bdc™

Letter of Offer dated February 22, 2023

In accordance with this letter of offer of credit as amended from time to time (the “Letter of Offer”),
Business Development Bank of Canada (“BDC") is pleased to offer you the following loan(s)
(hereinafter individually or collectively referred to as the “Loan”). The Letter of Offer is open for
acceptance until March 4, 2023 (the “Acceptance Date”) and must be received by BDC duly signed
no later than the Acceptance Date otherwise it shall automatically be deemed withdrawn by BDC.

LOAN PURPOSE AND FUNDING

Loan Purpose

cdap $50,000.00
$50,000.00

Funding
BDC_ $50,000.00
$50,000.00

No change to the Loan Purpose or Funding may be made without BDC'’s prior written consent. The
proceeds of the Loan may only be used for the Loan Purpose.

DEFINITIONS

In the Letter of Offer, capitalized terms have the meanings described in Schedule “A” — Section |
or are defined elsewhere in the text of the Letter of Offer.

LENDER
BDC

BORROWER

I (- ‘sorrower)

Business Development Bank of Canada
81 Bay Street, Unit 3700

Toronto, ON MSJOET

www.bdc.ca

EN_LOO_VE.0
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LOAN AMOUNT

I 50,000 00

INTEREST RATE

The Loan and all other amounts owing by the Borrower pursuant to the Loan Documents shall bear
interest at the following rate: 0.00%

REPAYMENT

Principal of the Loan is repayable according to the following table. The balance of the Loan in
principal and interest and all other amounts owing pursuant to the Loan Documents shall become
due and payable in full on the Maturity Date indicated below.

Loan N

Regular
Payments
Start Date End Date
Number | Frequency | Amount ($)
1 Once 1,030.00 17/03/2024 17/03/2024

59 Monthly 830.00 17/04/2024 17/02/2029

In addition, interest is payable monthly on the 17" day of the month (the “Payment Date 01)
commencing on the next occurring Payment Date 01 following the first advance on the Loan.

Maturity Date: February 17, 2029 (the “Maturity Date 01").
PREPAYMENT

Annual Prepayment Privilege: Provided that the Borrower is not in default of any of its obligations
to BDC, the Borrower may, once in any 12 month period, prepay up to 15% of the outstanding
principal on any Loan without indemnity. The first prepayment can be made at any time more than
one year after February 22, 2023. The prepayment privilege is not cumulative and each
prepayment on an individual Loan must be at least 12 months subsequent to the last prepayment
on that same loan. The prepayment privilege is not transferable from one individual Loan to another
and is not applicable if any Loan is being repaid in full. If the loan is prepaid in full within 30 days
following receipt of the amount paid as a prepayment privilege, BDC will calculate a prepayment
indemnity, effective the day the full balance is repaid, on the amount of the last received
prepayment privilege and add it to the prepayment indemnity calculated on the full remaining
balance being repaid.

Prepayment Indemnity: In addition to the annual prepayment privilege, the Borrower may prepay

at any time all or part of the principal provided that the Borrower pays the interest owing up to the
time of the prepayment together with an indemnity equal to:
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If the interest rate on the Loan is a floating rate:
- three months further interest on the principal prepaid at the floating interest rate then
applicable to the Loan.

If the interest rate on the Loan is a fixed rate:
- the sum of (a) three months further interest on the principal prepaid at the fixed interest rate
then applicable to the Loan; and (b) the Interest Differential Charge.

Partial prepayments shall be applied regressively on the then last maturing instalments of principal.
DISBURSEMENT

The Loan funds shall be disbursed as follows:

Loan I

1. BDC will disburse the full amount of the Loan directly to the Borrower once all Conditions
Precedent have been met.

Unless otherwise indicated above, funds for each Loan account number shall be disbursed to
BDC'’s solicitor or notary mandated by BDC for security taking for the Loan.

CONDITIONS PRECEDENT

Any obligation to make any advance under the Letter of Offer is subject to the following conditions
being fulfilled to the satisfaction of BDC:

1. Receipt of the Security in form and substance satisfactory to BDC registered as required to
perfect and maintain the validity and rank of the security, and such -certificates,
authorizations, resolutions and legal opinions as BDC may reasonably require.

2. Satisfactory review of all financial information relating to each Loan Party and its business
as BDC may reasonably require.

No Default or Event of Default shall have occurred.
No Material Adverse Change shall have occurred.

Provision of documents evidencing expenditures under the Loan Purpose, if applicable.

o ok w

Satisfaction of all applicable disbursement conditions contained in the Disbursement
section of this Letter of Offer.

LAPSING DATE

Loan NN

Lapsing Date: February 22, 2024 (the “Lapsing Date 017).

Any undisbursed portion of a Loan shall lapse and be cancelled on the occurrence of the earliest
of the following events:

a) on the applicable Lapsing Date indicated above; or
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b) on the date the Borrower notifies BDC of its intention to cancel the Loan; or
c) onthe date BDC issues a notice to the Borrower that an Event of Default has occurred and

that BDC has terminated its obligation to make any further advances under the Loan.

Each of the above is hereby considered a “Lapsing Event” and shall be subject to Cancellation
Fees as provided for in this Letter of Offer.

UNDERLYING CONDITIONS

The following conditions shall apply throughout the term of the Loan:

1.

Notwithstanding the Prepayment section of this Letter of Offer, the Borrower may prepay at
any time all or part of the principal on the Loan without indemnity. Partial prepayments
shall be applied regressively on the then last maturing instalments of principal.

