark’s request, Borrower will deliver to Crestmark detailed customer
lists showing the customer's name, address, phone number and any other information Crestmark reasonably
requests. '

Other Information: Borrower and Guarantor will also deliver to Crestmark such other financial
statements, financial reports, documentation, tax returns and other information as Crestmark requests from
time to time.

18. NOTICES. Addresses for Notices are as set forth at the beginning of this Schedule.

[Signature page follows]




The parties have executed this Schedule as of the date and year first written above.

MANTLE MATERIALS GROUP, LTD.,
an Alberta corporation

By 7 /, - C_ e ‘/7 '///

Name: John Jeffrey Ryks P
Its: Chief Financial Officer
I have the Authority to Bind the Corporation

CRESTMARK, A DIVISION OF METABANK
NATIONAL ASSOCIATION

By: 7
Name: U "V Tivp HhOENLE
Its: V1LE OIQELJ\Y/) NI



This is Exhibit “E” referred to in the Affidavit of

Byron Levkulich Sworn before me this z day of August, 2023

A Notary Public in and for the State of Colorado

¢ ANNALEE ROTH
J NOTARY PUBLIC - STATE OF coLorapg §
3 NOTARY ID 20234000614 ,
§ MY COMMISSION EXPIRES Jan 5. 207 [

EoeReg,
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SECURED CONVERTIBLE DEBENTURE

MANTLE MATERIALS GROUP, LTD.
(incorporated under the laws of the Province of Alberta)
9046 22™ Avenue SW
Edmonton, AB T6X 126

FOR VALUE RECEIVED, Mantle Materials Group, Ltd. (the “Corporation”) hereby promises
to pay to RLF Canada Lender Limited (the “Debenture Holder”) a principal sum equal to the
aggregate outstanding advances by the Debenture Holder to the Corporation made on or after
October 19 , 2022 (the “Issue Date”), together with any other Obligations (as defined
in section 1.1 of Schedule “A”) arising from and after the Issue Date under this secured
convertible debenture (this “Debenture”) on the terms and subject to the provisions set out on
Schedule “A”.

IN WITNESS WHEREOF, the Corporation has caused this Debenture to be executed by a duly
authorized officer.

DATED for reference this 19 _day of October , 2022 (the “Issue Date”).

MANTLE MATERIALS GROUP, LTD.

Name: 3o "TSeetce7 @7%
Title:
C¥o

(See terms and conditions attached hereto as Schedule “A”)
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SCHEDULE “A”

TERMS AND CONDITIONS OF SECURED CONVERTIBLE DEBENTURE

Terms and Conditions attached to the Convertible Debenture issued by

Mantle Materials Group, Ltd. to RLF Canada Lender Limited as of the Issue Date of

October 19 , 2022.

1. INTERPRETATION

1.1 Definitions

In this Debenture, unless there is something in the subject matter or context inconsistent
therewith, the expressions following shall have the following meanings, namely:

(a)

(i)

()

53777107\5

“‘Business Day” means a calendar day excluding Saturday, Sunday and statutory
holidays in the Province of Alberta;

“Collateral” shall have the meaning ascribed to it in Section 3.1;
“Contractual Rights” shall have the meaning ascribed to it in Section 3.5;

“Conversion Amount” means the Principal Sum and Interest Amount elected by
the Debenture Holder at the Maturity Date in a Notice of Conversion to be
converted to Conversion Shares at the Conversion Price;

“Conversion Price” means a conversion price equal to the Market Price of the
Conversion Shares;

“Conversion Shares” means common shares of the Corporation;

“Corporation” means Mantle Materials Group, Ltd., a corporation incorporated
under the laws of the Province of Alberta;

“‘Debenture Holder’” means RLF Canada Lender Limited or any Person or
Persons approved by the Corporation, to be a holder of this Debenture in
accordance with the terms hereof;

“‘Default Interest Rate” means the Interest Rate plus two percent (2%) per annum,
compounded daily on the Obligations that remain unpaid or unconverted after the
occurrence and during the continuance of an Event of Default;

“Equity Notice” means a notice substantially in the form of Appendix “A” attached
hereto;

“‘Equity Offering” means a distribution of any class of the Corporation’s equity
securities to investors, whether such investors are security holders of the
Corporation prior to the distribution or not but excluding any equity securities
issued on a conversion of any outstanding securities of the Corporation;



(r)

(u)
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“‘Event of Default” means any event specified in Article 5, which has not been
waived, cured or remedied;

“Fiera Lenders” means Fiera Private Debt Fund VI LP, by its general partner Fiera
Private Debt Fund GP Inc. and Fiera Private Debt Fund V LP, by its general partner
Fiera Private Debt Fund GP Inc. (“Fiera V"), with Fiera V acting as collateral agent
for and on behalf of and for the benefit of the Fiera Lenders;

“Interest Amount” means any interest accrued hereunder but neither paid nor
converted into Conversion Shares;

“Interest Rate” means an interest rate equal to nine percent (9%) per annum in
the period commencing from and after October o, 2022 to and including June 30,
2023, and thereafter to and including the Maturity Date at seven percent (7%) per
annum;

“Insolvency Law” means applicable federal, provincial or state law relating to
bankruptcy, insolvency, reorganization or relief of debtors;

“‘Market Price” at any date means the fair value of the Common Shares as
determined by the Debenture Holder;

“‘Material Adverse Effect’” means a material adverse effect on, or a material
adverse change to the financial condition of the Corporation, the Corporation’s
ability to perform its material obligations under this Debenture or the property,
business, operations, liabilities or prospects of the Corporation and its subsidiaries
taken as a whole;

“Maturity Date” means the earlier of April 26, 2029 or the date on which the
Debenture Holder declares an Acceleration;

“Obligations” means all indebtedness, liabilities and obligations of the Corporation
to the Debenture Holder under this Debenture, whether present or future, including
the Principal Sum, any Interest Amount and any other amounts outstanding
hereunder, and whether direct or indirect, absolute or contingent, matured or not;

“Person” means an individual, partnership, corporation other business or legal
entity or any duly constituted government of or in Canada and any minister,
department, commission, board, bureau, agency, authority, instrumentality or court
and the like of any such government;

“Principal Sum” means the amounts advanced from time to time by the Debenture
Holder to the Corporation, including an initial advance of CDN$94,000.00, together
with any unpaid Interest Amount or other Obligations added thereto and forming
part thereof pursuant to Sections 2.1(c) and 2.2;

“‘Receiver” shall have the meaning ascribed to it in Section 4.2(b);

“Security Interest” means any mortgage, charge, security interest, lien or other
encumbrance;



-4 -

(y) “Shareholders” means all of the shareholders of the Corporation for the time being
and “Shareholder” means any one of them; and

(2) “‘this Debenture”, “hereto”, “hereby”, “hereunder’, “hereof’” and similar
expressions refer to the convertible debenture represented hereby and not to any
particular Article, Section, subsection, clause, subdivision or other portion hereof
and include any and every instrument supplemental or ancillary hereto and every
debenture issued in replacement hereof.

1.2 Gender and Number

Any reference in this Debenture to gender includes all genders and words importing the singular
number only shall include the plural and vice versa.

1.3 Headings, etc.

The division of this Debenture into Articles and Sections and the insertion of headings are for
convenient reference only and are not to affect its interpretation.

14 Further Assurances

From time to time after the date hereof, each Party shall, at the request of any other Party, execute
and deliver such additional documents and assurances and do all such other acts or things as
may be reasonably required to effect and evidence and carry out the purposes and intent of this
Agreement.

1.5 Incorporation of Appendix and Schedules

The schedules and appendix attached to this Debenture form an integral part of it for all purposes
of this Debenture.

2, PAYMENT TERMS
2.1 Principal and Interest

(a) The principal amount of this Debenture from time to time shall be the initial
Principal Sum of CDN $94,000.00 (the “Initial Principal Advance”) together with
additional amounts advanced by the Debenture Holder to the Corporation under
this Debenture from time to time, together with any Interest Amount and other
Obligations added to the Principal Sum under Sections 2.1(c) and 2.2.

(b) Subiject to Section 2.1(c), the outstanding Principal Sum, any Interest Amount and
any other Obligations shall be due and fully payable to the Debenture Holder on
the Maturity Date. Any Interest Amount accruing or other Obligations incurred
subsequent to the Maturity Date shall be immediately due and payable to the
Debenture Holder as and when any such amount accrues or is incurred without
any notice or demand by the Debenture Holder.

(c) The Principal Sum shall bear interest at the Interest Rate, calculated and

compounded monthly, not in advance, on the fifteenth (15") day of each month,
on the Principal Sum. The Corporation shall pay to the Debenture Holder the
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(d)

(e)
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Principal Sum and Interest Amounts in blended monthly instalments in accordance
with the amortization and payment schedule set out on Schedule “B”, with each
instalment being applied firstly in payment of the Interest Amount and secondly on
account of the outstanding Principal Sum, with the balance of the Principal Sum
and any other unpaid Obligations becoming immediately due and payable on the
Maturity Date, provided that in the period between October 18, 2022 and June 15,
2023, the Interest Amount of each installment becoming payable in such period
shall be added to and form part of the Principal Sum, and thereafter shall be
payable in cash. Any Interest Amount which is not paid when due shall be added
to and compounded with the Principal Sum in computing the Interest Amount.

Upon the occurrence and during the continuance of any Event of Default, interest
shall accrue on the Obligations at the Default Interest Rate, calculated and
compounded monthly (both before and after any Event of Default, the Maturity
Date or judgment), and such accrued interest shall be immediately due and
payable to the Debenture Holder, and in the event that such interest is not
immediately paid by the Corporation to the Debenture Holder, the accrued and
unpaid amount thereof shall be added to the Principal Sum in accordance with
Section 2.1(c).

The Corporation may at any time on two (2) days’ notice to the Debenture Holder
repay all or any portion of the Obligations without notice or bonus.

