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CONPRY

Letter of Offer dated August 20th, 2012

5274398 Manitoba Ltd. (o/a Cross Country Manufacturing)
2-418 South Railweay Street

Morden, MB

R6M 262

Attention of: Wir. Doug Doerksen

Re: Loan Account No. 040347-11

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 (the “Loan”). The Letter of Offer is open for acceptance untll August 27th, 201 2 (the
“Acceptance Date”) after whtch date it shall become nuil and void.

This Loan Is in addition to the existing loan(s) on which $2,G-’i»2,@,2_5.01 is outstanding.

LOAN PURPOSE AND FUNDING _ |

Loan Purpose ~ '
Purchase Equipment v $1,000,000.00

Purchase Realty and Renovations $855,000.00
Renovations : : $270,000.00
Sprede Loans 03, 04, 08, 07, 08 v ‘ $962,125.00
Contingency , $25,000.00

| | $3,112,125.00

Funding

BDC ‘ $1,000,000.00
BDC Loan Multiple 08 $962,125.00
BDC Loan Multiple 10 : _ $1,050,000.00
Working Capital ' $100,000.00

$3,112,125.00

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 this Loan Purpose.
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LETTER OF OFFER 5274398 Manitoba Ltd, (ofa Cross Country Manufacturing) - 04034711, August 20th, 2012

SCHEDULE |

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

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.

BDC

BORROWER |
5274398 Manitoba Ltd. (ofa Cross Country Manu‘facturing)_(the “Borrower”)
GUARANTOR |

Douglas P. Doerksen, Jonathan D. Dcerksen and Timothy D Klassen (col!&ctws!y the
"Guamntw”)

LOAN AMOUNT

Cdn $1,000, 600 00.

INTERESTRATE |

The Loan and alt other amounts owing by the Bormwer pursuant to the Loan Documents
shall bear interest at the following rate;

Floating Rate

BDC's Floating Base Rate plus a variance of 1.500% per year (the “Variance”). On the date
hereof, BDC's Floating Base Rate Is 5.000% per year.

INTEREST CALCULATION |

Interest shall be calculated monthly on the outstanding principal, commencing on the date of
the first disbursement, both before and after maturity, default and judgment.

Arrears of interest or principal and all other amounts owing by the Borrower pursuant to the

Loan Documents shall bear interest at the rate applicable to the Loan and shall be calculated
and compounded:-monthly.
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LETTER OF OFFER 5274308 Manitoba Ltd. (ofa Cross Coundry Manufacturing) - 040347-11, August 20th, 2012

Principal is repayable as follows:

Regular

nce | 1664700 | 15/08/201 15/08/2013
59 Monthly | 16,667.00 | 16/00/2013 | 15/07/2018

In addition, interest :is payable monthly on the 15th day of the month (“the Payment Date”)
commaencing on the next oceurring Paymaent Date following the first advance on the Loan.

On July 15th, 2018 (the “Maturity Date”), the balance of ihe Loan in princlpal and interest
and all other amounts owing pursuant to the Loan Documems shall become due and
payable.

PREPAYMENT ' |

The Borrower may prepay at any time all or part of the prmcxp«si provided the Borrower pays
the interest cswmg up to the time of the prepaymem

secumiTy |

The Loan, interest on the Loan and all other amounts owmg pursuan‘: to the Loan Documents
shall be secured by the following (the “$eeuﬂty”)

1. General Secunty Agresment from 5274398 Manitoba Ltd. ofa Cross Country
Manufaciuﬂng providing:
1) A first security interest in the specific equepmem being financed under this Loan
{detalls to be providad by Borrower), and
2) A first security interest in all present and aﬂar«acquar@d per&cmai property,
» except consumer goods, subgect only to:
- All existing registered charges except charges in favour of a shareholder,
director, officer or family member or any of those persons or any entity in which
any of these persons have an interest, and
- Priority on inventory and receivables to lender extending a line of credit, and
~ Future charges on specmc equipment to creditors financing the purchase or
lease.
Existing GSA will stand as security for this loan.

2. Jointand Several Guarantee of Douglas P. Doerksen and Jonathan D. Doerksen
and Timothy D. Klassen for 25% of the outstanding loan balance. The guararitors
agree that they are personally f@5p0ﬁ$§blé§ for the payment of the cancellation,
standby and legal fees.
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LETTER OF OFFER 5274398 Manltoba Ltd. (ofa Cross Country Manufacturing) - 040347-11, August 20th, 2012

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.

B T o

Recelpt of the Security in form and substance satisfactory to BDC regaster@d 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, . '

Satisfactory review of all financial information relating to the Borrowsr and any
corporate Guarantor and their respective business as BDC may reasonably require,

No Default or Event of Default shall have occurred.
No Material Adverse Change shall have occurred.
Use of funding obtained from sources other than BDC, if applicable.

Satisfaction of all applicébla disbursement conditions contained in the Underlying
Conditions section of this Letter.of Offer,

Exacution of sudh Priority Agreements or Waivers as may be required to confirm the
rank and priority of BDC's security interest in the goods fmam,ed under the Loan and
all proceeds therefrom.

.- Loans #0403474)9, 040347»40, and 040347-11 must be accepted concurrently.

uwnﬁﬁmm cowm'rmns ;

So long as any amount owmg pursuant to the Loan Documents remains. unpaid, the following
conditions shall appiy

1. The proceeds of the Loan may be used by the Borrower to purchase all types of
squipment, whether new and used, mcludmg vehicles and miiing stock, but
excluding:

- Equipment purchased as inventory for resale;

- Leasehold improvements;

- Vessels, aircraft, locomotives and rallway equiprment or other similar vehicles
registered under Federal legislation;

- Intangible assets including computer software; or

- Equipment that is to be located outside of Canada.
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LETTER OF OFFER 5274398 Manitoba Lid. (ofa Cross Gountry Manufacturing) - 040347-11, August 20th, 2012

2. Prior to the Lapsing Date (as defined hereinafter), BDC will disburse the Loan in
one or more advances as requested by the Borrower and upon receipt from the
Borrower of;

- Copies of paid invoice(s) evidencing the purchase of equipment permitted under
the Loan Purpose, along with proof(s) of payment, or

"~ - Copies of unpaid invoices evidencing the purchase of equipment permitted
under the Loan Purpose, along with an Order for Payment signed by the Borrower
directing BDC to pay the vendor. .
Such invoicaes must clearly describe the goods purchased including make, mode!
and serial/VIN/r egistration numbers when applicable. Acceptable proof of
payment includes copies of cleared cheques (front and back), copies of non-
cleared cheques with accompanying bank account statement, or copies of other
types of account statements (e.g. credit card statements) evidencing the payment
to the vendor by the Borrower.

3. The amount of each disbursement shall not exceed 125% of the total dollar
amount of invaicezs submitted (excluding HST or G$T/P$T) In cases where BDC
is paying the vendor directly, the full invoice amount will be remitted to the vendor
and the balance of the disbursement will be remstted to {he Borrowsr.

4. Dasbursements for deposits and progress payment$ may be made provided that
~ the aggregate outstanding amount of funds so disbursed shall not at any given
time exceed, prior to the delivery of equipment, the lesser of the authorized loan
amount or $500 000, and provided further that the undisbursed portion of the
Loan shall at all imes remain sufficient to cover-all remaining payments on such
equipment, '

5. If the Borrower does not draw on the Loan by August 17, 2013 (the “Lapsing
Date” ) the Loan shall lapse and be cancelled. If the Borrower draws on the Loan
par’uauy, the undisbumed part of the Loan shall iapse on the Lapsing Date and be
cancelled.

6. The Loan must remain on a ﬂoatmg rate up ¢ until the Lapsing Date-at which time
the- ﬁorrower may choose to remain on a ﬂoaimg rate or may choosea a fixed
interest rate plan. €

7. Prior to any disbursement occurring after 180 days following the date of the
Borrower's most recent fiscal year end, BDC must be in receipt.of the accountant-
prepared financial statements for the Borrowers most recent fiscal year end.
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LETTER OF OFFER 5274388 Manitoba Lid. (ofa Cross Country Manufacturlng) - 040347-11, Aagust 20th, 2012

8. Verilication of Expenditures
The amount of $100,000 fo be financed by the Borrowers working capital is to be
applied prior to BDC's disbursement.

Additional Reguirements
Physical inspect;on by a BDC representative of the expenditures under the Loan
Purpose is to be done within 30 days of final disbursement.

Prior to last disbursement, the Borrower is to prepare and submit a list describing
and. confirming the location of all newly acquired equipment havmg a purchase
pnce greater or equal to $20,000, p!edgeci as Secunty in this Letter of Offer.

Disbursement

Upon mesting the conditions of the Letter of Offer, and security registration, BDC
will disburse the loans in the following manner:

~ Multiple 11 can be disbursed first, and can be disbursed prior to meeting the
contingent condition relating to the Phase 1 for the Ontarlo property as it only
applies to loan multiple 09 & '10 (reaity secured. loans). ;

~ Multiple 09 will be disbursed, and will be an mteam'ai tmm«,fer tc: %pemudea
multiples 04, 04, 06, 07, and 08,

- Muttiple 10 will be dssbursed to consummate th& realfy purchasa tmnsacﬂon
first, and thean for renovatsons based on 3ubmatted involces,

: Other dts!mrsem@nt reaquirements as apphc:able

DISBURSEMENT )

Unless otherwxm authcriz@d funds shall be digbursed to, the whcnor or notary who shall
confirm to BDC the executzon deiwery and registration of the $acumy

REPREEENTA?!QNS AND WAKRANTiES {

The Borrower makes the representations and warranties in Schedule “A” — Section . These
r@pmsematmna and watranties shall survive the execution of the Letter of Offer and shall
continue in force and effect until the full payment and performance of all abhgatsons of the
Borrower pursuant to the Loan Documents.

COVENANTS |
So long as any amount owing pursuant to the Loan Documents remains unpaid, the

Borrower and any corporate Guarantor shai p@rform the covenzmtg in Schedule A" -
Section L. .
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LETTER OF OFFER 6274398 Manitoba Lid. (o/a Cross Country Manufacturing) - 040347-11, August 20th, 2012

REPORTING OBLIGATIONS |

The Borrowef(and if applicable the corporate Guarantor) shall provide to BDC within 80 days
of its (their) fiscal year end the following financial statements:

5274398 Manitoba Ltd. (o/a Gross | Review Engmt Arnual July
Country Manufacturing)

and such other financial and operating statements and reports as and when BDC may
reasonably require.

EVENTS OF DEFAULT |

od

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
oseurs, any obligation of BDC to make any advance, shall, at BDC's option, terminate and
BDC may, at its option, demand 1mmedaate payment of the Loan and mform any Security.

Legal Fees and ﬁxpans%

The Borrower and the Guarantor shall pay, on demand, all legal and other out«of~po<*ket
costs of BDC incurrad in connection with the Loan and the Loan Documents including the
enforcement of 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 1o the Loan and the
Loan documients shall a¥sm be for the acoauﬁt of the Borrower

Loan Management Fee

The Borrower shall pay BDC a management fee of $500.00 per year. This management fee
is payable annually on the Paymamt Date immediately following each anniversary of the first
advance of the Loan. This fee is non-refundable and is subject to change.

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 Borrower. To
the extent that any provision of the Letter of Offer is inconslistent with or in conflict with the
provisions of the other Loan Documents, such provision of the Letter; of Offer shall govern,
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LETTER OF OFFER 6274398 Manltoba Ltd. (o/a Cross Coumry Manufacturing) - 04034711, August 20th, 2012

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 witful misconduct
of BDC.

GOVERNINGLAW |

This Letter of Offer shall be governed by and construad in accordance with the laws of the
jurisdiction in which the Business Centre of BDC is located as $hc>wn on the first page of this
Letter of Offer.

SUCCESSORS AND A&SIGNS |

The Letter of Offer shall extend to and be binding on the Borrower and BDC and their
respective successors and assigns, BDC, in its sole. discretion, may assign, sell or grant .
participation in (a “transfor”) all or any part of its rights and obligations under this Letter of
Offer or the Loan to any third party, and the Borrower agrees to sign any documents and
take any actions that BDC may reasonably requim in connection with any such transfer.
Upon completion of the transfer, the third party will have the same rights and obhgat:ons
under this Letter of Offer as if it were a party to it, with respect to all rights and obligations
included in the transfer and BDC will be released to the extent of any interést under this

- Letter of Offer or the Loan It assigns. BDC may disclose information it has in connection with
the Borrower or any Guarantor to any actual or prospective transferee. No Boirower or
Guarantor shall have the right to assign any of its rights or obligations under or pursuant to
the Loan mocuments without BDC‘S primr written consent.

ACCEPTANCE |

SRR S

The Letter of Offer and any modification of it may be executed and delivered by original
signature, fax, or any other electronic means of communication acceptable to BDC and In
any number of counterparts, each of which is deemed to be an original and all of which taken
together shall constitutﬁ one ar\d the same Letter of Offer.

Should you have any questions regardmg the Lett@r of Offer, do not hesitate to cormmunicate

with Kelly Faubert at (204) 983-2072.
//4{

“Bafoara Arcnibald William Ralph,” ~—
Senior Client Relationship Officer Business tr e Manager
| &
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LETTER OF OFFER 5274398 Manitoba L1d. (o/a Cross Country Manufacturing) - 040347-11, August 20th, 2012

ACCEPTANCE

The parties accept the terrns and conditions set forth above and in the aftached Schedule "A".

This . dayof 20

5274398 Manitoba Ltd. (o/a Cross Country Manufacturing)

\duthorized Signing Officer

Signature
Please Print Name
GUARANTOR(S)
Douglas P. Doerksen
§
‘»\if
Jonathan B.faogrk@én
4
Timothy D. Klassen
¥
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5274398 Manitoba Ltd. (o/a Cross Country Manufacturing) »
SCHEDULE “A”

August 20, 2012

L SECTION - BEPITIONS e

"Available Funds” - méans in respect of the Borrower and any corporate Guarantor 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 accredited accountant) plus depreciation and amortization; plus deferred income
taxes; and minus the following: dividends, drawings/management bonuses, amortization of government grants and
subsidies, redeniption of share capital, advances or loans to (and repayment of advances or loans from)
shareholders (owners), directors, related and non related businesses other than in the ordinary course of business.

“Available Funds Coverage Ratio” - means the ratio of Available Funds over the current portion of Term Debt.

“BDC's Base Rate” - means the annual fate 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 fixed
interest rate plans then in e‘ffe’ct for determining the fixed interest rates on Canadian dollar loans.

“BDC's Floating Base Raw" - MEans thez annual rate of interest announced by BOC through its offices from time to
time as its floating rate then in effect for determining the floating iAterest rates on Canadian dollar loans. The
interest rate. applicable to the Lezm shau vary automatically without fnotice to the Borrower upon each change in
BDC's Floating Base Rate.

BDCs US Dollar ¥ loa’dng Base Rate” - ineans 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 upon 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 follow! ng month will be the 1emonth US Dollar floating base rate as
established by BOG on the first business day of the month in which the funds are disbursed. Thereafter, the 1-
month US Dotlar Floating Base ﬂate may.vary on the first business day of each month.

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

“Pefaule”- means an Event of De’fault or any condition that, with the giving of notice, the passage of time or
otherwise, is suzceptibl& of being an Event of Default.

“GAAP"- means generally accepted aacoumihg principles in Canada applied con:sistsehtty,

“GAAP for Prfvate Enterprises” means generally accepted accounting principles approved by the Accounting
Standards Board for financial reporting for private companies in Canada who have elected not to adopt IFRS..

“IFRS” means International Financial Reporting $tandards approved by the Accounting Standards Board for
accounting for publicly accountable enterpﬁs&s and private enterprises who have voluntar iy decided to adopt this
set of standards.

“Interest Adjustment Date” - means, In respect of any fixed. interesﬁ rate plan, t;he day after the Interest
Expiration Date of such ﬁxéd interest rate plan,

“Irterest Differential Charge” « means, in respect of the prepayment of the Loan br any portion of the Loan on a
fixed interest rate plan, if, on the date of the prepayment, 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 vate plan, whichever is most recent, the arount calcutated as fe\iows‘

() the difference between the two rates;
(i) such interest differential 1 multiplied by the principal that would have been puistanding st each future
- Payment Date until the rext Interést Adjustment Date {or the maturity of the principal if earlier);

(i) the Interest DI fferentiat 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, the Interest Differential Charge will be reduced in the same proportion as the amount
prepaid bears to the principal autstargéing on-the Loan at the time prepayment i received. If the Loan is
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5274398 Manitoba Ltd, (o/a Cross Country Manufacturing)

SCHEDULE “A”
secured by a mortgage or a hypothec on real estate and the Loan is prepald 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,

“Material Adverse Change” - means:

(i} & material adverse change in, or & material adverse effect upon, the financial condition, operations,
assets, business, properties or prospects of the Borrower or any corporate Guarantor,
{ii} -a material impairinent of the ability of the Borrower or any corporate Guarantor to perform any of
thedr obligations under any Loan Document, or
{iif) 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 enforceahility of any Loan Document,

“Person” Includes any natural person, corparation; company, Limited Uability Company, trust, joint venture,
association, incorporated organization, partnership, governmental authority or' other entity.

“Yangible ﬁquity" mieans the sum of the share capital [owners capital fc:r non incorporated businessés): plus
retained earnings [accumulsted net income]; plus subordinated loans or advances from the shareholders [owners)
in favour of BDC; minus loans or advances to the shareholders [owners], directors, related or non-related
businesses other than i the normal c:ourse of business; minus- mtangibia and non: busin&ss assets.

“Term Debt” - méans the sum of the long-term debt plus the capital leases including the current portion to be
pald over the next 12 months; plus the book value of preferred shares subj@ct to a formal redeinption agreement,
if any. .

“Term Debt to Tangibie Equity Ratio” - means the ratio of the Term Debt over the Tangib{e Equity.

"Working Capital Ratio” - means the ratio of the total current assets over the total current liabilities. Current
nssets. include the following: cash on deposit, accounts receivable {trade and other), fnventory and prepaid
expenses. Current Uabilities include the following: bank advances, cheques in transit, am:ounts; payable (trade and
other) and the current portian due within the next 12 moths of all long term debts

SECTION | - REPRKS&ZNTAT(ONSS AND WARRANT!%:S e

The Bormwer herfzby represmts and warmms to BDC that!

1. ltisa partnemhvp, trust or mrpomtion 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 reg stered or qualified.

2. ‘The execution, delivery and performance of fts 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
abiigat ns enforceable in accordance. with thelr respective terms,

3. it is not in vislation of any applicable law, which violation could lead to a Material Adverse Chang@

4. No Material Advetse 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.

No Default or Event of Gefault exists,

oy

6. All information provided-by it to BDC i complete and accurate and dces 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 s of the date of such financial statemeénts and the results of its operations
for the period c:overetj by such fmam;ial statements, all in accar{iance with GAAP
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5274398 Manitoba Lid. (o/a Cross Country Manufacturing)
. $€H£QULE MAH

7. There is no pending or threatened claim, action, prosecution or proceeding of any kind including but not

) limited to non-compliance with environmental law or arising from the presence or release of any

contéminant : against {t or its assets before any court or administrative agency which, if adversely
determined, could lead to a Material Adverse Change.,

8 In résp‘gctof properties and assets charged to BDC, it has good and marke’table title, free and clear of any
encumbrances, except those encumbrarices which BDC has accepted in writing.

The foregoing represghtatigns,and’warranties shall remain in force and true until the Loan Is repaid in full.
SECTION Wi~ COVENANYS o

Thc Borrower and each r:orpcrate Guarantor shall:

1. Perform their obligations and covenants under the Loan Documents.
2. Maintain in full force and effect anci enforceable the Security contemplated by this Letter of Offer.

3, Notify BDC immediately of the occurrence of any I}efault under the Letter of Offer or any other Loan
Docurhents,

Comply with all appli cabie taws and regulations,

5. Keep all secured assets tsured 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 policles to name BDC as loss payge as its interests may appear. The policles shall

also name 80(: as mortgagﬁe ‘and include HE standard mmgage clause in res;mct of buildingtz over which
BOC holds 5ecurity, and

a5, further Security, assxgn ar' hypathecate all insut*ance proceeds to BDC ang

if requested by {MDC maintain adequate geﬁerai Hability Wsurance and anvimamental insurance to
protect it “against any losses or claims arising from pollution or contaminat:on incidents and to provide
Loples of such ‘polictes; and maintain all mhcies of insumnce in g:effect for the (Juraticn of the loan,

B, Notify SDC nmm@éiately of any lass or damage o their property

<7, Without Limiting: the g&neral;ty of paragraph 4 above, in relation to their business 0perations and the

- assets and projects of their business, operate in conformity with all environmental laws and regulations;

make certain that thelr assets aré and shall remain ‘free of environmental damage; inform BDC

.tmmediately uparn. becommg aware of any. eri\amnmentm issue and promptly provide BDC with copfes of

~ all communications with environmental authorities apd all environimenital assessments; pay the cost of any

- éxternal environmental consdltant engaged by BDC to effect an. envimnmwtaﬁ audit and the cost of any

environmental rehabilitation or removal necessary to protect, preserve or remediate the assels, including

any fine or penalty wc is obligated to 1m’:ur by reason t:)f any statuw, order or di;ect ve. by a competent
authority.

8. Promptly pay all govermnment remittanms assessoents and Laxes includmg re:*al estate taxes and provide
BDC with proof of paymem& as. BDC may request from time to time.

9, pmmpuy fumish tw BDC such nformaticn, reports, r;ert‘fmates and othier documents concerring the
Borrower and. any mrparata Guamntor as BEC may xeasonably request from time to tiie.

10. Not, witheat the pnor writt&rx comemt of BOC,
A Change the. nat.um of their buxmess.

b Amalgamate, merge, acquire or otherwise restructure: thelr business, or create an affiﬁaied
company, or sell or otherwise transfer a substantial part of tmir business or aﬂy subsmntial part
of their aswts, or grant any Gpefating iic:ense :

¢. . Permit any Perﬁon holding Eguity tnterest5 inthe Bormwezr or any corporate Guarantor or in any

Person that controls directly or indirectly the Borrower or- afly. corporate Guarantar, to sell or

transfer their: Eiquity Interests in such Borrower of corporate Guarantor, or permit the Borrower

- Qrany corporate ﬁzxamnmr or any Person that direcily or: mdimc;uy controls the Borrower oy any

corporate Guarantor to issue any E&:;uity !ntemsts to any Pmscm wh!ch is not & Barmwer or a
corparate. Gumnto:

“B}unity lmerest&" mieans, with respect to any Person, any aﬁd all shares, interests, pamcipatscns, rights
in, or other equivalents (however designated) of such ?erson & capital, including any interest in a
partnership,’ timited partmrship or other sinmlar Person and any mn&ﬁmal? interest ina trust, which carry
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5274398 Manitoba Ltd. {o/a Cross Country Manufacturing)

i1,

SCHEDULE “A”

the right to vote ori the election of directors or individuals exercising similar functions fn respect of such
Person and/or which entitle their holder to participate in the profits of such Person.

This provision shafl not dpply 1o any Borrower or any corporate Guarantor who is & Public Issuer,

“Public Issuer” gans any Bovrower or any corporate Guarantor 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.

Not 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 limi tation any of the foellowing ineligible
activities:

a. businesses that are sexually exploitive or that are inconsistent with generally accepted
communily standards of conduct and. propriety, including those that feature sexually explicit
entertainment, products.or services; businesses that are engaged in or associated with illegal
activities; businesses trading in countries that are proscribed by the Federal Government;

b. businesses that operate as  stand-alone nightclubs, bars, lounges, cabarets, casinos,
discotheques, video arcades, poot and billfard halls, and similar operations; or
t. businesses that promote nudism and naturism,

BOC's findiog that there 1s an ineligible activity shall be final and binding between the parties and will not
be subject to feview. The prohibitions set out in this paragraph 11 shall also apply to any entity that
controls, 1s controlled by, or that is \.mder the common control with, any Bormwer and any corporate
Guaranmr :

SECTION IV - EVENTS OF DEFAULT

The Borrower: fails to pay any amount, owing under or pursiant to the Loan Documents,

The Borrower fails to wmply with or 1o perfarm any. provision af the letter of Offer or the other Loan

Documents. .

The Borrower 5. in default dnder any other:agreement with BDC or any third party for the granting of a

oan or other financial assistance. and such defadlt remains unvemedied after any cure period provided in
such other agreement‘

Any representation or warranty made by the Borrower or any cerporate Guarantor in any Loan Document
is breached, false or misleading n.any matenal mspect or becomes at any time fatseﬁ

Any ﬁt:hadule certificate, hnanciai statement, report, notice or other writing furmshed by the Borrower
or corporate Guarantor to BDC in connection with the Loan is false or misiead g In any material respect
on the date as of whzch the facts therein: set forth are stated or rertxfned

. The Borrawér or corporate Guarantor becomes insbivent or generally fa‘ils to pay, or admits in writing

their inabﬂ?ty or refusal to pay their debts as they become due; or any Borrowet or corporate Guarantor
applies for, congsents to, or acquiesces in the appointiment of a trustee, receiver or other custodian for
such Borrower or carporate Guarantor or any property thereof, or rriakes ageneral 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 the Borrower or corporate Guarantor for.a substantial part of the
property of such party; or any bankruptcy, reoyganization, debt arrangement, or other case or proceeding
under any bankiuptcy or insolvency law, or any dissolution or liquidation proceeding, i commenced in
respect- of such party, or any Borrower or cerparaw ‘Guarantor takes any action to authorize, or in
furtherance of, ary of the foregoing. .

The Borrower ceases or threatens to cease to carry on all or a substantial part of their business.

Without the .prior written consent of BDC, the occurrence of a t:hangé cafjtzom‘.ml of the Borrower (as
determined by BDC) who is not a Public issue‘n

The Borrower or any corporate; Guarantor s in violation of any applicable law relating to terrorism or
money laundering, including the Proceeds of Crime (Money Laundanng) and Terrorist Financing Act
(Canaﬁa)
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SCHEDULE “A”

10. In the event that either a) any Person or group of Persons, acting jointly or in concert, that atready owns
20% oy more of the outstanding Equity Interests of a Public Issuer, acquires a number of Equity Interests
from such Public dssuer or from any third party that would result in such Person or group of Persons
owning more than 50% of the outstanding Equity Interests of such Public Issugr or b) any Person or group

of Persons, acting jointly or In concert, that does not already own 20% or more of the outstanding Equity
Interests of a Public lssuer, acquires a number of Equity Interests from such Public Issuer or from any third
party that would result in such Person or group of Persons owning at least 20% of the outstanding Equity
Interests of such Public lssuer, BDC may review the Loan and may mquire that the Loan, together with
interest and any other amounts thén outstanding, be repald within sixty (60) days. Should the Borrower

fail to repay the Loan, accrued interest, and all other amounts outstanding within sixty (60) days of the

demand by BDC under this provision, the Borrower shall be in Default and same shall constitute an Event
of Default.

SECTION ¥ - GENERAL TERMS AND CONBITIONS |

The Borrower and cach Guarantor agree to the following additional provisions:
Other Available Interest Rute Plans

Upon dcceptance of the Letter of Offer, the Borrower can select one of BDC's other available fixed or Floating
interest rate plans. If the selaction {5 made before the Au:eptanca Date, there is no fee and the selected
plan shall be based on BDC's Base Rate in effect on the Loan Authorization Date. f the selection is made after
the initial Acceptance Date, there is a fee and an interest’ Differential Charg& may apply. ‘The new rate shall
become effective on the: fourth; day foimwmg reczeipt of the requéxt by BDC.

Standby Fee Date: Change When Switchmg ?‘rom Floatmg to Fxxed Rate: Plans

i the Borrower changes to a fixed. interest rate plan within 2 months after the Loan Authorization Date, the
standby fee shall be effective two months after the Loan Authorization Date. If the change to a fixed interest rate
plan occurs later than two months after the Loan Authorization Date,. the standby fee shall be effective on the
date the rew fixed intevest plan: takes effect.

lnterent 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 Interast 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 priricipal 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 Yarlance. Quistanding 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 Loap 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 rapaymc&m and shall not be
adjusted at the next Int&mst Ad}ustment Date,

Pre-Authorized Payment System

All payrments pmvided for in the Letter of Offer must be made by pre~authorized debits from the Borrower’s bank
account. The Berrt;wm shiatl sign all documentation required to that effect and provide a sample cheque marked
void.

Applmatian of Payments
All payments shall be. apptiad nthe following order:

1. any prepayment indemnity {including the monthly interest and lnteemst Differenttal Clarge)
2. protez:t ve dishurserments;
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standby feas (arrears and current);

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

current b,alanc‘é:s, in the following order: transaction fees, management fees, intérest and principal;
cancellation fees;

credits to the tax reserve account and asset maintenance and upgrade account, if applicable; and
other amounts due and payable.

o o~

Other than regular payments of principal and interest, 8DC 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 ¢harige those applications from time to time.

Consent to Obtaining Information

The Borrower and any corporate Guarantor authorize BDC, from time to time, to obtain financial, compliance,
account status and any other information about a Borrower and any corporate Guarantor and thelr respective
business from their accountants, thelr auditors, any financial institution, creditor, credit reporting or rating
agency, credit bureau, governmental department, body or utility

Natices

Notices must be in writing and may be given in person, or by letter 5ent by fax, mail, courier or electronically; if
to the Borrower, at the Borrower's address above or surh czther addresses as the Borrower may advise BDC in
writing, or if to BOC, at BDC's adare:ss ab«sve

Joint and Severat hmbility

Where In the Loan Docurments, any covenant, agreement, warranty, representation or obligation is made or
imposed upon two or more Persons or a party comprised of more than ong Parson,-each such covenant, agreement,
warranty, representati ‘ot pbligation 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 Umiting the generality of the foregoing, each Borrower shall be jolntly and severally
{solidarily) tiabls with each other to 8DC for the full performaﬂce of, ali obil gaticms uncier the Lozm Documents,

Antie ﬂbntzry Launderinglxmw chr Cii@nt

The Borrower and each Guamntm acknawledge that, pursuant to pradent bankiug practices m respect of “knowing
your client”, BDC, in comphance with its internal policies, is required to verify and record information regarding -
the Borrower and each Guarantor, their directors, authorized signing officers, ‘shareholders and other Persons in
control of the Borrower and each Guarantor . - The Borrower and each Guarantor 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 pamcipat ng in the Loan with BDC, In order to comply with
internal paﬁcies am:i apt)licable laws on zmti anoney iaundering angd anm terrovist ﬁnahmng

Confidentiality

The Borrower and each Guarantor shall not disclose the contents of this Letter of Offer to anyone except its
. professional advisors, . ,

Changes in A«.wuntmg Standards

In the event that a Borrower or any Guarantor adopts any changes in accounting standards, Including bat not
limited to GAAP for Private Enterprises and International Financial Reporting Standards (IFRS), which have an
effect on any provision in the Letter of Offer velying on financial atatczment calculations, BDC may amend such
provision to reflect the original intent of the pmwsxon
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Letter of Offer dated December 19th, 2012

5274398 Manitoba Ltd. (o/a Cross Country Manufacturing)
2-418 South Railway Street

Morden, MB

R6M 2G2

Attention of: Mr. Douglas P. Doerksen

Re: Loan Account No. 040347-12

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 (the “Loan”). The Letter of Offer is open for acceptance until December 29th, 2012 (the
“Acceptance Date”) after which date it shall become null and void.

This Loan is in addition to the existing loan(s) on which $1,949,160.01 is outstanding.

LOAN PURPOSE AND FUNDING |

Loan Purpose : : : : '
Purchase Realty P $1,550,000.00
WIC - Environmental Contingency ) , $50,000.00

$1,600,000.00

Funding ' '
BDC - $1,500,000.00
Working Capital . . ' $100,000.00

.. $1,600,000.00

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 this Loan Purpose.
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LETTER OF OFFER 5274398 Mamtoba Ltd {o/a Cross Country Manufacturing) - 040347-12, December 18th,
2012

SCHEDULE ' l

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.

