This is the First Affidavit
of Chelsea Denton in this case and
was made on 16/0CT/2024

S -247082

NO.
VANCOUVER REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:
ROYAL BANK OF CANADA
PLAINTIFF
AND:
VICINITY MOTOR (BUS) CORP.
VICINITY MOTOR CORP.
VICINITY MOTOR (BUS) USA CORP.
VICINITY MOTOR PROPERTY, LLC
RESPONDENTS

AFFIDAVIT

I, Chelsea Denton, Legal Assistant, of 20t Floor, 250 Howe Street, Vancouver, British
Columbia, SWEAR (AFFIRM) THAT:

1. | am employed by the law firm of Dentons Canada LLP (“Dentons”), solicitors for
Royal Bank of Canada, and as such have personal knowledge of the facts and
matters hereinafter deposed to save and except where stated to be based on
information and belief and where so stated, | verily believe the same to be true.

NATDOCS\82104990\V-1



Search Results

2.

10.

11.

12.

Attached and marked as Exhibit “A” to my affidavit is a true copy of the BC
Company Search for Vicinity Motor (Bus) Corp. (the “Borrower”) dated October 15,
2024.

Attached and marked as Exhibit “B” to my affidavit is a true copy of the BC
Company Search for Vicinity Motor Corp. (“Vicinity Parent’) dated October 15, 2024.

Attached and marked as Exhibit “C” to my affidavit is a true copy of the Delaware
Company Search for Vicinity Motor (Bus) USA Corp. (“Vicinity USA”) dated August
2,2024.

Attached and marked as Exhibit “D” to my affidavit is a true copy of the Delaware
Company Search for Vicinity Motor Property, LLC (“Vicinity Property”) dated August
6, 2024.

Attached and marked as Exhibit “E” to my affidavit is a true copy of the British
Columbia personal property registry (‘BC PPR”) search results in respect of the
Borrower dated October 15, 2024.

Attached and marked as Exhibit “F” to my affidavit is a true copy of the BC PPR
search results in respect of Vicinity Parent dated October 15, 2024.

Attached and marked as Exhibit “G” to my affidavit is a true copy of the Delaware
Uniform Commercial Code (“Delaware UCC") search results in respect of the
Borrower dated August 2, 2024.

Attached and marked as Exhibit “H” to my affidavit is a true copy of the Delaware
UCC search results in respect of Vicinity USA dated August 2, 2024.

Attached and marked as Exhibit “I” to my affidavit is a true copy of the Delaware
UCC search results in respect of Vicinity Property dated August 6, 2024.

Attached and marked as Exhibit “J” to my affidavit is a true copy of the Bank Act
Security — Section 427, Notice of Intention search of the Borrower’s predecessor
name Grande West Transportation International Ltd. dated October 15, 2024.

Attached and marked as Exhibit “K” to my affidavit is a true copy of the Washington
property search in respect of the real property located at 5453 and 5457 Pacific Fern
Drive, Ferndale Washington dated August 2, 2024.
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FTI as the Receiver

13.  FTI Consulting Canada Inc. (“FTI") is qualified to act as receiver pursuant to the
Bankruptey and Insolvency Act, RSC, 1985 C B-3. FTI has consented to act as
Receiver if appointed by this Court and a copy of the executed consent is attached
hereto as Exhibit ‘L’.

SWORN (AFFIRMED) before me in
Vancouver, British Columbia, on October

16, 2024.
A Commissioner for Taking Affidavits )  CRelseaDenton
for British Columbia )

CASSANDRA J. FEDERICC
Barrister & Solicitor
DENTONS CANADA LLP
20th Floor, 250 Howe Street
Vancouver, B.C. V6C 3R8
Telephone (604) 687-446¢

NATDOCS\82104990\V-1



This is Exhibit “A” referred to in the affidavit of
Chelsea Denton sworn before me at Vancouver,
British Columbia this I Q day of October 2024,

7
A Commissioner for taking Affidavits
For British Columbia
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BRITISH
COLUMBIA SCI’V 1CES

B3 Registry

Mailing Address: Location:
PO Box 9431 Stn Prov Govt
Victoria BC V8W 9V3 Victoria BC

www.corporateonline.gov.bc.ca

Date and Time of Search:
Currency Date:

Incorporation Number:
Name of Company:

BC Company Summary

For
VICINITY MOTOR (BUS) CORP.

October 15, 2024 11:10 AM Pacific Time
June 19, 2024

ACTIVE
BC0834028
VICINITY MOTOR (BUS) CORP.
843261827 BCO0O1

2nd Floor - 340 Blanshard Street

1877 526-1526

Business Number:

Recognition Date and Time: Incorporated on September 02, 2008 03:21 PM Pacific  In Liquidation: No

Time
Last Annual Report Filed:

COMPANY NAME INFORMATION
Previous Company Name

GRANDE WEST TRANSPORTATION INTERNATIONAL LTD.

REGISTERED OFFICE INFORMATION

Mailing Address:

SUITE 2501-550 BURRARD STREET
VANCOUVER BC V6C 2B5

CANADA

RECORDS OFFICE INFORMATION

Mailing Address:

SUITE 2501-550 BURRARD STREET
VANCOUVER BC V6C 2B5

CANADA

DIRECTOR INFORMATION

Last Name, First Name, Middle Name:
Miller, Joseph

Mailing Address:

3428 144TH STREET
SURREY BC V4P 2A1
CANADA

September 02, 2023

Receiver: No

Date of Company Name Change
September 15, 2021

Delivery Address:

SUITE 2501-550 BURRARD STREET
VANCOUVER BC V6C 2B5

CANADA

Delivery Address:

SUITE 2501-550 BURRARD STREET
VANCOUVER BC V6C 2B5

CANADA

Delivery Address:
3428 144TH STREET
SURREY BC V4P 2A1
CANADA

BC0834028 Page: 1 of 2



Last Name, First Name, Middle Name:
TRAINER, William ( formerly TRAINER, William Robert )

Mailing Address: Delivery Address:

361 198TH STREET 361 198TH STREET
LANGLEY BC V2Z 0A6 LANGLEY BC V2Z 0A6
CANADA CANADA

NO OFFICER INFORMATION FILED AS AT September 02, 2023.

BC0834028 Page: 2 of 2



This is Exhibit “B” referred to in the affidavit of
Chelsea Denton sworn before me at Vancouver,
British Columbia this l day of October 2024.

Al Commlssmner for taking Affidavits
For British Columbia



R . Mailing Address: Location;
~ EH C RCngtl'y Pg Ili:;:fx 943r1e sSsln Prov Gowt ZE;aFliz::r - 940 Blanshard Street
BRITISH S : Victoria BC VBW 9Vv3 Victoria BC
COLUMBIA Crvices www.corporateonline.gov.bc.ca 1 877 526-1526
BC Company Summary
For
VICINITY MOTOR CORP.
Date and Time of Search: October 15, 2024 11:17 AM Pacific Time
Currency Date: June 19, 2024
ACTIVE
Incorporation Number: BC0956738
Business Number: 838742138 BC0O0O1
Recognition Date and Time: Incorporated on December 04, 2012 03:03 PM Pacific In Liquidation: No
Time

Last Annual Report Filed: December 04, 2023 Receiver: No
COMPANY NAME INFORMATION
Previous Company Name Date of Company Name Change
GRANDE WEST TRANSPORTATION GROUP INC. March 29, 2021
GRANDE WEST TRANSPORT GROUP INC. August 07, 2013
REGISTERED OFFICE INFORMATION
Mailing Address: Delivery Address:
SUITE 2501-550 BURRARD STREET SUITE 2501-550 BURRARD STREET
VANCOUVER BC V6C 2B5 VANCOUVER BC V6C 2B5
CANADA CANADA
RECORDS OFFICE INFORMATION
Mailing Address: Delivery Address:
SUITE 2501-550 BURRARD STREET SUITE 2501-550 BURRARD STREET
VANCOUVER BC V6C 2B5 VANCOUVER BC V6C 2B5
CANADA CANADA

DIRECTOR INFORMATION

BC0956738 Page: 1 of 2



Last Name, First Name, Middle Name:

Imanse, Andrew

Mailing Address:

276 SUNFLOWER ST.
BREA CA 92821
UNITED STATES

Last Name, First Name, Middle Name:

LaGourgue, John

Mailing Address:

3168 262ND STREET
ALDERGROVE BC V4W 2Z6
CANADA

Last Name, First Name, Middie Name:

Miller, Joseph

Mailing Address:
3428 144TH STREET
SURREY BC V4P 2A1
CANADA

Last Name, First Name, Middle Name:

Strong, Christopher

Mailing Address:

3168 262ND ST.
ALDERGROVE BC V4W 276
CANADA

Last Name, First Name, Middle Name:

Trainer, William

Mailing Address:

361 198TH STREET
LANGLEY BC V2Z 0A6
CANADA

Last Name, First Name, Middle Name:

White, James

Mailing Address:

227 LYTTON BLVD
TORONTO ON M4R 1L6
CANADA

Delivery Address:
276 SUNFLOWER ST.
BREA CA 92821
UNITED STATES

Delivery Address:

3168 262ND STREET
ALDERGROVE BC Vv4W 226
CANADA

Delivery Address:
3428 144TH STREET
SURREY BC V4P 2A1
CANADA

Delivery Address:

3168 262ND ST.
ALDERGROVE BC V4W 276
CANADA

Delivery Address:

361 198TH STREET
LANGLEY BC V2Z 0A6
CANADA

Delivery Address:

227 LYTTON BLVD
TORONTO ON M4R 1L6
CANADA

NO OFFICER INFORMATION FILED AS AT December 04, 2023.

BC0956738 Page: 2 of 2



This is Exhibit “C” referred to in the affidavit of
Chelsea Denton sworn before me at Vancouver,
British Columbia this _| Q day of October 2024,

A Co‘f}mmissioner for taking Affidavits
For British Columbia




Csc CSC- New York
www.cscglobal.com Suite 200
19 West 44th Street
New York, NY 10036
212-299-5600
212-299-5656 (Fax)

Matter# 506954-791 Order# 573952-1
Project Id : Order Date 08/02/2024
Entity Name: VICINITY MOTOR (BUS) USA CORP.
Jurisdiction: DE - Secretary Of State, Division Of Corporations

Request for: Status Search

Result: In Good Standing

Date of Authorization: 04/08/2014

State of Incorporation: Delaware

State Id: 5513156

Former Name: Grande West Transportation International (US), Inc.; Grande West
Transportation USA Inc.

Registered Agent: National Registered Agents, Inc.

Address: 1209 Orange Street
Wilmington, DE 19801

Status Date: 08/02/2024

Ordered by MIRIAM DOMINGUEZ at DENTONS CANADA LLP

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at
www.cscglobal.com.

If you have any questions concerning this order or CSCGlobal, please feel free to contact us.
Jeffrey Boyle

leffrey.Boyle@cscglobal.com

The responsibility for verification of the files and determination of the information therein lies with the filing officer; we accept no liability for errors or omissions.



This is Exhibit “D” referred to in the affidavit of
Chelsea Denton sworn,before me at Vancouver,
British Columbia this \ day of October 2024.

-

A Commissioner fo;' taking Affidavits
For British Columbia



CsC

www.cscglobal.com

Matter#
Project Id :

506954-791

Entity Name:
Jurisdiction:
Request for:

Result:

Date of Authorization:
State of Incorporation:
State 1d:

Former Name:
Registered Agent:
Address:

Status Date:

CSC- New York

Suite 200

19 West 44th Street
New York, NY 10036
212-299-5600
212-299-5656 (Fax)

Order# 580689-1
Order Date 08/06/2024

VICINITY MOTOR PROPERTY, LLC

DE - Secretary Of State, Division Of Corporations
Status Search

In Good Standing

09/16/2022

Delaware

7033850

None

NATIONAL REGISTERED AGENTS, INC.

1209 ORANGE STREET
WILMINGTON, DE 19801

08/06/2024

Ordered by MIRIAM DOMINGUEZ at DENTONS CANADA LLP

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at

www.cscglobal.com.

If you have any questions concerning this order or CSCGlobal, please feel free to contact us.

Jeffrey Boyle
Jeffrey.Boyle@cscglobal.com

10

The responsibility for verification of the files and determination of the information therein lies with the filing officer; we accept no liability for errors or omissions.



This is Exhibit “E” referred to in the affidavit of
Chelsea Denton sworn before me at Vancouver,
British Columbia this I A day of October 2024.

A Commissioner for taking Affidavits
For British Columbia

11
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Business Debtor - "VICINITY MOTOR (BUS) CORP."

Search Date and Time: October 15, 2024 at 11:18:45 am Pacific time
Account Name: DENTONS CANADA LLP
Folio Number: 6764-506954-791

TABLE OF CONTENTS
5 Matches in 3 Registrations in Report Exact Matches: 5 (*) Total Search Report Pages: 11
Base Base Registration Debtor Name Page
Registration Date
1 308775K October 2, 2017 * VICINITY MOTOR (BUS) CORP 2
2 355503N November 8, 2021 * VICINITY MOTOR (BUS) CORP. 7
3 466419pP April 11, 2023 * VICINITY MOTOR (BUS) CORP. 10
* VICINITY MOTOR (BUS) CORP.
* VICINITY MOTOR (BUS) CORP.
Ny Registry Business Debtor Search - "VICINITY MOTOR (BUS) CORP." | Page 1 of 11

it Services



— PERSONAL PROPERTY REGISTRY SEARCH RESULT

BC Registries and Online Services

BRITISH
COLUMBIA

Base Registration Number: 308775K

Registration Description:

Act:

Base Registration Date and Time:
Current Expiry Date and Time:

Trust Indenture:

PPSA SECURITY AGREEMENT
PERSONAL PROPERTY SECURITY ACT
October 2, 2017 at 2:36:30 pm Pacific time

October 2, 2027 at 11:59:59 pm Pacific time
Expiry date includes subsequent registered renewal(s)

No

CURRENT REGISTRATION INFORMATION
(as of October 15, 2024 at 11:18:45 am Pacific time)

Secured Party Information

ROYAL BANK OF CANADA

Debtor Information

GRANDE WEST TRANSPORTATION
INTERNATIONAL LTD

VICINITY MOTOR (BUS) CORP

e Registry
N Services

Address

200 BAY STREET, 30TH FLOOR
TORONTO ON
MS5J 2J5 Canada

Address

3168 262ND STREET
ALDERGROVE BC
V4W 2Z6 Canada

Address

3168 262ND STREET
ALDERGROVE BC
V5W 276 Canada

Business Debtor Search - "VICINITY MOTOR (BUS) CORP" | Page 2 of 11
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m PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Vehicle Collateral

Type Year Make/Model Serial/VIN/DOT Number
Motor Vehicle (MV) 2018 GRANDE WEST, VICINITY / - 2G9B30AA3JA098315
Motor Vehicle (MV) 2018 GRANDE WEST, VICINITY / - 2G9B30AA5JA098316
Motor Vehicle (MV) 2018 GRANDE WEST, VICINITY / - 2G9B30AA7]A098317
Motor Vehicle (MV) 2018 GRANDE WEST, VICINITY / - 2G9B30AA9JA098318
Motor Vehicle (MV) 2018 GRANDE WEST, VICINITY / - 2G9B30AA7JA098320
Motor Vehicle (MV) 2018 GRANDE WEST, VICINITY / - 2G9B30AA9JA098321
Motor Vehicle (MV) 2018 GRANDE WEST, VICINITY / - 2G9B30AA0JA098370

General Collateral

Base Registration General Collateral:

ALL OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY; ALL PROCEEDS
INCLUDING ACCOUNTS, MONEY, CHATTEL PAPER, INTANGIBLES, GOODS, DOCUMENTS OF TITLE,
INSTRUMENTS, INVESTMENT PROPERTY, SUBSTITUTIONS, CROPS, LICENCES, TRADE INS, INSURANCE
PROCEEDS AND ANY OTHER FORM OF PROCEEDS. ,THE COMPLETE ADDRESS OF THE SECURED PARTY
S0001 IS AS FOLLOWS: ROYAL BANK OF CANADA, 200 BAY STREET, 30TH FLOOR, SOUTH TOWER,
TORONTO, ONTARIO M5J 2]5.

Original Registering Party

BORDEN LADNER GERVAIS LLP Address

1200-200 BURRARD STREET
VANCOUVER BC
V7X 172 Canada

Registry

B | ik Business Debtor Search - "VICINITY MOTOR (BUS) CORP." | Page 3 of 11
catiniy - Services
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PERSONAL PROPERTY REGISTRY SEARCH RESULT

BRITISH o
COLUMBIA BC Registries and Online Services
HISTORY
(Showing most recent first)
RENEWAL

Registration Date and Time:
Registration Number:
Registration Life:

New Expiration Date and Time:

Registering Party Information

BORDEN LADNER GERVAIS LLP
(VANCOUVER)

AMENDMENT

September 20, 2022 at 8:47:14 am Pacific time
988735N

5 Years

October 2, 2027 at 11:59:59 pm Pacific time

Address

BOX 48600 1200 WATERFRONT CENTRE
200 BURRARD STREET

VANCOUVER BC

V7X 172 Canada

Registration Date and Time:
Registration Number:
Description:

Debtor Information

VICINITY MOTOR (BUS) CORP

ADDED

Registering Party Information

BORDEN LADNER GERVAIS LLP

10 Registry
Services

September 27, 2021 at 10:42:36 am Pacific time
267097N
DEBTOR NAME/ADDRESS CHANGE;

Address

3168 262ND STREET
ALDERGROVE BC
V5W 276 Canada

Address

1200-200 BURRARD STREET
VANCOUVER BC
V7X 172 Canada

Business Debtor Search - "VICINITY MOTOR (BUS) CORP." | Page 4 of 11
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AMENDMENT
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PERSONAL PROPERTY REGISTRY SEARCH RESULT

BC Registries and Online Services

Registration Date and Time:

Registration Number:
Description:

Vehicle Collateral

Type Year

Motor Vehicle (MV) 2018
ADDED

Motor Vehicle (MV) 2018
ADDED

Motor Vehicle (MV) 2018
ADDED

Motor Vehicle (MV) 2018
ADDED

Motor Vehicle (MV) 2018
ADDED

Motor Vehicle (MV) 2018
ADDED

Motor Vehicle (MV) 2018
ADDED

Registry

Services

March 7, 2019 at 10:32:17 am Pacific time
356761L
ADD SERTAL NUMBERED GOODS;

Make/Model Serial/VIN/DOT Number
GRANDE WEST, VICINITY / - 2G9B30AA3JA098315
GRANDE WEST, VICINITY / - 2G9B30AA5JA098316
GRANDE WEST, VICINITY / - 2G9B30AA7]A098317
GRANDE WEST, VICINITY / - 2G9B30AA9JA098318
GRANDE WEST, VICINITY / - 2G9B30AA7]A098320
GRANDE WEST, VICINITY / - 2G9B30AA9JA098321
GRANDE WEST, VICINITY / - 2G9B30AA0JA098370

Business Debtor Search - "VICINITY MOTOR (BUS) CORP." | Page 5 of 11
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m PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Registering Party Information

BORDEN LADNER GERVAIS LLP Address

1200-200 BURRARD STREET
VANCOUVER BC
V7X 172 Canada

has Qew%ﬁmry Business Debtor Search - "VICINITY MOTOR (BUS) CORP." | Page 6 of 11
Coaiy | o By
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m PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services
Base Registration Number: 355503N
Registration Description: PPSA SECURITY AGREEMENT
Act: PERSONAL PROPERTY SECURITY ACT
Base Registration Date and Time: November 8, 2021 at 6:48:28 am Pacific time
Current Expiry Date and Time: November 8, 2027 at 11:59:59 pm Pacific time

Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of October 15, 2024 at 11:18:45 am Pacific time)

Secured Party Information

PNC VENDOR FINANCE Address

CORPORATION CANADA 2-4145 NORTH SERVICE ROAD
BURLINGTON ON
L7L 6A3 Canada

Debtor Information

VICINITY MOTOR (BUS) CORP. Address

3168 262 STREET
ALDERGROVE BC
V4W 2Z6 Canada

Vehicle Collateral

Type Year Make/Model Serial/VIN/DOT Number

Motor Vehicle (MV) 2021 DOOSAN / B18T-7 FBA11238005713

e g(,n,lfcg;“”y Business Debtor Search - "VICINITY MOTOR (BUS) CORP." | Page 7 of 11
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BRIT.ISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

General Collateral

Base Registration General Collateral:

QTY (1) 2021 DOOSAN B18T-7 LIFT TRUCK S/N FBA11-2380-05713 C/W NEW HAWKER 18-85-17
BATTERY S/N PL106210919, FORZATEK 5NPT4 3-PHASE S/N 125306 TOGETHER WITH ALL
ATTACHMENTS, ACCESSORIES, ACCESSIONS, PARTS, REPLACEMENTS, SUBSTITUTIONS, ADDITIONS
AND IMPROVEMENTS TO ANY OF THE FOREGOING. ANY AND ALL PROCEEDS ARISING FROM THE
COLLATERAL, INCLUDING, WITHOUT LIMITATION, ACCOUNTS, MONEY, CHATTEL PAPER, INTANGIBLES,
GOODS, DOCUMENTS OF TITLE, LICENSES, INSTRUMENTS, SECURITIES, SUBSTITUTIONS, TRADE-INS,
INSURANCE PROCEEDS AND ANY OTHER FORM OF PROCEED.

Original Registering Party

ESC CORPORATE SERVICES LTD. Address

201-1325 POLSON DRIVE
VERNON BC
V1T 8H2 Canada

naw Registry

WIS | Cepoices Business Debtor Search - "VICINITY MOTOR (BUS) CORP." | Page 8 of 11
CLMmay { 6 o
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m PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services
HISTORY

(Showing most recent first)

AMENDMENT

Registration Date and Time: November 9, 2021 at 6:44:13 am Pacific time
Registration Number: 358358N

Description: AMEND DEBTOR FROM GRANDE WEST TRANSPORTATION

INTERNATIONAL LTD. 3168 262 STREET ALDERGROVE, BC,
VAW2Z6 TO VICINITY MOTOR (BUS) CORP. 3168 262
STREET ALDERGROVE, BC, V4W2Z6

Debtor Information

VICINITY MOTOR (BUS) CORP. Address

(Formerly GRANDE WEST TRANSPORTATION 3168 262 STREET

INTERNATIONAL LTD.) ALDERGROVE BC
NAME CHANGED V4W 2Z6 Canada

Registering Party Information

AVS SYSTEMS INC. Address

201-1325 POLSON DR.
VERNON BC
V1T 8H2 Canada

S Registry Business Debtor Search - "VICINITY MOTOR (BUS) CORP." | Page 9 of 11
Cortwmny  CCVICES



BR.ITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services
Base Registration Number: 466419P
Registration Description: PPSA SECURITY AGREEMENT
Act: PERSONAL PROPERTY SECURITY ACT
Base Registration Date and Time: April 11, 2023 at 1:28:02 pm Pacific time
Current Expiry Date and Time: April 11, 2033 at 11:59:59 pm Pacific time

Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of October 15, 2024 at 11:18:45 am Pacific time)

Secured Party Information

EXPORT DEVELOPMENT CANADA Address

150 SLATER STREET
OTTAWA ON
K1A 1K3 Canada

Debtor Information

VICINITY MOTOR (BUS) CORP. Address

3133 262ND STREET
ALDERGROVE BC
V4W 276 Canada

VICINITY MOTOR (BUS) CORP. Address

26180 31B AVENUE
ALDERGROVE BC
VAW 276 Canada

VICINITY MOTOR (BUS) CORP. Address

3168 262ND STREET
ALDERGROVE BC
V4W 276 Canada

e qmlif‘-i'-“”y Business Debtor Search - "VICINITY MOTOR (BUS) CORP." | Page 10 of 11
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BRIT-ISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Vehicle Collateral
None

General Collateral

Base Registration General Collateral:

ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY OF THE DEBTOR.

Original Registering Party

EXPORT DEVELOPMENT CANADA Address
150 SLATER STREET
OTTAWA ON
K1A 1K3 Canada
110 Registry

BT, s Business Debtor Search - "VICINITY MOTOR (BUS) CORP." | Page 11 of 11
A Services



This is Exhibit “F” referred to in the affidavit of
Chelsea Denton sworn before me at Vancouver,
British Columbia this l[q day of October 2024.

A Commissioner for taking Affidavits
For British Columbia

23
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Business Debtor - "VICINITY MOTOR CORP."

Search Date and Time: October 15, 2024 at 11:19:19 am Pacific time
Account Name: DENTONS CANADA LLP
Folio Number: 6764-506954-791

TABLE OF CONTENTS
7 Matches in 4 Registrations in Report Exact Matches: 7 (*) Total Search Report Pages: 12
Base Base Registration Debtor Name Page
Registration Date
1 308782K October 2, 2017 * VICINITY MOTOR CORP 2
2 211186P November 21, 2022 * VICINITY MOTOR CORP. FA
3 430061P March 23, 2023 *VICINITY MOTOR CORP 9
4 466417P April 11, 2023 * VICINITY MOTOR CORP. 11
* VICINITY MOTOR CORP.
* VICINITY MOTOR CORP.
* VICINITY MOTOR CORP.
BC Registry Business Debtor Search - "VICINITY MOTOR CORP." | Page 1 of 12

BRTTIS >
it Services
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BR‘ITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services
Base Registration Number: 308782K
Registration Description: PPSA SECURITY AGREEMENT
Act: PERSONAL PROPERTY SECURITY ACT
Base Registration Date and Time: October 2, 2017 at 2:38:16 pm Pacific time
Current Expiry Date and Time: October 2, 2027 at 11:59:59 pm Pacific time

Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of October 15, 2024 at 11:19:19 am Pacific time)

Secured Party Information

ROYAL BANK OF CANADA Address

200 BAY STREET, 30TH FLOOR
TORONTO ON
M5] 2)5 Canada

Debtor Information

GRANDE WEST TRANSPORTATION Address

GROUPING 3168 262ND STREET
ALDERGROVE BC
V4W 276 Canada
VICINITY MOTOR CORP Address

3168 262ND STREET
ALDERGROVE BC
V4W 276 Canada

e e [_{cgistry Business Debtor Search - "VICINITY MOTOR CORP." | Page 2 of 12
A Services g



BRITISH
COLUMBIA

Vehicle Collateral
Type

Motor Vehicle (MV)
Motor Vehicle (MV)
Mator Vehicle (MV)
Motor Vehicle (MV)
Motor Vehicle (MV)
Motor Vehicle (MV)

Motor Vehicle (MV)

General Collateral

Year

2018

2018

2018

2018

2018

2018

2018

Base Registration General Collateral:

26

PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Make/Model Serial/VIN/DOT Number
GRANDE WEST, VICINITY / - 2G9B30AA3]JA098315
GRANDE WEST, VICINITY / - 2G9B30AA5JA098316
GRANDE WEST, VICINITY / - 2G9B30AA7)A098317
GRANDE WEST, VICINITY / - 2G9B30AA9)JA098318
GRANDE WEST, VICINITY / - 2G9B30AA7]A098320
GRANDE WEST, VICINITY / - 2G9B30AA9JA098321
GRANDE WEST, VICINITY / - 2G9B30AA0JA098370

ALL OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY; ALL PROCEEDS
INCLUDING ACCOUNTS, MONEY, CHATTEL PAPER, INTANGIBLES, GOODS, DOCUMENTS OF TITLE,
INSTRUMENTS, INVESTMENT PROPERTY, SUBSTITUTIONS, CROPS, LICENCES, TRADE INS, INSURANCE
PROCEEDS AND ANY OTHER FORM OF PROCEEDS. ,THE COMPLETE ADDRESS OF THE SECURED PARTY
S0001 IS AS FOLLOWS: ROYAL BANK OF CANADA, 200 BAY STREET, 30TH FLOOR, SOUTH TOWER,
TORONTO, ONTARIO M51 2J5.

Original Registering Party

BORDEN LADNER GERVAIS LLP

Registry
Services

ARG
0L MR

Address

1200-200 BURRARD STREET
VANCOUVER BC
V7X 1T2 Canada

Business Debtor Search - "VICINITY MOTOR CORP." | Page 3 of 12



PERSONAL PROPERTY REGISTRY SEARCH RESULT

BRITISH ) ]
COLUMBIA BC Registries and Online Services
HISTORY
(Showing most recent first)
RENEWAL

Registration Date and Time:
Registration Number:
Registration Life:

New Expiration Date and Time:

Registering Party Information

BORDEN LADNER GERVAIS LLP
(VANCOUVER)

AMENDMENT

September 20, 2022 at 9:12:28 am Pacific time
988807N

5 Years

October 2, 2027 at 11:59:59 pm Pacific time

Address

BOX 48600 1200 WATERFRONT CENTRE
200 BURRARD STREET

VANCOUVER BC

V7X 172 Canada

Registration Date and Time:
Registration Number:
Description:

Debtor Information

VICINITY MOTOR CORP
ADDED

Registering Party Information

BORDEN LADNER GERVAIS LLP

L Registry

RIITISH | ©
it | Services

March 29, 2021 at 4:45:53 pm Pacific time
863838M
DEBTOR NAME/ADDRESS CHANGE;

Address

3168 262ND STREET
ALDERGROVE BC
V4W 276 Canada

Address

1200-200 BURRARD STREET
VANCOUVER BC
V7X 172 Canada

Business Debtor Search - "VICINITY MOTOR CORF." | Page 4 of 12



BRITISH
COLUMBIA

AMENDMENT

28
PERSONAL PROPERTY REGISTRY SEARCH RESULT

BC Registries and Online Services

Registration Date and Time:

Registration Number:
Description:

Vehicle Collateral

Type Year
Motor Vehicle (MV) 2018
ADDED
Motor Vehicle (MV) 2018
ADDED
Motor Vehicle (MV) 2018
ADDED
Motor Vehicle (MV) 2018
ADDED
Motor Vehicle (MV) 2018
ADDED
Motor Vehicle (MV) 2018
ADDED
Motor Vehicle (MV) 2018
ADDED
mag [0 Registry

Cortint - Services

March 7, 2019 at 10:33:30 am Pacific time
356767L
ADD SERIAL NUMBERED GOODS;

Make/Model Serial/VIN/DOT Number
GRANDE WEST, VICINITY / - 2G9B30AA3JA098315
GRANDE WEST, VICINITY / - 2G9B30AA5)A098316
GRANDE WEST, VICINITY / - 2G9B30AA7JAD98317
GRANDE WEST, VICINITY / - 2G9B30AA9JA098318
GRANDE WEST, VICINITY / - 2G9B30AA7]AD98320
GRANDE WEST, VICINITY / - 2G9B30AA9]A098321
GRANDE WEST, VICINITY / - 2G9B30AA0JA098370

Business Debtor Search - "VICINITY MOTOR CORP." | Page 5 of 12



m PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Registering Party Information

BORDEN LADNER GERVAIS LLP Address

1200-200 BURRARD STREET
VANCOUVER BC
V7X 172 Canada

o ge'wl?‘fcﬁf“ry Business Debtor Search - "VICINITY MOTOR CORP." | Page 6 of 12
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.‘BRI,W_,I PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services
Base Registration Number: 211186P
Registration Description: PPSA SECURITY AGREEMENT
Act: PERSONAL PROPERTY SECURITY ACT
Base Registration Date and Time: November 21, 2022 at 5:16:46 pm Pacific time
Current Expiry Date and Time: November 21, 2026 at 11:59:59 pm Pacific time

Expiry date includes subsequent registered renewal(s)

Trust Indenture: Yes

CURRENT REGISTRATION INFORMATION
(as of October 15, 2024 at 11:19:19 am Pacific time)

Secured Party Information

FLEET WING ENTERPRISES LTD. Address

33320 FIRST AVENUE
MISSION BC
V2V 1G8 Canada

Debtor Information

VICINITY MOTOR CORP. Address

3168 262 ST
ALDERGROVE BC
VAW 276 Canada

LAGOURGUE, JOHN MARC Address Birthdate

401-1441 JOHNSTON RD May 12, 1969
WHITE ROCK BC
V4B 374 Canada

Vehicle Collateral

Type Year Make/Model Serial/VIN/DOT Number
Motor Vehicle (MV) 2022 JEEP / GRAND CHEROKEE 1C4ARJYE6BN8735302
Registry Business Debtor Search - "VICINITY MOTOR CORP." | Page 7 of 12
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BRIT'ISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

General Collateral

Base Registration General Collateral:

VEHICLE LEASE PROCEEDS

Original Registering Party

FLEET WING ENTERPRISES LTD. Address

33320 FIRST AVENUE
MISSION BC
V2V 1G8 Canada

o gmﬁ.{;é‘*“w Business Debtor Search - "VICINITY MOTOR CORP." | Page 8 of 12
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m PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services
Base Registration Number: 430061P
Registration Description: PPSA SECURITY AGREEMENT
Act: PERSONAL PROPERTY SECURITY ACT
Base Registration Date and Time: March 23, 2023 at 8:39:16 am Pacific time
Current Expiry Date and Time: March 23, 2029 at 11:59:59 pm Pacific time

Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of October 15, 2024 at 11:19:19 am Pacific time)

Secured Party Information

THE BANK OF NOVA SCOTIA Address

10 WRIGHT BOULEVARD
STRATFORD ON
N5A 7X9 Canada

Debtor Information

VICINITY MOTOR CORP Address

3168 262ND ST
ALDERGROVE BC
V4W 276 Canada

Vehicle Collateral

Type Year Make/Model Serial/VIN/DOT Number
Motor Vehicle (MV) 2022 Ram /1500 1C6SRFVTONN196719
Registry Business Debtor Search - "VICINITY MOTOR CORP." | Page 9 of 12
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

General Collateral

Base Registration General Collateral:

OUR SECURITY INTEREST IS LIMITED TO THE MOTOR VEHICLES LISTED ABOVE AND THE PROCEEDS OF
THOSE VEHICLES

Original Registering Party

D+ H LIMITED PARTNERSHIP Address

2 ROBERT SPECK PARKWAY, 15TH FLOOR
MISSISSAUGA ON
L4Z 1H8 Canada

— gLrJi{C";cggi“”Y Business Debtor Search - "VICINITY MOTOR CORP." | Page 10 of 12
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\MLF s

m PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services
Base Registration Number: 466417P
Registration Description: PPSA SECURITY AGREEMENT
Act: PERSONAL PROPERTY SECURITY ACT
Base Registration Date and Time: April 11, 2023 at 1:27:31 pm Pacific time
Current Expiry Date and Time: April 11, 2033 at 11:59:59 pm Pacific time

Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of October 15, 2024 at 11:19:19 am Pacific time)

Secured Party Information

EXPORT DEVELOPMENT CANADA Address

150 SLATER STREET
OTTAWA ON
K1A 1K3 Canada

RS Regiatry Business Debtor Search - "VICINITY MOTOR CORP." | Page 11 of 12
Eiuning s Crvices



BRITISH
COLUMBIA

Debtor Information

VICINITY MOTOR CORP.

VICINITY MOTOR CORP.

VICINITY MOTOR CORP.

VICINITY MOTOR CORP.

Vehicle Collateral
None

General Collateral

Base Registration General Collateral:

ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY OF THE DEBTOR.

Original Registering Party

EXPORT DEVELOPMENT CANADA

new | Registry
AR Services

35

PERSONAL PROPERTY REGISTRY SEARCH RESULT

BC Registries and Online Services

Address

3168 262ND STREET
ALDERGROVE BC
VAW 276 Canada

Address

26180 31B AVENUE
ALDERGROVE BC
VAW 276 Canada

Address

3133 262ND STREET
ALDERGROVE BC
V4W 276 Canada

Address

26183 30A AVENUE
ALDERGROVE BC
V4W 2We6 Canada

Address

150 SLATER STREET
OTTAWA ON
K1A 1K3 Canada

Business Debtor Search - "VICINITY MOTOR CORP." | Page 12 0f 12



This is Exhibit “G” referred to in the affidavit of
Chelsea Denton sworn before me at Vancouver,
British Columbia this i ﬁ day of October 2024.

A Commissioner for taking Affidavits
For British Columbia

36
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csc CSC- New York
www.cscglobal.com Suite 200
19 West 44th Street
New York, NY 10036
212-299-5600
212-299-5656 (Fax)

Matter# 506954-791 Order# 574007-3
Project Id : Order Date 08/02/2024
Subject: VICINITY MOTOR (BUS) CORP.
Jurisdiction: DE - Secretary Of State
Request for: UCC Debtor Search
Thru Date: July 10, 2024
Result: Clear

Ordered by MIRIAM DOMINGUEZ at DENTONS CANADA LLP

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at
www.cscglobal.com.

If you have any questions concerning this order or CSCGlobal, please feel free to contact us.

Jeffrey Boyle
Jeffrey.Boyle@cscglobal.com

Corporation Service Company(R) Terms and Conditions

You agree that all information that Corporation Service Company furnishes to you will be used solely as one factor in your credit, insurance, marketing or other
business decisions and will not be used (i) in determining a consumer's eligibility for credit or insurance where such credit or insurance is to be used primarily for
personal, family or household purposes, (it} for employment purposes, or (iii) for governmental licenses. Use of the information in the above manner is a violation of the
Fair Credit Reporting Act,



Delaware

The First State

CERTIFICATE

SEARCHED AUGUST 2, 2024 AT 12:49 P.M.
FOR DEBTOR, VICINITY MOTOR (BUS) CORP.

THE UNDERSIGNED FILING OFFICER HEREBY CERTIFIES THAT THERE ARE NO
PRESENTLY EFFECTIVE FINANCING STATEMENTS, FEDERAL TAX LIENS OR UTILITY
SECURITY INSTRUMENTS FILED IN THIS OFFICE WHICH NAME THE ABOVE DEBTOR,
VICINITY MOTOR (BUS) CORP. AS OF JULY 10, 2024 AT 11:59 P.M.

NS S

Jcﬁ'rw W, Bullock, Secretary of Staie )

20258139976-UCC11
SR# 20243312657

You may verify this certificate online at corp.delaware.gov/authver.shtmi

Authentication: 204076611
Date: 08-02-24

38



This is Exhibit “H” referred to in the affidavit of
Chelsea Denton sworn before me at VVancouver,
British Columbia this _| b day of October 2024.

™ .

A Commissioner for taking Affidavits
For British Columbia

39
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L CSC- New York
www.cscglobal.com Suite 200
19 West 44th Street
New York, NY 10036
212-299-5600
212-299-5656 (Fax)
Matter# 506954-791 Ordert# 574007-1
Project Id : Order Date 08/02/2024
Subject: VICINITY MOTOR (BUS) USA CORP.
Jurisdiction: DE - Secretary Of State
Request For: UCC Debtor Search
Result: Records found
Thru Date: July 10, 2024
No. of findings: 10
Original UCC Filings: 2
Amendments: 7
Continuations: I
Assignments: 0
Releases: 0
Corrections: 0
Terminations: 0

Ordered by MIRIAM DOMINGUEZ at DENTONS CANADA LLP

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at
www.cscglobal.com.

If you have any questions concerning this order or CSCGlobal, please feel free to contact us.

Jeffrey Boyle
Jeffrey.Boyle(@cscglobal.com

Corporation Service Company(R) Terms and Conditions

You agree that all information that Corporation Service Company furnishes to you will be used solely as one factor in your credit, insurance, marketing or other
business decisions and will not be used (i) in determining a consumer's eligibility for eredit or insurance where such credit or insurance is to be used primarily for
personal, family or household purposes, (1i) for employment purposes, or (1ii) for gavernmental licenses. Use of the information in the above manner is a violation of the
Fair Credit Reporting Act.



CsC

www.cseglobal.com

Matter#
Project Id :

506954-791

Subject:
Jurisdiction:
Request for:

Result:

File Type:

File Number:

File Date :

Current Secured Party of Record:

File Type:

File Number:

File Date :

Original File Number:

File Type:

File Number:

File Date :

Original File Number:

File Type:

File Number:

File Date :

Current Secured Party of Record:

File Type:

File Number:

File Date :

Original File Number:

File Type:

File Number:

File Date :

Original File Number:

File Type:

File Number:

File Date :

Original File Number:

Order#
Order Date

41

CSC- New York
Suite 200

19 West 44th Street
New York, NY 10036
212-299-5600
212-299-5656 (Fax)

574007-1
08/02/2024

VICINITY MOTOR (BUS) USA CORP.

DE - Secretary Of State
UCC Debtor Search

Records found

Original

20177059766

10/23/2017

ROYAL BANK OF CANADA

Amendment
20218197262
10/13/2021
20177059766

Continuation
20227842719
09/19/2022
20177059766

Original
20232612512
04/06/2023

EXPORT DEVELOPMENT CANADA

Amendment
20232929361
04/21/2023
20232612512

Amendment
20232929478
04/21/2023
20232612512

Amendment
20235767628
08/22/2023
20232612512
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CSC CSC- New York
www.cscglobal.com Suite 200
19 West 44th Street
New York, NY 10036
212-299-5600
212-299-5656 (Fax)

File Type: Amendment
File Number: 20235767677
File Date : 08/22/2023
Original File Number: 20232612512
File Type: Amendment
File Number: 20235767693
File Date : 08/22/2023
Original File Number: 20232612512
File Type: Amendment
File Number: 20236479686
File Date : 09/25/2023
Original File Number: 20232612512

Ordered by MIRIAM DOMINGUEZ at DENTONS CANADA LLP

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at
www.cscglobal.com.

If you have any questions concerning this order or CSCGlobal, please feel free to contact us.

Jeffrey Boyle
Jeffrey.Boyle@cscglobal.com

Corporation Service Company(R) Terms and Conditions

You agree that all information that Corporation Service Company furnishes to you will be used solely as one factor in your credit, insurance, marketing or other
business decisions and will not be used (i) in determining a consumer's eligibility for credit or insurance where such eredit or insurance is to be used primarily for
personal, family or household purposes, (ii) for employment purposes, or (iii) for governmental licenses. Use of the information in the above manner is a violation of the
Fair Credit Reporting Act.
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Delaware

The First State

CERTIFICATE

SEARCHED AUGUST 2, 2024 AT 1:35 P.M.
FOR DEBTOR, VICINITY MOTOR (BUS) USA CORP.

10F 2 FINANCING STATEMENT 20177059766
EXPIRATION DATE: 10/23/2027
DEBTOR: GRANDE WEST TRANSPORTATION INTERNATIONAL US, INC.
26180-31B AVENUE ADDED 10-23-17
ALDERGROVE, BC CA V4W2Z6 REMOVED 10-13-21
DEBTOR: VICINITY MOTOR (BUS) USA CORP.
26180-31B AVENUE ADDED 10-13-21

ALDERGROVE, BC CA V4WZ2Z6
SECURED: ROYAL BANK OF CANADA

200 BAY STREET, 30TH FLOOR, SOUTH ADDED 10-23-17
TOWER

TORONTO, ON CA M5J2J5

FILING HISTORY
20177059766 FILED 10-23-17 AT 12:44 P.M. FINANCING STATEMENT
20218197262 FILED 10-13-21 AT 5:46 P.M. AMENDMENT

20227842719 FILED 09-19-22 AT 6:17 P.M. CONTINUATION

R

Jul‘lrw V¥, Bullock, Secoetary of State )

20258140958-UCC11
SR# 20243313411

You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 204077126
Date: 08-02-24




Delaware

The First State

2 OF 2 FINANCING STATEMENT 20232612512
EXPIRATION DATE: 04/06/2028
DEBTOR : VICINITY MOTOR (BUS) USA CORP.
3168 262ND STREET ADDED 04-06-23
ALDERGROVE, BC CA V4W2Z6 REMOVED 04-21-23
DEBTOR : VICINITY MOTOR (BUS) USA CORP.
5457 PACIFIC FERN DRIVE ADDED  04-21-23

FERNDALE, WA US 98248
SECURED: EXPORT DEVELOPMENT CANADA
150 SLATER STREET ADDED 04-06-23

OTTAWA, ON CA KI1AIlK3

FILING HISTORY

20232612512 FILED 04-06-23 AT 7:33 P.M. FINANCING STATEMENT

20232929361 FILED 04-21-23 AT 4:34 P.M. AMENDMENT
20232929478 FILED 04-21-23 AT 4:37 P.M. AMENDMENT
20235767628 FILED 08-22-23 AT 7:47 P.M. AMENDMENT

20235767677 FILED 08-22-23 AT 8:03 P.M. AMENDMENT

\/n(
‘/
\J.Jcﬂrw W, Buliock. Secretary of State )

Authentication: 204077126
Date: 08-02-24

. vl
N\ Faipte
ey

20258140958-UCC11
SR# 20243313411

You may verify this certificate online at corp.delaware.gov/authver.shtml

i
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Delaware s

The First State

20235767693 FILED 08-22-23 AT 8:08 P.M. AMENDMENT

20236479686 FILED 09-25-23 AT 4:29 P.M. AMENDMENT

END OF FILING HISTORY

THE UNDERSIGNED FILING OFFICER HEREBY CERTIFIES THAT THE ABOVE
LISTING IS A RECORD OF ALL PRESENTLY EFFECTIVE FINANCING STATEMENTS,
FEDERAL TAX LIENS AND UTILITY SECURITY INSTRUMENTS FILED IN THIS

OFFICE WHICH NAME THE ABOVE DEBTOR, VICINITY MOTOR (BUS) USA CORP. AS
OF JULY 10, 2024 AT 11:59 P.M.

RS

Jdﬁrw W. Bhallock, Secretary of Steta )

20258140958-UCC11
SR# 20243313411

Authentication: 204077126
Date: 08-02-24

You may verify this certificate online at corp.delaware.gov/authver.shtm|

45



46

UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS

A. NAME & PHONE OF CONTACT AT FILER (optional)

Delaware Department of State
8. E-MAIL CONTACT AT FILER (optional} U.C.C. Filing Section
Filed: 12:44 PM 10/23/2017
U.C.C. Initial Filing No: 2017 7059766

C. SEND ACKNOWLEDGMENT TO: (Name and Address})

r- Please Return to Kristin Alberti —I Service Request No: 20176737973
CT Corporation
1350 Treat Blvd, Suite 350

I_ Walnut Creek, CA 94597 _I

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S NAME: Provide only onie Deblor name (1a or 1b} (use exact, full name, do not omil, modify, or abbreviate any part oi the Debtor's name), if any part of the Individual Debtor's
name will not fit in line 1b, teave all of item 1 blank, check here r__] and provide the Individual Dabtor information in ilem 10 of tha Fi ing St Addand

] it/ {Farm UCCIAd)
1a. ORGANIZATION'S NAME
Grande West Transportation International US, Inc.

OR
1h, INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME[SHINITIAL(S) SUFFIX
1e. MAILING ADDRESS CITy STATE |POSTAL CODE COUNTRY
26180-31B Avenue Aldergrove BC |V4W2Z6 CAN
2. DEBTOR'S NAME: Provide only gne Debtor name {2a or 2b) (use exact, full name; do not omit, modily, or abbreviate any parl of the Debtor s name); if any part of the Individua! Debtor's
name will not it in line 2b, leave ali of item 2 blank, check hers |:] and provide the Individual Debtor information in tem 10 of the F i+ Addendum (Fotm UCC1Ad)
2a. ORGANIZATION'S NAME.

OR

2b. INDIVIDUAL'S SURNAME HRST PERSONAL NAME ADDITIONAL NAME(SVINITIAL{S) SUFFIX

26, MAILING ADDRESS CITY STATE |POSTAL CODE COUNTRY

3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY) Provide only gng S

d Party name [3a or 3b)
3a ORGANIZATION'S NAME
Royal Bank of Canada
R Ib, INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SVINITIALIS) SUFFIX
36, MAILING ADDRESS CITY STATE [POSTAL CODE COUNTRY
200 Bay Street, 30th Floor, South Tower Toronto ON | M5J 2J5 CAN
4. COLLATERAL: This financing statemen! covers the toliowing callateral
See attached

5. Chack gply if applicable and check poly one box: Collateral is {:111914 In a Trust {see UCC1Ad, item 17 and Instruclions}

being administered by a Decedant's Personal Representative
Ba. Check only if applicable and check anly one box

6b. Check only if applicable and check only one box

|_l Public-Finance Transaction D Manuf: d-Home Tr ti ] A Debtor is a Tr:msmlllmg Utility [_:j Agricultural Lien %-UCC Filing

T. ALTERNATIVE DESIGNATION (it )] D Lesseellassor D Consignea/Cansignor E] Seller/Buyer i Batee/Ballor Licensee/Licensor
8, OPTIONAL FILER REFERENCE DATA:
File:

International Assaciation of Commercial Administrators (1ACA)
FILING OFFICE COPY — UCC FINANCING STATEMENT (Farm UCC1) (Rev. 04/20/11)



Execution Copy

SECURITY AGREEMENT

THIS SECURITY AGREEMENT, dated as of October 23, 2017 (as the same may hereafter
be amended, modified or supplemented from time to time, the “Security Agreement”), is made
and given by GRANDE WEST TRANSPORTATION INTERNATIONAL US, INC. a
corporation organized under the laws of the State of Delaware (“Grantor”), to ROYAL BANK
OF CANADA, a Canadian Chartered Bank (the “Bank”).

RECITALS

A. The Bank is entering into that certain Loan Agreement of even date herewith with
Grande West Transportation International Ltd. (the “Borrower”), as borrower, and Grantor, inter
alia, as guarantor (as may be amended, restated, modified, extended or renewed from time to time,
the “Loan Agreement”); and

B. In order to induce the Bank to make the financial accommodations being provided
to Borrower pursuant to the Loan Agreement, Grantor has executed and delivered to Bank a
Guaranty of even date herewith (as the same may hercafter be amended, modified or supplemented
from time to time, the “Guaranty”); and

C. In order to further induce the Bank to make the financial accommodations being
provided to Borrower pursuant to the Loan Agreement, Grantor desires to pledge, grant, transfer
and assign to Bank a security interest in the Collateral (as hereinafter defined) to secure the
Obligations (as hereinafter defined) as provided herein.

NOW, THEREFORE, in consideration of the premises and for other good and valuable
consideration, the parties hereto agree as follows:

Section 1. Defined Terms.

(a) As used in this Security Agreement, the following terms shall have the
meanings indicated:

“Account” means a right to payment of a monetary obligation, whether or not earned by
performance, (i) for property that has been or is to be sold, leased, licensed, assigned, or otherwise
disposed of, (ii) for services rendered or to be rendered, (ii1) for a policy of insurance issued or to
be issued, (iv) for a secondary obligation incurred or to be incurred, (v) for energy provided or to
be provided, (vi) for the use or hire of a vessel under a charter or other contract, (vii) arising out
of the use of a credit or charge card or information contained on or for use with the card, or (viii) as
winnings in a lottery or other game of chance operated, sponsored, licensed or authorized by a
state or governmental unit of a state, or Person licensed or authorized to operate the game by a
state or governmental unit of a state.

“Account Debtor” shall mean a Person who is obligated on or under any Account, Chattel
Paper, Instrument or General [ntangible.

“Borrower” shall have the meaning indicated in Recital A.

VANOL: 4891503; v -1-
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“Chattel Paper” shall mean a record or records that evidence both a monetary obligation
and a security interest in specific goods, a security interest in specific goods and software used in
the goods, a security interest in specific goods and license of software used in the goods, a lease
of specific goods, or a lease of specific goods and license of software used in the goods.

“Collateral” shall mean all property and rights in property now owned or hereafter at any
time acquired by Grantor in or upon which a Security Interest is granted to the Bank by Grantor
under this Security Agreement.

“Deposit Account” shall mean any demand, time, savings, passbook or similar account
maintained with a bank.

“Document” shall mean a document of title or a warehouse receipt.

“Equipment” shall mean all machinery, equipment, motor vehicles, furnitare, furnishings
and fixtures, including all accessions, accessories and attachments thereto, and any guaranties,
warranties, indemnities and other agreements of manufacturers, vendors and others with respect
to such Equipment.

“Event of Default” shall have the meaning given to such term in Section 18 hereof.
“Financing Statement” shall have the meaning given to such term in Section 4 hereof.

“Fixtures” shall mean goods that have become so related to particular real property that
an interest in them arises under real property law.

“General Intangibles” shall mean any personal property (other than goods, Accounts,
Chattel Paper, Deposit Accounts, Documents, Instruments, [nvestment Property, Letter of Credit
Rights and money) including things in action, contract rights, payment intangibles, software,
corporate and other business records, inventions, designs, patents, patent applications, service
marks, trademarks, trade names, trade secrets, internet domain names, engineering drawings, good
will, registrations, copyrights, licenses, franchises, customer lists, tax refund claims, royalties,
licensing and product rights, rights to the retrieval from third parties of electronically processed
and recorded data and all rights to payment resuiting from an order of any court. Notwithstanding
the foregoing, General Intangibles do not include any permit, contract, document, instrument or
agreement the assignment or transfer of which, or the creation, attachment or perfection of a
security interest in which, by any term in such permit, contract, document, instrument or
agreement, is prohibited or restricted or requires the consent of a person other than the Grantor or
the Bank, unless and until such required consent is obtained or is waived or unless and to the extent
that such term in such permit, contract, document, instrument or agreement is rendered ineffective
by applicable law.

“Guaranty” shall have the meaning indicated in Recital B.
“Instrument” shall mean a negotiable instrument or any other writing that evidences a
right to the payment of a monetary obligation and is not itself a security agreement or lease and is

of a type that is transferred in the ordinary course of business by delivery with any necessary
endorsement or assignment.

VANOL: 4891503: v4 -2-
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“Imventory” shall mean goods, other than farm products, that are leased by a Person as
lessor, are held by a Person for sale or lease or to be furnished under a contract of service, are
furnished by a Person under a contract of service, or consist of raw materials, work in process, or
materials used or consumed in a business or incorporated or consumed in the production of any of
the foregoing and supplies, in each case wherever the same shall be located, whether in transit, on
consignment, in retail outlets, warehouses, terminals or otherwise, and all property the sale, lease
or other disposition of which has given rise to an Account and which has been returned to Grantor
or repossessed by Grantor or stopped in transit.

“Investment Property” shall mean a security, whether certificated or uncertificated, a
security entitlement, a securities account and all financial assets therein, a commaodity contract or
a commodity account.

“Letter of Credit Right” shall mean a right to payment or performance under a letter of
credit, whether or not the beneficiary has demanded or is at the time entitled to demand payment
or performance.

“Lien” shall mean any security interest, mortgage, pledge, lien, charge, encumbrance, title
retention agreement or analogous instrument or device (including the interest of the lessors under
capitalized leases) in, of or on any assets or properties of the Person referred to.

“Loan Agreement” shall have the meaning indicated in Recital A.

“Obligations™ shall mean all indebtedness, liabilities and obligations of Grantor to the
Bank of every kind, nature or description, whether due or to become due, and whether now existing
or hereafter arising or incurred, including indebtedness, liabilities and obligations of Grantor to the
Bank under the Guaranty and this Security Agreement.

“Person” shall mean any individual, corporation. partnership, limited partnership, limited
liability company, joint venture, firm, association, trust, unincorporated organization, government
or governmental agency or political subdivision or any other entity, whether acting in an
individual, fiduciary or other capacity.

“Security Interest” shall have the meaning given such term in Section 2 hereof.

(b) All other terms used in this Security Agreement that are not specifically
defined herein shall have the meanings assigned to such terms in Article 9 of the Uniform
Commercial Code as in effect in the State of Delaware.