In the event that:

(i) the Denture Holder makes additional advances to the Corporation after
making the Initial Principal Advance;

(i) an Interest Amount is added to the Principal Sum in accordance with
Section 2.1(c) or 2.1(d);

(iii) Obligations incurred under Section 2.2 are added to the Principal Sum;

(iv) the Corporation repays a portion of the Obligations under Section 2.1(e);
or

(v) the Corporation redeems a portion of the Obligations under Section 2.5,

the Debenture Holder shall amend and restate the amortization and payment
schedule attached as Schedule “B” and upon delivery to the Corporation of such
amended and restated amortization and payment schedule, the amended and
restated Schedule “B” shall be deemed to be attached to and to replace the then
current Schedule “B”.

Interest on the indebtedness evidenced by this Debenture shall be computed on
the basis of a three hundred sixty five (365) day year and shall accrue on the actual
number of days elapsed for any whole or partial month in which interest is being
computed. In computing the number of days during which interest accrues, the
days on which funds are initially advanced shall be included regardless of the time
of day such advance is made, and the day on which funds are repaid shall be
included unless repayment is credited prior to the close of business on the
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Business Day received as provided in Section 2.3. Where a rate of interest
hereunder is calculated on the basis of a year (a “calculation year”) which
contains fewer days than the actual number of days in the calendar year of
calculation, such rate of interest shall be expressed as a yearly rate for the
purposes of the Interest Act (Canada) by multiplying such rate of interest by the
actual number of days in a calendar year of calculation and dividing it by the
number of days in the calculation year.

2.2 Costs and Expenses

All costs and expenses (including the fees and disbursements of accountants, financial advisors,
lawyers and other professional advisers) incurred by the Debenture Holder in connection with this
Debenture and the exercise by the Debenture Holder of any rights or remedies hereunder shall
be paid by the Corporation immediately upon demand by the Debenture Holder and shall, if not
paid immediately upon such demand, shall be added to and form part of the Principal Sum.

2.3 Application

Except as expressly provided herein to the contrary, all payments under this Debenture shall be
applied in the following order of priority: (a) first, the payment or reimbursement of any expenses,
costs or obligations (other than the outstanding Principal Sum and Interest Amount) payable by
the Corporation pursuant to this Debenture, (ii) second, the payment of Interest Amount, and (iii)
third, the payment of all or any portion of the outstanding Principal Sum. If an Event of Default
exists under this Debenture, then the Debenture Holder may, at the sole option of the Debenture
Holder, apply any such payments, at any time and from time to time, to any of the items specified
in clauses (i), (ii) or (iii) of in this Section 2.3 without regard to the order of priority otherwise
specified in this Section 2.3.

2.4 Payments

All payments under this Debenture shall be in immediately available funds denominated in
Canadian currency and shall be by cheque or bank draft delivered to the Debenture Holder’s
address under Section 7.11, or by wire transfer in accordance with wire transfer instructions
provided by the Debenture Holder to the Corporation in writing. Payments in immediately available
funds received by the Debenture Holder at the place designated for payment on a Business Day
at or prior to 2:00 p.m. (Mountain Time) shall be credited prior to the close of business on the
Business Day received, while payments received by Debenture Holder on a day other than a
Business Day or after 2:00 p.m. (Mountain Time) on a Business Day shall not be credited until
the next succeeding Business Day. If any payment of Principal Sum or Interest Amount shall
become due and payable on a day other than a Business Day, such payment shall be made on
the succeeding Business Day. Any extension of time for payment shall be included in computing
interest which has accrued and shall be payable in connection with such payment.

2.5 Redemption

(a) At any time and from time to time, the Debenture Holder shall have the option, in
its sole discretion, to elect to require the Corporation to redeem all or any portion
of the Obligations by issuing to the Debenture Holder Conversion Shares having
a Market Price equal to the amount of Obligations required to be redeemed,
whereupon the Corporation shall within five (5) Business Days issue to the
Debenture Holders such Conversion Shares.
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The Corporation may, with the prior written approval of the Debenture Holder,
redeem this Debenture prior to the Maturity Date either in whole at any time or,
when not in default hereunder, in part from time to time for a cash amount equal
to the outstanding Obligations.

The rights of redemption and the rights provided for pursuant to Section 2.6 arising
from an Equity Offering shall extend only to a whole number of Conversion Shares,
and upon conversion of the whole Obligations. Notwithstanding anything contained
herein, the Corporation shall in no case be required to issue fractional Conversion
Shares upon the conversion of any Obligations. If any fractional interest in a
Conversion Share would, except for the provisions of this Section 2.5(c), be
deliverable upon the conversion of any Obligations, the Corporation shall adjust
such fractional interest by paying to the Debenture Holder an amount in lawful
money of Canada equal to the Obligations then outstanding after so much of the
Obligations as may be converted into a whole number of Conversion Shares has
been converted. Any Conversion Shares issued or delivered pursuant to this
Debenture shall be fully paid and non-assessable, without any further
compensation therefor.

To benefit from the redemption of any Obligations into Conversion Shares, the
Debenture Holder shall surrender this Debenture to the Corporation at its principal
office, together with an Equity Notice duly completed and executed by the
Debenture Holder. Thereupon such Debenture Holder or, subject to compliance
with any requirements of any applicable securities laws determined by the
Corporation acting reasonably, its nominee(s) approved by the Corporation, shall
be entitled to be entered in the books of the Corporation as at the date of the Equity
Notice as the holder of the number of Conversion Shares into which the
Conversion Amount is convertible, in accordance with the provisions of this Article
and, as soon as practicable thereafter, the Corporation shall deliver to such
Debenture Holder, or subject as aforesaid, its nominee(s), certificates for such
Conversion Shares, and if applicable, payment for any amount payable under
Section 2.5.

The surrender of this Debenture accompanied by such Equity Notice shall be
deemed to constitute a contract between the Debenture Holder and the
Corporation whereby: (i) the Debenture Holder subscribes for the number of
Conversion Shares which it shall be entitled to receive on such conversion; (ii) the
Debenture Holder releases the Corporation of all liability thereon or from all liability
with respect to that portion of the Obligations to be converted; and (iii) the
Corporation agrees that the surrender of this Debenture for conversion constitutes
full payment of the subscription price for the Conversion Shares issuable upon
such conversion.

The Debenture Holder shall be entitled to receive and the Corporation shall deliver
to the Debenture Holder a new Debenture for any unconverted portion of the
Obligations so surrendered.

The Corporation covenants with the Debenture Holder that it will at all times
reserve and keep available out of its authorized Conversion Shares, solely for the
purpose of issue upon conversion of the Obligations under this Section 2.5, and
conditionally allot to the Debenture Holder, such number of Conversion Shares as
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shall then be issuable upon the full conversion of the Obligations. The Corporation
covenants with the Debenture Holder that all Conversion Shares which shall be so
issuable shall be duly and validly issued as fully paid and non-assessable.

(h) Certificates representing the Conversion Shares issuable upon conversion of the
Debenture as provided for in this Article will bear such legend(s) denoting the
restrictions on transferability posed by any unanimous shareholders agreement
and by applicable corporate and securities laws. The Debenture Holder agrees to
sell, assign or transfer such Conversion Shares only in accordance with the
requirements of all such legends and all applicable corporate and securities laws.

2.6 Equity Offering

On the day after the closing date of an Equity Offering, the Corporation shall redeem this
Debenture for Conversion Shares at the Conversion Price. Furthermore, upon the Corporation
converting this Debenture in accordance with this Section 2.6, the Debenture Holder will have the
option to require the Corporation to exchange the Conversion Shares received by the Debenture
Holder hereunder into the class of equity securities being offered under the Equity Offering on a
pro rata basis upon the closing of the Equity Offering, provided the equity securities being offered
under the Equity Offering are not Conversion Shares.

2.7 Satisfaction through Redemption

Occurrence of any of the redemption events described herein will be deemed to be payment in
satisfaction of the Obligations under this Debenture, whereupon this Debenture and the Security
Interest created hereby shall be discharged, all without delivery of any instrument or performance
of any act by any party. The Debenture Holder shall, at the request and expense of the
Corporation, execute and deliver to the Corporation such documents as the Corporation shall
reasonably request to evidence any termination or release contemplated by this Section.

2.8 Mutilation, Loss, Theft or Destruction

In case the Debenture certificate becomes mutilated, lost, stolen or destroyed, the Corporation,
in its discretion, may issue and deliver a new Debenture certificate upon surrender and
cancellation of the mutilated Debenture certificate or, in the case of a lost, stolen or destroyed
Debenture certificate, in lieu of and in substitution for the same. In case of loss, theft or
destruction, the Debenture Holder shall furnish to the Corporation such evidence of such loss,
theft or destruction as shall be satisfactory to the Corporation in its discretion and shall also furnish
an indemnity satisfactory to the Corporation in its discretion. The Debenture Holder shall pay all
reasonable expenses incidental to the issuance of any substituted Debenture certificate.

3. SECURITY
3.1 Grant of Security

As general and continuing collateral security for the due payment of the Principal Sum, the Interest
Amount and all other monies payable hereunder or from time to time secured hereby and as
security for the performance and observance of the covenants and agreements on the part of the
Corporation herein contained, the Corporation hereby grants to and in favour of the Debenture
Holder:
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(a) a first and fixed Security Interest over all of the Corporation’s right, title and interest,
whether freehold, leasehold or other, under or in respect of any lands and leases
(and related tangibles) in which the Debenture Holder has an interest;

(b) a Security Interest over all of the Corporation’s present and after-acquired real
property not validly made subject to the fixed charge granted in clause (a) of this
Section; and

(c) a first priority Security Interest in and over all of the Corporation’s present and after-
acquired personal property, tangible and intangible, in each case, of every nature
and kind and wherever situate, including, without limitation, accounts, general
intangibles, goods (including inventory, equipment and fixtures), chattel paper,
investment property, documents of title, instruments, money, cash and cash
equivalents, trade-marks, copyrights, patents, licenses and other intellectual
property or intangibles and all proceeds thereof.