“

DEFINITIONS l

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 l

BDC

BORROWER |

- 5274398 Manitoba Ltd. (o/a Cross Country Manufacturmg) (the “Borrower”)

GUARANTOR |

Douglas P. Doerksen, Jonathan D. Doerksen and Timothy D. Klassen (collectively the
“Guarantor”)

LOAN AMOUNT ‘ |

Cdn $1,500,000.00.

INTEREST RATE |

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

Floating Rate

BDC's Floating Base Rate plus a variance of 1.000% per year (the “Variance”). On the date
hereof, BDC's Floating Base Rate is 5.000% per year.,

INTEREST CALCULATION [

Interest shall be calculated monthly on the outstanding principal, commencing on the date of
the first disbursement, both before and after maturity, default and judgment.

Arrears of interest or principal and ail other amounts owing by the Borrowér pursuant to the

Loan Documents shall bear interest at the rate applicable to the Loan and shall be calculated
and compounded monthly.
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LETTER OF OFFER 5274398 Manitoba Ltd. (o/a Cross Country Manufacturing) - 040347-12, December 19th,
2012

REPAYMENT i

Principal is repayable as follows:

Regular

1 Once 5,00000 | 15/02/2013 15/02/2013
299 Monthly 5,000.00 15/03/2013 15/01/2038

In addition, interest is payable monthly on the 15th day of the month (“the Payment Date”)
commencing on the next occurring Payment Date following the first advance on the Loan.

On January 15th, 2038 (the “Maturity Date”), the balance of the Loan in principal and
interest and all other amounts owing pursuant to the Loan Documents shali become due and
payable.

' PREPAYMENT |

Provided that the Borrower is not in default, the Borrower may prepay, on each anniversary
of December 19th, 2012 (the “Loan Authorization Date), up to 15% of the then outstanding
principal amount of the Loan without paying any indemnity. If the Borrower does not take
advantage of this prepayment privilege, the prepayment privilege available on such
anniversary shali cease. ' '

In addition to the annual privi|ége, 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:

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 rriaturing instaiments of
principal. :
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LETTER OF OFFER 5274398 Manitoba Ltd. (o/a Cross CoLlntry Ménufacturing) - 040347-12, December 19th,

2012

SECURITY |

The Loan, interest on the Loan and all other amounts owing pursuant to the Loan Documents
shall be secured by the following (the “Security”):

1. First readvanceable mortgage in the face amount of $1,500,000 on land legally

described as Lot 1, Biock 4, Plan 1924 MLTO in West 1/25 3 5 WPM and
buildings located at 418 South Railway St., Morden, MB (subject to lease -
agreement in favour of Rogers Wireless inc.), owned by 5274398 Manitoba Ltd.
o/a Cross Couniry Manufacturing. Existing mortgage to stand as security for this
loan.

2. First readvanceable mortgage in the face amount of $1,600,000 on land (legal

description to be provided) and buildings located at 1 Solvay Drive, Blenheim, ON
owned by 5274398 Manitoba Ltd. o/a Cross Country Manufacturing.

3. General Security Agreement from 5274398 Manitoba Lid. o/a Cross Country

Manufacturing providing a first security interest in all present and after acquired
personal property, except consumer goods, subject only to:

- Priority on inventory and receivables to lender extending a line of credxt
Existing GSA will stand as security for this loan.

Priority agreements to be obtained as required for BDC to have a first secunty
interest in all equipment owned by the company.

4. Joint and Several Guarantee of Douglas P. Doerksen and Jonathan D. Doerksen

and Timothy D. Klassen for 25% of the outstanding loan balance. The guarantors
agree that they are personally responsible for the payment of the cancellation,
standby and legal fees.

_CONDITIONS PRECEDENT }

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

1.

ISR

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.

Satisfactory review of all financial information relating to the Borrower and any
corporate Guarantor and their respective business as BDC may reasonably require.

No Default or Event of Default shall have occurred.
No Material Adverse Change shall have occurred.
Use of funding obtained from sources other than BDC, if applicable.

Provision of documents ewdencmg expenditures under the Loan Purpose if
applicable.

Satisfaction of all applicable disbursement conditions contained in the Underlying
Conditions section of this Letter of Offer.
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LETTER OF OFFER 5274398 Mamtoba Ltd. (o/a Cross Country Manufacturing) - 040347-12, December 19th,

2012

10.

Provide executed Purchase Agreement which indicates that 5274398 MB Ltd. is
purchasing the realty located at 1 Solvay Drive, Blenheim, ON, for the purchase price
of $1,600,000, to the satisfaction of BDC.

Prior to releasing the final $200,000 of the loan amount, Conestoga-Rovers &
Associates (CRA) will provide verification that the following items, as indicated in
their letter dated December 4, 2012, have been satisfactorily completed;
1.) The standing water and accumulated solids are removed from all on-site catch
basins, as indicated in point iii) of the letter.

2.) All solid waste has been removed from the property, as recommended under
point iv.) of the letter. ‘
3.) Liquid waste and sludge from the glycol reservoir and pit has been removed as
per point v.) in the letter. ' '
4.) The transformer dielectric fiuid. contammg PCB's has been properly addressed as
per point vi.) in the letter.
The first $1,300,000 can be disbursed prior to meeting this condition.

- Provide a BDC-mandated, limited Phase Il prepared by Conestoga-Rovers &
Associate, which is to address the following items, as indicated in the letter dated
December 4, 2012:

1.) Complete soil testing around UST as specified under point i.) in the letter, and
provide a cost estimate to remove the tank.

2.) Complete soil testing around the outdoor pit that was used to store floor
wastewater, and around the indoor glycol collection reservoir adjacent to the glycol

~ drop test tower as specified under point ii.) in the letter.

- The borrower is to provide a cost quote for the disposal or replacement of the
dielectric transformer fluid containing PCB's.
All items above are subject to the satisfaction of BDC.

UNDERLYING CONDITIONS

So long as any amount owing pursuant to the Loan Documents remains unpaid, the foIIowmg
conditions shall apply:

1. You agree to provide to BDC annually written proof of your payment of the
property, school or similar taxes which are assessed against the mortgaged land
and improvements (the “taxes”), within thirty (30) days following the due date of
each required instaiment. Should you default in paying any such instalment of
the taxes when due, you will pay BDC monthly payments as calculated by BDC to
establish a tax reserve account. These payments will be collected by the pre-
authorized debit plan and the funds in the account wili earn interest in accordance
with BDC'’s policy then in effect. You authorize BDC to pay the relevant taxing
authorities. Should there be insufficient funds to satisfy the taxes owing, you will
pay the shortfall. BDC will not be responsible for funding the shortfall or any
arrears, including interest and other charges. You will instruct the taxing authority -
to forward a copy of the tax notice to BDC, or you will deliver a copy to BDC upon
receipt.
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LETTER OF OFFER 5274398 Manitoba Ltd {ola Cross Country Manufacturmg) 040347-12, December 19th
2012

2. You will confirm, on demand, proof of payment to each government agency
through documentation prepared by your external accredited accountant which is
to be forwarded to BDC along with your annual financial statements. You also
agree to sign a standard gonsent form enabling BDC to inquire as to the status of
these remittances.

. 3. You agree to assume all program cost overruns WIthout prejudice to the security
held by BDC.

4. You shall abide by the following conditions in relation to the renting to, and
occupancy by, third parties of realty relating to your business:

a) provide BDC with a copy of all current and future leases (including sub-leases),
the terms and conditions of which must be acceptable to BDC and WhICh must be
subject to the terms and conditions of this Letter of Offer;

b) inform BDC immediately of any change of tenants or occupants, current and

future, and obtain BDC's prior approval of all new tenants or occupants;

c) ensure that all tenants, sub-tenants and occupants, current and future, conform
~ to BDC'’s policy regarding "Ineligible Activities" as described in this Letter of Offer

and respect all environmental laws and regulations;

d) include in all new leases, lease renewals and sub-leases a clause requiring

that the tenant(s) and occupant(s) conform to BDC's policy regarding "Ineligible

Activities" as described in this Letter of Offer and a clause containing a covenant

to respect all environmental laws and regulations.

e) refrain from amending leases and sub-leases without BDC's prior consent;

f) pay the cost of serving such legal and other notices to your tenants as BDC

may deem necessary from time to time to protect BDC's interests in relation to

this loan.

5. Verification of Expenditures
The amount of $100,000 to be financed by the Borrowers working capltal is to be
applied prior to BDC's disbursement.

Additional Requirements
Other disbursement requirements, as applicable.

Disbursement ‘ ‘ »
Upon meeting the conditions of the Letter of Offer, and security registration, BDC
will disburse $1,300,000 to the solicitor with instructions to close the Purchase
Agreement along with the $100,000 working capital injection from the borrower
and $200,000 bridge financing from the borrower. BDC will re-imburse the
$200,000 to the borrower once the condition precedent relating to environmental
clean up has been met.

DISBURSEMENT ]

Unless otherwise authorized, funds shall be disbursed to the solicitor or notary who shall
confirm to BDC the execution, delivery and registration of the Security.
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LETTER OF OFFER 5274398 Manitoba Ltd. (o/a Cross Country Manufacturing) - 040347-12, December 19th,
2012

REPRESENTATIONS AND WARRANTIES

The Borrower makes 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

" Borrower pursuant to the Loan Documents.

COVENANTS ]

So long as any amount owing pursuant to the Loan Documents remains unpaid, the
Borrower and any corporate Guarantor shall perform the covenants in Schedule “A” —
Sectlon 118

REPORTING OBLIGATIONS |

The Borrower (and if applicable the corporate Guarantor) shall provide to BDC within 90 days
of its (their) fiscal year end the following financial statements:

5274398 Manitoba Ltd. (o/a Cross Review Engmt Annual

Country Manufacturing)

and such other financial and operating statements and reports as and when BDC may
reasonably require.

EVENTS OF DEFAULT |

- The occurrence of any of the events listed in Schedule “A” — Section |V 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.

FEES N

Cancellation Fee

If the Borrower does not draw on the Loan by December 19th, 2013 (the “L.apsing Date™),
the Loan shall lapse and be cancelled and the Borrower and the Guarantor shall pay BDC a
cancellation fee of $45,000.00. If the Borrower draws on the Loan partially, the undisbursed
part of the Loan shall lapse on the Lapsing Date and be cancelled. If the Borrower cancels
more than 50% of the Loan (cumulative), the Borrower and the Guarantor shall pay a

prorated part of the above stated cancellation fee proportionate to the percentage of the
~Loan cancelled.

The cancellation fee is payable on demand and is liquidated damages, not a penalty, and
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LETTER OF OFFER 5274398 Manitoba Ltd. (o/a Cross Country Manufacturing) - 040347-12, December 19th,
2012

, represents a reasonable estimate of BDC's damages should the Loan be cancelled or
allowed to lapse in whole or in part.

Standby Fee

The Borrower and the Guarantor shall pay BDC a non-refundable standby fee calculated at a
rate of 1.5% per annum on the portion of the Loan which has not been advanced or
cancelled. This fee shall be calculated daily and be payable in arrears commencing on June
19th, 2013 and on each Payment Date thereafier.

Legal Fees and Expenses

The Borrower and the Guarantor shall pay, on demand, all legal and other out-of-pocket
costs of BDC incurred in connection with the Loan and the Loan Documents including the
enforcement of 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 Borrower.

Loan Management Fee

The Borrower shall pay BDC a management fee of $750.00 per year. This management fee
is payable annually on the Payment Date immediately following each anniversary of the first -
advance of the Loan. This fee is non-refundable and is subject to change.

Transaction Fees

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

CONFLICTS

The Loan Documents constitute the entire agreement between BDC and the Borrower. 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.

GOVERNING LAW B

" 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.
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SUCCESSORS AND ASSIGNS |

The Letter of Offer shall extend to and be binding on the Borrower and BDC and their
respective 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 obhga’uons under this Letter of
Offer or the Loan to any third party, and the Borrower agrees to sign any documents and

~ fake 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 this Letter of Offer as if it were a party to it, with respect fo all rights and obligations
included in the transfer and BDC will be released fo the extent of any interest under this
Letter of Offer or the Loan it assigns. BDC may disclose information it has in connection with
the Borrower or any Guarantor to any actual or prospective transferee. No Borrower or '
Guarantor shall have the right to assign any of its rights or obhgatnons under or pursuant io -
the Loan Documents without BDC's prior written consent.

ACCEPTANCE |

The Letter of Offer and any modification of it may be executed and delivered by original
signature, fax, or any other electronic means of communication acceptable to BDC and in
any number of counterparts, each of which is deemed to be an original and all of which taken
together shall constitute one and the same Letter of Offer.

Should you have any questions regarding the Letter. of Offer, do not hesitate to communicate
with Kelly Faubert at (204) 983-2072.

oo

- Amaridalina Castellano Bill Ralp '
Client Relationship Officer ' Busipgss Center Manager
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LETTER OF DFFER 5274398 Manitoba Lid. (o/a Cross Country Mahufacturing) - 04034712, Decembear 18th,
2012

ACCEPTANCE

The parties accept the terms and conditions set forth above and in the attached Schedule A, A ‘

This_QlO_dayoi__December  aota.
5274398 Manitoba Ltd. (ofa Cross Country Manufacturing)

. — .
. \DMM . Authorized Signing Officer

JONATHAA) DasRESEA
Print Nama

GUARANTOR(S)

Dougiaé P, Doerksen

_Jonathan D. Doerksen

W:. —

Timothy D, Klassen

MWN
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5274398 Manitoba Ltd. (0/a Cross Country Manufacturing)
( SCHEDULE “A”

December 19, 2012

SECTION | - DEFINITIONS

»Available Funds” - means in respect of the Borrower and any corporate Guarantor 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 accredited accountant) plus depreciation and amortization; plus deferred income
taxes; and minus the following: dividends, drawings/management bonuses, amortization of government grants and
subsidies, redemption of share capital, advances or loans to (and repayment of advances or loans from)
shareholders (owners), directors, related and non related businesses other than in the ordinary course of business.

“Available Funds Coverage Ratio” - means the ratio of Availabie Funds over the current portion of Term Debt.

“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 doliar loans.

“BD('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 shalt vary automatically without notice to the Borrower upon each change in
BDC's Floating Base Rate.

BDC's US Dollar Fioating 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 Doilar loans. The interest
rate applicable to the Loan shall vary automatically without notice to the Borrower upon each change' in BDC's US
Dollar Floating Base Rate. BDC's US Doilar 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.

“Corresponding Fixed Interest Rate Plan” - means, at any time in respect of a prepayment, the fixed interest
rate plan then being offered by BDC to 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.

“GAAP”- means generally accepted accounting principles in Canada applied consistently,

“GAAP for Private Enterprises” means generally accepted accounting principles approved by the Accounting
Standards Board for fina_ncial reporting for private companies in Canada who have elected not to adopt IFRS.

“IFRS” means International Financial Reporting Standards approved by the Accounting Standards Board for
accounting for publicly accountable enterprises and private enterprises who have voluntarily decided to adopt this
set of standards.

“Interest AdJustment Date” - means, in respect of any flxed 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 or any portion of the Loan on a
fixed interest rate plan, if, on the date of the prepayment, 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;

(ii) such interest differential is multlplred 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 earller),

(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, the Interest Differential Charge will be reduced in the same proportron as the amount
prepaid bears to the principal outstanding on the Loan at the time prepayment is received. If the Loan is
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5274398 Manitoba Ltd. (o/a Cross Country Manufacturing)
SCHEDULE “A”

~ 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, 1nstruments and agreements delivered in connection
with the foregoing.

“Material Adverse Change” - means:

(i) a material adverse change in, or a material adverse effect upon, the financial condition, operahons,
assets, business, properties or prospects of the Borrower or any corporate Guarantor,
(1) a material impairment of the ability of the Borrower or any corporate Guarantor 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, incorporated organization, partnership, governmental authority or other entity.

“Tangible Equity” - means the sum of the share capital [owners’ capital for non incorporated businesses]; plus
retained earnings [accumulated net income]; plus subordinated loans or advances from the shareholders [owners]
in favour of BDC; minus loans or advances to the shareholders [owners], directors, related or non-related
" businesses other than in the normal course of business; minus intangible and non-business assets.

“Term Debt” - means the sum of the long-term debt plus the capital leases including the current portion to be
paid over the next 12 months; plus the book value of preferred shares subject to a formal redemption agreement,
if any.

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

“Working Capital Ratio” - means the ratio of the total current assets over the total current tiabilities. Current
assets include the following: cash on deposit, accounts receivable (trade and other), inventory and prepaid
expenses. Current liabilities include the following: bank advances, cheques in transit, accounts payable {trade and
other) and the current portion due within the next 12 moths of all long term debts.

SECTION H - REPRESENTATIONS AND WARRANTIES

The Borrower hereby represents and warrants to BDC that:

1. It is a partnership, trust or corporation, as the case may be, duly constituted, validly exxstlng 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 perforrnance 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.

It is not in violation of any applicable law, which violation could lead to a Material Adverse Change.

4, No Meten‘al 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.

No Default or Event of Default exists.

6. All information 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, ’
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5274398 Manitoba Ltd. (o/a Cross Country Manufacturing)

SCHEDULE “A”

There is no pending or threatened claim, action, prosecution or proceeding of any kind 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. v

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 Hi - COVENANTS

The Borrower and each corporate Guarantor shall:

1.
2.
3.

10.

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.

"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; and

" as further Security, assign or hypothecate all insurance proceeds to BDC; and

if requested by BDC, maintain adequate general liability insurance and environmental insurance to
protect it against any losses or claims arising from pollution or contamination incidents and to provide

. copies of such policies; and maintain all policies of insurance in effect for the duration of the loan.

Notify BDC immediately of any loss or damage to their property.

Without limiting the generality of paragraph 4 above, in relation to their business operations and the
assets and projects of their business, 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. ‘

Promptly pay all government remittances, assessments and taxes including real estate taxes and provide
BDC with proof of payments as BDC may request from time to time.

Promptly furnish to BDC such information, reports, certificates and other documents concerning the
Borrower and any corporate Guarantor as BDC may reasonably request from time to time,

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

b. 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.

c. Permit any Person holding Equity Interests in the Borrower or any corporate Guarantor or in any
Person that controls directly or indirectly the Borrower or any corporate Guarantor, to sell or
transfer their Equity Interests in such.Borrower or corporate Guarantor, or permit the Borrower
or any corporate Guarantor or any Person that directly or indirectly controls the Borrower or any
corporate Guarantor to issue any Equity Interests to any Person which is not a Borrower or a
corporate Guarantor.

“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
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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.

This provision shall not apply to any Borrower or any corporate Guarantor who is a Public Issuer.

“public Issuer” means any Borrower or any corporate Guarantor 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.

. Not engage in, or permit their premises to be used by a tenant or other Person, for any actwrty which
BDC, from time to time, deems ineligible, including without limitation any of the following ineligible
activities: '

a. businesses that are sexually exploitive or that are inconsistent with generally accepted
community standards of conduct and propriety, including those that feature sexually explicit
entertainment, products or services; businesses that are engaged in or associated with illegal
activities; businesses trading in countries that are proscribed by the Federal Government;

b. businesses that operate as stand-alone nightclubs, bars, lounges, cabarets, casinos,
discotheques, video arcades, pool and billiard halls, and similar operations; or
c. businesses that promote nudism and naturism,.
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 paragraph 11 shall also apply to any entity that
controls, is controlled by, or that is under the common control with, any Borrower and any corporate
Guarantor. '

SECTION IV - EVENTS OF DEFAULT

1. The Borrower fails to pay any amount owing under or pursuant to the Loan Documents.

2. The Borrower falls to comply with or to perform any provision of the Letter of Offer or the other Loan
Documents.

3. The Borrower 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 after any cure period provided in
such other agreement.

4. Any representation or warrahty made by the Borrower or any corporate Guarantor in any Loan Document
is breached, false or misleading in any material respect, or becomes at any time fatse.

5. Any schedule, certificate, financial statement, report, notice or other writing furnished by the Borrower
or corporate Guarantor 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 Borrower or corporate Guarantor becomes insolvent or generally fails to pay, or admits in writing
their inability or refusal to pay their debts as they become due; or any Borrower or corporate Guarantor
applies for, consents to, or acquiesces in the appointment of a trustee, receiver or other custodian for
such Borrower or corporate Guarantor 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 the Borrower or corporate Guarantor for a substantial part of the
property of such 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 such party, or any Borrower or corporate Guarantor takes any action to authorize, or in

. furtherance of, any of the foregoing.

The Borrower ceases or threatens to cease to carry on all or a substantial part of their business.

Without the prior written consent of BDC, the occurrence of a change of control of the Borrower (as
determined by BDC) who is not a Public Issuer.

9. The Borrower or any corporate Guarantor 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).
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10. In the event that either a) any Person or group of Persons, acting jointly or in concert, that already owns
20% or more-of the outstanding Equity Interests of a Public Issuer, acquires a number of Equity Interests
from such Public issuer or from any third party that would result in such Person or group of Persons
owning more than 50% of the outstanding Equity Interests of such Pubtic Issuer or b) any Person or group
of Persons, acting jointly or in concert, that does not already own 20% or more of the outstanding Equity
Interests of a Public Issuer, acquires a number of Equity Interests from such Public Issuer or from any third
party that would result in such Person or group of Persons owning at least 20% of the outstanding Equity
interests of such Public !ssuer, BDC may review the Loan and may require that the Loan, together with
interest and any other amounts then outstanding, be repaid within sixty (60) days. Should the Borrower
fail to repay the Loan, accrued interest, and all other amounts outstanding within sixty (60) days of the
demand by BDC under this provision, the Borrower shall be in Default and same shall constitute an Event
of Default. .

SECTION V - GENERAL TERMS AND CONDITIONS

The Borrower and each Guarantor agree to the following additional provisions:
Other Available Interest Rate Plans

Upon acceptance of the Letter of Offer, the Borrower can select one 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 shalt be based on BDC's Base Rate in effect on the Loan Authorization Date. If the selection is made after
. theinitial Acceptance Date, there is a fee and an Interest Differential Charge may apply. The new rate shall
" become effective on the fourth day following receipt of the request by BDC.

Standby Fee Date Change.When Switching From Floating to Fixed Rate Plans

if the Borrower changes to a fixed interest rate plan within 2 months after the Loan Authorization Date, the
standby fee shall be effective two months after the Loan Authorization Date. if the change to a fixed interest rate
plan occurs later than two months after the Loan Authorization Date, the standby fee shall be effective on the
date the new fixed interest plan takes effect.

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 appticable to the fixed interest rate plan selected by the Borrower adjusted by the Variance which new
raté 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. Qutstanding 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 System

All payments provided for in the Letter of Offer must be made by pre-authorized debits 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:

1. any prepayment indemnity (including the monthly interest and Interest Differential Charge)
2. protective disbursements;
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3. standby fees (arrears and current); . .
arrears, in the following order: transaction fees, administration fees, management fees, interest and

4,
principal;
5. current balances, in the following order: transaction fees, management fees, interest and principal;
6. cancellation fees;
7. credits to the tax reserve account and asset maintenance and upgrade account, if applicable; and
8.

other amounts due and payable.

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 Borrower and any corporate Guarantor authorize BDC, from time to time, to obtain financial, compliance,
account status and any other information about a Borrower and any corporate Guarantor and their respective
business from their accountants, their auditors, any financial institution, cred1tor, credit reporting or rating
agency, credit bureau, governmental department, body or utility.

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 BDCin
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 fo 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 Borrower shall be jointly and severally
(solidarily) liable with each other to BDC for the full performance of all obligations under the Loan Documents.

Anti- Money Laundering/Know Your Client

The Borrower and each Guarantor acknowledge 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 Borrower and each Guarantor, their directors, authorized signing officers, shareholders and other Persons in
control of the Borrower and each Guarantor . The Borrower and each Guarantor 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
internal policies and applicable laws on anti-money laundering and anti-terrorist financing.

Confidentiality

The Borrower and each Guarantor shall not disclose the contents of this Letter of Offer to anyone except ifts
professional advisors.

Changes in Accounting Standards

In the event that a Borrower or any Guarantor ‘adopts any changes in accounting standards, inctuding but not
limited to GAAP for Private Enterprises and International Financial Reporting Standards (IFRS), 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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‘Business Development Bank of Canada
Banque de deéveloppement du Canada

BDG

December 20™, 2012

Mr. Douglas P. Doerksen

5274398 Manitoba Ltd. (o/a Cross Country Manufacturing)
2-418 South Railway Street,

Morden, MB R6M 2G2

Dear Mr. Doerksen:
Re: Amendment to loan #040347-12

The Business Development Bank of Canada amends the above loan as foll‘ow's:,

Contingent Condition

Delete: Provide a BDC-mandated, limited Phase Il prepared by Conestoga-Rovers &
Associates, which Is to address the following items, as indicated in'the letter dated
December4, 2012

1.) Complete soil testing around UST as specified under point i.) in the letter, and provide
a cost estimate to remove the tank,

2.} Complete soil testing around the outdoor pit that was used to store floor wastewater,
and around the indoor glycol collection reservolr adjacent to the glycol drop test tower as
specified under point il.) in the letter.

- The borrower is to pravide a cost quote for the disposal or replacement of the dielectric
transformer fuid containing PCB's.

Ali items above are subject to the satisfaction of BDC,

Insert: Prior to releasing the final $200,000 of the loan amount, Conestoga-Rovers: &
Associates will provide a BDC-mandated, limited Phase || ESA, which is to address the
following items, as indicated in the letter dated December 4, 2012:

1.) Complete soll testing around UST as specified under point i.) in the lefter, and provide
a cost estimate to remove the tank,

2.) Complete soll testing around the cutdoor pit that was used to store floor wastewater,
and areund the indoor glycol collection reservoir adjacent to the glycol drop test tower as
specified under point ii.) in the letter,

- The borrower is to provide a cost quote for the disposal or replacement of the dielectric
transformer fluid contalning PCB's.
All items above are subject to the satisfaction of BDC.
The first $1,300,000.can be disbursed prior to meeting this condiliion.

With the éxception of the amendments agreed to herein, all terms and conditions of your

financing with the BDC remaln unchanged.

‘ dnidals | Canadi
185 Cariton Sireet, Sufte y(éb, Winnipeg, Manitoba R3C 3H8 Fax: (204) 983 0870 www.bdc.ca

155, rue Cariton, bureau 1/500 Winnipeg (Manitoba) R3C 3MB Fax : (204) 983 0870 www.bdc.ca T o




b A A S B

The amendments take effect on receipt by the Bank of the enclosed Acceptance Form 1
duly signed and accompanied by this letter initialed in the appropriate place by all
signatories. These documents must be retumed to the BDC as soonas possible.

Yours truly, i :
i‘3:
1
YO i
Kelly Faubert Janice Schultz |
Senior Account Manager, Generalist Manager, Business Centre. i
(204) 983-2072 (204) 083-4482 )
Encl.

Initials




Acceptance Form

Business Davelopment Bank of Canada
1100-1885 Cariton Street
Winnipeg, MB R3C 3H8.

We accept the amendments as detalled in the Business Davelopment Bank of Canada’s
Letter of Amendment dated December 20™, 2012

Signed this' 24 day of December 2012,

5274398 Manitoba Ltd. (o/a Cross Country Manufacturing)

———
J%céﬁ... , Authorized Signing Officer

Toverin) DOERESAN
Print Name

GUARANTOR(S)

Douglas P. Doerksen

Jonathan D. Doerksen
W

Timothy D. Klassen

/ i
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BoCH: 10004770755
March 18, 2016

Mr. Douglas Doerksen
£§274388 Manlioba Lid.
2-418 South Raliway Stresl
Morden, MB

REM 202

Re; BDC Losn 040347-08 and 04034712

Dear Mr. Doerksen:

Wa write In referance to our Letlers of Offer for Loan No. 040347-09 and 040347-12, and any

subsequant amendmenis therelo, Subject to the terms set out below, the following amendments
witl ba mads to your loan(s).

Amendmaonts - Lean No, 040347.08:

SECURMTY
The following no longer forms pad of BDC's Security on this Loan:

v Flrsl roadvanceable morlgage In the {ace amount of $1,500,000 on land {legally describad as
Concession 4, Part Lol 18, Paris 1, 3 & 5} and bulldings localed at 14 Industdal Park Road,
Tibury, ON, owned by 52743588 Manltoba Lid. ofa Cross Country Manufaciuring.

= Joind and Sevarat Guarantes of Douglas P. Doerksen and Jonathan D. Doetksen and Timothy
D. Kiassen for 25% of the oulsianding loan balance. The guarantors agree thal they are
parsonaily responsible for the payment of the cancellation, standby and lagal fees,

Tha following existing Secuwity ralating 1o this Loan:

First rmadvanceable mortgage In the face amaount of $1,500,000 on land legally dascribed as Lot
1, Block 4, Flan 1824 MLTO In West 1/2 5-3-58 WPM and bulldings localed at 418 Soulh
Raliway St., Mordan, MB (subject to lease agreasment in favour of Rogers Wirelass Inc.), ownad
by 5274388 Manitoba Lid, ofa Cross Country Manufacturing. Existing morgags dated
Saplember 26, 2008 will sland as securily for this loan. Amendment lo face amount requlred,

is modifled and Is now repiaced with:

Flrst readvanceable morigage In the face amount of $1,500,000 on land tagally described as Lot
1, Block 4, Plan 1924 MULTO In West 12 5-3-5 WPM and bulidings locaiad st 418 South
Rallway 5L, Morden, MB (sublect o laase agreament In favaur of Rogers Wireless inc.), owned

Ruzinugs Developent Band of Canmly
185 Casten Symed, Satn 1100 Canadd
Wi, 10 FOC S8

weree bl o
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by 6274398 Manlioba Ltd. ofa Cross Counlry Manufacturing. Exlsting morigags will sland as
security Tor this loan.

The following existing Security ralating lo this Loan;

First readvanceabls morigage in the face amount of $1,600,000 on land (legal described as PT
LT 12, CON 1, EAST COMMUNICATION ROAD {(HARWICH), Sava and excep! PT 1, 24R-
85801, MUNHCPALITY OF CHATHAM-KENT) and bulldings located at 1 Solvay Drive,
Blanhalm, ON owned by 5274308 Manhoba Lid. o/a Cross Country Manufaciuring.

is modified and is now replaced with:

First readvanceable morigage In the face amount of $1,600,000 on land (legal descrlbed as PT
LT 12, CON 1, EAST COMMUNICATION ROAD (HARWICH), Save and except PT 1, 24R-
8801, MUNHCPALITY OF CHATHAM-KENT) and bulldings located al 1 Solvay Drive,
Blenhelm, ON owned by 5274388 Manitoba Lid, ofa Cross Counlry Manufacturing. Existing
mortgage will sland as security for this loan,

Excapt for the modifications exprassly mentioned abova, nothing In the above amendmenis with
raspect {o the Securlly shall In any way aller the rights which BDC now or hereafter has or may
have and resulting from the Sscurity nior shall |t alier In any way the liablity of the remalning
obligant{s) andfor guarantor(s), as the case may ba.

Amendmoents — Loan No., 040347-12:

SECURITY
The followlng exdsting Sacurity relating o this Loan:

First raadvanceabls morlgage In the facs amount of $1,500,000 on land lagally deseribed as Lot
1, Block 4, Plan 1924 MLTO InWest 1/2 § 3 8 WPM and bulldings located at 418 South Rallway
51, Morden, MB {subject {o lesse agreemant in favour of Rogers Wirelass Inc.), owned by

5274398 Manltoba Lid. ofa Cross Country Manufacturing. Exlsting mortgage to stand as
secunty for this loan,

is modified and Is now replaced with:

First readvanceable mortgage In the face amount of $1,500,000 on land tagally described as Lot
1, Block 4, Plan 1824 MLTO In Wesl 1/2 5 3 5 WPM snd bulldings localed al 418 South Raliway
5L, Mordan, MB (subject lo lease agreement In favour of Rogers Wireless inc.}), owned by

5274388 Manitoba Lid. o/a Cross Couniry Manufacluring. Amendment (o face amount
ragulred,

Excepl for the modifications exprassly mentioned above, nothing in the asbove amendments with
respect to the Security shall In any way alter the rights which BDC now or hereafler has or may

Paga 2of4



fave and resuliing from the Securlly nor shall | alter in any way the labllity of the remalning
obligant{s} and/or guaranior{s), as the case may be.