The Government of Canada or BDC may assess the implementation of the Borrower’s
Digital Adoption Plan and require confirmation that the Loan was used for that particular
purpose. When requested, the Borrower must provide the relevant supporting documents
to the Government of Canada, BDC or any of their affiliates or agents.

BDC may need additional information to assess the Borrower's financial situation, for
example financial statements, or the proof of payment, contract, or bill of sale for any
services, equipment or other goods, which the Borrower must provide upon request.

BDC may share the Borrower’s information with the Government of Canada, its affiliates or
agents for the Canada Digital Adoption Plan program’s administration and reporting
purposes. Further, the Borrower agrees that BDC and the Government of Canada may
publicly disclose the fact that the Borrower has received a loan under the Canada Digital
Adoption Program, as well as the loan amount.

Notwithstanding the Legal Fees and Other Expenses section of this Letter of Offer, no Legal
fees or other expenses in relation to the Loan or the Loan Documents, in connection with
entering into or amending the Loan, shall be payable by the Borrower. However, all costs,
fees, expenses and protective disbursements incurred for the enforcement of the Loan and
the Loan Documents are payable by the Loan Parties, including the full amount of all legal
and professional fees and expenses paid by BDC at the rate at which those amounts are
billed to BDC.

Notwithstanding the Transaction Fees section of this Letter of Offer, no loan amendment
and no Security processing fees shall be charged by BDC for the administrative handling
of the Loan.

The following conditions shall apply throughout the term of the Loan:

1. For the purposes of payment of amounts owing under this Letter of Offer, the
Borrower agrees that this underlying condition shall be considered as a pre-authorized debit
payment agreement (“PAD”), as follows:

i The Borrower, named as the account holder on the sample cheque marked “void”
having been provided to BDC, agrees to participate in this PAD for business purposes and
hereby authorizes BDC to draw a debit, on the account and at the financial institution branch
indicated on the cheque, for the purpose of obtaining payment of amounts which shall from
time to time become due and payable under this Letter of Offer and any subsequent
amendments. The Borrower shall promptly inform BDC in writing of any change in the
account information prior to the next due date of the pre-authorized debit.

ii. The Borrower acknowledges that the nature, amounts and timing of various
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payments to be debited under this PAD are as set out in this Letter of Offer, and those
payments are considered to be “Set Interval” debits under the Rules of Payment Canada
(the “Rules™). The Borrower hereby authorizes that such debits be made and waive any
requirements for BDC to send a pre-notification of any such pre-authorized Set Interval
debit. Occasionally, other payments under this Letter of Offer might be made at irregular
or unpredictable times and would be considered to be “Sporadic” debits under the Rules;
therefore, BDC will obtain the Borrower’s authorization in advance and provide a pre-
notification of any such pre-authorized Sporadic debits. In accordance with the terms of this
Letter of Offer, such pre-notification may be sent by BDC to the Borrower by electronic
means.

iii. The Borrower may revoke this PAD at any time subject to providing written notice
of at least 30 days to BDC. Further, the Borrower has certain recourse rights if any debit
does not comply with this PAD, for example, the right to receive reimbursement for any
debit that is not authorized or is not consistent with this PAD. The Borrower acknowledges
that they may obtain a sample cancellation form, or more information on their right to cancel
this PAD or their recourse rights, by contacting their financial institution or visiting
https://www.payments.ca/. The Borrower further acknowledges that despite any revocation
or reimbursement rights herein, the Borrower must fully honour and make all payments to
BDC as stipulated in this Letter of Offer, including fees for processing payments.

REPRESENTATIONS AND WARRANTIES

The Loan Parties make the representations and warranties in Schedule “A”™ — Section Il. These
representations and warranties shall survive the execution of the Letter of Offer and shall continue
in force and effect until the full payment and performance of all obligations of the Loan Parties
pursuant to the Loan Documents.

COVENANTS

Each Loan Party shall perform the covenants in Schedule “A” — Section lll. These covenants shall
survive the execution of the Letter of Offer and shall continue in force and effect until the full
payment and performance of all obligations of the Loan Parties pursuant to the Loan Documents.

EVENTS OF DEFAULT

The occurrence of any of the events listed in Schedule “A” — Section IV constitutes an event of
default under the Letter of Offer (each an “Event of Default”). If an Event of Default occurs, any
obligation of BDC to make any advance, shall, at BDC’s option, terminate and BDC may, at its
option, demand immediate payment of the Loan and enforce any Security. Notwithstanding any
other provision of this Letter of Offer or any other Loan Document, the parties hereto agree that the
time limited for commencement of any action to enforce the obligations of the Borrowers and
Guarantors, including the enforcement of any Security, shall not commence until BDC has issued
a written demand for full payment of the Loan.

The exercise by BDC of any of its rights shall not preclude it from exercising any other rights
resulting from this Letter of Offer or Loan Documents, as BDC's rights are cumulative and not
alternative. No action or omission on the part of BDC shall constitute or imply a renunciation of its
rights to determine that a Default or Event of Default has occurred or to avail itself of its rights
resulting therefrom.
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FEES

Cancellation Fee

If the Loan is not fully disbursed due to a Lapsing Event, regardless of the reason for the Lapsing
Event, the Loan Parties shall pay BDC a cancellation fee in proportion to the percentage of the
Loan that is cancelled, based on the amount below being the fee if 100% of the Loan is cancelled.
No cancellation fee will be payable if less than 50% of the Loan is cancelled. If the Loan includes
funds to refinance an existing BDC Loan, those funds shall be excluded from the calculation of the
percentage of the Loan that is cancelled.