In this Debenture, the subject matter of the Security Interest is referred to as the “Collateral’.

For better securing to the Debenture Holder the repayment in the manner aforesaid of the
Principal Sum, interest and other monies hereby secured, and for the due performance by the
Corporation of all of the covenants, provisos and conditions herein expressed or implied, the
Corporation hereby mortgages to the Debenture Holder all of its estate and interest in the
Collateral.

3.2 Fixed Security

Without limiting its rights hereunder to crystallize the Security Interest in any manner, the
Debenture Holder may, at any time, upon the occurrence of and during the continuance of an
Event of Default register such Security Interest in respect of all or a portion of the Collateral which
is subject thereto under Section 3.1 by: (a) giving notice to the Corporation of, and (b) registering
this Debenture or a caveat, security notice, financing statement or other instrument in respect of
this Debenture, at any public registry or other office maintained for the purposes of registering
fixed and specific Security Interests, and after such fixing, such Security Interest in respect of
such Collateral that is the subject of the registration shall constitute a fixed and specific Security
Interest in favour of the Debenture Holder and its successors and assigns, in respect of such
Collateral, and the Corporation shall not thereafter dispose of or otherwise deal with such
Collateral without the consent of the Debenture Holder. The Corporation shall execute such
further documents and do all acts reasonably requested by the Debenture Holder to give effect to
the foregoing.

3.3 Disposition of Assets in the Ordinary Course of Business

Until the occurrence of an Event of Default, the Corporation may dispose of or deal with the
Collateral in the ordinary course of its business and for the purpose of carrying on the same, so
that purchasers thereof or parties dealing with such Corporation take title thereto free and clear
of the Security Interest. In the event of any such disposition in the ordinary course of business,
the Debenture Holder will, at the written request (which will include a certificate of such
Corporation stating that such Collateral is being dealt with or disposed of in accordance with this
Section 3.3) and at the sole expense of such Corporation, release its Security Interest over the
Collateral which is being or has been disposed.
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34 Leasehold Interests

The Security Interest will not extend or apply to the last day of the term of any lease of real
property or agreement therefor, but upon the enforcement of the Security Interest, the relevant
Corporation will stand possessed of such last day in trust to assign the same at the direction of
the Debenture Holder to any Person acquiring such term.

3.5 Contractual Rights

The Security Interest does not and will not extend to, and the Collateral will not include, any
agreement, right, franchise, licence or permit (the “Contractual Rights”) to which any Corporation
is a party or of which any Corporation has the benefit, to the extent that the creation of the Security
Interest would constitute a breach of the terms of or permit any Person to terminate the
Contractual Rights, but any such Corporation will hold its interest therein in trust for the Debenture
Holder to the extent permitted by law and will assign such Contractual Rights to the Debenture
Holder forthwith upon obtaining the consent of the other party or parties thereto. The Corporation
will use all commercially reasonable efforts to obtain the consent of each other party to any and
all Contractual Rights to the assignment of such Contractual Rights to the Debenture Holder in
accordance with this Debenture. The Corporation will also use all commercially reasonable efforts
to ensure that all agreements entered into on and after the date of this Debenture expressly permit
assignments of the benefits of such agreements as collateral security to the Debenture Holder in
accordance with the terms of this Debenture.

3.6 Attachment of Security Interest

The Corporation confirms that value has been given, that such Corporation has rights in its
Collateral, other than after-acquired Collateral, that such Corporation and the Debenture Holder
have not agreed to postpone the time for attachment of the Security Interest to any of the
Collateral. In respect of Collateral which is acquired after the date of execution hereof, the time
for attachment will be the time when any Corporation acquires such Collateral. The Corporation
acknowledges receipt of an executed copy of this Debenture. The Corporation waives the right to
receive a printed copy of any financing statement issued by any registry or a copy of the statement
used by any such registry to confirm any registration in connection with this Debenture. The
Corporation waives the right to receive any amount that it may now or hereafter be entitled to
receive (whether by way of damages, fine, penalty, or otherwise) by reason of the failure of the
Debenture Holder to deliver to the Corporation a copy of any financing statement or any statement
issued by any registry that confirms registration of a financing statement relating to this
Debenture.

3.7 Corporation’s Continuing Obligations

Notwithstanding the provisions of this Debenture: (i) the Corporation shall remain liable to perform
all of its duties and obligations in regard to its Collateral (including, without limitation, all of its
duties and obligations arising under any leases, licenses, permits, reservations, contracts,
agreements, instruments, contractual rights and governmental orders, authorizations, licenses
and permits now or hereafter pertaining thereto) to the same extent as if this Debenture had not
been executed; (ii) the exercise by the Debenture Holder of any of its rights and remedies under
or in regard to this Debenture shall not release any such Corporation from such duties and
obligations; and (iii) the Debenture Holder shall have no liability for such duties and obligations or
be accountable for any reason to any such Corporation by reason only of the execution and
delivery of this Debenture.
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3.8 Non-Impairment of Security Interest

To the extent permitted by applicable law, the Security Interest shall not be impaired by any
indulgence, moratorium or release which may be granted including, but not limited to, any
renewal, extension or modification which may be granted with respect to any secured
indebtedness, or any surrender, compromise, release, renewal, extension, exchange or
substitution which may be granted in respect of the Collateral, or any part thereof or any interest
therein, or any release or indulgence granted to any endorser, guarantor or surety of any of the
Obligations.

4, EVENTS OF DEFAULT
41 Event of Default

The occurrence of any one or more of the following shall constitute an event of default under this
Debenture (each, an “Event of Default”):

(a) if the Corporation makes default in payment of the Principal Sum and Interest
Amount when the same becomes due and payable under this Debenture;

(b) if the Corporation defaults in the observation or performance of any covenant,
condition, or obligation contained in this Debenture, or any representation and
warranty made or deemed to be made by the Corporation contained in this
Debenture is found to be false or incorrect, and such default is not waived, cured
or remedied to the satisfaction of the Debenture Holder within thirty (30) days of
Corporation receiving written notification of such an event by the Debenture
Holder;

(c) the institution by the Corporation of proceedings to be adjudicated a bankrupt or
insolvent or the consent by it to the institution of bankruptcy or insolvency
proceedings against it or the filing by it of a petition or answer or consent seeking
reorganization or relief under any Insolvency Law, or the consent by it to the filing
of any such petition or to the appointment under any such law of a receiver,
liquidator, assignee, trustee, sequestrator (or other similar official) of the
Corporation or of substantially all of its property, or the making by it of a general
assignment for the benefit of creditors, or the admission by it in writing of its inability
to pay its debts generally as they become due;

(d) the entry of a decree or order by a court having jurisdiction adjudging the
Corporation a bankrupt or insolvent or approving as properly filed a petition
seeking reorganization, arrangement or adjustment of or in respect of the
Corporation under any Insolvency Law, or appointing under any such Insolvency
Law or otherwise a receiver, liquidator, assignee, trustee, sequestrator (or other
similar official) of the Corporation or of substantially all of its property, or ordering
pursuant to any such Insolvency Law the winding-up or liquidation of its affairs;

(e) proceedings are commenced for the winding-up, liquidation or dissolution of the
Corporation;

j] if the Corporation or any of its subsidiaries fails to pay the principal of, or premium
or interest on, any of its debt (other than this Debenture) which is outstanding in
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an aggregate principal amount exceeding CDN$1,000,000 when such amount
becomes due and payable (whether by scheduled maturity, required prepayment,
acceleration, demand or otherwise); OR

if there has occurred, in the sole opinion of the Debenture Holder, acting
reasonably, an event or development that constitutes or would reasonably be
expected to constitute a Material Adverse Effect.

4.2 Remedies upon Event of Default

Upon the occurrence and during the continuance of an Event of Default, the Debenture Holder
shall have the right, at its sole discretion, without presentment, notice of nonpayment or non-
performance, protest or notice of protest, other than as required by applicable law, to declare the
entire unpaid balance of the Obligations to be immediately payable and to collect the Obligations
forthwith, whereupon all Obligations shall become due and payable (an “Acceleration”), and the
Debenture Holder shall be entitled and empowered to exercise any of the remedies specified

below:

(a)

(c)
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The Debenture Holder may institute any action or proceedings at law or in equity
for the collection of the sums so due and unpaid, and may prosecute any such
action or proceedings to judgment or final decree, and may enforce any such
judgment or final decree against the Corporation or other obligors upon this
Debenture and collect in the manner provided by law out of the property of the
Corporation or other obligors upon this Debenture wherever situated the monies
adjudged or decreed to be payable, and take any actions the Debenture Holder
deems appropriate to protect and enforce the rights vested in it by this Debenture
by such appropriate judicial proceedings as the Debenture Holder shall deem most
effectual to protect and enforce any of such rights, either at law or in equity and
either in bankruptcy or otherwise;

If permitted by applicable law, the Debenture Holder may appoint by instrument in
writing one or more receivers, managers or receiver/manager for the Collateral or
the business and undertaking of the Corporation pertaining to the Collateral (the
“‘Receiver”). Any such Receiver will have, in addition to any other rights, remedies
and powers which a Receiver may have at law, in equity or by statute, the rights
and powers set out in Sections 4.2(c) through (f). In exercising such rights and
powers, any Receiver will act as, and for all purposes will be deemed to be the
agent of, the Corporation and the Debenture Holder will not be responsible for any
act or default of any Receiver. The Debenture Holder may remove any Receiver
and appoint another from time to time. No Receiver appointed by the Debenture
Holder need be appointed by, nor need its appointment be ratified by, or its actions
in any way supervised by, a court;