The amandments shall take affect upon receipt by BDC of ths Acceplance Form duly slgned by all
signatorias no later than Juna 11, 2016.

Alf othar terms and conditions of your financing with BDC remain unchangad.

wmm%

Yours truly,

3 iy
ax 7/ b ol 24 s /{_/ 7%

4

Pat Harder

Wynne Au
Senlor Account Manager Senior Client Relationship Officer
Phone; (204) B83-4083 Phona: (204) 984-5856
Patricla HARDER@bde.ca Wynne AU@bde.ca
Enel.
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o BOCID: 10001504231
January 30,:2016 -

Mr. Douglas Doerksen -
'5274308 Manitoba Lid. =
© '2-418 South Railway Street
Morden, MB
R6M 2G2

Re: BOC Loan 040347-09 and 040347-12

Dear Mr Doerksen:

" We wrlte in reference to our Letters of Offer for Loan No, 040347-09 and 040347-12, and any
- ‘subsequent @amendments thereto Subject to the terms set out below; the followmg amendments.
-will be made to your loan(s).

SECURITY _ ‘
The followrng exrstrng Security relating to this Loan

First readvanceable mortgage in the face amount of $1,600,000 onland (1 al description to
be provided) and buildings located at 1 Solvay Drive, Blenherm ‘ON owned by 5274398
Manitoba Ltd; o/a Cross Country Manufacturtng

i

is modified and is now replaced with

-First readvanceable mortgage in the face amount of $1 600, 000 onland (I egal described as
PTLT 12, CON 1, EAST COMMUNICATION ROAD (HARWICH), Save and except PT 1,
= 1; -KENT) and buildings located at 1 Solvay Drive,
Blenherm ON owned by: 5274398 Manrtoba Ltd o/a Cross Country Manufacturlng

Except for the. modrﬁcations expressly mentioned above nothlng in the above amendments with

respect to the Security shall in any way alter the rights which BDC how or hereafter has or may

have and resulting from, theé Security nor shall it alter in any way the liability of the remaining
. obligant(s) and/or guarantor(s), as the case may be. ’

Canadd
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“

Business Development Bank of Canada
165 Carlton Street

Suite 1100

Winnipeg, MB R3C 3H8

Attention: Kelly Faubert
Re: BDC Loan 040347-09 and 040347-12

The undersigned accept the terms and condltioﬁs set forth in BDC's Letter of Amendment dated
January 30, 2015. '

Signed this_3¢> day of _TANUAR Y 2015,

(date) o (month) ! (vean)

BORROWER(S)
5274398 Manitoba Ltd.

W . yAuthorized Signing Officer

Name: TNPVTH%

Do_uglés Peter Doerksen

Jonathan Douglas Doerksen
) . '
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BOCID: 10002449121
June 4, 2015

Mr. Douglas Doerksen
5274398 Manlitoba Lid,
2-418 South Raliway Street
Morden, MB R6M 2G2

Re: BDC Loan 040347-12

Dear Mr. Doerksen:

We write in reference fo our Letter of Offer for Loan No. 040347-12, and any subsequent
amendments thereto. Subject to the terms set out below, the following amendments will be made

{o your loan(s).

Amendments ~ Loan No, 040347-12:
REPAYMENT

Outstanding principal batance of this Loan, being $1,245,000 is now repayable as folfows:

Reguiar

: Payments ;
Number FrequenCy Amount ($)

StartDate | EndDate

249 Monthiy 5§,000.00 156.06-2015 15-02-2036

Accordingly, the final payment will be due on February 18, 2036, (the “Maturity Date”). Interest
remains payable monthly.

All payments are to be made on the 15" day of the month (the “Payment Date"). This change will
come into effect six (6) working days after the date of this letter,

These amendments are now in effect.

All other tarms and conditions of your financing with BDC remain unchanged.

Yours truly,

Kelly Faub

Senior Account Manager Client Helationship Officer

Phone: (204) 983-2072 Phone: (204) 984-5966

Kelly. FAUBERT@bdc.ca Wynne AU@bde ca

Bustnass Development Bank of Canada Canadi

155 Cartton Street, Site 1100
Wirripeg, MB R3C3HE
v D3C.Ca
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Letter of Offer dated March 21st, 2014

5274398 Manitoba Ltd, (ofa Cross Country Manufacturing)
2-418 South Railway Strest

Morden, MB

R6M 2G2

Attention of: Nr. Douglas Peter Doerksen

Re: Loan Account No. 040347-13

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 (the “Lean”). The Letter of Offer is open for acceptance until March 30th, 2014 (the
“Acceptance Date”) after which date it shall become null and void.

This Loan is in addition to the existing loan(s) on which $3,232,544.00 is outstanding.

LOAN PURPOSE AND FUNDING

Loan Purpose
Purchase Equipment $1,000,000.00

$1,000,000.00

Funding
BDC $1,000,000.00

$1,000,000.00

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 this Loan Purpose.

SCHEDULE

The Letter of Offer includes Schedule "A” which contains Definltions, 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.

Page 1ol 8
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LETTER OF OFFER 5274398 Manitoba Lid. {ofa Cross Country Manufacturing) - 040347-13, March 21st, 2014

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
5274398 Manitoba Lid. (ofa Cross Country Manufacturing) (the “Borrower”)
GUARANTOR

Douglas Peter Doerksen, Jonathan Douglas Doerksen and Timothy Klassen (collectively the
“Guarantor”)

LOAN AMOUNT

Cdn $1,000,000.00.

INTEREST RATE

The Loan and all other amounts owing by the Borrower pursuant {o the Loan Documents
shall bear interest at the following rate:

Floating Rate

BDC's Floating Base Rate plus a variance of 1.500% per year (the “Variance"). On the date
hereof, BDC's Floating Base Rate is 5.000% per year.

INTEREST CALCULATION

Interest shall be calculated monthly on the outstanding principal, commencing on the date of
the first disbursement, both before and after maturity, default and judgment.

Arrears of interest or principal and all other amounts owing by the Borrower pursuant to the
Loan Documents shall bear interest at the rate applicable to the Loan and shall be calculated
and compounded monthly.

REPAYMENT ;
Principal is repayable as follows:
Regular
Payments
Start Date End Date
Number | Frequency | Amount ($)
1 Once 16,470.00 165/03/2015 15/03/2015
59 Monthly 16,670.00 16/04/2015 15/02/2020
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LETTER OF OFFER 5274398 Manitoba Ltd. (o/a Cross Country Manufacturing) - 040347-13, March 21st, 2014

In addition, interest is payable monthly on the 15th day of the month (“the Payment Date")
commencing on the next occurring Payment Date following the first advance on the Loan.

On February 15th, 2020 (the “Maturity Date"), the balance of the Loan in principal and
interest and all other amounts owing pursuant to the Loan Documents shall become due and
payable.

PREPAYMENT

Annual prepayment privilege: Provided that the loan is not in default, the Borrower may,
once in any 12 month period, prepay up to 15% of the then outstanding principal without
indemnity. The first pre-payment can be made at any time more than one year after March
20th, 2014, being the date the loan was authorized. The prepayment privilege is not
cumulative and each prepayment must be at least 12 months subsequent to the last
prepayment. The prepayment privilege is not applicable upon prepayment of the loan in full.

In addition to the annual 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 {o:

If {he 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.

SECURITY

The Loan, interest on the Loan and all other amounts owing pursuant to the Loan Documents
shall be secured by the following (the “Security"):

1. General Security Agreement from 5274398 Manitoba Ltd. providing: (1) a first
security inferest in the specific equipment being financed under this Loan (details
to be provided by Borrower), and any existing BDC first security interest on
specific equipment (equipment list on file) and, (2) a securily interest in all other
present and after-acquired personal property, subject to all existing and future
charges unless limited by an existing agreement between BDC and 5274398
Manitoba Ltd., or another creditor.

2. Joint and Several Guarantee of Douglas Peter Doerksen and Jonathan Douglas
Doerksen and Timothy David Klassen for 25% of the ouistanding loan balance.
The guarantors agree that they are personally responsible for the payment of the
cancellation, standby and legal fees.

Page Yol G




LETTER OF OFFER 5274398 Manitoba Ltd. {o/a Cross Country Manufacturing) - 040347-13, March 21st, 2014

CONDITIONS PRECEDENT

Any obligation to make any advance under the Lelter 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 {o perfect and maintain the validity and rank of the security, and such
certificates, authorizations, resolutions and legal opinions as BDC may reasonably
require.

Satisfactory review of all financial information relafing to the Borrower and any
corporate Guarantor and their respective business as BDC may reasonably require.

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

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

Satisfaction of all applicable disbursement conditions contained in the Underlying
Conditions section of this Lelter of Offer.

UNDERLYING CONDITIONS

So long as any amount owing pursuant to the Loan Documents remains unpaid, the following
conditions shall apply:

1. You will confirm, on demand, proof of payment to each government agency
through documentation prepared by your external accredited accountant which is
to be forwarded to BDC along with your annual financial statements. You also
agree to sign a standard consent form enabling BDC to inquire as to the status of
these remittances.

2. The proceeds of the Loan may be used by the Borrower to purchase all types of
equipment, whether new and used, including vehicles, but excluding:
» Equipment purchased as inventory for resale;
« Leasehold improvements;
= Vessels, aircraft, locomotives and railway equipment or other similar vehicles;
« intangible assets including computer software; or
» Equipment that is to be located outside of Canada.

3. If the Borrower does not draw on the Loan by March 19, 2015 (the “Lapsing
Date"), the Loan shall lapse and be cancelled. If the Borrower draws on the Loan
partially, the undisbursed part of the Loan shall lapse on the Lapsing Date and be
cancelled.

4. Prior to any disbursement occurring after 180 days following the date of the
Borrower's most recent fiscal year end, BDC must be in receipt of the accountant-
prepared financial statements for the Borrowers most recent fiscal year end.
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LETTER OF OFFER 5274388 Manitoba Ltd. {o/a Cross Country Manufacturing) - 040347-13, March 21st, 2014

5. Prior to each disbursement, BDC shall have received such Priority Agreements or
Waivers as may be required to confirm the ranl and priority of BDC's security
interest in the goods financed under the Loan and all proceeds therefrom.

6. Prior to the Lapsing Date of March 19, 2015, BDC will disburse the Loan in one or
more advances as requested by the Borrower and upon receipt from the Borrower
of copies of invoices evidencing the purchase of equipment permitted under the
Loan Purpose. Such invoices must be in the name of the Borrower or Guarantor
who has granted securlly (GSA/Hypothec) to BDBC and clearly describe the goods
purchased, including make, model and serial/VIN/registration numbers when
applicable.

Disbursements for deposits and progress payments may be made, provided that
the aggregate outstanding amount of funds so disbursed shall not at any given
time exceed, prior to the delivery of equipment, the lesser of the authorized loan
amount or $500,000, and provided further that the undisbursed portion of the
Loan shall at all times remain sufficient to cover all remaining payments on such
equipment.

Loan or part of the Loan may be disbursed directly {o the supplier/Borrower.

The Borrower must submit invoices documenting all purchases made under the
Loan Purpose. BDC may disburse up to 126% of the value of equipment invoices
(excluding applicable taxes).

Within 30 days following either the last disbursement or Lapsing Date, whichever
occurs first, the Borrower shall allow the physical inspection by a BDC
representative of the equipment financed under the Loan Purpose.

Upon completion of the inspection, the Borrower shall sign a BDC-prepared listing
of all equipment financed under the Loan having a purchase price greater or
equal to $20,000, as well as all motor vehicles and trailers regardless of their
purchase price.

DISBURSEMENT

Unless otherwise authorized, funds shall be disbursed to the solicitor or notary who shall
confirm to BDC the execution, delivery and registration of the Security,

REPRESENTATIONS AND WARRANTIES

The Borrower makes 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
Borrower pursuant to the Loan Documents.
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LETTER OF OFFER 5274398 Maniloba Lid. {o/a Cross Country Manufacluring) - 040347-13, March 21st, 2014

COVENANTS

So long as any amount owing pursuant fo the Loan Documents remains unpaid, the
Borrower and any corporate Guarantor shall perform the covenants in Schedule “A” —
Section L

REPORTING OBLIGATIONS

The Borrower (and if applicable the corporate Guarantor) shall provide to BDC within 90 days
of its (their) fiscal year end the following financial statements;

Company Type Frequency Period Ending

5274398 Manitoba Lid. {o/a Cross Review Engmt Annual July
Country Manufacturing)

and such other financial and operatling statements and reporis as and when BDC may
reasonably require.

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.

FEES

Cancellation Fee

if the Borrower does not draw on the Loan by March 20th, 2015 (the “Lapsing Date"), the
Loan shall lapse and be cancelled and the Borrower and the Guarantor shall pay BDC a
cancellation fee of $30,000.00. If the Borrower draws on the Loan partially, the undisbursed
part of the Loan shall lapse on the Lapsing Date and be cancelled. If the Borrower cancels
more than 50% of the Loan (cumulative), the Borrower and the Guarantor shall pay a
prorated part of the above stated cancellation fee proportionate to the percentage of the
Loan 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 whaole or in part.

Standby Fee

The Borrower and the Guarantor shall pay BDC a non-refundable standby fee calculated at a
rate of 0% per annum on the portion of the Loan which has not been advanced or cancelled.

This fee shall be calculated daily and be payable in arrears commencing on April 20th, 2014

and on each Payment Dale thereafler,
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LETTER OF OFFER 5274398 Manitoba Ltd. (ola Cross Country Manufacturing) ~ 040347-13, March 21st, 2014

Legal Fees and Expenses

The Borrower and the Guarantor shall pay, on demand, all legal and other out-of-pocket
costs of BDC incurred in connection with the Loan and the Loan Documents including the
enforcement of 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 Borrower.

Loan Management Fee

The Borrower shall pay BDC a management fee of $500.00 per year. This management fee
is payable annually on the Payment Date immediately following each anniversary of the first
advance of the Loan. This fee is non-refundable and is subject to change.

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 Borrower. To
the extent that any provision of the Letter of Offer is inconsistent with or in conflict with the
provisions of the other Loan Docurments, 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.

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
Letler of Offer.

SUCCESSORS AND ASSIGNS |

The Letter of Offer shall extend to and be binding on the Borrower and BDC and their
respective 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 this Letter of
Offer or the Loan {o any third party, and the Borrower agrees 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 this Letter of Offer as if it were a party {o i, with respect to all rights and obligations
included in the transfer and BDC will be released to the extent of any interest under this
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LETTER OF OFFER 5274398 Manitoba Lid, {o/a Cross Country Manufaciuring) - 040347-13, March 21st, 2014

Letter of Offer or the Loan it assigns. BDC may disclose information it has in connection with
the Borrower or any Guarantor to any actual or prospective transferee. No Borrower or
Guarantor shall have the right to assign any of its rights or obligations under or pursuant o
the Loan Documents without BDC's prior written consent,

ACCEPTANCE

The Letter of Offer and any maodification of it may be executed and delivered by original
signature, fax, or any other electronic means of communication acceptable to BDC and in
any number of counterparts, each of which is deemed to be an original and all of which taken
together shall constitute one and the same Letier of Offer,

Should you have any questions regarding the Letier of Offer, do not hesitate to communicate
with one of the undersigned.

L i ) e . ‘ i ’"x\% 'y'f i y ‘/VWMM .
LV ALV ) ‘{,{ / /{ ;L” J ‘Tfi

Wynne Au |

Clignt Relationship Officer
Tel: (204) 984-5956

Fax: (204) 983-0870

Kelly Faubeért
Senior Account Manager
(204)983-2072

Page Bofl B




LETTER OF OFFER 5274398 Manitoba Lid. {o/a Cross Country Manufacturing) - 04034713, March 21st, 2014

ACCEPTANCE

The parties accept the terms and conditions set forth above and in the attached Schedule “A”.

This_ AS  day of Mavrd 20047

5274398 Manitoba Ltd. (o/a Cross Country Manufacturing)

MQA/M ¥ Authorized Signing Officer

5—%4 las Doekse, -

Please print nathe of signing party

GUARANTOR(S)

Douglas Peter Doerksen

MLVM

oo

Jonathan Douglas Doerksen

&

Timothy David Klassen
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LETTER OF OFEER 5274308 Manitoba Lid. {o/a Cross Country Manufacturing) - 040347-13, March 21sl, 2014

ACCEPTANCE

The parties accept the terms and condilions set forth above and in the allached Schedule "A".

This o1 _dayof _{lacdn 201‘_{7’

5274398 Maniloba Lid. (o/a Cross Country Manufacturing)

“‘, Authorized Signing Officer

*"(
Please print narhe of sigjning party
GUARANTOR(S)
Douglas Palar Doerksen
A

Jonathan Douglas Doerksen

o —
Toedse

A,

Timothy David Klassen
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5274398 Manitoba Ltd. {o/a Cross Country Manufacturing)
SCHEDULE “A”

March 21, 2014

SECTION | - DEFINITIONS

"Available Funds” - means in respect of the Borrower and any corporate Guarantor 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 extermnal accredited 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.

“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 upon 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.

“Corresponding Fixed Interest Rate Plan” - means, at any time in respect of a prepayment, the fixed interest
rate plan then being offered by BDC to 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).

“Pefault”- means an Fvent 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.

“GAAP”- means generally accepted accounting principles in Canada applied consistently.

“GAAP for Private Enterprises” means generally accepted accounting principles approved by the Accounting
Standards Board for financial reporting for private companies in Canada who have elected not to adopt IFRS,

“IFRS” means International Financial Reporting Standards approved by the Accounting Standards Board for
accounting for publicly accountable enterprises and private enterprises who have voluntarily decided to adopt this
set of standards.

*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 or any portion of the Loan on a
fixed interest rate plan, if, on the date of the prepayment, 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);

(i) 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, 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
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5274398 Manitoba Ltd. (o/a Cross Country Manufacturing)
SCHEDULE “A”

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
unpatd principal balance of the Laan.

“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.

“Material Adverse Change” - means:

(i) a materlal adverse change in, or a materfal adverse effect upon, the financial condition, operations,
assets, business, properties or prospects of the Borrower or any corporate Guarantor,
(ii} a material impairment of the ability of the Borrower or any corporate Guarantor 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, incorporated organization, partnership, governmental authority or other entity.

“Tangible Equity” - means the sum of the share capital {owners' capital for non incorporated businesses]; plus
retained earnings [accumulated net income}; plus subordinated loans or advances from the shareholders {owners]
and related businesses; minus loans or advances to the shareholders [owners], directors, related or non-related
businesses,

“Term Debt” - means the sum of the long-term debt plus the capital leases including the current portion to be
paid over the next 12 months; plus the book value of preferred shares subject to a formal redemption agreement,
if any.

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

“Working Capital Ratio” - means the ratio of the total current assets over the total current liabilities. Current
assets include the following: cash on deposit, accounts receivable {trade and other), inventory and prepaid
expenses. Current liabilities include the following: bank advances, cheques in transit, accounts payable (trade and
other) and the current portion due within the next 12 moths of all long term debts.

SECTION 1l - REPRESENTATIONS AND WARRANTIES

The Borrower hereby represents and warrants to BDC that:

1. 1t is a 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,

it is not in 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. HNo Default or Event of Default exists.

6. Al information 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 pending or threatened claim, action, prosecution or praceeding of any kind including but not
limited to non-compliance with environmental law or arising from the presence or release of any
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5274398 Manitoba Ltd. (o/a Cross Country Manufacturing)
SCHEDULE “A”

contaminant against it or its assets before any courl or administrative agency which, if adversely
determined, could lead to a Material Adverse Change.

8. Inrespect 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

The Borrower and each corporate Guarantor shall:

Perform their obligations and covenants under the Loan Documents.
wMaintain 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,

4. Comply with all applicable laws and regulations.

5. 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 shatl
also name BDC as mortgagee and include a standard mortgage clause in respect of buildings over which
BDC holds Security; and

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

if requested by BDC, maintain adequate general liability insurance and environmental insurance to
protect it against any losses or claims arising from pollution or contamination incidents, or any other type
of insurance it may reasonably require, and to provide copies of such policies; and maintain all policies of
insurance in effect for the duration of the loan.

6. HNotify BDC immediately of any loss or damage to their property.

Without lmiting the generality of paragraph 4 above, in relation to their business operations and the
assets and projects of their business, 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 including real estate taxes and provide
BDC with proof of payments as BDC may request from time to time.

9. Promptly furnish to BDC such information, reports, certificates and other documents concerning the
Borrower and any corporate Guarantor as BDC may reasonably request from time to time,

10. Not, without the prior written consent of BOC,
a. Change the nature of their business.

b. Amalgamate, merge, acguire 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.

¢. Permit any Person holding Equity interests in the Borrower or any corporate Guarantor or in any
Person that controls directly or indirectly the Borrower or any corporate Guarantor, to sell or
transfer their Equity Interests in such Borrower or corporate Guarantor, or permit the Borrower
or any corporate Guarantor or any Person that directly or indirectly controts the Borrower or any
corporate Guarantor to issue any Equity Interests to any Person which is not a Borrower or a
corporate Guarantor.

“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.
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5274398 Manitoba Ltd. (o/a Cross Country Manufacturing)
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11.

SCHEDULE “A”

This provision shall not apply to any Borrower or any corporate Guarantor who is a Public Issuer.

“Public Issuer” means any Borrower or any corporate Guarantor 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.

Not 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 are sexually exploitive or that are inconsistent with generally accepted
community standards of conduct and propriety, including those that feature sexually explicit
entertainment, products or services; businesses that are engaged in or associated with illegal
activities; businesses trading in countries that are proscribed by the Federal Government;

b. businesses that operate as stand-alone nightclubs, bars, lounges, cabarets, casinos,
discotheques, video arcades, pool and billiard halls, and similar operations; or

¢. businesses that promote nudism and naturism.

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 paragraph 11 shall also apply to any entity that
controls, is controlled by, or that is under the common control with, any Borrower and any corporate
Guarantor.

SECTION #V - EVERTS OF DEFAULTY

The Borrower fails to pay any amount owing under or pursuant to the Loan Documents.

The Borrower fails to comply with or to perform any provision of the Letter of Offer or the other Loan
Docurments.

The Borrower and/or the Guarantor 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 after any
cure period provided in such other agreement.

Any representation or warranty made by the Borrower or any corporate Guarantor in any Loan Document
is breached, false or misleading in any material respect, or becomes at any time false.

Any schedule, certificate, financial statement, report, notice or other writing furnished by the Borrower
or corporate Guarantor 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,

The Borrower or corporate Guarantor becomes insolvent or generally fails to pay, or admits in writing
their inability or refusal to pay their debts as they become due; or any Borrower or corporate Guarantor
applies for, consents to, or acquiesces in the appointment of a trustee, receiver or other custodian for
such Borrower or corporate Guarantor 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 the Borrower or corporate Guarantor for a substantial part of the
property of such 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 such party, or any Borrower or corporate Guarantor takes any action to authorize, or in
furtherance of, any of the foregoing.

The Borrower ceases or threatens to cease to carry on all or a substantial part of their business.

Without the prior written consent of BDC, the occurrence of a change of control of the Borrower (as
determined by BDC) who is not a Public Issuer.

The Borrower or any corporate Guarantor 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).

10. In the event that either a) any Person or group of Persons, acting jointly or in concert, that already owns

Loy

20% or more of the outstanding Equity interests of a Public Issuer, acquires a number of Equity Interests
from such Public Issuer or from any third party that would result in such Person or group of Persons
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5274398 Manitoba Ltd. (o/a Cross Country Manufacturing)
SCHEDULE “A”

owning more than 50% of the outstanding Equity Interests of such Public Issuer or b} any Person or group
of Persons, acting jointly or in concert, that does not already own 20% or more of the outstanding Equity
Interests of a Public Issuer, acquires a number of Equily Interests from such Public Issuer or from any third
party that would result in such Person or group of Persons owning at least 20% of the outstanding Equity
Interests of such Public Issuer, BDC may review the Loan and may require that the Loan, together with
interest and any other amounts then outstanding, be repaid within sixty (60) days. Should the Borrower
fail to repay the Loan, accrued interest, and all other amounts outstanding within sixty (60) days of the
demand by BDC under this provision, the Borrower shall be in Default and same shall constitute an Event
of Default.

SECTION V - GENERAL TERMS AND CONDITIONS

The Borrower and each Guarantor agree to the following additional provisions:
Other Available Interest Rate Plans

Upon acceptance of the Letter of Offer, the Borrower can select one 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 fourth day following receipt of the request 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, the Bank 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

If the Borrower changes to a fixed interest rate plan within 2 months after the Loan Authorization Date, the
standby fee shall be effective two months after the Loan Authorization Date. If the change to a fixed interest rate
plan occurs tater than two months after the Loan Authorization Date, the standby fee shall be effective on the
date the new fixed interest plan takes effect.

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 biended 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 System

All payments provided for in the Letter of Offer must be made by pre-authorized debits 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:

1. any prepayment indemnity (including the monthly interest and Interest Differential Charge)
1. protective disbursements;
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5274398 Manitoba Ltd. (o/a Cross Country Manufacturing)
SCHEDULE “A”

3. standby fees (arrears and current);

arrears, in the following order: transaction fees, administration fees, management fees, interest and
principat;

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.

BN

Other than regutar 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 Borrower and any corporate Guarantor authorize BDC, from time to time, to obtain financial, compliance,
account status and any other information about a Borrower and any corporate Guarantor and their respective
business from their accountants, their auditors, any financial institution, creditor, credit reporting or rating
agency, credit bureau, governmental department, body or utility.

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 BDCin
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 i 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 jolnt 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 Borrower shall be jointly and severally
{solidarily) liable with each other to BDC for the full performance of all obligations under the Loan Documents.

Anti- Money Laundering/Know Your Client

The Borrower and each Guarantor acknowledge 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 Borrower and each Guarantor, their directors, authorized signing officers, shareholders and other Persons in
control of the Borrower and each Guarantor . The Borrower and each Guarantor 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
internal policies and applicable laws on anti-money laundering and anti-terrorist financing.

Confidentiality

The Borrower and each Guarantor 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 Borrower or any Guarantor adopts any changes in accounting standards, including but not
limited to GAAP for Private Enterprises and International Financial Reporting Standards {IFRS), 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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soci: 100059126884
Letter of Offer dated August 29, 2016

5274398 Manitoba Lid.
2-418 South Railway Street
Morden, MB

R&6M 2G2

Attention of: Mr. Douglas Doerksen

Re: Loan(s) No. 040347-14

In accordance with this letter of offer of cradit as amended from time to time (the "Letter of Offer"),
Business Development Bank of Canada ("BDC") is pleased {o offer you the following loan(s)
(hereinafter individually or collectively referred to as the “Loan"). The Letter of Offer is open for

acceplance until September 8, 2016 (the "Acceptance Date") after which date it shall become null
and void. :

This Loan is in addition to the existing CDN dollar loan(s) on which $3,910,031.76 is outstanding.
LOAN PURPOSE AND FUNDING

L.oan Purpose

New Product Lines 750,000.00
750,000.00

Funding
BDC 040347-14 750,000.00
75VO,000K0()

No change to the Loan Purpose or Funding may be made without BDC's prior wrillen 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 elsewhare in the text of the Letter of Offer.

LENDER
BOC
Buginess Devdopment Bank of Conpus

33 Comenes D,
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LETTER OF OFFER 5274398 Manitoba Lid. - 040347, August 28, 2016

BORROWER

5274398 Manitoba Lid. (the "Borrower”)
GUARANTOR

Timothy David Klassen

Dougias Peter Doerksen

Jonathan Douglas Doerksen

(Hereinafler individually or collectively referred {o as the "Guarantor”). The terms of each
guarantes are sel forth in the Security seclion below,

LOAN AMOUNT

Loan 040347-14: $750,000.00

INTEREST RATE

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

Loan 040347-14

Floating Rate

BDC's Floating Base Rate plus a variance of 2.90% per year {the "Variance 14"). On the date
hereof, BDC's Floaling Base Rate is 4.70% per year,

INTEREST CALCULATION

Interest shall be calculated monthly on the outstanding principal, commencing on the date of the
first disbursement, both before and after maturily, Default and judgement,

Arrears of interest or principal and all other amounts owing by the Borrower pursuant to the Loan
Documents shall bear interest at the rate applicable to the Loan and shall be calculated and
compounded monthly.

REPAYMENT

Principal of the Loan is repayable according to the following. The baiance of the Loan in principal
and inferest and all other amounts owing pursuant to the Loan Documents shall become due and
payable on the Maturity Date (the "Maturity Date").
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LETTER OF OFFER 5274308 Manitoba Lid, - 040347, August 29, 2016

Loan 04034714

Regular

Payments
Number| Fragquency | Amount (§)
60 Monthly 12,500.00 15.08-2017 15-08-2022

Start Date End Date

In addition, interest is payable monthly on the 15" day of the month (the “Payment Date 14")
commencing on the next occurring Payment Date 14 following the first advance on the Loan.

Malfurity Date: August 15, 2022 (the “Maturity Date 14").
PREPAYMENT
Annual Prepayment Privilege:

Repayment can be made at any time without indemnity.
SECURITY

The Loan, interest on the Loan and ali other amounts owing pursuant to the Loan Documents shall
be secured by the following (the “Security”);

Loan 04034714
1. Geng(;a! Security Agreement 5274398 Manitoba Lid. o/a Cross Country Manufacturing
providing:

1. An existing BDC first security interest on specific equipment {(equipment lists on fils); and
2. A securlty interest in all other present and after-acquired personal property, except
consumer goods, subject to all existing and future charges unless limited by an existing
agreement between BDC and 5274398 Manitoba Lid., or another creditor.

Existing General Security Agreement wili stand as security for this Loan,

2. Joint and Several Guarantee of Douglas Peter Doerksen and Jonathan Douglas Doerksen
and Timothy David Klassen for $800,000. The guarantors agree that they are directly
responsible for the payment of the cancellation, standby and legal fees.

DISBURSEMENT

The Loan funds shall be disbursed as follows:
Loan 04034714
1. Loan or part of the Loan may be disbursed directly to the Borrower or Supplier.

The working capital poriion of this Loan will be disbursed once all Conditions Precedent
have been mel. Invoices evidencing working capital improvements expenditures are not
required.

Unless otherwise authorized, funds for each Loan account number shall be disbursed to the
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LETTER OF OFFER 5274398 Maniloba Lid. - 040347, August 20, 2016

solicitor or notary who shalt confirm te BDC the execution, delivery and registration of the Security
relating {o 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 Securily in form and substance satisfactory to BDC registered as required {o
perfect and mainiain the validity and rank of the security, and such certificates,
authorizations, resolutions and fegal opinions as BDC may reasonably require,

2. Salisfactory review of all financial information relating to the Borrower and any corporale
Guarantor and their respectiva business as BDC may reasonably require.

3.  No Default or Event of Default shall have occurred,
4. No Malerial Adverse Change shall have occurred.
5. Provision of documents evidencing expenditures under the Loan Purpose, if applicable.
6. Satisfaction of all applicable disbursement conditions contained In the Disbursement
section of this Letler of Offer.
UNDERLYING CONDITIONS

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

1. Prior to any disburserment occurring after 180 days following the date of the Borrower's
most recent fiscal year end, BDC must be in recelpt of the accountant- prepared financial
statements for the Borrowers most recent fiscal year end.