(c) Unless the context of this Security Agreement otherwise clearly requires,
references to the plural include the singular, references to the singular include the plural, and “or”
has the inclusive meaning represented by the phrase “and/or.” The words “include,” “includes”
and “including” shall be deemed to be followed by the phrase “without limitation.” The words
“hereof,” “herein,” “hereunder” and similar terms in this Security Agreement refer to this Security
Agreement as a whole and not to any particular provision of this Security Agreement. References
to Sections are references to Sections in this Security Agreement unless otherwise provided.
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Section 2. Grant of Security Interest. As security for the payment and performance of all of
the Obligations, Grantor hereby grants to the Bank a security interest (the “Security Interest”) in
all of Grantor’s right, title, and interest in and to all of its personal property, including the
following, whether now or hereafter owned, existing, arising or acquired and wherever located:

(a) all Accounts;

(b) all Chattel Paper;

(c) all Deposit Accounts;

(d) all Documents;

(e) all Equipment;

() all Fixtures;

(2) all General Intangibles;

(h) all Instruments;

(1) all Inventory;

() all Investment Property;

(k) all Letter of Credit Rights; and
(M to the extent not otherwise included in the foregoing, all other rights to the

payment of money, including rents and other sums payable to Grantor under leases, rental
agreements and other Chattel Paper; all books, correspondence, credit files, records, invoices, bills
of lading, and other documents relating to any of the foregoing, including all tapes, cards, disks,
computer software, computer runs, and other papers and documents in the possession or control of
Grantor or any computer bureau from time to time acting for Grantor; all rights in, to and under
all policies insuring the life of any officer, director, stockholder or employee of Grantor, the
proceeds of which are payable to Grantor; all accessions and additions to, parts and appurtenances
of, substitutions for and replacements of any of the foregoing; and all proceeds (including
insurance proceeds) and products thereof.

Section 3. Grantor Remains Liable. Notwithstanding anything herein to the contrary,
(a) Grantor shall remain lable under the Accounts, Chattel Paper, General Intangibles and other
items included in the Collateral to the extent set forth therein to perform all of its duties and
obligations thereunder to the same extent as if this Security Agreement had not been executed, (b)
the exercise by the Bank of any of its rights hereunder shall not release Grantor from any of its
duties or obligations under the Accounts or any other items included in the Collateral, and (c) the
Bank shall have no obligation or liability under Accounts, Chattel Paper, General Intangibles or
other items included in the Collateral by reason of this Security Agreement, nor shall the Bank be
obligated to perform any of the obligations or duties of Grantor thereunder or to take any action to
collect or enforce any claim for payment assigned hereunder.
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Section 4. Title to Collateral. Grantor has (or will have at the time it acquires rights in
Collateral hereafter acquired or arising), and will maintain so long as the Security Interest may
remain outstanding, title to or have other rights in each item of Collateral (including the proceeds
and products thereof), free and clear of all Liens except (a) the Security Interest; and (b) Permitted
Encumbrances (as defined in the Loan Agreement). Grantor will not license any Collateral without
the prior written consent of the Bank. Grantor will defend the Collateral against all claims or
demands of all Persons (other than the Bank and holders of the liens permitted in this Section 4)
claiming the Collateral or any interest therein. As of the date of execution of this Security
Agreement, no effective financing statement or other similar document used to perfect and
preserve a security interest under the laws of any jurisdiction (a “Financing Statement”) covering
all or any part of the Collateral is on file in any recording office, except such as may have been
filed in favor of the Bank relating to this Security Agreement or by other permitted lienholders
referenced in this Section 4.

Section 5. Disposition of Collateral. Grantor will not sell, lease or otherwise dispose of, or
discount or factor with or without recourse, any Collateral, except for sales of items of Inventory
in the ordinary course of business and dispositions of obsolete, worn out Equipment or other
Equipment that is immediately replaced with comparable equipment.

Section 6. Names, Offices, Locations, Jurisdiction of Organization. Grantor’s legal name (as
set forth in its constituent documents filed with the appropriate governmental official or agency)
is as set forth in the opening paragraph hereof. The jurisdiction of organization of Grantor is the
State of Delaware and the State file number of Grantor is set forth on the signature page of this
Security Agreement. Grantor will from time to time at the request of the Bank provide the Bank
with current good standing certificates and/or state-certified constituent documents from the
appropriate governmental officials. The chief place of business and chief executive office of
Grantor are located at its address set forth on the signature page hereof. Grantor will not locate or
relocate any item of Collateral into any jurisdiction in which an additional Financing Statement
would be required to be filed to maintain the Bank’s perfected security interest in such Collateral.
Grantor will not change its name, the location of its chief place of business or chief executive
office or its corporate structure (including its jurisdiction of organization) unless the Bank has been
given at least 30 days prior written notice thereof and Grantor has executed and delivered to the
Bank such Financing Statements and other instruments required or appropriate to continue the
perfection of the Security Interest.

Section 7. Rights to Payment. Except as Grantor may otherwise advise the Bank in writing,
each Account, Chattel Paper, Document, General Intangible and Instrument constituting or
evidencing Collateral is (or, in the case of all future Collateral, will be when arising or issued) the
valid, genuine and legally enforceable obligation of the Account Debtor or other obligor named
therein or in Grantor’s records pertaining thereto as being obligated to pay or perform such
obligation. Without the Bank’s prior written consent, Grantor will not agree to any modifications,
amendments, subordinations, cancellations or terminations of the obligations of any such Account
Debtor or other obligor except in the ordinary course of business in accordance with past practice.
Grantor will perform and comply in all material respects with all its obligations under any items
included in the Collateral and exercise promptly and diligently its rights thereunder.
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Section 8. Further Assurances; Attorney-in-Fact.

(a) Grantor agrees that from time to time, at its expense, it will promptly
execute and deliver all further instruments and documents, and take all further action, that may be
necessary or that the Bank may reasonably request, in order to perfect and protect the Security
Interest granted or purported to be granted hereby or to enable the Bank to exercise and enforce its
rights and remedies hereunder with respect to any Collateral (but any failure to request or assure
that Grantor execute and deliver such instrument or documents or to take such action shall not
affect or impair the validity, sufficiency or enforceability of this Security Agreement and the
Security Interest, regardless of whether any such item was or was not executed and delivered or
action taken in a similar context or on a prior occasion). Without limiting the generality of the
foregoing, Grantor will, promptly and from time to time at the request of the Bank: (i) execute
and file such Financing Statements or continuation statements in respect thereof, or amendments
thereto, and such other instruments or notices (including fixture filings with any necessary legal
descriptions as to any goods included in the Collateral that the Bank determines might be deemed
to be fixtures, and instruments and notices with respect to vehicle titles), as may be necessary or
desirable, or as the Bank may request, in order to perfect, preserve, and enhance the Security
Interest granted or purported to be granted hereby; (ii) obtain from any bailee holding any item of
Collateral an acknowledgement, in form satisfactory to the Bank that such bailee holds such
collateral for the benefit of the Bank; (iii) obtain from any securities intermediary, or other party
holding any item of Collateral, control agreements in form satisfactory to the Bank; (iv) deliver
and pledge to the Bank all Instruments and Documents, duly endorsed or accompanied by duly
executed instruments of transfer or assignment, with full recourse to Grantor, all in form and
substance satisfactory to the Bank; and (v) obtain waivers, in form satisfactory to the Bank, of any
claim to any Collateral from any landlords or mortgagees of any property where any Inventory or
Equipment is located.

(b) Grantor hereby authorizes the Bank to file one or more Financing
Statements or continuation statements in respect thereof, and amendments thereto, relating to all
or any part of the Collateral without the signature of Grantor where permitted by law. Grantor
irrevocably waives any right to notice of any such filing. A photocopy or other reproduction of
this Security Agreement or any Financing Statement covering the Collateral or any part thereof
shall be sufficient as a Financing Statement where permitted by law.

(c) Grantor will furnish to the Bank from time to time statements and schedules
further identifying and describing the Collateral and such other reports in connection with the
Collateral as the Bank may reasonably request, all in reasonable detail and in form and substance
reasonably satisfactory to the Bank.

(d) In furtherance, and not in limitation, of the other rights, powers and
remedies granted to the Bank in this Security Agreement, Grantor hereby appoints the Bank
Grantor’s attorney in fact, with full authority in the place and stead of Grantor and in the name of
Grantor or otherwise, from time to time after the occurrence and during the continuation of an
Event of Default, and in the Bank’s good faith discretion, to take any action (including the right to
collect on any Collateral) and to execute any instrument that the Bank may reasonably believe is
necessary or advisable to accomplish the purposes of this Security Agreement, in a manner
consistent with the terms hereof.
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Section 9. Taxes and Claims. Grantor will promptly pay all taxes and other governmental
charges levied or assessed upon or against any Collateral or upon or against the creation, perfection
or continuance of the Security Interest, as well as all other claims of any kind (including claims
for labor, material and supplies) against or with respect to the Collateral, except to the extent
(a) such taxes, charges or claims are being contested in good faith by appropriate proceedings,
(b) such proceedings do not involve any material danger of the sale, forfeiture or loss of any of the
Collateral or any interest therein and (c) such taxes, charges or claims are adequately reserved
against on Grantor’s books in accordance with generally accepted accounting principles.

Section 10.  Books and Records. Grantor will keep and maintain at its own cost and expense
satisfactory and complete records of the Collateral, including a record of all payments received
and credits granted with respect to all Accounts, Chattel Paper and other items included in the
Collateral.

Section 11.  Inspection, Reports, Verifications. Grantor will at all reasonable times permit the
Bank or its representatives to examine or inspect any Collateral, any evidence of Collateral and
Grantor’s books and records concerning the Collateral, wherever located. Grantor will from time
to time when requested by the Bank furnish to the Bank a report on its Accounts, Chattel Paper,
General Intangibles and Instruments, naming the Account Debtors or other obligors thereon, the
amount due and the aging thereof. The Bank or its designee is authorized to contact Account
Debtors and other Persons obligated on any such Collateral from time to time to verify the
existence, amount and/or terms of such Collateral.

Section 12.  Notice of Loss. Grantor will promptly notify the Bank of any material loss of or
material damage to any material item of Collateral or of any substantial adverse change, known to
Grantor, in any material item of Collateral or the prospect of payment or performance thereof.

Section 13.  Insurance. Grantor will keep the Inventory and Equipment insured against “all
risks” for the full replacement cost thereof and with an insurance company or companies
satisfactory to the Bank, the policies to protect the Bank as its interests may appear, with such
policies or certificates with respect thereto to be delivered to the Bank at its request. Each such
policy or the certificate with respect thereto shall provide that such policy shall not be canceled or
allowed to lapse unless at least 30 days prior written notice is given to the Bank.

Section 14.  Lawful Use; Fair Labor Standards Act. Grantor will use and keep the Collateral,
and will require that others use and keep the Collateral, only for lawful purposes, without violation
of any federal, state or local law, statute or ordinance. All Inventory of Grantor as of the date of
this Security Agreement that was produced by Grantor or with respect to which Grantor performed
any manufacturing or assembly process was produced by Grantor (or such manufacturing or
assembly process was conducted) in compliance in all material respects with all requirements of
the Fair Labor Standards Act, and all inventory produced, manufactured or assembled by Grantor
after the date of this Security Agreement will be so produced, manufactured or assembled, as the
case may be.

Section 15.  Action by the Bank. If Grantor at any time fails to perform or observe any of the
foregoing agreements, the Bank shall have (and Grantor hereby grants to the Bank) the right, power
and authority after notice from the Bank (but not the duty) to perform or observe such agreement
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on behalf and in the name, place and stead of Grantor (or, at the Bank’s option, in the Bank’s
name) and to take any and all other actions that the Bank may reasonably deem necessary to cure
or correct such failure (including the payment of taxes, the satisfaction of Liens, the procurement
and maintenance of insurance, the execution of assignments, security agreements and Financing
Statements, and the endorsement of instcuments), and Grantor shall thereupon pay to the Bank on
demand the amount of all monies expended and all costs and expenses (including reasonable
attorneys’ fees and legal expenses) incurred by the Bank in connection with or as a result of the
performance or observance of such agreements or the taking of such action by the Bank, together
with interest thereon from the date expended or incurred at the rate of ten percent (10%) per annum,
or the highest rate then permitted by applicable law, whichever is less, and ail such monies
expended, costs and expenses and interest thereon shall be part of the Obligations secured by the
Security Interest.

Section 16.  Insurance Claims. As additional security for the payment and performance of the
Obligations, Grantor hereby assigns to the Bank any and all monies (including proceeds of
insurance and refunds of unearned premiums) due or to become due under, and all other rights of
Grantor with respect to, any and all policies of insurance now or at any time hereafter covering the
Collateral or any evidence thereof or any business records or valuable papers pertaining thereto.
At any time, whether before or after the occurrence of any Event of Default, the Bank may (but
need not), in the Bank’s name or in Grantor’s name, execute and deliver proofs of claim, receive
all such monies, endorse checks and other instruments representing payment of such monies, and
adjust, litigate, compromise or release any claim against the issuer of any such policy.
Notwithstanding any of the foregoing, so long as no Event of Default exists, Grantor shall be
entitled to all insurance proceeds with respect to Equipment or Inventory provided that such
proceeds are applied to the cost of replacement Equipment or Inventory.

Section 17.  Bank’s Duties. The powers conferred on the Bank hereunder are solely to protect
its interest in the Collateral and shall not impose any duty upon it to exercise any such powers.
The Bank shall be deemed to have exercised reasonable care in the safekeeping of any Collateral
in its possession if such Collateral is accorded treatment substantially equal to the safekeeping that
the Bank accords its own property of like kind. Except for the safekeeping of any Collateral in its
possession and the accounting for monies and for other properties actually received by it
hereunder, the Bank shall have no duty, as to any Collateral, as to ascertaining or taking action
with respect to calls, conversions, exchanges, maturities, tenders or other matters relative to any
Collateral, whether or not the Bank has or is deemed to have knowledge of such matters, or as to
the taking of any necessary steps to preserve rights against any Persons or any other rights
pertaining to any Collateral. The Bank will take action in the nature of exchanges, conversions,
redemptions, tenders and the like requested in writing by Grantor with respect to the Collateral in
the Bank’s possession if the Bank in its reasonable judgment determines that such action will not
impair the Security Interest or the value of the Collateral, but a failure of the Bank to comply with
any such request shall not of itself be deemed a failure to exercise reasonable care with respect to
the taking of any necessary steps to preserve rights against any Persons or any other rights
pertaining to any Collateral.

Section 18.  Default. Each of the following occurrences shall constitute an “Event of Default”
under this Security Agreement: (a) the failure of Grantor to pay or perform when due any of the
Obligations; (b) the failure of Grantor to perform any agreement of Grantor contained herein or in
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any other agreement with the Bank; (c) any statement, representation or warranty of Grantor made
herein or at any time furnished to the Bank is untrue in any material respect as of the date made;
(d) the entry of any judgment against Grantor that is not covered by insurance and is not paid (or
for which enforcement is not stayed) for 30 consecutive days; (¢) Grantor becomes insolvent or is
generally not paying its debts as they become due; (f) the appointment of or assignment to a
custodian, as that term is defined in the United States Bankruptcy Code, for any property of
Grantor, or encumbrance, levy, seizure or attachment of any portion of the Collateral; (g) the
commencement of any proceeding or the filing of a petition by or against Grantor under the
provisions of the United States Bankruptcy Code for liquidation, reorganization or adjustment of
debts or under any insolvency law or other statute or law providing for the modification or
adjustment of the rights of creditors, if such proceeding is not dismissed within 30 days; or (h) the
dissolution, consolidation, or merger, or transfer of a substantial part of the property, of Grantor.

Section 19.  Remedies on Default. Upon the occurrence of an Event of Default and at any time
thereafter:

(a) The Bank may exercise and enforce any and all rights and remedies
available to the Bank upon default under Article 9 of the Uniform Commercial Code as in effect
in the State of Delaware.

(b) The Bank shall have the right to enter upon and into and take possession of
all or such part or parts of the properties of Grantor, including lands, plants, buildings, Equipment,
Inventory and other property as may be necessary or appropriate in the judgment of the Bank to
permit or enable the Bank to manufacture, produce, process, store or sell or complete the
manufacture, production, processing, storing or sale of all or any part of the Collateral, as the Bank
may elect, and to use and operate said properties for said purposes and for such length of time as
the Bank may deem necessary or appropriate for said purposes without the payment of any
compensation to Grantor therefor. The Bank may require Grantor to, and Grantor hereby agrees
that it will, at its expense and upon request of the Bank forthwith, assemble all or part of the
Collateral as directed by the Bank and make it available to the Bank at a place or places to be
designated by the Bank.

(c) Any disposition of Collateral may be in one or more parcels at public or
private sale at any of the Bank’s offices or elsewhere, for cash, on credit, or for future delivery,
and upon such other terms as the Bank may reasonably believe are commercially reasonable. The
Bank shall not be obligated to dispose of Collateral regardless of notice of sale having been given,
and the Bank may adjourn any public or private sale from time to time by announcement made at
the time and place fixed therefor, and such disposition may, without further notice, be made at the
time and place to which it was so adjourned.

(d) The Bank is hereby granted a license or other right to use, without charge,
all of Grantor’s property, including all of Grantor’s labels, trademarks, copyrights, patents and
advertising matter, 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 Grantor’s rights under all licenses
and all franchise agreements shall inure to the Bank’s benefit until the Obligations are paid and
performed in full.
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(e) If notice to Grantor of any intended disposition of Collateral or any other
intended action is required by law in a particular instance, such notice shall be deemed
commercially reasonable if given in the manner specified for the giving of notice in Section 24
hereof at least ten calendar days prior to the date of intended disposition or other action, and the
Bank may exercise or enforce any and all other rights or remedies available by law or agreement
against the Collateral, against Grantor, or against any other Person or property. The Bank (i) may
dispose of the Collateral in its then present condition or following such preparation and processing
as the Bank deems commercially reasonable, (ii) shall have no duty to prepare or process the
Collateral prior to sale, (iii) may disclaim warranties of title, possession, quiet enjoyment and the
like, and (iv) may comply with any applicable state or federal law requirements in connection with
a disposition of the Collateral and none of the foregoing actions shall be deemed to adversely affect
the commercial reasonableness of the disposition of the Collateral.

Section 20.  Remedies as to_Certain Rights to Payment. Upon the occurrence and during the
continuation of an Event of Default, the Bank may notify any Account Debtor or other Person
obligated on any Account or other Collateral that the same have been assigned or transferred to
the Bank and that the same should be performed as requested by, or paid directly to, the Bank, as
the case may be. Grantor shall join in giving such notice, if the Bank so requests. The Bank may,
in the Bank’s name or in Grantor’s name, demand, sue for, collect or receive any money or property
at any time payable or receivable on account of, or securing, any such Collateral or grant any
extension to, make any compromise or seitlement with or otherwise agree to waive, modify, amend
or change the obligation of any such Account Debtor or other Person. If any payments on any such
Collateral are received by Grantor after an Event of Default has occurred, such payments shall be
held in trust by Grantor as the property of the Bank and shall not be commingled with any funds
or property of Grantor and shall be forthwith remitted to the Bank for application on the
Obligations.

Section 21.  Application of Proceeds. All cash proceeds received by the Bank in respect of any
sale of, collection from, or other realization upon all or any part of the Collateral may, in the
discretion of the Bank, be held by the Bank as collateral for, or then or at any time thereafter be
applied in whole or in part by the Bank against, all or any part of the Obligations (including any
expenses of the Bank payable pursuant to Section 22 hereof).

Section 22.  Costs and Expenses Indemnity. Grantor will pay or reimburse the Bank on demand
for all out-of-pocket expenses (including in each case all filing and recording fees and taxes and
all reasonable fees and expenses of counsel and of any experts and agents) incurred by the Bank
in connection with the creation, perfection, protection, satisfaction, foreclosure or enforcement of
the Security Interest and the preparation, administration, continuance, amendment or enforcement
of'this Security Agreement, and all such costs and expenses shall be part of the Obligations secured
by the Security Interest. Grantor shall indemnify and hold the Bank harmless from and against
any and all claims, losses and liabilities (including reasonable attorneys’ fees) growing out of or
resulting from this Security Agreement and the Security Interest hereby created (including
enforcement of this Security Agreement) or the Bank’s actions pursuant hereto, except claims,
losses or liabilities resulting from the Bank’s gross negligence or willful misconduct as determined
by a final judgment of a court of competent jurisdiction. Any liability of Grantor to indemnify and
hold the Bank harmless pursuant to the preceding sentence shall be part of the Obligations secured
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by the Security Interest. The obligations of Grantor under this Section 22 shall survive any
termination of this Security Agreement.

Section 23.  Waivers; Remedies; Marshalling. This Security Agreement can be waived,
modified, amended, terminated or discharged, and the Security Interest can be released, only
explicitly in a writing signed by the Bank. A waiver so signed shall be effective only in the specific
instance and for the specific purpose given. Mere delay or failure to act shall not preclude the
exercise or enforcement of any rights and remedies available to the Bank. All rights and remedies
of the Bank shall be cumulative and may be exercised singly in any order or sequence, or
concurrently, at the Bank’s option, and the exercise or enforcement of any such right or remedy
shall neither be a condition to nor bar the exercise or enforcement of any other. Grantor hereby
waives all requirements of law, if any, relating to the marshalling of assets that would be applicable
in connection with the enforcement by the Bank of its remedies hereunder, absent this waiver.

Section 24.  Notices. Any notice or other communication to any party in connection with this
Security Agreement shall be in writing and shall be sent by manual delivery, overnight courier or
United States or Canadian mail (postage prepaid) addressed to such party at the address specified
on the signature page hereof, or at such other address as such party shall have specified to the other
party hereto in writing. All periods of notice shall be measured from the date of delivery thereof
if manually delivered, from the first business day after the date of sending if sent by overnight
courier, or from four days after the date of mailing if mailed.

Section 25.  Grantor Acknowledgments. Grantor hereby acknowledges that (a) it has been
advised by counsel in the negotiation, execution and delivery of this Security Agreement, (b) the
Bank has no fiduciary relationship to Grantor, the relationship being solely that of debtor and
creditor, and (c) no joint venture exists between Grantor and the Bank.

Section 26.  Continuing Security Interest. This Security Agreement shall (a) create a continuing
security interest in the Collateral and shall remain in full force and effect until payment and
performance in full of the Obligations and the expiration of the obligations, if any, of the Bank to
extend credit accommodations to the Debtor, (b) be binding upon Grantor, its successors and
assigns, and (c) inure to the benefit of, and be enforceable by, the Bank and its successors,
transferees, and assigns.

Section 27.  Termination of Security Interest. Upon payment in full of the Obligations (other
than contingent obligations) and the expiration of any obligation of the Bank to extend credit
accommodations to Grantor, the Security Interest granted hereby shall terminate. Upon any such
termination, the Bank will return to Grantor such of the Collateral then in the possession of the
Bank as shall not have been sold or otherwise applied pursvant to the terms hereof and execute
and deliver to Grantor such documents as Grantor shall reasonably request to evidence such
termination. Any reversion or return of Collateral upon termination of this Security Agreement
and any instruments of transfer or termination shall be at the expense of Grantor and shall be
without warranty by, or recourse to, the Bank. As used in this Section, “Grantor” includes any
assigns of Grantor, any Person holding a subordinate security interest in any of the Collateral or
whoever else may be lawfully entitled to any part of the Collateral.
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Section 28.  Governing Law and Construction. THE VALIDITY, CONSTRUCTION
AND ENFORCEABILITY OF THIS SECURITY AGREEMENT SHALL BE GOVERNED
BY THE LAWS OF THE STATE OF DELAWARE WITHOUT GIVING EFFECT TO
CONFLICT OF LAWS PRINCIPLES THEREOF, EXCEPT TO THE EXTENT THAT
THE VALIDITY OR PERFECTION OF THE SECURITY INTEREST HEREUNDER, OR
REMEDIES HEREUNDER, IN RESPECT OF ANY PARTICULAR COLLATERAL ARE
MANDATORILY GOVERNED BY THE LAWS OF A JURISDICTION OTHER THAN
THE STATE OF DELAWARE. Whenever possible, each provision of this Security Agreement
and any other statement, instrument or transaction contemplated hereby or relating hereto shall be
interpreted in such manner as to be effective and valid under such applicable law, but, if any
provision of this Security Agreement or any other statement, instrument or transaction
contemplated hereby or relating hereto shall be held to be prohibited or invalid under such
applicable law, such provision shall be ineffective only to the extent of such prohibition or
invalidity, without invalidating the remainder of such provision or the remaining provisions of this
Security Agreement or any other statement, instrument or transaction contemplated hereby or
relating hereto.

Section 29. Consent to Jurisdiction. AT THE OPTION OF THE BANK, THIS
SECURITY AGREEMENT MAY BE ENFORCED IN ANY FEDERAL COURT OR
STATE COURT SITTING IN THE STATE OF DELAWARE ORANY FEDERAL COURT
OR PROVINCIAL COURT SITTING IN THE PROVINCE OF BRITISH COLUMBIA,
AND GRANTOR CONSENTS TO THE JURISDICTION AND YVENUE OF EACH SUCH
COURT AND WAIVES ANY ARGUMENT THAT VENUE IN ANY SUCH FORUM IS
NOT CONVENIENT. IN THE EVENT GRANTOR COMMENCES ANY ACTION IN
ANOTHER JURISDICTION OR VENUE UNDER ANY TORT OR CONTRACT
THEORY ARISING DIRECTLY OR INDIRECTLY FROM THE RELATIONSHIP
CREATED BY THIS SECURITY AGREEMENT, THE BANK AT I'TS OPTION SHALL
BE ENTITLED TO HAVE THE CASE TRANSFERRED TO ANY OF THE
JURISDICTIONS AND VENUES ABOVE-DESCRIBED THAT THE BANK SELECTS,
OR IF SUCH TRANSFER CANNOT BE ACCOMPLISHED UNDER APPLICABLE LAW,
TO HAVE SUCH CASE DISMISSED WITHOUT PREJUDICE.

Section 30. Waiver of Notice and Hearing. GRANTOR HEREBY WAIVES ALL
RIGHTS TO A JUDICIAL HEARING OF ANY KIND PRIOR TO THE EXERCISE BY
THE BANK OF ITS RIGHTS TO POSSESSION OF THE COLLATERAL WITHOUT
JUDICIAL PROCESS OR OF ITS RIGHTS TO REPLEVY, ATTACH, OR LEVY UPON
THE COLLATERAL WITHOUT PRIOR NOTICE OR HEARING.

Section 31.  Waiver of Jury Trial. EACH OF GRANTOR AND THE BANK, BY ITS
ACCEPTANCE OF THIS SECURITY AGREEMENT, IRREVOCABLY WAIVES ANY
AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT
OF OR RELATING TO THIS SECURITY AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY.
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Section 32.  Judgment Currency.
(a) All payments to be made under this Security Agreement shall be made:
(i) without set-off or counterclaim; and

(ii) free and clear of and without deduction for or on account of all present and
future taxes, levies, imposts, deductions, charges and withholdings whatsoever together with
interest therein and penalties with respect thereto, if any, and any payments made on or in respect
thereof (collectively “Taxes”) unless Grantor is compelled by law to make payment subject to
such Taxes.

All Taxes in respect of any matter relating to or arising out of this Security Agreement and any
amounts paid or payable hereunder shall be paid by Grantor when due and in any event prior to
the date on which penalties attach thereto. Grantor will indemnify the Bank in respect of all such
Taxes. In addition, if any Taxes or amounts in respect thereof must be deducted or withheld from
any amounts payable or paid by Grantor hereunder, Grantor shall pay such additional amounts as
may be necessary to ensure that, after all required deductions or withholdings (including
deductions and withholdings resulting from any additional amounts required to be paid by reason
of this paragraph), the Bank receives a net amount equal to the full amount that it would have
received had payment not been made subject to such Taxes.

Grantor shall deliver to the Bank evidence reasonably satisfactory to the Bank (including all
relevant Tax receipts) that each payment by Grantor hereunder of Tax or in respect of Taxes in
respect of matters relating to or arising out of this Security Agreement on any amount paid or
payable hereunder has been duly remitted to the appropriate authority, within 10 days of receipt of
a written request by the Bank to do so.

by If

(1) any amount payable under, or in connection with any matter relating to or
arising out of, this Security Agreement is received by the Bank in a currency (herein called the
“Payment Currency”) other than the currency specified in the demand for payment pursuant to
the Guaranty (herein called the “Agreed Currency”), whether voluntarily or pursuant to an order,
judgment or decision of any court, tribunal, arbitration panel or administrative agency or as a result
of any bankruptcy, receivership, liquidation or other insolvency type proceedings or otherwise;
and

(i)  the amount so produced by converting the Payment Currency so received
nto the Agreed Currency is less than the relevant amount of the Agreed Currency owing under
this Security Agreement;

then:

(iii)  the amount so received shall constitute a discharge of the liability of Grantor

under or in connection with this Security Agreement only to the extent of the amount received
following the conversion described in paragraph (ii) above; and

VANOL: 4891503: vi - 13

59



(iv)  Grantor shall indemnify and save the Bank harmless from and against such
deficiency and any loss or damage arising as a result thereof.

Any conversion pursuant to the preceding paragraph shall be made at such prevailing rate of
exchange on the date the Payment Currency is received by the Bank and in such market as is
determined by the Bank as being the most appropriate for such conversion. Grantor shall in
addition pay the reasonable costs of such conversion.

(c) The indemnity set out above:

(i) is an obligation of Grantor that is separate and independent from all other
obligations of Grantor under this Security Agreement;

(i)  applies irrespective of any indulgence granted by or on behalf of the Bank;
and

(iii)  continues in full force and effect notwithstanding, and does not merge with,
any order, judgment or decision of any court, tribunal, arbitration panel or administrative agency
or as a result of any bankruptcy, receivership, liquidation or other insolvency-type proceeding or
otherwise as to any amount due under this Security Agreement or in connection therewith

Section 33.  Counterparts. This Security Agreement may be executed in any number of
counterparts, each of which when so executed and delivered shall be deemed an original, but all
such counterparts together shall constitute but one and the same instrument.

Section 34.  General. All representations and warranties contained in this Security Agreement
or in any other agreement between Grantor and the Bank shall survive the execution, delivery and
performance of this Security Agreement and the creation and payment of the Obligations. Grantor
waives notice of the acceptance of this Security Agreement by the Bank. Captions in this Security
Agreement are for reference and convenience only and shall not affect the interpretation or
meaning of any provision of this Security Agreement.

Section 35.  Delivery. Delivery by facsimile or by electronic transmission in portable document
format (PDF) of the executed copy of this Security Agreement is as effective as delivery of an
originally executed copy of this Security Agreement.

[Signature page follows]

VANOL: 4891503: v4 o i

60



IN WITNESS WHEREQF, each of Grantor and the Bank has caused this Security
Agreement to be duly executed and delivered by its authorized signatory thereunto duly

authorized as of the date first above written.

Address for Grantor:

Grande West Transportation International US, Inc.

26180 - 31B Avenue,
Aldergrove, BC,

V4W 276

ATTN: Aaron Triplett

State File No.:

Address for the Bank:

Royal Bank of Canada
200 Bay Street, 30" Floor, South Tower
Toronto, Ontario M5J 2J5

GRANDE WEST TRANSPORTATION
INTERNATIONAL US, INC.
by its authorized signatory/ies:

Q

Name: Aaron Triplett

Title: Secret%y and Chief Financial Officer

Name: William Trainer
Title: Director

ROYAL BANK OF CANADA
by its authorized signatory/ies:

Name: Ted Vanderlaan
Title: Authorized Signatory

Name: Marcelle Fernandes
Title: Authorized Signatory

Signature page to Security Agreement  Grande West Transportation International US, fne.
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IN WITNESS WHEREOF, each of Grantor and the Bank has caused this Security
Agreement to be duly executed and delivered by its authorized signatory thereunto duly

authorized as of the date first above written.

Address for Grantor:

Grande West Transportation International US, Inc.

26180 - 31B Avenue,
Aldergrove, BC,
V4W 2Z6

ATTN: Aaron Triplett

State File No.:

Address for the Bank:

Royal Bank of Canada
200 Bay Street, 30" Floor, South Tower
Toronto, Ontario MS5J 2J5

GRANDE WEST TRANSPORTATION
INTERNATIONAL US, INC,
by its authorized signatory/ies:

Name: Aaron Triplett
Title: Secretary and Chief Financial Officer

Name: William Trainer
Title: Director

ROYAL BANK OF CANADA

i orized signatory/ies:
= == 28

Narie: Ted Vanderlaan
Title: Authorized Signatory

=

Name: Marcell¢ Fernandes
Title: Authorized Signatory

Signature page lo Security Agreement — Grande West Transportation International US, Inc.
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FOLLOW INSTRUCTIONS

A. NAME & PHONE OF CONTACT AT FILER (optional)

B. E-MAIL CONTACT AT FILER (optionat)

C. SEND ACKNOWLEDGMENT TO: (Name and Address)
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Delaware Department of State
U.C.C. Filing Section
Filed: 05:46 PM 10/13/2021
U.C.C. Initial Filing No: 2017 7059766
Amendment No: 2021 8197262
Service Request No: 20213506297

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1a. IMITIAL FINANCING STATEMENT FILE NUMBER

20177059766 filed October 23, 2017

pary

Tty
b ':] This FINANCING STATEMENT AMENDMENT s 10 be filed [for racord]
(or recorded) in the REAL ESTATE RECORDS
Filer attach Amendment Addendum (Fanm UCC3aAd) gp\mlde Orabitor's rama in ftem 13
T

2 D TERMINATION: E#fectivenass of the Financing Statemant idanfifisd above is terminated with respect o the securily interestis) of Secured Party authorizing this Termination

Statement

3 m ASSIGNMENT (full or partialy Provide name of Assignee in item 78 or 7h, and address of Assignas in ilam 7 png name of Assignor In item 9
For partial assignment, complete fams 7 and 9 gnd also indicate affecled collataral in item &

4 B CONTINUATION: Effect of the F ing Statement idenlified above with respect to the security interest{s) of Secured Parly authorizing this Cantinuation Statement is

cordinued for the additional period provided by applicable law

5. @ PARTY INFORMATION CHANGE:

Check ene of (hese two boxes: AND Check gng of fhese thies boxes 1o:

This Change atfects Ejﬂebmr of mﬁecured Party of record

CHANGE name and/or address Complele D
Ll

tem Ba or 8b and item 7a or Th and itam 7o

ADD narme; Cnmp{'?te ltem DELETE nama: Give record name

Ta or Th. and item Yo

to be deleted n item 6a or 6o

ey
6. CURRENT RECORD INFORMATION. Complate for Party Infarmation Change - provide only pne name (Ga or 6b)

&a. ORGANIZATION'S NAME

Grande West Transportation International US, Inc.

Gb, INDIVIGUAL'S SURNAME

FIRST PERSONAL NAME

ADDITIONAL NAME(S)INTTIAL{S) SUFFEX

7. CHANGED OR ADDED INFORMATION: Cowpiste for Assignmment ar Pay Information Changa - piovide oriy ne nans (78 of 7h) {use exatt (ul name. do nol omit modify. o stbraviate any part af the Dablor's names

Ta, ORGANIZATION'S NAME

- Vicinity Motor (Bus) USA Corp.

b INDIVIDUAL'S BURNAME

INDIVIDUJAL'S FIRST PERSONAL NAME

NDIVIDUAL'S ADDITIONAL NAME[STINITIALS) SUFFIX

o MAILING ADDRESS CITY STATE |POSTAL CODE COUNTRY
26180-31B Avenue Aldergrove BC | VAW 2Z6 CAN

8.[ | COLLATERAL CHANGE: Ajso check ane of these four bokes: || ADD collateral [ ] DELETE conateral || RESTATE covered coliateral || ASSIGN collateral

indicale collateral:

9. NAME oF SECURED PARTY or RECORD AUTHORIZING THIS AMENDMENT: Provide only one name (8a or 9b) fname of Assignor, if fhis js an Assignment)
If this is an Amendment aulhorized by 3 DEBTOR  check hare [:J and provide name of awthorizing Debtar

Y8, CRGANIZATION'S NAME

Royal Bank of Canada

OR

@b INDIVIDUAL'S SURNAME

FIRET PERSONAL NAME

ADDITIONAL NAME{S)INITIALIS) SUFFIX

10, OPTIONAL FILER REFERENCE DATA:
020772-000021

FILING OFFICE COPY — UCC FINANCING STATEMENT AMENDMENT (Form UCC3) (Rev. 04/20/11)

International Association of Commercial Administrators (IACA)
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UCC FINANCING STATEMENT AMENDMENT
E

NAME & PHONE OF CONTACT AT FILER (oplional)

l Delaware Department of State
. E-MAIL CONTACT AT FILER (optional) 1.C.C. Filing Section
Filed: 06:17 PM 09/19/2022
L. SEND ACKNOWLEDGMENT TC: (Name and Address) U.C.C. Initial Filing No: 2017 7059766
I-— —! Amendment No: 2022 7842719
Service Request No: 20223562758

THEAROME SRACE TS EQR EIL NG OFFEICE TIEE DML
1a. INITIAL FINANGING STATEMENT FILE NUMBER ‘1 b.[ ] This FINANCING STATEMENT AMENDMENT is 1 be filed [for record]
A

{or racordad) in the REAL ESTATE RECORDS
2017 7059766 Filer: altach Amendment Addencium (Form UCC34d) and provide Deblor's nameintem 13

& D TERMINATION: Efiecitverass of the Financing Statement idenified above is lerminated with respect o the security interesis) of Secured Party autharizing this Termmation
Statement

3. D ASSIGNMENT {full or partial}: Provide name of Assignes in item 7a or 7b, and address of Assignee in item 7c and name of Assignor in itam 8
For partial assignment, complete ftems 7 and 9 gnd also indicate affectsd coliaterd in item 8

e
4. [ECDNTINUATION: Effectiveriess of the Financing Statemant identifiod above with respest Lo the security Interest(s) of Sscured Party authorizing this Gont Sin it is
continued for the additional period provided by applicable law

5.[_| PARTY INFORMATION GHANGE:

f — AND Check ong of these threa boxes to:
g g - CHANGE name and/or address: Completa  — ADD name: Completa fsm — DELETE name: Give record name
This Change affects | |Debtor ar [ | Secured Pany of record Q item Ba or 8b; and tem 7a or 7b angt flem 7o || 7a or 7b. and flom 7¢ 1o be deleted In ftem 63 or Bt
6, CURRENT RECORD INFORMATION: Complats for Pary ir Change - provide only gna name (Ba or B5)

Ba. ORGANIZATION'S NAME

Grande West Transportation International US, Inc.
Bb, INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SINITIAL(S) SUFFIX

7. CHANGED OR ADDED INFORMATION: Camplelo for Assignmert or Pasty nformation Shange - provide only png name (Ta or Tb) (use exact, k1 nams; do not omil, modily, or abbreiale ary gart of e Detlors nemea)
7a, ORGANIZATION'S NAME

OR

7h, INDIVIDUAL'S SURNAME

INDIVIDUAL'S FIRST PERSONAL NAME

IMDIVIDUAL'S ADDITIONAL NAME(SVINITIALIS) SUFFIX

7o MAILING ADDRESS ity STATE |POSTAL CODE COUNTRY

8.[ | COLLATERAL CHANGE: Ausn check gng of ihese fourboxes: | |ADDooliateral | | DELETE collatersl | | RESTATE coverad colateral || ASSIGN collateral
Indicate collateral:

9. NAME oF SECURED PARTY or RECORD AUTHORIZING THIS AMENDMENT: Provide only ong name {8a or 9b) (rame of Assignor, if this is an Assignment)
It this |s an Amendment authorized by a DEBTOR, chedk here D and provide name of authorizing Debtor
93, ORGANIZATION'S NAME

oxl_ ROYAL BANK OF CANADA
AME

9h, INDIVIEUJAL'S SURN,

FIRST PERSONAL NAME RO TIONAL NAME(S JINITIAL(S) SUFFIX

10, CPTIONAL FILER REFERENCE DATA:
Delaware Secretary of State

FILING OFFICE COPY — UCC FINANCING STATEMENT AMENDMENT (Form UCC3) (Rev. 04/20/11)
DEUCCIPNAT - 067272013 Wolters Kluwer Quline
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

A. NAME & PHONE OF CONTACT AT FILER (optional)
(206) 906~9346

Delaware Department of State
B. E-MAIL CONTACT AT FILER (optional) U.C.C. Filing Section
DOTTOGMART IRDAVISLAN . COM P,

Filed: 07:33 PM 04/06/2023
C. SEND ACKNOWLEDGMENT TO: (Name and Addrass) U.C.C. Initial Filing No: 2023 2612512
Fx’rzu DAVIS LAW —l

1200 WESTLAKE AVE N

Service Request No: 20231340437

SUITE 802
|$EA'!‘TLI, WA 98109

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
1. DEBTOR'S NAME: Provitte only gje Deblor nare (1 or 1h) (uss exact, full name, do oot omil, modily, or abbreviats any part of e Deblos's name), if any part of the ndivideet Deblonr’'s
neme will not n ine th leave all of tem 1 Dk, check herg D At provige the ndridual Debtar information in dem 10 of his Financing Statement Addandum (Form UGG 1Ad)
14, ORGANIZATION'S NAME
VICINITY MOTOR (BUS) USA CORP.

oR 1o INDIVIDUAL™S SURNAME FIRST PERSONAL NAME ADDITIONAL MAME(SVINITIALIS) BUFFIX
1 MAILING ADDRESS GITY STATE |POSTAL CODE COUNTRY
3168 262HD STREET ALDERGROVE BC VAW 226 cr

2. DEBTOR'S NAME: Provide only ong Dobtor name (24 or 2b) (use sxacl, full name, 9o nol omit, modify, or abbroviato any part of the Deblor's nameal; if any part of the Individual Debtor's

name will not it ine 2b. leave ail of item 2 blank. chaok here | and provete the ledividual Debtor mtormation m itam 10 of e Fnancing Statemeant Addendum {(Form UGG Ad)

25 ORGANIZATION'S NAME

aR

oh INDIVIDUAL'S SURNAME FIRST PERSONAL NAME T

ADDITIONAL MAME(SVINITIAL(S) SUFFIX

7 MAILING ADDRESS CITY STATE |PDSTAL GODE lcounTRY

3, SECURED PARTY'S NAME (o NAME af ASSIGNEE of ASSIGNOR SECURED PARTY). Provide only gne Securat Party name (3s or 30}
da ORGAMIZATION'S NAME

EXPORT DEVELOPMENT CANADA

o]

A

30 INDIVIDUAL'S SURRAME FIRST PERSONAL NANE ADDITIONAL NAMEIS VNI TIALES) SUFFIX
3z MAILING ADDRESS GITY STATE PCSTAL CODE COUNTRY
150 SLATER STREET OTTAWA ON KIA 1K3 oA

4 COLLATERAL: This tinancing stalement covers the lollowing sollaterai
ALL ASSESTS OF THE DEBTOR INCLUDED IN THE ATTACHED PRIOCRITY AGREEMENT
Collateral Description - please see attached

5. Check anly if applicabls and check gnly one oox. Colataral s [:] fald in @ Trusl (see LCGCIA, item 17 and Instructions )

bering administered by a Decedent’s Personal Represeniative
6a. Check anly if applicable and chack gniv one box

6b. Chack only it applicabis and check only ane box
—t
[____l Publlc-Finsncs Transantion l:l tanutaciured-Honwe Transaction D A Debior is a Transmitling Uity D Agriculluml Lien D Rlon=LCC Filing

7. ALTERMATIVE DESIGNATION H apolicablat .i] Lassae/lassor ]:] Corsignes Consignor i:} Salia Buyer E‘ Ballea/Bailar EI LicensegiLicansor
B. OPTICNAL FILER REFERENCE DATA:

International Association of Commercial Administrato:r
FILING OFFICE COPY — UCC FINANCING STATEMENT (Form UCC1) (Rev. 04/20/11)
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PRIORITY AGREEMENT

PRIORITY AGREEMENT, dated as of VIL da 25, 2023 (as amended or
otherwise modified, this "Priority Agreement"), between EXPORT DEVELOPMENT
CANADA ("EDC") and ROYAL BANK OF CANADA ("RBC").

PREAMBLE

WHEREAS RBC has filed a financing statement under the Uniform Commercial Code
("UCC") giving notice of its security interest in some or all of the personal property of
VICINITY MOTOR (BUS) USA CORP, (the "Debtor");

AND WHEREAS EDC intends to extend credit or other financial accommodations to the
Debtor in support of the Debtor’s purchase of certain fixed assets, but only if such extension of
credit or other financial accommodation is secured by a senior security interest in such assets as
described in Schedule A hereto (which may be amended from time to time to add additional
collateral by way of the Debtor’s deliverance to RBC and EDC of the Notice of Additional EDC
Priority Collateral Purchased in the form attached hereto as Schedule B), together with all
accessions and additions thereto, replacements and substitutions for any of the foregoing, all
component parts for any of the foregoing, all manufacturer’s warranties, agreements, documents
of title, manuals, books and records relating to any of the foregoing and all proceeds (including
insurance proceeds) of the foregoing (hereinafter collectively referred to as the "EDC Priority
Collateral").

AGREEMENT

NOW THEREFORE, in consideration of the sum of $2.00 and other good and valuable
consideration, the receipt and adequacy of which is hereby acknowledged, each of EDC and
RBC hereby agrees as follows:

l. Notwithstanding the date, manner or order of perfection of the security interests and liens
granted to or acquired by RBC and EDC, RBC hereby unconditionally and irrevocably
defers, subordinates and postpones any existing and future security interests, liens and
rights it may have or acquire in or to the EDC Priority Collateral to any existing and
future security interests, liens and rights of EDC in or to the EDC Priority Collateral.
RBC agrees that it will not rely on its existing UCC registration or any future financing
statements, registrations or any other recording (whether made under the UCC, any
personal property security legislation, the Bank Act (Canada) or otherwise) to claim
priority as against EDC as it relates to this Priority Agreement or as it relates to EDC's
right to take possession of, deal with, sell, transfer or otherwise dispose of the EDC
Priority Collateral. As between RBC and EDC, EDC shall have a senior and prior
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security interest in the EDC Priority Collateral and RBC shall have a junior and
subordinate security interest in the EDC Priority Collateral. Further, as between RBC
and EDC, the terms of this Priority Agreement shall govern even if all or part of the
claims of EDC or the liens or security interests securing payment thereof, are avoided,
disallowed, set aside or otherwise invalidated.

. RBC shall have a senior and prior security interest in the present and future personal and
movable property of the Debtor except the EDC Priority Collateral ("RBC Priority
Collateral” and together with EDC Priority Collateral, the "Collateral") and EDC shall
have a junior and subordinate security interest in RBC Priority Collateral.

. EDC shall have the sole right to take enforcement action against the EDC Priority
Collateral and RBC shall not take any enforcement action against the EDC Priority
Collateral. RBC shall have the sole right to take enforcement action against the RBC
Priority Collateral and EDC shall not take any enforcement action against the RBC Priority
Collateral. In the event that EDC or RBC obtains possession of the RBC Priority
Collateral or the EDC Priority Collateral, respectively, for any reason, upon learning
thereof, the parties shall promptly notify the other of such fact and upon the request of the
other party deliver such Collateral to EDC or RBC, as applicable.

. This Priority Agreement may not be amended or otherwise modified, and no provision of
this Priority Agreement may be waived, excepl in a writing signed by RBC and EDC,
This Priority Agreement shall be and remain absolute and unconditional under any and
all circumstances, and no act or omission on the part of any party to this Priority
Agreement or third party shall affect or impair the agreement of the other party
hereunder. The agreements contained herein shall continue in force until all of the
Debtor’s obligations and liabilities to EDC are paid and satisfied in full and all financing
arrangements between EDC and the Debtor have been terminated.

. Nothing in this Priority Agreement shall be construed so as to entitle any party to receive
any proceeds of realization upon any of the Collateral in respect of which such party does
not have any security or in respect of which such party's security is invalid or
unenforceable as against a third party. If any third party shall have a valid claim to
proceeds of realization from any of the Collateral in priority to or on a parity with EDC
but not in priority to or on a parity with RBC, then this Priority Agreement shall not
apply so as to diminish the rights (as such rights would have been but for this Priority
Agreement) of RBC against any such third party to the proceeds of realization from the
RBC Priority Collateral. Nothing contained in this Priority Agreement shall be construed
as conferring any rights upon the Debtor, or any party thal is not a party to this Priority
Agreement.

Subject {o the above subordination and postponement conlained in paragraph 1, nothing
herein contained shall in any way prejudice or otherwise affect the rights of RBC or EDC
as against the Debtor pursuant to the security and agreements held by RBC and EDC
from the Debtor and nothing herein contained shall in any way prejudice or otherwise
affect the rights of RBC and EDC as against the property and assets of the Debtor, other
than the Collateral,
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7. From time to time each of the parties hereto, at the request of any other, shall execute and
deliver such additional documents and other assurances as may be reasonably required
effectually to carry out the intent of this Priority Agreement.

8. Without limiting the other terms of this Priority Agreement, RBC and EDC shall each
notify the other of the occurrence of an event of default under its credit agreement as
soon as is practicable in the circumstances after issuing a notice of such event of default
under the applicable credit agreement to the Debtor; provided that no such party shall be
liable for any accidental failure to give such notice to the other party as aforesaid and any
such failure shall not release, restrict or otherwise affect any of the obligations of RBC
and EDC or limit, derogate from or otherwise any of the other provisions hereof or the
effect thereof.

9. Upon (i) EDC receiving notice that RBC intends to take enforcement action, or (ii) EDC
obtaining possession of the EDC Priority Collateral (in which case EDC shall provide
written notice to RBC of such fact), EDC shall providle RBC and its agents,
representatives and designees a 90-day (the "Aeccess Period") non-exclusive right to have
access 1o, and a right to use, the EDC Priority Collateral for the purpose of arranging for
and effecting the manufacture, production, completion, inspection, safeguarding,
disposition or removal of the RBC Priority Collateral, including the production,
completion, packaging and other preparation or removal of such RBC Priority Collateral
for disposition and/or the removal or copying of books and records relating to RBC
Priority Collateral and/or protecting the RBC Priority Collateral (the "Purposes"). RBC
shall have 10 business days to notify EDC of its intention to exercise its access rights
hereunder from the date that RBC provides notice to EDC of its intention to take
enforcement action, or the date that EDC provides notice to RBC that EDC has taken
possession of the EDC Priority Collateral, and if RBC fails to so notify EDC then, upon
the expiry of 10 business days, RBC will be deemed to have waived its access rights
hereunder, During the Access Period, EDC shall not complete the sale of any EDC
Priority Collateral, but shall have the right to market, solicit buyers for, engage a
Receiver or sales agent for, engage an equipment auctioneer to inventory all assets and
otherwise prepare for, the sale of the assets forming part of the EDC Priority Collateral,
provided that these activities shall not interfere with RBC’s use of EDC Priority
Collateral for the Purposes.

10. During the Access Period, RBC shall:

a. take proper and reasonable care of any EDC Priority Collateral in the same
manner as would a prudent owner, and shall be responsible for the maintenance
and repair and replacement of any damage (ordinary wear-and-tear exempted) of
the EDC Priotity Collateral caused by RBC, its employees, agents,
representatives, contractors or designees, and all such persons shall comply with
applicable laws in the use and occupancy of the equipment and the premises;

b. maintain or cause to be maintained insurance satisfactory to EDC: (i) over the
EDC Priority Collateral, (ii) for personal injury or death of any person on the
applicable premises during the Access Period caused by acts or omissions of
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13.

14,

wills

persons under the control of RBC or its representatives and, (iii) for any third
party liability; and

c. pay to EDC, on a monthly basis during the Access Period, all payments of
principal and interest accruing under EDC’s credit facility (such payments to be
converted into monthly payments if the credit agreement provides for quarterly or
semi-annual instaliments).

If any order or injunction is issued or any stay in force which prohibits RBC from
exercising any of its access rights with respect to the applicable EDC Priority Collateral
then, at RBC’s written request to EDC, the Access Period will be stayed during the
period of such prohibition and upon the termination, expiration or vacation of such
prohibition, the Access Period will continue thereafter for the number of days remaining
in the Access Period (calculated without reference to the days during which such
prohibition was in effect).

RBC agrees that, provided that: (i) the Contract Revolver Facility (as such term is defined
in the amended and restated loan agreement dated February 17, 2023 between, among
others, RBC and the Borrower, as may be amended from time to time) has been
permanently repaid in full or otherwise permanently terminated, or (ii) the EDC
Guarantee (as such term is defined in the amended and rvestated loan agreement dated
February 17, 2023 between, among others, RBC and the Borrower, as may be amended
from time to time) is no longer in force, RBC shall solely be responsible to pay the
amounts of any costs and expenses payable by RBC in connection with the EDC Priority
Collateral pursuant to the foregoing paragraph 10. Where the Contract Revolver Facility
has not been permanently repaid in full or otherwise permanently terminated, and where
the EDC Guarantee remains in force, EDC and RBC will mutually agree on any decision
to share in any costs and expenses payable by RBC in connection with the EDC Priority
Collateral pursuant to paragraph 10 hereof.

. In the event that any provision or any part of any provision hereof is deemed to be invalid

by reason of the operation of any law or by reason of the interpretation placed thereon by
a court, this Priority Agreement shall be construed as not containing such provision or
such part of such provision and the invalidity of such provision or such part shall not
affect the validity of any other provision or the remainder of such provision hereof, and
all other provisions hereof which are otherwise lawful and valid shall remain in full force
and effect.

This Priority Agreement and all documents delivered pursuant thereto shall be governed
by the internal laws of the State of New York (without regard to its conflicts of laws
principles).

EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY SUBMITS
TO THE NONEXCLUSIVE JURISDICTION OF THE SUPREME COURT OF THE
STATE OF NEW YORK SITTING IN NEW YORK COUNTY AND OF THE UNITED
STATES DISTRICT COURT OF THE SOUTHERN DISTRICT OF NEW YORK, AND
ANY APPELLATE COURT FROM ANY THEREOF, IN ANY ACTION OR
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PROCEEDING ARISING OUT OF OR RELATING TO THIS PRIORITY
AGREEMENT, AND HEREBY WAIVES ANY OBJECTION TO VENUE OF ANY
ACTION INSTITUTED HEREUNDER., EACH PARTY WAIVES ITS RIGHT TO A
JURY TRIAL WITH RESPECT TO ANY ACTION OR CLAIM ARISING OUT OF
ANY DISPUTE IN CONNECTION WITH THIS PRIORITY AGREEMENT, ANY
RIGHTS, REMEDIES, OBLIGATIONS, OR DUTIES HEREUNDER, OR THE
PERFORMANCE OR ENFORCEMENT HEREOF.

Any notices required or desired to be given hereunder shall be directed to the party to be
notified at the address set forth herein, or such other address as may be designated by
such party in a notice sent in accordance herewith to the other party.

This Priority Agreement may be executed in any number of counterparts, each of which
when so executed shall be deemed (o be an original. Delivery of an executed counterpart
of this Priority Agreement by telecopier (or by electronic mail, with electronic signature
notation) shall be equally as effective, valid, binding and enforceable as delivery of a
manually executed counterpart of this Priority Agreement.

This Priority Agreement shall enure to the benefit of and be binding upon the parties
hereto and their respective successors and assigns.

Neither this Priority Agreement nor any provision hereof may be waived, amended or
modified except pursuant to an agreement or agreements in writing entered into by all the
parties hereto.

[The remainder of this page is intentionally left blank.|
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(Signature Page to Priority Agreement)

This Priority Agreement has been duly executed and delivered as of the day and year
specified at the beginning hereof.

ROYAL BANK OF CANADA

Yo Pz

Name; Vir C. Advani
Title: Vice President, Corporate Client Group

By:
Name;:
Title:

I/We have authority to bind the bank.

RBC’s Notice Address:
200 Bay Street, Royal Bank Plaza

13th Floar, 8. Tower
Toronto, ON M5J2J5
(647) 402 - 4481

E-MAIL: abladmin@rbcem.com
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(Signature Page to Priority Agreement)

EXPORT DEVELOPMENT CANADA

by, ke v

Name: Geraldine Waffo
Title:_ Financing Manager

By: ////*W
Name: Pierre Trudel
Title:  Principal Financing Manager

We have authority to bind EDC.