The Debenture Holder or any Receiver may, subject to applicable law, sell,
consign, lease or otherwise dispose of any Collateral by public auction, private
tender, private contract, lease or deferred payment with or without notice,
advertising or any other formality, all of which are hereby waived by the
Corporation to the extent permitted by applicable law. The Debenture Holder or
any Receiver may, at its discretion establish the terms of such disposition,
including terms and conditions as to cash proceeds, credit, upset, reserve bid or
price. All payments made pursuant to such dispositions will be credited against the
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Principal Sum only as they are actually received. The Debenture Holder or any
Receiver may buy in, rescind or vary any contract for the disposition of any
Collateral and may dispose of any Collateral without being answerable for any loss
occasioned thereby. Any such disposition may take place whether or not the
Debenture Holder or any Receiver has taken possession of the Collateral;

The Debenture Holder or any Receiver may pay any liability secured by any actual
or threatened Security Interest against any Collateral. The Debenture Holder or
any Receiver may borrow money for the maintenance, preservation or protection
of any Collateral or for carrying on any of the business or undertaking of the
Corporation pertaining to the Collateral and may grant Security Interests in any
Collateral (in priority to the Security Interest or otherwise) as security for the money
so borrowed. The Corporation will forthwith upon demand reimburse the
Debenture Holder or any Receiver for all such payments and borrowings and such
payments and borrowings will be secured hereby and will be added to the money
hereby secured and bear interest at the Interest Rate;

The Debenture Holder or any Receiver may seize, collect, realize, dispose of,
enforce, release to third parties or otherwise deal with any Collateral in such
manner, upon such terms and conditions and at such time as it deems advisable,
subject to applicable law, including without limitation:

(i) to ask, demand, collect, sue for, recover, compromise, receive and give
acquittance and receipts for moneys due and to become due under or in
connection with the Collateral;

(i) to receive, endorse, and collect any drafts or other instruments, documents
and chattel paper in connection with Section 4.2(e)(i);

(iii) to file any claims or take any action or institute any proceedings which the
Debenture Holder may deem to be necessary or desirable for the collection
of the Collateral or to enforce compliance with the terms and conditions of
any contract or any account; and

(iv) to perform the affirmative obligations of the Corporation hereunder
(including, without limitation, all obligations of the Corporation pursuant to
this Debenture and the other credit documents);

The Debenture Holder or any Receiver may carry on, or concur in the carrying on
of, any or all of the business or undertaking of the Corporation and enter on, occupy
and use (without charge by the Corporation) any of the premises, buildings, plant
and undertaking of, or occupied or used by, the Corporation;

The Debenture Holder may, at any time, apply to a court of competent jurisdiction
for the appointment of a Receiver, or other official, who may have powers the same
as, greater or lesser than, or otherwise different from, those capable of being
granted to a Receiver appointed by the Debenture Holder pursuant to this
Debenture or file proof of claims and other documents with a court of competent
jurisdiction in any proceeding relative to any Corporation;
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Instead of, or in addition to, exercising its rights, remedies and powers under
Sections 4.2(b), (g) and (i), the Debenture Holder has, and may exercise, any of
the rights and powers which are capable of being granted to a Receiver appointed
by the Debenture Holder pursuant to this Debenture; and

The Debenture Holder may, subject to applicable law, elect to retain any Collateral
in satisfaction of the Obligations, and may designate any part of the Obligations to
be satisfied by the retention of particular Collateral which the Debenture Holder
considers to have a net realizable value approximating the amount of the
designated part of the Obligations, in which case only the designated part of the
Obligations will be deemed to be satisfied by the retention of the particular
Collateral.

4.3 Effect of Exercise of Remedies

(@)

(c)

53777107\5

The Debenture Holder will not be liable or accountable for any failure to take
possession of, seize, collect, realize, dispose of, enforce or otherwise deal with
any Collateral and it will not be bound to institute proceedings for any such
purposes or for the purpose of reserving any rights, remedies and powers of the
Debenture Holder, the Corporation or any other Person in respect of any Collateral.
If any Receiver or the Debenture Holder takes possession of any Collateral, neither
the Debenture Holder nor any Receiver will have any liability as a mortgagee in
possession or be accountable for anything except actual receipts.

Following any Acceleration, the Debenture Holder may grant renewals, extensions
of time and other indulgences, accept compositions, grant releases and
discharges, and otherwise deal or fail to deal with the Corporation, debtors of the
Corporation, guarantors, sureties and others and with any Collateral as the
Debenture Holder may see fit, all without prejudice to the liability of the Corporation
to the Debenture Holder’s rights, remedies and powers under this Debenture;

No Person dealing with the Debenture Holder or any Receiver, or with any officer,
employee, agent or solicitor of the Debenture Holder or any Receiver will be
concerned to inquire whether the Security Interests have become enforceable,
whether the right, remedy or power of the Debenture Holder or the Receiver has
become exercisable, whether the Principal Sum remaining outstanding or
otherwise as to the propriety or regularity of any dealing by the Debenture Holder
or the Receiver with any Collateral or to see to the application of any money paid
to the Debenture Holder or the Receiver, and in the absence of fraud on the part
of such Person such dealings will be deemed, as regards such Person, to be within
the rights, remedies and powers hereby conferred and to be valid and effective
accordingly.

As soon as the Debenture Holder takes possession of any Collateral or appoints
a Receiver to do so, all powers, functions, rights and privileges of the Corporation
including, without limitation, any such powers, functions, rights and privileges
which have been delegated to directors, officers of the Corporation or committees
with respect to such Collateral will cease, unless specifically continued by the
written consent of the Debenture Holder or the Receiver.
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(e) The rights of the Debenture Holder (whether arising under this Debenture, any
other agreement, at law or in equity) will not be capable of being waived or varied
otherwise than by an express waiver or variation in writing, and in particular any
failure to exercise or any delay in exercising any of such rights will not operate as
a waiver or variation of that or any other such right; any defective or partial exercise
of any of such rights will not preclude any other or further exercise of that or any
other such right, and no act or course of conduct or negotiation on the part of the
Debenture Holder or on its behalf will in any way preclude the Debenture Holder
from exercising any such right or constitute a suspension or any variation of any
such right.

(f) The rights, remedies and powers conferred by this Article are in addition to, and
not in substitution for, any other rights, remedies or powers that the Debenture
Holder may have under this Debenture, at law, in equity or by any other statute or
agreement. The Debenture Holder may proceed by way of any action, suit or other
proceeding at law or in equity and no right, remedy or power of the Debenture
Holder will be exclusive of or dependent on any other. The Debenture Holder may
exercise any of their rights, remedies or powers separately or in combination and
at any time.

4.4 Intellectual Property

For the purpose of enabling the Debenture Holder and any Receiver to exercise rights and
remedies hereunder following Acceleration, and for no other purposes, the Corporation hereby
grants to the Debenture Holder and any Receiver an irrevocable, non-exclusive license,
(exercisable without payments of royalty or other compensation to the Corporation) to use, assign,
license or sub-license any of the Collateral of the Corporation consisting of trade-marks,
copyrights, patents, licenses and other intellectual property in which the Corporation now has or
hereafter acquires rights, and wherever the same may be located, and including in such license
reasonable access to all media in which any of the licensed items may be recorded or stored and
to all computer software and programs used for the compilation or printout thereof. The Debenture
Holder shall not exercise its rights under the foregoing license except following Acceleration.

4.5 Deliver Possession

If the Debenture Holder or any Receiver exercises their rights herein to take possession of the
Collateral, the Corporation will upon request from the Debenture Holder or any such Receiver,
assemble and deliver possession of the Collateral at such place or places as directed by the
Debenture Holder or any such Receiver.

4.6 Release

If the Corporation pays to the Debenture Holder the balance of the Obligations, then the
Debenture Holder will, at the written request and sole expense of the Corporation, reassign and
re-convey the Collateral to the Corporation and release the Security Interest.

4.7 Attorney in Fact

The Corporation hereby irrevocably constitutes and appoints the Debenture Holder and any

officer or agent thereof, with full power of substitution, as its true and lawful attorney-in-fact with
full irrevocable power and authority in the place and stead of the Corporation and in the name of
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the Corporation or in its own name, from time to time in the Debenture Holder's discretion,
following any Acceleration for the purpose of carrying out the terms of this Debenture, to take any
and all appropriate action and to execute any and all documents and instruments which may be
reasonably necessary or desirable to accomplish the purposes of this Debenture and which the
Corporation being required to take or execute has failed to take or execute. The Corporation
hereby ratifies all that said attorneys will lawfully do or cause to be done by virtue hereof. This
power of attorney is a power coupled with an interest and will be irrevocable until the Obligations
have been unconditionally and irrevocably paid and performed in full. The Corporation also
authorizes the agent, at any time and from time to time, to execute any endorsements,
assignments or other instruments of conveyance or transfer with respect to the Collateral in
connection with the sale provided for in Section 4.2(c).

4.8 Waiver

The Debenture Holder may, by instrument in writing signed by the Debenture Holder or by an
authorized officer of the Debenture Holder, but not otherwise, waive any breach by the
Corporation of any of the provisions contained in this Debenture or any default by the Corporation
in the observance or performance of any covenant, agreement or condition required to be kept,
observed or performed by the Corporation under the terms of this Debenture; provided always
that no act or omission of the Debenture Holder in the premises shall extend to or be taken in any
manner whatsoever to affect any subsequent breach or default or to affect the rights of the
Debenture Holder resulting therefrom.

5. REPRESENTATIONS AND WARRANTIES
5.1 Representations and Warranties
The Corporation represents and warrants to the Debenture Holder as follows:

(a) it is a Corporation duly formed, validly existing and in good standing under the laws
of the Province of Alberta, it has all requisite power and authority to own, lease
and operate its assets and property, carry on its business as currently conducted
and the Corporation’s subsidiaries are duly formed, validly existing and in good
standing under the law of its place of formation and it has the power to own and
operate its respective assets and property and carry on their respective business
as currently conducted;

(b) the Corporation is duly qualified, licensed or registered to carry on or transact
business and are in good standing in each jurisdiction in which such qualification,
licensing or registration is necessary;

(c) this Debenture has been duly executed and delivered by, and constitutes a legal,
valid and binding obligation of, and is enforceable against, the Corporation in
accordance with its terms; and

(d) it has the necessary power, capacity and authority to enter into and deliver this
Debenture and all corporate action on the part of the Corporation, and its officers,
directors and shareholders, necessary for the authorization, execution and delivery
of this Debenture, the performance of all obligations of the Corporation hereunder
has been duly and effectively taken.
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5.2 Merger of Representations and Warranties

The representations and warranties in this Debenture and in any certificates or documents
delivered to the Debenture Holder shall not merge in or be prejudiced by and shall survive any
advance and shall continue in full force and effect so long as any amounts are owing by the
Corporation to the Debenture Holder.