2. Within 24 months after the Loan Authorization, provided that there Is no adverse material
change, and ona time anly, BDC is prepared to re-advance any repald portion of the Loan
In an amount not lass than $10,000 under the same terms and conditions, other than a

revised amortization period and maturity date, if applicable. The billings for any re-advance
will reflect a new loan multiple number.

3. The interest rate plan mus{ remain floating for the term of the Loan. In Schedule A, Section
V, General Terms and Conditions, the following sections do not apply to the Loan: Other
Available Interest Rate Plans, Standby Fee Date Change When Switching from Floating to
Fixed Rate Plans, Interest Adjusiment Date,

REPRESENTATIONS AND WARRANTIES

The Borrower makes the representations and warraniies 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 Borrower
pursuant to the Loan Documaents.

COVENANTS

So long as any amount owing pursuant to the Loan Documents remains unpaid, the Borrower and
any corporate Guarantor shall perform the covenants in Schedule “A” — Section Il
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REPORTING OBLIGATIONS

The Borrower (and if applicable the corporate Guarantor) shall provide to BDC within 90 days of its
(their} fiscal year end the following financial statements:

Company ' Type Fraguency Period Ending

5274398 Manitoba Lid. Review Engagement Annual July

and such other financial and operating statements and reports as and whan BDC may reasonably
require.

EVENTS OF DEFAULT

The oceurrence of any of the events listed in Schedule "A" — Section [V 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 lts
option, demand immediate payment of the Loan and enforce any Security.

FEES

Canceliation Fee

If the Borrower does not draw an the Loan by the Lapsing Date indicated below (the "Lapsing
Date"), the Loan shall lapse and be cancelled and the Borrower and the Guarantor shall pay BDC
the applicable cancellation fee indicated below. If the Loan is partially disbursed on the Lapsing
Date, the Borrower and Guarantor shall pay BDC a percentage of the cancellation fee in proportion

to the percentage of the Loan that is cancelled. No cancellation fee will be payable if 50% or more
of the Loan has been disbursed.

The cancellation fee is payable on demand and is liquidated damages, not a penaity, and

represents a reasonable estimate of BDC's damagas should the Loan be cancelled or allowed to
lapse in whole or in part,

Loan 040347-14

Lapsing Date; August 26, 2017 (the "Lapsing Date 14%),
Cancellation Fee: $22,500.00 (lhe "Cancellation Fee 14").

Leqgal Fees and Expenses

The Borrower and the Guarantor shall pay, on demand, all legal and other out-of-pocket costs of
BDC incurred in connection with the Loan and the Loan Documents including the enforcement of
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 connaction

with any amendment or waiver related to the Loan and the Loan documents shall also be for the
account of the Borrower,
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Loan Management Fee

The Borrower shalt pay BDC an annual management fee as indicated below. This management
fee is payable annually on the Paymeni Date immediately following each anniversary of the first
advance of the specific Loan account number. This fee Is non-refundable and is subject to change.

Loan 040347-14
$500.00 per year {the "Management Fea 14")

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 Borrower. 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,
fosses, 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.

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 Offar.

SUCCESSORS AND ASSIGNS

The Letter of Offer shall extend to and be binding on the Borrower and BDC and their respective
successors and assigns. BDC, in its sole discretion, may assign, sell or grant participation in (a
“transfer") all or any part of lts rights and obligations under this Lelter of Offer or the Loan to any
third party, and the Borrower agrees o 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 this Letter of Offer as If it were a party to it,
with respect to all rights and obligations included In the transfer and BDC will be released to the
extent of any interest under this Letter of Offer or the Loan it assigns. BDC may disclose
information it has in connection with the Borrower or any Guarantor to any aclual or prospeclive
transferee. No Borrower or Guarantor shall have the right to assign any of ifs rights or obligations
under or pursuant to the Loan Documents without BDC's prior written consent.
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ACCEPTANCE

The Letter of Offer and any modification of it may be executed and delivered by original signature,
fax, or any other electronic means of communication acceptable to BDC and in any number of

counterparts, each of which is 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.

Should you have any questions regarding the Letter of Offer, do not hesitate to communicate with

one of the undersigned.
, - )
; s ; ‘ /i
;JU/;) UU U}’(

Elvin Krahn Iris Chrol

Account Manager, Client Relationship Officer
Phone: (204) 983-6230 Phone: (204) 515-4257
Fax: (204) 983-6531 Iris.Chrol@bdc.ca

Elvin Krahn@bdc.ca

Per

Pal Harder

Senior Account Manager,
Phona: (204) 883-4093
Fax: (204) 983-6531
Patricia.Harder@bdc.ca
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5274398 Manitoba Lid. SCHEDULE "A”

August 29, 2016
SECTION | - DEFINITIONS

“Avallable Funds" — means in respect of the Borrawer and any corporate Guarantor for any period of 12 monihs,
the sum of the net profits before non-recurring or non-operating terms thal are not related to normal operalions (as

designated by the external accredited accountant) plus depreciation and amortization; plus deferred Income
taxes; and minus dividends.

“Avallable Funds Coverage Ratio” - means the ratio of Available Funds over the current portion of Term Debt.

“BDC's Base Rate” ~ means lhe annual rate of interest announced by BDC through its offices from time o time
as Its base rate and, as the case may be, subjec! to a discount for the duration, applicable to each of BDC's fixed
interest rate plans then in effect {or delormining the fixed Interest rates on Canadian dollar loans,

“BDC's Floatlng Base Rate™ ~ means the annual rate of interest announced by BDC through ita offices from
time o time as iis floating rate then in effect for determining the floating interest rates on Canadian doflar loans.

The Interest rate applicabla to the Loan shail vary automatically without notice to the Borrower upon each change
In B0C's Floating Base Rate.

“BDC's US Dollar Floating Base Rate” ~ means the 1-month US Doliar flosting bage rate set the last business
day of each month for the following month for determining the floating interest rates on US Dollar lpans, The
Interest rate applicable lo the Loan shall vary automatically without niotice 1o the Borrower upon each changae in
BDC's US Dollar Floating Base Rate. BDC's US Dollar Finating Base Rate for the period from the dalte of the first
advance on ths Loan to the first business day of the following month will be the 1-month US Doliar floaling 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 Doliar Floating Base Rate may vary on the first business day af each monih.

“Corresponding Fixed interest Rate Plan” — means, al any time in respect of a prepayment, the fixed interest
rata plan then being offered by BDC to s cllents egual to the number of years, rounded lo the nearest year

{minimum of one year), from the date such prepayment Is received to the next scheduled interast Adjustment
Date {or the Malurity Dale if earlier).

“Default” - means an Event of Default or any condition that, with the giving of nolice, the passage of time or
olherwise, Is susceptible of being an Event of Default.

“GAAP" ~ means generally acceplod accounting principles in Canada applied consistently.

*GAAP for Private Enterprises" — means generally accepted accounting principles approved by the Accounting
Standards Board for financial reporting for private companias in Canada who have elected not lo adopt IFRS.

“IFRS" - means interational Financial Reporting Standards approved by the Accounting Standards Board for

accouniing for publicly accountable entarprises and privale enterprises who have voluntarily decided to adopt this
sel of standards,

“Interest Adjustment Date™ — moans, In respect of any fixed interest rate plan, the day after the inlerest
Expiration Date of such fixed interes! rata plan.

“Interest Differentlat Charge” — maans, in respect of the prepayment of the Loan or any portion of the Loanon a
fixed Interest rate plan, if, onthe date of the prepayment, the BOC's Base Rale for the Coresponding Fixed
interest Rate Plan Is lowar than the BDC's Base Rate in effect when the Borrower entered or renewed the fixed
Interest rate plan, whichever is mos! recent, the amount calculated as follows:

{iy the difference between the two rates;

{1y such Interest differantial Is multiplied by the principal thal would have been outstanding at each future
Payment Date until the next Interest Adjustment Date {or the malurity of the principal if eadiar);

(1) the Interest Differential Charge is the present value of those monthly amounts caloulated using BOC's
Base Rate for the Comesponding Flxed Interest Rate Plan as the discount rate. In the cagse of partial
prepayment, the Interest Differential Charge wilf be reduced In the same proportion as the amount
prepaid bears lo the principal outstanding on the Loan at the time prepaymaent is received. f the Loan s
secured by a martgage or 8 hypothec on real estale and the Loan is prepald in full afler 5 years from the
date of the mortgage or hypothec, the interest Differential Charge shall not be payable if the morgage or
hypolhec Is given by an individua! and shall only be payable if permitied under the Interest Act.
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“Intarest Explration Date"” —means the date on which a fixed interest rate plan explires,

“Loan” - shall have the meaning indicaled In the Letter of Offer, or, as the context may require, at any time the
unpald principal balance of the Loan,

“Loan Documents” - maans, collectively, the application for financing, the Lettar of Offer, the security

contemplated by the Letier of Offer and afl other documents, Instruments and agreements delivered In connection
with the foregoing.

“Material Adverse Change" — meang:

{i} a matoral adverse change in, or a malerlal advarse effect upon, the financial condition, oparations,
assats, businass, properties or prospects of the Borrower or any corporate Guarantor,

(iy a matedal impairment of the abliity of the Borrowar or any corporate Guarantor to perform any of thelr
obligations under any Loan Document, of

{ili} & material adverse effect upon any substantial portion of the assols subject (0 security In favour of BDC
or upon the legality, validity, binding effect, rank or enforceability of any Loan Documant,

“Pargon” - includes any natural person, corporation, company, Limited Liability Company, trust, joint venture,
association, incorporated organization, partnership, govemmental authorily or other entity.

“Tanglble Equity” — maans the sum of the share capital fowners' capital for non-incorporated businesses); plus
retained earnings [accumulaled net Income); pius subordinated loans or advances from the shareholders [owners]

and related businesses; minus loans or advances to the shareholders [owners), direclors, related or non-related
businesses.

“Term Debt” - means the sum of the long-tenn debl plus the caplital leases Including the current portion (o be

pald over the next 12 manths; plus the book value of preferrad shares subject to a formal redemption agreement,
if any.

“Term Debt o Tangible Equity Ratlo™ - means the ratio of the Term Debl over tha Tangible Equity.

"Working Capital Ratlo" — means the rallo of the lotal curren! assels over the tolal current liabilities. Current
assets inciudo the followlng: cash on deposlt, accounis receivable (trade and other), inventory and prepald
expenseas. Current liabilities Include the following: bank advances, cheques in transil, accounls payable (rade and
othar) and the current portion due within the next 12 months of all long term debts.

SECTION I - REPRESENTATIONS AHD WARRANTIES

The Borrower hareby reprasents and warranis to BDC that:

1. Itis & parinership, trust or corporation, as the case may be, duly constiluted, validly existing and duly
registered or qualified to carry on business in each jurisdiction whare it is required by applicable laws to
be so registered or qualified.

2. The execulion, delivery and padormance of ils abligations under the Lelter of Offer and the other Loan
Documents to which it is a parly have been duly authorized and constitute legal, valid and binding
obligations enforceable In accordance with thelr raspactive lerms.

3. itis not in violation of any applizable law, which violation could lead to a Material Adverse Change.

4, No Materal Advarse Change exists and there are no clrcumslances or avents that constitute or would
constitute, with the lapse of ims, the giving of notice or otherwise, a Malarlal Adverse Change.

§. No Dafault or Event of Default exists.

6. Al Information provided by it 1o BDC is compleie and accurate and doas not omit any materlal fact and,
without limiting the generality of the foregoing, all financial statements delivered by it to BDO fainty
present its financial condition as of the date of such financlal statements and the rasulls of its eperations
for the period coverad by such financial statements, all in accordance with GAAP.

7. There is no pending or threatened claim, action, prosecution or proceeding of any kind including but not
mited to non-compliance with enviranmantal law or arising from the presence or release of any

Page |2




5274398 Manitoba Lid. SCHEDULE “A”

contaminant against it or lis assels before any courl or administrative agency which, if adversely
determined, could lead to a Malerlal Adverse Change.

8. In respect of properties and assels charged to BDC, it has good and marketable tille, fres and clear of
any encumbrances, excepl those encumbrances which BDC has acceplad ln writing,

The foragoing representations and warrantios shall remain In force and true until the Loan is repald in full,

SECTION Ul - COVENANTS

The Borrowear and each corporate Guarantor shall:

1. Perform thelr obligations and covenants under the Loan Documenis.
2. Waintaln in full force and effect and enforceable the Securily contemplated by this Letter of Offer.

3. Notify BBC Immediately of the occurrence of any Default under the Letter of Offer or any other Loan
Documonts.

4, Comply with ail applicable laws and regulations,

Keep all sscured assels insured for physical damages and losses on an "All-Risks” basis, including
Equipment Broakdown (or Bolter & Machinery) where applicable, for their full replacement valuo and
cause all such insurance policlss to name BDC as loss payee as lis interests may appear. The policles

shall slso name BOC as mortgages and include a slandard mortgage clause In respect of bulldings over
whlch BDC holds Security; and

as furthar Security, assign or hypothecats all insurance proceeds to BOC, and

if requested by BDC, maintaln adequate general flability Insurance and environmental Insurance to
protect it agains! any losses or claims arising from poliution or conlamination incldents, or any other type
of ingsurance it may reasonably require, and to provide copies of such policles; and maintain all polictes
of insurance [n effect for the duralion of the Loan.

6. Notify BDC immediately of any loss or damage lo their property.

Without Himiting the generality of paragraph 4 above, in relation to their business operations and the
assets and projects of thelr business, operate in conformity with all environmental laws and regulations;
make cerain thal their assels are and shall remaln free of anvironmental damage; inform BDC
immediately upon becoming aware of any environmental issue and promptly provide BDC with coples of
all communications with environmental authorilies and all environmental assessments; pay the cost of
any external environmental consulfant engaged by BDC lo elfect an environmental sudit and the cost of
any environmental rehabllitation or removal necessary o protect, preserve or remediale the assets,

including any fine or penally BDC Is obligaled to incur by reason of any slalule, order or directive by a
competent authority,

8. Promplly pay all government remittances, assessments and taxes Including real eslate taxes and
provide BDC with proof of payments as BOC may request from lime to timo,

Promptly fumnish to BDC such information, reporls, cettificates and other documents conceming the
Borrower and any corporate Guaranlor as BDC may reasonably request from time to time.

10, Not, without tha pror written consent of BDC,
a. Change the nature of thale business.

b. Amalgamate, merge, acquire or otherwlse restructura their business, of creale an affiliated
company, or sel or otherwise fransfer a substantial pad of their business ar any substantial part
of thelr assets, or grant any operating license,

c. Permit any Person holding Equity Inlerests in the Borrower or any corporata Guarantor or in any
Person that conirols diteclly or indireclly the Borrowsr or any corporate Guaranlor, o sell or
transfor their Equity Interests In such Borrower or corporate Guarantor, or permit the Borrower or
any comporate Guarantor or any Person that directly or indirectly controls the Borrower or any

corporale Guarantor fo issue any Equity Interests to any Person which Is' not a Borrower or a
corporale Guarantor.

“Equity interests” means, with respect to any Person, any and all shares, interesis, paricipations,
rights in, or other equivalents (howaver designated) of such Person's capltal, Including any inlerest in a
partnership, limited partnership or other simllar Person and any beneficlal interest in a trust, which canry
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tha right to vole on the election of directors or Individuals exerclsing similar funclions In raspact of such
Person and/or which entitle thelr holder to participate in the profits of such Person.

This provision shall not apply to any Borrower or any corporate Guarantor who is a Public Issuer,

“pPublic Issuer" means any Borrower or any corporate Guarantor whose Equlty Interests are listed or
posted for trading on the Toronto Stock Exehange or the TSX Venture Exchangs or any othar slock
axchange or overthe-counter markel acceptable lo BDC,

Not engage in, or permit thelr premises to be used by a tenant or other Person, for any activity which

BOC, from time lo time, deems Insligible, Including without limitation any of the following Inellgible
activities:

a. businesses thal are sexually exploltive or that are Inconsistent with generally accepled community
standards of conduct and propristy, Including those that feature sexually explict entertalnmant,

products or services; buslnesses that are engaged in or assoclated with llegal aclivities;
businesses lrading in countries that are proscribed by the Federal Government;

b. businesses that operale as stand-alone nighlclubs, bars, lounges, cabarels, caslnos,
discotheques, vidao preades, pool and billlard halls, and slmiiar operations; or

¢. businesses lhat promote nudism and naturism,

BDC's finding that there is an ineligible activity shall be final and binding between the parties and will not be
subjact lo review, The prohibilions sel out in this paragraph t1 shall also apply to any enfily thal controls, Is
cantrolled by, or that Is under the commeon control with, any Borrower and any corporate Guarantor.

SECTION IV - EVENTS OF DEFAULT

The Borrower falls to pay any amount owing under or pursuan! to the Loan Documents.

The Borrowar fails to comply with or to perlorm any provislon of the Letter of Offer or the other Loan
Documents.

The Borrower andfor the Guarantor Is in defauit under any other agreement with BDC or any third party
for the granting of a loan or other financlal assistance and such defaul remalns unremedled after any
sura pariod provided in such othor agreemant.

. Any representation or warranly made by the Borrower or any corporate Guaranlor in any Loan Document

is breached, false or misleading In any material respect, or becomas al any time false.

Any schedule, certificate, financlal statement, report, nolice or other writing furnished by the Borrower or
corporate Guarantor o BDC In connection with the Loan Is faise or misleading In any material respect on
the date as of which the facls thereln set forth are staled or cedified.

The Borrower or corporate Guarantor becomss insolvent or generally falls to pay, or admits in writing
thelr inabiity or refusal to pay thelr debls as they become due; or any Borrower or corporale Guarantor
applles for, consents to, or acquiesces in the appointment of a trustee, receiver or other custodian for
such Borrower or corporale Guaranlor or any property thereof, or makes a general asslgnment for the
benefit of creditars; or, In the ahsence of such application, consent or acqulescencs, a trustas, recelver
or other custodian Is appointed for the Borrower or corporate Guarantor for a substantlal part of the
property of such party; or any bankruptey, reorganization, debl arrangement, or other case or proceeding
under any bankrupley ot Insolvancy law, or any dissolution or liquidation proceeding, ls commenced In
respact of such pary, or any Borrower or corporate Guaranior takes any aclion to authorize, or In
furtherance of, any of the foregoing.

7. The Borrower ceases or threalens to cease lo cany on all or a substandial part of their business.
8. Without the prior written consent of BDC, the occurrence of a change of contral of the Borrower (as

14,

deiermined by BDC) wha Is not a Public (ssuer,

. The Borrower or any corporate Guarantor is in violation of any applicable taw relating lo lerrorism or

money laundering, Including the Proceeds of Crime (Money Laundering) and Terrorist Financing Act
{Canada).

In the event that sither a) any Parson or group of Parsons, acting jointly or In concen, that already owns
20% or more of the outstanding Equity Interests of a Public (ssuer, acquires a number of Equily Interests
from such Public lssuer or from any third party that would resull In such Person or group of Parsons
owning more than 50% of the ouistanding Eqully Interests of such Public lssuer or b) any Person or

Page | 4




5274398 Manitoba Lid, SCHEDULE “A"

group of Persons, acting jointly or in concert, that dogs nol already own 20% or more of the outstanding
Equity Interests of a Public Issuer, acquires a number of Equity interests from such Public ssuer or from
any third pary that would result in such Person or group of Persons owning at least 20% of the
outstanding Equity interests of such Public Issuar, BDC may review the Loan and may requlre that the
t.0an, together with Interest and any other amounts then outstanding, be repald within sixty (60) days.
Should the Borrower fall to repay the Loan, accrued inferest, and all other amounts outstanding within

sixly (60) days of the demand by BDC undar this provision, the Borrower shall be in Defaull and same
shall constitute an Event of Defaull,

SECTION V - GENERAL TERMS AND CONDITIONS

The Botrower and each Guarantor agree to the following additlonal provisions:
Other Availlable Interest Rate Plans

Upon acceplance of the Letter of Offer, the Borrower can select one of BDC's other avallable fixed or floating
interest mate plans. if the selection is made before the Acceptance Date, there Is no fee and the selecied
plan shall be based on BDC's Base Rate In effect on the Loan Authorizatlon ‘Date. If the selection Is made after
the initial Acceptance Date, there is & fec and an Interest Diferential Charge may apply. The new rate shall
become effective on the fourlth day following receipt of the requast by BDC. Howaver, in the event of a period of
increased inlerest ratae volatility, which will be determined by a fluctuation of greater than 0.5% during the same
transaction day of the yiold to maturity of the five-year Canada bund benchmark, the Bank reserves the right lo
suspend the borrower's right to switch from a fioating interast rate plan to a fixed interast rate plan.

Standby Fes Date Change When Switching From Floating to Fixed Rate Plans

If the Borrower changes to a fixed intarest rate plan within 2 monihs after the Loan Authorzation Date, the
standby fee shall be effective two months after the Loan Authodzation Date, If the change to a fixed Interest rate

plan oceurs later than two months afier the Loan Authorization Dale, the standby fee shall be effactive on the date
the new fixed Interest plan takes affect.

- Interest Adjustment Dale

Provided no Defaull has occurred and Is continuing, prior to each Interest Adjustment Dale, BDC shall advise the
Horrower of BDC's Base Rates then in affect for the fixed Interest rate plans avallable, Not later than on the
current Interast Expiration Date, the Borrowar shall selec! a new interest rate plan. if the Borrower selecls a new
fixed Intarast rate plan, effective on the Inlerest Adjustment Date, the Interest rate for the Loan shall be BDC's
Base Rate applicable to the fixed interest rate plan salecled by the Borrower adjusted by the Variance which now
rate shall be applicable untll the next Interest Expiration Date. If the Loan Is on a fixed inlerest rate plan with
blanded payments of principal and Interest, the repayment schedule shall be adjusted on each inlerest
Adjustment Date. If the Borrower has not advised BDC In wiiling of Its cholee before an intarsst Adjustment Dala,
the Loan shall automalically switch to BOC's floating interest rate plan on the Interest Adjustment Dale with an
interest rale being BDC's Floaling Base Rale as adjusted by the Variance. Outstanding principal for blended
payment loans shall then be divided In equal monthly instalments to be pald unlil Maturity Date.

in the event BOG should demand repayment of the Loan by reason of an Event of Defaull, any fixed Interest rale

applicable al the time of demand shall continue to apply to the Loan untif full repayment and shall not be adjusted
al the next interest Adjustment Date.

Pra-Authorized Payment System

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

Application of Payments

Al payments shall be applied In the following order:

1. any prepayment indemnity (including the monthly Interest and interest Differential Charge)
2. protective disbursements;

3. standby fees {arears and current),
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4. arrears, in the following order: transaction fees, administration {ees, management fees, Interost and
principal;
5, current balances, in the following order: transaction fees, management fees, interest and principal;
6. canceliation fees;
7.

cradits to the tax reserve account and asset maintenance and upgrade account, If applicable; and
8. other amounts due and payabla.

Other than regular payments of principal and interest, BOC may apply any other monies received by it, before or
after Dafaull, to any debl 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 ime.

Gonsent to Obtalning Information

The Borrower and any corporate Guarantor authorize BDC, from time to time, to obtain financlal, compliance,
account status and any other information sbout 8 Borrower and any corporate Guarantor and thelr respeciive
business from their accountants, thelr auditors, any financlal institution, creditor, credit reporling or rafing agency,
credit bureau, governmenial department, body or utliity.

Notlices

Notices must be In writing and may be glven in person, or by [etter sent by fax, mail, courier or elecironically; if to
the Borrower, at the Borrower's address above or such ather addresses as the Borrower may advise BDC in
wriling, or if to BDC, at BDC's address ahove.

Joint and Sevaral Liability

Where in the Loan Documents, any covenant, agreement, warranly, represantation or obligation is made or
imposed upon two or more Persons or a party comprised of more than one Person, sach such covenant,
agreament, warranty, representation or obligation shall be deemed to be and be read and construed as a joint
and sevaral (solidary In Quebec) covenant, agreemeni, warranty, representation or obligation of each such
Person or party, as the case may be. Without limiting the generality of the foregoing, each Borrower shall be

jointly and severally (solidarly) liable with each other to BOC for the full performance of all obilgations under the
Loan Documents.

Anti- Money Laundering/Know Your Cllent

The Borrower and each Guarantor acknowledge thal, pursuant to prudent banking praclices in respect of
“knowing your client”, BDC, In compliance with Its Internal policies, Is required to verlfy and record information
regarding the Borrower and each Guarantor, thelr directors, authorized slgning officers, shareholders and other
Persons In control of the Borrowsr and each Guaranior. The Borrower and each Guarantor shall promptly provide
all such infarmation, Including supporting documentation and other avidence, as may be reasonably requested by
BDC or any prospective assignee or other financial Institution participating in the Loan with BDG, in order lo
comply with intemal policies and applicable laws on antl-money laundering and anti-terrarist financing.

Confidentiality

The Borrower and each Guarantor shall not disclose the contents of this Letter of Offer lo anyone excep! its
professional advisors.

Changes in Accounting Standards

In the event that a Borrower or any Guarantar adopts any changes in accounting standards, including but not
fimitad 1o GAAP for Private Enterprises and Intamational Financlal Reporing Standards (IFRS), which have an
effect on any provision In the Letter of Offer rolylng on financlal stalement calculations, BDC may amend such
provision to reflect the original intent of the provision.
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BDCID: 10005948012

September 1, 2016

Mr. Douglas Doerksen
5274398 Manitoba Ltd.
2-418 South Railway Stree!
Morden, MB

R6M 2G2

Re: BDC Loan 040347-14

Dear Mr. Doerksen:

We write in reference to our Letter of Offer for Loan No. 040347-14, and any subsequent
amendments thereto. Subject to the terms set out below, the following amendments will be made
to your loan{s).

These amendments are now in effect.

Amendments — Loan No, 040347-14:
DISBURSEMENT

The following disbursement conditions have heen added to this Loan:

Prior to Security being placed, $200,000 of this Loan (a “Fast Track Disbursement”) may be
disbursed if:

1) BDC receives a promissory note for the full amount of the disbursement signed by each of:
» 5274398 Manitoba Lid. represented by a duly authorized representative;

* Douglas Peler Doerksen, in his personal capacity as guarantor of the Loan,

« Jonathan Douglas Doerksen, in his personal capacity as guarantor of the Loan;

« Timmaothy David Klassen, in his personal capacity as guarantor of the Loan;

2} And provided that the following conditions have been met (without requiring satisfaction of
any other conditions contained in the Conditions Precedent section in this Letter of Offer) :

1. Salisfactory review of all financial information relating to the Borrower and any corporate
Guarantor and their respective business as BDC may reasonably require.

2. No Default or Event of Default shall have occurred.

3. No Malerial Adverse Change shall have occurred.

Invoices evidencing expenditures under the Loan Purpase for Working Capital, and coverad by
this Fast Track Disbursement, will not be required prior to any subsequent disbursement. It will
be an Event of Default on the Loan if the Borrower and any other required parties fail to exaecule
and deliver all required Security to BDC within 30 days after BDC provides a written request to

Bugness Developrrest Bank of Canada
130 Commeron Dive

Winnipag, MB R3P 026

e bl Ga
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dc

the Borrower to do so.

When all the required Security and conditions set out in this Letter of Offer have been
completed to BDCs satisfaction, the promissory note will be irrevocably cancelled.

All other terms and conditions of your financing with BDC remain unchanged.

Yours truly,
4 bl

Gt >
Elvin Krahn iris Chrol
Account Manager, Acquisition Client Relationship Officer
Phone: (204) 983-6230 Phone: (204) 515-4257
Elvin KRAHN@bdc.ca Inis. CHROL@bdc.ca
Encl.
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Business Development Bank of Canada
130 Commerce Drive

Winnipeg, MB

R3P 026

Fax: (204) 983-6531

Attention: Elvin Krahn

Re: BDC Loan 040347-14

The undersigned accept the terms and conditions set forth in BDC's Letter of Amendment dated

September 1, 2016,

Signed this g day of H , &[ 6
(date) {month) {vear)
BORROWER(S
8274398 Manito aLL
, Authorized Signing Officer

P
Name: bﬁuﬁ?f’?‘ D}bf la.wm

{Piease print ?mfne of signing parly]

GUARANTOR(S)

.

-
Douglas Peter Doerksen

Jonathan Douglas Doerksen

Fage 3ol 3
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B D C Business Development Bank of Canada
Banque de développement du Canada

GENERAL SECURITY AGREEMENT - 040347-01

THIS AGREEMENT dated September |, 2006

FROM:

5274398 Manitoba Ltd,
1980 Main Street, Winnipeg, Manitoba, R2V 2B6

(the “Borrower”)
TO:

BUSINESS DEVELOPMENT BANK OF CANADA, incorporated by Speciat Act of the Parliament
of Canada, and having its head office in Montreal, Quebec, with a branch at Suite 1100 - 155
Carlton Street, Winnipeg, Manitoba, R3C 3H8

(the "Bank™)

1. SECURITY INTEREST
(You, as the Borrower, will grant to the Bank a charge, referred to as a security interest, over all personal property now held or in the
future held or acquired by you. You will also grant a charge, referred to as a floating charge, over your complete undertaking and real
property interests, These charges are the security the Bank will hold in consideration of lending you funds or providing the credit facility
to you.)

1.1 For consideration the Borrower:

(a) wmortgages and charges as a fixed and specific charge, and assigns and transfers to the Bank, and
grants to the Bank a general and continuing security interest in all of the Borrower's present and after
acquired personal property including, without limitation:

0 all office, trade, manufacturing and all other equipment and all goods, including, without
fimitation, machinery, tools, fixtures, computers, furniture, furnishings, chattels, motor vehicles
and other tangible personal property that is not Inventory, and all parts, components,
attachments, accessorles, accesslons, replacements, substiiutions, additions and
improvements to any of the above (all of which is collectively called the "Equipment”),

() all inventory, Including, without limitation, goods acquired or held for sale or lease or furnished or
to be furnished under contracts of rental or service, all raw materlals, work in process, finished
goods, returned goods, repossessed goods, all livestock and their young after conception, all
crops and timber, and all packaging materials, supplies and containers relating to or used or
consumed in connection with any of the foregoing (all of which is collectively called the
“Inventory"y,

(iiy  all debts, accounts, claims, demands, monies and choses in action which now are, or which
may at any time be, due or owing o or owned by the Borrower and all books, records,
documents, papers and electronically recorded data recording, evidencing or relating to the
debts, accounts, claims, demands, monies and choses in action (all of which is collectively

L1544 - General Security Agreement — Wastern
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called the “Accounts”);

J ) (iv) all documents of title, chattel paper, instruments, securities and money, and all other personal
property, of the Borrower that is not Equipment, Inventory or Accounts;

B (v) all patents, trade-marks, copyrights, industrial designs, plant breeder’s rights, integrated circuit
topographies, trade-names, goodwill, confidential information, trade secrets and know-how,
including without limitation, environmental technology and blo-technology, software and any
registrations and applications for registration of the foregoing and all other intellectual and
Industrial property of the Borrower (all of which is herelnafter colliectively called the “Intellectual
Property”);

(vi) all the Borrower's contractual rights, licenses and all other choses In action of every kind which
now are, or which may at any time be due or owing to or owned by the Borrower, and all other
intangible property of the Borrower, that is not Accounts, chattel paper, instruments, documents
of title, Intellectual Property, securities or money;,

(viy the personal property described in Schedule A attached to this Security Agreement;

(viiy all proceeds of every nature and kind arising from the personal property referred to in this
Securlty Agreement;

(b)  grants to the Bank a general and continuing securlly Interest and charges by way of a floating charge:

0 all of the Borrower's right, title and interest in all its present and after acquired real, immovable
and leasehold property, and all easements, rights-of-way, privileges, benefits, licences,
improvements and rights whether connected with or appurtenant to this property or separately
owned or held, including all structures, plant and other fixtures and including all mineral clalms,
mineral rights and leases, all oil, gas and hydrocarbon rights and interests (all of which is
collectively called the “Real Property”) and excluding the personal property described in Clause
1.1{(a); and

(i)  all of the undertaking and assets of the Borrower, of every nature or kind and wherever situate,
whether presently owned or hereafter acquired, and all their proceeds, other than its assets and
undertakings that are otherwise validly and effectively subject to the charges and security
interests in favour of the Bank created pursuant to this Clause 1.1.