The cancellation fee is payable on demand and is liquidated damages, not a penalty, and
represents a reasonable estimate of BDC's damages should the Loan be cancelled or allowed to
lapse in whole or in part.

Loan I

Cancellation Fee: $0.00 (the “Cancellation Fee 01").

Legal Fees and Other Expenses

The Loan Parties shall pay, on demand, all legal fees and expenses and other out-of-pocket costs
of BDC, incurred in connection with the Loan and the Loan Documents, whether or not any
documentation is entered into or any advance is made to the Borrower. All legal and other out-of-
pocket expenses of BDC in connection with any amendment or waiver related to the Loan and the
Loan documents shall also be for the account of the Loan Parties.

All costs, fees, expenses and protective disbursements incurred for the enforcement of the Loan
and the Loan Documents are payable by the Loan Parties, including the full amount of all legal and
professional fees and expenses paid by BDC at the rate at which those amounts are billed to BDC.

Transaction Fees

The Borrower shall pay BDC loan amendment and Security processing fees charged for the
administrative handling of the Loan.

CONFLICTS

The Loan Documents constitute the entire agreement between BDC and the Loan Parties. To the
extent that any provision of the Letter of Offer is inconsistent with or in conflict with the provisions
of the other Loan Documents, such provision of the Letter of Offer shall govern.

INDEMNITY
The Borrower shall indemnify and hold BDC harmless against any and all claims, damages, losses,
liabilities and expenses incurred, suffered or sustained by BDC by reason of or relating directly or

indirectly to the Loan Documents save and except any such claim, damage, loss, liability and
expense resulting from the gross negligence or wilful misconduct of BDC.
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GOVERNING LAW

This Letter of Offer shall be governed by and construed in accordance with the laws of the
jurisdiction in which the Business Centre of BDC is located as shown on the first page of this Letter
of Offer.

SUCCESSORS AND ASSIGNS

The Letter of Offer shall extend to and be binding on each Loan Party and BDC and their respective
permitted successors and assigns. BDC, in its sole discretion, may assign, sell or grant participation
in (a “transfer”) all or any part of its rights and obligations under the Loan or the Loan Documents
to any third party, and the Loan Parties agree to sign any documents and take any actions that
BDC may reasonably require in connection with any such transfer. Upon completion of the transfer,
the third party will have the same rights and obligations under the Loan Documents as if it were a
party to them, with respect to all rights and obligations included in the transfer and BDC will be
released to the extent of any interest under the Loan or Loan Documents it assigns. BDC may
disclose information it has in connection with the Borrower or any Loan Party to any actual or
prospective transferee. No Loan Party shall have the right to assign any of its rights or obligations
under or pursuant to the Loan Documents without BDC's prior written consent.

ACCEPTANCE

The Letter of Offer and any modification of it may be signed and accepted by an original ink
signature or by electronic signature as permitted by BDC, and may be delivered on paper, fax, or
in an electronic format (PDF) through BDC’s electronic client portal, or any other electronic means
of communication acceptable to BDC. It may also be signed in any number of counterparts, each
of which shall be deemed to be an original and all of which taken together shall constitute one and
the same Letter of Offer.

SCHEDULE

The Letter of Offer includes Schedule “A” which contains Definitions, Representations and
Warranties, Covenants, Events of Default and General Terms and Conditions. Schedule “A” has
been inserted after the signature page and forms an integral part of the Letter of Offer.
LANGUAGE CLAUSE

The parties hereby confirm their express wish that the Letter of Offer and all related documents be

drawn up in the English language. Les parties reconnaissent leur volonté expresse que la présente
lettre d'offre ainsi que tous les documents qui s'y rattachent soient rédigés en langue anglaise.
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Should you have any questions regarding the Letter of Offer, do not hesitate to communicate with

one of the undersigned.

Holly ames

Holly James

Manager, Online Financing
Phone: (519) 645-5023
Fax: (855) 533-0032
Holly.James@BDC.ca

Syed Nagw

Syed Naqvi

Senior Manager, Underwriting
Phone: (905) 268-1310
Syed.NAQVI@bdc.ca
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ACCEPTANCE

Each Loan Party hereby accepts the terms and conditions set forth above and in the attached
Schedule “A”.

This day of 20

A , Authorized Signing Officer
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February 22, 2023

SECTION | - DEFINITIONS

A. General Definitions:

“BDC's Base Rate” — means the annual rate of interest announced by BDC through its offices from time to time
as its base rate and, as the case may be, subject to a discount for the duration, applicable to each of BDC's fixed
interest rate plans then in effect for determining the fixed interest rates on Canadian dollar loans.

“BDC's Floating Base Rate” — means the annual rate of interest announced by BDC through its offices from time
to time as its floating rate then in effect for determining the floating interest rates on Canadian dollar loans. The
interest rate applicable to the Loan shall vary automatically without notice to the Borrower upon each change in
BDC's Floating Base Rate.

“BDC's US Dollar Floating Base Rate” — means the 1-month US Dollar floating base rate set the last business
day of each month for the following month for determining the floating interest rates on US Dollar loans. The interest
rate applicable to the Loan shall vary automatically without notice to the Borrower upen each change in BDC's US
Dollar Floating Base Rate. BDC's US Dollar Floating Base Rate for the period from the date of the first advance on
the Loan to the first business day of the following month will be the 1-month US Dollar floating base rate as
established by BDC on the first business day of the month in which the funds are disbursed. Thereafter, the 1-
month US Dollar Floating Base Rate may vary on the first business day of each month.