EDC’s Notice Address:
150 Slater Street
Ottawa, Ontario, Canada K1A 1K3

Attention; Geraldine Waffo — International Financing Direct
Email: gwaffo@ede.ca

AND TO:

Attention: IFD Clerk

Fmail; [IFDClerki@ede.ca
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(Signature Page to Priority Agreement)

ACKNOWLEDGEMENT BY DEBTOR

The undersigned hereby accepts and agrees to the foregoing,

VICINITY MOTOR (BUS) USA CORP.

e

By: —= "1~
Name: William Trainer
Title;  Chief Executive Officer

| have authority to bind the Debtor,

Debtor’s Notice Address:

3168 262™ Street
Aldergrove, British Columbia, Canada, V4W 276

Attention; Danial Buckle
Email; dan.buckle@vicinitymotor.com
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Schedule A
The EDC Priority Collateral of the Debtor means:

All of the Debtor’s right, title and interest of every kind and nature whatsoever, related to or used
over the following assets as financed by EDC pursuant to a Credit Facility Agreement dated
February 24, 2023 between the Debtor, as borrower, Vicinity Motor Corp. and Vicinity Motor
(Bus) Corp., as guarantors, and EDC, as lender (as the same may be amended, restated, renewed
or replaced from time to time) (the "Loan Agreement"), and all Proceeds and Replacements,
including all rights thereto:

(1) the machinery, equipment and other assets of the Debtor as set out in the copies of
purchase orders, invoices, or receipts appended hereto under Exhibit A; and

(ii) any of the Borrower’s after acquired equipment, machinery, motor vehicles or
other assets (the "Additional Financed Equipment”) as set out in a Notice of
EDC Priority Collateral Purchased in the form of Schedule B hereto with copies
of purchase orders, invoices, or receipts corresponding to such Additional
Financed Equipment appended thereto as Exhibit B, which shall be delivered by
the Borrower to RBC and EDC advising of the Borrower’s purchase of such
Additional Financed Equipment.

"Proceeds" means all proceeds and personal property in any form derived directly or indirectly
from any disposal of or other dealing with any EDC Priority Collateral, or that indemnifies or
compensates for such EDC Priority Collateral stolen, lost, destroyed or damaged, and proceeds
of Proceeds whether or not of the same type, class or kind as the original Proceeds, and (as the
context so admits) any item or part thereof.

"Replacements" means all increases, additions and accessions to, and all substitutions for and
replacements of, any item or part of the EDC Priority Collateral, and (as the context so admits)
any item or part thereof.
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Exhibit A
Copies of Purchase Orders, Invoices or Receipts
for the EDC Priority Collateral of the Debtor purchased to date
as financed by EDC under the Loan Agreement

(see attached)
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UCC FINANCING STATEMENT AMENDMENT

FOLLOW INSTRUCTIONS

A. NAME & PHONE OF CONTACT AT FILER (optional)
(206) 906-9346

Delaware Department of State

B. E-MAIL CONTACT AT FILER (optional) v.c.C ang Section
Ao Filed: 04:34 PM 04/2112023
C. SEND ACKNOWLEDGMENT TO: (Name and Address) 1.C.C. Initial ang No: 2023 2612512

—l Amendment No: 2023 2929361

MAR LAW
r- TR DAVES Service Request No: 20231574626

1200 WESTLAKE AVE W

SUITE 802
| SEATTLE, WA 98109 I
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
fa. INITIAL FINANGING STATEMENT FILE HUMBER 1:.[:! This FINANCING STATEMEMT AMEMDMENT s to be filad [for recard]
20232612512 {or recorded) in the REAL ESTATE RECORDS
Filer aitach Amendment Addandurm (Fom UCGIAD) godd provide Debsiors narma i ilem 13

2. ]:I TERMINATION: Effectiveness of the Financing Statement jdantifisd above is tarminaterd with respsect 1o the securily Interesiis) of Securad Party authorizing this Tarmination
Statement

3 I:] ASSIGNMENT (full or partialy Provide name of Assignee o llam 7o of Th, andg address of Assignee in item 7o aag name of Assionor in ftem 9
For pattial assignment, complels (tems 7 and 9 and also indicate affected colizteral in ltem &

4, D CONTINUATION: Effectivenass of the Financing Statement identiied above with respect 1v the secuniy inlerssiis) ol Secured Parly authonzing this Continuation Statement is
continued for the adaitional perog provided by applicahie faw

5.[V/] PARTY INFORMATION CHANGE:

Ghesk oae T hesa tw bowes AND Chack gng of Ihase thes hoxes fo

CHANGE pame and'or-address. Complita ADD nams: Complels item DELETE name, Give record name
This Chaoge afiects [V¥]Dsbtor or [ Sesured Pasty of recard [+] item B or b and ttem 7a or 76 apd e 7e [ | 7a or 7o, and e 7 [ 10 be deleted i item 6a or b

B. CURRENT RECORD INFORMATION: Compiete for Party Information Change - provids only gng narme (8a or Hb)
Ga ORGANIZATION'S NAME
VICINITY MOTOR (BUS) USA CORP,

2 6 INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDETIOMAL NAMEISUINITIALIS) SUFFIX

7. CHANGED OR ADDED INFORMATION: Caniplizls tf Assianmanl or Party Informetian Change - provids Ghly iee nams (Ta of 7] (use axacl. Bl name, @ ol amit modify, or abbeviaio sy gl of the Dabta's nime |
Ta DRGANIZATION'S MAKE
VICINITY MOTOR (BUS) USA CORP.

OR [ TRIVID AT 'S SURNANE

INOIVIDUAL'S FIST PERSONAL NAME

INDIVIDUAL'S ADDITIONAL NAME!SH NI TIAL(S) o SUFFIX
7o MAILING ADDRESS TITY STATE |POSTAL CODE COUNTRY
5457 PACIFIC FERN DRIVE FERNDALE WA 98248 us

8. |:] COLLATERAL CHANGE: aso check gie of these four boxes E‘ ADD collataral D DELETE collamral D RESTATE maversd callateral D ASSIGH collateral

Iredreste collateral

9. NAME oF SECURED PARTY of RECORD AUTHORIZING THIS AMENDMENT: Provida only grg name (%& o 9t} (same of Assguor if s isan Assignment)
If this is an Amandinent suthonziod by @ DEBTOR  check hete [_J and provide nama of aulhorizing Dabtor
a DRGANIZATION'S MAME
EMPORT DEVELOPMENT CANADA

96 INDIVIDUAL'S SURNAKE FIRST PERSONAL NAME ADDITIONAL NAMETSVINITIAL(S) SUFFIX

OR

10. OPTIONAL FILER REFERENCE DATA:

Intarnational Association of Commarcial Administrato:
FILING OFFICE COPY — UCC FINANCING STATEMENT AMENDMENT (Farm UCC3) (Rev. 04/20/11)



UCC FINANCING STATEMENT AMENDMENT

FOLLOW INSTRUCTIONS
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A. NAME & PHONE OF CONTACT AT FILER (optional)
(206)906-9346

B. E-MAIL CONTACT AT FILER (optional)
DOTTOGMART INDAVISLAW . COM

Delaware Department of State
U.C.C. Filing Section
Filed: 04:37 PM 04/21/2023

C. SEND ACKNOWLEDGMENT TO: (Name and Address)

qum DAVIS LAW
1200 WESTLAKE AVE N
SUITE 802

EMTLE, WA 98109

_

U.C.C. Initial Filing No: 2023 2612512
Amendment No: 2023 2929478
Service Request No: 20231574694

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1a. INITIAL FINANGING STATEMENT FILE NUMBER
20232612512

b.[ | This FINANCING STATEMENT AMEMDMEMT (s to be filed [for racord)

{or recorded) in the REAL ESTATE RECORDS

Frier aftaich Arnendment Addendum (Fom UCC3AG) and proviie Deblors sama o aem 13
st e —aanim

2. [:I TERMINATION: Effsctivensss of the Financing Statement ideniified above is tanminated with respect to the secunty nterestis) of Secured Party autherizing this Termination

Statement

3. D ASSIGNMENT (fuil or partiaty Provido namo of Assigneo i tam Ta or Th, and address of Assignee o item 7o and name of Assignor in tem

For partig! assignmant, complets ems 7 and 9 and also indicate affocted collataral in tem &

4, E‘ CONTINUATION: Effectivencss of the Financing Statemen! identified above wilh raspect 1o the secuty interestis) of Securad Pary authonzing fhis Continuation Stalemeant s

continued for the additional period provided by applicable law

5[ | PARTY INFORMATION CHANGE;
Check gne of these bwo boies:
Thiis Change affects [:‘Debicn’ of |] Sacired Party of record

AND Check gog of thase thra boxes 1o

CHAMNGE name and/or adgress. Competa
fem Ba or Gb, ard dem 7a or 7h and tem 7o

DELETE name. Glve record name

AbDneme: Complata item .
[ 7o 0 75, [ ]t be aeteted n itérm 8 or Gb

and item 7c

6. CURRENT RECORD INFORMATION: Compiate for Farty Information Changs - provids only ong neme (Ga or 80)

BGa ORGANIZATION'S NAME

OR

G INDIVIDUAL'S SURNAME

FIRST PERBONAL NAME

ADDATIONAL NAME(SVINITIAL(S) SUFFIX

7. CHANGED OR ADDED INFORMATION: Gumpiets tor Assment of Party Informestion Change - @ovith only st naims (76 o 70 (uss exsol b name de nal g, madiy, of abbievinte any pait afira Doblir's pame

7o DRGAMIZATION'S NAME

OR . s

h INDIVIDUALTS SLRNAKE

INOIVIDLUAL'S FIRST FERSONAL MAME

INDIVIDUAL'S ADCHTIOMAL NARME! S INETTALLS)

SUFFRE

7u. MAILING ADDRESS CITY

STATE |POSTAL CODE COLINTRY

8. COLLATERAL CHANGE: Also chick one of fhese luur buses

Indicate colfaleral

D ADD collateral

[ 1 DELETE cullateral

E RESTATE rovered colialaral D ASSIGH collateral

All present and after-acquired personal property of the Debtor

Collateral Description - please see attached

3. NAME 0F SECURED PARTY oF RECORD AUTHORIZING THIS AMENDMENT: Provide only oo name (Za of 25) (name of Assigrot if s i an Assigiment)
I this I= an Amandnmnt Guthotizos by @ DEBTOR, check here E‘ anct provide name af autharizing Debtor

G2, CRGANIZATION'S NAME
EXPORT DEVELOPMENT CAMADA

b INDIVIDUAL'S SURNAME

FIST PERSONAL NAME

ADDITIONAL MAMELSHINITIALIS) SUFFIX

10. OPTIONAL FILER REFERENCE DATA:

International Rssoclation of Commarcial Administrato:

FILING OFFICE COPY — UCC FINANCING STATEMENT AMENDMENT (Form UCC3) (Rev. 04/20/11)
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PRIORITY AGREEMENT

PRIORITY AGREEMENT, dated as of March 29, 2023 (as amended or otherwise
modified, this "Priority Agreement"), between EXPORT DEVELOPMENT CANADA
("EDC") and ROYAL BANK OF CANADA ("RBC").

PREAMBLE

WHEREAS RBC has filed a financing statement under the Uniform Commercial Code
{(“UCC") giving notice of its security interest in some or all of the personal property of
VICINITY MOTOR (BUS) USA CORP. (the "Debtor"),

AND WHEREAS EDC intends to extend credit or other financial accommodations to the
Debtor in support of the Debtor’s purchase of certain fixed assets, but only if such extension of
credit or other financial accommodation is secured by a senior security interest in such assets as
described in Schedule A hereto (which may be amended from time to time to add additional
collateral by way of the Debtor’s deliverance to RBC and EDC of the Notice of Additional EDC
Priority Collateral Purchased in the form attached hereto as Schedule B), together with all
accessions and additions thereto, replacements and substitutions for any of the foregoing, all
component parts for any of the foregoing, all manufacturer’s warranties, agreements, documents
of title, manuals, books and records relating to any of the foregoing and all proceeds (including
insurance proceeds) of the foregoing (hereinafter collectively referred to as the "EDC Priority
Collateral™).

AGREEMENT

NOW THEREFORE, in consideration of the sum of $2.00 and other good and valuable
consideration, the receipt and adequacy of which is hereby acknowledged, each of EDC and
RBC hereby agrees as follows:

1. Notwithstanding the date, manner or order of perfection of the security interests and licns
granted to or acquired by RBC and EDC, RBC hereby unconditionally and irrevocably
defers, subordinates and postpones any existing and future security interests, liens and
rights it may have or acquire in or to the EDC Priority Collateral to any existing and
future security interests, liens and rights of EDC in or to the EDC Priority Collateral.
RBC agrees that it will not rely on its existing UCC registration or any future financing
statements, registrations or any other recording (whether made under the UCC, any
personal property security legislation, the Bank Act (Canada) or otherwise) to claim
priority as against EDC as it relates to this Priority Agreement or as it relates to EDC's
right to take possession of, deal with, sell, transfer or otherwise dispose of the EDC
Priority Collateral. As between RBC and EDC, EDC shall have a senior and prior
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4.

security interest in the EDC Priority Collateral and RBC shall have a junior and
subordinate security interest in the EDC Priority Collateral. Further, as between RBC
and EDC, the terms of this Priority Agreement shall govern even if all or part of the
claims of EDC or the liens or securily interests securing payment thereof, are avoided.
disallowed, set aside or otherwise invalidated.

RBC shall have a senior and prior security interest in the present and future personal and
movable property of the Debtor except the EDC Priority Collateral ("RBC Priovity
Coliateral" and together with EDC Priority Collateral, the "Collateral") and EDC shall
have a junior and subordinate security interest in RBC Priority Collateral,

EDC shall have the sole right to take enforcement action against the EDC Priority
Collateral and RBC shall not take any enforcement action against the EDC Priority
Collateral. RBC shall have the sole right to take enforcement action against the RBC
Priority Collateral and EDC shall not take any enforcement action against the RBC Priority
Collateral. In the event that EDC or RBC obtains possession of the RBC Priority
Collateral or the EDC Priority Collateral, respectively, for any reason, upon lcarning
thercof, the parties shall promptly notify the other of such fact and upon the request of the
other party deliver such Collateral to EDC or RBC, as applicable.

This Priority Agreement may not be amended or otherwise modified, and no provision of
this Priority Agreement may be waived, except in a writing signed by RBC and EDC.
This Priority Agreement shall be and remain absolute and unconditional under any and
all circumstances, and no act or omission on the part of any party to this Priority
Agreement or third party shall affect or impair the agreement of the other party
hereunder. The agreements contained herein shall continue in force until all of the
Debtor’s obligations and liabilities to EDC are paid and satisfied in full and all financing
arrangements between EDC and the Debtor have been terminated.

Nothing in this Priority Agreement shall be construed so as to entitle any party to receive
any proceeds of realization upon any of the Collateral in respect of which such party does
not have any security or in respect of which such party's security is invalid or
unenforceable as against a third party. [ any third party shall have a valid claim to
proceeds of realization from any of the Collateral in priority to or on a parity with EDC
but not in priority to or on a parity with RBC, then this Priority Agreement shall not
apply so as to diminish the rights (as such rights would have been but for this Priority
Agreement) of RBC against any such third party to the proceeds of realization from the
RBC Priority Collateral. Nothing contained in this Priority Agreement shall be construed
as conferring any rights upon the Debtor, or any party that is not a party to this Priority
Agreement.

Subject to the above subordination and postponement contained in paragraph [, nothing
herein contained shall in any way prejudice or otherwise affect the rights of RBC or EDC
as against the Debtor pursuant to the security and agreements held by RBC and EDC
from the Debtor and nothing herein contained shall in any way prejudice or otherwise
affect the rights of RBC and EDC as against the property and assels of the Debtor, other
than the Collateral.
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7. From time to time each of the parties hereto, at the request of any other, shall execute and

deliver such additional documents and other assurances as may be reasonably required
effectually to carry out the intent of this Priority Agreement.

Without limiting the other terms of this Priority Agreement, RBC and EDC shall each
notify the other of the occurrence of an event of default under its credit agreement as
soon as is practicable in the circumstances after issuing a notice of such event of default
under the applicable credit agreement to the Debtor; provided that no such party shall be
liable for any accidental failure to give such notice to the other party as aforesaid and any
such failure shall not release, restrict or otherwise affect any of the obligations of RBC
and EDC or limit, derogate from or otherwise any of the other provisions hereof or the
effect thereof.

Upon (i) EDC receiving notice that RBC intends to take enforcement action, or (ii) EDC
obtaining possession of the EDC Priority Collateral (in which case EDC shall provide
written notice to RBC of such fact), EDC shall provide RBC and its agents,
representatives and designees a 90-day (the "Access Period”) non-exclusive right to have
access to, and a right to use, the EDC Priority Collateral for the purpose of arranging for
and effecting the manufacture, production, completion, inspection, safeguarding,
disposition or removal of the RBC Priority Collateral, including the production,
completion, packaging and other preparation or removal of such RBC Priority Collateral
for disposition and/or the removal or copying of books and records relating to RBC
Priority Collateral and/or protecting the RBC Priority Collateral (the "Purposes"). RBC
shall have 10 business days to notity EDC of its intention to exercise its access rights
hereunder from the date that RBC provides notice to EDC of its intention to take
enforcement-action, or the date that EDC provides notice to RBC that EDC has taken
possession of the EDC Priority Collateral, and if RBC fails to so notify EDC then, upon
the expiry of 10 business days, RBC will be deemed to have waived its access rights
hereunder. During the Access Period, EDC shall not complete the sale of any EDC
Priority Collateral, but shall have the right to market, solicit buyers for, engage a
Recciver or sales agent for, engage an equipment auctioneer to inventory all assets and
otherwise prepare for, the sufe of the assets forming part of the EDC Priority Collateral,
provided that these activities shall not interfere with RBC’s use of EDC Priority
Collateral for the Purposes.

10. During the Access Period, RBC shall:

a. take proper and reasonable care of any EDC Priority Collateral in the same
manner as would a prudent owner, and shall be responsible for the maintenance
and repair and replacement of any damage (ordinary wear-and-tear exempted) of
the EDC Priority Collateral caused by RBC, its employees, agents,
representatives, contractors or designees, and all such persons shall comply with
applicable laws in the use and occupancy of the equipment and the premises;

b. maintain or cause to be maintained insurance satisfactory to EDC: (i) over the
EDC Priority Collateral, (ii) for personal injury or death of any person on the
applicable premises during the Access Period caused by acts or omissions of
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persons under the control of RBC or its representatives and, (iii) for any third
party liability; and

c. pay to EDC, on a monthly basis during the Access Period, all payments of
principal and interest accruing under EDC’s credit facility (such payments to be
converted into monthly payments if the credit agreement provides for quarterly or
semi-annual installments).

If any order or injunction is issued or any stay in force which prohibits RBC from
exercising any of its access rights with respect to the applicable EDC Priority Collateral
then, at RBC’'s written request to EDC, the Access Period will be stayed during the
period of such prohibition and upon the termination, expiration or vacation of such
prohibition, the Access Period will continue thereafter for the number of days remaining
in the Access Period (calculated without reference to the days during which such
prohibition was in effect),

. RBC agrees that, provided that: (i) the Contract Revolver Facility (as such term is defined

in the amended and restated loan agreement dated February 17, 2023 between, among
others, RBC and the Borrower, as may be amended from time to time) has been
permanently tepaid in full or otherwise permanently terminated, or (ii) the EDC
Guarantee (as such term is defined in the amended and restated loan agreement dated
February 17, 2023 between, among others, RBC and the Borrower, as may be amended
from time to time) is no longer in force, RBC shall solely be responsible to pay the
amounts of any costs and expenses payable by RBC in connection with the EDC Priority
Collateral pursuant to the foregoing paragraph 10. Where the Contract Revolver Facility
has not been permanently repaid in full or otherwise permanently terminated, and where
the EDC Guarantee remains in force, EDC and RBC will mutually agree on any decision
to share in any costs and expenses payable by RBC in connection with the EDC Priority
Collateral pursuant to paragraph 10 hereof.

. In the event that any provision or any part of any provision hereof is deemed to be invalid

by reason of the operation of any law or by reason of the interpretation placed thereon by
a court, this Priority Agreement shall be construed as not containing such provision or
such part of such provision and the invalidity of such provision or such part shall not
affect the validity of any other provision or the remainder of such provision hereof, and
all other provisions hereof which are otherwise lawful and valid shall remain in full force
and effect.

This Priotity Agreement and all documents delivered pursuant thereto shall be governed
by the internal laws of the State of New York (without regard to its conflicts of laws
principles).

EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY SUBMITS
TO THE NONEXCLUSIVE JURISDICTION OF THE SUPREME COURT OF THE
STATE OF NEW YORK SITTING IN NEW YORK COUNTY AND OF THE UNITED
STATES DISTRICT COURT OF THE SOUTHERN DISTRICT OF NEW YORK, AND
ANY APPELLATE COURT FROM ANY THEREOF, IN ANY ACTION OR
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18,
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PROCEEDING ARISING OUT OF OR RELATING TO THIS PRIORITY
AGREEMENT, AND HEREBY WAIVES ANY OBJECTION TO VENUE OF ANY
ACTION INSTITUTED HEREUNDER. EACH PARTY WAIVES [TS RIGHT TO A
JURY TRIAL WITH RESPECT TO ANY ACTION OR CLAIM ARISING OUT OF
ANY DISPUTE IN CONNECTION WITH THIS PRIORITY AGREEMENT, ANY
RIGHTS, REMEDIES, OBLIGATIONS, OR DUTIES HEREUNDER, OR THE
PERFORMANCE OR ENFORCEMENT HEREOF.

Any notices required or desired to be given hereunder shall be directed to the party to be
notified at the address set forth herein, or such other address as may be designated by
such party in a notice sent in accordance herewith to the other party.

. This Priority Agreement may be executed in any number of counterparts, each of which

when so executed shall be deemed to be an original. Delivery of an executed counterpart
of this Priority Agreement by telecopier (or by electronic mail, with electronic signature
notation) shall be equally as effective, valid, binding and enforceable as delivery of a
manually executed counterpart of this Priority Agreement.

. This Priority Agreement shall enure to the benefit of and be binding upon the parties

hereto and their respective successors and assigns.
Neither this Priority Agreement nor any provision hereof may be waived, amended or

modified except pursuant to an agreement or agreements in writing entered into by all the
parties hereto.

[The remainder of this page is intentionally left blank.]
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(Signature Page fo Priority Agreemeni)

This Priority Agreement hes been duly execnted and delivered ag of the day and year
specified at the beginning hereof,

ROYAL BANK OF CANADA

/3

Name: Vir G. Advanl
Titlg; Vice Prasident, Corporate Client Group

By:
Name:
Title:

[/We have authority to bind the bauk.

RBC’s Notice Address:
200 Bay Streal, Royal Bank Plaza

13th Floor, 8. Tower
Torgnto, ON MBJ2JB
(847 )402 . 4481

E-MAIL: N hcom.com
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(Signature Page to Priority Agreement)

EXPORT DEVELOPMENT CANADA

e i———————

By: Senledico Wi
Name: Geraldine Waffo

Title:_Financing Manager

by e e ¥

Name:_Pierre Trudel
Title:__Principal Financing Manager

We have authority to bind EDC.

EDC’s Notice Address:
1 530 Slater Street
Ottawa, Ontario, Canada K1A 1K3

Attention; Geraldine Waffo - International Financing Direct
Email:

AND TO:
Attention: [FD Clerk
Email:
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ACKNOWLEDGEMENT BY DEBTOR

The undersigned hereby accepts and agrees to the foregoing.

VICINITY MOTOR (BUS) USA CORP,
: ' _— Y
A e
By: —Z~ 1,
Name: William Trainer
Title:_Chief Executive Officer

[ have authority to bind the Debtor.

Debtor’s Notice Address:

3168 262" Sueet
Aldergrove, Brilish Columbia, Canada, VAW 276

Attention; Danial Buckle
Email: vicini
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Schedule A
The EDC Priority Collateral of the Debtor means:

All of the Debtor’s right, title and interest of every kind and nature whatsoever, related to or used
over the following assets as financed by EDC pursuant to a Credit Facility Agreement dated
February 24, 2023 between the Debtor, as borrower, Vicinity Motor Corp. and Vicinity Motor
(Bus) Corp., as guarantors, and EDC, as lender (as the same may be amended, restated, renewed
or replaced from time to time) (the "Loan Agreement”), and all Proceeds and Replacements,
including all rights thereto:

(1) the machinery, equipment and other assets of the Debtor as set out in the copies of
purchase orders, invoices, or receipts appended hereto under Exhibit A; and

(i)  any of the Borrower’s afler acquired equipment, machinery, motor vehicles or

other assets (the "Additional Financed Equipment”) as set out in a Notice of
EDC Priority Collateral Purchased in the form of Schedute B hereto with copies
of purchase orders, invoices, or receipts corresponding to such Additional
Financed Equipment appended thereto as Exhibit B, which shall be delivered by
the Borrower to RBC and EDC advising of the Borrower’s purchase of such
Additional Financed Equipment.

"Proceeds” means all proceeds and personal property in any form derived directly or indirectly
from any disposal of or other dealing with any EDC Priority Collateral, or that indemnifies or
compensates for such EDC Priority Collateral stolen, lost, destroyed or damaged, and proceeds
of Procceds whether or not of the same type, class or kind as the original Proceeds, and (as the
context so admits) any item or part thereof.

"Replacements" means all increases, additions and accessions to, and all substitutions for and
replacements of, any item or part of the EDC Priority Collateral, and (as the context so admits)
any item or part thereof.
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Exhibit A
Copies of Purchase Orders, Invoices or Receipis
for the EDC Priority Collateral of the Debtor purchased to date
as finapced by EDC under the Loan Agreement

(see attached)
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A INDEX Technology Bervices SARL,
102 Avenue des Champs Blystos
75008 Parls

3,

Dals U3/0372022.
Client VME Viellty Motor
Adinsse cliont 8433 Pacific Fern Drive FRIINDALL, WA, 98248 AMERICA
Bon de commande _
Macture N* 1

Guality Solbware Devalopement for Vorndale Plant

"Pro~fnapector" PROMIUM User Liconse - White Taballed Enderprise Prodict Licensa (One Time Coat) with 1 o 50 User's

o

‘Total HT 3 '! 77 JUDu €

TOTAL TEC: QM& * 77 000,00 €

Muméro de TVA inliacommunautaire :_

Condittons ' esceanpte : ndnnt.
Inclemnnitd fovfaliaire de 40€ an cas de reland de palement

by

Domiciliation : Qonto
Code Bangue ; 16953 Code guichet: 00001 MN* Compte : 6004749376 C16: 04

| )

102, Avesme des Champs Hlysées - 75008 Parls
SIRET 908 316 177 (0017 - BARL
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AINDEX Technology Services SARL

102 Avenue des Champs Rlysos

7508 Pasia

Il 2aindesen

Date 08/09/2022
Cliont ' j VMC Vicinity Mator
Adrosse client 5833 Pacific Tern Driva FERMDALE, WA, 98248 AMERICA
Bou de comaunnde -_
Factore N 2

Qualily Software Davalopemoent for Pecndale Plant

"Peo-Tagpector’ PREMIUM Usor Licenno - Whita Labelled Bnterprise Product Licmwe {One Time Cast) with 1 to 50 User's
Total HT : 77 000,00€
TOTALTTC: 77 000,00 8

Numéro de TVA intsnconununautadce : FRIZ2OS3L6L77
Conditions d'eacompts : nbant.
Indemnith forfaitairo de 40€ en cas de retaed do paiemaont

Domicilistion : Qonto
Codw Banque : 16958 Ceddo guichet : 000061 N° Compta : 60M749376 Cl6 : 14

THAN @
BIC:

102, Avenue des Champs Blyséen - 75008 Paris
SIRET 508 316 177 00017 - SARL.
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CALGARY EDMONTON VANCOUVER
1228 - 26 AVENUE S.E. 14522 - 123 AVENUE UNIT 116, 1525 BROADWAY STREET
CALGARY, AD. T2G 552 EDMONTON, AB. TS5L2Y3  PORT COOUITLAM, B.C. VIC 6PG

VERNON
SALES OFFICE
PHONE [250) 549-0481  WINNIPEG, M3 R2X 2v2

90

IPEC
212 HUTCHINGS STREET

L EQUIPMENT SURPLY LTD PHONE (103} 2439666 PHONE (7801 A52-6640 PHONE (604} 9455550 FAX (2500 549-1040  PHOME (204) 694-4100
S g e _M,mmwmm“"‘“‘ FAX (103} 2436467  FAX (780) 452:2900 FAX (604} 815-8213 FAX (200} 694-7222
-1 1
www.keller.ca PRGE. . 1
REMIT TO: 1226 - 26 AVENUE S.E, CALGARY, AB T2G 552 wvoiceno, (VA RN
" INVOICE
o JUL-26-2022
[ TR21427 [
s GRANDE WEST TRANSPORTATION s GRANDE WEST TRANSPORTATION
9 INTERNATIONAL LTD. M INTERNATIONAL LTD.
D 3168- 262 STREET P 3168 - 262 STREET
;  ALDERGROVE, BC VAW 226 7 ATTN: ASHOK THATI
0  CANADA 0 ALDERGROVE, BC VAW 226
| 604-607-4000 | CANADA
| ORDER DATE| ORDEREDBY | CUSTOMER PURCHASE ORDER NO. DATE SHIPPED PICK TICKET NO.
FEB-16-2022 | ASHOK/ MIKE e ] JUL-26-2022 RS
B CUSHIPVIA SHIPPED FROM T EOB. 5 PPD / COLL. i
INTER-CITY CARTAGE VAN YOUR DOCK PPD & CHARGE
G.S.T. PST/ HST SIMNT ~ SLVMIN 2 i TERMS .
EXTRA | EXTRA 12 | NET 15 FOLLOWING
SPECIAL INSTRUCTIONS: o -
| ORDERED | SHIPPED | 8i0 MANU ITEM NO,/ DESCRIPTION " PRICE | um | oisc | AMOUNT
il R . B _ i i
| RESTOCKING CHARGES MAY BE APPLICABLE |
ON RETURNED GOODS i
AND "UP TO" 100% ON SPECIAL ORDERS :
| MOBILE COLUMNS j
L a8 B RS ok - ]
|
4,00 4,00 RTRY | MCH-FLEX-119 | 12627.83 [EA
FLEX PORTABLE LIFTING SYSTEM ;
18,800 LB CAPACITY ;
_ 18,800 LB CAPACITY '
i ; 69" RISE
! ; 5 -RISE SPEED 79 SECONDS
'. ; -LOWER TO LOCK BUTTON
| ; -110 VAC CHARGE SYSTEM
. - -FOR TIRES 9" - 24"
; AWIRELESS COMMUNICATION
i -GRAPHICAL DISPLAY
' WEIGHT GAUGES
! -LOCKING LIGHT
: -REMOTE OPERATION
OPTIONAL CROSSBEAMS
~ SUBTOTAL SHIFPING & HANDLING | TAX SUBTOTAL DEPOSIT i BALANCE DUE
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www.keller.ca

CALGARY
1228 - 26 AVENUE SE,

PHONE (4031 243 BGEG
FAX (403) 243%-6407

EDRICNTON
14522 - 123 AVENUE

PHONE (780 452-6640
FaY (780) 452-2908

VANCOUVER
UNIT 115, 1525 BROADWAY STREET
CALGARY, AB. TZG552 EDMONTON, AR, TSL2Y3  PORT COQUITLAM, B.C. V3C 6PG
PHONE (604 995-5550
FAX 1604) 815-8213

91

VERMOM
SALES OFFICE 212 HUTCHINGS STREET
PHONE (250) 5400181 WINKIPEC, ME R2X 2Y2
FAX 250) 5491990 PHONE (202) 694-4100
FAX 1204) 634-7222

i PAGE r 2

REMIT TO: 1228 - 26 AVENUE SE. CALGARY, AB T2 552 \ INVOI(CE NO. VA —
INVOICE
“DATE
| TR21427 |
s GRANDE WEST TRANSPORTATION S GRANDE WEST TRANSPORTATION
O INTERNATIONAL LTD. H  INTERNATIONAL LTD.
D 3168 -262 STREET P 3168 - 262 STREET
+  ALDERGROVE, BC VAW 226 ;  ATTN: ASHOK THATI
0 CANADA 0  ALDERGROVE, BC VAW 226
| 604-607-4000 | canADA
 ORDERDATE|  ORDERED BY CUSTOMER PURCHASE ORDER NO. DATESHIPPED | PICKTICKETNO.
FEB-16-2022 | ASHOK/ MIKE o] JUL-26-2022 |
' © SHIPVIA SHIPPED FROM F0.8. | PPDICOLL '_' P O
e . Al e e e e R
INTER-CITY CARTAGE | van YOUR DOCK | PPD & CHARGE ;
TGST. [ PSTIHST " SIMN 1 E P T YERMS ’
EXTRA EXTRA 12 | NET 15 FOLLOWING
SPECIAL INSTRUCTIONS: -
| ORDERED | SHIPPED 8/0 vy ITEM NO./ DESCRIPTION | pricE |um | oisc | amount
;oi'rltwtﬂwa'itéb‘i-i—-ﬁ#wllﬁiini E
2.00 2.00 RTRY |MLAAYL | 3679.98 [EA 7359.96 |
CROSS BEAM SADDLE WITH TWO
SUPPORT BLOCKS
12.00 12.00 RTRY |MCH-FLEX-114 10117.12 [EA
|. FLEX PORTABLE LIFTING SYSTEM
14,000 LB CAPACITY PER COLUMN
|- 69" RISE
|- RISE SPEED 78 SECONDS .
- LOWER TO LOCK BUTTON
- 110 VAC CHARGE SYSTEM
- FOR TIRES 9" - 24"
? - WIRELESS COMMUNICATION
_ - DIGITAL WEIGHT GAUGE _E
' - GRAPHICAL DISPLAY i
i - LOCKING LIGHT
' - REMOTE OPERATION
i ONE IS NOT ON SITE ; ,
32.00 32.00 KELX | MCH-BATTERY24 - 151.50 [EA
| SRM-24 BATTERY |
| (STANDARD DEEP CYCLE) |
176.00 176. au KELX | MCH-OIL | 6.60 [EA
| i
i i
'""SUBTOTAL """" srifﬁﬁiiib_&'ﬁﬂﬁifﬁc“f"""_“ i—]:&_ T '"éﬁ';h BTOTAL | DEPOSIT T BALANCEDUE
I
! }
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i s e CALGARY EDMIONTON VANOOUVER VERNON
ECE L ILESHY)) piiome Soiion, wimmmomn s Ses,,, gostteim
O EQUIPIMENT SUPPLY LTD _{'} PHONE (0} 2438666 PHONE (7B0) 052-6540 PHONE {604) 5£5-5550 FAX (25015491440 PHONE (204 §94-4100
e FAX (403 2436487 FAX (780) 452-2008 FAX {604) 345-8243 FAX {204) 5347222
www.keller.ca PAGE 5
REMITTO: 1228 - 26 AVENUE S.E. CALGARY, AB T2G 552 nvoiceno. (VA NG
| INVOICE )
[ TR21427 [
S GRANDE WEST TRANSPORTATION s GRANDE WEST TRANSPORTATION
P INTERNATIONAL LTD. f! INTERNATIONAL LTD.
O 3168 -262 STREET P 3168-262 STREET
;  ALDERGROVE, BC VAW 226 r  ATTN: ASHOK THATI
0 CANADA 0  ALDERGROVE, BC VAW 226
| 604-607-4000 | cANADA
ORDER DATE| ORDEREDBY | CUSTOMER PURCHASE ORDER NO. DATE SHIPPED PICK TICKET NO,
FEB-16-2022 | ASHOK/ MIKE EEE 1UL-26-2022 s e
' SHIP VIA [SHIPPED FROM F.O.B. ; pPD/COLL |
SRR ol SRR .. RCRENGNE TSR . S L BN . o
(NTER-CITY CARTAGE | VAN YOUR DOCK PPD & CHARGE
""""" GST. PST/HST | SIMN1 SLMN 2 T TERMS
EXTRA EXTRA 12 NET 15 FOLLOWING
SPECIAL INSTRUC TIONS: - -
| ORDERED | SHIPPED | mo MANL ITEMNO/DESCRIPTION | PRICE | UM | DISC | AMOUNT
HYDRAULIC OIL 1L PER COLUMN |
MFG SURCHARGE ,
FREIGHT - INCOMING
| COLUMN/CROSSBEAM FREIGHT
l FREIGHT OUT ;;
- FREIGHT OUT i 135.00
5 CROSS BEAM SADDLES ONLY
| THANKS FOR THE ORDER
|
; GOODS & SERVICES TAX 7494.96 5.00 & 374.75
!
B.C. PROVINCIAL SALES TAX ~ 7350.96 7.00 % 515.20
I
|
. |
{
 SUBTOTAL™  [SHIPPING & HANBLING TAX | sustotAL |  DEPOSIT  BALANCEDUE
7494.96 ! .00 889.95 | 8304.91 .00 8384.91

GSTH T - CANADIAN DOLLAR
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EBUJPMENT SUPFLY L

)

EDMOMTON
220 - 26 AVENUE SE. 14522 - 123 AVENUE

PHONE (403) 2438666
FAX (404) 243-8487

PHONE (780) 152-6640
FAX (780) a52-2900

UNIT 1186, 1525 BROADWAY STREET
CALGARY, AB. 120 552 EDMONTON, AH. T5L2Y3 PORT COCLITLAM, B.C. VAC iPG

VANCOUVER VERNON

SALES OFFICE

PHONE {504) 915-5550
FAX (604} Ba5-B294

FAX (25C) 5191440

93

IPEQ =
242 HUTCHINGS STREET
PHONE (250) 549-0081  WINNITEG, MB R2X 2Y2
PHONE (304 690-31C0
FAX (20) 530-7222

www keller.ca e . 1 e
REMIT TO: 1228 - 26 AVENUE S.E. CALGARY, AB T2G 552 nvorceno. |VA - [N
INVOICE 5
...,.. DATE JUL‘29‘2022_
| TR21427 [
5 GRANDE WEST TRANSPORTATION 5 GRANDE WEST TRANSPORTATION
O INTERMATIONAL LTD. H INTERNATIONAL LTD.
D 3168 - 262 STREET P 3168 - 262 STREET
;  ALDERGROVE, BC VAW 276 1 ASHOK 604-607-4000
0 CANADA 0  ALDERGROVE, BC VAW 2Z6
| 604-607-4000 | CANADA
ORDER DATE ORDERED BY 1 CUSTOMER PURCHASE ORDERNO. |  DATE SHIPPED PICI TICKET NO,
FEB-162022 |  ASHOK/ MIKE R JUL29-2022 ety 2
TSHIPVIA  [SHIPPED FROM FOB. PPD / COLL i
INTER-CITY CARTAGE VAN YOUR DOCK PPD & CHARGE
TTGST. | PSTIHST ~ GLMN 1 ~ BIMN 2 ~ TERMS =
EXTRA EXTRA 12 NET 15 FOLLOWING
SPECIAL INSTRUCTIONS: o a )
(ORDERED | SHIPPED | w0 | manu MTEMNO/DESCRIPTION | PRICE | UM | DISC | AMOUNT
RESTOCKING CHARGES MAY BE APPLICABLE
ON RETURNED GOODS
AND "UP TO" 100% ON SPECIAL ORDERS
4.00 4.00 RTRY | MCH-FLEX-119 12627.83 [EA 50511.32
FLEX PORTABLE LIFTING SYSTEM
18,800 LB CAPACITY
-18,300 LB CAPACITY
-89 RISE
-RISE SPEED 78 SECONDS
-LOWER TO LOCK BUTTON
-110 VAC CHARGE SYSTEM
-FOR TIRES 9" - 24" |
| ‘WIRELESS COMMUNICATION |
| -GRAPHICAL DISPLAY |
AWEIGHT GAUGES |
-LOCKING LIGHT !
-REMOTE OPERATION i
* SNg HDW22F0047 * i
| * SN HDW22F0045 * ;
i * SN HDW22F0046 * ;
| SN§ HDW22F0048 * 3
'[ i i
i |
| !
:_S_UB_'I:a:I:KL . i FPPIN[J & I-mNDlIN(]' | o TM( PR g@fb-}h}_ i —.-“DE‘PDSIT i BA!J\NCE EUE g
i | IANCEDUE
|
|




EQUIPV NT SUPALY LTI
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CALCARY
1226 - 26 AVENUE SE. 10522 - 123 AVENUE
CALGARY, A, Y26 562 EDMONTON, AR,
PHONE 1103} 243-8686
FAX (603 243-6487

PHONE {780 452-6G40
FFAX (1801 452-2608

VANOCOUVER

PHONE (504) 945-5550
FAX (60M) 545-B213

94’_

VERNON
UNIT 116, 1525 BROADWAY STREET  SALES OFFICE
5L2Y5  PORT COQUITLAM, B.C. VC 676

PHONE 204k 634-0100
FAX {204) 694-7222

www keller.ca | PAGE. - 2
REMIT TO: 1228 - 26 AVENUE S.E. CALGARY, AB T2G 552 wwoice no. (VA [N
INVOICE
o JUL-292022
21427 [
s GRANDE WEST TRANSPORTATION s GRANDE WEST TRANSPORTATION
O INTERNATIONAL LTD. H INTERNATIONAL LTD.
O 3168 -262 STREET P 3168 - 262 STREET
+  ALDERGROVE, BC VAW 226 +  ASHOK 604-607-4000
0  CANADA 0 ALDERGROVE, BC VAW 226
| 604-607-4000 | CANADA
ORDER DATE | _ ORDERED BY | CUSTOMER PURCHASE ORDERNO. | DATE SHIPPED PICK TICKET NO.
‘ | ATESHIPPED |
| FEB16:2022 | ASHOK/ MIKE | UL-292022 [T sy T
SHIP ViA SHIPPED FROM F.OB. PPD/ COLL
INTER-CITY CARTAGE VAN YOUR DOCK PPD & CHARGE
| GST. | PST/HST SLMN 1 SLMN 2 , TERMS N
EXTRA | EXTRA 12 | NET 15 FOLLOWING
—SECWIPETEUM: - - - -
ORDERED | SHIPPED | mo0 | mamj  (TEMNOJDESCRIPTION | PRICE | UM | DISC | AMOUNT
12.00 12,00 RTRY | MCH-FLEX-114 L 10117.12 A 121405.44
| FLEX PORTABLE LIFTING SYSTEM
i 14,000 LB CAPACITY PER COLUMN
69" RISE
|- RISE SPEED 73 SECONDS
|- LOWER TO LOCK BUTTON
|- 110 VAC CHARGE SYSTEM
|- FOR TIRES 9° - 24°
| - WIRELESS COMMUNICATION
| - DIGITAL WEIGHT GAUGE
- GRAPHICAL DISPLAY
| - LOCKING LIGHT
. - REMOTE OPERATION
: ONE IS NOT ON SITE
’ * SN# HDY22F0144
* SN HDY22F0148 *
* SN§ HDY22F0142 *
* SN§ HDY22F0139 *
* SN HDY22F0147 *
* SN§ HDY22F0141 *
* SN HDY22F0146 *
| i * SNj HDY22F0143 *
'» ; * SN HDY22F0138 *
t
1 t '
; E = |
| SUBTOTAL |SHIPPING & HANDLING TAX " SUBTOTAL l ~ DEPOSIT T BALANCE DUE |

212 HUTCHINGS STREET
PHONE (2500 549-0481 WINNIPEG, M8 R2X 2Y2
FAX (2500 5091410

|
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i, R, CALGARY EDMONTON VANCOUVER VERMON WINNIPEG
(I LA } AN e A o TR N ot s s
EGUIPMENT SUPPLY LTH PHOE (105 2030066 PHONE (700 1528640 PHONE (504 S43-5550 FAX {250 549-1400  PHONE 2209 634-1100
S AT FAX (AD3) 243-6487 FAX (780} 152-2908 FAX (B04) 9458213 FAY {204} 6847222
www.keller.ca ‘ EME 3 |
REMITTO: 1228 - 26 AVENUE S.E. CALGARY, AB T26 552 ‘ nvorceno. (VA [T
INVOICE
| Mo 1UL292022 |
[ TR21427 [
S GRANDE WEST TRANSPORTATION S GRANDE WEST TRANSPORTATION
0 INTERNATIONAL LTD. H  INTERNATIONAL LTD.
D 3168 - 262 STREET P 3168 - 262 STREET
+  ALDERGROVE, BC VAW 226 ; ASHOK 604-607-4000
0 CANADA 0  ALDERGROVE, BC VAW 226
| 604-607-4000 | cANADA
ORDER DATE | ORDERED BY CUSTOMER PURCHASE ORDERNO. | DATE SHIPPED PICK TICKET NO.
FEO162022 |  ASHOK/ MIKE B JUL-20-2022 vy
SHIP VIA ~ |SHIPPED FROM FOB. ~ppo/coLL [ ) Kk
INTER-CITY CARTAGE VAN YOUR DOCK PPD & CHARGE
GST. | PST/HST | SMN1 | smMN2 T TERMs
EXTRA EXTRA 12 NET 15 FOLLOWING
: —— L) o —
| ORDERED | SHIPPED | /0 MANU ~ ITEMNO./ DESCRIPTION | PRICE [um | DISC | AMOUNT |
i * SN HDY22F0145 *
* SN§ HOY22F0149 *
* SN§ HDY22F0140 *
22.00 22,00 KELX | MCH-BATTERY24 220.36 [EA | 447,99
| SRM-24 BATTERY ‘
{STANDARD DEEP CYCLE)
, {NOTE: 32 BATTERIES WERE
; SHIPPED WITH THE LIFTS)
44.00 | 44,00 KELX | MCH-OIL J 26.40 [EA 1161.40
f HYDRAULIC OIL 41L PER COLUMN ;
| { MFG SURCHARGE i
i FREIGHT - INCOMING .'
'- i COLUMN/CROSSBEAM FREIGHT i
i FREIGHT QUT |
| THANKS FOR THE ORDER
! GOODS & SERVICES TAX 177926.35 5.00 8.896.32
I
! B.C. PROVINCIAL SALES TAX 17792635 7.00 12.454 84
|
| | |
| i '|
| | |
SUBTOTAL  [SHIPPING & HANDUNG |~ Tax R SUBTOTAL _ | obEPOSIT | | BALANCEDUE
17792635 .00 | 21351.16 199277.51 .00 t 199277.51

GST R - o ' CANADIAN DOLLAR
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VANCOUVER

CALGARY VERNON
? 1228 - 26 AVENUE 5E. 14522 - 123 AVENUE  UNIT 116, 1525 BROADWAY STREET

SALES OFFICE 212 HUTCHINCS STREET
PHONE (250) 5090081 WINNIPEG, MO RIX 2Y2

CALCARY, AB. T2G 552 EDMONTON, AB. T5L2Y3 PORT COOUITLAM, B.C, VIC 6PG

STV R

EQUIPMENT SUPPLY LTD /]  PHOME (105 2038565  PHONE (780) 452:6040 PHONE (604} 845-5550 FAX (250) 549-1440  PHONE (204) 694-4100
ity S ————_ FAX 1103) 2436487 EAX (780) 4522908 FAY {504} 915-3213 FAX {200) 5937222
www keller.ca PAGE 1
REMIT TO: 1228 - 26 AVENUE SE. CALGARY, AB T2G 552 wvoiceno. (VA |GG
T OINVOICE
DAE AUG-02-2022
[ TR21427 [
S GRANDE WEST TRANSPORTATION 5 GRANDE WEST TRANSPORTATION
P INTERNATIONAL LTD. H INTERNATIONAL LTD.
D 3168 - 262 STREET P 3168 - 262 STREET
;  ALDERGROVE, BC VAW 226 r  ASHOK 604-607-4000
0 CANADA 0 ALDERGROVE, BC VAW 276
| 604-607-4000 CANADA
ORDER DATE ORDERED BY ' CUSTOMER PURCHASE ORDER NO, DATE SHIPPED PICK TICKET NO. B
|
FEB-16-2022 | 02
(FEBIG202 | ASHOWMKE | N Aucoeanz | RN
SHIP VIA SHIPPED FROM F.O.B. PPD/COLL |
INTER-CITY CARTAGE VAN YOUR DOCK PPD & CHARGE
GST.  PST/HST SLMN 1 CUSIMNZT T TERMS B
EXTRA PST# 10119576 12 NET 15 FOLLOWING
SPECIAL NSTRUC'[.IOSIS:
| ORDERED | SHIPPED | ®0 many  ITEM NO./DESCRIPTION PRICE | U/M | DISC | AMOUNT
i | RESTOCKING CHARGES MAY BE APPLICABLE
| ON RETURNED GOODS
: AND "UP TO" 100% ON SPECIAL ORDERS
| MFG SURCHARGE ! 23838.08
FREIGHT - INCOMING 16500.00
COLUMN/CROSSBEAM FREIGHT :
FREIGHT OUT - POCO 725.00
TO ALDERGROVE - FULL TRUCK
THANKS FOR THE ORDER
PST# 1011-9576
GOODS & SERVICES TAX 41063.08 5.00 % 2,063,15
|
bty
SUBTOTAL  [SHIPPING & HANDLING | TAX SUBTOTAL DEPOSIT ~ BALANCE DUE
41063.08 .00 | 2053.15 43116.23 .00 43116.23

CANADIAN DOLLAR
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TR T
e s CALGARY EDMONTX VANCOUVER VERNON WINNIPEG
i B o M1 pew i 1228-26 AVENUE SE. 1452~ 123 AVENUE  UNIT 116, 1525 SRONDWAY STREET _ SALES OFFICE 212 HUTCHINGS STREET
i ol S B 4 iy A2 CALGARY, AB. T2G 552 EDMONTON, AD, TSL2YS PORY COOUITLAM, B.C, ¥5C GPG  PHONE (250) 10048 WINIMIPEG, MB R2X 7Y2
o EQUIPMENT SUPPLY LTD PHONE [A03) 243-8666  PHONE (700 152:6610 PHONE (5034} 945-6550 FAX (2500 549-1040  PHONE t204) 694-100
0 eI FAX (403 245-6437  FAX (700) 4572008 FAX (6043 3458213 FAX (304) 694-7222
www.keller.ca A S
REMIT T0; 1228 - 26 AVENUE S.E. CALGARY, AB T2 552 mvoceno. (VR |
INVOICE
| TR21427 [ CREDIT MEMO
S GRANDE WEST TRANSPORTATION 5 GRANDE WEST TRANSPORTATION
E INTERNATIONAL LTD. 'I' PST CREDIT VA 24579711
D 3168 - 262 STREET P AND 2457971
T ALDERCROVE, BC VAW 226 T ALDERCROVE, BC VAW 226
0 CANADA 0 CANADA
| 604-607-4000 |so¢i-eo740|}o
_ ORDER DATE ORDEREDBY | CUSTOMERPURCHASEORDERNO. | _DATE SHIPPED PICK TICKETNO,
AuGO22022| KELLERAOMIN | N | Avco2zo2 |
SHIE VIA ;ESHJPPED FROM F.0.8. j PPD/ COLL
NOT APPLICABLE : VAN YOUR DOOR ' PREPAID
~ GST. PST/HST SLMN T 1. SMN2 TERMS =
EXTRA EXTRA 12 CREDIT MEMO
SPECIAL INSTRUCTIONS: - o
' ORDERED | SHIPPED | B/0 MANU ITEM NO./ DESCRIPTION " PRICE | UM | DISC | AMOUNT
RESTOCKING CHARGES MAY BE APPLICABLE
ON RETURNED GOODS
AND "UP TO" 100% ON SPECIAL ORDERS
BC PST CHARGES ON VA 2457971 515.20-
ON 7359.96
BC PST CREDIT ON VA 245797141 | 12454 .84-
ON 177926.35
REF: VA 2457971/ VA2457971-1
|PST# 1011-9576
| |
| l ! |
1
’ | i
= |
!
|
|
I
| |
1| |
~ SUBTOTAL SHIPPING AHANDUNG | faX | SUBTOTAL | DEROSIT | sAlAaNCEDUE
-12970.04 .00 .00 +12970.04 .00 -12970.04

CANADIAN DOLLAR

GST/ .




NorthWest Handling Systems, Inc.
BRANCH OFFICES

*Renton, Washington (425)255-0500

*Portiand Oregon (503)465-9200

REMIT TO: P.O.Box 749861
Los Angeles, CA 90074-9861

98

®dnchorage, Alaska (907)563-0600 INVOICE NUMBER:
*Spokane, Washington (509)922-0500
*Yakima, Washington (509)577-0500 DATE: 02/10/22
o | Vicinity Motor USA Corp 5 | Vicinity Motor USA Corp
:LJ 2219 Rimland Dr ,': 5433 Paclfic Fern Drive
Suite 301
5| Bellingham, WA 98226 & | Ferndale, WA 98248
F.0U. |ZI Shipping Point TERMS: 50% down payment
CUSTOMER ORDER NO. OB NUMBER SALESMAN  JOATE SH PPED VIA Dl COL
2 S | _* R49 Truck X
Or::n i 5hﬁgﬂd o:‘;;: g P'c:‘:]“:' ITEM NUMBER DESCRIPTION PRICE EACH TOTVAL
1 0.5 0.5 Spacerak Salective Pallet 67,527.50 33,763.75
Racking Materials
1 0.5 0.5 Freight 11,800.00 5,500.00
1 0.5 0.5 Installafion, Anchoring, 8,900.00 4,450.00
and Equipment Rental
1 0.5 0.5 Engineering, Permits, Inspections 4,950.00 2,475.00
SUBTOTAL 46,588.75
SALES TAX ____i'?g?;ﬁl
INVOICE TOTAL 50,688.56
ORIGINAL Invoice SEE REVERSE FOR TERMS ----->




NorthWest Handling Systems, Inc.
BRANCH OFFICES

¥ Renfon, Washington (425)255-0500

* Portland, Oregon (503)465-9200

® Anchorage, Aluska (907)563-0600

REMIT TO:

99

P.O. Box 749861
Los Angeles, CA 90074-9861

BPAGE 01

» Spokane, Washingion (309)922.0500 INVOTCE NUMBER
* Yakima, Washington (509)577-0500 "
DATE 09/189/22
770155 770156
3] VICTNITY MOTOR USA CORP 3] VICINITY MOTOR USA CORP
012219 RIMLAND DR B | 5433 PACIFIC FERN DRIVE
o | sUITE 301 :
¢ | BELLINGHAM, WA 98226 » | FERNDALE, WA 98248
0 0
P [X] SHIPPING POINT TERMS:* * *NET 15 DAYS**+
CUSTOMER OHEEZR No. |SALEBMAN | DATE SHITEED ”.VU'\ PP, (OUL.
_ 1029590M BEE (09/08/22 NPT X
- ,,,m,gm_ DB‘;,“E%‘ED RROA DESCRIPTION ERICE EACH TOTAT
EMAIL INVOICE:
APAVICINTTYMOTOR, COM
1 0 1 0500 *1029590M3 ANCHOR TNSPECTION .00 .00
1 1 60000 *1029590M FINAT, PAYMENT 46588.75 | 46588.7Y
FOR PALLET RACK PROJECT
(70) UPRIGHTS, (480) BEAMS,
! (480) DECKS, (105) ROW SPACERS,
: (203 RACK END GUARDS
l (380) ANCHORS
MATERTALS, DELIVERY, INSTALLATTION,
EQUIPMENT RENTAL, PERMITS AND INSPECTION &
I
SUB-TOTAL 46588.7Y
SALES TAX 4099.81
INVOICE TOTAL 50688.56




NW Technology LLC
65160 Industrial PL
Suite 104

Ferndale, WA 98248
(360) 384-6967

Bill To: .