1.2 The security interests, mortgages, transfers, assignments, charges, grants and conveyances created
pursuant to Clause 1.1 shall be collectively called the “Security Interests”, and the property subject to the
Security Interests and all property, assets and undertaking charged, assigned or transferred or secured by
any Instruments supplemental to or In implementation of this Security Agreement are collectively called the
“Collateral’.

1.3 The schedules, including definitions, form part of this Security Agreement,

2, EXCEPTIONS
(With few exceptions, ail of your personal property and real property interests are subject to the security interests and charges described
in Clause 1.1, Only the jast day of any lease term and possibly your consumer goods are excepted. Corporations do not hold
consumer goods.)

2. The last day of the term created by any lease or agreement is excepted out of any charge or the Securlty
Interests but the Borrower shall stand possessed of the reversion and shall remain upon trust to assign and
dispose of it to any third party as the Bank shall direct,

2.2 All the Borrower's consumer goods are excepted out of the Security Interests; provided that for the purposes
of Collateral in the Yukon the Security Interests shall include Special Consumer Goods as that term Is
defined in the Personal Property Security Act (Yukon), provided further that for the purposes of Collateral in
Saskatchewan the Security Interests shall include consumer goods of the Borrower,

L1544 - General Security Agreement - Westemn
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3. ATTACHMENT

(Value or consideration has flowed between you and the Bank and the Security Interests in your personat property are complste once
you sign this Security Agresment,)

The Borrower agrees that the Security Interests attach upon the slgning of this Security Agreement (or in the
case of after acquired property, upon the date of acquisition), that value has been given, and that the
Borrower has (or in the case of after acquired property, wiil have upon the date of acquisition) rights in the
Coliateral and the Borrower conflrms that there has been no agreement between the Borrower and the Bank
to postpone the time for attachment of the Security Interests and that it is the Borrower's understanding that
the Bank intends the Security Interests to attach at the same time.

4, PURCHASE MONEY SECURITY INTEREST
(To the extent that the Bank helps you acquire an Interest In any personal property, you grant a spacial security interest (o the Bank over
that personal property. The special security interest is known as a “Purchase Money Security interest”.)

The Borrower acknowledges and agrees that the Securlty Interests constitute and are intended to create
Purchase Money Security interests in Collateral to the extent that monies advanced by the Bank, including all
future advances and re-advances, are used or are to be used, in whole or In part, to purchase or otherwise to
acquire rights in Collateral,

5. OBLIGATIONS SECURED
(The Security Interests and charges you have granted fo the Barik secure all Indebtedness and all obligations to the Bank,)

This Security Agreement is in addition to and notin substitution for any other security interest or charge now
or in the future held by the Bank from the Borrower or from any other person and shall be general and
continuing security for the payment and performance of all indebtedness, liabllities and obligations of the
Borrower to the Bank (Including interest thereon), whether incurred prior to, at the time of or after the signing
of this Security Agreement including extensions and renewals, and all other liabllities of the Borrower to the
Bank, present and future, absolute or contingent, joint or several, direct or Indirect, matured or not, extended
or renewed, wherever and however incurred, including all advances on current or running account, future
advances and re-advances of any loans or credit by the Bank and the Borrower's obligation and liability under
any contract or guarantee now or In the future in existence whereby the Borrower guarantees payment of the
debts, liabilities andfor obligations of a third party to the Bank, and for the performance of all obligations of the
Borrower to the Bank, whether or not contained In this Security Agreement (all of which indebtedness,
liabllities and obligations are coflectively called the "Obligations™).

6. REPRESENTATIONS AND WARRANTIES
(You state that you are able to tegally grant this Security Agreement to the Bank, It will be binding and the Collateral is not subject to any
encumbrances that have not been approved by the Bank. You own the Collateral and nothing prevents you from granting the Sacurlty
Interests and charges In favour of the Bank, The Bank will rely on ail of the following representations and warrantles.)

6.1 The Borrower represents and warrants to the Bank that;

(a)  if a corporation, It is a corporation incorporated and organized and validly existing and in good standing
under the laws of the jurlsdiction of its incorporation; it has the corporate power to own or lease ils
property and to carry on the business conducted by it; it is qualified as a corporation o carry on the
business conducted by It and to own or lease its property and is in good standing under the laws of
each jurlsdiction in which the nature of its business or the property owned or leased by It makes such
qualification necessary; and the execution, delivery and performance of this Security Agreement are
within its corporate powers, have been authorized and do not contravene, violate or conflict with any
law or the terms and provisions of its constating documents or its by-laws or any shareholders
agreement or any other agreement, indenture or undertaking to which the Borrower is a party or by
which it is bound;

{b) ifitis a corporation, its name as set forth on page 1 of this Security Agreement is its full, true and
correct name as stated In its constating documents and If such name is in English, it does not have or
use a French language form of its name or a combined English language and French language form of
its name and vice versa, and the Borrower has provided a written memorandum to the Bank accurately
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setting forth alf prior names under which the Borrower has operated;

{¢) ifitis a partnership, its name as set forth on page 1 is its full, true and correct, and where required or
voluntarily registered its registered, name,; it is a partnership validly created and organized and validly
existing under the laws of the jurisdiction of its creation; it has the power to carry on the business
conducted by it; it is qualified as a partnership to carry on the business conducted by it and Is in good
standing under the laws of each jurisdiction in which the nature of its business makes such
qualification necessary; and the execution, delivery and performance of this Security Agreement are
within its powers, have been authorized, and do not contravene, violate or conflict with any law or the
terms of its partnership agreement or any other agreement, indenture or undertaking to which the
Borrower Is a party or by which it is bound, and a compiete list of the names, addresses and (if
individuals) the dales of birth of the partners of the partnership are set forth on a Schedule attached to
this Security Agreement;

(d) if the Borrower is an individual, that individual's full name and address as set forth on page 1 of this
Security Agreement are the individual's full and correct name and address and the individual's date of
birth as described on the individual's birth certificate a true copy of which has been provided to the
Bank or, if no birth certificate issued from any jurisdiction In Canada exists, as described on the
documents provided to the Bank is the individual's correct birth date;

(e) thereis noiitigation or governmental proceedings commenced or pending against or affecting the
Collateral or the Borrower, in which a declsion adverse to the Borrower would constitute or resuitin a
material adverse change in the business, operations, properties or assets or in the conditlon, financial
or otherwise, of the Borrower; and the Borrower agrees to promptly notify the Bank of any such future
litigation or governmental proceeding;

(f) it does not have any informatlon or knowledge of any facts relating to its business, operations, property
or assets or to its condition, financial or otherwise, which it has not disclosed to the Bank in writing and
which, if known to the Bank, might reasonably be expected to deter the Bank from extending credit or
advancing funds to the Borrower; '

(g) Ithas good title and lawfully owns and possesses all presently held Collateral, free from ali security
interests, charges, encumbrances, llens and claims, save only the Security Interests and the charges
or security interests consented to In writing by the Bank, and it has not granted any licenses in or of its
Intellectual Property other than as disclosed and consented to by the Bank;

(h) tothe extent that any of the Collateral Includes serial numbered goods and motor vehicles which
require serial number registration by virtue of the Act and its regulations including motor vehicles,
trailers, manufactured homes, mobile homes, boats, outboard motors for boats or aircraft, the
Borrower has given the fuli and correct serial numbers and any Ministry of Transport designation
marks or other relevant licensing authority marks of all such Collateral to the Bank;

() the Collateral is and/or will be located at the place(s) described in Schedule A and wlll net be removed
from such location(s) without the prior written consent of the Bank;

)] this Security Agreement is granted in accordance with resolutions of the directors (and of the
shareholders as applicable) of the Borrower, if the Borrower is a corporation, or, if the Borrower is a
partnership, of the pariners of the Borrower, and ali other requirements have been fuifilled to authorize
and make the execution and delivery of this Security Agreement, and the performance of the
Borrower's obligations valid and there is no restriction contained in the constating documents of the
Borrower or in any shareholders agreement or partnership agreement which restricts the powers of the
authorized signatories of the Borrower to borrow money or give security; and

(k) the Borrower's place(s) of business and chief executive office are correctly described in Schedule A.

L1544 - General Security Agreement — Western
Rev. January 22, 2004 Page 4

R —




_7. COVENANTS OF THE BORROWER
(The Security Interests and the Coltateral must be protected while the Security Agreement remains in effect. These covenants are your
promises to the Bank describing how the Bank's Security Interests will be attended to. You will also covenant to maintain accurate
books and records and aliow the Bank's Inspection, Your promises are found in the Security Agreement and Schedules,)

7.1 The Borrower covenants with the Bank that while this Security Agreement remains in effect the Borrower will;
(a) promptly pay and satisfy the Obligatlons as they become due or are demanded;
(b)  defend the title to the Collateral for the Bank’s benefit, against the claims and demands of all persons;

(c) fully and effectually maintain and ensure that the Security Interests are and continue to be valid and
effective;

(d) maintain the Collateral in good condition and repair and provide adequate storage facilitles to protect
the Collateral and not permit the value of the Collateral to be impaired;

(e) observe and conform to all valid requirements of any govemmental authority relative to any of the
Collateral and all covenants, terms and conditions upon or under which the Collateral is held;

()  promptly pay and satisfy:

(i)  all taxes, assessments, F‘atf:.}_S_, dutles, levies, government fees, claims and dues lawfully levied,
assessed or Imposed upon it or the Collateral when due, unless the Berrower shall in goed faith
contest its obilgations so to pay and shall furnish to the Bank such securily as the Bank may
require;

(i) all security Interests, charges, encumbrances, liens and claims which rank or could rank in
priority to, or on an equal basis with, any of the Security interests; and

)y  all fees from time to time chargeable by the Bank arising out of any term of the commitment
letter or the Loan Agreement between the Bank and the Borrower including, without limitation,
inspection, administration and returned cheque handling fees;

{g) promptly pay and satisfy all costs, charges, expenses and legal feas and disbursements (on a solicitor
and its own cllent basis) which may be incurred by the Bank in connection with granting loans or credit
to the Borrower, including for:

(i)  inspecting the Collateral;

() negotiating, preparing, perfecting, registering or renewing the reglstration of this Security
Agreement and the Security Interests, any Financing or Financing Change Statement, any
modification or amending agreement and other documents relating to the Borrower's obligations,
whether or not relating to this Security Agreement;

(i)  complylng with any disclosure requirements under the Act;

(ivi  investigating title to the Collateral;

(v)  taking, recovering, keeping possession and disposing of the Collateral,

(vl) maintaining the Collateral in good repair, storing the Collateral and preparing the Collateral for
disposition,

(vii) any inspection, appraisal, investigation or environmental audit of the Collateral and the cost of
any environmental rehabiiitation, reatment, removal or repair necessary to protect, preserve or
remedy the Collateral including any fine or penalty the Bank becomes obligated to pay by reason
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(m)

of any statute, order or direction of competent authority;

(viii) any sums the Bank pays as fines, clean up costs because of contamination of or from your
assets. Further you will indemnify the Bank and its employees and agents from any {lability or
costs incurred including legal defense costs. Your obligation under this paragraph continues
even after the Obligations are repaid and this Security Agreement is terminated;

{ix) all other actions and proceedings taken to preserve the Collateral, enforce this Security
Agreement and of any other security interest held by the Bank as security for the Obligations,
protect the Bank from liability in connection with the Security Interests or assist the Bank in its
toan and credit granting or realization of the Security interest, including any actions under the
Bankruptcy and Insolvency Act (Canada) and all remuneration of any Receiver (as defined in
Article 15 hereof) or appointed pursuant to the Bankruptcy and Insolvency Act (Canada);

at the Bank's request, execute and deliver further documents and instruments and do all acts as the
Bank In its absolute discretion requires to confirm, register and perfect, and maintain the registration
and perfection of, the Security Interests;

notify the Bank promptly of:

) any change in the information contained in this Security Agreement relating to the Borrower, its
business or the Collateral, including, without limitation, any change of name or address '
(including any change of trade name, proprietor or partner) and any change in the present
location of any Collateral; . _

(i) the details of any material acquisition of Collateral, including the acquisition of any motor
vehicles, trallers, manufactured homes, boats or aircraft;

(i) any material loss or damage to the Collateral;

(iv) any material default by any account debtor in the payment or other performance of its obligations
to the Borrower respecting any Accounts;

(v) any clalms against the Borrower including claims in respect of the Intellectual Property or of any
actions taken by the Borrower to defend the registration of or the validity of or any infringement
of the Intellectual Property;

(Vi the return to or repossession by the Borrower of Collateral that was disposed of by the Borrower;
and

(vii) all additional places of business and any changes in its place(s) of business. or chief executive
office;

prevent the Collateral, other than Inventory sold, leased, or otherwise disposed of as permitted by this
Security Agreement, from being or becoming an accession to property not covered by this Security
Agreement;

carry on and condugt its business and undertaking in a proper and businesslike manner so as to
preserve and protect the Collateral and the earnings, income, rents, issues and profits of the Collateral,
including maintenance of proper and accurate books of account and records;

permit the Bank and its representatives, at all reasonable times, access to the Collateral including all of
the Borrower's property, assets and undertakings and to all its books of account and records, whether
at your premises or at your financial advisors, for the purpose of inspection and the taking of extracts,
and the Borrower will render all assistance necessary;

permit and does consent to the Bank contacting and making engulries of the Borrower's lessors as
well as assessors, municlpal authorities and any taxing body;

11544 - General Security Agreement — Western
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7.2

7.3

8.1

(n)

observe and perform all its obligations under:

® leases, licences, undertakings, and any other agreements to which it is a party;

(iiy  any statute or regulation, federal; provincial, territorial, or municlpal, to which it is subject;
deliver to the Bank from time to time promptly upon request;

(i)  any documents of title, instruments, securities and chattel paper constituting, representing or .
relating to the Collateral,

(iiy  all books of account and all records, ledgers, reports, correspondence, schedules, documents,
statements, lists and other writings relating to the Collateral to allow the Bank to inspect, audit or
copy them,;

(i) all financial statements prepared by or for the Borrower regarding the Borrower's business;

(lvy  such information concerning the Collateral, the Borrower and the Borrower's business and
affairs as the Bank may reasonably require;

with respect to the Intellectual Property, take all necessary steps and initiate all necessary
proceedings, to maintain the registration or recording of the Intellectual Property, to defend the
Intellectual Property from infringement and to prevent any licensed or permitted user from doing
anything that may invalidate or otherwise impair the Intellectual Property;

with respect to copyright forming part of the Intellectual Property, provide to the Bank waivers of the
moral rights thereto executed by all contributors or authors of the copyrighted work;

receive and hold In trust on behalf of and for the benefit of the Bank all proceeds from the sale or other
disposition of any Collateral; and

observe and perform the additional covenants and agreements set out in any schedules to this
Security Agreement, including Schedule B, if any,

Any amounts required to be paid to the Bank by the Borrower under this Clause 7 shall be immediately
payable with interest at the highest rate borne by any of the Obligations untit all amounts have been paid.

This Security Agreement shall remain in effect until it has been terminated by the Bank by notice of
termination to the Borrower and all registrations relating to the Security Agreement have been discharged.

INSURANCE
(it is your obligation to thoroughly insure the Collateral in order to protect your interests and those of the Bank. You will follow the
specific requirements of the insurance coverage described In this Clause.)

The Borrower covenants that while this Securlty Agreement is in effect the Borrower shall;

(a)

(b)

()

maintain or cause to be maintained insurance on the Collateral with a reputable insurer, of kinds, for
amounts and payable to such person or persons, all as the Bank may require, and in particular
maintain insurance onthe Collateral to its full insurable value against loss or damage by fire and all
other risks of damage, including an extended coverage endorsement and in the case of motor
vehicles, insurance against theft,

cause the Insurance policy or policles required by this Security Agreement to be assigned to the Bank,
including a standard mortgage clause or a mortgage endorsement, as the Bank may require;

pay all premiums respecting such insurance, and deliver all policies to the Bank, if required.
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8.2

8.3

8.4

85

10.

10.1
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If proceeds of any required insurance becomes payable, the Bank may, in its absolute discretion, apply these
proceeds to the Obligations as the Bank sees fit or release any insurance proceeds to the Borrower to repair,
replace or rebuild, but any release of insurance proceeds to the Borrower shall not operate as a payment on
account of the Obligations or in any way affect this Security Agreement or the Security Interests.

The Borrower will promptly, on the happening of loss or damage to the Collateral, notify the Bank and furnish
to the Bank at the Borrower's expense any necessary proof and do any necessary act to enable the Bank to
obtain payment of the insurance proceeds, but nothing shall limit the Bank's right to submit to the insurer a
proof of loss on its own behalf.

The Borrower authorizes and diredts the insurer under any required policy of insurance to Include the name
of the Bank as loss payee on any policy of Insurance and on any cheque or draft which may be issued
respecting a claim settlement under and by virtue of such insurance, and the production by the Bank to any
insurer of a notarial or certified copy of this Security Agreement (notarized or certified by a notary public or
solicitor) shall be the insurer's complete authority for so doing.

If the Borrower fails to maintain insurance as required, the Bank may, but shall not be obliged to, maintain or
effect such insurance coverage, or so much insurance coverage as the Bank may wish to maintain.

OTHER PROHIBITIONS
(You agree to not encumber your property o as to Interfere with the security interests or charges granted to the Bank and you will nol
dispose of any of the Collateral except Inventory disposed of in the ordinary course of your business.)

Without the prior written consent of the Bank the Borrower wili not:

(a) oreate or permit to exist any security interest in, charge, encumbrance or lien over, or claim against any
of its property, assets, undertakings including without limitation the Colfateral which ranks or could in
any event rank in priority to or on an equal basis with any of the Security Interests created by this
Security Agreement;

(b) grant, sell, or otherwise assign any of its chattel paper or any of the Collateral except only Inventory
that is disposed of in accordance with Clause 10.2;

(¢}  where the Borrower is a corporation:

() issue, purchase or redeem its shares;

(i)  change its voting controf;

(i)  permit any of its shareholders to sell, fransfer or dispose of its shares;

(v} declare or pay any dividends on any of its shares, or

(v) repay or reduce any shareholders loans or other debts due to its sharehoiders,
(d) change its name, merge with or amaigamate with any other entity.

RESTRICTIONS ON SALE OR DISPOSAL OF COLLATERAL

(You will preserve and protect all of the Collateral and not dispose of It without the consent of the Bank. Any sales or other disposition
will result in you holding the procseds in trust for the Bank, Your responsibilities towards the Collateral and any trust proceeds are
important to the Bank.)

Except as provided by this Security Agreement, without the Bank’s prior written consent the Borrower will not.
(a) sell lease, license or otherwise dispose of the Collateral,
(b) release, surrender or abandon possession of the Collateral; or

(¢) move or transfer the Collateral from the jurisdictions in which the Security Interests have been




10.2

10.3

1.

12,

13.

14,

14.1

perfected.

So long as the Borrower is not in default under this Security Agreement the Borrower may lease, sell, license,
consign or otherwise deal with items of Inventory only in the ordinary course of its business and for the
purposes of carrying on its business.

Any disposition of any Collateral, excepting sales of Inventory in the ordinary course, shall result in the
Borrower holding the proceeds in trust for and on behalf of the Bank and subject to the Bank’s exclusive
direction and control. Nothing restricts the Bank's rights to atfach, seize or otherwise enforce its Security
Interests in any Collateral sold or disposed, unless it is sold or disposed with the Bank’s prior written consent.

PERFORMANCE OF OBLIGATIONS
(If you do not strictly do all those things that you have agreed to do In this Security Agreement, the Bank may perform those obligations
but you will be required to pay for them.)

If the Borrower fails to perform Its covenants and agreements under this Security Agreement, the Bank may,
but shall not be obliged to, perform any or all of such covenants and agreements without prejudice to any
other rights and remedies of the Bank, and any payments made and any costs, charges, expenses and legal
fees and disbursements (on a solicitor and its own client basis) incurred by the Bank shall be immediately
payabie by the Borrower to the Bank with interest at the highest rate borne by any of the Obligations and shall
be secured by the Security interests, until all such amounts have been paid.

ACCOUNTS

(Any dealing with the Collateral that results in an account being created, or proceeds arising, is of particular importance to the Bank.
The account, or proceeds, acts in substitution for the Collateral that has been sold, usually inventory. You will protect the account or
proceeds In favour of the Bank.)

Notwithstanding any other provision of this Security Agreement, the Bank may collect, reailze, sell or
otherwise deal with all or a portlon of the Accounts In such manner, upon such terms and conditions and at
any time, whether before or after default, as may seem to it advisable, and without notice to the Borrower,
except in the case of disposition after default and then subject to the applicable provisions of the Act, if any.
Ali forms of payment received by the Borrower In payment of any Account, or as proceeds, shall be subject to
the Security Interests and shall be received and held in trust for the Bank.

APPROPRIATION OF PAYMENTS
{The Bank has the right to determine how funds it recelves will be applied in relation to your loan facility.)

Any and all payments made respecting the Obligations and monies realized from any Security Interests
(including monies collected in accordance with or realized on any enforcement of this Security Agreement)
may be applied to such part or parts of the Obligations as the Bank sees fit, and the Bank may at any time
change any appropriation as the Bank sees fit.

DEFAULT

(You must comply with the payment and other obligations that you have made in favour of the Bank. You must also strictly satisfy the
covenants and agreaments that you have made In this Security Agreement. Failure to do so will be considered a default and the Bank
will consider its legal remedies and possibly pursue them. This Clause defines the defaults and outlines your obligations.)

Unless waived by the Bank, the Borrower shall be in default under this Security Agreement and shall be
deemed to be in default under all other agreements between the Borrower and the Bank in any of the
following events:

(a) the Borrower defaults, or threatens to default, in payments when due of any of the Obligations; or

(b) the Borrower is in breach of, or threatens to breach, any term, condition, obligation or covenant made
by it to or with the Bank, or any representation or warranty of the Borrower to the Bank is untrue or.
ceases {0 be accurate, whether or not contained in this Security Agreement; or

(¢) the Borrower or a guarantor of the Borrower decliares itself to be Insolvent or admits in writing its
inability to pay its debts generally as they become due, or makes an assignment for the benefit of its
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(d)

(f)

(9)

(k)

()

{m)

creditors, is declared bankrupt, makes a proposal or otherwise takes advantage of any provisions for
relief under the Bankruptey and Insolvency Act (Canada), the Companies Creditors' Arrangement Act
{(Canada) or similar legislation in any jurisdiction, or makes an authorized assignment; or

a receiver, manager, receiver and manager or receiver-manager of all or a part of the Collateral is
appointed; or

an order is made or a resolution Is passed for the winding up of the Borrower or a guarantor of the
Borrower; or

the Borrower or a guarantor of the Borrower ceases or threatens to ceasetocarryon allor a
substantial part of its business or makes or threatens to make a sale of all or substantially all of its
assets; or

distress or execution is levied or issued against all or a part of the Collateral; or
if the Borrower is a corporation and any member or shareholder:
i commences an actlon against the Borrower; or

(i} gives a notice of dissent to the Borrower In accordance with the provisions of any governing
legislation; or

if the Borrower Is a corporation and its voting control changes without the Bank‘é prlor written consent;
or

the Borrower uses any monies advanced to it by the Bank for any purpose other than as agreed upon
by the Bank; or

without the Bank's prior written consent, the Borrower creates or permits to exist any security interest,
charge, encumbrance, lien or claim agalnst any of the Collateral which ranks or could in any event rank
in priority to or on an equal basis with any of the Security Interests; or

the holder of any other securlty Interest, charge, encumbrance, llen or claim against any of the
Collateral does anything to enforce or realize on such security Interest, charge, encumbrances, lien or
claim; or

the Borrower enters Into an amalgamation, a merger or other similar arrangement with any other
person without the Bank’s prior written consent or, if the Borrower Is a corporation, it is continued or
registered in a different jurisdiction without the Bank's prior written consent; or

the Bank In good faith and on commerclally reasonable grounds believes that the prospect of payment
or performance of any of the Obligations is impaired or that any of the Collateral is or is about to be
placed in jeopardy or removed from the jurisdiction in which this Security Agreement has been
registered; or

the lessor under any lease to the Borrower of any real or personal property takes any steps to or
threatens to terminate such lease or otherwise exercise any of its remedies under such lease as a
result of any default by the Borrower; or

the Borrower causes or allows hazardous materials to be brought upon any lands or premises
occupled by the Borrower or to be incorporated into any of its assets, or the Borrower causes, permits,
or fails to remedy any environmental contamination upon, in or under any of its lands or assets, or fails
to comply with any abatement or remediation order given by a responsible authority; or

any permit, license, certification, quota or order granted to or held by the Borrower is cancelled,
revoked or reduced, as the case may be, or any order against the Borrower is enforced, preventing the
business of the Borrower from being carried on for more than 5 days aor materially adversely changing
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14.2

15.

15.1

15.2

the condition (financial or otherwise) of the Borrower's business; or
(ry  if anindividual, the Borrower dies or is declared incompetent by a court of competent jurisdiction.

The floating charge created by this Security Agreement over Real Property shall become a fixed charge upon
the earliest of;

(@)  the occurrence of an event described in Clause 14.1(a), (b), (c), {d), (&) or (f), or
(b} theBank taking any action pursuant to Clause 15 to enforce and realize on the Security Interests;

and for the better securing to the Bank repayment of the Obligations the Borrower mortgages to the Bank all
of the Borrower's estate and interestin the Real Property.

ENFORCEMENT
(if a default occurs, the Bank has numerous remedies and legal rights, including enforcement of the Security Agresment according to
this Clause. You also have rights, provided by the Personal Property Security Act and the common law in your jurisdiction.)

If the Borrower is in default under this Security Agreement the Bank may declare any or all of the Obligations
whether or not payable on demand to become Immediately due and payable and the Security Interests will
Immediately become enforceable. To enforce and realize on the Securlty Interests the Bank may take any
action permitted by law or in equity as it may deem expedient and In particular, without limltation, the Bank
may do any of the following:

(a) appoint by instrument a receiver, manager, recelver and manager or receiver-manager (the
“Receiver”) of all or any part of the Collateral, with or without bond as the Bank may determine, and in
its absolute discretion remove such Receiver and appoint another in its stead;

(b)  enter upon any of the Borrower's premises at any time and take possession of the Collateral with
power to exclude the Borrower, its agents and its servants, without becoming liable as a mortgagee in
possession;

(c) preserve, protect and maintain the Collateral and make such replacementé and repairs and additions
to the Collateral as the Bank deems advisable;

(d) dispose of all or part of the Collateral, whether by public or private sale or iease or otherwise, In such
manner, at such price as can be reasonably obtained and on such terms as to credit and with such
conditions of sale and stipulations as to title or conveyance or evidence of title or otherwise as to the
Bank may seem reasonable, provided that if any sale, lease or other disposition is on credlt the
Borrower will not be entitled to be credited with the proceeds of any such sale, lease or other
disposition until the monies are actually recelved;

(e) register assignments of the Intellectual Property, and use, seli, assign, license or sub-license any of the
Inteliectual Property; and

(fy  exercise all of the rights and remedies of a secured party under the Act and any other applicable laws.

A Receiver appointed pursuant to this Security Agreement insofar as responsibility for its actions is
concemed shall be the agent of the Borrower and not of the Bank and, to the extent permitted by law or to
such lesser extent permitted by its appointment, shall have all the powers of the Bank under this Security
Agreement, and in addition shall have power to:

(8) cary on the Borrower's business and to borrow money either secured or unsecured, and if secured by
granting a security interest on the Coliateral, such security interest may rank before or on an equal
basis with or behind any of the Securlty Interests and if it does not so specify such security interest
shall rank in priority to the Security Interests; and

(b) make an assignment for the benefit of the Borrower's creditors or a proposal on behalf of the Borrower
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163

16.

16.1

16.2

16.3

under the Bankrupltcy and Insolvency Act (Canada); and

(¢) commence, continue or defend proceedings in the name of the Receiver or in the name of the
Borrower for the purpose of protecting, seizing, collecting, realizing or obtaining possession of or
payment for the Collateral; and

(d) make any arrangement or compromise that the Receiver deems expedient,

Subject to the claims, if any, of the creditors of the Borrower ranking in priority to this Security Agreement, all
amounts realized from the disposition of the Collateral pursuant to this Security Agreement will be applied as
the Bank, In its absolute discretion and to the full extent permitted by law, may direct as follows:

(@)  in payment of all costs, charges and expenses (including legal fees and disbursements on a solicitor
and its own client basis) incurred by the Bank respecting or incldental to:

{il  theexercise by the Bank of the rights and powers granted to it by this Security Agreement; and

(i)  the appolntment of the Receiver and the exercise by the Receiver of the powers granted to it by
this Security Agreement, including the Receiver's reasonable remuneration and all outgoings
properly payable by the Recelver,

{b) in or toward payment to the Bank of all principal and other monies (except interest) due in respect of
~the Obligations;

(¢)  in or toward payment to the Bank of all interest remaining unpaid respecting the Obligations; and
(d) Inpayment to those parties entitled thereto under the Act.

GENERAL PROVISIONS PROTECTING THE BANK

(You have granted this Security Agreement o the Bank in consideration by the Bank advancing funds or providing credit or a credit
facility to you. The Bank will not be responsibie for debts or liabliities that may arise except to the extent that it agrees to be responsible
or liable In this Secunty Agreement. If enforcement becomes necessary, the Bank will act In good faith and in a commerciaily
reasonable manner.)

To the full extent permitted by faw, the Bank shall not be liable for any debts contracted by it during
enforcement of this Security Agreement, for damages to persons or property or for salaries or non-fulfilment
of contracts during any period when the Bank shall manage the Collateral upon entry or seizure, nor shall the
Bank be liable to account as a mortgagee in possesslon or for anything except actual receipts or be liable for
any loss on realization or for any default or omission for which a mortgagee In possession may be liable. The
Bank shall not be bound to do, observe or perform or to see to the observance or performance by the
Borrower of any obligations or covenants imposed upon the Borrower nor shall the Bank, in the case of
securities, Instruments or chattel paper, be obliged to preserve rights agalnst other persons, nor shall the
Bank be obliged to keep any of the Collateral identifiable. To the full extent permitted by law, the Borrower
waives any provision of law permitted to be walved by it which imposes greater obligations upon the Bank
than described above, '

Neither the Bank nor any Receiver appointed by it shall be liable or accountabie for any failure to seize,
collect, realize, sell or obtain payments for the Collateral nor shall they be bound to Institute proceedings for
the purposes of seizing, collecting, realizing or obtaining payment or possession of the Collateral or the
preserving of any right of the Bank, the Borrower or any other party respecting the Collateral. The Bank shall
also not be liable for any misconduct, negligence, misfeasance by the Bank, the Receiver or any employee or
agent of the Bank or the Recelver, or for the exerclise of the rights and remedies conferred upon the Bank or
the Receiver by this Security Agreement.

The Bank or any Receiver appointed by it may grant extenslons of time and other indulgences, take and glve
securitles, accept compromises, grant releases and discharges, release any part of the Collateral to third
parties and otherwise deal with the debtors of the Borrower, co-obligants, guarantors and others and with the
Collateral and other securities as the Bank may see fit without liabllity to the Borrower and without prejudice
to the Bank's rights respecting the Obligations or the Bank's right to hold and realize the Collateral. The
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16.4

16.5

16.6

16.7

17.

18.

19.