“Change of Control" — means any operaticn or series of transactions pursuant to which the Control of a Person is
transferred from one Person to another or required by a Person, or any binding undertaking to proceed with any
such operations.

“Control” — means the power to, directly or indirectly, acting alone or together with other Persons, direct or cause
the direction of the management, business, affairs or policies of a Loan Party, whether through ownership of
partnership interests, trust interests, or voting securities, by contract or otherwise, including, but without limiting the
generality of the foregoing, in the case of a corporation, a Person is deemed to control a corporation if such Person
(or such Person and its affiliates) holds, directly or indirectly, more than fifty per cent (50%) of the voting rights of
the corporation. For the purposes of this definition, indirect control will include, without limitation, control that is
exercised by one Person over another, through an intermediary that is controlled by the first.

“Corresponding Fixed Interest Rate Plan” — means, at any time in respect of a prepayment, the fixed interest
rate plan then being offered by BDC fo its clients equal to the number of years, rounded to the nearest year
(minimum of one year), from the date such prepayment is received to the next scheduled Interest Adjustment Date
(or the Maturity Date if earlier).

“Default” — means an Event of Default or any condition that, with the giving of notice, the passage of time or
otherwise, is susceptible of being an Event of Default.

“Equity Interests” — means, with respect to any Person, any and all shares, interests, participations, rights in, or
other equivalents (however designated) of such Person’s capital, including any interest in a partnership, limited
partnership or other similar Person and any beneficial interest in a trust, which carry the right to vote on the election
of directors or individuals exercising similar functions in respect of such Person and/or which entitle their holder to
participate in the profits of such Person.

“Interest Adjustment Date” — means, in respect of any fixed interest rate plan, the day after the Interest Expiration
Date of such fixed interest rate plan.

“Interest Differential Charge” — means, in respect of the prepayment of the Loan for any portion of the Loan on a
fixed interest rate plan or the selection by the Borrower of a new interest rate plan prior to the Interest Expiration
Date, if, on the date of the prepayment or the selection of the new plan, as applicable, the BDC's Base Rate for the
Corresponding Fixed Interest Rate Plan is lower than the BDC's Base Rate in effect when the Borrower entered or
renewed the fixed interest rate plan, whichever is most recent, the amount calculated as follows:

(i) the difference between the two rates;

(i) such interest differential is multiplied by the principal that would have been outstanding at each future
Payment Date until the next Interest Adjustment Date (or the maturity of the principal if earlier);

(iii) the Interest Differential Charge is the present value of those monthly amounts calculated using BDC's Base
Rate for the Corresponding Fixed Interest Rate Plan as the discount rate. In the case of partial prepayment,
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the Interest Differential Charge will be reduced in the same proportion as the amount prepaid bears to the
principal outstanding on the Loan at the time prepayment is received. If the Loan is secured by a mortgage
or a hypothec on real estate and the Loan is prepaid in full after 5 years from the date of the mortgage or
hypothec, the Interest Differential Charge shall not be payable if the mortgage or hypothec is given by an
individual and shall only be payable if permitted under the Interest Act.

“Interest Expiration Date” — means the date on which a fixed interest rate plan expires.

“Loan” — shall have the meaning indicated in the Letter of Offer, or, as the context may require, at any time the
unpaid principal balance of the Loan.

“Loan Documents” — means, collectively, the application for financing, the Letter of Offer, the security
contemplated by the Letter of Offer and all other documents, instruments and agreements delivered in connection
with the foregoing.

“Loan Party” — means either the Borrower or the Guarantor and “Loan Parties” means collectively each of the
Borrower and the Guarantor.

“Material Adverse Change” — means:

(i) a material adverse change in, or a material adverse effect upon, the business, assets, properties, liabilities
(actual or contingent), operations, condition (financial or otherwise), or prospects, of any Loan Party, or any
Person who Controls a Loan Party;

(i) a material impairment of the ability of any Loan Party to perform any of their obligations under any Loan
Document; or

(iii} a material adverse effect upon any substantial portion of the assets subject to security in favour of BDC or
upon the legality, validity, binding effect, rank or enforceability of any Loan Document.

“Person” — includes any natural person, corporation, company, limited liability company, trust, joint venture,
association, partnership, limited partnership, governmental authority or other entity, and a natural person in his or
her capacity as trustee, executor, administrator, or other legal representative and any other form of organization or
entity whatsoever.

“Public Issuer” — means any Loan Party whose Equity Interests are listed or posted for trading on the Toronto
Stock Exchange or the TSX Venture Exchange or any other stock exchange or over-the-counter market acceptable
to BDC.

“Public Issuer Notice” — means a written notice delivered by a Public Issuer to BDC as described in the Covenants
section of this Schedule “A”".

B. Financial Definitions — the following definitions apply if used in this Letter of Offer:
“Adjusted EBITDA” — means EBITDA adjusted by gains/losses on disposal of assets, other non-cash adjustments
presented in the statement of cash flow and all extraordinary items presented as per GAAP financial measures.

“ASPE” — means accounting standards for private enterprises. ASPE are the Canadian generally accepted
accounting principles (GAAP) approved by the Accounting Standards Board for private enterprises in Canada who
have not elected to adopt IFRS.