6. COVENANTS

6.1 Covenants

So long as the Debenture remains outstanding, the Corporation shall:

(@)

53777107\5

at any time and from time to time, upon the written request of the Debenture
Holder, and at the sole expense of the relevant Corporation, the Corporation will
promptly and duly execute and deliver such further instruments and documents
and take such further action as the Debenture Holder may reasonably request for
the purpose of obtaining or preserving the full benefits of this Debenture and of the
rights and powers herein granted, including the filing or execution of any financing
or financing change statements under any applicable law with respect to the
Security Interest;

pay or cause to be paid all Obligations and other amounts payable under this
Debenture punctually when due;

preserve and maintain its corporate existence;

carry on and conduct its business and operate its properties in a lawful, efficient,
diligent and businesslike manner and in accordance with good business practices;

comply in all material respects with the requirements of all applicable laws,
judgments, orders, decisions and awards and maintain all permits, licenses,
consents and approvals necessary to the ownership of its property and to the
conduct of its business in each jurisdiction where it carries on material business or
owns material property and necessary in order for the Corporation to comply with
its obligations to the Holder, including those issued or granted by governmental
entities, in each case except to the extent failure to do so would not reasonably be
expected to have a Material Adverse Effect; and

insure and keep insured all properties customarily insured by Persons engaged in
the same or a similar business in similar locations or owning or operating such
properties, against loss or damage by fire and from other causes customarily
insured against by such Persons and deliver to the Debenture Holder upon request
evidence that all policies of insurance it is required to maintain are in full force and
effect.
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7. GENERAL
71 Successors and Assigns

The provisions of this Debenture will be binding upon the Corporation and its successors and will
enure to the benefit of the Debenture Holder and their respective successors and assigns. This
Debenture is not a negotiable instrument and may be not transferred or assigned by the
Debenture Holder in whole or in part without the prior written consent of the Corporation.

7.2 Transfers of Collateral

In the event the ownership of the Collateral or any part thereof becomes vested in a Person other
than the Corporation, then, without notice to the Debenture Holder, such successor or successors
in interest may be dealt with, with reference to this Debenture and to the indebtedness secured
hereby, in the same manner as with such Corporation, without in any way vitiating or discharging
such Corporation’s liability hereunder or for the payment of the indebtedness or performance of
the obligations secured hereby. No transfer of the Collateral, no forbearance, and no extension
of the time for the payment of the indebtedness secured hereby, shall operate to release,
discharge, modify, change or affect, in whole or in part, the liability of such Corporation hereunder
or for the payment of the indebtedness or performance of the obligations secured hereby, or the
liability of any other Person hereunder or for the payment of the indebtedness secured hereby.

7.3 Governing Law

This Debenture will be governed by and construed in accordance with the laws of the Province of
Alberta and the laws of Canada applicable therein, without giving effect to the conflict of law
principles thereof. Without prejudice to the ability of the Debenture Holder to enforce this
Debenture in any other proper jurisdiction, the Corporation hereby irrevocably submits and attorns
to the non-exclusive jurisdiction of the courts of the Province of Alberta, or any appellate courts
thereof, for the purposes of this Debenture.

7.4 Severability

Each Section of this Debenture is distinct and severable. If any Section of this Debenture, in whole
or in part, is or becomes illegal, invalid, void, voidable or unenforceable in any jurisdiction by any
court of competent jurisdiction, the illegality, invalidity or unenforceability of that Section, in whole
or in part, will not affect the legality, validity or enforceability of the remaining Sections of this
Debenture, in whole or in part, or the legality, validity or enforceability of that Section, in whole or
in part, in any other jurisdiction.

7.5 Time of Essence

Time is of the essence in all respects of this Debenture.

7.6 Legal Rates of Interest

The Corporation covenants (to the extent that it may lawfully do so) that it will not at any time
insist upon, plead, or in any manner whatsoever claim or take the benefit or advantage of, any
stay or extension law or any usury law or other law that would prohibit or forgive the Corporation

from paying all or any portion of the Principal Sum or Interest Amount on this Debenture, wherever
enacted, now or at any time hereafter in force, or which may affect the covenants or the

53777107\5



-19-

performance of this Debenture. If any provision of this Debenture would oblige the Corporation
to make any payment of interest or other amount payable to any holder in an amount or calculated
at a rate which would be prohibited by law or would result in a receipt by that holder of “interest”
at a “criminal rate” (as such terms are construed under the Criminal Code (Canada)), then,
notwithstanding such provision, such amount or rate shall be deemed to have been adjusted with
retroactive effect to the maximum amount or rate of interest, as the case may be, as would not be
so prohibited by law or so result in a receipt by that holder of “interest” at a “criminal rate”, such
adjustment to be effected, to the extent necessary (but only to the extent necessary), as follows:
(i) first, by reducing the amount or rate of interest required to be paid to the holder hereunder and
(ii) thereafter, by reducing any fees, commissions, premiums and other amounts required to be
paid to the holder which would constitute interest for purposes of section 347 of the Criminal Code
(Canada).

7.7 Waivers

No consent or waiver by the Debenture Holder will be effective unless made in writing and signed
by an authorized officer of the Debenture Holder, which makes specific reference to the provision
being waived.

7.8 Amendment

This Debenture may be amended only by an agreement in writing signed by the Corporation and
the Debenture Holder.

7.9 Currency

All references to currency herein shall be to lawful money of Canada.

7.10 Entire Agreement

This Debenture embodies the entire agreement and understanding between the Debenture
Holder and the Corporation. This Debenture shall supersede all prior agreements and
understandings relating to the subject matter hereof.

7.11 Notices

All notices or other communication required or permitted by this Debenture must be in writing and
be delivered personally or by courier, sent by prepaid registered mail or transmitted by e-mail or
functionally equivalent electronic means of transmission, charges (if any) prepaid. Any such
notices or communications must be sent to the intended recipient at its address as follows:

(a) If to the Corporation:

9046 22" Avenue SW
Edmonton, AB T6X 1Z6

Attention: Jeff Ryks, CPA CMA
Chief Financial Officer
Email: jeff.ryks@mantlegroup.ca

(b) If to the Debenture Holder:
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c/o Resource Land Holdings, LLC
1400 16" Street, Suite 320
Denver, CO 80202

Attention: Byron Levkulich, CFA, CPA
Email: byron.levkulich@rlholdings.com

or at any other address as any recipient may at any time advise the other by notice given or made
in accordance with this Section 7.11. Any notice will be deemed to have been given or made and
received on the day it is delivered at the recipient’s address, provided that if that day is not a
Business Day then the notice will be deemed to have been given or made and received on the
next Business Day. Any notice sent by prepaid registered mail will be deemed to have been given
or made and received on the fifth Business Day after which it is mailed. If a strike or lockout of
postal employees is then in effect, or generally known to be impending, every notice must be
delivered personally or by courier or transmitted by e-mail or functionally equivalent electronic
means of transmission. Any notice transmitted by e-mail or other functionally equivalent electronic
means of transmission will be deemed to have been given or made and received on the day on
which it is transmitted; but if the notice is transmitted on a day which is not a Business Day or
after 4:00 pm (local time of the recipient), the notice will be deemed to have been given or made
and received on the next Business Day.

7.12 Subordination Agreement

Notwithstanding anything to the contrary contained herein, this Debenture is subject to the terms
of a Subordination Agreement dated as of , 2022 among the Debenture
Holder, the Fiera Lenders and the Corporation (as may be amended, restated, replaced,
supplemented or otherwise modified in accordance with the terms therein).

7.13 Electronic Signatures and Delivery

This Debenture and any counterpart of it may be signed by manual, digital or other electronic
signatures and delivered or transmitted by any digital, electronic or other intangible means,
including by e-mail or other functionally equivalent electronic means of transmission, and that
execution, delivery and transmission will be valid and legally effective to create a valid and binding
agreement between the Corporation and Debenture Holder.

[Remainder of this page left intentionally blank]
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APPENDIX “A”
EQUITY NOTICE
TO: Mantle Materials Group, Ltd. (the “Corporation”)

The undersigned hereby irrevocably elects to receive securities of the Corporation in accordance
with the terms of the convertible debenture issued by the Corporation on
2022 (the “Debenture”). The undersigned directs that the securities issuable and deliverable upon
the redemption be issued and delivered to the Debenture Holder. Unless otherwise defined
herein, the capitalized terms used herein have the meaning ascribed thereto in the Debenture.

DATED , 20

(Signature of Debenture Holder)

ACCEPTED:

MANTLE MATERIALS GROUP, LTD.