Borrower shall not be released nor shall its liability be in any way reduced because the Bank has done or
concurred in the doing of anything whereby a guarantor would be released in whole or in part,

Notwithstanding anything to the contrary in any securlty held by the Bank for the Obligations, each part is
given as additional, concurrent and collateral security to the remainder of the security. The Bank in its sole
discretion may realize upon or abstain from realizing on any security for the Obligations in any order or
concurrently with the realization under this Security Agreement whether such security is held by it at the date
of this Security Agreement or Is provided at any time in the future. No realization or exercise or abstaining
from exercising of any power or right under this Security Agreement or under any other security shall
prejudice any further realization or exercise until ali Obligations have been fully paid and satisfied.

Any right of the Bank and any obligation of the Borrower arising under any other agreements between the
Bank and the Borrower shall survive the signing, reglstration and advancement of any money under this
Security Agreement, and no merger respecting any such right or obligation shall occur by reason of this
Security Agreement. The obligatlon, if any, of the Borrower to pay legal fees, a commltment fee, a standby
fee or administration fees, under the terms of the Bank's commitment letter or Loan Agreement with the
Borrower shall survive the signing and registration of this Security Agreement and the Bank’s advancement
of any money to the Borrower and any legal fees, commitment fees, standby fees or administration fees
owing by the Borrower shall be secured by the Collateral,

In the event that the Bank registers a notice of assignment of Intellectual Property the Borrower shall be
responsible for and shall Indemnify the Bank against all maintenance and renewat costs in respect thereof,
and any costs of Initiating or defending litigation, together with all costs, llabllities and damages related
thereto. :

Notwithstanding any taking of possesslon of the Collateral, or any other action which the Bank or the
Receiver may take, the Borrower now covenants and agrees with the Bank that if the money realized upon
any disposition of the Coliateral is insufficient to pay and satisfy the whole of the Obligations due to the Bank
at the time of such disposition, the Borrower shall Immediately pay to the Bank an amount equal to the
deficiency between the amount of the Obligations and the sum of money realized upon the disposition of the
Coilateral, and the Borrower agrees that the Bank may bring action against the Borrower for payment of the
deficiency, notwithstanding any defects or irregularities of the Bank or the Receiver in enforcing its rights
under this Security Agreement.

APPOINTMENT OF ATTORNEY
(You appoint the Bank your attomaey for specific matters.)

The Borrower irrevocably appoints the Barnk or the Receiver, as the case may be, with full power of
substitution, as the attomey of the Borrower for and in the name of the Borrower to do, make, sign, endorse
or execute under seal or otherwise all deeds, documents, transfers, cheques, instruments, demands,
asslgnments, assurances or consents that the Borrower is obliged to sign, endorse or execute and generally
to use the name of the Borrower and to do everything necessary or incidental to the exercise of all or any of
the powers conferred on the Bank, or the Receiver, as the case may be, pursuant to this Security Agreement.
This grant and authority shall survive any mental Infirmity of the Borrower subsequent to the execution
hereof.

CONSOLIDATION ,
(Should you wish 10 redesm the Security Interest, the Bank may require you to also pay other obligations to it before discharging its
Security Interests.)

For the purposes of the laws of all jurisdictions in Canada, the doctrine of consolidation applies to this
Security Agreement.

NO OBLIGATION TO ADVANCE

(The Bank determines, in the end, whather any advances or further advances under the loan facility will be made.)

Neither the preparation and execution of this Security Agreement nor the perfection of the Security Interests
or the advance of any monles by the Bank shall bind the Bank to make any advance or loan or further
advance or loan, or extend any time for payment of any indebtedness or liability of the Borrower to the Bank.
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.20,

21,

22,

23.

24,

25.

WAIVER
(Indulgences granted by the Bank should not be taken for granted.)

The Bank may permit the Borrower to remedy any default without waiving the default so remedied. The Bank
may at any time partially or completely walve any right, benefit or default under this Security Agreement but
such walver shall not be a bar to or a walver of any such right, benefit or default thereafter, or of any other
right, benefit or defauit under this Security Agreement. No walver shall be effective unless it is in writing and
signed by the Bank. No delay or omisslon on the part of the Bank In exerclsing any right shall operate as a
waiver of such right or any other right.

NOTICE

(This Clause describes how the various notices referred to in this Security Agresment may be given.)

Notice may be given to either party by prepaid mail or delivered to the party for whom it is intended, at the
principal address of such party provided in this Security Agreement or at such other address as may be given
in writing by one party to the other, and any notice if posted shall be deemed to have been glven at the
expiralion of three business days after posting and if delivered, on delivery.

EXTENSIONS
(Your duties and responsibllities to the Bank remaln in piace regardless of any concems you may have about the loan facility or the
Bank's actions.)

The Bank may grant extenslons of time and other indulgences, take and give up securlty, accept
composltions, compound, compromise, setile, grant releases and discharges, refrain from perfecting or
maintalning perfection of security interests, and otherwise deal with the Borrower, the Borrower's account
debtors, sureties and others and with the Collateral and other security interests as the Bank may see fit
without prejudice to the Borrower's liability or the Bank's right to hold and realize on the Security interests.

NO MERGER
(Except as agreed upen in the Security Agreement or another contract specifically discussing this point, this Security Agreement is an
independent obligation on your part.)

This Security Agreement shall not create any merger or discharge of any of the Obligations, or any
assignment, transfer, guarantee, lien, contract, promissory note, biil of exchange or security Interest of any
form held or which may be held by the Bank now or in the future from the Borrower or from any other person.
The taking of a judgment respecting any of the Obligations will not operate as a merger of any of the
covenants contained in this Security Agreement.

RIGHTS CUMULATIVE
(This Security Agreement describes some rights and remedies of the Bank. The Bank also Is entitled to rely on all other rights and
remedles avallable to it in law and in any other agreements it has entered into with you.)

The Bank’s rights and remedies set out in this Security Agreement, and in any other security agreement held
by the Bank from the Borrower or any other person to secure payment and performance of the Obligations,
are cumulative and no right or remedy contained in this Security Agreement or any other security agreements
is intended to be exclusive but each will be in addition to every other right or remedy now or hereafter existing
at law, in equity or by statute, or pursuant to any other agreement between the Borrower and the Bank that
may be in effect from time to time,

ASSIGNMENT
(Should the Bank assign or transfer or otherwise deal with this Security Agreement on its own bebhalf, you agree that the Security
Agreement shall remain binding and effective upon you.)

The Bank may, without notice to the Borrower, at any time assign or transfer, or grant a security interest in, all
or any of the Obligations, this Security Agreement and the Security Interests. The Borrower agrees that the
assignee, transferee or secured party, as the case may be, shall have all of the Bank's rights and remedies
under this Security Agreement and the Borrower will not assert as a defense, counterclaim, right of set-off or
otherwise any claim which it now has or may acquire in the future against the Bank in respect of any claim
made or any action commenced by such assignee, transferee or secured party, as the case may be, and will
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286.

27.

28,

pay the assigned Obligations to the assignee, transferee or secured party, as the case may be, as the said
Obligaticns become due.

SATISFACTION AND DISCHARGE
(Until this Security Agreement is terminated and any registrations relating to it are discharged, the Security Agreement will remain
effective even though the indebtedness to the Bank may have been paid.)

Any partial payment or satisfaction of the Obligations, or any ceasing by the Borrower to be indebted to the
Bank shall not be a redemption or discharge of this Security Agreement. The Borrower shall be entitied to a
release and discharge of this Security Agreement upon full payment and satisfaction of all Obligations, and
upon written request by the Borrower and, subject to applicable law, payment to the Bank of an administrative
fee to be fixed by the Bank and payment of al costs, charges, expenses and legal fees and disbursements
(on a solicitor and his own client basis) incurred by the Bank in connection with the Obligations and such
release and discharge. The Borrower shall, subject to applicabie taw, pay an administrative fee, to be fixed
by the Bank, for the preparation or execution of any full or partial release or discharge by the Bank of any
security it holds, of the Borrower, or of any guarantor or covenantor with respect to any Obligations.

ENVIRONMENT

The Borrower represents and agrees that:

(a) it operates and will continue to. operate in conformity with all applicable environmental laws,
regulations, standards, codes, ordinances and other requirements of any jurisdiction in which it carries

on business and will ensure its staff is trained as required for that purpose;

(b) it has an environmental emergency response plan and all officers and employees are familiar with that
plan and their dutles under it;

(¢) it possesses and will maintain all environmental licences, permits and other governmental approvals as
may he necessary to conduct its business and maintain the Collateral;

(d) the Collateral and Real Property are and will remain free of environmental damage or contarnination,

(e) there has been no complaint, prosecution, Investigation or proceeding, environmental or otherwise,
respecting the Borrower's business or assets including without limitation the Collateral;

(f)  itwill advise the Bank immediately upon becoming aware of any environmental problems relating to its
business or the Collateral;

(g) itwll provide the Bank with copies of all communications with environmental officials and all
environmental studies or assessments prepared for the Borrower and it consents to the Bank
contacting and making enquiries of environmental officials or assessors;

(h) it will not install on or under any land mortgaged to the Bank storage tanks for petroleurn products or
any hazardous substance without the Bank's prior written consent and only upon fuli compliance with
the Bank's requirements and local ordinances orregulations,

() itwill from time to time when requested by the Bank provide to the Bank evidence of its full compliance
with the Borrower’s obligations in this Clause 27.

ENUREMENT

This Security Agreement shall enure to the benefit of the Bank and its successors and assigns, and shall be
binding upon the Borrowers and its heirs, executors, administrators, successors and any assigns permitted
by the Bank, as the case may be.
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29.

1291

292

293

29.4

20.5

30.

31.

32.

33.

INTERPRETATION
In this Security Agreement;

(8) ‘"Collateral” has the meaning set out in Clause 1 and any reference to the Collateral shall, unless the
context otherwise requires, be deemed to be a reference to the Collateral in whole or in part;

(b)  “the Act’ means the Personal Property Security Act of the jurisdiction in which the branch of the Bank
is located, as described on page 1 of this Security Agreement, and all regulations under the Act, as
amended from time to time.

Words and expressions Used in this Security Agreement that have been defined in the Act shail be
Interpreted in accordance with thelr respective meanings given In the Act unless otherwise defined in this
Security Agreement or unless the context otherwise requires.

The invalidity or unenforceability of the whole or any part of any clause of this Security Agreement shall not
affect the validity or enforceability of any other clause or the remainder of such clause of this Security
Agreement.

The headings used In this Securlty Agreement have been Inserted for convenience of reference only and
shall not define, limit, alter or enlarge the meaning of any provision of this Security Agreement.

This Security Agreement shall be governed by the laws of the jurisdiction referred to in subclause 28.1(b).

For enforcement purposes, the Borrower hereby attorns to the jurisdiction of the courts and laws of any

pravince, state, territory or country in which the Bank enforces its rights and remedies hereunder,

COPY OF AGREEMENT AND FINANCGCING STATEMENT

The Borrower:

(a) acknowledges recelving a copy of this Security Agreement; and

(b) if the Act so permits, waives all rights to recelve from the Bank a copy of any financing statement or
financing change statement filed, or any verification statement or other document received at any time
respecting this Security Agreement.

TIME

Time shall in all respects be of the essence.

INDEPENDENT ADVICE

The Borrower acknowledges having received, or having had the opportunity to receive, independent legal
and accounting advice respecting this Security Agreement and lts effect.

SASKATCHEWAN LAW
If the Borrower is a corparation, the Borrower agrees as follows:

(a) thatthe Land Contracts (Actions) Act of Saskatchewan shall have na application to any action, as
gefined in the Land Contracts (Actions) Act of Saskatchewan, respecting this Security Agreement, any
mortgage, charge or other security for the payment of money made, given or created by this Security
Agreement, any agreement or instrument which renews or extends or Is collateral to this Security
Agreement, ar the rights, powers or remedies of the Bank under this Security Agreement or any
martgage or charge created by this Security Agreement as the Bank is specifically exempted from the
operation of that Act;

(b) that the Limitation of Civil Rights Act of Saskatchewan shall have no application to this Security
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Agreement, any mortgage, charge or other security for the payment of money made, glven or created
. by this Security Agreement, any agreement or instrument which renews or extends or is collateral to

. this Security Agreement, or the rights, powers or remedies of the Bank under this Security Agreement
or any mortgage or charge created by this Security Agreement, and

(c) thatif itls an agricultural corporation, as defined in the Saskatchewan Farm Security Act, it has
received independent legal advice prior to the execution of this Security Agreement, and agrees that
the provisions of Part IV of the Saskatchewan Farm Security Act, other than Section 46, shall not
apply to the Borrower,

34, PARENTHETICAL COMMENTS
The Borrower acknowledges and agrees that the comments in parentheses are Intended to provide a brief
but not thorough Indication of the intent of the legal provisions that follow in each subsequent clause, and do
not form part of this Security Agreement.

35, THE LOAN AGREEMENT
If the Borrower has entered into a commitment letter or a written ioan agreement (the "Loan Agreement”) with
the Bank dealing with, or relating to, the loan facilities secured by this Security Agreement, the Borrower
acknowledges and agrees that in the event of any discrepancy between any term of this Security Agreement

and any term of the Loan Agreement, the terms of the Loan Agreement shall apply and take precedence
over the terms of this Security Agreement. ' '

IN WITNESS WHEREOF the Borrowsr has executed this Security Agreement.

5274398 MANITOBALTD.

L1544 - General Security Agreement — Western
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SCHEDULE A

Subclayse 1.1({a):

(ix} the following specific items, even though they may be Included within the descriptions of Collateral (insert
description by item or kind):

(To be attached)

. (13 48
(x) the following serial numbered goods: Muw SM 6

Type Serial No. {re: motor vehicles & trailers) Year Make and
Dept. of Trangport No. {re: alrcraft) Model

{xi) Location(s) of the (Z‘OQHa‘Ef‘aral/6 Se ufk 2o /“MV M Nh’fé’l

The Borrower's premises in 1886-Mein-Stresi-Winnipeg, Manitoba and at all other places in Manitoba in the ordinary
course of business.

(xit) Date of Birth of Borrower (if an individual):

Month Day Year
Subclause 8.1(1):
The Borrower's place(s) of business ("POB”) and chief executive office ("CEQ")

Chief Executive Office Place of Business And

L1544 - General Security Agreement ~ Western
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RE: CONFIRMATION AND ACKNOWLEDGEMENT
dated January 15, 2013

BY: 5274398 MANITOBA LTD. (the “Corporation”)

IN FAVOUR OF: BUSINESS DEVELOPMENT BANK OF CANADA (the “Lender”)

WHEREAS the Corporation has executed and delivered to the Lender a General Security
Agreement dated September 29, 2006 (the “2006 GSA™) which grants a security interest on all of
its present and future property to the Lender, which security interest is the subject of the Lender's
registration of a Financing Statement at the PPR as Registration No. 200618709700 (the “2006
PPR Registration™);

AND WHEREAS the Corporation has agreed to confirm and acknowledge that the 2006 GSA
and the 2006 PPR Registration secures all present and future advances made to the Corporation
by the Lender,

NOW THEREFORE, for good and valuable consideration (the receipt and sufficiency of which
is hereby acknowledged by the Corporation), the Corporation hereby agrees as follows:

1. The Corporation declares, covenants and agrees that the 2006 GSA and the 2006 PPR
Registration secures, without limitation, all present and future advances made to the
Corporation by the Lender, including, without limitation, advances to the Corporation by
the Lender pursuant to and arising out of a Letter of Offer dated for reference December
19, 2012 and made between, inter alia, the Corporation and the Lender.

]

The Corporation also covenants that it shall from time to time execute such other and
further instruments and documents as are or may become necessary or desirable to
effectuate the intent of this Acknowledgment.

IN WITNESS WHEREOF the Corporation has executed this Acknowledgment,

5274398 Manitoba Ltd,

Per: WKWM

Name! Jonathan Docerksen

Tile: Bresident
”ﬁf ﬂk
Per: Yagl o S

Name: Pouglas Doerksen
Title: Treasurer
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BDC

GENERAL SECURITY AGREEMENT

P
THIS AGREEMENT dated January /> 2013

BETWEEN: 5274398 MANITOBA LTD,
(the "Borrower”)
And
BUSINESS DEVELOPMENT BANK OF CANADA, with a business centre at
165 Cariton Street, Suite 1100 Winnipeg MB R3C 3HS8
("BDC")
1. SECURITY INTEREST

(You, as the Borrower, will grant to the Bank a charge, referred to as a securify interest, over all personat property now held or in the
future held or acquired by you. You will also grant a charge. referred to as a floating charge, over your complete undertaking . These
charges are the security the Bank will hold in consideration of lending you funds or providing the credit facility to you.)

1.1 For consideration the Borrower hereby:

(@)  mortgages and charges as a fixed and specific charge, and assigns and transfers to the Bank, and
grants to the Bank a general and continuing security interest in all of the Borrower's present and after
acquired personal property including, without limitation:

(i)

(iif)

all office, trade, manufacturing and all other equipment and all goods, including, without
fimitation, machinery, tools, fixtures, computers, furniture, furnishings, chattels, motor vehicles
and other tangible personal property that is not inventory, and all parts, components,
attachments, accessorigs, accessions, replacements, substitutions, additions and improvements
to any of the above (all of which is collectively called the "Equipment");

all inventory, including, without limitation, goods acquired or held for sale or lease or furnished or
to be furnished under contracts of rental or service, all raw materials, waork in process, finished
goods, returned goods, repossessed goods, all livestock and their young after conception, all
crops and timber, and all packaging materials, supplies and containers relating to or used or
consumed in connection with any of the foregoing (all of which is collectively called the
“Inventory");

all debts, accounts, claims, demands, moneys and choses in action which now are, or which
may at any time be, due or owing to or owned by the Borrower and all books, records,
documents, papers and electronically recorded data recording, evidencing or relating to the
debts. accounts, claims, demands, moneys and choses in action (all of which is collectively
called the "Accounts”),

(ivy all documents of title, chattel paper, instruments, securities and money, and all other personal
property, of the Borrower that is not Equipment, Inventory or Accounts;
(v}  all patents, trade-marks, copyrights, industrial designs, plant breeder's rights, integrated circuit
General Security Agresment Page 1
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lopographies, trade-names, goodwill, confidential information, trade secrets and know-how,
including without limitation, environmental technology and bio-technology, software and any
registrations and applications for registration of the foregoing and all other intellectual and
industrial property of the Borrower (all of which is collectively called the “Intellectual Property”):

{viy all the Borrower's contractual rights, licenses and all other choses in action of every kind which
now are, or which may at any time be due or owing to or owned by the Borrower, and all other
intangible property of the Borrower, that is not Accounts, chattel paper, instruments, documents
of title, Intellectual Property, securities or money:

(viiy the personal property described in Schedule “A” attached to this Agreement and all additions
thereto and replacements thereof; and

(viii) all proceeds of every nature and kind arising from the personal property referred to in this
Security Agreement;

(b)  grants to the Bank a general and continuing security interest and charges by way of a floating charge.

(i) all of the undertaking and assets of the Borrower, of every nature or kind and wherever situate,
whether presently owned or hereafter acquired, and all their proceeds, other than its assets and
undertakings that are otherwise validly and effectively subject to the charges and security
interests in favour of the Bank created pursuant to this Clause 1.1,

1.2 The security interests, mortgages, transfers, assignments, charges, grants and conveyances created
pursuant to Clause 1.1 shall be collectively called the "Securily interasts”, and the property subject to the Security
Interests and all property, assets and undertaking charged, assigned or transferred or secured by any instruments
supplemental to or in implementation of this Security Agreement are collectively catled the "Collateral”.

1.3 The schedules, including definitions, form part of this Security Agreement.

2. EXCEPTIONS
(With few exceptions, all of your personal property Is subject to the security interests and charges described in Clause 1.1, Only the last
day of any lease terrn and possibly your consumer goods are excepted. Comporations do not hold consumer goods.)

2.1 The last day of the term created by any lease or agreement is excepted out of any charge or the Security
Interests but the Borrower shall stand possessed of the reversion and shall remain upon trust to assign and dispose
of it to any third party as the Bank shall direct.

2.2 All the Borrower's consumer goods are excepted out of the Security interests.

3. ATTACHMENT
(Value or consideration has flowed between you and the Bank and the Security Interests in your personal property are complete once
you sign this Secunty Agreemant.)

The Borrower agrees that the Security interests attach upon the signing of this Security Agreement (or in the
case of after acquired property, upon the date of acquisition), that value has been given, and that the Borrower has
(or in the case of after acquired property, will have upon the date of acquisition) rights in the Collateral and the
Borrower confirms that there has been no agreement between the Borrower and the Bank to postpone the time for
attachment of the Security Interests and that it is the Borrower's understanding that the Bank intends the Security
Interests to attach at the same time,

General Security Agreement Page 2
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4, PURCHASE MONEY SECURITY INTEREST
{To the extent that the Bank helps you acquire an interest in any personai property, you grant a special security interest to the Bank over
that personai property  The special security interest is known as a "Purchase Money Security interest” )

The Borrower acknowledges and agrees that the Security Interests constitute and are intended to create
Purchase Money Security Interests in Collateral to the extent that moneys advanced by the Bank, including all future
advances and re-advances, are used or are to be used, in whole or in part, to purchase or otherwise to acquire rights
in Collateral.

5. OBLIGATIONS SECURED

{The Security Interests and charges you have granted to the Bank secure all indebtedness and all obligations to the Bank.)

This Security Agreement is in addition to and not in substitution for any other security interest or charge now
or in the future held by the Bank from the Borrower or from any other person and shall be general and continuing
security for the payment and performance of all indebtedness. liabilities and obligations of the Borrower to the Bank
(including interest thereon), whether incurred prior to, at the time of or after the signing of this Security Agreement
including extensions and renewals, and all other liabilities of the Borrower to the Bank, present and future, absolute or
contingent, joint or several, direct or indirect, matured or not, extended or renewed, wherever and however incurred,
including all advances on current of running account, future advances and re-advances of any loans or credit by the
Bank and the Borrower's obligation and liability under any contract or guarantee now or in the future in existence
whereby the Borrower guarantees payment of the debts, liabilities and/or obligations of a third party to the Bank, and
for the performance of alt obligations of the Borrower to the Bank, whether or not contained in this Security
Agreement (all of which indebtedness, liabilities and obligations are collectively called the "Obligations").

6. REPRESENTATIONS AND WARRANTIES
(You state that you are able to lagally grant this Security Agreement to the Bank, it will be binding and the Collateral is not subject to any
encumbrances that have not been approved by the Bank. You own the Collateral and nothing prevenis you from granting the Security
Interests and charges in favour of the Bank. The Bank will rely on all of the following representations and warranties.)

6.1 The Borrower represents and warrants to the Bank that:

{@) if a corporation, it is a corporation incorporated and organised and validly existing and in good standing
under the laws of the jurisdiction of its incorporation; it has the corporate power to own or lease its
property and to carry on the business conducted by it; it is qualified as a corporation to carry on the
business conducted by it and to own or lease its property and is in good standing under the laws of
each jurisdiction in which the nature of its business or the property owned or leased by if makes such
qualification necessary, and the execution, defivery and performance of this Security Agreement are
within its corporate powers, have been authorised and do not contravene, violate or conflict with any
faw or the terms and provisions of its constating documents or its by-laws or any shareholders
agresment or any other agreament, indenture or undertaking to which the Borrower is a party or by
which it is bound;

(b) ifitis a corporation, its name as set forth on page 1 of this Security Agreement is its full, true and
correct name as stated in its constating documents and If such name is in English, it does not have or
use a French language form of its name or a combined English language and French language form of
its name and vice versa, and the Borrower has provided a written memorandum to the Bank accurately
setting forth all prior names under which the Borrower has operated;

{¢) ifitis a partnership, its name as set forth on page 1 is its full, true and correct, and where required or
voluntarily registered its registered, name; it is a partnership validly created and organised and validly
existing under the laws of the jurisdiction of its creation; it has the power to carry on the business
conducted by it; it is qualified as a partnership to carry on the business conducted by it and is in good
standing under the laws of each jurisdiction in which the nature of its business makes such
qualification necessary; and the execution, delivery and performance of this Agreement are within its
powers, have been authorised, and do not contravene, violate or conflict with any law or the terms of its
partnership agreement or any other agreement, indenture or undertaking to which the Borrower is a
party or by which it is bound, and a complete list of the names, addresses and (if individuals) the dates
of birth of the partners of the partnership are set forth on a Schedule attached to this Security
Agreement;

General Security Agreement Page 3
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k)

if the Borrower is an individual, that individual's full name and address provided to the Bank are the
individual's full and correct name and address and the individual's date of birth as described on the
individual's birth certificate a true copy of which has been provided to the Bank or, if no birth certificate
issued from any jurisdiction in Canada exists, as described on the documents provided to the Bank is
the individual's correct birth date;

there is no litigation or governmental proceedings commenced or pending against or affecting the
Collateral or the Borrower, in which a decision adverse to the Borrower would constitute or result in a
material adverse change in the business, operations, properties or assets or in the condition, financial
or otherwise, of the Borrower; and the Borrower agrees to promptly notify the Bank of any such future
litigation or governmental proceeding;

it does not have any information or knowledge of any facts relating to its business, operations, property
or assels or to its condition, financial or otherwise, which it has not disclosed to the Bank in writing and
which, if known to the Bank, might reasonably be expected to deter the Bank from extending credit or
advancing funds to the Borrower,

it has good title and lawfully owns and possesses all presently held Collateral, free from all security
interests, charges, encumbrances, liens and claims, save only the Security Interests and the charges
or security interests consented to in writing by the Bank, and it has not granted any licenses in or of its
Inteflectual Property other than as disclosed and consented to by the Bank;

to the extent that any of the Collateral includes serial numbered goods and motor vehicles which
require serial number registration by virtue of the Act and its regulations including motor vehicles,
trailers, manufactured homes, mobile homes, boats, outboard motors for boats or aircraft, the
Borrower has given the full and correct serial numbers and any Ministry of Transport designation
marks or other relevant ficensing authority marks of all such Collateral to the Bank;

the Collateral is and/or will be located at the place(s) described in Schedule "A" and will not be
removed from such location(s) without the prior written consent of the Bank;

this Security Agreement is granted in accordance with resolutions of the directors (and of the
shareholders as applicable) of the Borrower, if the Borrower is a corporation, or, if the Borrower is a
partnership, of the partners of the Borrower, and all other requirements have been fulfilled to authorise
and make the execution and delivery of this Security Agreement, and the performance of the
Borrower's obligations valid and there is no restriction contained in the constating documents of the
Borrower or in any shareholders agreement or partnership agreement which restricts the powers of the
authorised signatories of the Borrower to borrow money or give security; and

the Borrowar's place(s) of business and chief executive office have been correctly provided to the
Bank.

7. COVENANTS OF THE BORROWER
{The Security Interests and the Collateral must be protecied while the Security Agreement remains in effect. These covenants are your
prormises to the Bank describing how the Bank's Securily Interests will be attended to. You will also covenant to maintain accurate

books a

nd records and allow the Bank's Inspection. Your promises are found in the Security Agreement and Schedules.

7.1 The Borrower covenants with the Bank that while this Security Agreement remains in effect the Borrower will

(a)

promptly pay and satisfy the Obligations as they become due or are demanded;

(b)  defend the title to the Collateral for the Bank’s benefit, against the claims and demands of all persons:
{c) fully and effectually maintain and ensure that the Security Interests are and continue to be valid and
effective;
General Secutity Agresment Page 4
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(dy  maintain the Collateral in good condition and repair and provide adequate storage facilities to protect
the Collateral and not permit the value of the Collateral to be impaired;

{e) observe and conform to all valid requirements of any governmental authority relative to any of the
Collateral and all covenants, terms and conditions upon or under which the Collateral is held,

{fi forthwith pay and satisfy;

(M

(i)

(i)

all taxes, assessments, rates, duties, levies, government fees, claims and dues lawfully levied.
assessed or imposed upon it or the Collateral when due, unless the Borrower shall in good faith
contest its obligations so to pay and shall furnish to the Bank such security as the Bank may
require;

all security interests, charges, encumbrances, liens and claims which rank or could rank in
priority fo, or on an equal basis with, any of the Security Interests; and

ail fees from time {0 time chargeable by the Bank arising out of any term of the commitment
ietter between the Bank and the Borrower including, without fimitation, inspection, administration
and returned cheque handling fees;

(g) forthwith pay and satisfy all costs, charges, expenses and legal fees and disbursements (on a solicitor
and its own client basis) which may be incurred by the Bank in connection with granting loans or credit
to the Borrower, including for;

()
(i)

(i)

{viii)

()

inspecting the Coliateral;

negotiating, preparing, perfecting, registering or renewing the registration of this Security
Agreement and the Security Interests, any Financing or Financing Change Statement, any
modification or amending agreement and other documents relating to the Borrower's obligations,
whether or not relating to this Security Agreement;

complying with any disclosure requirements under the Act;
investigating title to the Collateral,
taking, recovering, keeping possession and disposing of the Collateral;

rnaintaining the Collateral in good repair, storing the Collateral and preparing the Collateral for
disposition,

any inspection, appraisal, investigation or environmental audit of the Collateral and the cost of
any environmental rehabilitation, treatment, removal or repair necessary o protect, preserve or
remedy the Collateral including any fing or penalty the Bank becomes obligated to pay by reason
of any statute, order or direction of competent authority;

ali other actions and proceedings taken to preserve the Collateral, enforce this Security
Agreement and of any other security interest held by the Bank as security for the Obligations,
protect the Bank from liability in connection with the Security Interests or assist the Bank in its
loan and credit granting or realization of the Security Interest, including any actions under the
Bankruptey and Insolvency Act (Canada) and all remuneration of any Receiver (as defined in
Article 15 herecof) or appointed pursuant to the Bankruptey and Inselvency Act (Canada);

any sums the Bank pays as finas, or as clean up costs because of contamination of or from your
assets. Further, you will indemnify the Bank and its employees and agents from any liability or
costs incurred including legal defense costs. Your obligation under this paragraph continues
even after the Obligations are repaid and this agreement is terminated.

(hy atthe Bank's request, execute and deliver further documents and instruments and do all acts as the
General Security Agreement Page 5
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Bank in its absolute discretion requires to confirm, register and perfect, and maintain the registration
and perfection of, the Security Interests;

notify the Bank promptly of:

{i)y  any change in the information contained in this Security Agreement relating to the Borrower. its
business or the Collateral, including, without limitation, any change of name or address
(including any change of trade name, proprietor or partner) and any change in the present
location of any Collateral

(i) the details of any material acquisition of Collateral, including the acquisition of any motor
vehicles, trailers, manufactured homes, boats or aircraft,

(i)  any material loss or damage to the Collateral,

(iv)  any material default by any account debtor in the payment or other performance of its obligations
to the Borrower respecting any Accounts;

(v)  any claims against the Borrower including claims in respect of the Intellectual Property or of any
actions taken by the Borrower to defend the registration of or the validity of or any infringement
of the Intellectual Property;

(vi} the return to or repossession by the Borrower of Collateral that was disposed of by the Borrower,
and

(vil) all additional places of business and any changes in its place(s) of business or chief executive
office;

prevent the Collateral, other than inventory sold, leased, or otherwise disposed of as permitted by this
Security Agreement, from being or becoming an accession to property not covered by this Security
Agreement;

carry on and conduct its business and undertaking in a proper and businesslike manner so as to
preserve and protect the Collateral and the earnings, income, rents, issues and profits of the Collateral,
including maintenance of proper and accurate books of account and records,

permit the Bank and its representatives, at all reasonable times, access to the Collateral including all of
the Borrower's property, assets and undertakings and to all its books of account and records for the
purpose of inspection and the taking of extracts and copies, whether at the Borrower's premises of
otherwise. and the Borrower will render all assistance necessary;,

observe and perform all its obligations under;

() leases, licences, undertakings, and any other agreements to which it is a party;

(i)  any statute or regulation, federal, provincial, territorial, or municipal, to which it is subject;

deliver to the Bank from time to time promptly upon request;

() any documents of title, instruments, securities and chattel paper constituting, representing or
relating to the Collateral;

(i)  all books of account and all records, ledgers, reports, correspondence, schedules, documents,
statements, lists and other writings relating to the Collateral to allow the Bank to inspect, audit or
copy them:;

(ifiy  all financial statements prepared by or for the Borrower regarding the Borrower's business;
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(ivi  such information concerning the Collateral, the Borrower and the Borrower's business and
affairs as the Bank may reasonably require;

{0) with respect to the Intellectual Property, take all necessary steps and initiate all necessary proceedings.
to maintain the registration or recording of the intellectual Property, to defend the intellectual Property
from infringermnent and to prevent any licensed or permitted user from doing anything that may
invalidate or otherwise impair the Intellectual Property;

(py  with respect to copyright forming part of the intellectual Property, provide to the Bank waivers of the
moral rights thereto executed by all contributors or authars of the copyrighted work;

{q) receive and hold in trust on behalf of and for the benefit of the Bank all proceeds from the sale or other
disposition of any Collaterafl,

{ry  consent {o the Bank contacting and making enquiries of the Borrower's lessors, as well as municipat or
other gavernment officials or assessors; and

{(s) observe and perform the additional covenants and agreements set out in any schedules to this
Security Agreement.