“Available Funds” — means in respect of any Loan Party for any period of 12 months, the sum of the net profits
before non-recurring or non-operating items that are not related to normal operations (as designated by the external
accountant) plus depreciation and amortization; plus deferred income taxes; and minus dividends.

“Available Funds Coverage Ratio” — means the ratio of Available Funds over the Current Portion of Term Debt.

“Capital Expenditures” — means, with respect to any period of 12 consecutive months, all payments or accruals
for any (i) property, plant and equipment, (ii) intangible assets and (iii) development costs that are required to be
capitalized under GAAP.

“Current Portion of Term Debt or CPTD” — means the scheduled principal payments on Term Debt and lease
payments on capital leases over the next 12-month period.

“Debt-to-capital ratio” — means the ratio of (A) the sum of (i) outstanding operating line of credit and (ii) Term
Debt; by (B) the sum of (i) outstanding operating line of credit, (ii) Term Debt, and (iii) Tangible Equity.

“Distributions” — means, for any period of 12 consecutive months, the total of the following:
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(i) the payment or declaration of any dividend (or distribution in case of a partnership or trust);

(ii) the purchase, redemption or other acquisition or retirement of any capital stock (including the premium paid);

(iii) the change in subordinated loans or advances from the shareholders, partners, directors, or other related
entities; and

(iv) the change in loans or advances to the shareholders, partners, directors, or other related entities.

The sum of items (i), (ii), (iii) and (iv) cannot be negative.

“EBITDA” — means earnings before Interest Expenses, taxes, depreciation, and amortizaticn.

“Fixed Charge Coverage Ratio or FCCR"” — means the ratio of (A) Adjusted EBITDA for such period less (i) current
income taxes during such period taken from the annual financial statements, (i) Unfunded Capital Expenditures
incurred during the applicable period, (iii) Distributions paid during such period; by (B) the sum of (i) CPTD and (ii)
the Interest Expenses for such period.

“GAAP” — means Generally Accepted Accounting Principles, with respect to broad principles and conventions of
general application as well as rules and procedures that determine accepted accounting practices at a particular
time (including, without limitation, IFRS, ASPE, US GAAP, efc., as the case may be). Unless otherwise specifically
provided herein, any accounting term used in this Letter of Offer shall have the meaning customarily given such
term in accordance with GAAP and all financial computations hereunder shall be computed in accordance with
GAAP consistently applied.

“IFRS” — means International Financial Reporting Standards. IFRS are the Canadian generally accepted
accounting principles (GAAP) approved by the Accounting Standards Board for publicly accountable enterprises
and other categories of reporting entities who are permitted, but not required, to apply this set of standards.

“Interest Expenses” — means financial expenses (i.e., bank charges as well as interest on short-term and long-
term debt, on Subordinated Debt, and on capital leases) as reflected in the statement of earnings.

“Subordinated Debt” — means debt with or without a convertible feature and with or without a variable return that
normally ranks behind that of the senior secured lenders. Depending on the structure, the instrument of return may
include interest, fixed/variable bonuses, royalties, bonus equity, warrants, or dividends.

“Tangible Equity” — means the sum of the share capital (owners' capital for non-incorporated businesses); plus
retained eamnings (accumulated net income); plus contributed surplus; plus postponed loans or advances from the
shareholders (owners) and related businesses; minus loans or advances to the shareholders (owners), directors,
related or non-related entities; minus the book value of shares redeemable at the holder’s option, or shares subject
to a formal redemption agreement.

“Term Debt” — means the sum of the long-term debt, the Subordinated Debt, and the capital leases including the
current portion to be paid over the next 12 months; plus the redemption amount of shares redeemable at the holder’s
option, or shares subject to a formal redemption agreement.

“Term Debt to Tangible Equity Ratio” — means the ratio of the Term Debt over the Tangible Equity.

“Total Debt/Adjusted EBITDA Ratio” — means the ratio of (A) the sum of (i) outstanding operating line of credit
and (ii) Term Debt; by (B) Adjusted EBITDA.

“Unfunded Capital Expenditures” — means, with respect to any period of 12 consecutive months, the aggregate
of all Capital Expenditures incurred less the sum of (i) net cash proceeds generated from the sales of tangible and
intangible assets, (ii) issuance of net new Term Debt, and (jii) issuance of new equity.

“Working Capital” — means the total of current assets minus the total of current liabilities. Current assets includes,
but is not limited to, the following: cash on deposit, accounts receivable (trade and other), inventory and prepaid
expenses. Current liabilities includes, but is not limited to, the following: bank advances, cheques in transit, accounts
payable (trade and other) and the Current Portion of Term Debt.

“Working Capital Ratio” — means the ratio of the total current assets over the total current liabilities. Current assets
includes, but is not limited to, the following: cash on deposit, accounts receivable (trade and other), inventory and
prepaid expenses. Current liabilities includes, but is not limited to, the following: bank advances, cheques in transit,
accounts payable (trade and other) and the Current Portion of Term Debt.
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SECTION Il - REPRESENTATIONS AND WARRANTIES

Each Loan Party hereby represents and warrants to BDC that:

1. For any Loan Party other than an individual guarantor, it is a sole-proprietorship, partnership, trust or
corporation, as the case may be, duly constituted, validly existing and duly registered or qualified to carry on
business in each jurisdiction where it is required by applicable laws to be so registered or qualified.

2. The execution, delivery, and performance of its obligations under the Letter of Offer and the other Loan
Documents to which it is a party have been duly authorized and constitute legal, valid and binding obligations
enforceable in accordance with their respective terms.