Per:

Authorized Signatory
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SCHEDULE “B”

AMORTIZATION AND PAYMENT
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Mantle Materials Group

RLF V Senior Secured Note (Amortization Schedule)

Initial Balance (10/18/22)
Pre 6/30/23 Interest Rate

Balance at 6/30/23

Post 6/30/23 Interest Rate

Number of Periods

Post 6/30/23 Mo. Payment

Maturity Date

94,000
9.0%

$100,078
7.0%

71

$1,726
4/26/2029

Date Beginning Balance Interest Principal Total Payment Ending Balance
10/18/2022 S0 S0 S0 S0 $94,000
11/15/2022 94,000 649 0 0 94,649
12/15/2022 94,649 700 0 0 95,349
1/15/2023 95,349 729 0 0 96,078
2/15/2023 96,078 734 0 0 96,812
3/15/2023 96,812 668 0 0 97,481
4/15/2023 97,481 745 0 0 98,226
5/15/2023 98,226 727 0 0 98,952
6/15/2023 98,952 756 0 0 99,709
6/30/2023 99,709 369 0 0 100,078
7/15/2023 100,078 288 1,438 1,726 98,640
8/15/2023 98,640 586 1,139 1,726 97,501
9/15/2023 97,501 580 1,146 1,726 96,355
10/15/2023 96,355 554 1,171 1,726 95,184
11/15/2023 95,184 566 1,160 1,726 94,024
12/15/2023 94,024 541 1,185 1,726 92,839
1/15/2024 92,839 552 1,174 1,726 91,666
2/15/2024 91,666 545 1,181 1,726 90,485
3/15/2024 90,485 503 1,222 1,726 89,263
4/15/2024 89,263 531 1,195 1,726 88,068
5/15/2024 88,068 507 1,219 1,726 86,849
6/15/2024 86,849 516 1,209 1,726 85,640
7/15/2024 85,640 493 1,233 1,726 84,407
8/15/2024 84,407 502 1,224 1,726 83,183
9/15/2024 83,183 495 1,231 1,726 81,952
10/15/2024 81,952 472 1,254 1,726 80,698
11/15/2024 80,698 480 1,246 1,726 79,452
12/15/2024 79,452 457 1,268 1,726 78,184
1/15/2025 78,184 465 1,261 1,726 76,923
2/15/2025 76,923 457 1,268 1,726 75,655
3/15/2025 75,655 406 1,319 1,726 74,335
4/15/2025 74,335 442 1,284 1,726 73,052
5/15/2025 73,052 420 1,305 1,726 71,747
6/15/2025 71,747 427 1,299 1,726 70,448
7/15/2025 70,448 405 1,320 1,726 69,127
8/15/2025 69,127 411 1,315 1,726 67,813
9/15/2025 67,813 403 1,322 1,726 66,490
10/15/2025 66,490 383 1,343 1,726 65,147
11/15/2025 65,147 387 1,338 1,726 63,809
12/15/2025 63,809 367 1,358 1,726 62,450
1/15/2026 62,450 371 1,354 1,726 61,096
2/15/2026 61,096 363 1,362 1,726 59,734
3/15/2026 59,734 321 1,405 1,726 58,329
4/15/2026 58,329 347 1,379 1,726 56,950
5/15/2026 56,950 328 1,398 1,726 55,552
6/15/2026 55,552 330 1,395 1,726 54,157
7/15/2026 54,157 312 1,414 1,726 52,743
8/15/2026 52,743 314 1,412 1,726 51,331
9/15/2026 51,331 305 1,420 1,726 49,911
10/15/2026 49,911 287 1,438 1,726 48,472
11/15/2026 48,472 288 1,437 1,726 47,035
12/15/2026 47,035 271 1,455 1,726 45,580
1/15/2027 45,580 271 1,455 1,726 44,125
2/15/2027 44,125 262 1,463 1,726 42,662
3/15/2027 42,662 229 1,496 1,726 41,165
4/15/2027 41,165 245 1,481 1,726 39,685
5/15/2027 39,685 228 1,497 1,726 38,187
6/15/2027 38,187 227 1,499 1,726 36,689
7/15/2027 36,689 211 1,514 1,726 35,174
8/15/2027 35,174 209 1,516 1,726 33,658
9/15/2027 33,658 200 1,525 1,726 32,132
10/15/2027 32,132 185 1,541 1,726 30,592
11/15/2027 30,592 182 1,544 1,726 29,048
12/15/2027 29,048 167 1,558 1,726 27,490
1/15/2028 27,490 163 1,562 1,726 25,927
2/15/2028 25,927 154 1,571 1,726 24,356
3/15/2028 24,356 135 1,590 1,726 22,766



4/15/2028
5/15/2028
6/15/2028
7/15/2028
8/15/2028
9/15/2028
10/15/2028
11/15/2028
12/15/2028
1/15/2029
2/15/2029
3/15/2029
4/15/2029
4/26/2029

22,766
21,176
19,572
17,963
16,340
14,712
13,074
11,424
9,766
8,096
6,419
4,732
3,031
$1,324

135
122
116
103
97
87
75
68
56
48
38
25
18
$3

1,590
1,604
1,609
1,622
1,628
1,638
1,650
1,658
1,669
1,677
1,687
1,700
1,708
$1,324

1,726
1,726
1,726
1,726
1,726
1,726
1,726
1,726
1,726
1,726
1,726
1,726
1,726
$1,327

21,176
19,572
17,963
16,340
14,712
13,074
11,424
9,766
8,096
6,419
4,732
3,031
1,324
$0



This is Exhibit “F” referred to in the Affidavit of

Byron Levkulich Sworn before me this z day of August, 2023

[

A Notary Public in and for the State of Colorado

' ANNALEE ROTH ]
¥ NOTARY PUBLIC - STATE OF COLORADO p
/ NOTARY ID 20234000616 b
4 MY COMMISSION EXPIRES JAN 5, 2027 §
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AGREEMENT GOVERNING ATB ASSUMED DEBT

THIS AGREEMENT is dated as of the 26™ day of April, 2021

BETWEEN:
Mantle Materials Group, Ltd. (“Mantle”), JMB Crushing
Systems Inc. (“*JMB”) and 2161889 Alberta Ltd. (“216”,
and together with JMB, the “Mantle Parties”, and
individually, a “Mantle Party”)
-and -
ATB Financial (*ATB”)
CONTEXT:
A. JMB carries on the business of extracting, processing, selling and delivery and hauling of gravel

and other aggregates in the Province of Alberta and, together with 216, owns or has interests in
various gravel and other aggregate pits throughout the Province.

JMB is indebted to ATB under the ATB Loan Agreement. The ATB Indebtedness is guaranteed,
inter alia, by 216 and secured by certain Security Interests created by the ATB GSAs.

JMB and 216 applied to the Court of Queen’s Bench of Alberta (the “Court”) for protection under
the CCAA and the Honourable Madam Justice K.M. Eidsvik pronounced an initial order on May
1, 2020 granting the JMB Parties such protection, as amended and restated by an order
pronounced on May 11, 2020, under which proceedings against the JMB Parties were stayed
and FTI Consulting Canada Inc. was approved as monitor.

Pursuant to the amended and restated purchase agreement dated as of March 3, 2021 (the
“Purchase Agreement”) between JMB, 216 and Mantle, JMB and 216 will be subsidiaries of
Mantle’s parent company and certain core assets of JMB and 216 are either to be retained by
JMB and 216 or acquired by Mantle, with the remaining assets and excluded liabilities to be
bested in ResidualCo.

The Purchase Agreement provides for Mantle becoming liable for a portion of the ATB
Indebtedness pursuant to the Amended Plan and this Agreement sets out the terms governing
such assumption.

THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is
acknowledged by the Parties, the Parties agree as follows:

11

ARTICLE 1
INTERPRETATION

Definitions

In this Agreement, in addition to terms defined elsewhere in this Agreement, the following terms have
the following meanings:

€) “216" is defined in Context paragraph A;
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(b)

(€)

(d)

(e)
(f)

(9)

(h)

()

(k)

()

(m)

(n)
(0)
(P)
(@)

“216 GSA” means the security agreement dated March 20, 2020 by 216 in favour of ATB,
the particulars of which are set out on Schedule “A”;

“Affiliate” means, with respect to a specified Person, another Person that directly or
indirectly through one or more intermediaries Controls or is Controlled by or is under
common Control with the Person specified,;

“Aggregate” means aggregates including Sand and Gravel;
“Aggregate Pit” is defined in the Purchase Agreement;

“Aggregate Pit Agreements” means the Royalty Agreements, Surface Material Leases
and other Dispositions listed on Schedule “B” and all amendments, renewals and
extensions of such documents and all documents issued in substitution therefor;

“Aggregate Reserves” means reserves of Aggregate located in and under the Lands
subject to the Aggregate Pit Agreements and in and under the JMB Real Property that
has not been extracted as of the date of this Agreement;

“Agreement” means this agreement, including all Schedules, as it may be confirmed,
amended, modified, supplemented or restated by written agreement between the Parties;

“Amended Plan” means the amended and restated plan of arrangement of JMB, 216
and Mantle under the CCAA and the Business Corporations Act, SBC 2002, ¢ 57, as
amended and approved pursuant to the Amended Sanction Order;

“Amended RVO” means the amended and restated reverse vesting order pronounced
by the Honourable Madam Justice K.M. Eidsvik on March 31, 2021;

“Amended Sanction Order” means the amended and restated sanction order
pronounced by the Honourable Madam Justice K.M. Eidsvik on March 31, 2021;

“Amended SAVO” means the amended and restated sale approval and vesting order
pronounced by the Honourable Madam Justice K.M. Eidsvik on March 31, 2021;

“Applicable Law” means, at any time, with respect to any Person, property, transaction
or event, all applicable laws, statutes, regulations, treaties, judgments and decrees and
(whether or not having the force of law) all applicable official directives, rules, consents,
approvals, by-laws, permits, authorizations, guidelines, orders and policies of any
Governmental Authority having authority over that Person, property, transaction or event;

“ATB” is defined in the introductory paragraph of this Agreement;

“ATB Assumed Debt” is defined in Section 2.1(a);

“ATB GSAs” means the ATB GSA and the 216 GSA;

“ATB Indebtedness” means any indebtedness, liabilities and obligations of any kind

whatsoever, whether direct, indirect, liquidated or contingent, which immediately prior to
Closing is owing by JMB and 216 to ATB,;
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()

(s)

(t)

(u)

(v)

(W)

(x)
v)
(2)

(aa)

(bb)

(cc)
(dd)

(ee)

“ATB Loan Agreement” means the letter loan agreement dated October 16, 2019 by
ATB to JMB, as amended;