7.2 Any amounts required o be paid o the Bank by the Borrower under this Clause 7 shall be immediately
payable with interest at the highest rate borne by any of the Obligations until all amounts have been paid.

7.3 This Security Agreement shall remain in effect until it has been terminated by the Bank by notice of
termination to the Borrower and all registrations refating to the Security Agreement have been discharged.

8. INSURANCE
(it is your obligation to thoroughly insure the Collateral in order to protect your interests and those of the Bank. You will follow the
specific requirements of the insurance coverage described in this Clause.)

8.1 The Borrower covenants that while this Security Agreement is in effect the Borrower shall:

(a) maintain or cause to be maintained insurance on the Collateral with a reputable insurer, of kinds, for
amounts and payable to such person or persons, all as the Bank may require, and in particular
maintain insurance on the Collateral to its full insurable value against loss or damage by fire and all
other risks of damage, including an extended coverage endorsement and in the case of motor
vehicles, insurance against theft;

{(b)  cause the insurance policy or policies required by this Security Agreement to be assigned to the Bank,
including a standard mortgage clause or a mortgage endorsement, as the Bank may require,

(cy  pay all premiums respecting such insurance, and deliver all policies to the Bank, if it so requires.

82 If proceeds of any required insurance becomes payable, the Bank may, in its absolute discretion, apply these
proceeds to the Obligations as the Bank sees fit or release any insurance proceeds to the Borrower to repair, replace
or rebuild, but any release of insurance proceeds to the Borrower shall not operate as a payment on account of the
Obligations or in any way affect this Security Agreement or the Security Interests.

8.3 The Borrower will forthwith, on the happening of loss or damage to the Collateral, notify the Bank and furnish
to the Bank at the Borrower's expense any necessary proof and do any necessary act to enable the Bank

to obtain payment of the insurance proceeds, but nothing shall limit the Bank's right to submit to the insurer a proof of
loss on its own behalf

8.4 The Borrower hereby authorizes and directs the insurer under any required policy of insurance to include the
name of the Bank as loss payee on any policy of insurance and on any cheque or draft which may be issued
respecting a claim settlement under and by virtue of such insurance, and the production by the Bank to any insurer of
a notarial or certified copy of this Security Agreernent (notarized or certified by a notary public or solicitor) shall be the
insurer's complete authority for so doing.
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8.5 If the Borrower fails to maintain insurance as required, the Bank may, but shall not be obliged to, maintain or
affect such insurance coverage, or so much insurance coverage as the Bank may wish to maintain.

9. OTHER PROHIBITIONS
{You agree to not encumber your property so as to interfere with the security interests or charges granted to the Bank and you wil not
dispose of any of the Collateral except inventory disposed of in the ordinary course of your business.)

Without the prior written consent of the Bank the Borrower will not:

(a) create or permit to exist any security interest in, charge, encumbrance or lien over, or claim against any
of its property, assets, undertakings including without limitation the Collateral which ranks or could in
any event rank in priority to or on an equal basis with any of the Security Interests created by this
Security Agreement;

(b) grant, sell, or otherwise assign any of its chattel paper or any of the Collateral except only Inventory
that is disposed of in accordance with Clause 10.2; or

(c) where the Borrower is a corporation
(i) repay or reduce any shareholders loans or other debts due to its shareholders; or
(i)change its name, marge with or amalgamate with any other entity;

10. RESTRICTIONS ON SALE OR DISPOSAL OF COLLATERAL
(You will preserve and protect all of the Collateral and not dispose of it without the consent of the Bank. Any sales or other disposition
will rasult in you holding the proceeds in trust for the Bank. Your responsibilities towards the Collateral and any trust proceeds are
important to the Bank.)

10.1 Except as provided by this Security Agreement, without the Bank’s prior written consent the Borrower will not:
(@) sell, lease, license or otherwise dispose of the Collateral,
(by release, surrender or abandon possession of the Collateral; or

(c) move or transfer the Collateral from the jurisdictions in which the Security Interests have been
perfected.

10.2  Provided that the Borrower is not in default under this Security Agreement, the Borrower may lease, sell,
license, consign or otherwise deal with items of Inventory only in the ordinary course of its business and for the
purposes of carrying on its business.

10.3  Any disposition of any Collateral, excepting sales of Inventory in the ordinary course, shall result in the
Borrower holding the proceeds in trust for and on behalf of the Bank and subject to the Bank's exclusive direction and
control. Nothing restricts the Bank's rights to attach, seize or otherwise enforce its Security Interests in any Collateral
sold or disposed, unless itis sold or disposed with the Bank’s prior written consent.

11. PERFORMANCE OF OBLIGATIONS
(if you do not slrictly do all those things that you have agreed to do in this Secwrity Agreement, the Bank may perform those obligations
but you will be required to pay for them.)

if the Borrower fails to perform its covenants and agreements under this Security Agreement, the Bank may,
but shall not be obliged to, perform any or all of such covenants and agreements without prejudice to any other rights
and remedies of the Bank. and any payments made and any costs, charges, expenses and legal fees and
disbursements (on a solicitor and its own client basis) incurred by the Bank shall be immediately payable by the
Borrower to the Bank with interest at the highest rate borne by any of the Obligations and shall be secured by the
Security interests, until aill such amounts have been paid.

12. AGCCOUNTS
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{(Any dealing with the Collateral that results in an account being created, or proceeds arising, is of particular importance to the Bank
The account, or proceeds. acts n substitution for the Collateral that has been sold, usually inventory. You will protect the account or
proceeds in favour of the Bark.)

Netwithstanding any other provision of this Security Agreement, the Bank may collect, realize. seli or
otherwise deal with all or a portion of the Accounts in such manner, upon such terms and conditions and at any time.
whether before or after default, as may seem to it advisable, and without notice to the Borrower, except in the case of
disposition after default and then subject to the applicable provisions of the Act, if any. All forms of payment received
by the Borrower in payment of any Account, or as proceeds, shall be subject to the Security interests and shall be
received and held by the Borrower in trust for the Bank.

13. APPROPRIATION OF PAYMENTS

{The Bank has the right to determine how funds it receives will be applied in relation to your loan facility.)

Any and all payments made respecting the Obligations and monies realized from any Security Interests
(including monies coliected in accordance with or realized on any enforcement of this Security Agreement) may be
applied to such part or parts of the Obligations as the Bank sees fit, and the Bank may at any time change any
appropriation as the Bank sees fit.

14. DEFAULT
(You must comply with the payment and other obligations that you have made in favour of the Bank. You musl also strictly satisfy the
covenants and agreements that you have made in this Security Agresment. Failure to do so will be considered a default and the Bank
will consider its legal remedies and possibly pursue them. This Clause defines the defaulis and oullines your obligations.)

4.1 Unless waived by the Bank, the Borrower shall be in default under this Security Agreement and shall be
deemed to be in default under all other agreements between the Borrower and the Bank in any of the following
events:

(@) the Borrower defaults, or threatens to default, in payments when due of any of the Obligations; or

{by  the Borrower is in breach of, or threatens to breach, any term, condition, obligation or covenant made
by it to or with the Bank, or any representation or warranty of the Borrower to the Bank is untrue or
ceases {0 be accurate, whether or not contained in this Security Agreement; or

{c)  the Borrower or a guarantor of the Borrower declares itself to be insolvent or admits in writing its
inability to pay its debts generally as they become due, or makes an assignment for the benefit of its
creditors, is declared bankrupt, makes a propesal or otherwise takes advantage of any provisions for
refief under the Bankruptcy and Insolvency Act (Canada), the Companies Creditors’ Arrangement Act
(Canada) or simitar legislation in any jurisdiction, or makes an authorized assignment; or

(d) areceiver, manager, receiver and manager or receiver-manager of all or a part of the Collateral is
appointed; or

{e) anorder is made or a resolution is passed for the winding up of the Borrower or a guarantor of the
Borrower; or

(f the Bcrrqwer or a guarantor of the Borrower ceases or threatens to cease to carry on all or a
substantial part of its business or makes or threatens to make a sale of all or substantially all of its
assels; or

(g) distress or execution is levied or issued against all or any part of the Collateral; or

(h)  if the Borrower is a corporation and any member or shareholder:

(i) commences an action against the Borrower; or

(i) gives a notice of dissent to the Borrower in accordance with the provisions of any governing
legislation; or
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)

{)

)

if the Borrower ig a corporation and its voting control changes without the Bank's prior written consent;
or .

the Borrower uses any monies advanced to it by the Bank for any purpose other than as agreed upon
by the Bank; or

without the Bank's prior written consent, the Borrower creates or permits to exist any security interest,
charge, encumbrance, lien or claim against any of the Collateral which ranks or could in any event rank
in priority to or on an equal basis with any of the Security Interests; or

the holder of any other security interest, charge, encumbrance, lien or claim against any of the
Collateral does anything to enforce or realize on such security interest, charge, encumbrance, fien or
claim: or

the Borrower enters into an amalgamation, a merger or other similar arrangement with any other
person without the Bank's prior written consent or, if the Borrower is a corporation, it is continued or
registered in a different jurisdiction without the Bank's prior written consent; or

the Bank in good faith and on commercially reasonable grounds believes that the prospect of payment
or performance of any of the Obligations is impaired or that any of the Collateral is or is about to be
placed in jeopardy or removed from the jurisdiction in which this Security Agreement has been
registered; or

the lessor under any lease to the Borrower of any real or personal property takes any steps to or
threatens to terminate such lease or otherwise exercise any of its remedies under such lease as a
result of any default by the Borrower, or

the Borrower causes or aliows hazardous materials to be brought upon any lands or premises
occupied by the Borrower or to be incorporated into any of its assets, or the Borrower causes, permits,
or fails to remedy any environmental contamination upon, in or under any of its lands or assets, or fails
to comply with any abatement or remediation order given by a responsible authority; or

any permit, license, certification, quota or order granted to or held by the Borrower is cancelled,
revoked or reduced, as the case may be, or any order against the Borrower is enforced, preventing the
business of the Borrower from being carried on for more than 5 days or materially adversely changing
the condition {financial or otherwise) of the Borrower's business; or

if an individual, the Borrower dies or is declared incompetent by a court of competent jurisdiction.

16. ENFORCEMENT

(If a default ocours. the Bank has numerous remedies and legal rights, including enforcement of the Security Agreement according to
this Ciause. You also have rights, provided by the Personal Properly Security Act and the common law in your jurisdiction )

15.1 Upon any default under this Security Agreement the Bank may declare any or all of the Obligations whether

or not payable

on demand to become immediately due and payable and the Security Interests will immediately

begome enforceable. To enforce and realize on the Security Interests the Bank may take any action permitted by law
or in equity as it may deem expedient and in particular, without limitation, the Bank may do any of the following:

(@)

{c)

General Securit
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appoint by instrument a receiver, manager, receiver and manager or receiver-manager (the
"Receiver'} of all or any part of the Collateral, with or without bond as the Bank may determine, and in
its absolute discretion remove such Receiver and appoint another in its stead;

enter upon any of the Borrower's premises at any time and take possession of the Collateral with
power to exclude the Borrower, its agents and its servants, without becoming liable as a morigagee in
possession;

preserve, protect and maintain the Collateral and make such replacements and repairs and additions
to the Collateral as the Bank desms advisable:
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{d) dispose of all or part of the Collateral, whether by public or private sale or lease or otherwise, in such
manner, at such price as can be reasonably obtained and on such terms as to credit and with such
conditions of sale and stipulations as to title or conveyance or evidence of title or otherwise as to the
Bank may seem reasonable, provided that if any sale, lease or other disposition is on credit the
Borrower will not be entitled to be credited with the proceeds of any such sale, lease or other
disposition untif the monies are actually received,

(e) register assignments of the Intellectual Property. and use sell, assign, license or sub-license any of the
Intefiectual Property; and

()  exercise all of the rights and remedies of a secured party under the Act and any other applicable laws.

152 A Recelver appointed pursuant to this Security Agreement insofar as responsibility for its actions is
voncerned shall be the agent of the Borrower and not of the Bank and, to the exient permitted by law or to such lesser
extent permitted by its appointment, shall have all the powers of the Bank under this Security Agreement, and in
addition shall have power to;

(@  carry onthe Borrower's business and for such purpose from time to time to borrow money either
secured or unsecured, and if secured by granting a security interest on the Collateral, such security
interest may rank before or on an equal basis with or behind any of the Security Interests and if it does
not so specify such security interest shali rank in priority to the Security Interests; and

(by  make an assignment for the benefit of the Borrower's creditors or a proposal on behalf of the Borrower
under the Bankruptcy and Insolvency Act (Canada), and

(c)y commence, continue or defend proceedings in the name of the Receliver or in the name of the
Borrower for the purpose of protecting, seizing, collecting, realizing or obtaining possession of or
payment for the Collateral; and

{d) make any arrangement or compromise that the Receiver deems expedient.

15.3  Subject to the claims, if any, of the creditors of the Borrower ranking in priority to this Security Agreement, all
amounts realized from the disposition of the Collateral pursuant o this Security Agreement will be applied as the
Bank, in its absolute discretion and to the full extent permitted by law, may direct as follows:

() inpayment of all costs, charges and expenses (including legal fees and disbursements on a solicitor
and its own client basis) Incurred by the Bank respecting or incidental to:

(i) the exercise by the Bank of the rights and powers granted to it by this Security Agreement; and

(i) the appointment of the Receiver and the exercise by the Receiver of the powers granted to it by
this Security Agreement, including the Receiver's reasonable remuneration and all outgoings
properly payable by the Receiver,

{b} inortoward payment to the Bank of all principal and other monies {except interest) due in respect of
the Obligations;

(cy inortoward payment to the Bank of all interest remaining unpaid respecting the Obligations: and
(d) in payment to those parties entitled thereto under the Act.

16, GENERAL PROVISIONS PROTECTING THE BANK
(You have granted this Security Agreement to the Bank in consideration by the Bank advancing funds or providing credit or a credit
facility to you. The Bank will not be responsible for debts or liabilities that may anse except to the extent that # agrees to be responsible
or liable in this Security Agreement. If enforcement bacomes necessary, the Bank will act in good faith and in a commercially
reasonable manner )
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16.1  To the full extent permitted by law, the Bank shall not be liable for any debts contracted by it during
enforcement of this Security Agreement, for damages to persons or property or for salaries or non-fulfilment of
contracts during any period when the Bank shall manage the Collateral upon entry or seizure. nor shall the Bank be
liable to account as a mortgagee in possession or for anything except actual receipts or be liable for any loss on
realization or for any default or omission for which a mortgagee in possession may be liable. The Bank shall not be
bound to do, observe or perform or to see to the observance or performance by the Borrower of any obligations or
covenants imposed upon the Borrower nor shall the Bank, in the case of securities, instruments or chattel paper. be
obliged to preserve rights against other persons, nor shall the Bank be obliged to keep any of the Collateral
identifiable. To the full extent permitted by law, the Borrower waives any provision of faw permitted to be waived by it
which imposes greater obligations upon the Bank than described above.

16.2  Neither the Bank nor any Receiver appointed by it shall be liable or accountable for any failure to seize.
collect, realize, sell or obtain payments for the Collateral nor shall they be bound to institute proceedings for the
purposes of seizing, collecting, realizing or obtaining payment or possession of the Collateral or the preserving of any
right of the Bank, the Borrower or any other party respecting the Collateral. The Bank shall also not be liable for any
misconduct, negligence. misfeasance by the Bank, the Receiver or any employee or agent of the Bank or the
Receiver. or for the exercise of the rights and remedies conferred upon the Bank or the Receiver by this Security
Agreament.

16.3  The Bank or any Receiver appointed by it may grant extensions of time and other induigences, take and give
securities, accept compromises, grant releases and discharges, release any part of the Collateral to third parties and
otherwise deal with the debtors of the Borrower, co-obligants, guarantors and others and with the Collaterat and other
securities as the Bank may see fit without liabllity to the Bank and without prejudice to the Bank's rights respecting the
Obligations or the Bank's right to hold and realize the Collateral,

16.4  The Bank in its sole discretion may realize upon any other security provided by the Borrower in any order or
concurrently with the realization under this Security Agreement whether such security is held by it at the date of this
Security Agreement or is provided at any time in the future. No realization or exercise of any power or right under this
Security Agreement or under any other security shalf prejudice any further realization or exercise until all Obligations
have been fully paid and satisfied.

18.5  Any right of the Bank and any obligation of the Borrower arising under any other agreements between the
Bank and the Borrower shall survive the signing, registration and advancement of any money under this Security
Agreement, and no merger respecting any such right or obligation shall occur by reason of this Security Agreement.
The obligation, if any, of the Borrower to pay legal fees, a commitment fee, a standby fee or administration fees,
under the terms of the Bank's commitment letter with the Borrower shall survive the signing and registration of this
Security Agreernent and the Bank's advancement of any money to the Borrower and any legal fees, commitment
fees. standby fees or administration fees owing by the Borrower shall be secured by the Collateral,

16.6 In the event that the Bank registers a notice of assignment of Intellactual Property the Borrower shall be
responsible for and shall indemnify the Bank against all maintenance and renewal costs in respect thereof, and any
costs of initiating or defending litigation, together with all costs, liabilites and damages related thereto.

16.7  Notwithstanding any taking of possession of the Collateral, or any other action which the Bank or the
Receiver may take, the Borrower now covenants and agrees with the Bank that if the money realized upon any
disposition of the Collateral is insufficient to pay and satisfy the whole of the Obligations due to the Bank at the time of
such disposition, the Borrower shall immediately pay to the Bark an amount equal to the deficiency between the
amount of the Obligations and the sum of money realized upon the disposition of the Collateral, and the Borrower
agrees that the Bank may bring action against the Borrower for payment of the deficiency, notwithstanding any
defects or irregularities of the Bank or the Receiver in enforcing its rights under this Security Agreement.

17. APPOINTMENT OF ATTORNEY
{You appoint the Bank your altorney for specific matters. )

The Borrower hereby irrevocably appoints the Bank or the Receiver, as the case may be, with full power of
substitution, as the attorney of the Borrower for and in the name of the Borrower to do, make, sign, endorse or
execute under seal or otherwise all deeds, documents, transfers, cheques, instruments, demands, assignments.
assurances or consents that the Borrower is obliged to sign, endorse or execute and generally to use the name of the
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Borrower and to do everything necessary or incidental to the exercise of all or any of the powers conferred on the
Bank, or the Receiver, as the case may be, pursuant {o this Security Agreement. This grant and authority shall
continue and survive any mental infirmity or legal incapacity of the Borrower subsequent to the execution hereof,

18. CONSOLIDATION
(Should you wish to redeem the Security Interest, the Bank may require you to also pay other obligations to it before discharging ts
Sscurity interests.}

For the purposes of the laws of all jurisdictions in Canada, the doctrine of consolidation applies to this
Security Agreement.

19. NO OBLIGATION TC ADVANCE

(The Bank determunes, in the end. whether any advances or further advances under the loan facility will be made .}

Neither the preparation and execution of this Security Agreement nor the perfection of the Security Interests
or the advance of any monies by the Bank shall bind the Bank to make any advance or loan or further advance or
loan, or extend any time for payment of any indebtedness or fiability of the Borrower {0 the Bank.

20, WAIVER

{Indulgences granted by the Bank should not be taken for granted.)

The Bank may permit the Borrower to remedy any default without waiving the default so remedied. The Bank
may from time to time and at any time partially or completely waive any right, benefit or default under this Security
Agreement but such waliver shall not be a bar to or a waiver of any such right, benefit or default thereafter, or of any
other right, benefit or default under this Security Agreement. No waiver shall be effective unless it is in writing and
signed by the Bank. No delay or omission on the part of the Bank in exercising any right shall operate as a waiver of
such right or any other right.

21, NOTICE

(This Clause describes how the various notices referred to in this Security Agreement may be given.)

Notice may be given to either party by prepaid mail or delivered to the party for whom it is intended, at the
principal address of such party provided in this Security Agreement or at such other address as may be given in
writing by one party o the other, and any notice if mailed shall be deemed to have been given at the expiration of
three business days after mailing and if delivered, on delivery.

22. EXTENSIONS
{Your duties and responsibilities to the Bank remain in place regardiess of any concerns you may have about the loan facility or the
Bank's actions.)

The Bank may grant extensions of time and other indulgences, take and give up security, accept
compositions, compound, compromise, settle, grant releases and discharges, refrain from perfecting or maintaining
perfection of security interests, and otherwise deal with the Borrower, the Borrower's account deblors, sureties and
others and with the Collateral and other security interests as the Bank may see fit without prejudice to the Borrower's
liability or the Bank's right to hold and realize on the Security Interests.

23 NO MERGER

{Except as agreed upon in the Security Agreement or another contract specifically discussing this point. this Security Agreement is an
independent obligation on your pan )

This Security Agreement shall not create any merger or discharge of any of the Obligations, or any
assignment, transfer, guarantee. lien, contract, promissory note, bill of exchange or security interest of any form held
or which may be held by the Bank now or in the future from the Borrower or from any other person. The taking of a
judgement respecting any of the Obligations will not operate as a merger of any of the covenants contained in this
Security Agreement.

24. RIGHTS CUMULATIVE
(This Agresment describes somae rights and remedies of the Bank. The Bank also is entitled to rely on all other rights and remedies
avallable to it in law and in any other agreements it has entered into with you.)
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The Bank's rights and remedies set out in this Security Agreement, and in any other security agreement held
by the Bank from the Borrower or any other person to secure payment and performance of the Obligations, are
cumulative and no right or remedy contained in this Security Agreement or any other security agreements is intended
to be exclusive but each will be in addition to every other right or remedy how or hereafter axisting at law, in equity or
by statute, or pursuant to any other agreement between the Borrower and the Bank that may be in effect from time to
time, :

25, ASSIGNMENT
(Should the Bank assign or transfer or otherwise deal with this Security Agreement on its own behalf, you agree that the Security
Agreement shall remain binding and effective upon you.)

The Bank may, without notice to the Borrower, at any time assign or transfer, or grant a security interestin, all
or any of the Obligations, this Security Agreement and the Security Interests. The Borrower agrees that the assignee,
transferee or secured party, as the case may be, shall have all of the Bank's rights and remedies under this Security
Agreement and the Borrower will not assert as a defence, counterclaim, right of set-off or otherwise any claim which it
now has or may acquire in the future against the Bank in respect of any claim made or any action commenced by
such assignee, transferee or secured party, as the case may be, and will pay the assigned Obligations to the
assignee, transferee or secured party, as the case may be, as the said Obligations become due.

26. SATISFACTION AND DISCHARGE ‘ .
{Until this Security Agreement is terminated and any registrations relating to it are discharged, the Securty Agreement will remain
effective even though the indebtedness to the Bank may have been paid.)

Any partial payment or satisfaction of the Qbligations, or any ceasing by the Borrower to be indebted to the
Bank shall not be a redemption or discharge of this Security Agreement. The Borrower shall be entitled 10 a release
and discharge of this Security Agreement upon full payment and satisfaction of all Obligations, and uporn written
request by the Borrower and, subject to applicable law, payment to the Bank of an administrative fee to be fixed by
the Bank and payment of all costs, charges, expenses and legal fees and disbursements (on a solicitor and his own
client basis) incurred by the Bank in connection with the Obligations and such release and discharge. The Borrower
shall, subject to applicable law, pay an administrative fee, to be fixed by the Bank, for the preparation or execution of
any full or partial release or discharge by the Bank of any security it holds, of the Borrower, or of any guarantor or
covenantor with respect to any Obligations.

27. ENVIRONMENT
The Borrower represents and agrees that:
(@) it operates and will continue to operate in conformity with all applicable environmental laws,
regulations, standards, codes, ordinances and other requirements of any jurisdiction in which it carries

on business and will ensure its staff is trained as required for that purpose;

(b) it has an environmental emergency response plan and all officers and employses are familiar with that
plan and their duties under it;

(¢} it possesses and will maintain afl environmental licences, permits and other governmental
approvals as may be necessary to conduct its business and maintain the Collateral,

(d)  there has been no complaint, prosecution, investigation or proceeding, environmental or otherwise,
respecting the Borrower's business or assets including without limitation the Collateral:

{fy it will advise the Bank immediately upon becoming aware of any environmental problems relating to its
business or the Collateral;

(g) it will provide the Bank with copies of all communications with environmental officials and all
environmental studies or assessments prepared for the Borrower and it consents to the Bank
contacting and making enguiries of environmental officials or assessors;
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(hy  itwill from time to time when requested by the Bank provide to the Bank evidence of its full compliance
with the Borrower's obligations in this Clause 27.

28, ENUREMENT

This Security Agreement shall enure to the benefit of the Bank and its successors and assigns, and shall be
binding upon the Borrowers and its heirs, executors, administrators, successors and any assigns permitted by the
Bank. as the case may be.

29, INTERPRETATION
201 In this Security Agreement;

(@) "Collateral® has the meaning set outin Clause 1 and any reference to the Collateral shall, unless the
context otherwise requires, be deemed to be a reference to the Collateral in whole or in part,

(b} “the Act' means the Personal Property Security Act of the province in which the business centre of the
Bank is located, as described on page 1 of this Security Agreement, and all regulations under the Act,
as amended from time to time.

292  Words and expressions used in this Security Agreement that have been defined in the Act shall be
interpreted in accordance with their respective meanings given in the Act uniess otherwise defined in this Security
Agreement or unless the context otherwise requires.

29.3  The invalidity or unenforceability of the whole or any part of any clause of this Security Agreement shall not
affect the validity or enforceability of any other clause or the remainder of such clause of this Security Agreement.

29.4  The headings used in this Security Agreement have been inserted for convenience of reference only and
shall not define, limit, alter or enlarge the meaning of any provision of this Security Agreement.

295  This Security Agreement shall be governed by the laws of the province referred to in subclause 29.1(b). For
enforcement purposes, the Borrower hereby attorns to the jurisdiction of the courts and laws of any province, state,
territory or country in which the Bank enforces its rights and remedies hereunder.
30. COPY OF AGREEMENT AND FINANCING STATEMENT
The Borrower:
(@) acknowledges receiving a copy of this Security Agreement; and
(b} if the Act 50 permits, waives all rights to receive from the Bank a copy of any financing statement or
financing change statement filed, or any verification statement or other document received at any time
respecting this Security Agreement.
31, TIME
Time shall in all respects be of the essence.

32. INDEPENDENT ADVICE

The Borrower acknowledges having received, or having had the opportunity to receive, independent legal
and accounting advice respecting this Security Agreement and its effect.

33. PARENTHETICAL COMMENTS

The Borr'ower acknowledges and agrees that the comments in parentheses are intended to provide a brief
but not thorough indication of the intent of the legal provisions that follow in each subsequent clause, and do not form
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part of this Security Agreement.

34. THE COMMITMENT LETTER

The Bank has extended an offer of financing or a commitment letter to the Borrower relating to the loan
facilities secured by this Security Agreement. The Borrower acknowledges and agrees that in the event of any
discrepancy between any term of this Security Agreement and any term of the commitment letter, the terms of the
commitment letter shall apply and take precedence over the terms of this Security Agreement.

IN WITNESS WHEREOF the Borrower has hereunto set his hand and seal or has affixed its corporate seal duly
attested by the hand(s) of its proper officer(s) in that behalf, on the day and year first above written.

5274338 MANITOBA LTD.

(Witness) (Borrower)

Per, jﬁﬁé@é‘&@wm

Jonathan Doerksen, President

Y
\ !

) ’
Al L
N I A X o Y
Dotglas Doerksen, Treasurer
I we have authority to bind the corporation
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SCHEDULE “A”
Subclause 1. 1(a)

1. the following specific tems, even though they may be included within the descriptions of Collateral
(insert description by item or Kind):

none
2. the following serial numbered goods:
Serial No. (re mator vehicles & trailers, efc.) Year Make and Model
none
3. Location(s) of the Coliateral: 1 Soivay Drive, Blenheim, Ontario
General Security Agreement Page 17
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APPTOVea as 10 10rm - Kegisrar Leneral - Kegisiration No. 299444U mantova
Where an instrument is registered that does not conform with the form of the Finance
instrument prescribed by regulation. the Registrar General and the District L.and Titles
Reglstrar disclaim fiability for [oss resulting from the non-conformance.

MORTGAGE From11.4

District of _Winnipeg I Mortgage [ Encumbrance  [] Mortgage of Mortgage/Encumbrance
ESTATE AFFECTED [x] Freehold [] Leasehold

1. MORTGAGOR/GRANTOR OF ENCUMBRANCE (Encumbrancee) include address and postal code
5274398 Manitoba L.td.
Unit A - 1980 Main Street, Winnipeg, MB R2V 2B6

COVENANTOR (if any) include address and postal code
see schedule D

2. LAND DESCRIPTION

Lot 1, Block 4, Plan 1924 MLTO
in West 1/2 5-3-5 WPM

TITLE NUMBER(S) 1958633
MORTGAGE/ENCUMBRANCE NUMBER(S)

see schedule

3. MORTGAGEE/ENCUMBRANCER include address and postal code
Business Development Bank of Canada
1100 - 155 Carlton Street, Winnipeg, MB R3C 3H8

see schedule D

4. NAME AND ADDRESS OF MORTGAGEE/ENCUMBRANCER FOR SERVICE include postal code
SAME AS ABOVE OR

» see schedule D
5. TERMS
The following terms are incorporated herein:
(a) Standard Charge Mortgage Terms filed as Number_2334217 name Business Development Bank
(b) The terms attached hereto as schedule(s) O O O of Canada

In this instrument, unless otherwise specified, “herein” means this instrument, all schedules to this instrument
and the terms referred to in Box 6.

Where there is insufficient space in this form for all signatures, one or more Mortgagors may sign the schedule
identified in Box 7 and attached hereto and/or one or more Covenantors may sign the schedule identified in
Box 9 and attached hereto, and such signature or signatures shall bind and obligate the person or persons so
signing to the terms herein in the same manner as if such person or persons had signed this form.

The Mortgage Act provides that the Mortgagor can obtain free of charge, from the mortgagee, a statement of the debts secured

by this mortgage once every twelve months, or as needed for pay off or sale.

6. PAYMENT PROVISIONS see schedule
(a) Principal (b) interest See Schedule A (c) Caicutation
Amount$ 450,000.00 Rate Period  See Scheduie A
(d) Interest Y M D (e) Payment (f) First Y M D
Adjustment Date and On Demand Payment
Date XXX XXX|__XXX Period Date XXX XXX XXX
(g) Last Y M D (h) Amount of Each Payment
Payment Date | XXX XXX} XXX Dollars § XXX
(i) Balance Y M D Guarantee Mortgage []
Due Date XXX XXX XXX

IMPORTANT NOTICE:

Additional Provisons

see schedule

LTO USE ONLY

FEES CHECKED | REFUND AMOUNT

Certificate of Registration
Registered this date

as No.