3. ltis notin violation of any applicable law, which violation could lead to a Material Adverse Change.

4. No Material Adverse Change exists and there are no circumstances or events that constitute or would constitute,
with the lapse of time, the giving of notice or otherwise, a Material Adverse Change.

5. No Default or Event of Default exists.

6. Allinformation provided by it to BDC is complete and accurate and does not omit any material fact and, without
limiting the generality of the foregoing, all financial statements delivered by it to BDC fairly present its financial
condition as of the date of such financial statements and the results of its operations for the period covered by
such financial statements, all in accordance with GAAP.

7. There is no ongoing, pending or threatened claim, action, prosecution or proceeding of any kind before any
court, tribunal, government board or agency including but not limited to non-compliance with environmental law
or arising from the presence or release of any contaminant against it or its assets before any court or
administrative agency which, if adversely determined, could lead to a Material Adverse Change.

8. Neither the Loan Party, nor any Person who Controls the Loan Party, nor any officer, director or shareholder of
a Loan Party, has been charged with, pled guilty to, or has been convicted of, a criminal offence (other than a
conviction for which a Pardon has been granted or other than a criminal offence which has been disclosed in
writing to BDC prior to issuing this Letter of Offer).

9. In respect of properties and assets charged to BDC, it has good and marketable title, free and clear of any
encumbrances, except those encumbrances which BDC has accepted in writing.

The foregoing representations and warranties shall remain in force and true until the Loan is repaid in full.

SECTION Il - COVENANTS

Each Loan Party shall:

1. Perform their obligations and covenants under the Loan Documents.

Maintain in full force and effect and enforceable the Security contemplated by this Letter of Offer.

Notify BDC immediately of the occurrence of any Default under the Letter of Offer or any other Loan Documents.
Comply with all applicable laws and regulations.

Observe BDC's insurance requirements:

ok wN

a. Keep all secured assets insured for physical damages and losses on an “All-Risks” basis, including
Equipment Breakdown (or Boiler & Machinery) where applicable, for their full replacement value and cause
all such insurance policies to name BDC as loss payee as its interests may appear. The policies shall also
name BDC as mortgagee and include a standard mortgage clause in respect of buildings over which BDC
holds Security;

b. Maintain adequate Marine and/or Aviation insurance for all secured Aircraft or Marine vessels;

If required as further Security, assign or hypothecate all insurance proceeds to BDC;

If requested by BDC, maintain adequate Commercial General Liability insurance, and/or Environmental

Liability and Clean-Up insurance, including BDC as additional insured to protect it against any losses or

claims arising from pollution or contamination incidents, or other risks associated with the Borrower's

business, or any other type of insurance BDC may reasonably require;

e. Ensure that all insurance policies include a 30-days prior notice of cancellation clause in favour of BDC;

f. Provide certificates of insurance for all such policies; and

g. Maintain all insurance policies in effect to BDC's standards for the duration of the Loan.

a o
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6. Notify BDC immediately of any material loss or damage to their property.

7. Without limiting the generality of paragraph 4 above, in relation to their business operations, projects and all
assets of any nature, operate in conformity with all environmental laws and regulations; make certain that their
assets are and shall remain free of environmental damage; inform BDC immediately upon becoming aware of
any environmental issue and promptly provide BDC with copies of all communications with environmental
authorities and all environmental assessments; pay the cost of any external environmental consultant engaged
by BDC to effect an environmental audit and the cost of any environmental rehabilitation or removal necessary
to protect, preserve or remediate the assets, including any fine or penalty BDC is obligated to incur by reason
of any statute, order or directive by a competent authority.

8. Promptly pay all government remittances, assessments and taxes and provide BDC with proof of payments as
BDC may request from time to time. Specifically regarding real estate property or other taxes on lands
mortgaged to BDC, if a Loan Party fails to pay any instalment of such taxes when due, BDC may, in its sole
discretion, provide written notice to the Borrower requiring the Loan Parties to pay BDC monthly payments as
calculated by BDC to establish a tax reserve account, and in such event, the Loan Parties hereby authorize
BDC to collect monthly pre-authorized payments and to pay the relevant taxing authority as required. No further
consent from the Loan Parties shall be required. Should there be insufficient funds to satisfy the taxes owing,
the Loan Parties will pay the shortfall. BDC will not be responsible for funding the shortfall or any arrears,
including interest and other charges. The Loan Parties shall either instruct the taxing authority to forward a copy
of the tax notice to BDC or shall deliver a copy to BDC upon receipt. Funds in this reserve account will earn
interest in accordance with BDC's policy then in effect and will be held by BDC as Security for the Loan. After
Default, BDC will not have any ongoing responsibility to pay the taxes and any funds in the reserve account
may be applied towards any amounts owing to BDC.

9. Promptly furnish to BDC such information, reports, certificates, and other documents concerning any Loan Party
as BDC may reasonably request from time to time, including, but not limited to, information regarding the
ownership and control of any Loan Party.

10. Not, without the prior written consent of BDC:
a. Change the nature of their business;

b. Change their jurisdiction of incorporation, formation or continuance, or the jurisdiction in which their chief
place of business, chief executive office or registered office is located;

c. Amalgamate, merge, acquire or otherwise restructure their business, or create an affiliated company, or sell
or otherwise transfer a substantial part of their business or any substantial part of their assets, or grant any
operating license; or

d. Permit or allow any transaction, including but not limited to the sale, transfer, or issuance of an Equity
Interest, that would result in a Person who is not a Loan Party acquiring:

(i) a direct Equity Interest in a Loan Party; or
(i) anindirect Equity Interest in a Loan Party of 256% or more. For the purposes of this subparagraph
(ii), an indirect Equity Interest means an Equity Interest held by a Person through one or more
intermediaries.
This paragraph (d) shall not apply to the sale, transfer, or issuance of any Equity Interests in a Public
Issuer.