VMC

Altn: Car! Wan

2219 Rimland gr

Suite 301

Ballingham, WA 98226
United States

CNW TECHNOLOGY

Date I Invoice
07/26/2022

Account

VICINITY MOTOR (BUS) USA CORP.

Ter?ns Due Data

PO Number

Reference

Nel 30 days 08/25/2022

Services X |W0rk Type

| Staff

Hoursl Raml Amount

Billable Services

Level 3 Engineering

Jason Kelley

1.00 130.00 $130.00

Total Services: $130.00

Other Charges

Quantity I

Pricel Amount

Billable Other Charges

Delt Metworking N1548P, PoE+, 48x 1GbE + 4x 10GbE SFP+ fixed ports,

Stacking, 10 to PSU airflow, AC
Dell Natworking N1500 Series User Guide

Dell Networking, Cable, SFP+ to SFP+, 10GBE, Copper Twinax Direct Attach

Cable, 0.5 Meter

Power Cord, 125V, 13A, 6 Feet, C15 to NEMA 5-15P, for POE N-Serias Only
Lifetime Ltd Hardware Warranty with Basic Hardware Service Next Business

Day Parts Only

Dell Networking N1524P, PoE+, 24x 1GbE + 4x 10GbE SFP+ fixed ports,

Stacking, 10 to PSU airflow, AC
Dell Metworking N1500 Series User Guide

Dell Networking, Cable, SFP+ to SFP+, 10GbE, Copper Twinax Direct Attach

Cable, 0.5 Meter

Power Cord, 125V, 13A, 6 Feet, C15 to NEMA 5-15P, for POE N-Series Only
Lifetime Ltd Hardware Warranty with Basic Hardware Service Next Business

Day Parts Only

Dell Networking N1524P, PoE+, 24x 1GbE + 4x 10GbE SFP+ fixed porls,

Stacking, 10 to PSU airflow, AC
Dell Networking N1500 Series User Guide

Power Cord, 125V, 13A, 6 Feet, C15 to NEMA 5-15P, for POE N-Series Only
Lifetime Ltd Hardware Warranty with Basic Hardware Service Next Business

Day Parts Only

Legrand Finisar FTLX8571D3BCL Compatible 10GBase-SR MMF SFP+

Transceiver - TAA - For Optical Nelwork, Data Networking - 1 LC 10GBase-
SR Network - Optical Fiber Multl-mode - 10 Gigabit Ethernet - 10GBase-SR -

Hot-swappabie - TAA Compliant

1ft Calbe Snagless Unshielded (UTP) Ethernet Nalwork Patch Cable - Blue

3.00 $4,610.00 $13,830.00

1.00 $3,919.00 $3,919.00

1.00 $3,879.00 $3,879.00

8.00 $20.00 $160.00

120.00 $2.10 $252.00

100




Fiber Patch Cable - LC to LC OM3 10Gb/Gigabit Multi-mode Jumper Duplex
50/125 LSZH Fiber Optic Cord for SFP Transceiver, Computer Fiber
Networks and Fiber Test Equipment, 1-Meter(3.3f)

Fiber Patch Cable - LC to LC OM3 10Gb/Gigabit Multi-Mode Jumper Duplex
50/125 LSZH Fiber Optic Cord for SFP Transceiver, Computer Fiber
Networks and Fiber Test Equipment, 0.5-Meter

Sonicwall NSA 3700 Secure Upgrade Plus - Advanced Edition - 2YR

SonicWave 231C Wireless Access Point Secure UpEgrade Plus with Secure
Cloud WiFi Management and Support 3yr (Non POE)

SonicWave 231C Wireless Access Poinl 4-Pack, Secure Upgrade Plus with
Secure Cloud WIFI Management and Support - 3yr (No PO

SonicWave 231¢ Wireless Access Point 8-Pack Secure Upgrade Plus with
Secure Cloud WiFi Management and Support - 3yr {Non-POE)

Sonlcwave 2310 Wireless Access Point - Secure Upgrade Plus with Secure
Cloud WiFi Management and Support - 3yr - No PoE

Misc. Supplies

APC by Schneider Eleciric Smart-UPS SRT 3000VA RM 120V Nelwork Card
- 2U Rack-mountable - 3 Hour Recharge - 120 V AC Input - 120 V AC Output
- B x NEMA 5-20R, 1 x NEMA L5-30R, 1 x NEMA L5-20R

Rack PDU 2G, Metered, Zerol, 30A, 100-120V, (24) 5-20R
APC Smart-UPS Li-lon, Short Depth 500VA, 120V with SmartConnect

Schneider Electric Rack Cabinet - 42U Rack Height x 19" Rack Width - Black
- 2254.73 Ib Dynamic/Relling Weight Capacity - 3006.31 Ib Stalic/Stationary
Weight Capagcily

1U 19 Black Modular Toolless Airflow Managemaent Blanking Panel - Qty 10

12U WALL MOUNT CABINET

Clear Tempered Plexiglass Front Door
Shatter Resistance

Lockable Door

100 b Support

Dual Hinges
EIA/ECA-310-E/EIA-310-D Compliant

50 Wall Mount Low Profile Secure Rack Enclosure Cabinel Vertical

FHD High Dansith‘I U Rack Mount Enclosure Unloaded, Sliding Drawer,
Holds up to 4 x FHD Cassettes or Panels, 144 Fibers

FHD Blanking Fiber Adapter Panel

FHD Fiber Adapter Panel, 24 Fibers OM4 MultiMode, 12 x LC UPC Duplex
{Agua) Adapter, Ceramic Sleeve

Cable Management Hardware
Fiber Cables

Cabling Provided by sub contractor

5.00

1.00

1.00

1.00

1.00

1.00

1.00

1.00

1.00

200

1.00

4,00

1.00

1.00

3.00

8,00

4.00

1.00

200

1.00

$9.00

$7.00

$6,935.00

$394,00

$1,497.00

$2,835.00

$670.00

$350.00

$3,424.00

$619.00
$3681.00

$2,193.00

$61.00

$444.00

$454.00

$199.00

$6.00

$35.00

$400.00
$991.00

$35,128.08

$45.00

$7.00

$6,935.00

$394.00

$1,497.00

$2,835.00

$670.00

$350.00

$3,424.00

$619.00
$762.00

$2,193.00

$244.00

$444.00

$454.00

$597.00

$48.00

$140.00

$400.00
$1,982.00

$35,128,08
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Total Other Charges: $81,208.08
Invoice Sublotal: $81,338.08
Beginning August 1, 2022, NW Technology will be charging a 3.0% Seles Tex $7,157.75
transaction fee lo all Credit Card payment. Fee will be added at the time of Invoice Total: $88,495.83
payment. Payments: -$65,910.14
Make checks payable to NW Ted! L ey
BT RaYHRE S NVE Fechnoiogy B2 Credits: $0.00
Balance Due: $22,685.69

Thank you for your business!
All invoices due over 30 days are subject to 18% finance charge.




103

linvoice Time Detall |
Invaice Number: =]
Company: VMC
[Charge Ta; VMC / Networking Project_Date: 7/25(2022 : ]
_Staff Notes Bill Hours
Kellay, Jason Service Ticket:279220 ¥ e
Site walk-though with Roads.

Subtotal: $130.00 USD

Invoice Time Total

Billable Hours: 1.00



NW Technology LLC
5160 Industrial PL
Suite 104

Ferndale, WA 98248
(360) 384-6987

Bill To:

VYMC

Attn: Carl Wang

2219 Rimland Dr
Suite 301

Ballingham, WA 98226
United States

i ‘!{ﬁéi‘\@

PO®

LN TECHNOLOGY
Date | involce
0712612022
Account

VIGINITY MOTOR (BUS) USA CORP.

Terms Due Date PO Number Reference

Net 30 days 08/25/2022

Services - [Work Type | Staff B Hours| Rate| Amount

Billable Services

Level 3 Engineering Steve Balley 0.75 130.00 §97.50

Lavel 3 Engineering Pat Alexander 1.00 130.00 $130.00
Total Services: $227.50

Other Charges - L Quanﬂlvl Price[ Amount

Billabie Other Charges

Synology RackStation RS1619xs+ SAN/NAS Storage System - Intal Xeon D- 1.00 $2,410.00 $2,410.00

1527 Quad-core (4 Core) 2.20 GHz - 4 x HDD Supported - 4 x 8SD

Supported - 8 GB RAM DDR4 SDRAM - Serial ATA Controller - RAID

Supported - 4 x Tolal Bays -4 x 2.6'/3.5" Bay - 1 x Total Sloi(s) - Gigabit

Ethernet - 2 USB Port(sg - Network 'SRJ-45 - DiskStation Manager - iISCSI,

LDAP, HTTP, HTTPS, SMB, AFP, NFS, WEBDAY, CalDAV, Telnat, SSH, ... -

1U - Rack-mountable

Synology License Pack - Survelllance Station - License 8 Camera 4.00 $444.00 $1,776.00

Synology IP Camera License Pack For 1 3.00 $67.00 $201.00

Synology 8 TB Hard Drive - 3.5" Internal - SATA (SATA/600) - Server Device 4.00 $390.00 $1,560.00

Supported - 7200rom - 550 TB TBW

Arecont Vision MegaDome G3 3 Megapixel Network Camera - Dome - 50 ft 4.00 $713.00 $2,852.00

Night Vision - MJPEG, H.264, MPEG-4 - 2048 x 1536 - 2.9x Optical - CMOS -

Junction Box Mount, Pole Mount, Corner Mount, Pendant Mount, Wall Mount,

Flush Mount

Wall Mount Bracket with J-Box 6.00 $80.00 5480.00

MEGADOME CAP FOR PENDANT 4.00 $56.00 $224.00

MOUNTING (1.5" NPT NIPPLE)

Argcont Vision MegaView 2 10 Megapixel Network Camera - 1 Pack - Bullet - 6,00 $936.00 $5,616.00

100 ft Night Vision - MJPEG, H.264, MPEG-4 - 3648 x 2752 - 1.9x Oplical -
Pole Mount, Corner Mount, Wall Mount

104
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Mount Cap for SurroundVideo 2.00 $48.00 $96.00
Corner Mount for SurroundVideo 2.00 $27.00 $54.00
360 Day/Night WDR 12MP 1P Camaera 2.8-6mm remate zoom and focus 1.00 $2,286.00 $2,286.00
5ft CalSe Snagless UTP Cable - Blue 35.00 $4.50 $167.50
5MP Contera Qutdoor Micro Bullet,H.265/H.264/M-JPEG, WDR 120db, 23.00 $222.00 $5,106.00
NightView, SNAPstream+, 3.6mm Lens, 30fps, IR, Defog IP66, IK-10, POE
MCB-JBA-W is a junction box actessory for Contera Micro Bullet IP 23.00 $42.00 $968.00
megapixel cameras. The perfect solution for mounting
Contera Micro Bullet in outdoor environments,
Mounting Accessories 1,00 $200.00 $200.00
Total Other Charges: $23,984.50
involce Subtotal: $24,212.00
Beginning August 1, 2022, NW Technology will be charging a 3.0% Bhiss e $2"130'66
transaction fee to all Credit Card payment, Fee will be addad at the time of Invoice Totatl: $26,342 66
paymant. Paymenls: -$23,000.0C
Make checks payable to MW Technology LLC Crodits- 50,00
Balance Due: $3,342.66

Thank you for your business!

Allinvolces due over 30 days are subject to 18% finance charge.




linvolce Time Detall

Involce Number:
Company:

vMe

[Chargs To: VMC / New Camera System Dale: 4/6/2022

-

Slaff

Notes. Bill Hours
Service Ticket JIIIN Y 0.75
Onsite with General, and Jason and Pat to go over location changes.

service Ticke N ' Y 1.00
Onsite walk thru ;

Sublotal: $227.50 USD

Invoice Time Tolal:

Billable Hours:

1.75
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NW Technology LLC :
gi{jo t;':éi‘éjsmal PL ! o
uite 3
Ferndale, WA 98248 . @ ’)@
(360) 384-6967 | TG
MNW TECHNOLOGY
Biff To: Date Hnvolce
VMG 07/26/2022 e
Atin; Carl Wang Accotint
2219 Rimland Dr '
Suite 301 VICINITY MOTOR (BUS) USA CORP.
Bellingham, WA 98226
United States
Terms Due Data __|PO Number Reference
Net 30 days 08/25/2022
Other Charges ' | Quantity| Price| Amount
Rillable Other Charges
Yealink WH63 DECT Wireless Headset for Microsoft Tesms - Convertible 1.00 $199.00 $199.00
Headset Multiple wearing options USB Connection Seamless integration with
Yealink Teams phones or PC
Yealink {P Phone - T46U 1.00 $269.00 $269.00
Yealink |P Phone - T43U 13.00 $179.00 $2,327.00
SSL Purchase 1.00 $135.00 $135.00
Total Othor Charges: $2,830.00
Invoice Subtotal: $2,930.00
: Sales Tax: $245.96
Beginning August 1, 2022, NW Technology will be charging a 3.0%
transaction fee to all Credit Card payment. Fee will bo added at the time of nveice Total: $3,175.96
payment. ] Payments: -$2,795.00
Make checks payable to NW Technology LLC Credits: $0.00
Balance Due: $380.96

Thank you for your business!
All invoices due over 30 days are subject to 18% finance charge.



Fram: Jeinltymotor.coms>

Sant: Thursday, February 10, 2022 3:28 PM

Tor aLcom>

Ces

t BA Facility IT Networking & Secrlty urvalliance systems payiments

Thank you Cart for the Informatlon.

@Aman - Refer below emails for the payment approvals from Manuel and Dan, can you please send a check to NW
Technology foraiffSRENRYmaip et 0BT amniE:

One thing ¥m not sure s when to add the taxes?? Carl/Nah do o know this?

BA Plant Natworking and Survelllance Sysiem

Project Cocde ;

Itam Prica Order status | daposit requited | Balance | Taxes

Plant Networking 90,608.08 | done 86,000.00 | 26,508,081 7.964,79

Survalllance Camera 30,984,860 | done 23,000.00 | 70884501 2,726.684

Wiralass equip 14,416.00 | done 1300000 | 141600 | 1.268.81
| Telephonss 6,130.00 | dong 2,796,00 | 3,335.00 5e7.60

7
Total, USS 142,038.68 90%| 38,243,68 | 12,487.82
/’r‘ i e
Grand lotal (total  tax), US$ 118452610 |
i

it

Hi Ashok,

| confirmed with NWT that we simply nesd to mall them a check addressed ¢
amounts. One check Is enough.

Basi regards, W\% Eﬁ“_\w

el BY

BB for the total deposit

Carl Wang

IT Managar V S e
M: 778-061-0038 - B

Wi vlehitymotorcomcom | vy Mr:rrc:! ¢mn.
E: iR icinllyraoior.com

Thin a-ctnall arad ooy Mo ransmiied with i my cosiid nie) gnd mendod sorely K B wie of Uhe ruivichml ar entily to wivn By Wi nudrassed I you hava rocekad Iis a-mnll iy dieer, plonso neldy ho
sysien nvdsager, This meapago confaing confidentiatinfaimatian and is inlormded only tod e intividust somad. If yau ord st B dantod ediles 350 you shou'd not iaaeminnio, Sulete, of copy B 4-

4




CONTRACTOR PAYMENT APPLICATION

PROJECT:

' Wskelis Motor PEMB
E5E4E faBounty Road
B Fecrdale, WA 98248

PAY REQUEST SUMMARY

Application is made for payment, as shown below, in connection with the Contract, per Continuation Sheet attached,

109

APPLICATION No.: -

PERIOD FRONI: 11/1/2022
PERIOD THROUGH: 1/31/2023
PAGE: 10F2

CONTHACT No.: n/a

I — ]

1. Original Contract Sum WITHOUT Sales Tax $11,322,000.00
7. NetChange By Praviously Authorized Change Orders §101,129.73
3. ContractSum To Date {Line 1 +/- Line 2) §11,423,129.73
4. Total Completed (Column F on Continuation Sheet) 98% $11,210,333.89
5. lass: Previous Total Completed {Line 4 from prior Certiflcate) $11,106,912.83
6. Total Completed This Perlod $103,421.06
7. Sales Tax 8.8% of Total Complated This Period $9,101.05
%, Payment Due (Line 6 plus Line 7) $142,522.11
9. Balance to Completion (Line 3 minus Line 4} $212,795.84
CHANGE ORDER SUMMARY ADDITIONS DEDUCTIONS MNET CHANGES
Yotal changes approved in previous months $83,530.13 $0.00 %83,530.13)
Total approved this Month $17,509.60 $0.00 £17,599.60
TOTALS $101,129.73] 50.00 $101,129.73

shown herein is now dye.

CONTRACTOR: FA
Sipnature:

CONTRACTOR'S CERTIFICATION: The undersigned Contractor certifies that to the best of the Contractor’s knowledge, information and belief the
Waork covered by this Application for Payment has been completed in accordance with the Contract Documents, thet all amounts have been paid by
¢he Contractor for Work for which previous Certificates for Payment were issued and payments received from the Owner, and that current pavmeniJ

This Certificate Is not negotifible. Thé AMOUNT CERTIFED is payable only to the Contractor named herein. lssuance, payment, and acceptance of

Ipavment ara without prejutlice to any rights of the Owner or Contractor under this Contract.

pate: 03.10.2023
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CONTINUATION SHEET APPLICATION Nou:
PADJECT:  VYicinity Motor PEMB PERIOD FROM: 11/1/2022
PERIOD THROUGH: 1/31/2023
PAGE: 2of2
CONTRACTNo. ___ wia
PR(]JE(.‘I'Nn.:___-
A i C D £ F G H
WORK COMPLETED | PERCENT
COMPLETED | BALANCE TO EINISH
ITEM NO DESCRIPTION OF WORK SCHEDULED VALUE | FROM PREVIOUS | THIS PERIOD | TOTAL COMMLETED {F+C) {C-F)
004 Mobifization g 50,000.00 | 4 50,000.00 | § - 15 50,000.00 1005 $ -
002 Insurance 3 88,350.00 | 5 88,350.00 | 3 o 28,350.00 100% $ -
003 Supervision 3 315,000.00 | 5 302.675.00 | § 3,150.00 | $ 305,825.00 97% $ 9,175.00
004 Misc. General Condltions S 17,633.00 | 5 74,363.19 | 5 77633 | 5 75,139.52 97% 5 2,403.48
005 | Concrete Layout 5 20,000.00 | § 20,000.00 | § - |8 20,000.00 100% 5 -
o6 Concrete Pumping 4 16,000.00 | § 16,000.00 | 5 S 16,000.00 100% S =
o7 Concreie Relnforcement 5 45,000,00 | § 85,000,00 | 5 S 85,000,00 100% $ A
008 Concrete Materials 3 576,660.00 | § 576,660.00 | $ 5 576,660.00 100% 4§ -
09 Concrete Subcontractor $ 289,000.00 | § 289,000.00 | 5 s 2H9,000,00 100% §
010 Structural Steel Labor 5 46,240.00 | § a6,24000 | 5 $ 46,240.00 100% $ -
oL Structural Materfal B 164,600.00 | § 164,600.00 | 5 =S 164,600,00 10056 5 v
[Eb] Metal Eabrications 5 92,000.00 | § 92,000.00 | § $ 92,000.00 100% 5 -
013 Lunther Framing labor $ 12,000.00 | $ 12,000,00 | § [ 12 000,00 10056 4
044 Lumber Package $ 109,110.00 | § 109,110.00 | & $ 109,110.00 100% $ -
015 Metal Panels - Kingspan 5 1,037,676.00 | & 1,037,676.00 | § §  1,037,676.00 10055 4 g
016 Metal Fanels - Labor S 236,124.00 | & 226,124.00 | § 3 126,124.00 100% §
017 Bullding Insulati 3 120,000.00 | 4 120,000.00 | 5 5 120,000.00 100% 5 -
013 Doors s 116,820.00 | § 116,890,00 | 5 - |3 116,800.00 100% 3 -
019 Overhead Dowrs s 144,000.00 | 5 144,000,00 | 5 - |5 144,000,070 100% 5 -
020 | Windows S 110,000.00 | § 110,000.00 | & 5 110,000.00 100% 3 =
021 Storefront § 2500000 | 5 25,000.00 | § 5 25,000,00 100% 4 3
022 | Drywall/Framing ) 329,140.00 | $ 325,140.00 | § = }$ 329,140.00 100% $
023 fcoystical Ceilings $ 65,000.00 | & 65,000.00 { 5 5 5,000.00 1008 4 -
(124 Flooring 5 55,000.00 | $ 5500000 | § S 55,000.00 10086 3 =
u25 Palnting S 40,000,00 | § 40,000.00 | & - 1§ 40,000.00 100% 5
026 Tollet And Bath Accessories 5 33,200.00 | $ 33,200.00 | & 5 33,200.00 L00% 3 -
027 Dock Loading Equipiment 5 55,170.00 | § 55,170.00 | § 5 55,170.00 100% 5 -
028 | Pre-englneered Bullding Materlal 5 LeSe000.00 6 1,650,000.00 | § S 1,650,000.00 100% 5
029 Pre-engincered Building - Labor $ 830,975.00 | & $30,975.00 | 5 - |5 830,975.00 100% 4
030 Gutters Bownspouts/Flashing 5 GRODO.CO | 5 63,000,00 [ 5 - |5 i8,000.00 100% 5
031 Fire Sprivider System 5 445,500.00 | & 445,50000 | $ 5 445,500.00 100% s
032 Plumbing 5 262.000.00 | § 262,000.00 | $ - 18 262,000.00 100% 5
033 Plumbing: Leak Test Bay 5 200,000.00 | 5 200,000.00 | 5 - 15 200,000,00 100% $
034 HVAC 5 §92,500.00 | § 6A0,450.00 | & Ezposoon s 692,500.00 10054 3
035 HVAC: Main Comprassor 5 160,000.00 | § 160,000.00 | & . 5 160,000.00 1009 5 =
036 Electiical 3 1,362,112.00 | 5 116098460 | & 5 1,160,984.64 8595 $ 201,127.36
037 Earthwiork 5 LAS22000 | 4 1,352,120.00 | § - 1S 1,352,120.00 1005 $ -
$ 11,322,00000 | $  11,093,227.83 |$ 1597633 | $  11,109,204.16 $ 212,795.85
OWNER APPROVED CHANGE ORDERS
038 Change Order 001 - Bullders Risk 5 13,685.00 | § 13,685.00 | 5 -1 13,685.00 100% 5 -
039 Change Order 002 - Temp Permanent Service Power 5 984513 | 5 5 GYUBd4sA3| S 69,845.13 100% $ =
040 | Change Order 003 - Paint Booth Electrical Additions | § 17,599.60 | § - |$ 17599505 17,599.60 100% $
; : TOTAL 101,129.73( § 1369500 [ § 87441738 104,129.73 1008 $ -
GRAND TOTAY §  11,423,120.73]| §  11,10691283 | $§ 10342106 | $  11,210,333.89 98% 5 212,795.84
ITEMS DO NOT INCLUDE SALES TAX




SIEMENS

Siemens Industry Sofiware ULC , 1577 North Servico Rd E, Oakville, Ontario,

LOH 0HE Canada

Altn: Accounts Payable

GRANDE WEST TRANSPORTATION
INTERNATIONAL LTD

3168 262 ST

VAW 276 ALDERGROVE British Columbia
Canada

Billing address/Compte de Fact
GRANDE WEST TRANSPORTATION
INTERNATIONAL LLTD

3168 262 ST

VAW 228 ALDERGROVE British Columbla
Canada

Facture/invoice

111

oute correspondaac

Invoice No/Numéro de F
Date/Date 4 2021

Customer No./Muméro de
Billing address/Comptea

Please quots with all payments and queriesyMorcl d'uliliser ces référances pour

Name/Nom s
DepartmentfDépartement D1 SW FIN OPS OTCO PLCS US

Telephone/Téléphane +1(513) 5763690

E-mall/Emall BRI @SIEMENS.COM
L.SDA NoN° da LSDA

Your Order No./N° de

Commarnde 10 SEP 2021

Your Gontact/Centact ClientFuchun Ma

Orderftd® de Commande  [ERISIREEY 14 SEP 2021

Shipping Address/Adresso de Li
Grande West Transportation
intermational Lid.

3168 262 Strest

VAW 278 Aldergrove Brilish Columbia
Canada

ftem/Article Designation/Description Produi

Quantity QUAJ  Price in/Prix en Total infTotal

Oté  nité usD on USD
Price unit/Prix
Unitaire
000001 NX11110 2 USR 6,900.00 13,800.00

NX Mach 1 Design (Floating) - legacy
Instaliation: 1796638/Grande West Transportation
Subscription Period/Priode de: 11 SEP 2021 - 10 SEP 2022

AL Code: N
ECCN Coda: 5NO02ENCU

Country of Origin/Pays d'origi: US

000002 NX12100

6 USR 8,676.00 52,066.00

NX Mach 2 Product Design - legacy
Installation: 1796638/Grande West Transportation
Subscription Period/Priode de: 11 SEP 2021 - 10 SEP 2022

AL Code; N
ECCN Code: 5DO0ZENCU

Slemens Industry Softwars ULC

1577 North Servica Rd E Tel: +1 H505-018-4000
Oakvlille, Ontario L6H 0HG Fox: +1 905-618-4001
Canada www.slemens.comipim

Page/Page 1 offdo 3
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SIEMENS

Facture/lnvoice
Invoice No./Numéro de
Date/Date 14 SEP 2021
item/Article Designation/Description Produi Quantity QU/U  Price in/Prix en Total infTotal
/Qté  nité uUsp en USD
Price unit/Prix
Unitaire
000003 NX30160 2 USR 10,044.00 20,088.00
NX Routing Harness
Installation: 1796638/Grande West Transportation
Subscription Period/Priode de: 11 SEP 2021 - 10 SEP 2022
AL Code: N
ECCN Code; EAR99
000004 UG 10000-WISD 1 USR 300.00 300.00
NX S/W and Doc Media Site Set - Windows
Installation: 1796638/Grande West Transportation
Subscription Period/Priode de: 11 SEP 2021 - 10 SEP 2022
AL Code: N
ECCN Code: EAR99
Country of Origin/Pays d'origi: US
Net Value/Sous total HT: 86,244.00
Tax Code: C8 Tax Jur Code Level 1  5.000% 86,244.00 4,312.20
Tax: 4,312.20
TotalfTotal final TTC: 90,556.20

These items are controlled by the U.S, Government (when labeled with "ECCN" unequal "N") and authorized for
export only to the country of ultimate destination for use by the ultimate consignee or end-user(s) herein identified.
They may not be resold, transferred, or otherwise disposed of, to anr other country or to any person other than the
authorized ultimate consignes or end-user(s), either in their original form or after being incorporated into other
items, without first obtaining approval from the U.S. Government or as otherwise authorized by U.S. law and
regulations. Items labeled with "AL" unequal to "N" are subject to European export authorization, ltems labeled with
"GB" not equal to "N" are subject to UK national export authorization. ltems without label or with label "AL:N" /
;ECCN:N" "GB:N" may require authorization from responsible authorities, depending on the final end-use, or the
estination.

Ces articles sont contrélés par le Gouvernement des Etats-Unis(lorsqu#il est mentionné un code "ECCN" différent
de "N") et leur exportation n'est autorisée que vers le pays de destination finale pour utilisation par le destinataire
final ou ['utilisateur final identifié dans le présent document. lls ne doivent pas étre revendus, transférés ou cédés
de toute autre maniére 4 un autre pays ou a une personne autre que le destinataire final ou 'utilisateur final
autorise, soit sous leur forme originale, soit aprés avoir été incorporés dans d'autres articles, sans 'approbation
préalable du gouvernement des Etats-Unis, 4 moins que les dispositions législatives ou réglementaires en vigueur
aux Etats-Unis ne le permeltent. Les arlicles codifiés "AL" différent de "N" sont soumis a une autorisation
d'exportation européenne. Les articles codifiés "GB" différent de "N" sont soumis 4 une autorisation d'exportation
nationale britannique. Les articles non codifiés, ou avec les codes "AL:N" /"ECCN:N" / "GB:N" peuvent nécessiter
une autorisation des autorités compétentes, selon leur utilisation finale ou leur destination.

E'Séfment terms/Termes de paiement: Net due within 30 days, without offset or deduction/ sans compensation ou
uction

Please remit to/Payables a:
Siemens Industry Software ULC.
P.O.BOX 3002

Carol Stream, IL 60132-3002
QST Number-1020891234TQ001
HST Number-871432077RT

For Wire Transfers:

Page/Pagsa 2 offdo 3
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SIEMENS

Facture/lnvoice
Invoice No./Numéro do
Date/Date 14 SEP 2021
Bank Account Name Bank Name Account Number ABA SWIFT Code
aiLe'gsens Industry Software CITIBANK NEW YORK R e

Please email remittance detail to: | EEEEEGRGREGEGNGNES G @ S/ EMENS.COM or fax 314-264-8912

With kind regards,
Siemens Industry Software LILC

Paga/Page 3 offde 3



SIEMENS

Slamens Industry Softwore ULC , 1577 North Service Rd E, Qakvlile, Ontarlo,

L6H 0HE Canada

Attn: Accounts Payable
VICINITY MOTOK (BUS) CORP

3168 262 8T

V4W 276 ALDERGROVE British Columbia
Canada

Billing address/Compta de Fact
VICINITY MOTOR (BUS) CORP

3168 262 5T

V4W 2726 ALDERGROVE British Columbla
Canada

114

Facture/invoice

Plagsae quota with all paymants and querles:Merci d'ullliser cos niférencas pour
loute corraspondanc

Invoice No./Numéro de
Date/Date 25 MAR 2022

Customer NaJNumdéro de
Billing address/Compte

Name/Mom TERM 02/01/2022 Van Pham
Dapartment/Département DI 8W FIN OPS OTCO PL.CS US

TelephonefTéléphone +1 (513) 5763690

E-maillEmail m @SIEMENS,COM
LSDA No./N° de LSDA

Your Ordar Na./N® de

Commande 10 SEP 2021

Your Contact/Contact ClientFuchun Ma
Order/N” de Commande  [ERIEREN/ 14 SEP 2021

Shipping Address/Adressa do Li
VICINITY MOTOR (BUS) CORP

3168 262 5t

VAW 278 ALDERGIROVE British Columbia
Canada

liem/Article Designation/Description Produi Quantity QU/U  Price in/Prix en Total infTotal
Qe nité uUsD en USD
Price unit/Prix
Unitaire
000001 TC010231 5 USR 1,008.00 5,040.00
Change management User
Installation: 1933599/VICINITY MOTOR (BUS) CORP
Subscription Period/Priode de; 11 SEP 2021 - 10 SEP 2022
AL Code: N
ECCN Code: 5D002ENCU
000002 TC030401 4 USR 660.00 2,640.00

Classification User

Installation: 1933599/VICINITY MOTOR (BUS) CORP
Subscription Period/Priode de: 11 SEP 2021 - 10 SEP 2022

AL Code: N
ECCN Code: 5D002ENCU
Country of Origin/Pays d'origl: US

Siemens Industry Software ULC

Canada

1577 North Service Rd E
Oakvlillo, Ontarlo LBH DHG

Tel: +1 BO5-618-4000
Fax: +1 805-618-4001
www,slemans.com/plm

Page/Page 1 offide 3
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SIEMENS

Facture/lnvoice
Invoice No./Numéro de
Date/Date 25 MAR 2022
ltem/Article Designation/Description Produi Quantity QWU  Price in/Prix en Total infTotal
Qté  nité UsD en USD
Price unit/Prix
o ' Unitaira
000003 TC10101 20 USR 1,308.00 26,160.00

Teamcenter Author
Installation: 1933589/VICINITY MOTOR (BUS) CORP
Subscription Period/Pricde de: 11 SEP 2021 - 10 SEP 2022
AL Code: N
ECCN Code: 5D002ENCU
Country of Origin/Pays d'origi: US
000004 TC10102 10 USR 624.00 6,240.00
Teamcenter Consumer
Installation: 1833599/VICINITY MOTOR (BUS) CORP
Subscription Period/Priode de: 11 SEP 2021 - 10 SEP 2022

AL Code: N
ECCN Code: 5D002ENCU

000005 TE€1DOTC 1 USR 0.00 0.00
Teamcenter Deployment

Installation: 1933599/VICINITY MOTOR (BUS) CORP
Subscription Period/Priode de: 11 SEP 2021 - 10 SEP 2022

Al Code: N
ECCN Code: EAR99

000006 TC30600 8 USR 1,260.00 10,080.00
NX Embedded Client

Installation: 1933598/VICINITY MOTOR (BUS) CORP
Subscription Period/Priode de: 11 SEP 2021 - 10 SEP 2022

AL Code: N
ECCN Code:; 5D002ENCU
Country of Origin/Pays d'origi: US

Net Valuo/Sous total HT: 50,160.00

Tax Code: C8 Tax Jur Code Level 1 5.000% 50,160.00 2,508.00
Tax: 2,508.00
Total/Total fina! TTC: 52,668.00

These items are controlled by the U.S. Government (when labeled with "ECCN" unequal "N") and authorized for
export only to the country of ultimate destination for use by the ultimate consignee or end-user(s) herein identified.
They may not be resold, transferred, or otherwise disposed of, to any other country or to any person other than the
authorized ultimate consignee or end-user(s), either in their original form or after being incorporated into other
items, without first obtainirig approval from the U.S. Goverriment or as otherwise authorized by U.S. law and )
regulations. Items labeled with "AL" unequal to "N" are subject to European export authorization. Items labeled with
"GB" not equal to "N" are subject to UK national export authorization. liems without label or with labal "AL:N" /
;EC(}:N:N" "GB:N" may require authorization from responsible authorities, depending on the final end-use, or the
estination.

Ces articles sont contrdlés par le Gouvernement des Etats-Unis(lorsqu#il est mentionné un code "ECCN" différent
de "N") et leur exportation n'est autorisée que vers le pays de destination finale pour utilisation par le destinataire
final ou l'utilisateur final identifié dans le présent document. lls ne doivent pas étre revendus, transférés ou cédés
de toute aulre maniére & un autre pays ou & une personne autre que le destinataire final ou |'utilisateur final
autorisé, soit sous leur forme originale, soit apreés avolr té incorporés dans d'autres articles, sans l'approbation
préalable du gouvernement des Etats-Unis, & moins que les dispositions législatives ou réglementaires en vigueur
aux Etats-Unis ne le parmesttent. Les articles codifiés "AL" différent de "N" sont soumis a une autorisation
d'exportation europgenne. Les arlicles codifiés "GB" différent de "N" sont soumis a une autorisation d'exportation
nationale britannique. Les articles non codifiés, ou avec les codes "AL:N" / "ECCN:N" / "GB:N" peuvent nécessiter
une autorisation des autorités compétentes, selon leur utilisation finale ou teur destination.

Payment terms/Termes de paiement: Net due within 30 days, without offset or deduction/ sans compensation ou
Page/Page 2 offda 3
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SIEMENS

Facture/lnvoice
Invoice No./Numéro de
Date/Date 25 MAR 2022
déduction
Please remit to/Payables a;
Siemens Industry Software ULC,
P.0.BOX 3002
Carol Stream, IL 60132-3002
QST Number-1020891234TQ001
HST Number-871432977RT
For Wire Transfers:
Bank Account Name Bank Name Account Number ABA SWIFT Code
aifglens Industry Software CITIBANK NEW YORK o) s e e

Please email remittance detail to: REMITTANCEDETAIL.PLM@SIEMENS.COM or fax 314-264-8912

With kind regards,
Siemens Industry Software ULC

Page/Page 3 ofide 3




INVOIGE

S
A

_+% Hutat Company inc,
_cAverte SW
98047
, 9636061

Srande Wast Trtnapotation
1168 202 St
Aldwrgrove, BC VAW 278, Canads

CONTACT:
CONTRAGT Nao.:
JOB DESC:Biidge Cranas

COMMENTJobsite: Femdalo, WA

wvorce nuvacrj I

INVQICE DATEB/23/2021

BALESFERSONMCC
CUSTOMER
JOB NUMBER
TERMS'DJG ui.!'UI'l Rﬂﬁﬁfﬂl —

BILL METHOD:TIME & MATERIAL

Pago: 1 1 7

ORIGINAL CONTRACT AMOUNT:

TAXABLE AMOUNT:
NON-TAXABLE AMOUNT:

AMOUNT BILLED THIS INVOICE:
INVOIGE TOTAL:

175,805,060

257,

000
48.973.75

48.973.76

43,073.75
TR R ity




%
INVOICE DETAIL Pago: 118
3 invvoice nuvseR: [ GG
INVOICE DATE:08/23/2024
Jos NUMBER:_
~ODE TYPE DESCRIPTION TRAN DATE
BILL METHOD TC Ly UMITS BILL RATE BiILL AMOUNT
(2} 3-ton bridge cranes
26% With Qrder
NT 43,9735

NET INVOICE: 43,073,756




Washington Crane & Haist Company Inc.
1334 Thomton Avenue SW

Pacific, WA 98047

(253) 063-6661

Grande West Transportation
3168 262 St
Aldergrove, BC V4W 276, Canada

CONTACT:
CONTRACT No.:
JOB DESC:Bridge Cranes

COMMENT:Jobsite: Farndale, WA

INVOICE Page: 1

INvoICE NUMBER [

INVOICE DATE: 12/31/2021

SALESPERSON:MCC

cusToMER NO TGS

Jor NUMBER R

TERMS:Due Upon Receipl

BILL METHOD:TIME & MATERIAL

ORIGINAL CONTRACT AMOUNT: 175,895.00
TAXABLE AMOUNT: 0,00
NON-TAXABLE AMOUNT: 4397375
AMOUNT BILLED THIS INVOICE: 43,970.75

INVOICE TOTAL.  43,.973.75
b



Paga‘:l‘z O

INVOICE DETAIL
JOB DEESC:Bridge Cranes INVOICE NUMBER
INVOICE DATE:12/31/2021
JOB NUMBER -
COST CODE TYPE DESCRIPTION TRAN DATE
BILL METHOD TC UinM UNITS BiLL RATE BILLAMOUNT

(2) 3-ton bridge cranes

25% Due Upon Submittal Approval
NT

4397375

NET INVOICE: 43,073.76




INVOICE pagol @ |

Washington Crane & Hoist INVOICE NUMBER: —
1334 Thornton Avenue SW

Pagcific, VWA 88047 .

(253) 8636681 INVOICE DATE: 4/30/2022

SALESPERSON: [l

Grande West Transportation CUSTOMER NO: IR
3168 262 St E—
Aldergrove, BC VAW 276, Canada J g |
TERMS:Net 30
CONTACT:
CONTRACT No.:
JOB DESC:Bridge Cranes BILLMETHOD: TIME & MATERIAL

COMMENT: Jobsite: Ferndale, WA

ORIGINAL CONTRACT AMOUNT: 175,895.00
TAXABLE AMOUNT: 0.00
NON-TAXABLE AMOUNT: 43,973.75
AMOUNT BILLED THIS INVOICE: 43,973,756

INVOICE TOTAL: A3,973,75




122

INVOICE DETAIL Page: 1
JOB DESC:Bridge Cranes INVOICE NUMBER S
INVOICE DATE: 04/30/2022
JOB NUMBER N
COST CODE TYPE DESCRIPTION TRAN DATE
BILL METHOD TC UM UNITS BILL RATE BILL AMOUNT
(2) 3-ton bridge cranes
25% Due Prior to Shipment
NT 43,973.75

NET INVOICE: 43,973.78




Washington Crane & Holel
1334 Thornfon Avenuae SW
Pagifio, WA 08047

(253) 836801

Grands Wast Transpoifalion
3166 202 8¢
Aldergrave, BC VW 278, Canada

CONTAGT:
CONTRACT Ne.:
JOB DESC:Bridge Cranes

INVOICE

COMMENT: Jobslte: Farndale, WA

avwoice nuwesr: [ N

INVOICE DATE: 10/31/2022

saLeseEraon: [
CUSTOMER NO:
JOB RUMBER:
TERMS:Net 30

BILL METHOD: TIME & MATERIAL

Page: 1

ORIGINAL CONTRACT AMOUNT; 176,008,00

TAXABLE AMDUNT: 080

NON-TAXABLE AMQUNT; 43,673.76

AMOUNT BILLEC THIS INVOICE: 43.9713.15

INVOICE TOTAL: 43,675,718
i

e




INVOIGE DETAIL

Page: 1
JOB DESG:Bridge Cranes INVOICE NUMBER
INVOICE DATE!
JOB NUMBER
COST CODE TYPE DESCRIPTION TRAN DATE
BILL METHOD ¢ Um URITS BILL RAVE BILLAMOUNT
(2) 3-lon bridgo cranen
26% Due Nat 30 Days After Gamplotion
NT 43,973,756
NET INVOICE: 43,873,758




T,
GRANDE WEST PURCHASE ORDER
Grando Wast Transporiation USA ina.
1541 Raynalds Rd. « Bullding 7 PO NUMBER: q
SHARLOTTE, M) 48013 AMERICA REVISION NUMBER:
Phone 604 G07 4000 DATE; 2021-06-24
www, grandewest.com

BILL TO: GHIP TO:

Granda Waal Transpertation USA Ina. Granda Wast Transportation USA Ine. (Ferndale)
2219 Rimtand Dr. Sulte 301 6433 Paciflc Fern Dilve

BELLINGHAM, WA, 08220 AMERICA, FERNDALE, WA, 98248 AMERICA

PURCHASE ORDER ISSUED TO: ADDITIONAL INFORMATION:
VENOOR: WASHINGTON CRANE & HOIST All Shipmont Labellad BRANDE WEST ~ DO NOT Inventary
ADDRESS: 1334 Thoriton Avapus 5.\, WA Plant Crang
PAGIEIC, WA, 88047 AMERICA
GONTACT; e
PHONE: 41 PLEASE SHIR:ON pIARUEE)
EMAIL: washingtonarane.aosm

CUINE# © ORANDE WEST PART#7 VENDOR ARTA . vDESGRIPION . OTYY LN PRICE - AMOUNT. -

y Bcrduu Crano, Singla glrdar lop
1 §VG-0072 AT-8ATR-Y0.8 unning, Capaclly 3:Ton Gapabifly 2Sol ana45.00 137 230.00
2 SYC-0000 Production Fralght {Ea 280000 2,000.00
3 BVG.0000 | INTALLATION, START-UP&LOAD | 4gq | goso600 | anaeson

REGQUESTED BHIP OATE: 2021-10-16
PROMISED SHIP DATE:

8USs BUILD: WA

END U&ER: WA P’nanl Drann

TOTAL
(US0) 176,086.00

msupvuzn o B
A BiphentLabslel CRANDE WEST =00 HOT Wishidn

5RIPPING REQUIREMENTS: O

Y Ainsilca Carbfiniilo. e rddilred
‘NAFTA documenlation |s ruq;r!md for Intarraiional Shipping
“Customs Braker

PAYMENT TERMSI: Net 30

e e

PLEASE SEND CONFIRMATION OF ORDER AND SHIPPING DETAILE VIA EMAIL TO ntang@grandewost.com

PURCHASE ORDER iSSUED BY: APPROVED BY:
ot L PN o - y G.osa e

e o e et




Wheelers Equipment Company and Services /
CarbonTek USA Washington

14761 N Kelsay 5t
Monioe, WA 98272
+1 4254360404

I v com

INVOICE

BILL TO

Vielnity Motor (Bus) USA Corp.

2219 Rimland Dr. Suite 301
BELLINGHAM, WA, 98226
ANERICA

PO. MUMBER

‘i».DATE

Rofary 25K Rolling Jacks

Page 1ol 3

126

SHIP TO SHIP DATE 07i01/2022 INVOICE
Vicinity Melor (Bus) USA Corp. DATE 12172021
(Farndaie) TERMS Due on recaipt
5433 Pacific Fern Drive DUE DATE  12/31/2021
FERNDALE, WA, 98248
AMERICA
SALES REP SITE LOCATION
Famdale, WA
ACTVITY, T CQTY " RATE . AMOUNT |
V-040-A-30F 0.45 108,449.00 48,802.056
Veriical Rise Driva-On LIt 400001b x
30" (Flush Mounted)
V-000-A-264 0.90 9,725.00 8,752.50
Rolling Jack - 26 400[hs (for 35-64K
Lifls)
V-502-A-420 0.45 6,265.00 2,819.25
Allgnment Culout Extansion (for 35-
64K Lifta)
V-502-A-101 e 245.00 2,205.00
U Shaped Rolling Jack Rail (3'
incraments) (for 35-64K Lifts)
V403-A-620 0.45 2,805.00 1,262.25
Track Lighia (24V) - 10 LED Lighis - up
to 42" Track (for 35-64K Lifta)
Mise 0.45 5,422.45 2,440.10
Steel Surcharge "Mohawk VR lift*
Install 0.45 5,500.00 2,475.00
Litinstallation *Mohawk VR fift"
Misc 0.45 1,500.00 @75.00
Equipment rental "Mchawk VR lift
Mise 0.00 48,986.35 44,087.72
Hunter Allgnmeant Equipment
***See altachment***
HDCS0U011RD 0.45 82,444,80 37,100.16
33’ Long Ramp Kit HDC50UO1IRD
Rotary 25K Rolling Jacks 0.90 13,419.26 12,077.33




Rotary Lighting Kit for FlexMax 19
Rotary Lighiling Kit for FlexMax 19

Misc
Stael Surcharge *Rofary "

Install
Lift Inatallation *Rotary Hi*

Misc
Forkiift rental "Rotary Uft*

Instaliation And Shipping Terms

A fork ruck must be supplled by the
cuslomer o unload the equipment from
the freight carrlar at tima of delivery
and for Installation of the lifl. If nok
available, please inquire for other
oplions.>Tha customar Is rasponsible
for inspecling all items at the lime of
dellvery and before signing the
dslivery raceipt, frelght bill, or bil of
lading. Should the cusfomar delermine
atthe time of delivery that any ilems
are damaged or missing, the custornar
must note e item, discrepancy, or
condition on tha delivery recsipi, fraight
bill, or bill of lading.>Mohawk Is not
responsible for missing or damaged
ltoms when the customer has signed
they ara In good condifion.Ilf any
damage to the liit or missing parls or
pleces Is noted by the Installer al the
time of Instailation, ltwill be the
customer’s financial responsibliity o
replace the damaged er missing
parts.>The quoled Instailation price Is
for standard Installation and does nol
include any unforeseen clrcumalancas
such as plumbing, electical, In-ground
fiot water heat, rebar, steal slruclures,
dralns, or drain slopes in the existing
floor.=The quoied Instaliation price
does notinclude electrical hook-up or
any concrata work that may be
reqluired. Elaclical and concrate work
mustbe performed prior io the
schedulad Installation dale.>The
Instaltation price is subject to change If
tha lifi Is unable to be Insfallad within
30 days after racelpt, if the liftis not in
naw condltion, or {f shop cendilions
{lack of adequats concrate, no
electical service, sic) pravent
schedulad Installation and requlres
additional relum trips.>Any and all
permiis, brokerage feas, dutles, and
gales lax are the responsibility of the
cusfomer.

Thanft you for your bysmess and have a gueat dayil 3% processing fee SUBTOTAL
applied to eredit cand payments. No parts will he aidered ar shipped

Pego 2 of 3

0.45

0.45

0.45

0.45

0.45

1,246.80

10,465.00

2,600.00

1,800.00

0.00

127

561.06
4,708.25
1,125.00

810.00

0.00

160,902.57




128

without paymeant. TAX 0.00
“UPice subiect to change without notice ™" TOTAL 169,802,57

EShipping costs estimated af this tune’**

BALANCE DUE $169,902.57

Paga3of 3




Wheelers Equipment Company and Services /
CarbonTek USA Washington

14751 N Kedsey 51, Ste: 106-602
Monroe, WA 88272
.
R v <o

INVOICE

BiLL TG

A& Towsr ~ 8th Floor, N0.16
Grand Southern Trunk Road
Chennai 600063

PO. NUMBER
Farndals Faciilly

bty
S5 g R e

SHIPTO

VMG

5453 Pacific Farn D
Farndale, WA 98248

SHIP DATE

SALES REP

ACTIVITY

V-040-A-30F
Vertical Rise Driva-On LIt 400001b x
a0' (Fiush Mounted)

V-000-A-264
Rolling Jack - 26 400Ibs (for 35-64K
Lifts)

V-502-A-420
Allgnment Cutout Extension (for 35-
64K Lifts)

V-502-A-101
U Shaped Rofling Jack Rail (3'
Increments) (for 35-84K Lifts)

V-403-A-620
Track Lights (24V) - 10 LED Lights -up
to 42" Track (for 35-64K Lifis)

Misc
Steel Surcharge “Mohawik VR "

Install
LIt Installafion *Mohawk VR Hit*

Misc

Equipment rental “Mohawk VR it
Misc

Hunter Afignment Equipment
“**Ses attachment™

HDGEOUOTMRD
33’ Long Ramp Kit HDC50UQ11RD

Rotary 25K Rolling Jacks
Rotary 25K Rolling Jacks

Rotary Lighting Kit for FlexMax 19
Rofary Lighting Kit for FlexMax 19

Pago 1of 3

07/08/2022

0.60

0.45

0.45

0.45

0.45

0.45

0.90

0.45

0.60

0.45

INVOICE
DATE
TERMS
DUE DATE

SITE LOCATION
Farndale, WA

© o RATE

108,449.00

9,725.00

6,265.00

245.00

2,805.00

5,422.45

5,500.00

1,500.00

48,8806.35

82,444.80

13,419.26

1,248.80

129

06/27/2022
Due on raceipt
070172022

= ey i

48,802.05

8,752.50

2,819.25

2,205.00

1,262.25

2,440.10

2,475.00

675.00

44,087.72

37,100.16

12,077.33

561.06
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Mise 0.45 10,485.00 4,709.25
Stael Surcharge *Rotary lifi*

Install 0.45 2,500.00 1,125.00
LIt ingfaliation "Rotary Hi*

Misc 0.45 1,800.00 810.00
Forklift rental *Rotary lift*

Installation And Shipping Terms 0.45 0.00 0.00

=A fork fruck must be supplied by the
customer to unload the equipment from
the fralght carrler at Uime of delivery |
and for Installation of the it if not |
avallable, please inquirs for olher
options.>The customeris responsible
for Inspacting all items at the fime of
dellvery and hefore signing the
delivery recalpt, frelght bill, or bill of
lading. Should the customer determine
at the time of delivery that any itlams
are damaged or misging, the cusiomer
must note the tam, discrepancy, or
condition on the dslivery recalpt, fralght
bill, or bill of lading.>>Mohawk Is not
raspongibia for missing or damaged
iterna whan the cusfomar has signed
they are In good condition.)f any
damage to the Iift or missing parta or
pleces Is noted by the installer atthe
time ofinstaliation, it will be tha
customer's financlal responsibility fo
raplace the damaged or missing
parts.x>The quoted Installation price is
for standard Instalfallon an does not
include any unforesean clreumstances
such as piumbing, electrical, In-ground
hot water heat, rebar, siaeal alruclures,
drains, or draln slopes in fhe existing
floor>-The quoted Installailon price
does not Include elactrical haok-up or
any concrete work that may be
required. Electrical and concrale work
must be performed prior to the
scheduied insiallation date.>~The
installation price is subjectto changs If
the liftis unable fo be installed within
30 days after recaipt, If the liftla nalin
riew condition, or if shop condilions
(lack of adequate concrele, np
elactrical sarvice, sic) prevent
scheduled inafallation and requires
additional return rips.>Any and all
perits, brokerage feas, dufies, and
sales tax are the responalizliity of the

customer.
Thank you for your business and have a great daylll 3% processing fee SUBTOTAL 169,902.57
applied to cedt cand payments. No pans will be ordered or shippes
without payment TAX 0.00

Pago 2 of 3




'Puce suliect o change without nolice*™*

HrShapping costs esimated at this e "

TOTAL

BALANCE DUE

Pago 3 of 3

131

168,9002.5

$169,902.57




Whaeelers Equipment Company and Services /
CarbonTek USA Washington

14751 N Kelsey St, Sto: 105-602

Monroe, WA 98272
+1 4254356404

IO - com

INVOICE

BILL TO

VMC

5453 Pacific Fern Dr
Farndale. WA 98243

PO. NUMBER

LoaTE

ACTIVITY

SHIF TO

VMC

5453 Paclfic Fern Dr
Ferndale, WA 96248

SALES REP

V-040-A-30F
Varilcal Rise Drive-On Lift 40000ib x
30' (Flush Mouniad)

V-000-A-264
Rolling Jack - 26,400iba (for 35-64K
Litts)

V-502-A-420
Allgnment Cultout Extension (for 35-
G4K Lifts)

V-502-A-101
U Shaped Rolling Jack Rail (3'
Increments) {for 35-64K Lifls)

V-403-A-620
Track Lights (24V)- 10 LED Lights - up
fo 42" Track (for 35-G4K Lifis)

Misc
Staal Surcharge *Mohawk VR Jift*

Install

Lift Instalfation *Mohawk VR li*
Misc

Equipment rental *Mohawk VR It
Misc

Hunter Alignment Equipment
"*"Sge attachmenl**

HDCS0UOCRD
33 Long Ramp Kit HDCSOUD11RD

Rotary 25K Rolling Jacks
Rotary 26K Rolling Jacks

Rotary Lighting it for FlexMax 19
Rotary Lighting Kit for FlexMax 19

Pago tof )

e

0.10
0.20

0.10

0.10

0.10
0.10
0.10

0.20

0.10
0.20

0.10

INVOICE
DATE
TERMS
DUE DATE

SITE LOCATION
Farndale, WA

. RATE,

108,449.00

9,725.00

8,265.00

245,00

2,806.00

5,422.45

5,500.00

1,500.00

48,986.36

82,444.80

13,419.26

1,248.80

132

10/20/2022
Net 30
111972022

 AMOUNT

10,844.90
1,945.00
828.50
480.00
280.50

542.25
550.00
150.00

9,787.28

8,244.48
2,683.86

124.68




Misc
Steael Surcharge "Rotary lift*

Install
LIf Instaliation "Rotary it

Misc
Forklift rental *Rotary lift*

Installation And Shipping Terms

x=A fork truck musat be supplied by the
customer to unioad the equipment from
tha frelght carder at time of delivery
and for instaliation of the lIff. If not
avallable, pleass inquire for othar
oplions.»The cusiomer ia reaponsible
for ingpecting alf itema at the ime of
delivery and bafore signing the
dellvery recelpt, freight bill, or bill of
{ading. Should the cuslomar delermina
atthe ime of delivery that any ilams
are damaged or misaing, lhe customer
must note tha itam, discrepancy, or
condiflon an the dalivary racalpt, freight
billi, or bill of iading.=Mohawk Is not
rasponsible for missing or damaged
items when the customer has slgnad
they are In good condilion.ffany
damage to tha lif or missing paris or
placas is notad by tha inslaller at the
fime of installation, it wiil be the
customer’s financial rasponalbliily fo
replace the damaged or missing
parts.>>The quoted installation price is
for standard Insfallation and does not
Inciude any unforesaen circumstances
such as plumbing, electicat, in-ground
hot walar heal, rebar, stesl siruclures,
dralns, or drain slopes In the exisling
floor>>The quoted insialiation price
does notinclude elecirical hoak-up or
any concrete work that may be
raquired, Elactrical and concrate work
must be performed prior to the
scheduled Instailation dals.>The
Inetallation price Is subject fo change f
the lifi is unable to be insiallad within
30 daoys after receipt, if tha liftIs notin
naw condition, orif shop conditions
(lack of adequate concrate, no
electrical service, elc) provant
schedulsd Installafion and requires
addiflonal return rips.>-Any and all
permits, brokerage fees, duftes, and
sales tax are the responsibilify ofthe
customer.