I certify that the within instrument was registered in the
Land Titles Office and entered on

Title No.

dOVOL4ON

For District Registrar




by the party making the statement

has the same effect and validity as an oath, affidavit, affirmation or statutory declaration given pursuant to The Manitoba Evidence Act.

rindividual or corp

o

“4” TO BE READ AS INCLUDING ALL Mortgagor{s) wi

7. SIGNATURE OF MORTGAGOR/ENCUMBRANCEE see schedule D
Strike out inappropriate statement(s) and initial :
1. 1am/entitled to be an/the owner of the LandMortgage/Encurmbrance-ef-the-land-
2. As security for performance of all my obligations herein, | hereby mortgagefereumber to the
Mortgagee/Ensumbraneer-my Interest in the Land/Moertgage/Ensumbrance-of-thetand.

3. | promise to pay the principal amount and interest and all other charges and money

hereby secured and to be bound by all the terms herein.

| acknowledge receipt of a copy of this instrument and all of the terms herein.

| am of the full age of majority.

The registration of this instrument does not contravene the provisions of The Farm Lands

Ownership Act because:

a) the within land is not farm land as defined in The Farm Lands Ownership Act.
b) the-interestin-the-farm-land-is-being-mortgagediencumbered-pursuant-to-a-bena-fide-debt-obligation:
c) other-{specify-section-of The-Farm-kands-Ownership-Ast)

@ o

7. The within !and is not Homestead property.

DATE
Y M D
ODO7 &

------ W% ‘
mnip

R3C 461
....... WltnessNameS|gnature
Attach affidavit of subscribing witness if the witness is other than
an officer as defined In subsection 72(4) of The Real Property Act.
8. TYPE OF PROPERTY L] Residential L] Farm B commercial
9. SIGNATURE OF COVENANTOR see schedule D
| acknowledge receipt of a copy of this instrument and all of the terms herein and
i agres to perform my obligations herein. DATE
Y M D
Witness Name Slgnature
Witness Name Signature

10/11. HOMESTEADS ACT CONSENT TO DISPOSITION AND ACKNOWLEDGEMENT
Note: For consent by widow(er) or surviving common-law partner, see section 22 of The Homesteads Act.

I, the spouse or common-law partner of the Mortgagor/Encumbrancee, consent to the disposition of the
homestead effected by this instrument and acknowledge that:
1, [ Vam the first spouse or common-law partner to acquire homestead rights in the property; or
0 Aprevious spouse or common-law partner of the Mortgagor/Encumbrancee acquired homestead rights
in the property but those rights have been released or terminated in accordance with The Homesteads Act.
2. | am aware that The Homesteads Act gives me a life estate in the homestead and that
I have the right to prevent this disposition of the homestead by withholding my consent.
3. lam aware that the sffect of this consent is to give up my life estate in the

homestead to the extent necessary to give effect to this disposition. DATE
4. | execute this consent apart from my spouse or common-law partner freely and

voluntarily without any compuision on the part of my spouse or common-law partner. Y M D
Name of Spouse or Common-Law Partner Signature of Spouse or Common Law Partner
Name of Witness Slgnatixre of'Wltm;ss .......

A Notary Public in and for the Province of Manitoba

A Commissioner for Oaths in and for the Province of Manitoba

My commission expires:

Or other person authorized 1o take affidavits under The Manitoba Evidence Act  {Specify)

12. INSTRUMENT PREPARED BY include addraess and postal code
Aikins, MacAulay & Thorvaldson LLP  (Attn: Maria C. Reimer)
30" Floor, 360 Main Street, Winnipeg, Manitoba R3C 4G1

13, ENCUMBRANCES, LIENS AND INTERESTS - The within document is subject to instrument number(s)
Instrument Nos, 1025086, 1025999, 1058148, 1088419

14, INSTRUMENT PRESENTED FOR REGISTRATION BY include address, postal code, contact person
and phone number
Aikins, MacAulay & Thorvaldson LLP  (Attn: Maria C. Reimer)
30" Floor, 360 Main Street, Winnipeg, Manitoba R3C 4G1  File No. 0707356




BUSINESS DEVELOPMENT BANK OF CANADA

Schedule

Additional information Page 2 of 2 Pages

SCHEBULE A
THE REAL PROPERTY ACT

Payment Provisions (Box 6)

You charge the Mortgaged Property as security for payment to the Mortgagee, of all Secured
Obligations, as defined in the Standard Charge Terms set out in Box 5(a) of the Mortgage (Form
11.4), including the following:

i. all present and future debts, liabilities and obligations now or hereafter owing by the
Mortgagor to the Mortgagee specifically including, but not limited to, the indebtedness
evidenced by the promissory note referred to in section iii herein, and inciuding any and all
principal advances made by the Mortgagee to the Mortgagor and any and all subsequent
re-advances made by the Morigagee to the Mortgagor after the repayment of any or all
principal amount, provided that the total principal amount secured shall not at any time
exceed the principal amount referred to in Box 6(a) of the Mortgage (Form 11.4); and,

ii. interest accruing on all amounts referred to in paragraph (i) above at the rate equal fo the
floating base rate of the Mortgagee for commercial and industrial loans denominated in
Canadian dollars announced from to time to time, plus 10.00% per year, calculated and
payable monthly in advance, both before and after maturity, default andfor judgment:
provided that if the Mortgagor and the Mortgagee have agreed in writing in any agreement
which is then in effect. that a different interest rate will apply to all or part of the debts,
liabilities and obligations referred to in paragraph (i) above, then such different rate shaif

apply.

ii. This Mortgage is collateral securjty for, the payment of a promissory note in the principal
sum of $350,000.00 dated-éia/é'n doer 246, 2008, made by the Mortgagor in favour
of the Mortgagee and of any note or notes which may be delivered by the Mortgagor and
accepted by the Mortgagee by way of renewal or substitution for the said promissory note.
The Mortgage and said promissory note together constitute one security for the benefit of
the Mortgagee and payment on account of either shall constitute payment pro tanto on
account of the other and that default under either the Mortgage or the promissory note shall
constitute default under both.

This Schedule forms part of & Mortgage from 5274398 Manitoba Ltd. to

BUSINESS DEVELOPMENT BANK OF CANADA, dated this 2@ day of &“/c ’ .
2008.

Per:

Schedule - Mortgage (Manitoba) - Readvanceable
Rev. March 21, 2006
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LRO # 24 ChargelMortgage Receipted as CK80204 on 201301 18 at 11:29
<
The applicanl(s) hereby applies to the Land Registrar. yyyy mm dd Page 10f3
Properties
PIN 00928 - 0008 LT Interest/Estate Fee Simple
. Description PTLT 12, CON 1, EAST COMMUNICATION ROAD (HARWICH), PT 1, 24R-3292, TIW

492487 SUBJECT TO INTEREST, IF ANY, IN 513921 (AMENDED AS & FROM
10/03/1985 BY ELIZABETH WRIGHT) BLENHEIM

1 SOLVAY DRIVE
BLENHEIM

Address

Chargor(s)

The chargor(s) hereby charges the land o the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard
charge terms, if any.

Name 5274398 MANITOBA LTD.

Address for Service 1 Solvay Drive

Blenheim, Ontario NOP 1A0

{, Jonathan Doerksen, Prasident, have the authority to bind the corporation.

This document is not authorized under Power of Attorney by this parly.

Charges(s) Capacity Share
Name BUSINESS DEVELOPMENT BANK OF CANADA
Address for Service 155 Carlton Stree!, Suite 1100

Winnipeg, Manitoba
R3C 3H8

I Statemernts I
Schedule: See Schedules
lProvisions ]

Principal $ 1,600,000.00 Currency Cdn$

Calculation Period monthly not in advance

Balance Dua Date 2038101115

Interest Rate BDC'S floating rate plus a varlance of 1.000%

Paymanis $ 5,000.00

interest Adjustment Date

Payment Date 15th day of each and every month

First Payment Date 201302 15

Last Payment Date 2038 01 15

Standard Charge Terms 20011

Insurence Amount See standard charge lerms

Guaranfor

Signed By

Rose Dufour 455 Pelissier Street acting for Signed 201301 18

Windsor Chargor(s)
N9A 629

Tel 5192554316
Fax 5182554384

t have the authority to sign and reglster the document on behalf of the Chargor(s).



LRO # 24 Charge/Mortgage
) The applicant(s} hereby applies to the Land Registrar.

Recelpted s CK80204 on 201301 18
yyyy mm dd

at 1120
Page 2013

Submitted By

MCTAGUE LAW FIRM LLP 455 Pelissier Street
Windsor
N9A 629

Tel 5182554316
Fax 5192554384

20130118

Fees/Taxes/Payment

Statulory Registration Fae $60.00

Total Paid $60.00

File Number

Chargor Client File Number : 040347-12

Chargee Client File Number : 55208



Payment Provisions

SCHEDULE A

LAND REGISTRATION REFORM ACT

You charge the property covered by the Charge as security for payment to the Chargee,
Business Development Bank of Canada, of all Secured Obligations, as defined in the
Standard Charge Terms described in the electronic form of charge to which this
document forms a schedule, including the following:

0]

(i)

all present and future debts, liabilities and obligations now or
hereafter owing by the Chargor to the Chargee including any and
all principa! advances and re-advances made by the Chargee to
the Chargor after the repayment of any or all principal amounts,
provided that the total principal amount secured shall not at any
time exceed the principal amount referred to in the electronic form
of charge to which this document forms a schedule; and,

interest on the amounts payable under paragraph (i) above at the
rate equal to the floating base rate of Business Development Bank
of Canada for commercial and industrial loans denominated in
Canadian dollars announced from time to time, plus 10.00% per
year, calculated monthly and payable monthly, both after as well
as before maturity, default and/or judgment. [f the Chargor and
the Chargee have agreed in writing in any agreement referred to
in the "Secured Obligations" described in paragraph (i) above, or
in any other agreement, that a different interest rate will apply to
all or part of the debts and liabilities described in paragraph (i)
above, then that different rate will apply.

Schedule - Mortgage (Ontario) - Readvanceable (E-REG)

Rev. September, 2001
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‘‘‘‘‘ SWORN before me this

This is Exnibit «

_day

)F}

in and mr the Provingde of Manitoba



| zBDG

PRIORITY AGREEMENT

THIS AGREEMENT dated the /5 day of January, 2013

AMONG:
BUSINESS DEVELOPMENT BANK OF CANADA, with a business centre at
1565 Carlton Street, Suite 1100 Winnipeg MB R3C 3H8
(I(BDCH)
AND: BANK OF MONTREAL
(the “Lender")
AND: 5274398 MANITOBA LTD.
(the “Borrower")
WHEREAS:
A. The Borrower has granted or agreed to grant to BDC a registered security interest, in all of the

Borrower's present and after-acquired personal property, and such other security as BDC may from time
to time receive from the Borrower to secure present and future debts and obligations of the Borrower to
BDC (the "BDC Security");

B. The Borrower has granted or agreed to grant to the Lender a registered security interest, in all of
the Borrowet's present and after-acquired personal property, and such other security as the Lender may

from time to time receive from the Borrower to secure present and future debts and obligations of the
Borrower to Lender (the “Lender Security”);

C. The parties hereto have agreed to enter into this agreement in order to set out the respective
priorities of the BDC Security and the Lender Security;

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

ARTICLE 1 - CONSENT

1.01  BDC hereby acknowledges its consent to the creation and issue by the Borrower to the' Lender of
the Lender Security and to the incurring by the Borrower of the indebtedness evidenced thereby.

1.02  The Lender hereby acknowledges its consent to the creation and issue by the Borrower to BDC of
the BDC Security and to the incurring by the Borrower of the indebtedness evidenced thereby.

ARTICLE 2 - INTERPRETATION

2.01  The preamble hereto forms an integral part of this Agreement.

Priority Agreement
Rev. April, 2007



2.02

In this Agreement, the following terms shall have the following meanings:

(a) “Accounts Receivables” means all debts, accounts, clalms, demands, monies and choses
in action which are now or which may at any time hereafter be due, owing to or accruing due to or
owned by the Borrower, together with all books, records, documents, papers and electronically
recorded data and any other documents or information of any kind which in any way evidences or
relates to any or all of the sald debts, accounts, claims, demands, monies and choses in action,
provided that the term “Accounts Receivables” herein shall not include any proceeds from the
sale, disposition or realization of the personal property of the Borrower other than Inventory; and

(b) “Inventory” means all of the Borrower's goods acquired or held for sale or lease or
furnished or to be furnished under contracts of rental or service, raw materials, work in progress,
finished goods, returned goods, repossessed goods, livestock and the young thereof after
conception and crops and timber, and packaging materials, supplies and containers relating to or
used or consumed in connection with any of the foregoing.

ARTICLE 3 - PRIORITIES
3.01 (a) The BDC Security is hereby postponed and subordinated to the security constituted by the Lender

3.02

3.03

3.04

Security with respect to the Inventory and Accounts Receivables and the equipment listed in
Schedule “A" hereto, if any (the “Listed Equipment”), to the extent of the Borrower's indebtedness
to the Lender from time to time, together with all accrued interest thereon and all costs, charges
and expenses incurred by the Lender in connection therewith.

(b)The Lender Security is hereby postponed and subordinated to the security constituted by the BDC

Security with respect to all of the Borrower's present and after acquired personal property other
than the Inventory and Accounts Receivables and the Listed Equipment, to the extent of the
Borrower's indebtedness to BDC from time to time, together with all accrued interest thereon and
all costs, charges and expenses incurred by BDC in connection therewith.

The subordinations and postponements herein shall apply in all events and circumstances
regardless of:

(a) the date of execution, attachment, registration or perfection of any security interest held
by BDC or the Lender, or;

(b) the date of any advance or advances made to the Borrower by BDC or the Lender; or

(¢) the date of default by the Borrower under any of the BDC Security or the Lender Security
or the dates of crystallization of any floating charges held by BDC or the Lender; or

() any priority granted by any principie of law or any statute, including the Personal Property
Security Act.of Ontario or Manitoba.

Any proceeds, including, without limitation, any insurance proceeds received by the Borrower or
by BDC or the Lender in respect of the collateral charged by the BDC Security or the Lender
Security shall be dealt with according to the preceding provisions hereof as though such proceeds
were paid or payable as proceeds of realization of the collateral for which they compensate.

If any of the BDC Security or the Lender Security is claimed or found by a trustee in bankruptcy or
a court of competent jurisdiction to be unenforceable, invalid, unregistered or unperfected, then
the foregoing provisions of this Article 3 shall not apply to such security to the extent that such
security is so found to he unenforceable, invalid, unregistered or unperfected as against a third
party unless the secured party shall be diligently contesting such a claim and has provided the
other party with a satisfactory indemnity.

Priority Agreement Page 1
Rev. April, 2007



3.05

Each of the parties hereto shall permit any of the other parties hereto and their employees, agents
and contractors, access at all reasonable times to any property and assets of the Borrower upon
which it has a prior charge or security interest in accordance with the terms hereof and to permit
such other party to remove such property and assets from the premises of the Borrower at all
reasonable times without interference, provided that such other party shall promptly repair any
damage caused to the premises by the removal of any such property or assets.

ARTICLE 4 - COVENANTS OF THE BORROWER

4.01

The Borrower hereby confirms to and agrees with BDC and the Lender that so long as any of the
indebtedness of the Borrower to BDC and the Lender remains outstanding, it shall stand
possessed of its assets so charged for BDC and for the Lender in accordance with their
respective interests and priorities as herein set out.

ARTICLE 5- GENERAL

5.01

5.02

5.03

5.04

5.056

5.06

From time to time upon request therefor BDC and the Lender may advise each other of the
patticulars of the indebtedness and liability of the Borrower to each other and all security held by
each therefor.

BDC and the Lender each agree that it will not transfer or assign any of its security from the
Borrower without first obtaining from the proposed assignee or transferee an agreement to be
bound by the provisions of this Agreement.

Prior to making any demand for payment on the Borrower or proceeding to enforce its security,
BDC or the Lender, as the case may be, shall provide notice of such demand or enforcement to
the other of them, provided, however, that neither shali be liable for any accidental omission to
provide the said notice.

Any notice required or permitted to be given pursuant to this Agreement shall be in writing and
shall be addressed and delivered to the parties hereto as follows:

for BDC: 1100-155 Carleton Street
Winnipeg, Manitoba R3C 3H8

Attention: Tanya Madson, Manager
(Fax) (204) 983-0870

for the Lender: Bank of Montreal
3" Floor, 335 Main Street
Winnipeg, Manitoba R3C 1C2

Attention:
Fax: (204) 985-2173

Each of the Borrower, BDC and the Lender shall do, perform, execute and deliver all acts, deeds
and documents as may be necessary from time to time to give full force and effect to the interests
of this Agreement; provided however, that no consent of the Borrower shall be necessary to any
amendment of the terms hereof by BDC and the Lender unless the interests of the Borrower are
directly affected thereby.

This Agreement may be executed in several counterpatts, each of which when so executed shall
be deemed to be an original and such counterparts together shall constitute one and the same
instrument and shall be effective as of the formai date hereof.

Priority Agreement Page 2
Rev. April, 2007



5.08  This Agreement shall be governed by and construed in accordance with the laws of the province
in which the business centre of the BDC is located as described on page 1.

IN WITNESS WHEREOF the parties hereto have executed this Agreement under the hand(s) of their duly
authorized officer(s) on the date first above written.

BUSINESS DEVELOPMENT BANK OF CANADA

L

r
Cco '
CoUnSCORMICK
BANK OF MONTREAL

Pe

(Lender)

Per:

Per:

5274398 MANITOBA LTD.

(Witness) (Borrower)

per: _ pedbpe

DGtglas Doerksen, Treasurer

Per:

I/We have authority to bind the corporation

Priority Agreement Page 4
Rev. April, 2007



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

5.08 This Agreement shall be governed by and construed in accordance with the laws of the province
in which the business centre of the BDC is located as described on page 1.

IN WITNESS WHEREOF the partieé hereto have executed this Agreement under the hand(s) of their duly
authorized officer(s) on the date first above written.

BUSINESS DEVELOPMENT BANK OF CANADA

Per:

Per:

BANK OF MONTREAL

(Lender)

5274398 MANITOBA LTD.
(Witness) (Borrower)

Per:

Per:
Priority Agreement Page 3

Rev. April, 2007



SCHEDULE "A"

NONE

Priority Agreement Page 4
Rev. April, 2007



Th xhibit ZLQ "referred to in the

Affidavit of JDNQW“\{\N MK\&R
SWORN before me this 5 _day
ENEOVE AD. 20 \’1{

r’ub i
£

in and for fthe Prc rince of Manitoba



Main Menu

New Enqguiry
Enquiry Result

File Currency: 28AUG 2017

. Show All Pag

Mote: All pages have been returned.

Type of Search Business Debtor
Search Conducted 5274398 MANITOBA LTD.
On
File Currency 28AUG 2017
File Number |Family of Families |Page of Expiry Date Status
Pages
5781709671 1 5 1 8 07MAY 2022
File Mumber Caution Page of |Total lotor Vehicle Registration Number Registered |Registration
Filing Pages Scheduls Under Period
678179871 01 001 20120507 1450 1530 9228 P PP8A 5
individual Deblor Date of Birth First Given Name Insitial Surname
Business Deblor Business Deblor Name Ontario Corporation Number
5274308 MANITOBA LTD.
Address City Province Postal Code
418 SOUTH RAILWAY ST UNIT 2 MORDEN 1B REM 2G2
individual Debtor  Date of Birth Firgt Given Name Initial Surname
Business Debtor Business Deblor Name Ontario Corporation Number
Adtress City Frovince Postal Code
Sgcured Party Secured Party / Lien Claimant
BANK OF MONTREAL/BANQUE DE MONTREAL
Addrass City Province Pastal Code
2ND FLOOR, 234 SIMCOE ST. TORONTO ON MaT 174
Collateral Consumer Inventory|Eqguipment |Accounts [Other |Motor Vehicle [Amount Date of Mo Fixed
Classification GSoods included Maturity Maturity Date
or
X X X X X
fiotor Vehicle Year iake Miodal VLN
Dagcoription

General Collateral  General Collateral Dascription
Description LF 130 - ONTARIO PERSONAL PROPERTY SECURITY AGREEMENT

Registering Agent  |Registering Agend

D+H LIMITED PARTNERSHIP

Address City Brovince Postal Code
SUITE 200, 4126 NORLAND AVENUE BURNABY BC ~ |vaG 388

CONTIMUED



Type of Ssarch Business Debtor
Search Conductad (5274306 MANITOBA LTD.

on
File Currency 2BAUG 2017
File Number |Family of Families |Page of Pages
576179871 1 g 2 8
Caution Page of |Total Pages |Motor Vehicle Registration Number Registered Under
Filing Schedule Attached
01 001 20130116 1952 1531 0728
Record Referenced File Number Page Ko Specific Change Reguired Renewal |CorrectPeriod
Amended |Page Amended Years
[e78179871 X A AMNDMNT
Reference Debtor/ Pirst Given Name initial Surname
Transferor I
Business Debtor Name
5274398 MANITGBA LTD.
Other Change ‘Other Change
Reason f Reason [ Descriplion
Description AMEND DEBTOR'S ADDRESS FROM 418 SOUTH RAILWAY ST UNIT 2, MORDEMN, MB
‘REM 2G2 TO 1 SOLVAY DRIVE. BLENHEIM, ON NOP 1A0
Dabtor! Transferee Date of Birth First Given Name Initial Surname
‘Business Debtor Name Ontario Corporation
Number
5274398 MANITOBA LTD.
Address City Province Postal Code
1 SOLVAY DRIVE BEENHEIM ON NOP 1A0
Assignor Name Assignor Name
Secured Party Secured party, flen claimant, assignee
Address City Frovince|Postal Code
Collateral Consumer  |Inventory|Equipment |Accounts Other |(Motor Vahicle |Amount Date of Maturity No Fited
Classification Goods included or fhaturity Date
fiotor Vehicle Yoar iake fodel VLM,
Desoription !

General Collateral  General Collateral Description
Description

Registering Agent  Registering Agent or Secured Party/ Lien Claimant

CANADIAN SECURITIES REGISTRATION SYSTEMS

Address City Provinee Postal Code
4126 HORLAND AVENUE BURMABY 8C V5G 388

CONTINUED



Type of Search

Business Deblor

Search Conducted
On

5274388 MANITOBA LTD.

File Currency 28AUG 2017
File Number |Family of Families |Page of Pages
878179871 L 5 3 8

END OF FAMILY

Caution Page of |Total Pages [Motor Vehicle Registration Number Registered Under
Filing Schedule Attached
01 001 20170428 1039 1529 0932
Racord Referenced File Number Page No Spacific Change Required Renewal |Correct Period
Amended Page Amended Years
[s78179871 X B RENEWAL 5
Refersnce Debtor/ First Given Name initial Surname
Transferor l
Business Debtor Name
8274308 MANITOBA LTD.
Other Change Other Change
Reason f Reason [ Description
Description
Debtorf Transferse Date of Birth Firet Given Name Irsitial Surname
Business Deblor Name Ontario Corporation
Number
Address City ProvincePostal Code
Assignor Hame Agsignor Name
Securad Party Secured party, lien clalmant, agsignee
Address City Province Postal Code
Colfateral Consumer  |Inventory|Equipment |Acoounts Other |[Motor Vehicle |Amount Date of Maturity No Fixed
Claggification Goods included or Wiaturity Date
Motor Vehicle Year fiake fodel VAR
Description :
General Collateral General Collateral Description
Description
Registering Agent Registering Agent or Secured Party/ Lien Claimant
CANADIAM SECURITIES REGISTRATION SYSTEMS
Address Qity Province|Postal Code
4126 NOREAND AVENUE BURNABY BC VEG 388




Type of Search

Business Debtor

Seareh Conducted
On

5274398 MANITOBA LTD.

Flle Currency

28AUG 2017

File Number [Family

of Families

Page

of
Pages

Expiry Date

Status

2

583963251

08JAN 2038

END OF FAMILY

File Number Caution Page of |Totay! Motor Vehicle Registration Number Registered |Registration
Filing Pages Schedule Under Period
6583083251 001 1 20130108 1500 1768 1075 P PPSA 25
Individual Debtor Date of Birth First Given Nams tnitial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
5274308 MANITOBA LTD.
Address City Province Postal Code
360 MAIN STREET, SUITE #3000 WINNIPEG MB R3C 4G1
ingdividual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontarlo Corporation Number
Address City Province Postal Code
Secured Party Secured Party / Lien Claimant
BUSINESS DEVELOPKENT BANK OF CANADA
Address Qity Frovince Postal Code
155 CARLTON STREET, SUITE 1100 WINNIPEG B R3C 3H8
Collateral Consumer Inventory|Bquipment |Accounts |Other  |Motor Vehicle |Amount Date of No Fixed
Classification Goods Included Maturity iftaturity Date
or
X X X X X X
Motor Vehivle Yaar fake Model LARLE
Description
General Collateral General Collateral Description
Desoripiion
Registering Agent  |Registering Agent
MCTAGUE LAY FIRM LLP (JWM}
Address City Province Fostal Code
455 PELISSIER STREET WINDSOR ON |NOABZ9




Type of Search

Business Debior

Search Conducted
on

G274398 MANITOBA LTD.

File Currency

28AUG 2017

File Number [Family of Families |Page of Explry Date Status
Pages
714335859 3 5 5 8 26FEB 2018

Registration

END OF FAMILY

Fite Number Caytion Page of |Total Motor Vehicle Registration Number Registered
Filing Pages schedule Under Period
714335859 001 1 20160226 1703 1902 4934 P PPSA 02
Individual Debtor Date of Birth First Given Name insitial Surname
Business Dabior Business Debtor Name Ontaric Corporation Number
5274398 MANITOBALTD
Addrass City Province Postal Code
1 SOLVAY DR BLENHEIM ON NOP 1A0
individual Debior Date of Birth First Given Name Initial Surname
Business Debtor Business Dabtor Name Ontario Corporation Number
CROSS COUNTRY MANUFACTURING
Address City Province Postal Code
1 SOLVAY DR BEENHEIW ON NOP 1A0
Secured Parly Secured Party / Llen Claimant
BLUE CHIP LEASING CORPORATION
Address City Province Pastal Code
156 DUNCAN MILL RD, UNIT 16 TORONTO ON M3B 3N2
Gollateral Consumer  |Inventory|Equipmant [Accounts |Other  |Motor Vehicle [Amount Date of wo Fixed
GClassification Goods . inciuded Maturity Maturity Date
or
X X
ffiotor Vehicle Year Miake Madel V.LN.
Diescription
General Collateral  General Collateral Description
Description
Registering Agent  |Registering Agent
AVS SYSTEMS INC.
Address City Province Postal Code
201 - 1325 POLSON DR. VERNON BC VAT 8H2




Type of Search

Business Debtor

Search Conducted
On

5274398 MANITOBALTD.

Filg Currency

28AUG 2017

Fiie Number |Family of Families |Page of

Expiry Date

Giatus

710198235 4 5 8 5

02AUG 2021

END OF FAMILY

File Number Caution Page of |Total Motor Vehicle Registration Number Registered |Registration
Filing Pages Schedule Under Period
719108235 01 001 201606802 1941 1431 9700 P PPSA ]
individual Debtor Date of Birth First Given Names Initiat Surname
Business Debtor ‘Business Debtor Name Ontario Corporation Number
5274398 MANITOBA LTD.
Address City Province Postal Code
1 SOLVAY DRIVE BLENHEI ON NOP 1AD
individual Debtor Date of Birth First Given Name tnitial Surname
14DEC1982 JOMATHAN D DOERKSEN
Business Dabtor Business Debtor Name Ontario Corporation Number
Address City Province Postal Code
7502 TALBOT TRL BL.EMNHEIW ON NOP 1AD
Secured Party Secured Party / Lien Claimant
ROYAL BANK OF CANADA
Address City Province Postal Code
10 YORK MILLS ROAD TORONTO Oon M2P DA2
Collateral Consumer |inventory|Bquipment |Accounts |Other  |Motor Vehicle |Amount Date of Mo Fixed
Classification ‘Goods Included Maturity iiaturity Date
: or
< X e X
ffotor Vehicle Year HMake Modei VLN,
Description 2018 GNMC YUKON 1GKS2CKIBGR304771
General Collateral General Collateral Desgcription
Dascription
Registering Agent  |Registering Agent
CANADIAN SECURITIES REGISTRATION SYGTEMS
Address City Brovince Postal Code
4126 NORLAND AVENUE BURNABY BC VEG 388




Type of Search

Business Debior

Search Conducted
on

5274398 MANITOBA LTD.

File Currency 28AUG 2017
File Number |Family of Families [Page of Expiry Date Siatus
Pages
731028195 5 ] 7 8 18AUG 2020

CONTINUED

File Number Gaution Page of |Total Motor Vehicle Registration Number Ragistered Registration
Filing Pages Schedule Undier Period
7531028105 001 2 20170818 1521 1793 9717 P PPSA 3
Inciividual Debtor Date of Birth First Given Name initial surname
Business Debior Business Debtor Name Ontaric Corporation Number
CROSS COUNTRY MANUFACTURING
Addrass City Province Postal Code
418 WOUTH RAILVWAY STREET WMORDEN 1B REM2G2
Individual Deblor Date of Birth First Given Name initial Surname
Business Debtor gusiness Dabtor Name Ontarle Corporation Number
5274398 MANITOBA LTD.
Address City Province Postal Code
418 SOUTH RAILVWAY STREET MORDEDN MB REM2G2
Secured Party Secured Party / Lien Claimant
HAYWORTH EQUIPMENT SALES INC.
Address City Province Postal Code
202-26220 TWP 531A, ZONE 2 ACHESON AB T7X5A4
Collateral Consumer |inventory|Eguipment |Accounts |Other  |Motor Vehicle [Amount Date of Mo Fixed
Clagsification Goods included faturity Maturity Date
or
X X
Motor Vehicle Yeat Make Model V.LN.
Description 2018 CENTERLINE TRIDEM 53' STEP DECK 2CPTSX3T7JB163160
2018 CENTRELINE TRIDEM 48 TILT AIR 2COASS3MEIB 183020
General Collateral  General Cotlateral Description
Description
Registering Agent  |Registering Agent
STONY PLAIN REGISTRIES
Address Cily Province Postal Code
#1014, 4811 80 STREET |STONY PLAIN AB T72173




Type of Sesrch

Business Debtor

Search Conducted
On

274398 MANITOBA LTD.

File Currency

28AUG 2017

File Number |Family

of Families

Page

of
Fages

Expiry Date

Status

731028195

8

18AUG 2020

File Number Caution Page of |Total ffotor Vehicle Registration Number Registered Registration
Filing Pages Seheduls Under Period
731028105 002 i 20170818 1521 1783 9717
Individuai Debtor Date of Birth First Given Mame liitial Surname
Business Debior Business Debtor Name Ontario Corporation Number
Address City Province Postal Code
Individual Debloy Date of Birth Firgt Glven Name Initial Surname
Businass Debior Business Debtor Name Ontario Corporation Number
Lddress City Province Postal Code
Secured Partly Secured Party f Lien Claimant
Addrass City Province Postal Code
Collateral Consumer inventory|Equipment [Accounts |{Other |Motor Vehicle [Amount Date of No Flxed
Glassification Goods Included faturity aturity Date
or
Motor Vehicle Year Make Model VAN,
Description 2018 CENTRELINE TRIDEM 48 STEP DECK 2C9TSWITOJB163442
General Collateral  General Collateral Desgcription
Dasoription
Registering Agent  |Registering Agent
Address Cliy Province Postal Code
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