11. When a Loan Party is Public Issuer:

a. deliver a notice to BDC for its review and approval, within 5 business days after any Person or group of
Persons, acting jointly or in concert, directly or indirectly, acquire Equity Interests resulting in the ownership
of 20% or more of the Equity Interests of such Public Issuer. This Public Issuer Notice shall contain the
names and addresses of any Person or group of Persons that acquired such Equity Interests together with
the details of the Equity Interests so acquired; and

b. repay the Loan in full, including accrued interest, costs and any other outstanding amounts, within 60 days
from the date on which BDC notifies the Borrower in writing that BDC, in its sole discretion, is not satisfied
with the issuance or transfer of Equity Interests identified in the notice required by paragraph (a) above.

Additional Covenants: Ineligible Activities

In addition to the above list of Covenants, no Loan Party shall engage in, or permit their respective shareholders,
directors or officers to engage in, or permit their premises to be used by a tenant or other Person for, any activity
which BDC, from time to time, deems ineligible, including without limitation any of the following ineligible activities:

a. businesses that: 1) are engaged in or associated with illegal activities or fail to comply with applicable
Canadian legislation that restricts dealings, including trade, between Canadians and governments or
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residents of countries that are proscribed by the Canadian government or illegally trade in proscribed
goods; 2) violate applicable laws with respect to human rights, labour, the environment and anti-
corruption; or 3) violate standards with respect to public health and safety or professional conduct, in each
case as prescribed by applicable law or by a professional governing body;

b. businesses that promote viclence, incite hatred, or discriminate on any basis protected under the Canadian
Human Rights Act; or

c. businesses that operate any form of sexually exploitive business or disseminate media content that is
sexually explicit.

BDC's finding that there is an ineligible activity shall be final and binding between the parties and will not be subject
to review. The prohibitions set out in this section shall also apply to any entity that directly or indirectly controls, is
controlled by, or that is under the common control with, any Loan Party.

SECTION IV - EVENTS OF DEFAULT

1. Any Loan Party fails to pay any amount owing under or pursuant to the Loan Documents.

2. Any Loan Party fails to satisfy, comply with, or perform any covenant or other obligation under the Loan
Documents.

3. Any Loan Party is in default under any other agreement with BDC or any third party for the granting of a
loan or other financial assistance and such default remains unremedied or unwaived after any cure period
provided in such other agreement.

4. Any representation or warranty made by any Loan Party herein or in any other Loan Document is
breached, false or misleading in any material respect, or becomes at any time false.

5. Any schedule, certificate, financial statement, report, notice or other writing furnished by or on behalf of
any Loan Party to BDC in connection with the Loan is false or misleading in any material respect on the
date as of which the facts therein set forth are stated or certified.

6. The occurrence of a Material Adverse Change.

7. Any Loan Party becomes insolvent or generally fails to pay, or admits in writing its inability or refusal to
pay its debts as they become due; or any Loan Party applies for, consents to, or acquiesces in the
appointment of a trustee, receiver or other custodian for such Loan Party or any property thereof, or makes
a general assignment for the benefit of creditors; or, in the absence of such application, consent or
acquiescence, a trustee, receiver or other custodian is appointed for any Loan Party or for a substantial
part of the property of such Loan party; or any bankruptcy, reorganization, debt arrangement, or other case
or proceeding under any bankruptcy or insolvency law, or any dissolution or liquidation proceeding, is
commenced in respect of any Loan Party; or any Loan Party takes any action to authorize, or in furtherance
of, any of the foregoing.

8. Any Loan Party ceases or threatens to cease to carry on all or a substantial part of its business.
9. The death of any individual Loan Party or any person that Controls any Loan Party.
10. The occurrence of a Change of Control of a Loan Party without BDC's written consent.

11. Any Loan Party, who is a Public Issuer, fails to deliver a Public Issuer Notice when required to do so, or
fails to repay the Loan in full, including accrued interest, costs and any other outstanding amounts, within
60 days after receiving written notice that BDC is not satisfied with the Public Issuer Notice.

12. Any Loan Party, any Person who Controls a Loan Party, or any officer, director, or shareholder of a Loan
Party, is in violation of any applicable law relating to terrorism or money laundering, including the Proceeds
of Crime (Money Laundering) and Terrorist Financing Act (Canada).

13. Any Loan Party, any Person who Controls a Loan Party, or any officer, director, or shareholder of a Loan
Party, is in violation of trade and economic sanctions imposed by the Parliament of Canada.
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SECTION V - GENERAL TERMS AND CONDITIONS

Each Loan Party agrees to the following additional provisions:
Other Available Interest Rate Plans

Upon acceptance of the Letter of Offer, the Borrower can select cne of BDC's other available fixed or floating
interest rate plans. If the selection is made before the Acceptance Date, there is no fee and the selected plan shall
be based on BDC's Base Rate in effect on the Loan Authorization Date. If the selection is made after the initial
Acceptance Date, there is a fee and an Interest Differential Charge may apply. The new rate shall become effective
on the date on which the written request is received by BDC. However, in the event of a period of increased interest
rate volatility, which will be determined by a fluctuation of greater than 0.5% during the same transaction day of the
yield to maturity of the five-year Canada bond benchmark, BDC reserves the right to suspend the borrower’s right
to switch from a floating interest rate plan to a fixed interest rate plan.