Instailation Finshed on W10 After power s mstallad n taikling and SUBTOTAL
your crev is fifed we will set up equipment aimog on il new s and
atigmivient machines,

TAX

Page20f 3

0.10

0.10

0.10

10,465.00

2,500.00

1,800.00

0.00

133
1,046.50
250.00
180.00

0.00

37,756.13
0.0
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) Shippng nfals SHIPPING 39.888.55
Mohawk Shpping $26 737 56
Hotary Shpping $10, 407 82 TOTAL 77,844.68
Hunter Stwpping 52 843 17 : . ) ) = 5 ‘ (R e
Thank you for yout husimess and have a great daytl 3% processing fee BALANCE DUE $77’644 68

apphed to creddt cant payments. No pans will be areed of shpped
witheanl paymer:

"Pace sulyject lo change without notice***

“T Sl costs astimated ot s lime ™

Paggo 3ot 3
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- PURCHASE ORDER
Vicinity Motor (Bus) USA Corp.

Suite 301 2219 Rimland Dr. PO NUMBER:
Bellingham, WA 99226 REVISION NUMBER.
United States DATE: 2021-12-17

Phone
.com

BILL TO: SHIP TO:

Vicinity Motor (Bus) USA Corp. Vicinity Motor {Bus) USA Corp. (Ferndale)
2219 Rimland Dr. Suite 301 5433 Pacific Fern Drive
BELLINGHAM, WA, 98226 AMERICA FERNDALE, WA, 98248 AMERICA

PURCHASE ORDER ISSUED TO: ADDITIONAL INFORMATION:
VENDOR: Wheelers Equipment Company and Services / CarbonTek
USA Washington WA Plant
ADDRESS: 14761 N Kalsey St

MONROE, WA, 908272 AMERICA
CONTACT:

PHONE: PLEASE Stip On: PRFPTEN
EMAIL:

= YENDOR PAR

NO. ) 1O =0 . A e “__‘M?;".P.JT.._____‘._.

— V-040-A-30F, Verlical Riae rin
1 SVC-0072 Lift 40000ib x 30" (Fiush Mounted) 15al 108449.00 108,448.00
- V-000-A-264, Relling Jack - 26,400 bs

2 SVC-0u72 (for 36-64K Lifts) 25et 9725.00 19,450.00
V-502-A-420, Alignment Cutout "

3 SVGC-0072 Extonsion (for 35-64K Lifts) 158t 6265.00 6,265.00
V-502-A-101bility, U Shaped Raliing

4 SsVC-0072 Jack Rail (37 Increments) (for 35-84K 20Sat 245.00 4,900.00
Lifts)
V-403-A-620, Track Lights (24¥) - 10

5 SVG-0072 LED Lights - up to 42' Track (for 35- 158t 2805.00 2,805.00
84K Lifts)

8 SVC-0072 h";‘“‘ Stoch Surcharge Motewk VRt | oo | 549246 5,422.45

'''''' | INSTALLATION, Lift Instafistion ‘ . =
7 SVG-0073 ek Vi 1Ea 5500.00 5,500.00
8 SVC.0072 :ﬂ;sc. Equipment rental ‘Mohawk VR 1St {iGa b 1.500.00
: Misc. Hunter Alignmant 'Equlprnenl o 635 .

g SVC-0072 ekl 256t | 489883 97,872.70
HODCS0U0TIRD, 33" Lang Ramp Kit

10 SVC-0072 HDG50U01 {RD 15el 8244480 B2,444.80

11 SVC-0072 Rolary 25K Rolling Jacks 25et 13419.26 26 838.52

12 SVC-0072 Rotary Lighting Kit for FlexMox 19 15at 1248.80 1,248.80

13 SVC.0a72 Misc. Steal Surcharge *Rotary lift* 15at 10465.00 10,465.00
INSTALLATION, Lift installation -

14 SVC.0073 “Rotary IEa 250000 2,500.00

15 SvVC-oar2 Misc. Forklift rantal *Rotary lift* 15et 1800,00 1,800.00

18 SVC-0006 Praduction Fralght 1Ea 15401.00 16,401.00




-
W £ :-Eﬂ Purchase order-

LINE # GW PART NO VENDOR PART DESCRIFTION QtY  UNITRRICE ~ AMOUNT

NO

REQUESTED SHIP DATE: 2022.07-01
PROMISED SHIP DATE:
BUS BUILD: WA 392,062.27

END USER: WA Plant - ESTIMATE # 1134 did 12/09£2021;, 45% Dus wilh PO, 45% Dua prior to shipping,
10% Dun st inslaliation

3 - SHIP COMPLETE AND CONSOLIDATED, UNLESS WRITTEN AUTHORIZATION VICINITY MOTOR CORP.
8UPPLIER NOTE:

SHIPPING REQUIREMENTS:;
" DAP
* Frap Trade documentalion is required for Intamational Shipping
* Customs Broker:

PAYMENT TERMS: Net 30

PLEASE SEND CONFIRMATION OF ORDER AND SHIPPING DETAILS VIA EMAIL TO ntang@vicinitymotor.com

PURCHASE ORDER ISSUED BY: APPROVED BY:
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_, @ ﬁ{ Zpar Iri'tematlonnl LLC
‘PO, Box 1306

y Tualatin OR 67062

Titernational

nde Wast Tmpnnatialqlam stional
3108 202nd Blvant H

Aldorgrove, BG VAW 226

i e _

RTT-G?5283~P Brand West ‘l‘mnspmtau Group

XDS2240.62 |

*Includae powdar couted white

LOP] Misn,
Mizlig Rgw.

-

FMR-8.24-8 Paint Mixlng Reom

-

Labur

Inehidos axla lift Install

Spacializa.. | Bfar Rental E{]ulpmwt

Fraight

-

antd A,

-

Fralght
Fropald and Add,

Us Dollars Exeludes Tax

T

DNostyi

Hlde Down Draft Falnt Boath wi Spray/Gure Gapabliity
Soe additlanal dosumentation for delails and optione
“noludes Washington Stamp dravwinge

&oo additlonal documantation for detalls and options
‘ncludes Washlngton etamp drawinge

Mineludes white powder sont finieh
Machanlcal Assembly of Supplled Homs

Includes nut & balt assembly, seal, standard anohor, aract supphiod dustling.

Tarma: 10% down, to infilinto drawings, 40% upop drawing approval to initiate produatlogy
dayé prior ta ehipping, Balance upan stariup, Btactup to ocour within 30 days of /u:;

Granda Wustamuﬂnllnn USA

__l'nn- To. 0k

5457, 8453, 8433 Paelfio Forn
Farndate, WA

Lo
qund Fra‘g-“ _

*fncludos 3 days of startup and fraining with ""travel pxponso added to Hnal bil"
200 LPJ 3-Axis Man Lifia gn": anch slda of haoth)
I

Exaludes permite, afl ofeoiricsd, fire supprosalon, plumblng, aponing sloag bullding ponetrations,
nacessiry B douipnent for install, -
*gao Inntalletion sheet for dotalls

Booth Estimated Shipping: Actual sate may adjuat at timo of sipmont, FOB Manufaaturer, Prepaid

LPl Lifte Eatht}hlogl Shipping: Aclual rate may adust at Hnta of shifpment, FOB Manufasturor, ::[? 5,028.00,
S A

ot

i
'

274,044,650

82,097.00 ,
10.462,88

62,084.40

5479.23 .
43,340,00

=I'ieing dves not inelude tox wherg npftltcal:!e. Custamer is rosponalblo for the snles tax

$404,370.02

andfor duty should It bie requlred. . ma—— =
002,

Balance Due §74,370.12

Pronot [N st

-@zp aflnh.oom

www.zparint.oom
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¢ @ Zpar Intemailonal LLC
~§§ P.O.Box1385

: Tualatin OR 97062
teralional e 5

)

Grando West Tranﬂprtaln nq’
66 28204 Btroat <

Aliforgrove, BC V4W 275

a1ty

Hooth Go.. | Flashing Ordoret Luat minate
Lahor Filghts and travel for raturn (rip

g, e el

Froight
el Add,

e

Fralght
Prapald and Add,

.
. ¥
-

nuo = racnipl nm

Booth Co.. Custom inlaky duct and stack exhaust offsets

Spaclalizo... [Litt Equipmont {two acissors Ity and ranch)
Duct Estlmatod Shippmg: Actuat rata may ndjusi at timo of shipnmnt, FOB Manufasturor. Prapald

Torms: 50% down with balanse dua upon complation,

Flashing EstUmatad Shipping: Actual rate may adfuct at time of sldpmant, FOB Monufaoturer,

12,628.00
1,700.00
8,500.00
3,510.00
9,000,00

4EBTO0

~Prlcing ﬂne:t:wi fnclud tax whero nppfieablé, Customer is rasponsible for tie sales fax Total §24,818,00
} 8 .

i e Payments/Grocils -$46,760.00

Balance Due $10,050.00

Phans & _ Fax #':

mzparlnt;aum

www. xparint.gom
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m PURCHASE ORDER
Vicinlly Malor (Bug) USA Carfra

Sulla 301 2219 Rimland Dr, .7 , PO NUMBE‘R:M
Ballngham, WA 202208 La ) REVISION ‘-
Unitad Staloa = DATES 2021-0643
Phong 804 607 4000,

W, vfclnllym!nrcnrp cam

BILL 70 KL SHIP TO:

Vieinity Maloe (Bun) USA Garp, §: Vicinity Motor (Bus) USA Corp. (Ferdale)

2219 Rimiand Dr, Sulto 301 -, - B433 Pagific Farn Dilve

BELLINGHAM, WA, 98226 AME!E!.GA FRERNDALE, Wh, 90240 AMERICA

PURCHASE ORDER ISSUED .‘l"D: ABDITIONAL INFORMATION:
VENDOR: Zpar Infarmaliunal LLG
ADDRERS: PO Hox 1308

' Paint Booth WA Plant
TUALATIN, OR, 97062 AMERICA
CONTACT; T :
PHONE: i T AL LR 2022.01.00
EMAIL: pariil.eom s ) .

T 8 e AN AR
LiNE 4 GW PART NG MENDOR PART

N DESGRIBIDN QIY  UIT PRICE  AMOUNT
i e

: Siclo Do Deat Painl finoth wf
1 aveaneh . XRIZAGR | s Capabilly 180l | 2A0MLY | EP4044.60
z SVCOB70 LPEa-Axls Mantis * f8ol | @7607.00 Y, 007,00
SVG-0074 . PMRB248 | Painl Mixing Room 180l | 1040288 | 16,462.80
4 svoo0en . | Lobor e 160 | 6208440 | 6208440
5 sveoit <.l fomdalarentsl | Stor Rante) quipmant B0 | 647024 | 641024
@ T Ealimolod Fraight 1a | 43000 | 4331000
7 SVC0008 . LPILiNs Eslimnaled Shipplng | 18 | so2800 | 602500 /
0 svoort? L | fundiacuing | Sutonniake duol waseskotoust {1z | ipeano0 | tesen00
0 BVC-04B ' | fomdale sty | Fiaching e | 170000 1,00.00
10 SVe-0119 |, fonda wlum Wp | Fughle and lraval fof retum g 1Ea | 500,00 9,500,00
T femdula i LI\ Equipment (iwe sctyso Wlis ang
H AVC-0920 i i bred a | 351000 3,510,060
7 AVE-0000 g ¥ Duzet Estimated Shipping s | 000000 o,000.40
1a BYG-0000 Flaghing Eellmelad Shipping 1Ga 1601.00 1468100
REQUESTED BHIP DATE: 2022-01-€6
PROMISED GHIP DATE: TOTAL
BUSHUILD:WA . ik 610,102,02
EHIJ USER‘ Palnt amlh WA PIEM-* Ealhwia K?JMGT da'.ml May 8 20‘2.1
AUPPFLI TR '
alIPPING REQUIRBMENTS:
AP : ’
* Fran Trade dunumnnlultnn la ruquirnd for Internallonal Shipplng
L * Customs Broket;
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TO:

T

FROM:

RE:  Prionity Agrecment between EDC and RBC dated Pebruary | 2023 (the “Priovity
Agreement”) (capitalized terms not otherwise defined herein shall have the meanings

e

Schedule B

NOTICE OF
EDC PRIORITY COLLATERAL PURCHASED

EXPORT DEVELOPMENT CANADA ("EDC")
150 Slater Street
Ottawa, Ountario, Canada K14 1K3

Aftention: - International Financing Direct
Email: c.cn

AND TO:
Altention: IFD Cletk

Email: -@edc.ca
ROYAL BANK OF CANADA ("RBC")

Attention:
Binail:

VICINITY MOTOR (BUS) USA CORP. (the "Debtor®)

ascribed to them in the Priority Agreement)
EDC Reference No. 880-100050

The undersigned Debtor hereby notifies each of EDC and RBC that it has purchased the EDC
financed assets set out in the copies of purchase orders, invoices, or receipts appended hereto
under Exhibit B, which shall form past of the EDC Priority Collateral of the Debtor under the

Priority Agreeiment.

For and on behalf of
VICINITY MOTOR (BUS) USA CORP.

Signature:

Name:
Title:
Date:

Authorized Signing Officer

140
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Exhibit B
Copies of Purchase Orders, Invoices or Receipts
for Additional Financed Equipment to form part of the
EDC Priority Collateral of the Debtor under the Priority Agreement

(see attached)

141
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UCC FINANCING STATEMENT AMENDMENT

FOLLOW INSTRUCTIONS

A. NAME & PHONE OF CONTACT AT FILER (optional)
(206)906~9346

B. E-MAIL CONTACT AT FILER (optional)
DOTTORMART INDAVISLAW . COM

C. SEND ACKNOWLEDGMENT TO: (MName and Address)

Delaware Department of State
L.C.C. Filing Section
Filed: 07:47 PM 08/22/2023
U.C.C, Initial Filing No: 2023 2612512

Amendment No: 2023 5767628
[z oavzs zaw B Service Request No: 20233316683

1200 WESTLAKE AVE N

SUITE 802
ISEATTLE, WA 98109 ]
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
=T
1a, INITIAL FINANGING STATERMENT FILE HUMBER 1b. This FINAMCING STATEMEMNT AMENDMENT (s 1o be filed [for record]
20232612512 {or recorded) o the REAL ESTATE RECORDS
Filer gind: Armpndment Addendum (F o UCC3A) g provide Debiors name i igm 13
e o

2. G TERMINATION: Effect 5ol the F I 1 ickantified sbove (s larminatet with respect to the security interest{s) of Securad Party autharizing this Terminaton

Stawnment

3. D ASSIGNMENT (full or partial): Provide name of Assignee In itern Ta or Th, god address of Assignen initam o and name of Assignor in item
For parfial assmnment, complete iterns 7 and 9 snd also indicate affecied collateral n item §

4. D CONTINUATION: Effectivaness of the Financing Statament identified above with respecl o the sscudily interest(s) of Securad Parly aullionzing fhus Continuation Statemen! is
confinuad for the additional perod provided by applicable lew

5.[ | PARTY INFORMATION CHANGE:
hodk ong ot lheaso o Baxes: AND Chack oue of these thiee poxes 100

. s CHANGE name and'or address, Complete ADD nama: Complets ifem DELETE name. Give record name
This Change affects L__J_Dab:or or [:;Seu:ure-: Party of reoord [:] flem Ga ar Gb, avet tem 7a or 7b g llem 7o D 7aor 7o, and item 7o D {0 be deteted in item Ba or Gb
6. CURRENT RECORD INFORMATION: Complete for Parly Information Change - provida only ooe nama (8 or 5b)
Ga ORGANIZATION'S MAME
OR e INOVIDUAL'S SURNAME FIRS 1 PERSONAL NAME ADDITIONAL NAMEISINITIALIS) SUFFIX

7. CHANGED OR ADDED INFORMATION: Gompiee for Assgnrent of Parly I floematian Changs  provice only oo nams (T2 or Thi fuss eanct fub nami, do not amd, madify, o ahitirewate any part ol the Deblor's name
7. ORGANIZATION'S NAME

OR

h INEWVIOUAL'S SURNARE S———

INDIVIDLAL'S FIHST FERSONAL NANME

INDIDUALTS ADDITICRNAL NARESHIN TIAL{S) SUFEIX

o MAILING ARDDRESS CITY STATE [(POSTAL CODE COLINTRY

8. COLLATERAL CHANGE: Ao chock orue of thess ol hoxas ]E ADD colfateral D DELETE gollateral D RESTATE coversd collalaral [! ASSIGN collateral
Indlicate collateral

ALL ASSETS OF THE DEBTOR INCLUDED IN THE ATTACHED ADDITICNAL FINANCED EQUIFMENT

Collateral Description - please see attached

9. NAME oF SECURED PARTY or RECORD AUTHORIZING THIS AMENDMENT: Provide anly grg name (94 ar 9b) (mame of Assigear i his s an Assigrment)
If this is 8n Amandmant nuthorizad by 5 DEBTOR chack hara u and prvida name of authorizing Debior

ffa. ORGANIZATION'S NAME -

EXPORT DEVELOPMENT CANADA

OR (e INDIVIDUAL'S SURNANE T FIRST PERSONAL NABE ADDITIONAL NAMELS VM TIALIS) SUFFIX '

10. OPTIONAL FILER REFERENCE DATA:

International Rssociation of Commercial Administrato:
FILING OFFICE COPY — UCC FINANCING STATEMENT AMENDMENT (Farm UCC3) (Rev. 04/20/11)
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UCC FINANCING STATEMENT AMENDMENT ADDENDUM

FOLLOW INSTRUCTIONS

11. INITIAL FINANCING STATEMENT FILE NUMBER: Sama as flem ta on Amengment fosm
20232612512

12. NAME of PARTY AUTHORIZING THIS AMENDMENT: Swmue as e B on Areidisot o
128 ORGANIZATION'S NAME

EXPORT DEVELOPMENT CAMADA

OR

128 INDPADUAL'S SURNAME

FIRST PERSONAL NAME

ADDITIONAL NAME{SHIMITIALLS) SUFFEX

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

13. Name of DEBTOR on relaled financing statement (Mame of & surrent Debtor of record required for indexing putposes anly in same fling offices - see instruction fem 13 Provide only
one Dabtor name (133 ur 130) (use axact, full name, do not omit, modity, or abbreviete any part of the Deblor's name), see [nsiucizes if name does net it

T ORGAMIZATION'S NAKE
MARTIN DAVIS PLLC

1536, INDIVIDUAL'S SURNAME FIRST PERSONAL NAME '"'rﬁﬁ'{ﬁﬁﬁﬂ"ﬁ?\'Fiél“éﬁﬁl’Hi'LTi‘;T' T fsuFRx

14. ADDITIONAL SPACE FOR ITEM 8 (Collateral)

15. This FINANCING STATEMENT AMENOMENT

r
D covars timber (o be cut Q vars as-axlracted coliateral D w filesd ns a fixtues filing
16. Name and address of a RECORD OWMNER of real estate described in item 17
fif Deblor doss nol havea 2 moond interast)

17. Description of sal estate:

18. MISCELLANEOUS:

Internstional Association of Commarcial Administrato:
FILING OFFICE COPY — LICC FINANCING STATEMENT AMENDMENT ADDENDUM (Form UCC3Ad) (Rev. 04/20/11)



ADDITIONAL FINANCED EQUIPMENT
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Updated power solution 231,521.87
IT Equipment 4,739.00
Equipment

Tow Tractor 26,292.00
Tow Tractor 26,292.00
Tow Tractor 26,292.00
Forklift 45,034.00
Forklift 45,494.00
Reach Truck 55,863.00
Noblelift Scissor Lift 20,369.00
Building Fence 43,600.00
Equipment - Vehcile B81,403.28

Total Additional Financed

Equipment 606,900.15

Faber

NW Technology
NW Technology
NW Technology

Toyotalift

Valley

Raiden Dofe Chrysler Jeep

Contract

49102
49102
49102

Registration number
CBT6-13948

CBT6-13949

CBT6-13950
50-8FGU32-1326
BFBCU25-94572
RF1-BH1X45-00568
SC2032HN-50210300059

4216
VIN
1CBSRFHTEPNS28535

231,521.87

1,626.00
238.00
2,875.00

26,292,00
26,292.00
26,292.00
45,034.00
45,494.00
55,863.00
20,369.00

43,600.00

81,403.28

606,900.15

Item no




CONSTRUCTION
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6951 Hannegan Road Lynden, WA 98264
Phone 360.354,3500 | Fax 360.354.0335 | Emall Info@faberconstruction.com

faberconstruction.com

Fixed Price Construction Contract

Vicinity Motors USA Corporatlon

778.998.0438 / dan.buckle@vicinitymotors.com

| Customer Name

3168 262" Street Aldergrove, BC CANADA VAW226

| Customer Contact

Vicinity Motors Electrical Switchgear

| Customer Business Address

B453 Pacific Fern Drive Ferndale, WA 98248

| Project Name

March 14, 2023

| Project Address

| Date

A. SCOPE OF WORK. This contract identifies the scope and detall of the work te be performed by the Contractor. The
Contractor's duty Is to build according to this Contract only.

X The Contractor will furnish all material, labor, tools and equlpment necessary to perform and complete In a
workmanshlp-like manner the Work that was removed fram the Vicinity Motors project within Prime Contract
Change Order 004 dated March 14, 2023, This work Includes installation of switch gear and completion of
underground, rough-in and trim related to the 3000-AMP Main Service.

All work performed by the Contractor which Is not speclfically detailed In the above Scope of Work shall be
performed pursuant to Sectlon 13. The Customer warrants the suffloisncy, completeness, and workabillity of all
drawlngs supplied by the Customer or Its Architect,

X Bullding permit, If applicable, will be paid by the Customer and obtained by: Contractor [ ] Customer [X]

B. FIXED PRICE CONTRACT.

Customer Agrees to Pay a Fixed Price for the Work detalled within Scope of Work.

__X__ Flxed Price $212,795.84

__X  Sales Tax (8.8%) $18,726.03

__X__ Total Price $231,621.87

X __ Down Payment

__X__ Balance Owed $231,521.87
X

Ao

THIS PRICE 1S NON-NEGOTIABLE OR REFUNDABLE

BALANCE OWED WILL BE BILLED AND PAID VIA MONTHLY PROGRESS DRAWS WITH BALANCE DUE UPON COMPLETION

i e by Faymad Faber

| _\5..!‘ gne
Raymond Fabérgggzmmnfgmmm

02508 *9 1821510700

“Authorized Customer Slgnature

Mer & 2

Faber Construction Corporation
3/16/2023

Date

Constructton Agreement ~ Fixed Priced
Viclnity Motors Electrical Switchgear

Dates

03/14/2023
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STANDARD TERMS AND CONDITIONS

4. Binding Contract, PLEASE READ CAREFULLY, THIS CONTRACT AFFECTS YOUR LEGAL RIGHTS. Gustomer's slgnature on this document
creates an enforceable contract (the “Contract”) for Contractor to perform the work Identifled on the front of this Contract (the “Work”) at the

propsrty dascrlbad (1he "Property"} according to these tarms and aondltlons. m@mﬂmmmmmmwn&
(\ &

mmm '!he Contract Price Is based on the market prlces for mater!als on the date this Contract Is executed by both parties. In the
event the market price for any particular materials Inoreases by more than two percent (29%) when Contractor orders the materials, Contractor
shall be entitled to a change order Increasing the Contract Sum In direct proportion to the matarial price increase plus fiftoen percent (15%)
for overhead and profit.
fleots. Contractor Is not responsibie or liable for the presence, or effects of, existing construction defects or molsture intrusion
lasues, Inciuding meld, mildew or dry rot. Contractor shall not be requlred to inspect for any such dafects, Howaver, If during performance of
the Work, Cantractor becomes aware of any such issues, Contractor will bring such lssues to Owner’s attention. However, Contractor shall ba
under no obligation lo address or remedy these defeots or repalr any damage unless mutually agreed to be Customer and Caontractor Ina
written change order.
4, Performanue of Services. The Project shall be performed In a warkmanlike manner according to the applicable manufacturer's
spacifications and standard Industry practlces. The Project shall ba completed In a timely manner after work has commenced, weather
permitting, Contractor shall not be llable for delays due to weather, shipping, or other events not solely within Contractor's control.
B, Avallablly. Customer understands that issues often arlse during construction that requires input or actions by the Customer. In that
regard, Customer agrees to be avallable during the Project at the address and telephone number listed hereln to answer any questlons or to
address any concerns that arlse during the construction. In the svent Customer's unavaitabliity causes Contractor to suffer delay damages,
Customer agrees to compensale Conlractor for such damages,
Customer agrees to limit Contractor’s liabllity arlsing from Contracior's erfors, omissions or negligent acts such that
Contractor's tolal aggregate labllity will not excead Contraclor's Lotal compsensation for the Work, Further, Owner expressly walves all claims
for consequantial damages against Contractor,
ayme| Monthly Involees shall be submitted to Customer upon the complation of monthly work, Such Involces are
due within thirly (30} days from Invelce date and will be considered PAST DUE If not pald within thirly-ono {31) calendar days of the Invoice
date. Monthly Involces are In no case subject to unliateral discounting or set-offs by Custemer. Final payment for the Work s due within Thirty
(30) ealendar days after Customer racelves the final invoige unless Customer submits a punch list to Contractor as provided harein. If
Customer has subimitted a punch list to Contracter, then payment shall be due no later than tharee (3) days after Customer receives the Notice
of Completion from Contractor. Any acorued and unpaid monthly Invoice or final nvolce that Is not timely pald as provided herein shall bear
interest at the rate of 18% per annum, regardless of whether that balance Is liquidated or unliguidated, Any payment shall first be appiled to
accrued interest and then to the unpald principal.
8. Punchlist. Upon completion of the Work and recelpt of the final Invoice from Contractor, the Customer shall be entitled to Inspect the Work
and to present Contractor with one flnal "punchlist” of any items needing corraction. Such punchlist must be presented to the Contractor on
Contractor’s standard form (avallable upon request} within three (3) days after recelving the final Invelce from Contractor; If Customer falls to
provide such a punchllst to Contractor within this Uime, Customer shall be deemed to be satisfied with, and to have accepted, the Work. If
Customer provides a punchlist to Contractor, the Contractor shall correct all items on the punchlist for which the Contractor |s respongible
under the Agreemaent and Contractor shall notify Customer upan completlon of those ltems (such notifleatlon Is harein referrad to as “Notlce of
Completion”}.

Hy on Labor/Workmanship. Contractor warrants to the orlginal Customer that upon completion of the Work and recsipt of
final payment, all labor, materlals and taxas will ke pald, and there wlll be no potential lien claimants. The Worl will be performed according,
as nearly as possible, to the applicable manufacturer’s specifications and standard practices. Contractor will return and repalr or replace, as
necessaty, any defoct In workmanship at Contractor's sole expense. The warranty [s void if a persen or firm other than Contractor performs or
re-performs any worl within the scope of the Agreement. Contractor will attempt to address warranly issues as soon as possible after
notification; however, unless an emergency exliste, Contraclor shall have thirty {30) days after recelving notice from Customer to perform such
warranty work, Contractor's watranty is for the perlod of one (1) calendar yaar, and this period bagins to run on the date of Contractor's final
Involce for payment. Any warranly clalm of the Customer shall accrue only durlng this peried. Any warranty elaim must be fllad In Whatcom
County Suparior Court within four (4) months after explration of this warranty. Any warranty claims which is not flled withln four (4} months
after ihe axplration of this warranly Is walved. Warranty work performed by the Gontractor does not extend the warranty. Contractor Is not
responsible for consequential damages. The foragoing warranty is vold if payment for the Wark Is not timely recelved. THIS WARRANTY 1S
GIVEN IN LIEU OF ANY EXPRESS OR IMPLIED WARRANTY OTHERWISE PROVIDED UNDER THE LAWS OF THE STATE OF WASHINGTON,
INCLUDING THE WARRANTIES OF FITNESS, MERCHANTABILITY OR HABITABILITY,

9.1 _THIS WARRANTY EXCLUDES all of the followlng: ordinary wear and tear; any damage resulting from Customer's fallure to exercise
raagonable maintenance; halrine cracks In concrete foundations, walks, drives and patlos; oracks In masonry and morlar due Lo shrinkags;
checking, cracking or spreading of wood due o expansion and contraction; nall pops or settement cracks in diywall; floor squeaks;
discoloration of materlals; varlation In shades and colors; and cracking or checking of exterior palnt.

40, Materlals Warrantles, Customer acknowledges that: (1} Centractor does not Independently warrant materials and (If) materlals are
warranted by thelr manufacturer(s), Customer has had an opportunity to review any such warrantles and finds them aceeptable. Customer
understands warranty ¢laims on materlals must be mada directly to the manufacturers.

A4, Subeontmotors, Contractor Is entitied to subcontract any or all the Worl without further notice to Customet,

This contract price Is based on the COVID-19 related rules, regulations, and/or restrictions Imposed by
government agencios at the time this agreement Is mutually executed. In the event that pandemle refated governmental rules, regulations,
and/or restrictions are Imposad after this agreemant is mutually executed which Increase Contractor's cost to perform the Work, then the
Contractor shall be entitled to a Change Order increasing the contract price equal to Its actual additional costs incurred as a result of stich

Construction Agreement — Fixed Priced
Vicinity Motors Electrical Switchgear 03/14/2023
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new refated rules, regulations, and/or restrictions. Contractor COVID Vacelne Polloy Is in effect which allows both medically/religiously exempt
aemployees the right to worlc,

13. Change In Worlk. Any change to the work deseribed In this Contract must be In writing and signed by bath the Customer and Contractor on
Contractor's standard change order form to be bindlng on Contractor. The following rates apply to change order work: Projact
Manager/Supetintendent $85/hr.; Asslst PM $80/hr.; Equipment Operator/Carpantar $80/hr.; Laborar/Pipalaysr $70/hr. PE/PC $40/hr. All
Materlal, Subcontractors, Professional Fess, Rentals and Other will be charged at cost pits 15%. Contractor equipment will be charged based
on Fabar Equipment Rates.

14, Notlges, All notices of any kind which may, cr are required to be glven hy any party to any other party hereunder, shall be In writing and
shall be desmed to have been duly glven If defiversd personally, sent by a nationally recognized overnight delivery service, or If malled by
certifled mall, return recelpt requested, postage prepald to: (i) If to Contraotor, then to Faber Construction, 8951, Han negan Road, Lynden, WA
98264; () If to Customer, then at the address of the Praperty listed on the front, All notless shall be deomad complete upon actual receipt or
refusal {o aceapt delivery.

A8. Walvar. Contractor's fallure to inslst upon the striot performence of any condition hereln or to exercise any rlight or remedy shall not
constitule a walver of any breach, term or condition, Any walver by Contractor must be expressly made In writing.

16, Disputs. Custamer hereby agrees that in any dispute between them, venue shall lle exciusively in Whateom County, Washington,
regardiess of the County In which the World is performed. In the event of litigation, the losing party shall pay the reasonable atlorneys' fees and
costs Incurrad by the prevalling party. Each party expressly waives the right to a Jury trial.

47, Ns retation. Customer hae reviewed and has had an opportunity to negotlate the terms of this Contract, ineluding
these Standard Terms and Condlllons. if the parties negotlate changes to any of the forggolng terms, the approprlate language shall be
stricken, and the new language shall be contained on a wiltten addendum signed by both parties. Accordingly, this Contract shall not he
construed as an adheslon contract, No provislon in this Contract shall be construed or Interpratad against the drafter; rather, each provision
shall be Interpreted according lo Its falr and reascnable meaning. If one or more of the provisions on this Contract are held to be invaiid, illegal
or uneniorceable In any respect, such Invalidity, illegality or unenfarceabllity shall not affect any other provision hereof,

48. Entlre Adreement, The entlre agreement between the partles hereto Is contalnad in this Contract; and this Contract supersedes all of
thelr previous understandings and agreements, wriiten and oral, with respect to this transaction, Including any proposal for services,
Contractor shall not be liable to Custamer or to any third party for any representations made by any person conoerning the Worlc or the tarms
of this Contract except to the extent that the same are expressed in this Contract. This Agreement may be amendad only by written Instrument
executed by Customer and Contractor.

Customer's Initials & Date ‘ ) H{.r.-:,(— l‘;} Tt }
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NOTICE TO CUSTOMER

This contractor Is registered with the state of Washington, registration no. FABERCC8878B8, and has
posted with the state a bond or deposit of $12,000,00 for the purpose of satisfying claims against the
contractor for breach of contract including negligent or improper work in the conduct of the contractor's
business. The expiration date of this contractor's registration is annually on February 7th.

THIS BOND OR DEPOSIT MIGHT NOT BE SUFFICIENT TO COVER A CLAIM THAT MIGHT ARISE FROM THE
WORK DONE UNDER YOUR CONTRACT.

This bond or deposit is not for your exclusive use because it covers all work performed by this contractor.
The bond or deposit is intended to pay valid claims up to $12,000.00 that you and other customers,
suppliers, subcontractors, or taxing authorities may have.

FOR GREATER PROTECTION, YOU MAY WITHHOLD A PERCENTAGE OF YOUR CONTRACT.

You may withhold a contractually defined percentage of your construction contract as retainage for a
stated period of time to provide protection to you and help insure that your project will be completed as
required by your contract.

YOUR PROPERTY MAY BE LIENED.

If a supplier of materials used in your construction project or an employee or subcontractor of your
contractor or subcontractors is not paid, your property may be liened to force payment and you could pay
twice for the same work.

FOR ADDITIONAL PROTECTION, YOU MAY REQUEST THE CONTRACTOR TO PROVIDE YOU WITH ORIGINAL
"LIEN RELEASE" DOCUMENTS FROM EACH SUPPLIER OR SUBCONTRACTOR ON YOUR PROJECT,

The contractor Is required to provide you with further information about lien reléase documents if you
request them. General information is also available from the state Department of Labor and Industries.

1! b < %.
Customer's Initials & Date M@L O ;M
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Nnaus!

Sulle 104
Foindale, WA 08240
(360) 3846087

2023 03~ (0

Gorilile i?'r{l'cd'
i R TR iaae e

838

Agrosment Biabic Time; OnPremiseCompAgreeement-vMG
Leve| 2 On Pramise John Faublon 378 100.00 $379.00
Tolal Services: §379.00]
Other gﬂ é‘!‘ G T i 5 T— i i ,‘&‘—!R !!!11
reement: ﬁel ¢ ent-VMc
Samsung 85° - TUT00D Serles - 4K UHD LED LCD TV 2,00 $813.00 $1.626.00
SANUS Simplicity 37 80* Tilting TV Mounl 2.00 $i19.00 $238.00
MVCE40 Nalive Microsofl Teums Rooma sysiem for Medium-to-largs rooms <100 $3.4890.00 -$3,498.00
with Wielass Mics
e W
S8 oxXpan neg
Yoalink MTouch 1 louch cor‘:trul
Yoealink MCore minl-PC
m\{;gdago Conferance Sysiem - Includoa Yaalink CPWo0 Puckage and 1.00 $2,875,00 $2.875.00
$1,240.00
At S_M__" £ -__.-‘_-.. Ty --' ._:'-:.’:. __.::'._ i _.‘. =3 ; S St _;:I'..‘I R = 'st_-— -"Nnu@i!
Covered by Agreement: OnPremiseCompAgreesment-VMG
Servicos (3.79} -$379.00
Tolal Adjustments: -5378.00
Involee Subtotal: $1,240.00
Baginning August 1, 2022, NW Technology will be charging & 3.0% Sales Tax: 108.1
tmnsa&n Eo to all Cradil Card pamnt. Feeymn be adda a?lhn tme of [~ Involce Tatak “‘_“‘—""ﬁé
o0 A K
Make checks mya%l’g’{lo NW Tachnology LLC Payments: §0.00
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Cradits;

8

Bafanca Due! $1,340.1

B

Thank you for your businass!
All invoices due over 30 cays are subact to 18% finance charge.




Feubion, John Servica Ticket:276219 Y 067
Did & walkihrough of the VMG slle with Jason and Adam, Tal<ed abaut TV
locations, camera locations, and toch closet,
Subtolak $67,00 USD
8l Hows
aublon, Jahn Servico Tickel:279219 Y 412
Instakied 2 Tv wall mounts, 2 Interlor cameras, two swilchos In the IDF cabinat,
Sublotal: §312,00 USD
involce Time Total: Biliable Mours: 0.00
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TOYOTALIFT e

Tuisha Matoilal Aciair, | Torms:
7 munmm:waul ma'r'rﬁ:"" e Salas Parson:

Invoice

Bli-To: Vichity Motors Corp Shlp-To:  Vielnlty Motors Corp
3166 262 Streot 5443 Pacific Fern Drive
Aldergrova, BC VAW 226 Eerndale, WA 98248

Advanced poyment agalnst future delivery for purchase of the following:

Walt Baran

ModeSartal; 2 Totol Amount |

1 CHT6-13948 Now Toyota Electric 81t Down Tow Tractor $ 2629200

1 CBTG+13049 Nowr Tayota Eloctric SIt Down Tow Tractor S 2629200

3 CBTE-13950 New Toyota Eleettlc Sit Bovm Tow Tractor § 2629200

1 50-8FGU32-13235 Now Tayota Furkilft $  45,034.00

1 BFBCU25-94572 Maw Toyata Forklify $ 4540400

1 AFL-BHAXA%-00568 New Toyutn Reach Truck §  55,860.00

1 SC2032HN - 50210300059 New Noblelift Seissor Lile $ 2036000

Appriveg vy Q_mg (! w;

| AS% protessing fee map By udded i puld by eredit copd,

Subtotal: §  %45,636.00

Tax rate; 8.8%

Tox; § 2161597

TOTAL: § 26723197

Pleesa make checks payable to: Toyota Lift Northwast
Remit to: PO Box 35146, p41098 Seattle, WA D8124-5146

Washington 119305 22nd Avo South, Kont, WA 96012[?:153-3?2—?114]-":2!'11‘373-‘3557

Orogon 2001 SE Jemnifar Streat, Clackans, OR 97015| P1H03-657-6900|F:503- 6577281
Webnitclwmmﬂmuhm

X (aB,
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e _ "
"VALLEY | zos! Lila Ln. Invoice
-y Y Burlington, WA 98233 B Y

6/12/2023
Bill To
Vicinity Motor Corp,
5457 Paclfic Fern Dy,
Ferndala, WA 98248
P.0. No. Terms Project
Due on raceipt
Description Quantity Rate U/M Amount
Customer Deaposlt Job #3452 Ferndale Facillty Fencing 1| 43,600.00(Ea. 43,600.00
and Gatas
Apmeoved iy wnod] ﬁiﬁ{o‘iaf .
50% down dﬁposlt to schedule work. Subtotal $4 3;600.00
- Sales Tax (8.8%) $0.00
Payments/Cradits $0.00

Balanca Due

$43,600.00
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Agreement Sheet
First Name John Last Name Lagourgue Home Phone I| DNi 5 De;l No. 1]
Address 5457 Pacific Fern Drive Cell Phone (604 209-9800 | )
City Ferndale  State WA Zip 98248 Work Phone (778) 098-0436 'é?;,"zgg;ed i
|
Stock PN528535 VIN LCESRFHIBPNS28535 i Monthly P .
Year 2023 Make RAM  Model 1500 Mileage | imiaoaos
Deal Type Cash Term | Sales Yax Rate 9% e e .
Trade Vehides
Amount Financed Itemization
Vehicle Price $72,525.00 Trade Amount 40.00
(+) Total Value Adds $1,719.75 (-) Payoff $0.00
Subtotal $74,244.75 Net Trade $0.00
(-+)Sales Tax $6,682,03 (+) Rebate $0.00
S SRR i N N $B:80
Total Tax gsoap03  (DGshDown o s
(+)Title Foe 524.00 Total Down Paymen‘l: $0.00
(+) License Fee $250.00 Total Price 481,403.28
(+) Admin Fee $2.50 (~) Total Down Payment $0.00
i SVEE ; T - M e, s
i i L oo T $81,403.28
Total Price $81,403,28
ACCESSORIES $1,719.75
Total Value Adds $1,719,.75

Understanding of NEGOTIATION: T agree to the above estimated teyms and understand that all were and ave negotiable, Including interest rate of which dealer may
receivefretain a pottion, price, down payment, trade allowance, torm, accessories, and value adds and that all are subject to execution of contract documents and
financing approval. Tunderstand actual credit terms may vary depending on my credit history and that T may be able to abtaln financing on different terms from
dthers. A negotiable dealer documentary service fee of up to $200 may be added Lo the sale price or capitalized cost.

X

Customer's Signature Date

Prepared by Pater Fitzpatrick

X

Marager's Signature

676/2023
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UCC FINANCING STATEMENT AMENDMENT

FOLLOW INSTRUCTIONS
A. NAME & PHONE OF CONTACT AT FILER (optional)

Delaware Department of State
B, E-MAIL CONTACT AT FILER (optional) VEC ilae Seclion
DOTTOEMART INDAVISTAW . COM SE R £

Filed: 08:03 PM 08/22/2023
C. SEND ACKNOWLEDGMENT TO: (Name and Address) U.C.C. Initial Filing No: 2023 2612512

Amendment No: 2023 5767677
TIN DAVIS P
m § FLe —] Service Request No: 20233316762

1200 WESTLAKE AVE N

SUITE 802
| SEATTLE, WA 981(0 ]
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
r—
18, INITIAL FINAMCING STATEMENT FILE HLUMBER 15,[‘:] This FINAMNCING STATEMEMT AMENDMEMT is to be filed [for record]
20232612512 (o7 recorded) in the REAL ESTATE RECORDS
Filer aitad; Amendment Addendurn (Fomn UCCIAL) and provide Deblors namea n tem 13
S s

2 [:] TERMINATION: Effectiveness af the Flnancing Statement dantifiad above |5 terminated with respect to the securily interesti{s) of Sacursd Party suthorizing this Termination
Siatemnent

3. l:l ASSIGNMENT (full or partial): Provide name of Assignee i ilem Ta or Tb, and address of Assignes in llem 7c and name of Assignor in itom 9
For partial assignmenl, complete lems ¢ and 9 and also indicate affoctad collateral in item &

4. D CONTINUATION: Eftectivensss al the Financing Statement identdfied above wilh respect Lo the security interest(s) of Securad Party authorizing this Continuation Statement is
continwed for the additional pencd provided by apolicable law

5.[ | PARTY INFORMATION CHANGE:

ik 408 of (hese two bokes AND Ghack gng of fhase three boxes o
: : — CHANGE name and/or address. Complete ADD name. Complete fem — DELETE name.  Give record name
This Change affects l:‘Demnr o 1:13&‘.!.“211 Party of recard D tem Ga ar Gb, and tem Ta or 7b ad iten 7o faor 1o, god dem 7o to be defeted in ilem Ga or 6b
6. CURRENT RECORD INFORMATION: Caomplete for Party Informalion Changs - provide only ooe name (68 or ib)
Ga ORGAMIZATION'S NAME

OR

b INDIVITUAL'S SURMNAME FIRST PERSONAL NAME ADDITIOMAL NAME[STIMNITIALIS) SUFFIX

7. CHANGED OR ADDED INFORMATION: Gomglale (Gt fesigrinent o Party I fermstion Changs - provide paly us nnme [7a or 7h) (usa sasct full name. 4o it cusl. madily, o7 abbigviale aty gt afibe Goller’s name)
. DRGAMIZATIGN'S MAME

OR o TNANVITTOAT S SURNANE T

INDIVIDUAL'S FIRST PERSONAL MAME

INDIVIDUALS ADDITIONAL NAME 51N TIAL{S) SUFFIX
75 MAILING ADDRESS T TITY STATE |POSTAL CODE COUNTRY

8. COLLATERAL CHANGE: aiso chieck ong ol thass Fuur baxas D ADD callateral DELETE collateral E:] RESTATE caverad collalaral D ASSIGN collatzrai
Indicate collateral

ALL ASSETS OF THE DEBTOR INCLUDED IN THE ATTACHED ADDITIONAL FINANCED EQUIPMENT
Collateral Description - please see attached

9. NAME oF SECURED PARTY orf RECORD AUTHORIZING THIS AMENDMENT: Provide only gne name (2a or B8) (nams of Assiguor, if s s an Assiginent)
IF this [s an Apandiment suthorfzed by a DEBTOR chack here L:J and provide name of authorizing Dabtor
b ORGANIZATION'S NAKE o T
EXPORT DEVELOPMENT CANADA

OR G TNOIVIDUAL'S SURNAE I FIRST PERSONAL NAME ATDITIONAL MAME(S /I TIALS) SUFFIX

10. OPTIONAL FILER REFERENCE DATA:

Intarnational Association of Commarcial Administrato:
FILING OFFICE COPY — UCC FINANCING STATEMENT AMENDMENT (Form UCC3) (Rev. 04/20/11)



UCC FINANCING STATEMENT AMENDMENT ADDENDUM

FOLLOW INSTRUCTIONS

11, INITIAL FINANCING STATEMENT FILE NUMBER: Sams as dem 1a on Amendment form

20232612512

12. NAME oF PARTY AUTHORIZING THIS AMENDMENT: Same as tern 8 on Amsndimant form

128 DRGANIZATION'S NANE
EXPORT DEVELOPMENT CAMADA

aR

12b, INDIVIDUAL'S SURNAME

FIRST PERSONAL MNAME

ADDITIONAL NAME{S)/AMITIAL(S)

SUFFIX

156

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

13. Name of DEBTOR on related financing stat

Tin ORGAMIZATION'S NARE

W (Mame of a current Debtar of record required for indexing purposes only in some filing pifices - see instruction tem 13 Prowde oniy
cne Deblur name {138 o 13b) (bse exact, full name, de not omit, modify, or abbreviate any part of the Beblors names, ses Instuctions if name dees ol it

MARTIN DAVIS PLLC
OR

[ 13b, INDIVIDUAL'S SURNAME

FIRST PERSOMNAL NAME

ADDITHONAL NAME(SHINITIAL{S)

SUFFIX

14. ADDITIONAL SPACE FOR ITEM & (Collateral)

15. This FINANCING STATEMENT AMENDMEN

D covers imber o be cut D Lovers as-eximcted collateral r} I liletd @5 & fidum filing

16. Name and address 0f a RECORD OWNER of real estale described In ilem 17
(i Dabior does nol have & raoond interast)

17. Description of real estate

18. MISCELLANEQUS:

International Association of Commercial Administrato:
FILING OFFICE COPY — LICC FINANCING STATEMENT AMENDMENT ADDENDUM (Form UCC3Ad) (Rev. 04/20/11)
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Updated power solution 231,521.87
IT Equipment 4,739.00
Equipment

Tow Tractor 26,282.00
Tow Tractor 26,292.00
Tow Tractor 26,292.00
Forklift 45,034.00
Forklift 45,494.00
Reach Truck 55,863.00
Noblelift Scissor Lift 20,369.00
Building Fence 43,600.00
Equipment - Vehcile 81,403.28

Total Additional Financed

Equipment 606,900.15

ADDITIONAL FINANCED EQUIPMENT

Faber

NW Technology
NW Technology
NW Technology

Toyotallift

Valley

Raidon Dofe Chrysler leep

Contract
49102
49102
49102
Registration number
CBT6-13948
CBT6-13949
CBT6-13950
50-8FGLI32-1326
8FBCU25-94572
RF1-BH1X45-00568
SC2032HN-90210300059
4216
VIN
1C6ESRFHTEPNS28535

231,521.87

1,626.00
238.00
2,875.00

26,292,00
26,292.00
26,292.00
45,034.00
45,494.00
55,863.00
20,365.00

43,600.00

81,403.28

606,900.15

Item no
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6951 Hannepgan Road Lynden, WA 98264
Phone 360.354,3500 | Fax 360.354,0335 | Emall Info@faberconstruction.com

faberconstruction.com

Fixed Price Construction Contract

Vicinity Motors USA Corporatlon

778.998.04386 / dan.buckle@vicinitymotors.com

| Customer Name

3168 262 Strest Aldergrove, BC CANADA VAW276

| Customer Contact

Violnity Motors Eleotrical Switchgear

| Customer Business Address | Project Name
5453 Pacific Fern Drive Ferndale, WA 98248 March 14, 2023
| Profect Address | Date

A. SCOPE OF WORK. This contract identifies the scope and detall of the work to be performed by the Contractor, The
Contractor’s duty Is to build according to this Contract only.

X The Cantractor will furnish all material, labor, tools and equipment necessary to perform and complete in a
workmanshlp-like manner the Work that was removed from the Vicinity Motors project within Prime Centract
Change Order 004 dated March 14, 2023, Thls work Includes installation of switch gear and completion of
underground, rough-in and trim related to the 3000-AMP Main Service.

All work performed by the Contractor which s not specifically detailed In the above Scope of Work shall be
performed pursuant to Section 13. The Customer warrants the sufficiency, completenass, and workabllity of all
drawings supplied by the Customer or Its Archltect.

X Bullding permit, If applicable, will be pald by the Customer and cbtained by: Contractor [ | Customer X

B. FIXED PRICE CONTRACT.,

Customer Agrees to Pay a Fixed Price for the Work detalled within Scope of Work.

X Flxed Price $212,795.84

__X__ Sales Tax (8.8%) $48,726.03

__X__ Total Price $231,621.87

X Down Payment

__X__ Balance Owad $231,621.87
X

A

THIS PRICE IS NON-NEGOTIABLE OR REFUNDABLE

BALANCE OWED WILL BE BILLED AND PAID VIA MONTHLY PROGRESS DRAWS WITH BALANGE DUE UPON COMPLETION

ikgitally sgnad by Reymoand Fabs

| o
Raymond Faber s gz

1024 0% 48 1821810700

“Authorlzed Customer Signature

Mer @,

Faber Construction Corporation
3/16/2023

Date

Constructlon Agreement - Fixed Priced
Viclnity Motors Electrical Switchpear

Date

03/14/2023
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STANDARD TERMS AND CONDITIONS

4. Binding Contract, PLEASE READ CAREFULLY. THIS GONTRACT AFFECTS YOUR LEGAL RIGHTS, Customer's slgnature on this document
creates an enforceable contract (the "Contract”) for Contractor to perform the work Identifled on the front of thls Contract (the "Work"} atthe
propen;y descrlbad {the "Pmperly"} accard Ingto these terms and condltlons mggg.m or rescinds e ‘ : 3

mmmmme Contract Prlce Is hased on ﬂ'le market prices for mater!als on the daie this Contract {s executed by both partles. In the
event the market price for any particular materlals Inoreases by more than two percent (2%) when Contractor orders the materlale, Contractor
shall be entiilad to a change order inereasing the Contract Sum In direct proportion to the material price Increase plus fifteen percant {15%)
for overhead and profit.
3, Existing Defects. Contractor I8 not responsible or llable for the presence, or effects of, existing construction defacts or molsture Intrusion
issues, Including mold, mildew or dry rot. Contractor shall not be required to inapect for any such defeots, However, if during performance of
the Work, Cantractor becomes aware of any such Issues, Contractor wlll bring such Issues to Ownar's attention. However, Contractar shall be
under no obligatlon lo address or remedy these defeots or repalr any damsege unless mutually agreed to be Customer and Contractor In a
written change order.
4, Performange of Services, The Project shall be perfermed In a workmanlike manner according to the appllicable manlfacturer's
specifications and standard Industry practices, The Project shall be completed Ih a timely manner after worl has commenced, weather
permitting. Cantractor shall not be llable for delays due to weather, shipping, or other events not solely within Contractot's control.
B. Avallablifty. Customer understands Lhat issues often arlse during construetlon that requires input ar actions by the Customer. In that
regard, Customer agrees to be avallable during the Project at the address and telephone number listed hereln to answer any questlons or to
address any concerns that arlee during the construction. In the event Customer's unavailabliity causes Conlractor to suffer delay damages,
Customer agrees to compensale Conlractor for such damages.
8. Limitation of Liabllity. Customer agrees to limit Contractor’s labllity arlsing from Contractor's ertors, omissions or negligent acts such that
Contractor's total aggradate lability will nol excead Contractor's Lotal compensation for the Work. Further, Owner expressly walves alf claims
for sonsequential damages agalnst Contractor.
7. Progress and Final Payments, Monthly invelces shall be submitted to Customer upon the compiation of monthly work. Such Involces are
due within thirly (30) days from Involce date and will be considered PAST DUE If not pald within thirty-one (31) calendar days of the Involce
date. Monthly Involees are In no case subject to unilateral discounting or set-offs by Customer, Final payment for the Worlk Is due within Thirty
{30) calendar days after Customaer racsives the final invoice unless Customer submits a punch list to Contractor as provided herein, If
Customer has submitted a punch list to Contractor, than payment shall be due no later than tiree (3) days afler Customer recelves the Notlce
of Completion from Contractor. Any accrued and unpald monthly Invoice or final [nvolce that Is not timely pald as provided herein shall bear
interest at the rate of 18% per annum, regardless of whether that balance Is llquidated or unliquidated. Any payment shall first be applied to
acerued Interest and then to the unpald princlpal.
8, Punohilst. Upon completion of the Work and recelpt of the final Invoice from Contractor, the Customer shall be entitled to Inspect the Work
and {o present Conhtractor with one flnal "punchlist” of any items needing correction. Such punchiist must be presented to the Contractor on
Contractor's standard form (available upon request) within three (3) days after recelving the final Involee from Contractor; If Custemer falls to
provide such a punchlist to Contractor within this Ume, Customer shall be deemed o be satisfied with, and to have accepted, the Work. if
Customer provides a punchlist to Contractor, the Contractor shall correct all [tems on the punchiist for which the Contractor Is responsiblo
under the Agreement and Contractor shall notify Customer upon completlon of those Items (such notification Is harein referred to as "Natlce of
Completion”).

on Labor/Workmanship. Contractor warrants to the original Customer that upon completion of the Work and receipt of
final payment, all labor, materlals and taxes will be pald, and there will ba na potential llen claimants, The Work will be performed according,
as naeaily as posslble, to the applicable manufacturer's specifications and standard practices. Contractor will return and repalr or replace, as
necessary, any defact In workmanship at Contractor's sole expense. The warranty Is vold if a person or firm other than Contractor perfarms of
re-performs any worlk within the scope of the Agreement. Contractor will attempt to address warranly Issues as soon as possible after
notlfication; however, unless an emergency exists, Contracior shall have thirty (30) days after recelving notice from Customer to perform such
warranty worl, Gotttractor's watranty Is for the perlod of one (1) calendar yaar, and this perfod bagins to run on the date of Contractor's final
Involes for payment. Any wanranty clalm of the Customer shall accrue only during this period. Any warranty claim must be filad In Whatcom
County Suparior Court within four {(4) months after explratien of this warranty. Any warranty slaims which Is not flled within four (4} months
after the explration of this warranty Is walved. Waeranty work performed by the Contractor does not extend the warranty. Contractor Is not
responsible for consequential damages. The foregoing warranty is void if payment for the Waork Is not timely recelved. THIS WARRANTY 1S
GIVEN IN LIEU OF ANY EXPRESS OR IMPLIED WARRANTY OTHERWISE PROVIDED UNDER THE LAWS OF THE STATE OF WASHINGTON,
INCLUDING THE WARRANTIES OF FITNESS, MERCHANTABLILITY OR HABITABILITY,
9.1 THIS WARRANTY EXCLUDES all of the followlng: ordinary wear and tear; any damage resulting from Customar's fallure to exercise
reasonable maintenance; halrline cracks In concrate foundations, walks, drives and patlos; oracks in masonry and morlar due to shrinkage;
checking, cracking or spreading of wood due to expansion and contraction; nall paps or settlement cracks in drywall; floor squeaks;
discoloration of materlals; varlation In shades and colors; and cracking or chacking of exterior palint.
10. Materlals Warrantles, Customer acknowiedgss that: {I) Contractor does not Independently warrant materfals and (if) materlals are
watranted by thelr manufacturer(s). Customer hag had an opportunity to review any such warranties and finds them acseptable. Customer
understands warranty clalms on materlals must ba mada directly to the manufacturers,
A4, Subcontractors, Contractor Is entitled to subcontract any or all tha Worls without furthar notice to Gustomer.
42. Pandemle Cost Increase, This contract price Is based on the COVID-19 related rules, regulations, and/or restrictions Imposed by
government agencies at the time Lhis agreement i3 mutually executed, In the event that pandemic related governmental rules, regulations,
and/or restrictions are Imposed after this agreement Is mutually executed which Increase Contractot's cost to perform the Work, then the
Contractor shall be entltled to a Change Order Increasing the contract price squal to Ita actual addltional costs Incurred as a result of such

Construction Agreemenl — Fixed Priced
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new refatad rules, regulations, and/or restrictions, Contractor COVID Vacelne Pollcy Is in effeat which allows both medically/religlously exampt
employees the right to worl.