“ATB Loan Documents” means this Agreement, the ATB Mortgage, the ATB Loan
Agreement, the ATB GSAs and the other loan documents contemplated thereby which
are listed on Schedule “A”;

“ATB Mortgage” means a mortgage granted by JMB in favour of ATB against the JMB
Real Property substantially in the form attached as Schedule “F”;

“Bonnyville Premises” is defined in the Purchase Agreement;

“Business Day” means any day excluding a Saturday, Sunday or statutory holiday in the
Provinces of Alberta, and also excluding any day on which the principal chartered banks
located in the City of Calgary are not open for business during normal banking hours;

“CCAA” means the Companies’ Creditors Arrangement Act, RSC 1985, ¢ C-36, as
amended;

“Closing” means the completion of the Transactions;
“Closing Date” means the date on which the Closing occurs;

“Communication” means any notice, demand, request, consent, approval or other
communication which is required or permitted by this Agreement to be given or made by
a Party;

“Control” means, with respect to any corporate entity, the ownership at the relevant time
of securities carrying more than 50% of the exercisable voting rights attached to all
outstanding securities of that entity, other than by way of security only, if the votes carried
by those securities are sufficient to elect a majority of that entity’s board of directors or
otherwise provide for effective control of that entity, and “Controlled by” and similar
words have corresponding meanings;

“Cooperation Agreement” is the litigation cooperation agreement dated e, 2021
between the Mantle Parties, ATB and Fiera;

“Court” is defined in Context paragraph C;

“Disposition” means a disposition of land of the Crown in right of Alberta under the Public
Lands Act, RSA 2000, Ch. P-40.

“Event of Default” means the occurrence of any one of the following events:

(@ a Mantle Party defaults in the payment of any Principal Payment when such
Principal Payment is due and payable and such default continues for a period of
five (5) Business Days;

(i) a Mantle Party defaults in observing or performing any of its obligations under this
Agreement, other than a payment default, and such default continues for a period
of twenty (20) days;
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(iii) the institution by a Mantle Party of proceedings to be adjudicated a bankrupt or
insolvent or the consent by it to the institution of bankruptcy or insolvency
proceedings against it or the filing by it of a petition or answer or consent seeking
reorganization or relief under any applicable federal or provincial law relating to
bankruptcy, insolvency, reorganization or relief of debtors, or the consent by it to
the filing of any such petition or to the appointment under any such law of a
receiver, liquidator, assignee, trustee, sequestrator (or other similar official) of
Mantle or of substantially all of its property, or the making by it of a general
assignment for the benefit of creditors, or the admission by it in writing of its
inability to pay its debts generally as they become due;

(iv) the entry of a decree or order by a court having jurisdiction adjudging a Mantle
Party bankrupt or insolvent or approving as properly filed a petition seeking
reorganization, arrangement or adjustment of or in respect of such Mantle Party
under any applicable federal or provincial law relating to bankruptcy, insolvency,
reorganization or relief of debtors, or appointing under any such law a receiver,
liquidator, assignee, trustee, sequestrator (or other similar official) of such Mantle
Party or of substantially all of its property, or ordering pursuant to any such law
the winding-up or liquidation of its affairs, and the continuance of any such decree
or order unstayed and in effect for a period of thirty (30) days; or

(V) any Person holding a Security Interest in the Tranche B Inventory or the JMB
Real Property enforces such Security Interest and such enforcement remains
unstayed and in effect for a period of thirty (30) days;

() “Fiera” means Fiera Private Debt Fund VI LP, by its general partner Fiera Private Debt
Fund GP Inc. (“Fund VI") and Fiera Private Debt Fund V LP, by its general partner Fiera
Private Debt Fund GP Inc., acting in its capacity as collateral agent for and on behalf of
and for the benefit of Fund VI,

(gg) “Gagne Real Property” means the lands and premises legally described as all that
portion of the South West Quarter of Section Eleven (11), Township Fifty Seven (57),
Range Six (6), West of the Fourth Meridian, lying to the west of the westerly limit of land
required for railway purposes, as shown on Plan 7521297 and south of the south limit of
Road Plan 3445BM, containing 7.17 hectares (17.72 acres) more or less excepting
thereout all mines and minerals and the right to work the same;

(hh)  “Governmental Authority” means (i) any federal, provincial, state, local, municipal,
regional, territorial, aboriginal, or other government, governmental or public department,
branch, ministry, or court, domestic or foreign, including any district, agency, commission,
board, arbitration panel or authority and any subdivision of any of them exercising or
entitled to exercise any administrative, executive, judicial, ministerial, prerogative,
legislative, regulatory or taxing authority or power of any nature; and (ii) any quasi-
governmental or private body exercising any regulatory, expropriation or taxing authority
under or for the account of any of them, and any subdivision of any of them;

(i) “Gravel” means Tranche B Inventory classified on Schedule “C” as Armour Rock, Des
4 Class 20, Des 6 Class 80, 40mm rock, Des 2 Class 20, Des 2 Class 40, Des 2 Class
25, 14mm Pea Gravel, Natural Washed Weeping Tile, Des 4 Class 40 or Des 3 Class
12.5C;
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(kk)

Q)

(mm)

(nn)

(00)

(Pp)

(qa)
()

(ss)

(tt)

(uu)

(W)

(ww)

(xx)

“Initial Order” is defined in Context paragraph C;
“Inventory Component” is defined in Section 2.1(a)(ii);
“JMB” is defined in the introductory paragraph of this Agreement;

“216 Caveat” mean a caveat registered by ATB against title to the Gagne Real Property,
the particulars of which are set out on Schedule “A”;

“JMB GSA” means the security agreement dated May 31, 2017 by JMB in favour of ATB,
the particulars of which are set out on Schedule “A”;

“JMB Real Property” means the lands and premises owned by JMB containing 64.7
hectares (160 acres) more or less, and legally described as NE ¥4 of 35-56-6-W4M;

“Lands” means (i) the lands and premises referred to in Schedule “C”, insofar as rights
pertaining to those lands and premises are granted pursuant to the Aggregate Pit
Agreements, (ii) all plants, buildings, structures, erections, improvements, fixtures and
appurtenances situated on or forming part of the Bonnyville Premises, (iii) the JMB Real
Property, (iv) the Gagne Real Property, and (v) any other lands and premises where
Tranche B Inventory is located;

“Mantle” is defined in the introductory paragraph of this Agreement;

“Mantle Party” and “Mantle Parties” are defined in the introductory paragraph of this
Agreement;

“Non-Recourse Event” is defined in Section 2.1(f);

“Parties” means the Mantle Parties and ATB, collectively, and “Party” means any one of
them;

“Permitted Encumbrances” means the “Permitted Encumbrances” listed on Schedule
F to the Purchase Agreement, together with the caveats registered against title to the
JMB Real Property and the Gagne Real Property and permitted encumbrances referred
to in the ATB Mortgage;

“Person” will be broadly interpreted and includes (i) a natural person, whether acting in
their own capacity, or in their capacity as executor, administrator, estate trustee, trustee
or personal or legal representative, and the heirs, executors, administrators, estate
trustees, trustees or other personal or legal representatives of a natural person; (i) a
corporation or a company of any kind, a partnership of any kind, a sole proprietorship, a
trust, a joint venture, an association, an unincorporated association, an unincorporated
syndicate, an unincorporated organization or any other association, organization or entity
of any kind; and (iii) a Governmental Authority;

“Purchase Agreement” is defined in Context paragraph D;

“Principal Payment(s)” is defined in Section 3.1(d);
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(vy)

(z2)
(aaa)

(bbb)

(cce)

(ddd)

(eee)

(fff)

(999)

(hhh)

(iii)

i)

(kkK)

“Proceeds” has the meaning given to the term “proceeds” in Applicable Laws providing
for the creation of Security Interests in personal property, including the Personal Property
Security Act, RSA 2000, Ch P-7, as amended,;

“Proxy” is defined in the Amended Plan;
“Realty Component” is defined in Section 2.1(a)(i);

“Remaining ATB Debt” means the ATB Indebtedness in excess of the ATB Assumed
Debt;

“ResidualCo” means 2324159 Alberta Inc.;

“Royalty Agreement” means a royalty agreement between a Third Party and JMB under
which the Third Party granted to JMB, in exchange for payment of a royalty, the right to
explore and prospect for, test, extract, process and dispose of Aggregates contained in
and under such Lands subject to such agreement, to have access and use of such Lands
and bring equipment and machinery onto such Lands for such purposes, and to place
and pile upon such Lands excavated or processed Aggregates and other materials;

“Sand” means Tranche B Inventory classified on Schedule “C” as Des 5 Class 10A,
10mm Natural Fines, Des 5 Class 10A, FA1 Unwashed screened, 8 mm screened winter
sand, FA1 Washed screened or FA1 Concrete Course;

“Security Interest” means any mortgage, charge or other security interest in any real or
personal property;

“Surface Material Lease” means a Disposition in the form of a surface material lease
granted by the Crown in right of the Province of Alberta in favour of JMB or 216 granting
JMB or 216 rights to enter the Lands identified therein for the purpose of the extraction
of Aggregate from in or under such Lands and carrying out construction, operation, use
and reclamation in respect thereof, together with the associated conservation
reclamation business plan associated with such Lands;

“Third Party” means any Person other than a JMB Party;

“Tranche A Inventory” means the inventory of extracted Aggregate consisting of
approximately (i) 5,300 tonnes of Des 6 Class 80 located on the Lands subject to
SML110025, (ii) 4,000 tonnes of Des 2 Class 25 located on the Lands subject to
SML110025, and (iii) 4,000 tonnes of Des 2 Class 25 located on the Lands subject to
SML110026;

“Tranche B Inventory” means the Inventory listed on Schedule “C” which is located on
() the Lands subject to the Havener Royalty Agreement, the Shankowski Royalty
Agreement, (ii) the Dispositions identified as SML 110045, SML 110047 and SML
120005, and (iii) the Bonnyville Lands, but for greater certainty does not include any of
the Aggregate Reserves or any of the Tranche A Inventory;

“Transactions” means the transactions contemplated by the Purchase Agreement and
Amended Plan;
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(1 “Transaction Assets” means all of the undertaking, property and assets of the JMB
Parties acquired by Mantle or retained by JMB and 216 pursuant to the Purchase
Agreement.