Standby Fee Date Change When Switching From Floating to Fixed Rate Plans — Not applicable to Equipment
Line Loans

If the Borrower selects a floating rate interest plan at the time the Letter of Offer is accepted and subsequently
switches to a fixed interest rate plan, the Standby Fee applicable to the Loan shall become payable as follows:

a. if the change is made within 2 months after the Loan Authorization Date, the Standby Fee shall become
payable 2 months after the Loan Autherization Date; or

b. if the change is made more than 2 months after the Loan Authorization Date, the Standby Fee shall
become payable on the date the new fixed interest plan takes effect.

There will be no change to the Standby Fee payment schedule if the Borrower elects to switch from a fixed rate
interest plan to a floating rate interest plan.

Interest Adjustment Date

Provided no Default has occurred and is continuing, prior to each Interest Adjustment Date, BDC shall advise the
Borrower of BDC's Base Rates then in effect for the fixed interest rate plans available. Not later than on the current
Interest Expiration Date, the Borrower shall select a new interest rate plan. If the Borrower selects a new fixed
interest rate plan, effective on the Interest Adjustment Date, the interest rate for the Loan shall be BDC's Base Rate
applicable to the fixed interest rate plan selected by the Borrower adjusted by the Variance which new rate shall be
applicable until the next Interest Expiration Date. If the Loan is on a fixed interest rate plan with blended payments
of principal and interest, the repayment schedule shall be adjusted on each Interest Adjustment Date. If the
Borrower has not advised BDC in writing of its choice before an Interest Adjustment Date, the Loan shall
automatically switch to BDC's floating interest rate plan on the Interest Adjustment Date with an interest rate being
BDC's Floating Base Rate as adjusted by the Variance. Outstanding principal for blended payment loans shall then
be divided in equal monthly instalments to be paid until Maturity Date.

In the event BDC should demand repayment of the Loan by reason of an Event of Default, any fixed interest rate
applicable at the time of demand shall continue to apply to the Loan until full repayment and shall not be adjusted
at the next Interest Adjustment Date.

Pre-Authorized Payment

All payments provided for in the Letter of Offer must be made by pre-authorized payments from the Borrower's bank
account. The Borrower shall sign all documentation required to that effect and provide a sample cheque marked
void.

Application of Payments
All payments shall be applied in the following order:

. any prepayment indemnity (including the monthly interest and Interest Differential Charge)

. protective disbursements;

. standby fees (arrears and current);

. arrears, in the following order: transaction fees, administration fees, management fees, interest and principal;
. current balances, in the following order: transaction fees, management fees, interest and principal;

. cancellation fees;

. credits to the tax reserve account and asset maintenance and upgrade account, if applicable; and

. other amounts due and payable.
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Other than regular payments of principal and interest, BDC may apply any other monies received by it, before or
after Default, to any debt the Borrower may owe BDC under or pursuant to the Letter of Offer or any other agreement
and BDC may change those applications from time to time.

Consent to Obtaining Information
The Loan Parties hereby consent to BDC:

a. collecting personal and business information and using such information for business, analytics and
marketing purposes as described in the Policy on confidentialify and use of personal and business
information (the “Policy”) available at bdc.calen/confidentiality;

b. sharing the personal and business information with BDC service providers only for them to provide the
services BDC asks from them, such as processing credit verification, background checks and other matters
explained in the Policy; and

c. sharing the personal and business information with authorities in case of fraud or suspected fraud, and
with other financial institutions to prevent or control fraud or when there is a breach of a financing
agreement with BDC.

Notices

Notices must be in writing and may be given in person, or by letter sent by fax, mail, courier or electronically; if to
the Borrower, at the Borrower's address above or such other addresses as the Borrower may advise BDC in writing,
or if to BDC, at BDC's address above.

Joint and Several Liability

Where in the Loan Documents, any covenant, agreement, warranty, representation or obligation is made or imposed
upon two or more Persons or a party comprised of more than one Person, each such covenant, agreement,
warranty, representation or obligation shall be deemed to be and be read and construed as a joint and several
(solidary in Quebec) covenant, agreement, warranty, representation or obligation of each such Person or party, as
the case may be. Without limiting the generality of the foregoing, each Loan Party shall be jointly and severally
(solidarily) liable with each other to BDC for the full performance of all obligations under the Loan Documents in
accordance with the provisions thereof.

Anti-Money Laundering/Know Your Client

Each Loan Party acknowledges that, pursuant to prudent banking practices in respect of “knowing your client”,
BDC, in compliance with its internal policies, is required to verify and record information regarding the Loan Parties,
their directors, officers, Persons holding direct or indirect Equity Interests in a Loan Party, and other Persons in
Control of each Loan Party. Each Loan Party shall promptly provide all such information, including supporting
documentation and other evidence, as may be reasonably requested by BDC or any prospective assignee or other
financial institution participating in the Loan with BDC, in order to comply with intemal policies and applicable laws
on anti-money laundering and anti-terrorist financing.

Confidentiality
The Loan Parties shall not disclose the contents of this Letter of Offer to anyone except its professional advisors.
Changes in Accounting Standards

In the event that a Loan Party adopts any changes in its accounting standards which have an effect on any provision
in the Letter of Offer relying on financial statement calculations, BDC may amend such provision to reflect the
original intent of the provision.
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