13. Change In Work. Any change to the work described In this Contract must be In writing and signed by bath the Customer and Contractor on
Contractor's standard change order form to be binding on Cantractor. The following rates apply to change order wark: Project
Manager/Superintendent $85/hr.; Asslst PM $80/hr; Equlpment Operator/Carpenter $80/hr.: Laborer/Pipelayer $70/hr. PE/PC $40/hr. All
Materlal, Subcontractars, Professlonal Fees, Rentals and Other will be charged at cost plus 15%. Contractor aquipment will be charged based
on Faber Equipment Rates.

14, Notloss, All notices of any kind which may, cr are requlred to be glven by any party to any other party haraunder, shall be In writing ard
shall be deemed to have been duly given If detivered personally, sent by a nationally recognized overnight dellvery servics, or if mailed hy
cartifled mall, return receipt requested, postage prepald to: (i} If to Contractor, than to Fabar Construction, 8951 Hannegan Road, Lynden, WA
98284; (1) if to Customer, then at the address of the Property listed on the front. All notices shall ba deemed complete upon actual receipt or
refusal o accapt delivery.

A5, Walver, Contractor's failure to inslst upon the strict performance of any conditlon hereln of to exercise any right or remedy shall not
constitute a walvar of any breach, term or condition, Any walver by Contractor must be expressly made In wrlting.

Customer hereby agrees that in any dispute between them, venue shall lle excluaively in Whatcom County, Washington,
regardiass of the County [n which the Worlk Is performed. In the event of litigation, the losing party shall pay the reasonable attorneys' fees and
casts incurred hy the prevalling party. Each party expressly walves the right to a Jury trial.

A7, Negotlation and Interpretation. Customer has reviewed and has had an apportunity to negotiate the terms of this Contract, including
these Standard Terms and Conditions. I the parties negotiate changes to any of the foregoing terms, the approprlate language shall be
stricken, and the new language shall be contalned on a written addendum signed by both parties. Accordingly, this Contract shall not be
construed as an adhesion contract, No provision In this Contract shall be construed or Interpreted against the drafter; rather, each provision
shall be Interpreted according lo lis falr and reascnable meaning. If one or more of the provisions on this Contract are held to be invalid, illegal
of unenforceable In any respect, such Invalidity, llegality or unenforceabllity shall not affect any other provision hereof,

The entire agreement between the parties hereto |s contalned in this Contract; and this Contract supersedes all of
thelr previous understandings and agreements, writtan and oral, with respect to this transaction, Including any proposal for services,
Contractor shall not be liable to Customer or to any third party for any representations made by any person concorning the Work or the terms

of this Contract except to tho extent that the same are expressed In this Contract. This Agreement may be amended only by written Instrument
executed by Custoimer and Contractor,

Customer’s Initials & Date ’ ) ML.-;:,L l"? Wt 3
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NOTICE TO CUSTOMER

This contractor Is registered with the state of Washington, registration no. FABERCC88788, and has
posted with the state a bond or deposit of $12,000.00 for the purpose of satisfying claims against the
contractor for breach of contract including negligent or improper wark in the conduct of the contractor's
business. The expiration date of this contractor's registration is annually on February 7th.

THIS BOND OR DEPOSIT MIGHT NOT BE SUFFICIENT TO COVER A CLAIM THAT MIGHT ARISE FROM THE
WORK DONE UNDER YOUR CONTRACT.

This bond or deposit is not for your exclusive use because it covers all work performed by this contractor.
The bond or deposit is intended to pay valid claims up to $12,000.00 that you and other customers,
suppliers, subcontractors, or taxing authorities may have.

FOR GREATER PROTECTION, YOU MAY WITHHOLD A PERCENTAGE OF YOUR CONTRACT.

You may withhold a contractually defined percentage of your construction contract as retainage for a
stated period of time to provide protection to you and help insure that your project will be completed as
required by your contract.

YOUR PROPERTY MAY BE LIENED.

If & supplier of materials used in your construction project or an employee or subcontractor of your
contractor or subcontractors is not paid, your property may be liened to force payment and you could pay
twice for the same work.

FOR ADDITIONAL PROTECTION, YOU MAY REQUEST THE CONTRACTOR TO PROVIDE YOU WITH ORIGINAL
“LIEN RELEASE" DOCUMENTS FROM EACH SUPPLIER OR SUBCONTRACTOR ON YOUR PROJECT,

The contractor Is required to provide you with further information about lien release documents if you
request them. General information is also available from the state Department of Labor and Industries.

‘g ¥ 2
Customer's Initials & Date @?2 Weeh O ™
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$100 ropnogy HLO [
P Wk 88240 ; ®
(360) 384.6987 : 89
- NW TECHNOLOGY

1, VWA 88228 FE(H A.ﬁ ['E’. Q’Ql\‘-’ d_

Servioss " Wop Type

Agrosment Bifablo Time: OannﬁMQMWmﬂl—WG
Level 2 On Pramise

John Faublon .70 100.00 $379.00
Tolal Services: $379.00
OtherChargds .* - ‘vt oo 0 ot Aol
Agreement: HelpDeskAgreement-VMC
[Samsung 65~ TU700D Sarles - 4K UHD LED LD TV 2.00 $813.00 $1.626.00
SANUS Simplicity 37 g0 Tilting TV Mounl 2,00 $119.00 $238.00
MVCE40 Native Microsoft Teams Rooma aystem for Medlum-to-largs rooms -1.00 $3.490.00 -$3.498,00
lth Wieless Mics
Yealink UVC84 camara
Yaam: CAWA0 wireloss expansion microphones
Yealink MTouch Ii louch contral
Yealink MCora m
m\égdago Conlerance Systam - Includos Yeolink CPWa0 Puckage and 1.00 $2,875,00 $2.875.00
Talal Other Gharges: $1,240,00
i?!gsLmls_.;_L ; S R S T T LT (T S T TR AR = At
Coverad by Apresment: eramlaat:mggﬁammt-vm
‘aervlm (3.79) -$379.00
Total Adjustments: -§378,00|
B Involce Subtotal: $1,240.00
Saginning Augusi 1, 2022, NW Techn will be churging a 3.0% Tax: 108.1
Iransaction ?Bse to all Cradit Card pﬂymntww be adt?!u,& at the lme of %_ﬂm; %ﬁ
paymen A ]
Make checks p:yabim NW Tachnology LLG Payments: $0.00
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Cradits:

$0.00

All Invoices due

Balanca Due!

$1,349,12

Thank you for your businessi
over 30 cays are subjact lo 18% finance charge,
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involce Number;
Company; vMC

aubion, John Service Tickel:279218 Y 0.67
Did & walkthrough of the VMG lur with :w{m and Adam, Talked about TV
{ocations, camera lacations, and toch ciosst,
Sublotak $67.00 USD

Euum. Jaiin Service Ticket:279219 ¥ a2

Instalied 2 Tv wall mounts, 2 Intaror cameras, two swilchey I the IDF cabinat,

Sublotal: $312,00 USD

involce Time Total: Billable Hours; 0,00
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TDYOTA”" Involea Datoy

Involee Number:

il Asring, i Tonms:
summmmmnm’ﬁ?h PARTS %

Sales Parson;

Blil-Tor Vichnity Motoys Corp Ship-To:  Vielnlty Motors Corp
3164 262 Stroot 5443 Pacific Fern Drive

Aldergrova, BC VAW 226 Ferndale, WA 98248

Advanced payment agalist future delivery for purchase of the following:

Walt Daran

Apprived by G| gﬁmw
I A% processing fee inap he edded ¥ putd by credst copd,

_gg"g_g_im iy N HiSlﬂai» R P = Yot _5_[&1 ink
1 CHT6-13948 Naw Toyota Electric $1t Down Tow Teactor $ 2629200
1 CBT6+13049 Now Tayota Electrc St Down Tow Tractar $ 2629000
1 CBTE-13950 New Toyota Electric St Dovn Tow Tractar 5 26,292.00
i 50-BFGU32-13236 Now Tayota Furklife $  45034.00
1 BFOCU25-94572 Now Toyota Forkiife $ 4540400
1 RFL-BH1X45-00568 New Toyota Roach Truck §  55,863.00
1 SC2032HN - 5021030005y New Nobleift Scissor Lift $  20,368.50

Subtotal;
Tax rate:
Tax:
TOTAL;

Pleasa make chucks payable to: Toyota LIft Northwest
Remit to: PO Box 35146, #41098 Seattle, WA V8124-5146

Wisshington 1 19308 72nd Ave South, Kont, WA 98032 |p:253- -872-7114| 7:263-872-9687
Oragon [2001 SE Jeanifor Stmet Clacknmas, OR 97015) PE!OJ-&‘}?-GWDIP‘EDJ -657-7281

bsltvimmm

x%@@@ «y

§

el
§ 245,636.00

8.8%
21,615.97

§ 267219197




| 205 Lila Ln.

| Invoice
B
| Burlington, WA 98233 e S
6/12/2023
Bill To
Vicinity Motor Corp.
5457 Paclfic Fern Dr.
Ferndale, WA 98248
P.O. No. Terms Project
Due on receipt
Description Quantity Rate u/M Armount
Customer Deposli Job #3452 Ferndale Facllity Fencing 1l 43,600.00|Ea, 43,600.00
and Gates
Apwaved by bl ..ﬁ#ﬁd{# :
50% down dﬁﬂﬂslt to schedule work. Subtotal $43;60{]-00
Sales Tox (8.8%) %0.00
Payments/Credity $0.00

Balancea Due

$43,600.00
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Agreement Sheet
o : ]
First Name John Last Name Lagourgue Home Phone || DMS Deal No. ]
Address 5457 Pacific Fern Drive Cell Phone (604) 209-9800 | )
City Ferndale  State WA  Zip 98248 WorkPhone  (776)998:0435 | 'gf;}tzgg"d i
Stock PN528535 VIN LCESRFHTBPNS28535 | Koniiitei :
. : on y Faymen
Year 2023 Make RAM  Modlel 1500 Mileage 1 $81,403.26
Deal Type Cash Term |  Sales Yax Rate 9% S 2 )
‘Trade Vehides
Amount Financed Itemization
Vehicle Price $72,525.00 Trade Amount $0.00
(+) Total Value Adds $1,719.75 (-) Payoff $0.00
Subtotal §£74,244.75 Met Trade $0,00
{+)Sales Tax $6,682.03 (+) Rebate $0.00
T S S . L S i o S
Total Tax sepmaoy  ICshDom o
(+) Title Fee $24.00 Total Down Payment £0.00
{+)License Fee $250.00 Total Price 481,403.28
{+) Admin Fee $2.50 (=) Total Down Payment $0.00
i e : NN S PSSR .
E_.)_D?ff Chee i i __$§J_00_0 Armount Financed $81,403.28
Total Price $81,403.28
ACCESSORIES $1,719.75
Total Value Adds $1,719,75

Understanding of NEGOTIATION: I agree to the above estimated terms and understand that all were and are negotiable, including Interest rate of which dealer Imay

receive/retain a portion, price, down payment, trade allowance, torm, accessories, and value adds and that all are subject to execution of contract dacuments and
financing approval. Tunderstand actual credit terms may vary depending on my credit history and that I may be able to obtaln financlng on different terms from
athers, A negotiable dealer documentary service fee of up to $200 may be added Lo the sale piice or capitalized cost.

X X

Custaimer's Signature Date

Prepared by Pater Fitzpatrick

Manager's Signature

66/2023




UCC FINANCING STATEMENT AMENDMENT

FOLLOW INSTRUCTIONS
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A. NAME & PHONE OF CONTACT AT FILER (optional)

B. E-MAIL CONTACT AT FILER (optional)
DOTTO@MART INDAVI SLAW . COM

Delaware Department of State
U.C.C. Filing Section
Filed: 08:08 PM 08/22/2023

C. SEND ACKNOWLEDGMENT TO: (Name and Address)

|Tﬂ-RTI“ DAVIS PLLC
1200 WESTIAKE AVE N
SUITE 802

Eamm, WA 98109

U.C.C. Initial Filing No: 2023 2612512
Amendment No: 2023 5767693
Service Request No: 20233316770

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

Ta. INFTIAL FINANCING STATEMENT FILE NUMBER
20232612512

1b. This FINAMCING STATEMENT AMENDMENMT is lo be fled [for record]

{orrecorded) in the REAL ESTATE RECORDS

Filer pilech Amencmerd Addendum (Fomm LUCCIAD) god provioe Debiors name n gem 13
= aaninie s

2.[ | TERMINATION: Ef
Statement

wss of the £

a i idantified above s tarmmated with respect to the secunity Interest{s) of Securad Party authornizing this Termination

3 [:] ASSIGNMENT ifull or partial) Provide nama of Assignee in item 7a of Th, and address of Assignao In item Te and nama of Assignor in itorn 8
For parial assignment, complote lems 7 and 9 gng aiso indicats affested goblateral in em &

4, D CONTINUATION: Eftectiveness of the Financing Statemant identifiod above wilh raspect o thie secunty interestis) of Sscursa Parly aulbonzing thes Continuation Statemen| s

continued for the addiional patid pravided by applicable law

5. E:! PARTY INFORMATION CHANGE:

Check ang of these two boxes

AND Check one of thess thres boxes tn

lo be defeted initem Ga or Gb

CHANGE rame andior address. Complate  —ADD name Complete item I DELETE name. Give record name

This Change afects !:]Dehior o E-‘Sm:uren! Party of racord D dem Ga or 8b, and itam Fa or 7b aid iten: o [_J'rn or 7o, and item fo

6. CURRENT RECORD iNFORMﬁT!DN: Complate for Party Information Change - grovide oniy ong nama (8a or §b)

Ba ORGANIZATION'S NAME

OR

G INDIVIDUAL'S SURNAME

FIRST PERSONAL NAME

ADDITIOMAL MAMEISVINITIALIS) SUFFIX

7. CHANGED OR ADDED INFORMATION: Gampiele lor Assavimian! a Fary Infismation Chane - provide only otz name (fs or T (usa axsel Mbrams, do ol oo, madify, o shiieyvate any pan ol the Dalias name

Ta. DRGAMIZATION'S NAME

OR

fhr INDEVIDLUIAL'S SURNAME

INDIVIEHIAL'S FIRST FERSONAL NAME

INDIVIDUAL'S ADDITICRAL MNAMETS) IN] TIAL{S)

SUFFIX

Fo WAILING ADTIRESS. Y

STATE (POSTAL CODE COUNTRY

8. @ COLLATERAL CHANGE: Aso check one of these four bixns AL colfalaral

Indicate collateral.

U DELETE ogifataral EJ RESTATE poverad collatisral [_] ASSIGN collataral

ALL ASSETS OF THE DEBTOR INCLUDED IN THE ATTACHED ADDITIONAL FINACNED EQUIPMENT

Collateral Description - please see attached

9. NAME of SECURED PARTY oFf RECORD AUTHORIZING THIS AMENDMENT: Provide aply gug name (B or 8] (aame of Assighor |f s is an Assignment)
It this Is an Amandmant atthonzad iy « DEBTOR chack hom I:‘ antd povide name of suthoriring Dabtor

fia. GRGANIZATICN'S NAME

EXPORT DEVELOPMENT CANADA
OR

@ INDIVIDUAL'S SURNAME

FIRET PERSONAL NAME

ADDATIONAL MNAMESHINITIALLS) SUFFIX

10. OPTIONAL FILER REFERENCE DATA:

International Association of Commarcial Administrato:

FILING OFFICE COPY — UCC FINANCING STATEMENT AMENDMENT (Form UCC3) (Rev. 04/20/11)
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UCC FINANCING STATEMENT AMENDMENT ADDENDUM

FOLLOW INSTRUCTIONS

11, INITIAL FINANCING STATEMENT FILE NUMBER: Same as ttem 1a on Amengroent form
20232612512

12, NAME OF PARTY AUTHORIZING THIS AMENDMENT: Suime s flam 9 on Amendmeot lomm
178 ORGANIZATION'S NAME

EXPORT DEVELOPMENT CAMADA

OR

2b INDIVIDUAL'S SURNAME

FIRST PERSONAL NAME

ARDHTIONAL NAME(SHINITIAL (5} SUFFIX

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
Name of DEBTOR on related financing statement (Mame of a surrent Dabtor of record reguired for indexing purpnsas only in some iting offices - see inststion em 135 Provide only
one Debtor name (13 or 13h) (use axact, full nama, do not omit, medity, or ablrsviata any parl of the Deblor's name). see Instructions ( name does niol Gt

Taa ORGANIZATION'S MNARME

VICINITY MOTOR (BUS) USA CORP.

|30 MDIVIDUALCS SURNAME

OR

FIRST PERSONAL NAME ADDITIONAL NAME SUFFIX

14. ADDITIONAL SPACE FOR ITEM 8 (Collateral)

156, Tis FIMAMCING STATEMENT AMENDMENT

D covers imber lo ba cul D covels as-axlracted collaloral r_—l s filed as & fivfum Bling
16. Mame and address of a RECOHD DWMER of real estate described in itam 17
{if Cablor dosss ot bave a racord interast))

17. Gescriplon of 1eal estate.

18, MISCELLANEQUS:

Intarnational Association of Commercial Administrato:
FILING OFFICE COPY — LICC FINANCING STATEMENT AMENDMENT ADDENDUM (Form UCC3Ad) (Rev. 04/20/11)
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Updated power solution 231,521.87
IT Equipment 4,739.00
Equipment

Tow Tractor 26,292.00
Tow Tractor 26,292.00
Tow Traetor 26,292.00
Forklift 45,034.00
Forklift 45,494,00
Reach Truck 55,863.00
Noblelift Scissor Lift 20,369.00
Building Fence 43,600.00
Equipment - Vehcile 81,403.28
Total Additional Financed

Equipment 606,900.15

ADDITIONAL FINANCED EQUIPMENT

Faber

NW Technology
NW Technology
NW Technology

Toyotalift

Valley

Raidon Dofe Chrysler Jeep

Contract

49102
49102
49102

Registration number
CBT6-13248

CBT6-13549

CBT6-13950
50-8FGU32-1326
8FBCU25-94572
RF1-BH1X45-00568
5C2032HN-90210300059

4216
VIN
1C6SRFHTBPN528535

231,521.87

1,626.00
238.00
2,875.00

26,292.00
26,292.00
26,292.00
45,034.00
45,494.00
55,863.00
20,369.00

43,600.00

81,403.28

606,900.15

Item no




CONSTRUCTION

171

6951 Hannegan Road Lynden, WA 98264
Phone 360,354,3500 | Fax 360,354,0335 | Emall Info@faberconstruction.com

faberconstruction.com

Fixed Price Construction Contract

Viclnity Motors USA Corporatlon

778.998.0438 / dan.buckle@vicinitymotors.com

| Customer Name

3168 2620 Street Aldergrove, BC CANADA VAW2Z6

| Customer Contact

Vicinity Motors Electrical Switchgear

| Customer Business Address

6463 Pacific Fern Drive Ferndale, WA 98248

| Project Name

March 14, 2023

| Profect Address

| Date

A. SCOPE OF WORK. This contract identifies the scope and detall of the work to be performed by the Contractor. The
Contractor’s duty Is to build according to thls Contract only.

X The Contractor will furnish all material, labor, tools and equipment necessary to petform and complete in a
workmanshlp-like manner the Work that was removed from the Vieinlty Motors project within Prime Contract
Change Order 004 dated March 14, 2023, This work Includes Instailation of switch gear and completion of
underground, rough-in and trim related to the 3000-AMP Main Service.

All work performed by the Contractor which s not specifically detailed in the above Scope of Work shall be
performed pursuant to Sectich 13, The Customer warrants the sufficlency, completeness, and workabllity of all
drawings supplied by the Customer or Its Archltect,

X Bullding permit, If applicable, will be pald by the Customer and obtained by: Contractor [ ] Gustomer [X]

B. FIXED PRICE CONTRACT.

Customer Agrees to Pay a Fixed Price for the Work detalled within Scope of Work.

__ X Flxed Price $212,795.84

__X__ Sales Tax (8.8%) $18,726.03

__X__ Total Price $231,621.87 THIS PRICE 1S NON-NEGOTIABLE OR REFUNDABLE

X Down Payment $0.00

__X__ Balance Owed $2381,621.87

__X__ BALANCE OWED WILL BE BILLED AND PAID VIA MONTHLY PROGRESS DRAWS WITH BALANCE DUE UPON COMPLETION

Ao

“Authorized Customer Slgnature

Mo &

Date

Construction Agreement ~ Fixed Priced
Vicinlity Motors Electrical Switchgear

by Rayord Fabuw

é '-ggﬁb?;dmmndﬂbwuammn garm,
Raymond Fab > T Gbratler Cunstasticr, GHvRuymord Fazar

Cala; 228008 191021510700

Faber Consatruction Corporation
3/16/2023
Date

03/14/2023
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STANDARD TERMS AND CONDITIONS

4. Binding Contract. PLEASE READ CAREFULLY. THIS CONTRACT AFFECTS YOUR LEGAL RIGHTS. Gustomer's slgnature on this document

creates an enforceable contract (the “Contract”) for Contractor to perform the work Identifted on the front of this Contract (the "Work") at tha

property deacrlbod (the “Propartv") accurd ing to these terma and condltlons. Jmslguwmmgm_mmm
| -

mnwe Comract Prlce Is based on tha market prtcaa fcr materia Ia on the date this Contract Is executed by both parties. In the
event the market price for any particular materlals Increases by more than two percent (2%) when Contractor orders the materlals, Contractor
shall be entitled to a change order Increasing the Contract Sum In direct proportion to the material price Increase plus fifteen percent (15%)
for overhead and profit.
3, BExisting Defects, Contractor ls not responsibie or llakle for the presence, or effects of, existing consiruction defects or molsture Intrusion
Iasues, Inciuding mold, mildew or dry rot. Contractar shall not be requlired to Inspect for any such defects, However, If during performance of
the Work, Contractor becomes aware of any such issues, Contractor wlll bring such issues to Owner's attention. However, Contractor shall be
under no obligation 1o address or remedy these defeots or repalr any damage unless mutually agreed to be Customer and Cantractor In a
written change arder.
4, Performanee of Services. The Project shall be performed In a workmanlike manner according to the appllcable manufacturer's
spacifications and standard Industry practices. The Project shall ba completed In a timely manner after work has commenced, weather
permitting. Contractor shall not be llable for delays due to weather, shipping, or other events not solely within Contractor's control,
B, Avallabllity. Customer understands that issues often arlse during constructlon that requires input or actions by the Customer. In that
regard, Gustomer agrees to be avallable during the Project at the address and telephone numbet listed herelh to answer any questlons or to
address any concerns that arlse during the construction. In the svent Customer's unavailabllity causes Contractor to suffer delay damages,
Customer agrees Lo compensate Contractor for such damages.

Customer agrees to limit Contractot's llability arlsing from Contractor's errors, omissions or negligent acts such that
Contractor's tolal aggregata llability will nol excead Contractor's total compensation for the Work. Further, Owner expressly walves all claims
for consequential damages agalnst Contractor,

Monthly Invoices shail be submitted to Customer upon the camplelion of monthly work, Such involces are
due within thirty (30) days from Involee date and will be considared PAST DUE If not pald within thirly-one (31) calendar days of the Involce
date. Monthly iInvolces are In no case subject to unliateral discounting or set-oifs by Customer. Final payment for the Work Is due within Thirty
(30) calendar days after Customer recelves the final nvolee unless Gustomer submits a punch list to Contractor as provided herein. if
Customer has submitted a punch list to Contractcr, then payment shall be due no later than three (3) days after Customer receives the Notice
of Completion from Coniractor. Any accrued and unpald monthly Invoice or final Tnvolee that Is not timely pald as provided hereln shall bear
interest at the rate of 18% per annum, regardless of whether that balance Is llguidated or unliguidated. Any payment shall first be appiled to
acerued Interest and then to the unpald princlpal.

8, Punchllst. Upon completion of the Work and racelpt of the final Invelce from Contractor, the Customer shall be entitled to Inspect the Work
and to present Cohtractor with one final “punchlist” of any items needing correction. Such punechlist must be presented to the Contractor on
Contractor’s standard form (avallable upon request) within three (3) days after recelving the final Involce from Contractor; If Customer falls fo
provide such a punchllst to Contractor within this time, Customer shall be deemed to be satisfied with, and to have accepted, the Work. If
Custemer provides a punchlist to Contractot, the Contractor shall correct all [tems on the punchiist for which the Contractor is responsiblo
under the Agreemant and Contractor shall notify Customer upon completion of those ltems {such nolification s hareln referred to as "Notlee of
Completion™.

ron Labor/Workmanship. Contractor warrants to the original Customer that upon completion of the Work and receipt of
final payment, all labar, materlals and taxes will be pald, and there wlll be no potentlal llen claimants. The Work wlll be performed according,
as nearly as possible, to the applicable manufacturer’s specifications and standard practicas. Contractor will return and repalr or replace, as
necessary, any defect In workmanship at Contractor's sole expense. The warranty Is void if a persen or firm other than Contractor performs or
re-performs any worl within the scope of the Agreement. Contractor will attempt to address warranly issues as soon as possible after
notifleation; however, unless an emergency exlsts, Contraclor shall have thirty (30) days after recelving notlce from Customer to perform such
warranty work. Contractor's walranty Is for the perlod of ohe (1) calendar year, and this period bagins to rin on the date of Contractor’s final
Involce for pavment, Any warranty clalm of the Customer shall acorue only during this perlod. Any warranty claim must be flled in Whateom
County Supatier Court within four (4) months after explration of this warranty. Any warranty claims which Is nat flled within four (4) months
after the axplration of this warranty is waived. Warranty work performed by the Contractor doas not extend the warranty. Contractor Is not
responsibla for consequenlial damages. The foregoing wartanty is vold if payment far the Work ls not timely recelved, THIS WARRANTY 1S
GIVEN IN LIEU OF ANY EXPRESS OR IMPLIED WARRANTY OTHERWISE PROVIDED UNDER THE LAWS OF THE STATE OF WASHINGTON,
INCLUGING THE WARRANTIES OF FITNESS, MERCHANTABILITY OR HABITABILITY.
9.1 THIS WARRANTY EXCLUDES all of the following: ordinary wear and lear; any damage resulting fromn Customer's failure lo exercise
reasonable maintenance; halrline cracks In conerete foundatlons, walks, drives and patlos; cracks In masonry and mortar due o shrinkagas;
checking, cracking or spreading of wood due to expansion and contraction; nall pops or settlement eracks In drywall; floor squeaks;
discoloratlon of materlals; varlation In shades and colors; and cracking or chacking of exterlor paint,
40, Materlais Warranties, Customer acknowledges that: (1) Contractor does not Independently warrant materials and (Il) materlals aro
warranted by thelr manufacturer(s), Customer has had an opportunity to review any such warrantlos and finds them acceptable, Customer
understands warranly claims on materials must be mada directly to the manufacturers.
44, Subcontractors, Contractor Is entitled to subcontract any or all the Worle without further notles to Customer,
42. Pandemic Cost Increase, This contract price Is based on the COVID-19 related rules, regulations, and/or restrictions imposed by
government agencies at the tima this agreement Is mutually executed. In the event thal pandemic related governmental rules, regulations,
and/or restrictions are Imposed after this agreement is mutually executed which Increase Contractor's cost to perform the Work, then the
Contractor shall be entltled to a Change Order increasing the contract price equal to Its actual additional costs Incurred as a result of such

Construction Agreement — Fixed Priced
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new relatad rules, regulations, and/or restrictions. Contractor COVID Vaccine Policy Is In effeot which allows both medically/religlously exempt
empioyees the right to work,

13. Change [n Worle. Any change to the work deseribed In this Contract must e In writing and signed by both the Customer and Contractor on
Contractor's standard change order form to be binding on Contractor. The followlng rates apply to change order work: Projact
Manager/Superintendent $85/hr.; Asslst PM $80/hr.; Equlpiment Operator/Carpenter $80/hr.; Laborar/Pipelayer $70/hr. PE/PC $40/hr, All
Materlal, Subcontractors, Professional Fess, Rentals and Other will be charged at cost plus 16%. Coniractor equipment will be charged based
on Faber Equipment Rates,

14, Notlces, All notices of any kind which may, cr are required to be given by any party to any other party heraunder, shall be In writing and
shall be deemed to have been duly given If delivered personally, sent by a nationally recognized overnight dellvery service, of If malled by
certifled mall, return recelpt requested, postage prepald to: (i) If to Contractor, than to Fabar Construction, 8951 Hannegan Road, Lynden, WA
98264; (Hl) if to Customer, then at the address of the Praparty listed on the front. All notices shall be deamad cor plete upon actual recelpt or
refusal to accapt dellvery,

16. Walvar, Contractor's failure to insfst upon the strict parformance of any condition hereln of to exerclse any right or remedy shall not
constitute a walver of any breach, term or conditlon, Any walver by Contractor must be expressly made In wrlting.

186, Disputes. Customer hereby agrees (hat in any dispute between them, venue shall lle excluslvely in Whatcom County, Washington,
regardiess of the County In which the Worl Is performed. In the event of litigation, the losing parly shall pay the reasonable atlorneys' fees and
cosis Incurrec by the prevalling party. Each party expressty waives the right to a Jury trial.

7. Negotiation and Interpretation. Gustomer has reviewed and has had an opportunity to negotiate the terms of this Contract, including
these Standard Terms and Conditions, If the parties negotlate changes to any of the foregoing terms, the approprlate language shall be
stricken, and the new language shall be contained on a wiitten addendum signed by both partias. Accordingly, this Contract shall not he
construed as an adhesion contract, No provislon In this Contract shall be construed or Interpratad against the drafter; rather, each provision
shall be Interpreted according to Iis fair and reascnable meaning. If one or more of the provisions on this Contract are held to be invalld, illegal
or unenforceable In any respect, such Invalidity, llegality or unenforceabllity shall not affect any other provision hereof.

The entlre agreement between the partias hereto Is contalned In this Contract; and this Contract supersedes all of
thelr previous understandings and agreements, wititen and oral, with respect to this transaction, including any proposal for services,
Contractor shall net be liable to Customer or 1o any third parly for any representations made by any person concerning the Worl or the terms
of this Contract except to the extent that the same are expressed in this Contract. This Agreement may be amended only by wiltten instrument
executed by Customer and Contractor,

Customer’s Initials & Date ﬁ :1 Mbc[— l"r{ it}
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NOTICE TO CUSTOMER

This contractor |s registered with the state of Washlngton, registration no. FABERCC887BS8, and has
posted with the state a bond or deposit of $12,000.00 for the purpose of satisfying claims against the
contractor for breach of contract including negligent or improper work in the conduct of the contractor's
business. The expiration date of this contractor's registration is annually on February 7th.

THIS BOND OR DEPOSIT MIGHT NOT BE SUFFICIENT TO COVER A CLAIM THAT MIGHT ARISE FROM THE
WORK DONE UNDER YOUR CONTRACT.

This bond or deposit is not for your exclusive use because It covers all work performed by this contractor.
The bond or deposit Is intended to pay valid claims up to $:12,000.00 that you and other customers,
suppliers, subcontractors, or taxing authorities may have.

FOR GREATER PROTECTION, YOU MAY WITHHOLD A PERCENTAGE OF YOUR CONTRACT.

You may withhold a contractually deflned percentage of your construction contract as retainage for a

stated period of time to provide protection to you and help insure that your project will be completed as
required by your contract,

YOUR PROPERTY MAY BE LIENED.

If a supplier of materials used in your construction project or an employee or subcontractor of your
contractor or subcontractors is not paid, your property may be liened to force payment and you could pay
twice for the same work.

FOR ADDITIONAL PROTECTION, YOU MAY REQUEST THE CONTRACTOR TO PROVIDE YOU WITH ORIGINAL
"LIEN RELEASE" DOCUMENTS FROM EACH SUPPLIER OR SUBCONTRACTOR ON YOUR PROJECT.

The contractor Is required to provide you with further information about lien release documents if you
request them, General information is also available from the state Department of Labor and Industries.

Q5 & s
Customer's nitials & Date Weels © 0™
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NW Technalogy LLC i ‘
6180 Indusirial PL ' 2
Sulle 104

Femdale, WA 08248 i

{360) 304-6087 ;

0211472023 “ _
623 -03~ (o
2623 -3 VICINITY MOTOR (8US) USA CORP.

ehinghan, WA 98220 Qm‘,‘{& le l;?l'ed
-~ "":"‘-'. . R T q}\ :ﬁﬁiﬁ?ﬁm ﬁ' -.. g '.'l':""::.'.,.-:,r..- g

Agroement Bi¥able Time: OnPremise VMO
Level 2 On Pramiso

Other Chargbe. - i ToETT

T

reement; Hel ¢skAgreement-VMC

armsung 65 - TU700D Serles - 4K UHD LED LED TV 2.00 $813.00 $1.826.00
SANUS Simplicity 37 80" Tilling TV Mounl 2,00 $119.00 $238,00
MVCe40 Nallve Microsoff Teams Rooms system for Medium-to-largn rooma -1.00 $3.499.00 $3,498.00
with Wireless Mics
Yealink UVC84 camara
Yeallok CPWOD wirelass expansion microphones
Yaalink MTouch Il louch contral
Yealink MCora minl-PC
m\égdzgo Conlerence Systam - Includea Yealink CPW00 Puckage and 1.00 $2,875.00 $2.875,00
Tolal Other Chargas: $1,240,00
Adjusiments . N A T R ey T P 2 QUARBIY L, G Ao
Covared by Agreement! ermmrmm-\(lw
Sorvices (3.79) -smmL
Tolal Adjustments: -$378.00
I Invoica Subtotal; $1,240.00
Baginning Au {1, 2022, NW Technolog ‘wlll be charging 3 3.0% Sales Tax: 08.12
trmsacmﬁon i-fga to%l?(:rsdl Card payment, Fa; will be addar?sl a? the lima of | “"!"'i',.—mt 5349 12
paymen — . lTvOlce Tatak| s
Make checks payablé lo NW Tachnology LLC Paymeamts: $0.00

175




Cradlits; $0.00
Balanca Dus: $1,349,12

Thank you for your busingssl

All Invoices due over 30 days are subjact to 18% finance charge.

176
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Service Tickel:279218 ¥ 0.67
Did a walldhrough of the VMG sile with Jason and Adam, Talced about TV
loca callons, and toch closet,
Subtotak £87.00 USD

Staff 80 Hours
Eublm Jalin Servico Ticket;279218 Y a1z
Instaed 2 Tv wall maounts, 2 inletlor camaras, two switchos I the IDF cabinet, _
Sublotal: $312.00 USD
involcs Time Total: Blliabla Hours: 0.00




TOYOTALIFT'

Asuina, o,
i'MI’fl“'

-

T ‘Tousha Matodal
|eeasES|nEy TALS

Invpica Dato;
Involca Numbar:
Torms:

Soles Parson:

Inyoice

Oli-To: Viclnity Motors Corp
3168 262 Streot
Aldergrova, BC VAW 226

Ship-To:  Vieinlty Motors Corp
3433 Pacific Forn Drive

Ferndale, WA 98248

Advanced payment agalnst future delivary for purchase of the following:

i

COD
Walt Baran

Pleasa make chacks payabla o: Tayota Life Northwest

Remit to: PO Box 35 146,

Vinshington | 19305 72nd Avo South,

741098 Seattle, WA Pa124-5146

Kant, WA OIZIP:253-872-7114) R253-872.9687

Gragon [2001 SE Jemifor Stizet, Clacknmas, OR 97015 PURO3-GHY-6900(F:503- 6577781
Websito|wyentovatalitoarihwest.com

4 &h a

1 CHT6-13948 Nuw Toyota Electric 5it Down Tow Traclar §  26,292.00
1 CBT6-13049 New Tayota Elootele SIt Dawn Tow Tractor §  26,292.00
1 CBT8-12050 New Tayola Elsetrlc Sit Dovm Tow Tructar §  26,292.00
i 50-BFQUSB2-13245 Nuanyolil Furidire $  45084.00
1 BFOCUS-94572 MNew Toyota Forkiif § 4540400
1 RFL-BHINA%-00568 Now Toyolu Reach Truck 5 55,863.00
1 SC2032HN - 40210300059 New Noblelift Scissor Like s 20,369.00
Apprived by Somgy, | _ﬁiicumf
‘ ASK processing fee oy be added if puid by credst copd,

Subtotal; §  245,696.00

Tax rate; 8,85

Tax: S 2161597

TOTAL: § 267,291,97
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e i "
VALLEY EESRLE Invoice
bivisll Burlington, WA 98233
T Pate Invalce #
6/12/2023
Bill To
Vicinity Motor Corp,
5457 Paclfic Ferm Dr,
Ferndale, WA 98248
£.0, No. Terms Project
Due on receipt
Dascription Quantity Rate UM Amount
Customer Daposit Job #3452 Ferndala Facllity Fencing 1 43,600.00 | Ea, 43,600.00
and Gates
Apurovid ty . benaul 4 M({,f :
50% down deposit to schedule work, Subtotal $43,GOUDU
Sales Tox (8.8%) $0.00
Payments/Cradits $0.00

Balance Due $43,600.00
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Agreement Sheet
First Name J.ctm Last Name Lagourgue Home Phone } DM S. ﬁéa;l h-ln..
Address 5457 Pacific Fern Drive Cell Phone {604) 209-9800 {
‘ d ! Last Saved
City Ferndale State WA  Zip 98248 Worlc Phone (778} 998-0436 | 6/6/2023
|
Stock PN528535 VIN LCGSRFHTEPNS28535 i Molittsly P -
| Monthly Paymai
Year 2023 Make RAM  Model 1500 Mileage i $81,403.26
Deal Type Cash  Term 1 Sales Tax Rate 9% by e it s v
Trade Vehidles
Amount Financed Itemization
Vehicle Price $72,525.,00 Trade Amount $0.00
(+) Total Value Adds $1,719.75 (-) Payoff $0.00
Subtotal $74,244.75 Net Trade $0.00
(+)Sales Tax $6,682,03 (+) Rebate $0.00
T D I S i o $0,
Total Tax $6,682.03 e e S e
{+) Title Fee $24.00 Total Down Payment $0.00
(-+) License Fee $250.00 Total Price 481,403.28
(+)Admin Fee $2.50 (-) Total Down Payment $0.00 |
o P 200, e e e e e S
S )?of _SV rit T TS __!F_GOU_G Amount Financed $81,403.28 !
Totzal Price $81,403.28
ACCESSORIES $1,719.75
Total Value Adds $1,719.75

Understanding of NEGOTIATION: T agree to the above estimated terms and understand that all were and are negotiable, Including interest rate of which dealer may
receivefretain a poition, price, down payment, trade allowance, torm, accessories, and value adds and that all are subject to execution of contract documents and
financing approval. T understand actual credit terms may vaty depending on my credit history and that I miay be able to oblain financing on different terms from

others, A negotiable dealer documentary service fee of

X

up to $200 may be added to the sale piice or capitalized cost.

X

Customer's signatyre

Prepared by Peter Fitepatrick

Diabe Manager's Signature

6/6/2023
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UCC FINANCING STATEMENT AMENDMENT

FOLLOW IS IRUGTIONS. Delaware Department of State
A. NAME & PHONE OF CONTACT AT FILER (optional) U.C.C. Filing Section
e e Filed: 04:29 PM 09/25/2023
U.C.C. Initial Filing No: 2023 2612512
Amendment No: 2023 6479686
Service Request No: 20233572914

'B. E-MAIL CONTACT AT FILER (aptional)

C. SEND ACKNOWLEDGMENT TO:  (Name and Addrass)

l_ ‘1 Raturn Acknowledgemant 1o _'

CAPITOL 8t ot

I SERVICES &3 l
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

18, INITIAL FINANCING STATEMENT EILE NUMBER 1 3,[:] This FINANCING STATEMENT AMENDMENT is to be filed [for recard]
20232612512 (filEd on :\pril ﬁ.' 2(}23) {or racardad) in the REAL ESTATE RECORDS

Fior aftach Amandment Addanoum (Fom UCCS3AD) and provido Debior s name in itam 13
R S

2. I__-i TERMINATION: Effactivensss of the Financing Statement (dentified abova |s terminated with respect 1o the security interest{s] of Securad Party authorizing this Termination
Hmtament

3. D ABSIGNMENT (full or partal) Provide pama of Assignes nitem 72 of 7b, gnd address of Assignee in iem 7o ang name of Assignor m lem 8
For partial assigoment, complete (tems 7 and 9 and also Indicste affectsd collataral In item §

4 D CONTINUATION: Effactivencss ol tha Financing Sialoment ldantifiod sbove with raspant 1o the soourily interost(s) of Sacursd Parly authorkting this Conlinuatian Stalamant in

continued for the additional peood provded by applicable law

5.1 ] PARTY INFORMATION CHANGE:

Chack ona of these twe boxps; AND Check pog of these thres boxas to;
DCHJ\NGE name andior address; Complete I,_J ADD nama Compdsie lam

This Change affects E]Damlor 374 E_] Secura Pary of recon dam Ba or 6b; and tom Ta o Thand lem Te 7a or 7h, gngd kem 7o D 1o he deletad 0 tom Ga ar Bh
s —

DELETE nume: Give record name

6, CURRENT RECORD INFORMATION: Caomplete for Party Information Change - provide only ong name [Ga or Gbj

Ba. QRGANIZATION'S NAME

OR G INBIIDUALS SURNANE T |FIRST PERSONAL NAME =

"ﬁé;‘fn1fiiiﬁ:&[‘ni'A‘nTETS":?iB’ﬁ"iEEEi'_r?ﬂﬁ‘;i'_' -

7. CHANGED OR ADDED INFORMATION: Gomplsta for Assigmun; or Party ir'armation Star g - providi ooly gog e (75 or 7b) (use st Sl nama, do nel ome, modily, oc ibbesviate sy part of the Diablors ny
75. ORGANIZATION'S NAME o

oR

I’I‘(!_J

b INDIVIDUAL'S BURNAME

TNOIVADIFAL S ADDITIONAL MAME(SINITIALIS)

FEIX
. MAILING ADDRESS CITY ‘ STATE (FOSTAL CODE COUNTRY
|
8. @ COLLATERAL CHANGE  Alsg cheok gne of these four boxes: l:l ADD collateral D GELETE collataral '_7_‘ RESTATE coverad collatersl D ASSIGN aollateral

Indicate colateral

All assets of the Debtor presently owned and/or hereafter acquired.

9. NAME oFf SECURED PARTY of RECORD AUTHORIZING THIS AMENOMENT: Pravide only ane name (9a or by (name of Assignor, If this is an Assignimant)
I thiz i on Amendment suthonized by o OEBTOR, check hurm [:] and provide name of suthonzing Debtoer
Ga. ORGANIZATIONS NAME )

R Export Development Canada

il

Gh [MDVIDUAL'S SURMNAKE FIRST PERSONAL NAME ADDITIONAL NAME(SINITIALLS) SUFFIX

10. OPTIONAL FILER REFERENCE DATA;
To be filed with the Secretary of State of Delaware Debtor:  Vieinity Motor (Bus) USA Corp.

International Assoclation of Commercial Administrators (IACA)

FILING OFFICE COPY — UCC FINANCING STATEMENT AMENDMENT (Form UCC3) (Rev. 04/20/11)



CSC

www,cscglobal.com

Matter#
Project Id :

506954-791

Subject:
Jurisdiction:
Request For:

Result:
Thru Date:
No. of findings:

Original UCC Filings:
Amendments:
Continuations:
Assignments:
Releases:

Corrections:
Terminations:

CSC- New York
Suite 200

19 West 44th Street
New York, NY 10036
212-299-5600
212-299-5656 (Fax)

Order# 574007-2
Order Date 08/02/2024

VICINITY PROPERTY LLC
DE - Secretary Of State
UCC Debtor Search

Records found
July 10, 2024
5

- o W o

Ordered by MIRIAM DOMINGUEZ at DENTONS CANADA LLP

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at

www.cscglobal.com.

If you have any questions concerning this order or CSCGlobal, please feel free to contact us.

Jeffrey Boyle
Jeffrey.Boyle@cscglobal.com

Corporation Service Company(R) Terms and Conditions

182

You agree that all information that Corporation Service Company furnishes to you will be used solely as one factor in your eredit, insurance, marketing or other
business decisions and will not be used (i) in determining a consumer's eligibility for credit or insurance where such credit or insurance is to be used primanly for

personal, family or household purposes, (ii) for employment purpeses, or (iii) for governmental licenses. Use of the information in the above manner is a violation of the

Fair Credit Reporting Act.
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This is Exhibit “I” referred to in the affidavit of
Chelsea Denton sworn before me at Vancouver,
British Columbia this day of October 2024.

L

—6:

A Cothmissioner for taking Affidavits
For British Columbia
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csc CSC- New York
www.cscglobal,com Suite 200
19 West 44th Street
New York, NY 10036
212-299-5600
212-299-5656 (Fax)
Matter# 506934-791 Order# 580689-2
Project Id : Order Date 08/06/2024
Subject: VICINITY MOTOR PROPERTY, LLC
Jurisdiction: DE - Secretary Of State
Request For: UCC Debtor Search
Result: Records found
Thru Date: July 12, 2024
No. of findings: 1

Original UCC Filings: I
Amendments: 0
Continuations: 0
Assignments: 0
Releases: 0
Corrections: 0
Terminations: 0

Ordered by MIRIAM DOMINGUEZ at DENTONS CANADA LLP

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at
www.cscglobal.com.

If you have any questions concerning this order or CSCGlobal, please feel free to contact us.

Jeffrey Boyle
Jeffrey.Boyle@cscglobal.com

Corporation Service Company(R) Terms and Conditions

You agree that all information that Corporation Service Company furnishes to you will be used solely as one factor in your credit, insurance, marketing or other
business decisions and will not be used (1) in determining a consumer's eligibility for credit or insurance where such credit or insurance is to be used primarily for
personal, family or household purposes, (i) for employment purposes, or (iii) for govemnmental licenses. Use of the information m the above manner is a violation of the
Fair Credit Reporting Act.
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CSC CSC- New York
www.cscglobal.com Suite 200
19 West 44th Street
New York, NY 10036
212-299-5600
212-299-5656 (Fax)

Matter# 506954-791 Ordert# 580689-2
Project Id : Order Date 08/06/2024
Subject: VICINITY MOTOR PROPERTY, LLC

Jurisdiction: DE - Secretary Of State

Request for: UCC Debtor Search
Result: Records found

File Type: Original

File Number: 20231276707

File Date : 02/17/2023

Current Secured Party of Record: ROYAL BANK OF CANADA

Ordered by MIRIAM DOMINGUEZ at DENTONS CANADA LLP

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at
www.cseglobal.com.

If you have any questions concerning this order or CSCGlobal, please feel free to contact us.

Jeffrey Boyle
Jeffrey.Boyle(@cscglobal.com

Corporation Service Company(R) Terms and Conditions

You agree that all information that Carporation Service Company furnishes to you will be used solely as one factor in your eredit, insurance, marketing or other
business decisions and will not be used (i) in determining a consumer's eligibility for credit or insurance where such credit or insurance is 10 be used primarily for
personal, family or household purposes, (ii) for employment purposes, or (iii) for governmental licenses, Use of the information in the above manner is a violation of the
Fair Credit Reporting Act,
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Delaware

The First State

CERTIFICATE

SEARCHED AUGUST 6, 2024 AT 2:49 P.M.
FOR DEBTOR, VICINITY MOTOR PROPERTY, LLC

10F 1 FINANCING STATEMENT 20231276707
EXPIRATION DATE: 02/17/2028
DEBTOR: VICINITY MOTOR PROPERTY, LLC
3168 262 STREET ADDED 02-17-23

ALDERGROVE, BC CA V4W2Z6
SECURED: ROYAL BANK OF CANADA

200 BAY STREET, 30TH FLOOR, SOUTH ADDED 02-17-23
TOWER

TORONTO, ON CA M5J2J5

FILING HISTORY

20231276707 FILED 02-17-23 AT 1:22 P.M. FINANCING STATEMENT

END OF FILING HISTORY

THE UNDERSIGNED FILING OFFICER HEREBY CERTIFIES THAT THE ABOVE
LISTING IS A RECORD OF ALL PRESENTLY EFFECTIVE FINANCING STATEMENTS,
FEDERAL TAX LIENS AND UTILITY SECURITY INSTRUMENTS FILED IN THIS

OFFICE WHICH NAME THE ABOVE DEBTOR, VICINITY MOTOR PROPERTY, LLC AS OF
JULY 12, 2024 AT 11:59 P.M.

R

Jvﬂlu\t w Buylleck, Secretary of Siate )

20258176586-UCC11
SR# 20243339371

You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 204098119
Date: 08-06-24
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Delaware

The First State

RS

Juﬂrw\'\l Hullock, Secrelary of Biste )

Authentication: 204098119
Date: 08-06-24

20258176986-UCC11
SR# 20243339371

You may verify this certificate online at corp.delaware.gov/authver.shtml
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS
A. NAME & PHONE OF CONTACT AT FILER (optional)
(800) 547-7007
- Delaware Department of State
B. E-MAIL CONTACT AT FILER (optional) U.C.C. Filing Section
SHANTELLES@RECORDSEARCH . COM iy

Filed: 01:22 PM 02/17/2023
U.C.C. Initial Filing No: 2023 1276707

C. SEND ACKNOWLEDGMENT TO: (Name and Address)

FATRCHTLD RECORD CH LTD |
|_ D e Service Request No: 20230571090
3400 CAPITOL BLVD S

SUITE 101

|MTER, WA 98501 I
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
1. DEBTOR'S NAME: Provide only one Datfor natne {16 or 1) use axact, full name;, do not omil, modify, or abbmviabe any psrl of the Deblor's name); if any parl of the ndvidual Deblor's
aame will not ttin line 16, leave all of fem 1 bloank, check here E:] and pravide the Individual Deptor mformation in dam 10 of fie Financing Stetament Adcendum (Form UCCTAD)
16, ORGANIZATION'S NAME
VICINITY MOTOR PROPERTY, LLC

e 1 INDIVIDUAL'S SURMNARME FIRST PERSONAL NAME ADDITIOMAL NAMESSHINITIAL(S) SUFFIX
T MAILING ADURESS ciTy STATE |POBTAL CODE COUNTIRY
3168 262 STREET ALDERGROVE BC V4w 226 CcRr

2. DEBTOR'S NAME: Provige only o Debtor nanws (2a or 2b) (uso oxact, full name, do net omit, modify, or abbreviate any oan of the Deblor's namal, IF any pard of the Individual Debtor's
name will not fit in line 2b, leave ail of tam 2 biank. chack hera [j and provide Ihe Indhadual Debtor informetion in tem 10 of he Financing Statemant Addendum (Form UGE1AD)

Za ORGANIZATION'S NAME

2b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME AGDITIONAL NAMESVINITIAL(S) SUFFIX

2 MAILING ARDRESS CiTy STATE r‘TJSTN. CODE COUNTRY

3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY). Provide only oni Secured Party name (Ja or 3b)
3a. DRGANIZATION'S NAME

ROYAL BANK OF CANADA

OR S TNDIVIDUAL'S SURNANE I FIRST PERSONAL NAME ADDHTIONAL NAME{SVINITIALIS) SUFFIX
35 MAILING ADDRESS A ciTY STATE |POSTAL COBE COUNTRY
200 BAY STRERT, 30TH FLOOR, SOUTH TOWER TORONTO on M5 205 cA

4. COLLATERAL: This finarcing statement covers the following collaiarai
All assets of the Debtor.

8. Chaok gnly if apphicable and shock only ofe box. Coliateral s D hieldt in @ Trust {see UCCTAD, tam 17 and Inslructions )
Ba. Chack galy if applicabla and chueck oniy one hox

baing administemd by a Dacadent’s Fersonal Representativo
Bb. Chack only it appiicable and check only one box

D Public-Finance Transaction '____| Mapulaciusd-Hems Transaotion D A Debtor is 2 Transmittieg Uity D Agricullural Lien D Men-LCC Filing

7. ALTERNATIVE DESIGNATION (if applicable) D Losganilnssor D Conslgnes/Consignot D Saller/Buyar D Hailag/Bailar [:I Licansaa/Licansor
8. OPTIONAL FILER REFERENCE DATA:
#21485-21 (DELAWARE)

International Association of Commercial Administrato:
FILING OFFICE COPY — LJCC FINANCING STATEMENT (Form UCC1) (Rev. 04/20/11)



This is Exhibit “J” referred to in the affidavit of
Chelsea Denton swornia fore me at Vancouver,
British Columbia this day of October 2024.

A Commissioner for taking Affidavits
For British Columbia
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BASR

Confirmation Letter/ Lettre de confirmation

250 Howe street 10/15/2024 12:56:10 PM CST/HNC
Vancouver, BC
V6C 3R8

Attn. / A Iattention de: Miriam Dominguez
Acct No. / Compte No.: AC1157
Transaction Number / Numéro de transaction: TR202582

RE: Bank Act Security — Section 427, NOI Search Objet: Garantie en vertu de la Loi sur les banques -
Article 427, NOI Search

Dear Miriam Dominguez Bonjour, Miriam Dominguez

A search has been made of the notices of intention to Une recherche a été effectuée dans les avis d'intention de
give security under the Bank Act registered in the constituer une garantie en vertu de la Loi sur les banques,
province of BC. As at the date and time above, our enregistrés dans la province de BC. A la date et & 'heure
records indicate the following: susmentionnées, nos dossiers indiquent ce qui suit :

Your search for: Votre recherche pour:

Debtor Type / Type de débiteur: Company/ Société
Company Name/ Nom de I'entreprise: GRANDE WEST TRANSPORTATION INTERNATIONAL LTD.
Province of Registry / Province du registre: BC

Returns the following results: Renvoie les résultats suivants :

Registration Number / Numéro d'enregistrement: 01314188

Bank / Banque: ROYAL BANK OF CANADA

Branch / Succursale: ALDERGROVE BRANCH

Registration Date / Date d’enregistrement: 9/21/2017 12:00:00 AM CST/HNC

Expiry Date / Date d’expiration: 12/31/2027 12:00:00 AM

Last Updated On / Derniére mise a jour le:

Last Renewed On / Renouvelé pour la derniére fois le:

Province of Registration Address / Adresse de la province d'enregistrement:
3168 262ND STREET ALDERGROVE BC CANADA V4W2Z6

Name / Nom: Grande West Transportation International Ltd.
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For Registrar / Pour le Registraire
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This is Exhibit “K” referred to in the affidavit of
Chelsea Denton swornibefore me at Vancouver,
British Columbia this day of October 2024,

i

A Commissioner for taking Affidavits
For British Columbia
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CsC CSC- New York
www.cscglobal.com Suite 200
19 West 44th Street
New York, NY 10036
212-299-5600
212-299-5656 (Fax)

Matter# 506954-791 Order# 574007-4
Project Id : Order Date 08/02/2024
Subject: 5453 AND 5457 PACIFIC FERN DRIVE APNPARCEID 186598 / 390228
028215 0000, 190386 1 390228 028186 0000 FERNDALE WASHINGTON
Jurisdiction: WA - Whatcom County
Request for: Property Search
Result: Other

Ordered by MIRIAM DOMINGUEZ at DENTONS CANADA LLP

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at
www.cscglobal.com.