1.2 Certain Rules of Interpretation

@) In this Agreement, words signifying the singular number include the plural and vice versa,
and words signifying gender include all genders. Every use of the words “including” or
“‘includes” in this Agreement is to be construed as meaning “including, without limitation”
or “includes, without limitation”, respectively.

(b) The division of this Agreement into Articles and Sections and the insertion of headings
are for convenience of reference only and do not affect the construction or interpretation
of this Agreement.

(© References in this Agreement to an Article, Section or Schedule are to be construed as
references to an Article, Section or Schedule of or to this Agreement unless otherwise
specified.

(d) References to an amount of money in this Agreement will, unless otherwise expressly
stated, be references to the currency of Canada which, as at the time of payment or
determination, is legal tender in Canada for the payment of public or private debts.

1.3 Governing Law

This Agreement is governed by, and is to be construed and interpreted in accordance with, the laws of
the Province of Alberta and the laws of Canada applicable in that Province.

1.4 Entire Agreement

This Agreement, and any other agreements and documents to be delivered under this Agreement,
constitutes the entire agreement between the Parties pertaining to the subject matter of this Agreement
and supersedes all prior agreements, understandings, negotiations and discussions, whether oral or
written, of the Parties, and there are no representations, warranties or other agreements between the
Parties, express or implied, in connection with the subject matter of this Agreement except as specifically
set out in this Agreement. No Party has been induced to enter into this Agreement in reliance on, and
there will be no liability assessed, either in tort or contract, with respect to, any warranty, representation,
opinion, advice or assertion of fact, except to the extent it has been reduced to writing and included as
a term in this Agreement.

1.5 Schedules

The following is a list of Schedules:

Schedule Subject Matter

Schedule “A” ATB Loan Documents
Schedule “B” Aggregate Pit Agreements
Schedule “C” Tranche B Inventory
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Schedule Subject Matter

Schedule “D” Form of ATB Mortgage

ARTICLE 2
ASSUMPTION UNDER PLAN

2.1 Deemed Assumption under the Amended Plan
Effective on Closing, ATB and the Mantle Parties agree as follows:

(a) In accordance with the terms and provisions of the Plan, Mantle shall be deemed to have
assumed and become liable for, and JMB and 216 shall be deemed to continue to be
liable for, that portion of the ATB Indebtedness (such portion being the “ATB Assumed
Debt”) consisting of the following:

(1) the realty component pursuant to the ATB Mortgage equal to the principal amount
of $111,000 plus interest and costs as provided for in the ATB Mortgage, in
respect of the JMB Real Property and the Gagne Real Property (the “Realty
Component”); plus

(i) the Tranche B Inventory component (the “Inventory Component”) equal to the
lesser of:

(A) the aggregate of the estimated Principal Payments set out in the column
on Schedule “C” labelled “Estimated Principal Payments”; and

(B) the aggregate of the actual Principal Payments calculated in accordance
with Section 3.1(d).

(b) The ATB Assumed Debt and the rights and obligations of ATB and the Mantle Parties in
respect thereof shall be governed by the terms and provisions ATB Loan Documents, as
amended by this Agreement, and the ATB Mortgage.

(© The transfer to and vesting in ResidualCo of the Remaining ATB Debt pursuant to the
Amended RVO shall be without prejudice to the continuing liability of JIMB and 216 for
the Remaining ATB Debt in accordance with the Amended Plan.

(d) The Security Interests created by the ATB Security Documents shall severally attach to
and charge:

@ the Tranche B Inventory and its Proceeds as security for the ATB Assumed Debt,
but upon repayment in full of the ATB Assumed Debt in accordance with the ATB
Agreement, such Security Interests shall cease to attach to any property or assets
of JMB, 216 or Mantle; and

(i) all of the property and assets of JMB and 216 as security for the Remaining ATB

Debt, but upon the occurrence of the Non-Recourse Event, shall cease to attach
to any such property or assets of JMB, 216 or Mantle; and
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(e)

(f)

(9)

(h)

(i)

2.2

(iii) the JMB Real Property and the Gagne Real Property pursuant to the ATB
Mortgage.

The Amended RVO shall not affect the nature or priority of the ATB Assumed Debt, the
Remaining ATB Debt or the Security Interests created by the ATB Security Documents,
which Security Interests shall continue to be of the same nature and have the same
priority as they had immediately prior to the Amended RVO becoming effective and the
Closing being completed.

In the event that following Closing, JMB and Mantle amalgamate, effective immediately
prior to such amalgamation becoming effective:

(@ ATB shall cease to have recourse against JMB or 216 for the Remaining ATB
Debt, but without prejudice to the continuing liability of ResidualCo for the
Remaining ATB Debt;

(i) the Security Interests created by the ATB Security Documents that secure the
Remaining ATB Debt shall cease to attach to any property or assets of JMB, 216
or Mantle, but without prejudice to the attachment of Security Interests created by
the ATB Security Documents to the Tranche B Inventory and their Proceeds, or
by the ATB Mortgage to the JMB Real Property and Gagne Real Property, to
secure the ATB Assumed Debt;

(such amalgamation, and the termination of recourse against JMB and 216, being the
“Non-Recourse Event”). Any costs incurred by ATB in connection with the discharge of
the Security Interests created by the ATB GSAs as against JMB and 216 shall be at the
expense of Mantle.

Any material amendment to the Amended Plan shall require the prior written consent of
ATB, provided that if such amendment does not negatively affect ATB rights or interest
under this Agreement or the ATB Loan Documents, such consent shall not be
unreasonably withheld.

The Mantle Parties agree that as of the date of this Agreement there is no set-off, counter-
claim, damages or other defence on any basis whatsoever in respect of the ATB
Assumed Debit.

For greater certainty, Mantle does not assume and shall have no obligation to pay,
observe, perform or fulfill, and shall not be bound by, the Remaining ATB Debt.

Consent of JMB and 216

JMB and 216 consent to this Agreement and acknowledge and agree that notwithstanding Closing,
Mantle’'s assumption of the ATB Assumed Debt under and pursuant to the Amended Plan and this
Agreement, and the amendments to the ATB Loan Agreement provided for in Section 3.4, the ATB Loan
Documents remains valid and enforceable, in full force and effect and unamended as against JMB and
216, the Security Interests created by the ATB GSAs remain valid and perfected and continue to secure
the payment and performance by JMB and 216 of the ATB Loan Documents and the Remaining ATB
Debt, and the Remaining ATB Debt remains outstanding and unpaid.

10
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2.3

Support of the Plan

The Mantle Parties acknowledge the receipt of the Proxy duly executed by ATB. ATB shall not revoke
the Proxy unless the Closing does not occur by April 30, 2021 or such later date as the Parties agree

to.

24

Mutual Conditions Precedent

The obligations of the Parties under this Agreement (other than in Section 2.3) shall subject to the
satisfaction or waiver of the following conditions, which are for the mutual benefit of the Parties, and can
only be waived, in whole or in part, by agreement in writing of the Parties:

(@)
(b)

(c)

(d)

(e)

3.1

(@)

(b)

(c)

(d)

this Agreement shall have been fully executed by each of the Parties;

there shall have been no appeal of or application to set aside, vary or amend the
Amended SAVO, the Amended RVO or the Amended Sanction Order by any Third Party,
or any such appeal or application shall have been dismissed or abandoned;

the conditions precedent set out in the Amended Plan and the Purchase Agreement shall
be satisfied or waived in accordance therewith and the Closing shall have occurred;

the ATB Mortgage shall have created a first ranking charge and registered financial
encumbrance and Security Interest against the JMB Real Property and the Gagne Real
Property, subject to Permitted Encumbrances; and

ATB, the Mantle Parties and Fiera shall have executed and delivered a priority agreement
in form and substance acceptable to such parties.

ARTICLE 3
TERMS GOVERNING THE ATB ASSUMED DEBT

ATB Assumed Debt

The Mantle Parties shall not sell, convey or use, for reclamation or otherwise, any
Tranche B Inventory until the earlier of (i) May 31, 2021 or (ii) such time as ATB has
obtained the results of a drone survey, from an independent third party retained by ATB.

a new third party assessment in relation to the quantum and quality of the Tranche B
Inventory, and ATB agrees to use commercially reasonable efforts to complete such
inspection on a timely basis.

The Inventory Component of the ATB Assumed Debt shall be non-interest bearing and
shall be repayable by the Mantle Parties from the proceeds of sales to Third Parties of
Tranche B Inventory.

The repayment of the Inventory Component of the ATB Assumed Debt shall be
determined on the basis of the rates per tonne of Tranche B Inventory sold by the Mantle
Parties with respect to the Tranche B Inventory based on the following:

0] $2 per tonne for Tranche B Inventory classified as Gravel; and

(i) $1 per tonne for Tranche B Inventory classified as Sand,
11
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payable within ten (10) days following the end of each month on the basis of the proceeds
of sales of Tranche B Inventory actually received by the applicable Mantle Party in such
month (each such payment being a “Principal Payment”). The Principal Payments shall
commence in the second month following the Closing Date and continue until all of the
Tranche B Inventory has been sold by the Mantle Parties and the Principal Payments
payable from the Proceeds of such Tranche B Inventory received by the applicable
Mantle Parties have been paid in full.

(e) The repayment of the Realty Component of the ATB Assumed Debt, and the
consequences of failure to make payments of the Realty Component and otherwise
perform the terms and provisions of the ATB Mortgage, shall be governed by the ATB
Mortgage.

) Upon the occurrence of an Event of Default, ATB may declare the Inventory Compo