If you have any questions concerning this order or CSCGlobal, please feel free to contact us.

Jeffrey Boyle
Jeffrey.Boyle(@ecscglobal.com

Corporation Service Company(R) Terms and Conditions

You agree that all information that Corporation Service Company furnishes to you will be used solely as one factor in your credit, insurance, marketing or other
business decisions and will not be used (i) in determining a consumer’s eligibility for credit or insurance where such credit or insurance is to be used primarily for

personal, family or household purpeses, (ii) for employment purposes, or (iii) for governmental licenses. Use of the information in the above manner is a violation of the
Fair Credit Reporting Act.



Account
Property 1D:

Parcel # / Geo ID:
Type:

Tax Area:

Open Space:
Historic Property:

Multi-Family Redevelopment:

Township:
Range:
Location
Address:

Neighborhood:
Neighborhood CD:
Owner

Name:
Mailing Address:

186598

3902280282150000

Real

0200 - FERNDALE 502 L F7 C&
N

M

N

T38N

ROZE

5463 PACIFIC FERN DR
FERNDALE, WA

2120020500
2120020500

VICINITY MOTOR PROPERTY LLC

1200 WESTLAKE AVE N STE 802
SEATTLE, WA 98109-3529

Abbreviated Legal Description:

Select the appropriate checkbox next to the year to be paid. Multiple years may be selected.

Year - Statement |D
2024 - 118174 (Balance)

Tatal Amount to fay 5

*Canvenience Fee not included

Tax
$1310.89

Assessment
$2.50

Property Tax Information as of 08/05/2024

Amount Due if Paid on Mo

Click on "Statement Detzils" to expand or collapse a tax statement.

LOT 7 PACIFIC FERN BUSINESS PARK GENERAL-
SPECIFIC BINDING SITE PLAN AS REC AF 2019-
0201524

Agent Code:

Land Use Code 91

DFL N

Remodel Property: N

Section: 28

Legal Acres: 0.8700
Mapsco:

Map ID: 21G_LABNTY
Owner ID: 595368

% Ownership: 100.0000000000%
Exemptions:

Penalty Interest Total Due

50.00 $0.00 $1313.39

MOTE; If you plan to submit payment on a future date, make sure you enter the date and click RECALCULATE to obtain the correct total amount due,

Base Paid Amount Due

$1313.39

50.00

Year Statement|D E‘;ﬁiiﬂt gg:gn&inl‘-‘lflf Penalty Interest
*» Statement Details
2024 118174 §1313.53 $1313.39 $0.00  $0.00  $1313.53
¥ Statement Details
2023 118748 $1143.69 $1143.58 $0.00 S0.00 S2287.27 50.00
b Statement Details
2022 119584 $1114.74  $1114.67 $0.00 50.00 $2229.41
¥ Statement Details
2021 120197 $1010.58 $1010.41 $0.00 50.00 $2020.99 50.00
(+) Improvement Homesite Value: + S0
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{+) Improvement Non-Homesite Value; + S0

(+) Land Homesite Value: + 50

{+) Land Non-Homesite Value: + $377,320

(+) Curr Use (HS): + S0 S0

(+) Curr Use (NHS): + S0 50

(=) Market Value: = $377,320

(-) Productivity Loss: - 50

{=) Subtotal: = $377,320

(+) Senior Appraised Value: + S0

(+) Non-Senior Appraised Value: + 5377,320

(=) Total Appraised Value: = $377,320

(=) Senior Exemption Loss: - S0

(-) Exemption Loss: - S0

(=) Taxable Value: = $377,320
Map No. Map Area
1 Whole section
2 MNE Quarter
3 NW Quarter
4 SW Quarter
5 SE Quarter

Owner: VICINITY MOTOR PROPERTY LLC

% Ownership: 100.0000000000%

Total Value:  $377,320

Tax Area: 0200 - FERNDALE 502 L F7 C6
Levy Code Description Levy Rate
CEMO06 CEMETERY #6 0.0284448579
CFL CONSERVATION FUTURES 0.0229176033
FCZDL FLOOD CONTROL ZONE 0.1062853241
FDOO7BOND FIRE #7 2019-3 GO BOND 0.0323766722

FDOO7EXP FIRE #7 EXPENSE FUND

FERN13BOND CITY OF FERNDALE LIBRARY BOND 13

FERNCE CITY OF FERNDALE CURRENT EXPENSE
PTBOND PORT OF BELLINGHAM GO BOND
PTGEN PORT OF BELLINGHAM GENERAL FUND
PTRDA PORT OF BELLINGHAM RDA

RLIBGEN RURAL LIBRARY

sD5028 FERNDALE SCHOOL #502 BOND
SDS02CP FERNDALE #502 CAPITAL PROJECTS

SD502MO0 FERNDALE SCHOOL #502 ENRICHMENT

WAL STATE SCHOOL PART 1

WAZ STATE SCHOOL PART 2

WCCE COUNTY CURRENT EXPENSE

WCCI CHILDRENS INITIATIVE

WCCT COUNTY MENTAL HEALTH

WCDD COUNTY DEVELOPMENTAL DISABILITY

0.6998244933
0.0000000000
06112294460
0.0138689742
0.1160034754
0.0001746187
0.2563593471
0.8404886070
0.0000000000
1.1347646598
1.3961238142
0.7493926005
0.5106850371
0.1675359534
0.0124999999
0.0124999999

Appraised Value

£377,320
$377,320
$377.320
$377,320
$377,320
$377,320
$377,320
$377,320
$377,320
$377,320
$377,320
$377.320
$377.320
$377,320
$377,320
$377,320
$377,320
$377,320
5377,320
$377,320

Taxable Value
$377,320
$377,320
$377,320
$377,320
$377,320
5377,320
$377,320
$377,320
$377,320
$377,320
$377,320
$377,320
$377,320
$377,320
$377,320
$377,320
$377,320
$377,320
$377,320
$377,320

195

Estimated Tax
$10.73
58.65
$40.10
$12.22
$264.06
$0.00
5230.63
$5.23
543,77
50.07
596.73
5317.13
$0.00
$428.17
$526.79
$282.76
$192.69
563.21
54.72
54.72



WCER COUNTY ELECTION RESERVE
WCVR COUNTY VETERANS RELIEF
WCEMS WHATCOM COUNTY EMS

Total Tax Rate:

No sketches available for this property.

017, 12:46:47 FM

0.0059170783
0.0112500000
0.2201625320
6.9488050943

$377,320 $377,320
$377,320 $377,320
$377,320 5377,320

Taxes w/Current Exemptions:

Taxes w/o Exemptions:

97665

196

$2.23
54.24
$83.07

$2,621.92
$2,621.92



# Type Description

Year Improvements

2024
2023
2022
2021
2020
2019

Deed
# Date

1 09/27/2022

2 06/28/2021

N

/A
50
50
50
S0
$0

Type

Quit
CLAIM

SWD

Acres Sqft
1 9120 COMMERCIAL 0.8700 37732.00 0.00

Land

Desc

aurr
DEED

Market
N/A
$377,320
$278,915
$249,031
$207,526
$207,526

ription
CLAIM

STATUTORY
WARRANTY

DEED

No payout information available..

Eff Front Eff Depth # Lots Market Value Prod. Value

Current Use
N/A

50

50

50

50

50

Grantor

VICINITY
MOTOR (BUS)
USA CORP

BAYFIELD AT
CRANMAY LLC

0.00 0.00

Total Appraised
N/A
5377,320
5278,915
$249,031
$207,526
$207,526

Grantee

VICINITY
MOTOR
PROPERTY LLC

VICINITY
MOTOR (BUS)
USA CORP

$377,320

Taxable Value
N/A

$377,320
$278,915
$249,031
$207,526
5207,526

Volume Page

S0

Sale Price

50.00

51,753,956.00

Excise
Number

263291

250810

197

Deed
Number
2022-
0902346

2021-
0605170
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Account
Property ID: 190386 Abbreviated Legal Description:  LOTS 8-9 PACIFIC FERN BUSINESS PARK
GENERAL-SPECIFIC BINDING SITE PLAN AS REC
AF 2019-0201524-TOG WI LOT 10 PACIFIC FERN
BUSINESS PARK SPECIFIC BINDING SITE PLAN NO
1 AS REC AF 2021-0500260-SUBJ TO COVENANT
TO BIND PROPERTIES DESC AF 2021-0604481
Parcel # / Geo ID: 3902280281860000 Agent Code:
Type: Real
Tax Area: 0200 - FERNDALE 502 LF7 C6 Land Use Code 34
Open Space: N DFL N
Historic Property: M Remodel Property: N
Multi-Family Redevelopment: N
Township: T39N Section: 28
Range: ROZE Legal Acres; 4.4000
Location
Address: 5457 PACIFIC FERN DR Mapsco:
FERNDALE, WA
Neighborhood; 2120027300 Map 1D: 21G_LABNTY
Neighborhood CD: 2120027300
Owner
Name: VICINITY MOTOR PROPERTY LLC  Owner ID: 595368
Mailing Address: 1200 WESTLAKE AVE N STE 802 % Ownership: 100.0000000000%
SEATTLE, WA 98109-3529
Exemptions:
Select the appropriate checkbox next to the year to be paid. Multiple years may be selected,
Year - Statement ID Tax Assessment  Penalty Interest Total Due
2024 - 121294 (Balance) $41247.67 514.24 50.00 $0.00 $41261.91
Total Amount ta Pay: §
*Convenience Fee not included
Property Tax Information as of 08/05/2024
Amount Due if Paid on: b | L NOTE: If you plan to submit payment or a future date; make sure you enter the date and click RECALCULATE to obtain the correct total amount due,
Click on "Statement Details” to expand or collapse & tax statement,
First Half  Second Half ’
Year StatementID Base Amt. Base Amt. Penalty Interest Base Paid Amount Due
b Statement Details
2024 121294 $41262.06 54126191  $0.00 $0.00 $41262.06 541261.91
P Statement Details
2023 121976 $31535.86 $31535.73  $0.00 $0.00 $63071.59 50.00
P Statement Details
2022 122709 53239.60 5$2504.48 S0.00 $0.00 $5744.08 50.00
(+) Improvement Homesite Value: + s0



(+) Improvement Non-Homesite Value: + 510,532,948

(+) Land Homesite Value: + S0

(+) Land Non-Homesite Value: + 51,338,946

(+) Curr Use (HS): = $0 S0

(+) Curr Use [(NHS): + S0 S0

(=) Market Value: = 511,871,894

(=) Productivity Loss: - S0

(=) Subtotal: = 511,871,894

(+) Senior Appraised Value: + 50

(+) Non-Senior Appraised Value: + 511,871,894

(=) Total Appraised Value: = 511,871,894

(-) Seniar Exemption Loss: - 50

{—) Exemption Loss: - 50

(=) Taxable Value: = 511,871,894
Map No. Map Area
1 Whole section
2 NE Quarter
3 NW Quarter
4 SW Quarter
5 SE Quarter

Owner: VICINITY MOTOR PROPERTY LLC

% Ownership: 100.0000000000%

Total Value;  $11,871,894

Tax Area: 0200 - FERNDALE 502 L F7 C6
Levy Code Description Levy Rate
CEMOO6 CEMETERY #6 0.0284448579
CFL CONSERVATION FUTURES 0.0229176033
FCZDL FLOOD CONTROL ZONE 0.1062853241
FDOO7BOND FIRE #7 2019-3 GO BOND 0.0323766722
FDOOT7EXP FIRE #7 EXPENSE FUND 0.6998244933
FERN13BOND CITY OF FERNDALE LIBRARY BOND 13 0.0000000000
FERMNCE CITY OF FERNDALE CURRENT EXPENSE  0.6112294460
PTBOND PORT OF BELLINGHAM GO BOND 0.0138689742
PTGEN PORT OF BELLINGHAM GENERAL FUND 0.1160034754
PTRDA PORT OF BELLINGHAM RDA 0.0001746187
RLIBGEN RURAL LIBRARY 0.2563593471
SD502B FERNDALE SCHOOL #502 BOND 0.8404886070
SD502CP FERNDALE #502 CAPITAL PROJECTS 0.0000000000
SD502MO FERNDALE SCHOOL #502 ENRICHMENT  1.1347646598
WAL STATE SCHOOL PART 1 1.3961238142
WA2 STATE SCHOOL PART 2 0.7493926005
WCCE COUNTY CURRENT EXPENSE 0.5106850371
wWcCcl CHILDRENS INITIATIVE 0.1675359534
WCCT COUNTY MENTAL HEALTH 0.0124995999
WCDD COUNTY DEVELOPMENTAL DISABILITY  0.0124999999

Appraised Value
$11,871,804
511,871,894
$11,871,894
$11,871,894
511,871,894
511,871,894
511,871,894
$11,871,894
511,871,894
511,871,894
511,871,894
$11,871,894
$11,871,894
$11,871,894
511,871,894
511,871,894
511,871,894
511,871,894
511,871,894
$11,871,894

Taxable Value
$11,871,894
$11,871,894
$11,871,894
$11,871,894
$11,871,894
§11,871,894
$11,871,894
511,871,894
511,871,894
$11,871,894
$11,871,894
$11,871,894
511,871,894
$11,871,894
$11,871,894
$11,871,894
511,871,894
§11,871,894
511,871,894
511,871,894

199

Estimated Tax
$337.69
$272.08

$1,261.81
$384.37
$8,308.24
$0.00
$7,256.45
$164.65
$1,377.18
52.07
$3,043.47
$9,978.19
50.00
$13,471.81
$16,574.63
$8,896.71
$6,062.80
51,988.97
£148.40
$148.40



WCER COUNTY ELECTION RESERVE
WCVR COUNTY VETERANS RELIEF
WCEMS WHATCOM COUNTY EMS

Total Tax Rate:

0.0058170783
0.0112500000
02201625320
6.9488050943

$11,871,894 $11,871,894
511,871,894 $11,871,894
$11,871,894 $11,871,894

Taxes w/Current Exemptions:
Taxes w/o Exemptions:

\
Improvement #1: CMCE- MAN/RET/WHSE/OFC LIl State Code: 3441 57173.0sgft Value: 9,481,971

C-SPRKLR-WET:
LIFE EXPECTANCY; 40

Type Description

MA hAain Area 1
C-MEZZOFFC COMCL Office Mezz

C-LOAD DOC COMCL Load Dock Strctr

C-CONCRETE COMCL Concrete

SEC 14G HVAC: EWH

Class

(o T

C-CANCPY COMICL Canopy 5
C-PRGSP COMCL Parking Spaces ¥
C-ASPHALT  COMCL Asphalt ¥

Improvement #2: CMCL- MAN/REF/WHSE/OFC LII State Code:

C-SPRKLR-WET:

SEC 14G HVAC: AC

LIFE EXPECTANCY: 40

Type

MA

Description EESS
Main Area 1 S

C-LOAD DOC COMCL Load Dock 5tretr C

C-ASPHALT

COMCL Asphalt *

doss Yo
CcD

G 2022
G 2022
G 2022
G 2022
G 2022
F 2022
] 2022

Sub

Coss gt
G 2022
G 2022
G 2022

Area

57173.0
1804.0
18540
27160
140.0
44.0
15000.0

3441 5432.0 sgft Value: $1,050,977

Area

5432.0
696.0
15000.0

200

570.25
$133.56
52,613.75

$82,495.48
$82,495.48
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# Type Description Acres Sqft Eff Front Eff Depth #Lots Market Value Prod. Value
1 3441 MTRVEHICLE 4.3911 191278.00 0.00 0.00 0.00 $1,338,946 50

Year Improvements Land Market CurrentUse Total Appraised Taxable Value

2024 N/A N/A N/A N/A N/A

2023 510,532,948 $1,338,946 50 511,871,894 $11,871,894

2022 $6,510,404 51,194,135 S0 §7,704,539 57,704,539

2021 50 5641,626 50 5641,626 S641,626

# g:f: Type Description Grantor Grantee Volume Page 2?;:8 ﬁ:ﬂ:ger Eﬁf\fber

1 09/27/2022 QUIT QuIT CLAIM VICINITY MOTOR VICINITY MOTOR $0.00 263291 2022-
CLAIM DEED [BUS) USA CORP PROPERTY LLC 0902346

No payout information available..
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s 2021-0605170

DEED 06/29/2021 02:27 PM
Request of: CHICAGO TITLE BELLINGHAM
eRecorded by: Simplifile

When recorded return to:

Dan Buckle

Vicinity Motor (Bus) USA Corp
3168 - 262nd Street Aldergrove, BC
V4W 2Z6 Canada

Filed for record at the request of:

® CHICAGO TITLE
A COMPANY OF WASHINGTON

1835 Barkley Boulevard, Suite 105
Bellingham, WA 98226

Escrow No.: 245434034

STATUTORY WARRANTY DEED
THE GRANTOR(S) Bayfield @ Cranmay, LLC, a Washington limited liability company, who acquired
title as Bayfield at Cranmay, LLC

for and in consideration of Ten And No/100 Dollars ($10.00) and other good and valuable
consideration
in hand paid, conveys, and warrants to Vicinity Motor (Bus) USA Corp, a Delaware corporation

the following described real estate, situated in the County of Whatcom, State of Washington:
Parcel A:

Lots 7, 8 and 9, as delineated on Pacific Fern Business Park General and Specific Binding Site
Plan, according to the plat thereof, recorded on February 21, 2019, under Auditor's File No.
2019-0201524, records of Whatcom County, Washington.

Situate In Whatcom County, Washington
Parcel B:

Lot 10, as defineated on Pacific Fern Business Park Specific Binding Site Plan No. 1, according to
the plat thereof, recorded May 4, 2021, under Auditor's File No, 2021-0500260, records of
Whatcom County, Washington.

Situate in Whatcom County, Washington

Abbreviated Legal: (Required if full legal not inserted above.)

Tax Parcel Number: 390228 028215 0000 / 390228 012193 0000 / 390228 037193 0000
PTN: 390228 060162 0000

Statutory Warranty Deed (LPB 10-05)

WAQ000816.doc | Updatad: 04.26.19 Page 1 WA-CT-FNBG-02150.622443-245434034

EX 250810 - 06/29/2021 - $34,058,57 - Chicago Title Bellingham via SIMPLIFILE
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STATUTORY WARRANTY DEED
(continued)

Tax Parcel Number(s): 186598/
390228 028215 0000, 186599/390228 012193 0000, 186600/390228
037193 0000, Ptn 186601/390228 060162 0000

Subject to:

SEE EXHIBIT "A" ATTACHED HERETO AND MADE A PART HEREOF

Statutory Warranty Deed (LPB 10-05)
WAQ000816.doc / Updated: 04.26.19 Page 2 WA-CT-FNBG-02150.622443-245434034
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STATUTORY WARRANTY DEED
(continued)

Dated: June 28, 2021

Bayfield @ C

BY: 7=
Rick Faber
Manager

State of WASHINGTON
County of WHATCOM

| certify that | know or have satisfactory evidence that Rick Faber is the person who appeared before
me, and said person acknowledged that he/sh€ signed this instrument, on oath stated that he/si& was
authorized to execute the instrument and acknowledged it as Manager of Bayfield @ Cranmay, LLC to
be the free and voluntary act of such party for the uses and purposes mentioned in the instrument.

AL NOTARY pusLic
: STATE OF WASHINGTON
Notary Publi JAMES M. CONCANNON

GRS A7 ¥k 4
c in_and for the State of 7
Residing at: "/ ; License Number 111087
My appointment expirgé: My Commiasion Expires 08.08-2025

Statutory Warranty Deed (LPB 10-05)
WA0000816.doc | Updated: 04.26.19 Page 3 WA-CT-FNBG-02150.622443-245434034
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EXHIBIT "A"
Exceptions

1. Relinquishment of all existing, future or potential easements for access, light, view and air, and
all rights of ingress, egress and regress to, from and between said Land and the highway or
highways to be constructed on lands conveyed by Deed:

To: State of Washington
Recorded: Various dates
Recording No.: 779758

Recording No.: 780790

Recording No.: 781872
Recording No.: 787929
Recording No.: 844194
Recording No.. 1102352
Recording No.: 1102353

Recording No.: 1102361
Recording No.: 1105597

Affects: Said premises and other property
2. Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a
document:
Granted to: City of Ferndale
Purpose: Water & Sewer Mains

Recording Date: May 17, 1978
Recording No.: 1289081

AMENDED: Recorded: February 21, 2019
Recording No: 2018-0201525
3. An oil and gas lease for the term therein provided with certain covenants, conditions and

provisions, together with easements, if any, as set forth therein.

Dated: July 25, 1989
Lessor: May and Sons, Ltd
Lessee: W.G. Van Bebber

Recording Date: January 20, 1989
Recording No.: 891120081

Assiigned by instrument recorded on September 3, 1993 under Auditor’s File No. 930903014.

4, Covenants, conditions, restrictions, recitals, reservations, easements, easement provisions,
dedications, building setback lines, notes, statements, and other matters, if any, but omitting
any covenants or restrictions, if any, including but not limited to those based upon race, color,
religion, sex, sexual orientation, familial status, marital status, disability, handicap, naticnal
origin, ancestry, or source of income, as set forth in applicable state or federal laws, except to
the extent that said covenant or restriction is permitted by applicable law, as set forth on
SOUTH-FREEWAY-SHORT PLAT:

Statutory Warranty Deed (LPB 10-05)
WAQQ00816.doc / Updated: 04.26.19 Page 4 WA-CT-FNBG-02150.622443-245434034



10.

11.

EXHIBIT "A"

Exceptions
(continued)

Recording No: 1498967

Any rights, interests, or claims which may exist or arise by reason of the matters disclosed by
survey,

Recording Date: May 11, 1992
Recording No.: 920511055

Covenants, conditions, restrictions, recitals, reservations, easements, easement provisions,
dedications, building setback lines, notes, statements, and other matters, if any, but omitting
any covenants or restrictions, if any, including but not limited to those based upon race, color,
religion, sex, sexual orientation, familial status, marital status, disability, handicap, national
origin, ancestry, or source of income, as set forth in applicable state or federal laws, except to
the extent that said covenant or restriction is permitted by applicable law, as set forth on
AMENDMENT TO SOUTH-FREEWAY SHORT PLAT:

Recording No: 941230111
Access and Utility Easement, including the terms, covenants and provisions thereof;

Recording Date: ~ September 16, 1998
Recording No.: 1980901997

Settlement Agreement, including the terms, covenants and provisions thereof;

Recording Date: ~ March 24, 2010
Recording No.: 2100302830

Lummi Nation Wetland and Habitat Mitigation Bank Credit Transaction Record, including the
terms, covenants and provisions thereof;

Recording Date:  April 6, 2017
Recording No.: 2017-0400433

Covenants, conditions, restrictions, recitals, reservations, easements, easement provisions,
dedications, building setback lines, notes, statements, and other matters, if any, but omitting
any covenants or restrictions, if any, including but not limited to those based upon race, color,
religion, sex, sexual orientation, familial status, marital status, disability, handicap, national
origin, ancestry, or source of income, as set forth in applicable state or federal laws, except to
the extent that said covenant or restriction is permitted by applicable law, as set forth on
Pacific Fern Business Park General and Specific Binding Site Plan:

Recording No: 2019-0201524

Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a

Statutory Warranty Dead (LPB 10-05)

WAOD000816.doc / Updated: 04.26.19 Page 5 WA-CT-FNBG-02150.622443-245434034
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12.

13.

14.

15.

16.

EXHIBIT "A"
Exceptions
(continued)
document:
Granted to: Puget Sound Energy, Inc.
Purpose: Electric Distribution Line Facililties

Recording Date: ~ January 22, 2019
Recording No.: 2019-0101536
Affects: Said premises and other property

Covenants, conditions, restrictions and easements but omitting any covenants or restrictions, if
any, including but not limited to those based upon race, color, religion, sex, sexual orientation,
familial status, marital status, disability, handicap, national origin, ancestry, source of income,
gender, gender identity, gender expression, medical condition or genetic information, as set
forth in applicable state or federal laws, except to the extent that said covenant or restriction is
permitted by applicable law, as set forth in the document

Recording Date: February 21, 2019
Recording No.: 2019-0201526

Any unpaid assessments or charges and liability to further assessments or charges, for which
a lien may have arisen (or may arise), all as provided for in instrument set forth below:

Imposed by: Pacific Fern Industrial Business Park Asscciation
Recording Date:  February 21, 2019
Recording No.: 2019-0201526

Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a
document:

Granted to: City of Ferndale
Purpose: Water line
Recording Date: ~ November 19, 2019
Recording No.: 2019-1102541

Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a
document:

Granted to: City of Ferndale
Purpose: Sewer
Recording Date: May 22, 2020
Recording No.: 2020-0502685

Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a
document:

Granted to: City of Ferndale
Purpose: Water line

Statutory Warranty Deed (LPB 10-05)

WAQO00816.doc / Updated: 04.26.19 Page 6 WA-CT-FNBG-02150.622443-245434034
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EXHIBIT "A"

Exceptions
(continued)

Recording Date: ~ November 30, 2020
Recording No.: 2020-1105061
Affects: Portion of said premises

17. Covenants, conditions, restrictions, recitals, reservations, easements, easement provisions,
dedications, building setback lines, notes, statements, and other matters, if any, but omitting
any covenants or restrictions, if any, including but not limited to those based upon race, color,
religion, sex, sexual orientation, familial status, marital status, disability, handicap, national
origin, ancestry, or source of income, as set forth in applicable state or federal laws, except to
the extent that said covenant or restriction is permitted by applicable law, as set forth on
Pacific Fern Business Park Specific Binding Site Plan 1:

Recording No:  2021-0500260

Statutory Warranty Dead (LPB 10-05)
WAQ000816.doc / Updated: 04,2619 Page 7 WA-CT-FNBG-02150.622443-245434034
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Request of: PUGET SOUND ENERGY
eRecorded by: Simplifile

RETURN ADDRESS:

Whatcom County, WA
Total: $41000  Pgs=4 2021-1202400
AMEA AGR 12/15/2021 10:33 AM

Puget Sound Energy, Inc.
ATTN: Real Estate/Right-of-Way
1660 Park Lane

Burlington, WA 98233

PARTIAL AMENDMENT OF EASEMENT AND CONFIRMATION AGREEMENT

REFERENCE #: 2019-0101536

GRANTOR (Owner): VICINITY MOTOR (BUS) USA CORP.

GRANTEE (PSE). PUGET SOUND ENERGY, INC.

SHORT LEGAL: LOT 9, PACIFIC FERN BUSINESS PARK BINDING SITE PLAN

PTN NW %, SW %, SEC 28, T30N, R02E
ASSESSOR'S PROPERTY TAX PARCEL: 390228 037193 0000 (PID 186600)

entered into this _ 37D\ of Ve 20 ""-I , by and between VICINITY MOTOR
(BUS) USA CORP., a Delaware corporation ("Grantor"), and Puget Sound Energy, Ine., a Washington
corporation ("PSE").

This Amendment of Easemenl and Conﬂrgation Agreement ("Agreement” herein) is made and

PSE is the holder of cerlain perpelual easement rights pursuant to those ceriain easements (the
"Easement") from Bayfield @ Cranmay, L.L..C., dated January 2, 2019 and recorded under Auditor Flle
Number 2019-0101536, in the Real Property Records of Whatcom County, Washington. The Grantor hereln
is the present owner of the real property described in Exhiblt "A” attachad hereto and by this reference mada
a parl hereof, which is a portion of the properly encumbered by said easement. The Grantor herein and PSE
wish to clarify certain matters regarding the above mentioned easement as il periains o the real property
described in Exhibit "A”".

NOW, THEREFORE, for and in consideration of good and valuable consideration in hand paid, the
parties hereto confirm and agree as follows:

Section 1. The Easement, as granted in January 2019, as hereinafter amended, remains in full force
and effect.

Section 2. The legal description of the easement area lying only within that portion of praperty
described in said Exhibit "A" is hereby amended as follows:

EASEMENT AREA NO. 1: AN EASEMENT AREA TEN FEET IN WIDTH, HAVING FIVE (5) FEET OF SUCH
WIDTH ON EAGH SIDE OF A CENTERLINE DESCRIBED AS FOLLOWS:

THE CENTERLINE OF PSE'S FACILITIES AS NOW CONSTRUCTED, TO BE CONSTRUCTED, EXTENDED
OR RELOCATED LYING WITHIN THE ABOVE DESCRIBED PARCEL.

EASEMENT AREA NoO, 2!

ALL AREAS LOCATED WITHIN A FIVE (5) FOOT PERIMETER OF THE EXTERIOR SURFACE OF ALL
GROUND MOUNTED VAULTS AND TRANSFORMERS AS THE SAME ARE NOW CONSTRUCTED, TO BE
CONSTRUCTED OR RELOCATED WITHIN THE ABOVE DESCRIBED PROPERTY.

Amendment & Confirmalion Agreement
105098268 / RW-124254
Page 1 of 4
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Section 3. This Agreement shall be binding upon and inure to the benefit of Successors and
Assignees of both parties.

IN WITNESS WHEREQF, the parties have executed and delivered this Agreement as of the day and year first
set forth above.

GRANTOR:
VICINITY MOTOR (BUS) USA CORP., a Delaware corporation

ITS: < g O

STATE OF Washin gjh )
3 ) S8

COUNTY OF Wihdtcowt )

On this iTih dayof __INOVEMYOCY" 202\, before me, the undersigned, a Notary

Public nd for the State of Washington, duly commissioned and swom, personally appeared
to me known to be the persons who
signed as [ & , of VICINITY MOTOR (BUS)

USA CORP., the Dela\ﬁr.a‘ corporation that executed the within and foregoing instrumen!, and acknowledged
said instrument to be _1N\S free and voluntary act and deed and the free and voluntary act and deed of
said VICINITY MOTOR (BUS) USA CORP., for the uses and purposes thersin mentioned; and on oath stated
that E!ﬂ was authorized to execute the said instrument on behalf of said Delaware corporation.

IN WITNESS WHEREOF | have hereunto set my hand and official seal the day and year first above
written.

Wiy, .
W Uy, ‘:Ka. \ ﬁﬂm,@
SRS Ve, NSS4
Seirqiesion 22.0,%, )
7 (? 9 1.20‘,:?-'_:2, 2 (Signature of Notary)

%2 Karrissa Veldian

(Print or stamp name of Notary)

»,,7:'{-.‘,%% §§§ NOTARY PUBLJC in P_rf?jo‘bl;}qlsmta ofM_S_h_ij’l@ 107

2, € s lmber BN S residing at gy

PR WA e A 8 ) :
""f.r.f.amunm\“\ My Appointment Expires: 05? ' ' I ‘34,’ &5

Notary seal, lexi and all nolations must be inside 17 margins

Amendment & Confirmation Agreement
105098269 / RW-124254
Page 2 of 4




PUGET SOUND ENERGY, INC.,
a Washington corporation

By: /J j/i’fﬂ/ j‘ﬂ/{’""

Darby Broyles, Supervisor/

STATE OF WASHINGTON)
‘*'4-*‘_ . )ss

On this _% T’ day of B\.;.\k“ﬂﬂ e , 20 4 | . before me, the undersigned, a Notary
Public in and for the State of Washington, duly commlsslonad and sworn, personally appeared Darby MH
Broyles, to me known to be the person who signed as Supervisor Real Estate of Puget Sound Energy, Inc.,
the corporation that executed the within and foregoing Instrument, and acknowledged said instrument to be
her free and voluntary act and deed and the free and voluntary act and deed of said corporation for the uses
and purposes therein mentioned; and on oath stated that she was authorized to execute the said instruction

on behalf of said corporation,

IN WITNESS WHEREOF | have hereunto set my hand and official seal the day and year first above

written.
RLLLLL m;,,

“‘“ AR ey, i
) G?’-Pk ~an _0 4;;,, .J -{ gl
S BR 0 :
A -' "L ‘.i
P E e BMi Eoag e
ioh, PUBLC 7§ ( mp otary)
S tn, o lad NOTARY PUBLIC in and for th1 State o!’
'=.,,q<~‘-~_‘ #1014 20 Washington, residing at =" 2%/ o .
gl WA g}a\ﬁ?‘« My Appointment Expires: __{ L’;S /

"’lmmull‘
Notary seal, text and all notations must not be within 1" margins

Amendment & Confirmation Agreement
105098269 / RW-124254
Page 3 of 4
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Exhibit “A"”

Lot 9, as delineated on Pacific Fern Business Park General and Specific Binding Site Plan,
according to the plat thereof, recorded on February 21, 2019, under Auditor’s File No. 2019-
0201524, records of Whatcom County, Washington.

Situate in Whatcom County, Washington.

Amendment & Confirmation Agreament
105098269 / RW-124254
Page 4 of 4



Whatcom Gounty, WA 2022-09%6

EE?E”"'“ o 09/27/2022 01:29 PM
Request of: VICINITY MOTOR PROPERTY LLC

(LR T AT ML (T}

35897720220902348

When recorded return to:

C/0O: David Otto

Martin Davis, PLLC

1200 Westlake Ave N, Ste 802
Seattle, WA 98100

QUIT CLAIM DEED
GRANTOR, Vicinity Motor (Bus) USA Corp, a Delaware Corporation
GRANTEE, Vicinity Motor Property, LLC, a Delaware Corporation
LEGAL DESCRIPTION;
Parcel A:
Lots 7, 8, and 9, as delineated on Pacific Fern Business Park General and Specific Building Site
Plan, according to the plat thereof, recorded on February 21, 2019, under Auditor’s File No.
2019-0201524, record of Whatcom County, Washington.
Parcel B:
Lot 10, as delineated on Pacific Fern Business Park Specific Binding Site Plan No. 1, according
to the plat thereof, recorded May 4, 2021, under Auditor's File No. 2021-0500260, records of
Whatcom County, Washington,

Situate in Whatcom County, Washinglon
Abbreviated Legal: (Required if full legal not inserted above.)

Tax Parcel Number(s): 186598}' 390228 028215 0000 Wﬂﬂ?ﬁ'ﬁﬁﬁm}

1‘(0"5@-&/36,9 2_'§_Lb= 1{)\%& oauo ’
A copy of the Deed is included as Exhibit A.

EXCLUSIONS: To be clear, all equipment located in Exhibit B (i) shall be excluded from this
Quit Claim Deed, (ii) is not subject to this property transaction, and (iii) shall remain under
ownership and/or control of Vicinity Motor (Bus) USA Corp.

SUBJECT TO all easements, restrictions, reservations, and agreements of record.

Property address is commonly known as: 5453 and 5457, Pacific Fern Drive, Ferndale, WA

98248
LAIM Martin Davis, PLLC
AITE DEED 1200 Westake Ave N, Suite 802
1 Seatfle, WA 98109

3625407 28IT251 XYT/2022 10.00%
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THE GRANTOR, Vicinity Motor (Bus) USA Corp, a Delaware Corporation, in and for valuable
consideration of 100% ownership interest in Vicinity Motor Property, LLC, a Delaware
Corporation, and other good and valuable consideration, does hereby release, convey and
quitclaim to Grantce, Vicinity Motor Property, LLC, all of Grantor’s right, titlc and interest,
together with all after-acquired title of the Grantor in all of the above-described real estate, but
not including any of the excluded items listed in Exhibit B, situated in Whatcom County, State of
Washington.

Dated thisg_?ay of 5% FZOZZA

%Lﬁ
Gratitor @ Yﬁﬁfﬁus (USA) Corp!

STATE OF '\loah‘m&’mn )

COUNTY OFWnotcom )

On this day personally appeared beforc me, JOhﬂ Lagouraue. lo me
known to be the individual described in and who executed the withifn and foregoing instrument
and acknowledge that s/he signed the same as her/his free and voluntarily act and deed, for the
uses and purposes therein mentioned.

1)
GIVEN under my hand and official seal thi<J1 day ofMZ()ZZ.

Printed Name tel
NOTARY PUBLIC in and for the State
of Washington, residing at Blane..

My commission expires: Ok /\2/2033,

SHABINA PATEL - NOTARY PUBLIC
STATE OF WASHINGTON
COUNTY OF WHATCOM

MY COMMISSION EXPIRES JUNE 12 2023

LICENSE NUMBER 19110378

! The Board Resolution establishing authority to sign is included as Exhibit C.

Martin Davis, PLLC
|
QUITCLAIM DEED 1200 Westlake Ave N, Suite 802

2 Seatde, WA 98109



EXHidIT

When recorded return to:

Dan Buckle

Vicinity Motor (Bus) USA Corp

3168 - 262nd Street Aldergrove, BC
V4w 2Z6 Canada

Filed for record at the request of:

@ CHICAGO TITLE
5 COMPANY OF WASHINGTON

1835 Barkley Boulsvard, Suite 105
Bellingham, WA 98226

Escrow No.; 245434034

STATUTORY WARRANTY DEED

Tepa AN

THE GRANTOR(S) Bayfield @ Cranmay, LLC, a Washington limited liabllity company, who acquired

title as Bayfield at Cranmay, LLC

for and In consideration of Ten And No/100 Dollars ($10.00) and other good and valuable

consideration

in hand pald, conveys, and warrants to Vicinity Motor (Bus) USA Corp, a Delaware corporation

the following described real estate, situated In the County of Whatcom, State of Washington:

Parcel A:

Lots 7, 8 and 9, as delineated on Pacific Fern Business Park General and Specific Binding Site
Plan, according to the plat thereof, recorded on February 21, 2019, under Auditor's File No.

2019-0201524, records of Whatcom County, Washington.

Sltuate In Whatcom County, Washington

Parcel B:

Lot 10, as delineated on Pacific Fern Business Park Specific Binding Site Plan No. 1, according to
thé plat thereof, recorded May 4, 2021, under Auditor's File No, 2021-0500260, records of

Whatcom County, Washington.

Situate in Whatcom County, Washington

Abbreviated Legal: (Required if full legal not inserted above.)
Tax Parcel Number: 390228 028215 0000 / 390228 012193 0000 / 390228 037193 0000

PTN: 390228 060162 0000

Stalulory Warranty Deed (LPB 10-05)
WAD000818.doo | Updatad: 04.26.19 Paga 1

WA-CT-FNBG-02160,622443-245434034
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STATUTORY WARRANTY DEED

(continued)

Tax Parcel Number(s): 186598/
390228 028215 0000, 188599/390228 012193 0000, 186600/390228
037193 0000, Ptn 186601/390228 060162 0000

Subject to:
SEE EXHIBIT "A" ATTACHED HERETO AND MADE A PART HEREOF

Statutory Warranty Deed (LPB 10-05)
WA0000818.doc / Updated; 04,26.19 Page 2 WA-CT-FNBG-02150,622443-245434034
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STATUTORY WARRANTY DEED
(continued)

Dated: June 28, 2021

Bayfield @ ’C;/
[
BY: T
Rick Faber
Manager

State of WASHINGTON
County of WHATCOM

| certify that | know or have satisfactory evidence that Rick Faber is the person who appeared before
me, and said person acknowledged that he/shesigned this instrument, on oath stated that helsté was
authorized to execute the Instrument and acknowledged it as Manager of Bayfield @ Cranmay, LLC to
be the free and voluntary act of such party for the uses and purposes mentioned in the instrument.

—A NOTARY PUBLIC
Y - STATE OF WASHINGTON
Notary Public nd for the JAMES M. CONCANNON
Residing at: _Ze/eatid A License Number 111087
My appoiniment expirgs: My Commiasion Expires 08-08-2025
Statutory Warranly Deed (LPB 10-05)
WADO0G818.d00 / Updaled: 04,26.18 Page 3 WA-CT-FNBG-02150,822443-245434034




MAJOR EQUIPM

ENTS

Major Equipment

Function/Description

Supplier

Order Status

Delivery date

Crane

They are used for loading and unloading, moving
materials, lifting Bus Body and other heavy
components, or feeding raw materials. The two main
reasons for installing an overhead crane are efficiency
and safety.

Washington Crane & Hoist

Completed

Installation
Completed

Paint Booth

A paint booth is a large, contained environment
equipped with exhaust fans and filters to make
commercial spray painting safer and cleaner
Mainly used for Bus Body & FRP parts

Zpar International LLC

Completed

Installation
completed

Wheel Alignment

A wheel alignment machine employs diagnostic
systems that are used to measure the toe, camber,
caster, and ride height. A front-end alignment machine
is used to align the directions of the wheel so that the
vehicle points in a straight line, used at the end of the
line.

Wheelers Equipment Company
and Services

Completed

Aug

HD Racks

Heavy Duty Rack are efficient and allow storing mare
products within a limited available space. Their
marvellous quality, strength and finish make them last
for years. Due to their dimensional accuracy, these
Heavy Duty Racks also named as Warehouse Rack
balance of the load and manage products adeguately.

Northwest Handling Systems
Inc.

Completed

Aug

Major Equipment

Function/Description

Suppiier

Order Status

Delivery date

4. LGy x3

L3

Lee



Plant Networking and
Security System
(Servers, Systems &
Camera's and Remote
Meonitoring Systems)

Network Security is vital in protecting organization
data and information, keeping shared data secure and
ensuring reliable access and network performance as
well as protection from cyber threats

Surveillance Systems are installed within and outside
the building to monitor pant activities 24x7

NW Technology

Completed

Aug-Sep

Mobile Lift

Rotary's MCH mobile column lift gives the power and
mobility to make the repairs anywhere in your shop
Used for Lifting the vehicles as shown in stations ta the
required height to fit the components

Keller Equipment Supply Ltd

Completed

luly -Aug

Material Handling
Equipment's

Material handling equipment (MHE) is mechanical
equipment used for the movement, storage, control,
and protection of materials, goods and products
throughout the process of manufacturing, distribution,
consumption, and disposal

Toyota lift Northwest

In progress

June-Dec

ERP Software

Enterprise resource planning (ERP) is software
designed to help companies store, manage, and use
data regarding their daily and regular processes.

Travera

In progress

Quality Gate Software

Digital Building inspection software streamlines to
perform powerful site inspections and reports. Field
Inspection mobile app that simplifies inspections as
well as used for tracebaility of Quality Issues in the line
as well as in the field it is also used to monitor
production process in Plant as well as at
manufacturing partner

Aindex

Completed

September

Major Equipment

Function/Description

Supplier

Order Status

Delivery date

(AL



Tools, Fixtures, All line side fixtures, storage racks and torque Multiple Suppliers Yet to Start
Trolleys,Calibration tigntening tools both pnematic and battery operated
Equipment, Guages and  [torque wrenchs
all other miscellanous
ltems
Bus Line Andon & OEE Andon is a system that quickly alerts operators about a|3Phase Electric and Controls  |Yet to Start
System problem on the line. This immediate alert allows the  |LLC

problem to be addressed on the spot so that the

assembly line can return to normal operation
Manufacturing PDM Product data management (PDM) is a system for Siemens Yet to Start
System managing design data and engineering processes in

one central location. Manufacturing Engineering
teams use PDM software to organize product-related
information, track revisions, collaborate, manage
change orders, generate Bills of Materials (BOMs), and
Prepration of Process Sheets

A
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WRITTEN CONSENT TO ACTION BY DIRECTORS
IN LIEU OF A SPECIAL MEETING
OF VICINITY MOTOR (BUS) USA CORP.

Pursuant to Section 141(f) of the General Corporation Law of Delaware, the undersigned,
constituting the entire board of directors (the “Board™) of Vicinity Motor (Bus) USA Corp., a
Delaware corporation (the “Company™), hereby take the following action and adopt the
following resolution by unanimous written consent without a meeting (the "Written Consent"):

WHEREAS, The Company owns certain real estate (the “Real Estate”) described in the quitclaim
deed (the “Deed”) attached as Exhibit A and the Company desires to transfer the Real Estate to
Vicinity Motor Property, LLC, Delaware limited liability company, (the “LLC”) in return for
100% ownership interest in the LLC; and

WHEREAS, the Board has determined and deems it to be in the best interests of the Company to
grant signing authority to John LaGourgue, an officer of the Company, to sign the Deed.

NOW THEREFORE, BE IT RESOLVED, that the Board hereby authorizes and empowers John
LaGourgue to act on behalf of the Company in transferring the Real Estate to the LLC and to
execute, endorse and deliver in the name of and on behalf of the Company the Deed to transfer the
ownership of the Real Estate.

THEREFORE, the undersigned, collectively authorized, empowered, and directed in the name
and on behalf of the Company to take any and all actions reasonably necessary or appropriate to
carry out the intent of the above Written Consent, hereby ratify, confirm and execute this Written
Consent as of the date set forth below.

DIRECTORS:
DocuBigned by:
Milliam Tramer
By 2ZAANTBITAFALADD

Print Name; William Trainer
Date: 9/26/2022

DocuSigned by:

By: Jow Miller

Print Name: Joseph Miller
Date; 9/26/2022

Page 10f2
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Whatcom County, WA 2022-120 1401
L‘?‘;‘;”“"“ 2 12/19/2022 02:36 PM 225
Request of: POWERTEK

i B AR R DAL fm

!5!23!021120140100?

Upon recording, please return to:

City of Ferndale

Attn: Public Works Department
P O Box 936

Ferndale, Washington 98248

REFERENCE NUMBER OF RELATED DOCUMENT: AF¥ 2819 6201524

GRANTOR: VICINITY MDTOR PROPERTY LLL
GRANTEES: CITY OF FERNDALE
ADD'L PARTIES: N/A

ABBREVIATED LEGAL DESCRIPTION:

RrTion oF Tee NW ' or W', Sec 18, TWP 39N, RZE

ADDITIONAL DESCRIPTION ON PAGES OF DOCUMENT ?b. 0]

ASSESSOR’S TAX PARCEL NUMBERS:

Z90218 02BLIS 6600
296228 02818k 008°

NUMBER OF PAGES INCLUDING THIS COV

ER SHEET: ']
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RECITALS:

A, \IGINITY MOTOR PROPERTY LLC  (“Grantor”), hereby

grants, conveys, and reserves an casement for ingress, egress, and utilities (“Easement™) over and
across a portion of the real property legally described in the attached Exhibit “A™, The legal
description of the easement is attached as Exhibit “B” and is shown on the map attached as
Exhibit *B-2" (“Easement Area").

B. This Easement shall be for the benefit of the City of Ferndale (“City™) and the
owners of LOTS T-1o Fae FERM SBSP, recorded under Whaicom County

202| - 05602LO
NOW, THEREFORE, in consideration of the covenants and agreements contained
herein, the parties agree as follows:

1. Scope of Easement. This Easement is granted to the City for the purpose of
installing, constructing, operating. maintaining, improving, removing, repairing, replacing and
using Water mains (utility), together with all connections and appurtenances thereto
(the "Facility"). together with the right of ingress (o and egress from that property for the
foregoing purposcs, This Easement is also granted to the Owners for purpose of ingress and
egress,

2. Obligation to Repair. The City shall, if either the property or Easement Area is
damaged by the installation, construction, operation, improvement, maintenance, removal, repair.
replacement or use of the Facility, restore the surface of the property or Easement Area as nearly
as possible to the condition in which it existed at the commencement of said installation,
construction, operation, improvement. maintenance, removal, repair, replacement, use or other
disturbance. In the event that the City of Ferndale is required to repair or otherwise maintain
utilities within the Easement Area, the City shall be responsible for completing the repairs and
backfilling any excavation(s) with crushed gravel or similar material, in order to re-establish a
temporary drivable surface until such time as a permanent improvement shall be put in place by
and at the expense of the Legal property owner within a reasonable time frame as agreed to by
the City.

3. No Interference. Grantor covenants that no digging, tunneling, or other form ol
construction activity shall be done on the Easement Area or on Grantor's property which would
disturb or damage the City’s Facility, unearth or undermine the City’s Facility or endanger the
lateral support to the City’s Facility.

4. Additional Area. The Grantor herein grants to the City, and to those acting under
the direction or control of the City. the use of such additional arca immediately adjacent to the
Easement Area nccessary for the installation, construction, operation, maintenance.
improvement, removal, repair or replacement of the Facility. together with, the right to utilize
adjoining lands belonging to the owner for the purpese of ingress to and egress; provided that
such additional area shall be held to a minimum and returned to its original state by the City.

5. Hold Harmless for Work on Facility. The City shall hold harmless, save and
indemnify the Owners and Grantor and their members, employees and agents (collectively
“Agents”) from all liability, losses and damages of any kind resulting directly or indirectly [rom
the actions or omissions of the City. or the Cily's Agents acting in the course of required or
periodic maintenance of the Easement Area under the terms of this Easement, except losses and
damages resulting solely from the negligent acts of the Owners or Grantor or its Agents;
provided. however, that this hold harmless provision shall not apply to Grantor's negligence. or
to any damage or injury resulting {rom a violation of Paragraph 3 herein.
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6. Hold Harmless for Owners' Actions. Owners and Grantor shall hold harmless, save
and indemnify the City and its elected or appointed officials, members, employees and agents
(collectively “Agents™) from all liability. losses and damages of any kind resulting directly or
indirectly from the actions or omissions of the Owners and Grantor or Owners’ and Grantor’s
Agents for any actions within or use of the Easement Area, except losses and damages resulting
solely from the negligent acts of the City or its Agents.

7. Binding Effect, In all respects, the provisions of this Easement shall be construed
and interpreted as covenants which run with and are appurtenant to the land of the parties above
described, and shall be binding upon and inure to the benefit of the heirs, assigns, successors 10
and personal representatives of the parties herelo,

8. No Waiver, Failure to enforce any provision of this document shall not operate as
a waiver of any such provision,

9. Severability. Invalidation of any of the provisions of this Easement by judgment or

court order shall in no way affect any of the other provisions, which shall remain in full force
and effect,

DATED this 3009 day of Novemier . 222

GRANTORS:

K(}Jrin r Sigﬂalure ) Grantor Signature
Joun LAGOLRGUE
STATE OF WASHINGTON )

) §5.
COUNTY OF WHATCOM )
1 certify that | know or have satisfactory evidence that gb is/are the

person{s) who appeared before me and said person(s) acknowledged that he/she signed this instrument
and acknowledged it to be his‘her free and voluntary uct for the uses and purposes mentioned in the
instrument.

DATED this 30t day of ooy . 2022

NTEENAME (e gy, PSmitn
Notary Public in and for the State of

Washington, residingat CUSMe e
Commission Expires: QM}LL o
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_l_g_}_‘:lay of _M&L_. LTy he CITY OF FERNDALE:

EXECUTED this

A
yar

Approved as to Form:

- ~ —

Department Head [@D)

STATE OF WASHINGTON )
) ss.

COUNTY OF WHATCOM )
I certify that I know or have satisfactory evidence that G[gé ____is/are the
person(s) who appeared before me and said person(s) acknowledged That he/she s:gncd this instrument

and acknowledged it to be his/her free and voluntary act for the uses and purposes mentioned in the

mstrument,

DATED this {
‘..':5"\ Dy E
-..'_“'; QQ““‘“N".?' I*Q':f{" &
# v - - e Ml iy e -
T ¥
f;::; ‘»ﬁ“‘g Hg RTED NAME Susan €. Dnean,
otary Public in and for the State of

MN¢
Washington, residing at Fe
Commission Expires: 9@30 LY 5 1 R
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“EXHIBIT A"
LEGAL DESCRIPTION OF BURDENED PROPERTY

LOTS 7, 8, AND 9 OF

“PACIFIC FERN BUSINESS PARK GENERAL AND SPECIFIC BINDING SITE PLAN"
AS RECORDED UNDER AUDITOR’S FILE NUMBER 2019-0201524, RECORDS OF
WHATCOM COUNTY, WASHINGTON;

ALSO LOT 10 OF

"PACIFIC FERN BUSINESS PARK SPECIFIC BINDING SITE PLAN NO. 1"

AS RECORDED UNDER AUDITOR'S FILE NUMBER 2021-0500260, RECORDS OF
WHATCOM COUNTY, WASHINGTON;

ALL OF WHICH BEING WITHIN A PORTION OF THE NORTHWEST QUARTER OF
THE SOUTHWEST QUARTER OF SECTION 28, TOWNSHIP 39 NORTH, RANGE 2
EAST OF THE W.M,, CITY OF FERNDALE, WHATCOM COUNTY, WASHINGTON;
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“EXHIBIT B”

LEGAL DESCRIPTION
OF
WATER EASEMENT

AN EASEMENT FOR WATERLINE PURPOSES WITHIN A PORTION OF "PACIFIC FERN BUSINESS PARK
GENERAL AND SPECIFIC BINDING SITE PLAN" AS RECORDED UNDER AUDITOR'S FILE NUMBER 2018~
0201524, RECORDS OF WHATCOM COUNTY, WASHINGTON; BEING A PORTION OF THE NORTHWEST
QUARTER OF THE SOUTHWEST QUARTER OF SECTION 28, TOWNSHIP 39 NORTH, RANGE 2 EAST OF THE
W.M., WHATCOM COUNTY, WASHINGTON; EASEMENT MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE WEST QUARTER CORNER OF SAID SECTION 28; THENCE ALONG THE WEST LINE
OF SAID GENERAL AND SPECIFIC BINDING SITE PLAN SOUTH 01°10'58" WEST A DISTANCE OF B03.83
FEET TO THE SOUTHWEST CORNER OF LOT 8 OF SAID GENERAL & SPECIFIC BINDING SITE PLAN;
THENCE DEPARTING SAID WEST LINE SOUTH 88°49'02” EAST A DISTANCE OF 522,69 FEET TO THE
WESTERLY MARGIN OF A 40-FOOT WATER & SEWER EASEMENT RECORDED UNDER A.F. NO. 2019-
0201525; THENCE ALONG SAID WESTERLY EASEMENT LINE NORTH 33°49'42" WEST A DISTANCE OF
15.79 FEET TO REFERENCE POINT 'A’ AND POINT OF BEGINNING:

THENCE CONTINUING NORTH 33°49'42" WEST A DISTANCE OF 24,13 FEET;
THENCE DEPARTING SAID WEST FASEMENT LINE SOUTH 50°06'58" WEST A DISTANCE OF 16.54 FEET;
THENCE NORTH 88°53'01" WEST A DISTANCE OF 134.03 FEET;

THENCE NORTH 01°08'31" EAST A DISTANCE OF 18,02 FEET,

THENCE NORTH 88°51'29" WEST A DISTANCE OF 24,00 FEET;

THENCE S0UTH 01°08'31" WEST A DISTANCE OF 18.03 FEET;

THENCE NORTH 88°53'01" WEST A DISTANCE OF 22.65 FEET;

THENCE NORTH 43°49'47" WEST A DISTANCE OF 36.70 FEET;

THENCE NORTH 88°50'27" WEST A DISTANCE OF 179.90 FEET;

THENCE SOUTH 46°15'02" WEST A DISTANCE OF 64,36 FEET;

THENCE SOUTH 43°44'58" EAST A DISTANCE OF 24,00 FEET;

THENCE NORTH 46°15'02" EAST A DISTANCE OF 54.45 FEET;

THENCE SOUTH 88°50'27" EAST A DISTANCE OF 160.04 FEET;

THENCE SOUTH 43°49'47" EAST A DISTANCE OF 36.71 FEET,

THENCE SOUTH BB°53'01" EAST A DISTANCE OF 199.61 FEET,

THENCE NORTH 50°06'58" EAST A DISTANCE OF 22.97 FEET TO REFERENCE POINT 'A’ AND THE POINT
OF BEGINNING.

THENCE CONTINUING FROM REFERENCE POINT ‘A" NORTH 33°49'42" WEST A DISTANCE OF 72,16 FEET;

THENCE NORTH 26°46'37” WEST A DISTANCE OF 154.63 FEET; THENCE SOUTH 63°13'23" WEST A
DISTANCE OF 13,00 FEET TO REFERENCE POINT 'B' AND THE PQINT OF BEGINNING:

THENCE NORTH 26°46'37” WEST A DISTANCE OF 27.17 FEET;
THENCE NORTH 88°48'48" WEST A DISTANCE OF 231.53 FEET,
THENCE SOUTH 01°11"12" WEST A DISTANCE OF 24.00 FEET;

THENCE SOUTH 88°48'48" EAST A DISTANCE OF 244.27 FEET TO REFERENCE POINT '8’ AND THE POINT
OF BEGINNING.

SITUATE IN WHATCOM COUNTY, WASHINGTON,
REFERENCE POINT ‘A" AREA CONTAINING 11,856 5Q. FT,
REFERENCE POINT '8’ AREA CONTAINING 5,710 SQ FT.

PowerTek Surveyinbg - Job# 2020_502g
October 21, 2022
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POWERTEK SURVEYING
(360) 746.8801
#5426 BARRETT ROAD #104

FERNDALE, WA 98248
WWW.POWERTEK.NET

PACIFIC FERN BUSINESS PARK
GENERAL & SPECIFIC
BINDING SITE PLAN

AF#2019-0201524

EXHIBIT 'B-2'

SITUATE IN A PORTION OF NW 1/4, SW 1/4 SECTION 28
TOWNSHIP 39 NORTH, RANGE 2 EAST OF W.M.
WHATCOM COUNTY, WASHINGTON

POINT OF AF $2021-0500260
COMMENCEMENT SEE AF#2020-1105061
208828 LOT 7 24" WATERLINE \
T
LOT 6 NB848'48"W 23153 RASENEN
S88'49'D2"E rg’. 5,710 SOFT. /" / 7 / 7/ . LOT 1
m | i A
24500 Tl Ll AL LT LL =
588'48'48™E FEn
y POINT 'B
LOT 8 24427 s :-’ \?;
BEGINNING @\A
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= y
. L2 |n334942"w | 2413 | L7 | N885301"W | 2265 | L12 | s8313'23"w | 13.00' T E
0|3
ol L3 |sso0e'ss™w | 1654 | L8 | nNezagazw | 3670 | L13 | mn2sue’sTw | 2707 g
|2 aaes
7 L4 | Notos3IE | 18.02° | L9 | Sa344’ss"E | 2400 | L4 | soimtiz'w | 24.00' ]
)
L5 | nessi2e"w | 2600 | L10 | Sa349'47°E | 3671 | 40" EASEMENT SEE <
r AF §2019-0201525 e
—_— L
i~ NBE'SO'27"W  179.90' LOT 9 =
@ o =
g < NBBS3'01"W =
- e 134.03 Tw}
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LOT 10 24" WATERLINE POINT A’ <
EASEMENT POINT OF ~
BEGINNING
DRWEY: JVD/REV.EY. JID  DATE: 10/21/2022  SCALE: 1"=60°'  JOB NO.: 2020_5023  SHEET: 1/
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Request of: POWERTEK

ARRREICAOE SEURCRRAERDERTN FIRERELIT | 0
003665242022 L

12014020060063

Upon recording, please retumn to:

City of Ferndale

Attn: Planning Department
P O Box 936

Ferndale, Washington 98248

DOCUMENT TITLE: SENEK EASEMENT

REFERENCE NUMBER OF RELATED DOCUMENT: AF#2020 -0502685
GrANTOR: (IG(NITY MOTOR PROPERTY LLC,

GRANTEES: CITY OF FERNDALE

ADD’L, PARTIES: H/A

ABBREVIATED LEGAL DESCRIPTION:
ToRTION OF THE NW 'y oF ThE SW's , Sec2®, TWP 39N, R2E

ADDITIONAL DESCRIPTION ON PAGES ‘]‘/5 OF DOCUMENT

ASSESSOR’S TAX PARCEL NUMBERS:
390128 028215 0000
290228 022196 0000

NUMBER OF PAGES INCLUDING THIS COVER SHEET: (9

NOTE: THE SEWER EASEMENT CREATED HEREIN

REPLACES AND SUPERCEDES THAT PREVIOUS SEWER EASEMENT
AS RECORDED UNDER WHATCOM COUNTY ADUDITOR'S FILE NO.
2020-0502685. THE RECORDING OF THIS EASEMENT WILL
AUTOMATICALLY VOID AND EXTINGUISH SAID PREVIOUS SEWER
EASEMENT.



UTILITY EASEMENT
CITY OF FERNDALE, WASHINGTON

THE UNDERSIGNED, NICINITY MOTOR PROPERTY, LLC Grantor(s), heirs,
successors and assigns (hereinafler together referred (o as "Grantor"), for the purposc of
providing utility service to Grantor's property. hereby convey and grant to The City of Ferndale.
its successors and assigns (hereinafter referred to as the "City"), from the following described
property:

Tctwnship-'a?kl Range 2E. Scction_Q-a

Assessor’s Parcel number 390279 - 01215 00600
B90LLD - 02LB\R dooo
Legal Description of the Property: (May be attached as Exhibit A)

A permanent easement over, across, along, in, upon and under the following described portion of
the above-described property:

Legal Description of the Easement: (May be attached as Exhibit B with a drawing as B-2)

The City shall have the right, without prior institution of any suit or proceeding at law, at times
as may be necessary, o enler upon said property or easement and adjoining properly owned by
Grantor and its assigns and successors for the purpose of installing, constructing, operating,
maintaining, improving, removing, repairing. replacing and using (sewer) mains, together with
all connections and appurtenances thereto (the "Facility"), together with the right of ingress to
and egress from that property for the foregoing purposes.

The Grantors, by executing this Easement, and the City, by accepting and recording this
Easement, do hereby mutually covenant and agree as follows:

1. The City shall, if either the property or casement is disturbed by the installation,
construction, operation, improvement, maintenance, removal, repair, replacement or use of the
Facility, restore the surface of the property or easement as nearly as possible to the condition in
which it existed at the commencement of said installation, construction, operation, improvement,
maintenance, removal, repair, replacement, use or other disturbance,

2. The City shall protect and save harmless Grantor (rom and against any and all claims,
demands, loss, damage, expense and liability of every kind and description and for any damage
to or loss or destruction of property suffered by Grantor, or by any persons, firms, or
corporations, because of the maintenance of the Facility: provided. however, that this hold
harmless provision shall not apply to Grantor's negligence, or to any damage or injury resulting
from a violation of Paragraph 3 herein,

3. The Grantor warrants that the Grantor has good title to the above property and
warrants the City title to, and quiet enjoyment of, the easement conveyed hereby.

4, All right, title and interest which may be used and enjoyed without interfering with the
easement rights conveyed are reserved Lo the Grantor. The construction, installation or
maintenance, after the date of this easement document, of structures of a permanent nature

(1) Within the above-described permanent easement, or

(2) Outside the aforementioned easements, but intruding into the casements so as to
interfere with maintenance and repair of the Facility shall be deemed an
encroachment upon the easement rights and as to such structures the provisions of
Paragraphs | and 2 shall not apply; and, further, Grantor shall be obligated to
remove the encroachments at Grantor's expense.

5. Grantor covenants that no digging, tunneling, or other form of construction activity
shall be done on the easement or on Grantor's property which would disturb or damage the City’s
Facility. unearth or undermine the City’s Facility or endanger the lateral support to the City’s
Facility.

6. The Grantor herein grants to the City. and to those acting under the direction or
control of the City, the use of such additional area immediately adjacent to the easement
necessary for the installation, construction, operation, maintenance. improvement. removal,
repair or replacement ol the Facility, together with the right to utilize adjoining lands belonging
to the owner for the purpose of ingress to and egress; provided that such additional area shall be
held to a minimum and returned to its original state by the City.
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7. Should either party hereto, or their heirs or assigns, institute suit to enforce any
covenant or right granted herein, the prevailing party shall recover its costs of litigation,

including a reasonable attorney's fee.
benefit and bind the parties and their respective heirs, successors and assigns.

day of _Novernioer- 2022

Grantor Signature

8. The covenants contained herein are intended to and shall run with the land and shall

DATED this
N

@tt' ignature
JouN LAGOURGUE
is the person who appeared

STATE OF WASHINGTON) ss.
cuidene bt Jokn LAYAKGUC_
ed it to be histher free and voluntary

COUNTY OF WHATCOM )

T certify that | know or have satisfactory
before me. and said person acknowledged that hefshe signed this instrument and acknow)
act for the uses and pumposes mentioned 1n the instrument.

Dated qu;l

Print # ) 05 ;; "
Notary Public in and for the State of
Washington, residing at Cofed , L4

Commission Expires /25/:b

NAME;

City Sigrfa ayor)

éf@ HM_ is the person who appeared
imnt and acknowledged It to be histher free and voluntary

City Signature (Publ@ Director)

STATE OF WASHINGTON ) 55
COUNTY OF WHATUOM )
I certity that 1 know or have satisfactory evidence that
betore me, and said person acknowledged that hefshe signed this instn
act for the uses and purposes mentioned in the instrument,
Dated ,_I.?'l.l:s 23
Nb\““““ wm ! "
I NAME: £ .
tPrint Name) SMSM £ . Duncan

= E
"“ Du*o "4&
g 3
Molary Public inand for the State o

ey

‘-:.?@ \mm."'
= :;,"' ”
£ ey

z @ 108692 z Washinglon, residing at Faa,

7 2% “um© zz

/2_ 1"?\,,_,“.(_:30715*{;9 = Commission Expires 0‘1230[;” 1S
%, Oc v',u'; e

i >
Mgy s
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“EXHIBIT A"
LEGAL DESCRIPTION OF BURDENED PROPERTY

LOTS 7, 8, AND 9 OF

“PACIFIC FERN BUSINESS PARK GENERAL AND SPECIFIC BINDING SITE PLAN"
AS RECORDED UNDER AUDITOR'S FILE NUMBER 2019-0201524, RECORDS OF
WHATCOM COUNTY, WASHINGTON;

ALSO LOT 10 OF

“PACIFIC FERN BUSINESS PARK SPECIFIC BINDING SITE PLAN NO. 1"

AS RECORDED UNDER AUDITOR’S FILE NUMBER 2021-0500260, RECORDS OF
WHATCOM COUNTY, WASHINGTON;

ALL OF WHICH BEING WITHIN A PORTION éF THE NORTHWEST QUARTER OF
THE SOUTHWEST QUARTER OF SECTION 28, TOWNSHIP 39 NORTH, RANGE 2
EAST OF THE W.M., CITY OF FERNDALE, WHATCOM COUNTY, WASHINGTON;



“EXHIBIT B”

LEGAL DESCRIPTION
OF
SEWER EASEMENT

AN EASEMENT FOR SEWER PURPOSES WITHIN A PORTION OF "PACIFIC FERN BUSINESS PARK GENERAL
AND SPECIFIC BINDING SITE PLAN" AS RECORDED UNDER AUDITOR'S FILE NUMBER 2013-0201524,
RECORDS OF WHATCOM COUNTY, WASHINGTON; BEING A PORTION OF THE NORTHWEST QUARTER OF
THE SOUTHWEST QUARTER OF SECTION 28, TOWNSHIP 39 NORTH, RANGE 2 EAST OF THE W.M,,
WHATCOM COUNTY, WASHINGTON; EASEMENT MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE WEST QUARTER CORNER OF SAID SECTION 28; THENCE ALONG THE WEST LINE
OF SAID GENERAL AND SPECIFIC BINDING SITE PLAN SOUTH 01°10'58” WEST A DISTANCE OF 803.83
FEET TO THE SOUTHWEST CORNER OF LOT 8 OF SAID GENERAL & SPECIFIC BINDING SITE PLAN;
THENCE DEPARTING SAID WEST LINE SOUTH 88°49702" EAST A DISTANCE OF 522,69 FEET TO THE
WESTERLY MARGIN OF A 40-FOOT WATER & SEWER EASEMENT RECORDED UNDER A.F. NO. 2019-
0201525; THENCE ALONG SAID WESTERLY EASEMENT LINE NORTH 33°49'42" WEST A DISTANCE OF
12.21 FEET TO THE POINT OF BEGINNING;

THENCE CONTINUING NORTH 33°49'42" WEST A DISTANCE OF 24,42 FEET;

THENCE DEPARTING SAID WEST EASEMENT LINE NORTH 88949°02" WEST A DISTANCE OF 37.78 FEET;
THENCE NORTH 01°10'58" EAST A DISTANCE OF 48.83 FEET;

THENCE NORTH 26°46'37" WEST A DISTANCE OF 186.99 FEET;

THENCE NORTH 88°49'02" WEST A DISTANCE OF 170.17 FEET,

THENCE SOUTH 01°10'58" WEST A DISTANCE OF 20.00 FEET;

THENCE SOUTH 88°43'02" EAST A DISTANCE OF 158.15 FEET;

THENCE SOUTH 26°46'37" EAST A DISTANCE OF 169.99 FEET;

THENCE SOUTH 01°10'58" WEST A DISTANCE OF 43.85 FEET;

THENCE NORTH B8°49'02" WEST A DISTANCE OF 240.51 FEET;

THENCE SOUTH 01°10'58" WEST A DISTANCE OF 20.00 FEET;

THENCE SOUTH B8°49°02" EAST A DISTANCE OF 312.31 FEET TO THE POINT OF BEGINNING,
SITUATE IN WHATCOM COUNTY, WASHINGTON.

CONTAINING 13,886 5Q. FT.

NOTE: THE SEWER EASEMENT CREATED HEREIN

REPLACES AND SUPERCEDES THAT PREVIOUS SEWER EASEMENT
AS RECORDED UNDER WHATCOM COUNTY ADUDITOR'S FILE NO.

2020-0502685. THE RECORDING OF THIS EASEMENT WILL

AUTOMATICALLY VOID AND EXTINGUISH SAID PREVIOUS SEWER

EASEMENT.

PowerTek Surveying
Jobd 2020_502g
October 12, 2022
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POWERTEK SURVEYING

(360) 746.8801

#5426 BARRETT ROAD #104
FERNDALE, WA 38248
WWW.POWERTEK.NET

29

SO110'58" W

28

803.83'

POINT OF

COMMENCEMENT

uwl
-

7

LOT 8

W/

EXHIBIT 'B-2’

SITUATE IN A PORTION OF NW 1/4, SW 1/4 SECTION 28,
TOWNSHIP 39 NORTH, RANGE 2 EAST OF W.M.

WHATCOM COUNTY, WASHINGTON

LOT 7 z

N33'4g'42"W | 12.21

NB849'02"W 17017 L2 | N33'49°42"W | 24.42°
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L5 | spit0'ss"w | 20.00°

L6 S0110'58"W | 43.85'

L? SO11M10'58"W | 20.00

PACIFIC FERN BUSINESS PARK
GENERAL & SPECIFIC
BINDING SITE PLAN

AF#2019-0201524
AF¥2021-0500260

40" EASEMENT SEE
AF#2019—0201525
=

=

LOT 9

jL

NB88'49'02"W

20" SEWER EASEMENT

28051 L3 POINT OF
<
7 _

"49'02°E 2.3 i
SB8'49'02"°E 52269 ' ZAN DRAWN BY: DATE: JOB NO.:
LOT 10 \ D 160/21 /2022 2020_502
. REVIEWED BY: SCALE: SHEET:
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DIT ALSE UCC 04/06/2023 01:42 PM
Requestof:  CHICAGO TITLE BELLINGHAM
eRecorded by: Simplifile

RETURN ADDRESS:

Ryan, Swanson & Cleveland, PLLC
Attn: Paul Meier, Esq.

1201 Third Avenue, Suite 3400
Scattle, Washington 98101

CTC 245453910
DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT, AND FIXTURE FILING

(for use in the State of Washington only)

GRANTOR: VICINITY MOTOR PROPERTY, LLC
GRANTEE: ROYAL BANK OF CANADA
ABBREVIATED LEGAL DESCRIPTION: Lot(s)y: 7, 8 and 9 Pacific Fem Business Park General - SBSP; & Lot 10,

Pacific Fern Business Park Specific Binding Site Plan No. 1 (See page 17 for
full legal description)

ASSESSOR’S TAX PARCEL NOS.: 186598 / 390228 028215 0000; 190386 /390228 028186 0000

THIS DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT, AND FIXTURE FILING (this “Deed of Trust”) is made and effective as of
April 3, 2023, by VICINITY MOTOR PROPERTY, LLC, a Delaware limited liability
company (“Grantor”), whose mailing address is 3168 262 Street, Aldergrove, British
Columbia, V4W 276, to CHICAGO TITLE INSURANCE COMPANY (“Trustee”), as
trustee, whose mailing address is 1835 Barkley Boulevard, Suite 105, Bellingham,
Washington, 98226, for the benefit of ROYAL BANK OF CANADA and its affiliates,
successors, and assigns (“Lender”), as beneficiary and secured party, whose mailing address
is 200 Bay Street, 30" Floor, South Tower, Toronto, Ontario, M5J 2J5.

RECITALS

A. Pursuant to that certain Amended and Restated Loan Agreement of even date
herewith (the “Loan Agreement”) by and among Lender, Vicinity Motor (Bus) Corp.
(“Borrower”), Grantor, and certain other parties thereto, as may be amended, restated,
supplemented, modified, varied, renewed, or replaced from time to time (the “Loan
Agreement”), Lender may provide one or more loan facilities to Borrower (collectively, the
“Loans”).




B. As a condition to Lender providing the Loans to Borrower pursuant to the
Loan Agreement, Grantor is required to enter into that certain Guaranty of even date herewith
(the “Guaranty”) in favor of Lender to guarantee the repayment of the Loans.

. As a further condition to Lender providing the Loans to Borrower pursuant to
the Loan Agreement, Grantor is required to enter into this Deed of Trust to secure Grantor’s
obligations under the Guaranty.

AGREEMENT

NOW, THEREFORE, intending to be legally bound, Grantor, in consideration of the
matters described in the foregoing Recitals, which Recitals are incorporated herein and made
a part hereof, and for other good and valuable consideration the receipt and sufficiency of
which are acknowledged, hereby covenants and agrees for the benefit of Lender and its
successors, indorsees, transferees, participants, and assigns as follows, which agreements
shall, to the extent permitted by law, be deemed to run with the land:

1. Grant of Security. Grantor does hereby irrevocably GRANT, TRANSFER,
CONVEY, AND ASSIGN TO TRUSTEE, IN TRUST, WITH POWER OF SALE, and to its
successors and assigns forever, that portion of the Property described below which is properly
classified as real property under Washington law, and to Lender, and to its affiliates,
successors, and assigns forever, all of the Property described below which is properly
classified as personal property under Washington law. Any reference herein to the
“Property” shall be deemed to include the following: (1) that certain real property situated in
Whatcom County, Washington, as more particularly described in Exhibit A attached hereto
and incorporated herein by this reference, (2) all the estate, title, interest, and rights of Grantor
in and to such real property and all buildings and improvements of every kind and description
now or hereafter placed upon such real property or any part thereof, (3) all heretofore or
hereafter vacated alleys and streets abutting such real property, (4) all fixtures and equipment
of Grantor, regardless of their character as personal property, now or hereafier on or used in
connection with such real property, including, but not limited to, all lighting, heating, cooling,
ventilating, air conditioning, plumbing, sprinkling, communicating and electrical systems, and
all machinery, appliances, fixtures, and equipment of every type, nature, and description now
or hereafter on or used in connection with such real property, all of which furniture, fixtures,
and equipment of Grantor shall be deemed to be a part of the real property and covered by the
lien hereof, and (5) all of the rents, profits, and leases therecof and the tenements,
hereditaments. easements, privileges and appurtenances thereto.

TO HAVE AND TO HOLD the Property, with all of the tenements, hereditaments,
easements, appurtenances, and other rights and privileges thereunto belonging or in any
manner now or hereafter appertaining thereto, for the use and benefit of Lender upon the
conditions hereinafter set forth.
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Pursuant to Revised Article 9 of the Uniform Commercial Code (RCW Chapter
62A.9A), Grantor, as the debtor, grants Lender, as the secured party, a security interest in that
portion of the Property which is properly classified as personal property under Washington
law to secure the Secured Obligations (as defined below). This Deed of Trust also constitutes
a financing statement filed as a fixture filing pursuant to Revised Article 9 of the Uniform
Commercial Code (RCW 62A.9A-502(c)).

2. Secured Obligations. This Deed of Trust secures the following (collectively,
the “Secured Obligations™):

(a).  all obligations of Grantor under the Guaranty, which include the full
and prompt payment of the principal of and interest on the Loans (including any and all future
extensions, renewals, modifications, replacements, and substitutions thereof) when due,
whether at stated maturity, upon acceleration, or otherwise, and at all times thereafter, and the
full and prompt payment of all sums which may now be or may hereafter become due and
owing under the Loan Agreement, this Deed of Trust, and any and all other documents
evidencing or securing the Loans (collectively, the “Loan Documents”); and

(b).  the due and punctual performance and observance of all of Grantor’s
present and future obligations to Lender, including without limitation the obligations arising
hereunder or under the Loan Documents.

Notwithstanding the foregoing or anything to the contrary, the Secured Obligations
shall not include any obligations arising under or in connection with that certain
Environmental Indemnity Agreement of even date herewith executed by Grantor in favor of
Lender.

3 Representations, Warranties, and Agreements.  Grantor represents and
warrants to Lender and agrees that:

(a).  at the time of the execution and delivery of this Deed of Trust, Grantor
is well and truly seized of the Property in fee simple, free of all easements, liens, and
encumbrances whatsoever, except as those referenced in the title insurance policy accepted by
Lender or otherwise approved by Lender in writing, and Grantor will forever warrant and
defend the same against any and all other claims whatsoever, and the lien created hereby is
and will be kept as a lien upon the Property and every part thereof, subject only to the
encumbrances permitted herein;

(b). upon request, Grantor shall provide Lender with certificates of
occupancy (if applicable) and such other documents, information, and statements pertaining to
the Property and its operations as Lender may reasonably request;

(c).  the Property is not used principally for agricultural purposes (as the
term “agricultural purposes™ is used in RCW 61.24.030(2)); and
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(d).  this Deed of Trust is not granted to secure an obligation incurred
primarily for personal, family, or household purposes, and that this Deed of Trust secures a
“commercial loan” as defined in RCW Chapter 61.24.

4. Taxes. Assessments, and Insurance Premiums. Grantor shall perform the
following:

(a). pay all taxes, assessments, and other charges and encumbrances levied
on the Property, before any penalty for nonpayment attaches thereto;

(b). pay when due all taxes, assessments, and other charges and
encumbrances that may be levied upon or on account of this Deed of Trust or the
indebtedness secured hereby or upon the interest or estate in the Property created or
represented by this Deed of Trust, whether levied against Lender or otherwise. In the event
payment by Grantor of any tax referred to in the foregoing sentence would result in the
payment of interest in excess of the rate permitted by law, then Grantor shall have no
obligation to pay the portion of such tax which would result in the payment of such excess;

(c).  keep the Property continuously insured against loss by fire, windstorm,
and other hazards, casualties, and contingencies, in such amounts and for such periods as may
be required from time to time by Lender. All insurance shall be carried in companies
approved by Lender and the policies and renewals thereof shall be held by, and pledged to,
[ender (unless Lender shall direct or permit otherwise) as additional security hereunder, and
shall have attached thereto a mortgagee clause acceptable to Lender, making all loss or losses
under such policies payable to Lender, its affiliates, successors, and assigns, as its or their
interest may appear. In the event of loss or damage to the Property, Grantor shall give
immediate notice in writing to Lender, who may make proof of loss if not made promptly by
Grantor, and each insurance company concerned is hereby authorized and directed to make
payment for such loss, to the extent of the indebtedness hereby secured, directly to Lender
instead of to Grantor and Lender jointly, and the insurance proceeds or any part thereof may
be applied by Lender toward reimbursement of all costs and expenses of Lender in collecting
such proceeds, and the balance, at Lender’s option, to the indebtedness due or to become due
under the Loans, to fulfill any other covenant herein, or any other obligation of Grantor to
Lender, to the restoration or repair of the property damaged, or released to Grantor. In the
event Lender releases such proceeds to Grantor, Grantor shall be obligated to use such
proceeds to restore or repair the Property unless Lender otherwise specifies in writing.
Application by Lender of any insurance proceeds toward payment of any principal and
interest due or to become due under the Loans shall not excuse Borrower or Grantor from its
obligations to ensure that regularly scheduled payments are made due thereunder, nor shall
such application extend or reduce the amount of such payments; and

(d).  in the event of foreclosure of this Deed of Trust or other transfer of title
to the Property in extinguishment of the indebtedness secured hereby, all right, title, and
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interest of Grantor in and to any insurance policies then in force shall pass to the purchaser or
grantee. Grantor hereby irrevocably appoints Lender as Grantor’s attorney-in-fact, in
Grantor’s name, to file all proofs of claim, to negotiate, accept, and endorse all settlements, to
assign and transfer all insurance policies and proceeds to a purchaser upon foreclosure of this
Deed of Trust, and to otherwise deal in all respects with all insurance carriers with respect to
any and all insurance carried or required hereby to be carried by Grantor with respect to the
Property of any portion thereof.

If Grantor fails to timely pay or perform any obligation set forth above in this Section
4, Lender, in its sole discretion, may (but in no event shall be obligated to), at Grantor’s
expense, pay and perform such obligation, and all sums advanced by Lender for such
purposes shall be deemed to have been advanced pursuant to Section 9 of this Deed of Trust.

3, Repairs. Modifications, and Waste. Grantor will abstain from and will not
suffer the commission of waste on the Property and will keep the buildings, improvements,
fixtures, equipment, and appliances now or hereafter thereon in good repair and will make
replacements thereto as and when the same become necessary. Failure by Grantor to pay
taxes and/or assessments assessed against the Property, when any installment thereof is due,
or any insurance premium upon policies covering the Property or any part thereof, shall,
without limitation, constitute waste, and shall entitle Lender to all remedies provided for by
law. Grantor further agrees to and does hereby consent to the appointment of a receiver,
should Lender elect to seek such relief. Grantor shall make no alterations, additions, or
improvements of any type whatsoever fo the Property, regardless of whether such alterations,
additions, or improvements would increase the value of the Property, nor permit anyone to do
so0, without Lender’s prior written consent, which consent shall not be unreasonably withheld.
Grantor will comply promptly with all laws, ordinances, regulations, and orders of all public
authorities having jurisdiction over the Property relating to the use, occupancy, and
maintenance thereof, and shall upon request promptly submit to Lender cvidence of such
compliance. Nothing herein shall be deemed to prohibit Grantor from contesting the
enforceability or applicability of any law, ordinance, regulation, or order; provided, however,
that Lender, in its sole discretion, may require that Grantor comply with any such law,
ordinance, regulation, or order during the pendency of any such contest and all appeals
therefrom. Lender may at any time and from time to time upon notice and during regular
business hours, unless Lender, in its sole discretion, deems that entry is required on a more
immediate basis, enter or cause entry to be made upon the Property. If the Property, in the
sole judgment of Lender, requires inspection, repair, care, or attention of any kind or nature
not theretofore given by Grantor, Lender shall provide Grantor with prior written notice of the
required inspection, repair, care, or attention and a reasonable designated period of time in
which Grantor shall have an opportunity to cure the problem. If uncured at the end of this
period and Lender, in its sole discretion, deems the required inspection, repair, care, or
attention needs immediate attention, Lender may (but in no event shall be obligated to), at
Grantor’s expense, inspect, repair, and/or maintain the same as Lender deems necessary or
advisable, and all sums advanced by Lender for such purposes shall be deemed to have been
advanced pursuant to Section 9 of this Deed of Trust. Grantor will not permit the Property or
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any portion thereof to be used for any unlawful purpose. No underground storage tanks shall
be installed on the Property. No building or other improvement on any part of the Property
shall be removed, demolished, or altered without the prior written consent of Lender, except
that Grantor shall have the right, without such consent, to remove and dispose of, free from
the lien of this Deed of Trust, such personalty and equipment as from time to time may
become worn out or obsolete, provided that simultaneously with or prior to such removal, any
such equipment shall be replaced with other new equipment of like kind and quality, free
from any security interest, lien, or encumbrance, and by such removal and replacement,
Grantor shall be deemed to have subjected the replacement equipment to the lien of this Deed
of Trust.

6. Due on Sale. Grantor shall not convey any of its interest in the Property or any
portion thereof without the prior written consent of Lender. If Grantor should convey its
interest in the Property or any portion thereof, Lender shall have the right, at its sole option,
thereafter to declare all sums secured hereby and then unpaid to be immediately due and
payable, together with any prepayment charge, and thereupon to exercise all of its rights and
remedies for an Event of Default (as defined below) under this Deed of Trust. For purposes
hereof, a “conveyance” of Grantor’s interest in the Property shall include, without limitation
(a) any voluntary or involuntary disposition (by operation of law or otherwise) of legal or
beneficial title to the Property by whatever means, (b) any voluntary or involuntary
disposition (by operation of law or otherwise) of legal or beneficial title to controlling
interests in Grantor, and (c¢) any change in the ownership of Grantor or any arrangement by
which Grantor (and/or its owners as of the date hereof) divests itself of the degree of control it
currently exercises or may exercise over the decisions affecting the ownership and operation
of the Property.

Subject to the restrictions set forth in this Section, if ownership of the Property
or any part thereof become vested in a person or persons other than Grantor. Lender may,
without notice to Grantor, deal with such successor or successors in interest with reference to
this Deed of Trust and the Loans, without in any way releasing, discharging, or otherwise
affecting Grantor’s liability hereunder or thereunder. No sale of the Property, and no
forbearance or extension by Lender, shall in any way whatever operate to release, discharge,
or otherwise affect the lien of this Deed of Trust or the liability of Grantor hereunder.

7 No Other Financing. Grantor has not and will not, without the prior written
consent of Lender, mortgage or pledge the Property or any part thereof as security for any
other loans or indebtedness of Grantor, If any such mortgage or pledge is entered into without
the prior written consent of Lender, the entirc indebtedness secured hereby may, at the option
of Lender, be declared immediately due and payable without notice. Further, Grantor also
shall pay any and all other obligations, liabilities, or debts which may become liens, security
interests, or encumbrances upon or charges against the Property for any repairs or
improvements that are now or may hereafter be made thereon, and shall not. without Lender’s
prior written consent, permit any lien, security interest, encumbrance, or charge of any kind to
accrue and remain outstanding against the Property or any part thereof, or any improvements
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thereon, irrespective of whether such lien, security interest, encumbrance, or charge is junior
to the lien of this Deed of Trust; provided, however, that Grantor is permitted to contest in
good faith any claimed charge for a repair or improvement which may become a lien against
the Property, but only if Grantor prevents any liens from attaching to the Property in
connection with such claimed charges, by complying with the requirements of RCW
60.04.161 (or such successor statutes). Notwithstanding the foregoing, if any personal
property by way of additions, replacements, or substitutions is hereafter purchased and
installed, affixed, or placed by Grantor on the Property under a security agreement the lien or
title of which is superior to the lien created by this Deed of Trust, all the right, title, and
interest of Grantor in and to any deposits or payments made therecon by Grantor, shall
nevertheless be and are hereby assigned to Lender and are covered by the lien of this Deed of
Trust.

8. Default. Any one of the following acts or occurrences shall constitute an event
of default (“Event of Default™) under this Deed of Trust and shall entitle Lender to exercise
any one or any combination of the remedies available to Lender under Section 9 below:

(a). any default by Borrower or Grantor under any Loan Document,
including this Deed of Trust, which remains uncured after the expiration of any applicable
notice and cure periods, and if a specific cure period is not specified then (i) if the default
relates to the payment of money Grantor will have ten (10) days from receipt of Lender’s
written notice to cure such default; and (i) if the default does not relate to the payment of
money, Grantor will have thirty (30) days from the earlier of its receipt of Lender’s notice to
cure such default or Grantor having actual knowledge of the default; or

(b).  Grantor shall fail to pay any of its indebtedness to any other person or
entity beyond any period of grace provided with respect thereto; or if Grantor fails to perform
or observe any other agreement, term, or condition contained in any document evidencing or
securing such indebtedness, or in any agreement or instrument under which any such
indebtedness was issued or created, beyond any such period of grace, which failure materially
affects its financial condition or its ability to perform or to comply with its obligations
hereunder; or

(c).  if Grantor shall, due to its inability to do so, generally not pay Grantor’s
debts as they become due, or shall admit in writing Grantor’s inability to pay its debts
generally, or shall make a general assignment for the benefit of creditors or shall institute any
proceeding or voluntary case seeking to adjudicate it as bankrupt or insolvent or seeking
adjustment, protection, relief, or composition of Grantor’s debts under any law relating to
bankruptcy or relief or protection of debtors or seeking the entry of an order for relief or the
appointment of a receiver, trustee, custodian, or other similar official for Grantor or for any
substantial part of Grantor’s property; or any proceeding shall be instituted against Grantor
seeking to adjudicate it as bankrupt or seeking adjustment, protection, relief. or composition
of Grantor’s debts under any law relating to bankruptcy or relief or protection of debtors or
seeking the entry of an order for relief or the appointment of a receiver, trustee, custodian, or
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other similar official for Grantor or for any substantial part of Grantor’s property, and, if such
proceceding is being contested by Grantor in good faith, such proceeding shall remain
undismissed or unstayed for a period of sixty (60) days; or

(d).  upon any sale or other transfer or disposition of all or substantially all
of Grantor’s assets, or any merger, consolidation, or other reorganization of Grantor; or

(¢).  if Lender otherwise deems itself insecure, in its reasonable discretion.

9. Remedies. Upon the occurrence of an Event of Default, to the maximum
extent permitted by law, Lender shall immediately have the option without further notice,
except as may be required by law, in addition to and not in lieu of or substitution for, all other
rights and remedies provided herein or at law or in equity, to do all or any of the following:

(a). Lender may, at its option and without notice to or demand upon
Grantor, independently, concurrently, or successively exercise any one or more of the
following rights and remedies: (i) declare any or all of the Secured Obligations immediately
due and payable, (ii) bring a court action to enforce its rights and remedies, (ii1) judicially
foreclose this Deed of Trust as a mortgage, (iv) nonjudicially foreclose this Deed of Trust
under the power of sale, (v) exercise its rights with respect to the leases and the rents of the
Property pursuant to this Deed of Trust, and/or (vi) exercise any other rights and remedies
provided in this Deed of Trust and under any other Loan Document, or available at law or
equity. Without limiting the generality of the foregoing, to the extent permitted by RCW
61.24.100 or otherwise permitted by law, Lender may seek and obtain a deficiency judgment
following the completion of a trustee’s sale of all or part of the Property.

(b).  Advance such sums as Lender, in its sole discretion, deems necessary
to cure the default. In making any such advance, Lender shall be entitled to rely upon the
genuineness and accuracy of any demand, document, claim, statement, or invoice presented to
Lender, and Lender shall be under no duty whatsoever to independently investigate or
confirm the genuineness or accuracy of, or any other fact pertaining to, the demand,
document, claim, statement, or invoice so presented. Repayment of all monies so advanced
by Lender shall be secured hereby and shall constitute a further lien upon the Property,
payable upon demand with interest from the date of each advance to the date of payment at
the highest default rate for the Loans under the Loan Documents or, if less, the highest rate
permitted by law (the “Default Rate”). Lender shall in no event be obligated to make any
advance to or for the benefit of Grantor and no advance by Lender shall cure Grantor’s default
nor preclude Lender from foreclosing this Deed of Trust or from exercising any other right or
remedy available to Lender on account of such default.

(¢). For any sale under the power of sale granted by this Deed of Trust,
Trustee shall record and give all notices required by law, after which the Property may be sold
upon such terms and conditions as may be specified by Lender and permitted by applicable
law. Trustee may postpone any sale by public announcement at the time and place designated
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for the sale. If the Property includes separate lots or parcels, Lender may designate their order
of sale or elect to sell them as a whole. Any personal property may be sold scparately or as a
whole at the same time and place as a sale of any real property or at different times and
places. Grantor and the holder of any subordinate lien on any portion of the Property waive
any right to require the marshaling of assets or to otherwise direct the order in which any of
the Property is sold. Trustee shall be acting as the agent of Lender if directed to sell any
personal property. Upon any sale, Trustee shall execute and deliver to the purchaser a deed or
bill of sale conveying the Property sold, without any covenant or warranty, express or
implied. The recitals in the Trustee’s deed indicating that the sale was conducted in
compliance with all the requirements of law shall be presumptive evidence of compliance.

(d).  With respect to any personal property, Lender shall have all of the
rights and remedies of a secured party under the Uniform Commercial Code and all other
rights and remedies provided in this Deed of Trust and any other Loan Document. In
exercising its remedies, Lender may proceed against the real property and personal property
separately or together and in any order whatsoever. The personal property may be sold at any
one or more public or private sales as permitted by applicable law. Lender shall give Grantor
ten (10) days’ prior written notice of the time and place of any public or private sale of the
personal property, which notice Grantor agrees is commercially reasonable.

(e).  Grantor shall pay on demand all of Lender’s and Trustee’s costs and
expenses incurred in administering and enforcing this Deed of Trust, collecting any amounts
payable under this Deed of Trust, and realizing on the Property and any other collateral
securing any portion of the Secured Obligations, including legal and other professional fees,
foreclosure costs and title charges, together with interest from the date of payment at the
Detault Rate.

(f).  Except as otherwise required by law, the proceeds of any sale under
this Deed of Trust shall be applied against the Secured Obligations in such order of priority as
Lender shall determine in its sole discretion.

(g). If the Property is sold at a judicial foreclosure sale, the purchaser may
make such repairs or alterations to the Property as the purchaser deems appropriate in its sole
discretion for the proper operation, care, preservation, and protection of the Property. To the
extent permitted by law, the costs of the repairs or alterations, together with interest from the
date of payment at the Default Rate, shall be added to and become a part of the amount
required to be paid upon any redemption.

(h).  Except as otherwise specifically provided in this Deed of Trust or the
other Loan Documents, any prepayment premium required under the Loans shall be payable
by Grantor upon any voluntary or involuntary payment of principal before the original due
date under the Loans. Without limiting the generality of the foregoing, Grantor expressly
agrees that any principal payment made after an Event of Default shall constitute a
prepayment requiring payment of the prepayment premium notwithstanding an acceleration of
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the Loans by Lender. The debt owing to Lender at the time of any judicial or nonjudicial
foreclosure sale of the Property shall include the prepayment premium calculated on the
principal balance owing on the date of sale.

().  Every right and remedy provided in this Deed of Trust and any other
Loan Document, or by law or equity, shall be distinct and cumulative to all other rights or
remedies, and may be exercised concurrently, independently, or successively in any order
whatsoever, without regard to the adequacy of Lender’s security. Any forbearance by Lender
in exercising any right or remedy shall not be a waiver of or preclude the exercise of the right
or remedy, and no waiver by Lender of any particular default shall constitute a waiver of any
other default in the future. The exercise of any right or remedy shall not constitute a cure or
waiver of any Event of Default or otherwise prejudice Lender of any of its other rights or
remedies.

(3.  To the extent the Deed of Trust Act of the State of Washington (RCW
Chapter 61.24, as now existing or hereafter amended) or other statute requires that the “fair
market value” or “fair value” of the Property be determined as of the foreclosure date in order
to enforce a deficiency against Grantor or any other party liable for repayment of the
obligations secured by this Deed of Trust, the term “fair market value” or “fair value” shall
include those matters required by law and shall also include the additional factors set forth
below:

(1).  The Property shall be valued “AS IS” and “WITH ALL
FAULTS” and there shall be no assumption of restoration or refurbishment of improvements,
if any, after the date of the foreclosure; and

(2).  An offset to the fair market value or fair value of the Property,
as determined hereunder, shall be made by deducting from such value the reasonable
estimated closing costs relating to the sale of the Property, including but not limited to
brokerage commissions, title policy expenses, tax prorations, escrow fees, and other common
charges which are incurred by a seller of property.

Grantor shall pay the costs of any appraisals and other expenses incurred in
connection with any such determination of fair market value and/or fair value.

10.  Condemnation. In the event the Property or any part thereof is taken under the
power of eminent domain, the entire award or payment in lieu of condemnation, to the full
extent of the indebtedness secured hereby, shall be paid to Lender and applied toward
reimbursement of all of Lender’s costs and expenses incurred in connection with collecting

such award or payment, and all or any portion of the balance, at Lender’s option, to the

indebtedness due or to become due under the Loans, to satisfy any other Secured Obligation,
or to repair or restore the Property. Lender is hereby empowered in the name of Grantor to
receive, and give acquittance for, any such award or payment, whether it is joint or several;
provided, however, that Lender shall not be held responsible for failure to collect any such
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award or payment, regardless of the cause of such failure. Application by Lender of any
condemnation proceeds toward payment of any principal and interest due or to become due
under the Loans shall not excuse Borrower or Grantor from making any regularly scheduled
payments due thereunder, nor shall such application extend or reduce the amount of such
payments.

11.  Assignment of Rents, Income, and Profits. As additional security for the due
and punctual performance and observance of the Secured Obligations, Grantor assigns,
transfers, and sets over unto Lender, for security purposes pursuant to RCW 7.28.230, all the
rents, issues, profits, and income under all leases or occupancy agreements or arrangements,
however evidenced or denominated, upon or affecting the Property (including any extensions,
amendments, or renewals thereof), whether such rents, issues, profits, and income are due or
are to become due, including all such leases in existence or coming into existence during the
period this Deed of Trust is in effect. This Deed of Trust shall run with the land and be good
and valid as against Grantor and those claiming by, under, or through Grantor, from the date
of recording of this Deed of Trust. This Deed of Trust shall continue to be operative during
the foreclosure or any other proceedings taken to enforce this Deed of Trust. In the event of a
foreclosure sale which results in a deficiency, this Deed of Trust shall stand as security during
the redemption period for the payment of such deficiency. This Deed of Trust is given as
collateral security only and does not and shall not be construed as obligating Lender to
perform any of the covenants or undertakings required to be performed by Grantor in any
Jeases.

Prior to any Event of Default, Grantor shall have a license to collect and
receive all rents, issues, profits, and income, for the benefit of Lender and Grantor. Grantor
shall apply the rents first to the payment of taxes, assessments, and other charges on the
Property; second to the costs of insurance, maintenance, and repairs required under this Deed
of Trust; third to the costs of discharging the obligations of Grantor under any leases; and
fourth to the Secured Obligations then due and payable, with the balance, if any, for the
account of Grantor. Upon Lender’s delivery of written notice to Grantor of an Iivent of
Default stating that Lender is exercising its rights to the rents, and without the necessity of
Lender or a receiver taking control of the Property, Grantor shall pay to Lender all rents then
held or subsequently collected by Grantor, and direct each tenant to pay all future rents to
Lender. Grantor appoints Lender as Grantor’s attorney-in-fact to make such direction to
tenants upon Grantor’s failure to do so. Grantor agrees that all payments made to Lender by
any tenant shall be in full discharge of the tenant’s obligations to Grantor.

After any Event of Default, Grantor appoints Lender as Grantor’s attorney-in-
fact to take full control of the Property and perform all acts necessary and appropriate for the
operation and maintenance of the Property, including (i) the execution, enforcement,
cancellation, or modification of any lease, (ii) the collection of rents, (iii) the removal and
eviction of tenants, (iv) the making of alterations and repairs to the Property, and (v) the
execution and termination of contracts providing for management or maintenance of the
Property, all on such terms as Lender deems appropriate in its sole discretion to protect the
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security of this Deed of Trust. After any Event of Default, Grantor agrees that Lender shall be
entitled to the appointment of a receiver, regardless of the adequacy of Lender’s security.
Grantor waives any right to notice of any application for a receiver, it being intended that
Lender may seek the appointment of a receiver ex parte. The receiver shall serve without
bond and may be Lender or an employee or agent of Lender. The receiver shall have, in
addition to all the rights and powers customarily given to and exercised by receivers, all the
rights and powers granted to Lender in this Section. Lender or the receiver shall receive a
reasonable fee for managing the Property. Entry upon and taking possession by a receiver
other than Lender shall not constitute possession by Lender, and Lender shall not be a
“mortgagee in possession” before its actual entry upon and taking possession of the Property.
Lender shall not be liable to Grantor, anyone claiming under or through Grantor, or anyone
having an interest in the Property by reason of anything done or left undone by Lender under
this Section.

All rents collected after the delivery of written notice to Grantor of an Event of
Default shall be applied first to the costs of managing the Property and collecting the rents,
including attorneys’ fees, receiver’s fees and costs, costs of maintenance and repairs to the
Property, premiums on insurance policies, taxes, assessments, and other charges on the
Property, and the costs of discharging the obligations of Grantor under the leases. All
remaining rents shall be applied to the other Secured Obligations in such order of priority as
Lender may determine in its sole discretion. To the extent the costs of managing the Property,
collecting the rents and discharging the obligations of Grantor under the leases exceed the
rents collected, the excess costs shall be payable by Grantor upon demand, together with
interest from the date of payment at the Default Rate.

Lender shall at no time have any obligation whatsoever to attempt to collect
rent from any tenant or occupier of the Property notwithstanding that such tenants and
occupiers may not be paying rent to either Grantor or Lender. Further, Lender shall at no time
have any obligation whatsoever to enforce any other obligations owed by tenants or occupiers
of the Property to Grantor,

Grantor shall at no time collect advance rent under any lease upon, affecting,
or pertaining to the Property or any part thereof in excess of one (1) month (other than as a
security deposit) and Lender shall not be bound in any respect by any rent prepayment made
or received in violation of the terms hereof.

Grantor shall not amend, terminate, or otherwise dispose of any lease, or enter
into any new lease after the date hereof, of all or any portion of the Property without Lender’s
prior written consent.

Grantor expressly covenants and agrees that if any lessee under any lease
heretofore or hereafter entered into by Grantor with respect to the Property, shall fail to
perform and fulfill any term, covenant, condition, or provision in such leases on its part to be
performed or fulfilled, at the times and in the manner in said lease provided, or if Grantor
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shall suffer or permit to occur any breach or default under the provisions of any such lease
and such failure, breach, or default shall continue for five (5) days without Grantor
commencing and pursuing in good faith and with due diligence its available remedies under
the lease, if commercially reasonable under the circumstances, then, and in any such event,
such failure to act by Grantor shall constitute an Event of Default hereunder and at the option
of Lender, and without notice to Grantor, all unpaid indebtedness secured by this Deed of
Trust shall become immediately due and payable.

12. Attorneys’ Fees and Expenses. Grantor shall reimburse Lender for all costs,
including reasonable attorneys’ fees, incurred by Lender in enforcing any of its rights or
remedies on account of a default and/or an Event of Default under this Deed of Trust.
Grantor shall reimburse Lender for all costs, including reasonable attorneys’ fees, incurred by
Lender in case Lender becomes a party, either as plaintiff or defendant, to any legal
proceedings in relation to the Property or the lien granted hereby. Payment of such sums shall
be secured hereby and shall be payable upon demand with interest from the date of each
advance to the date of payment at the Default Rate.

13. Additional Documents and Security Agreement. Grantor shall execute,
acknowledge, and deliver any and all such further conveyances, documents, mortgages, and
assurances as Lender may reasonably require for accomplishing the purposes hereof,
including financing statements required by Lender to protect its interest under the provisions
of the Washington Uniform Commercial Code, as amended, forthwith upon the written
request of Lender. Upon any failure of Grantor to do so after written request, Lender may
execute, record, file, rerecord, and refile any and all such documents for and in the name of
Grantor, and Grantor hereby irrevocably appoints Lender as agent and attorney-in-fact of
Grantor for the foregoing purposes. This instrument is intended by the parties to be, and shall
be construed as, a security agreement, as that term is defined and used in Revised Article 9 of
the Washington Uniform Commercial Code, as amended, and shall grant to Lender a security
interest in that portion of the Property with respect to which a security interest can be granted
under Revised Article 9 of the Washington Uniform Commercial Code, as amended, which
security interest shall also include a security interest in all tangible and intangible personal
property, including without limitation, to the extent of Grantor’s present or future interest and
subject to the limitations set forth in Section 14 below, all licenses, permits, and general
intangibles now or hereafter located upon the Property, or related to or used or usable in
connection with any present or future operation upon such property, and a security interest in
the proceeds of all insurance policies now or hereafter covering all or any part of such
collateral.

14.  Other Contracts. Grantor hereby assigns to Lender, as further security for the
indebtedness secured hereby, Grantor’s interest in all agreements, contracts (including
contracts for the lease or sale of the Property or any portion thereof), licenses, and permits
affecting the Property. Such assignment shall not be construed as a consent by Lender to any
agreement, contract, license, or permit so assigned, or to impose upon Lender any obligations
with respect thereto. Grantor shall not cancel or amend any of the agreements, contracts,
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licenses, and permits hereby assigned (nor permit any of the same to terminate if they are
necessary or desirable for the operation of the Property) without first obtaining, on cach
occasion, the written approval of Lender. This Section shall not be applicable to any
agreement, contract, license, or permit that terminates if it is assigned without the consent of
any party thereto (other than Grantor) or issuer thercof, unless such consent has been obtained
or this Deed of Trust is ratified by such party or issuer; nor shall this Section be construed as a
present assignment of any contract, license, or permit that Grantor is required by law to hold
in order to operate the Property for the purposes intended.

15. Notices. Any demand, notice, or other communication required to be given to
either party shall be in writing and shall be deemed given on the date of delivery if delivered
by courier; or five (5) days after mailing, if mailed first-class mail, postage prepaid, return
receipt requested; or one (1) day after delivery by the sender to an overnight delivery service
charges prepaid, return receipt requested, to the following addresses, as applicable. The notice
addresses for the parties are as follows:

If to Debtor: Vicinity Motor Property, LL.C
3168 262 Street
Aldergrove, British Columbia V4W 276

If to Secured Party: Royal Bank of Canada
200 Bay Street
30" Floor, South Tower
Toronto, Ontario M5J 2J5

Either party may change its address by written notice to the other.
16. Successors and Assigns. All of the covenants and conditions hereof shall run

with the land and shall be binding upon the successors and assigns of Grantor, and shall inure
to the benefit of the affiliates, successors, and assigns of Lender.

17.  No Waiver. No waiver by Lender of any right or remedy granted hereunder
shall affect or extend to any other right or remedy of Lender hereunder, nor affect the
subsequent exercise of the same right or remedy by Lender for any further or subsequent
default by Grantor hereunder, and all such rights and remedies of Lender hereunder are
cumulative. Time is of the essence.

18. Governing Law: Jurisdiction and Venue. This Deed of Trust shall for all
purposes be governed by and construed and enforced in accordance with the laws of the State
of Washington, without reference to its principles of conflicts of laws. Any action or
proceeding brought to enforce the provisions of this Deed of Trust shall be brought in a state
or federal court of competent subject matter jurisdiction located within Whatcom County in
the State of Washington, and Debtor hereby consents to the personal jurisdiction of and venue
in those courts.
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19.  Severance. In the event any provision herein should be held unenforceable by
a court of competent jurisdiction, such court is hereby authorized to amend such provision so
that it will be enforceable to the fullest extent permitted by law, and all remaining provisions
shall continue in full force without being affected, impaired, or invalidated thereby in any
way.

20.  Lender’s Rights. Without affecting the liability of any person for payment or
performance of the Secured Obligations, and without affecting the priority of the lien of this
Deed of Trust, Lender may (i) extend the time for payment of the Secured Obligations, (ii)
release anyone liable on the Secured Obligations, (iii) accept a renewal note or notes for the
Secured Obligations, (iv) modify the terms and time of payment of the Secured Obligations,
(v) release the lien of this Deed of Trust on any part of the Property, (vi) take or release other
collateral for the Secured Obligations, (vii) consent to the making of any map or plan of the
Property, the granting of any easement over the Property or the creation of any restriction on
the Property, or (viii) join in any subordination or other agreement affecting the lien of this
Deed of Trust.

21.  Limited Agent. In every instance in this Deed of Trust where Grantor has
appointed Lender as its attorney-in-fact, if such appointment is not enforccable under
applicable law, such appointment is automatically deemed an appointment by Grantor of
Lender as its limited agent, for the limited purposes stated therein.

ORAL AGREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY, EXTEND
CREDIT OR TO FORBEAR FROM ENFORCING REPAYMENT OF A DEBT ARE
NOT ENFORCEABLE UNDER WASHINGTON LAW.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, this Deed of Trust has been duly executed by the
undersigned the day and year first above written.

GRANTOR: VICINITY MOTOR PROPERTY, LLC,
a Delaware limited liability company

By
Name: A B\-CHQ_
Title: CL‘\!NZ'F F\(*xc:-hc'u,_\ D%Qr(} .

gq-,;}"-fg‘-“ behsh Columbia S Caradin
covrvor kishriaglc anial R

[ certify that I lea%»have satisfactory evidence that e is the person
who appeared before me and said person acknowledged that he/she signed this instrument, on
oath stated that hefsEﬁ{ was authorized to execute the instrument and acknowledged it as the

FVICINITY MOTOR PROPERTY, LLC to be the free and voluntary
act of such party for the uses and purposes mentioned in the instrument.

DATED this "> day of A\Q\r&t ! ,2023.

BALBIR KAUR SHERGILL _ﬁw&z{ 2
Notary Public in and for Nanie of Notary

the Province of British Columbia

170-20728 Willoughby Town Gentre Dr. NOTARY PUBLIC in and for the M LN R
Langley, B.C. V2Y 0P3 of @{Jj’_l_ﬁ 3
T: 604-371-3200 I é : !
residing at EanL /Mé‘, A
SV, My Appointment Expires
o :;J‘UR “PERVANENT COMMISSION
% N-r\‘ 'P."
_“ ‘Q“;\ {\'_3 .-"

5‘ FF NOTARy R81Z

I L

% oy PuBuc f 3

% RN
e}} ........... MQ "

~

!Sp-!(’r} L'i“‘i \\
.f”““ A
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EXHIBIT A
Legal Description

For APN/Parcel ID(s): 186598 / 390228 028215 0000, 190386 /390228
028186 0000

Parcel A:

Lot 7, as delineated on Pacific Fern Business Park General and Specific Binding Site Plan, according
to the plat thereof, recorded on February 21, 2019, under Auditor's File No. 2019-0201524, records of
Whatcom County, Washington,

Situate in Whatcom County, Washington.

Parcel B:

Lots B and 9, as delineated on Pacific Fern Business Park General and Specific Binding Site Plan,
according to the plat thereof, recorded on February 21, 2019, under Auditor's File No. 2019-0201524,
records of Whatcom County, Washington;

Together with,

Lot 10, as delineated on Pacific Fern Business Park Specific Binding Site Plan No. 1, according to the
plat thereof, recorded May 4, 2021, under Auditor's File No. 2021-0500260, records of Whatcom
County, Washington,;

Situate in Whatcom County, Washington.

254



255

This is Exhibit “L” referred to in the affidavit of
Chelsea Denton sworn before me at Vancouver,
British Columbia this day of October 2024.

A Corfimissioner for taking Affidavits
For British Columbia



Docusign Envelope ID: 6B5C96E1-6E7D-4C4F-94A9-066599CE1EEC
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No.
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:
ROYAL BANK OF CANADA

PETITIONER

AND:

VICINITY MOTOR (BUS) CORP.
VICINITY MOTOR CORP.
VICINITY MOTOR (BUS) USA CORP.
VICINITY MOTOR PROPERTY, LLC.

RESPONDENTS
CONSENT

FTI Consulting Canada Inc. hereby consents to its appointment as court-appointed receiver and
receiver and manager of all of the assets, undertakings, and properties of Vicinity Motor (Bus)
Corp., Vicinity Motor Corp., Vicinity Motor (USA) Corp., and Vicinity Motor Property, LLC.,

including all proceeds, if so appointed by this Honourable Court.
DATED at the City of Vancouver, Province of British Columbia, this day of October, 2024.

FTI Consulting Canada Inc.

DocuSigned by:

Per: TM Pow L

Name: Tom Powell
Title: Senior Managing Director
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